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DECLARATION of Compliance with the requirements of the
Companies Act, 1948, on application for registration of a Company.
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{u) Hore insert:
“ A Salicitor of the
“ Supreme Court
{or in Scofland “g
Solioitor ') ongaged
“in the formafion ™

or
"“A person named
“in tho Avticles of
‘“ Assoointion ay o
“Director or
“ Becretary ™

Declared af;

.......

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

xxxxx

Do solemnly and sincorely declare that T am (*)__a folicitor of the

Supreme Court engaged in the formation

of.

Egatnhs Lin:ﬁted,
And that all the requiroments of the Companies Act, 1048, ip respect of
matters precedent to the J:egistra,ti_on of the said Company zmid ":incidenta,l
thereto have been complied with, And I make this solemn Declaration

conscientious]y believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.

Eirmi ngham.in. the

County of Warwick =~

the... 21lsb.....

one thousand nine hundred and sixty-

2y of..... April,. . . .

Bive ...

Before nie,
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Number of} 3 47 27 [ e Form No. 25
Oompany l =

STATEMENT OF THE

EGATUBE
LIMITED “
Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of “
the Finance Act, 1899, Section 39 of the Finance Act, 1920, and -
) Section 41 of the Finance Act, 1933.
THE NOMINAL CAPITAL of the above named Company is £.10Q
Signature //Kl\ DA (o
—
—
Description. Selicitors.,
Dated the 218t day of April, 196_5
NOTBS.—The Stamp Duty on the Nominal Oapital is Ten Shillings for every £100
. or fraction of £100.
This Statement is to be filed with the Memorandum of Association or other
Document when the Company is registered and should be signed bydt{dr,uo_ﬂicé?“'of\,ﬁm
- mpany if appointed by the Articles of Association, or by the S%iw" ihor( s) engage‘dﬁm;‘?\
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OF

EGATUBE LIMITED  /

The name of the Company is "EGATUBE LIMITED", /7
The Registered Office of <the Company will he situ%yg

in England,

3.
are: -

Rl P

¥ *
A

e

v

The objects for which the Company is established

(1) To buy, sell, nanufacture, repair and deal in
all manner of plant, apparatus, equipment,
fittings, tools and accessories capable of
being used in connection with the genexration,
distribution, supply, accumulation and
employment of clectzricity, or the reception,
transmission, amplification, reproduction or
recording of electrical impulses or signals
including without prejudice to the generality
of the foregoing tubing cnd electriocal conduit
end fittings made from plagtic naterials,

(2) To carry on business ag glectricions, electrical

engineers d contractors, civil enginecrs,
YHﬂn?tFﬁEfiﬁﬁal, mechanical and railway engineers
in oll their branches, and to manufacture and
instal cables, and to carry out all kinds of
electrification work and to carry on any othexr
business (whether manufacturing or otherwige)
which moy seem Yo the Company oapable of being
conveniently carried on in conmection with the
above, or which it may be advisable 40 undertske
with a view fo developing, rendering valuable,
prospecting or trming %o account, any property,
real or persona’, helonging +to the Conpany or
in which the (.apany may be interested,

(3) To carry on all or any of the businesses of
refiners, manufacturers and producers of and
deelers in chemicals,products and by-products
of 211 kinds, plasiics, rusins, dyes, dyestuffs,
paints, varnishes, drugs, fats, fextilisers,
monures, fungicides, medicines end remedies of
all kinds.
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(5)

(6)

(7)

(8)

(9)

(10)

\

To bhre for, quarry, win, get, smelt,
caleine, refine, prepare for market and
dispose of metals, ores, oils and mineral

substances of every description, é@@

To buy, sell, menufacture, import, export and
deal in all kinds of substances, plant,
machinery, apparatus and things capable of
being manufactured wholly or partly from
chemical products, by-products,plastics

or resins. /

To establish and carry on all or any of the ¥
buginesses of importers, exporters, merchants,
manulacturers and wholesale and retail A
dealers of and in home, colonial, and foreign
merchandise, goods, raw materiels, articles, b
produce and commodities of all descriptions, &
and generally to act, as commeission agents, .
brokers, factors, shippers, financiers :
and traders, and to buy, sell, barter, exchange,
pledge, make advances upon or otherwise trade,
treat or deal, wholesale or retall in all

goods, produce, stores, provisions, wares,

raw and other materials, articles, and

merchandise of all kinds and descriptions,

To carry on the business of TPinenciers,
Pinanecial Agents, Concessionaries, Bankers,
Capitalists, Underwriters, Agents, Brokers N
and Dealers in stocks, shares, loans, annuities
and other securities, and to undertake, carry ;
on and execute-all kinds of financial, i
commercial, trading.end other operations. i
P . i
To purchese, take on lease or in exchange, ‘
hire or otheérwise acquire and hold works, ES)
factories, lands, buildings end hereditaments, ./
and any estate or interest therein and It
generally any real or personal property,
rights or privileges of any kind which the
Company may deem necessary or convenient for
or capable of being profitably or usefully
used in comection with tiie objects or
businessss of the Company or with any of its
property or rights for the +time being, snd to
build, construct, provide, alter, adapt,
improvg, furnish, equip and maintain any
factories, workshops, cffices, houses and -
other buildings, plant and machinery which may -~

be deemed expedient for the purposes of the .
Company, k

go carry on the businesses of carriers, '
orwarding agents, shipping agents, werehousemen |

wharfingers, packers, lightermen ang b
charterers of ships or o i
Sranepoat: P ther means of

To act as Exhibition Agents, and %o maaufacture,

(1



(11)

(12)

(13)

(14)

sell, instal, leb, take or hire or fit any

stagdg, apparatus or fittings for show or
exhibition purposes.,

To gdopt such means of meking known the
business of the Compeny or ifs products as may
Sgem expedient, and in particular by
advertising in th. f-ess, by circulars and
other means, and 1, ..anting prizes, awards,
and donationg,

To carry on in any part of the world any other
business, whether financial, manufacturing or
otherwise, which may scem to the Company
capable of being convenilently carried on in
comnection with the above businesses or
calculated directly or indirectly to further
or facilitate the objects of the Company or to
enhance the wvalue of or render more profitable
any of the Company's property,

To make experiments in connection with any
business of the Company, and to apply for or
otherwise acquire in any part of the world any
patents, patent rights, brevets d'invention,
licences, protections and concessions which may
appear likely to be advantageous or useful +o
the Company, and to use and manufacture under
or grant licences or privileges in respect of
the same, and to expend money in experimenting
upon and testing and in improving or seeking to
improve any patents, inventions or rights which
the Company may acquire or propose o0 acquire.,

To acquire and undertake the whole or any part
of the business, goodwill and assets of any
person, firm or company carrying on or proposging
to carry on any of the businesses which this
Company is authorised to carry oa or which can
be carried on in conjunction thevewith, or which
are capable of being conducted directly or
indirectly to the benefit of this Company, and
as part of the consideration for such ascquisition
to undertake all or any of the liabilitiles of
such person, firm or company, or to acquire an
interest in, amalgamate or enter into any
arrangement for shering profits, or for co-
operation, or for limiting competition, or for
mutual assistance with any such person, firm or
company, and to give or accept, by way ol
congideration for any of the acts or things
aforesaid or property acquired, any shares,
debentures, debenture stock or securities that
may be agreed upon, and to hold and retain or
sell, mortgage and deal with any shares,
debentures, debenture stock or securities so
received,

(15) To improve, manage, cultivate, develop, grant

3e
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(16)

(1n

(18)

(19)

(20)

(21)

(22)

rights and privileges in respect of, or other-
wise deal with all or any part of the property
and rights of the Company.

To vest any real or personal property, rights
or interests acquired by or belonging to the
Company in any persons, compeany or companles,
on behalf or for the benefit of the Company,
and with or without any declared trust in
favour of the Company,

To invest and deal with the moneys of the
Company not immediately required upon such
securities and in such menner as may from
time to time he determined,

To lend and advance money or give credit o
such persons, firms or companies on such terms
as may seem expedient, and to guarantee the ’
performence of the obligations of any company,
person or firm whatsoever, and in particular
to guarantee the capitel and principal of and
dividends and interest of any stocks, shares or

- securities of any company, but not to carry

on the business of a registered moneylender,

To receive money on deposit or loan, and o
borrow or raise money in such manner as the
Company shall think fit, and in particular by
the issue of debentures or debenture stock
(perpetusl or otherwise) and to secure the
repayment of any money borrowed, raised or owing
by mortgage, charge or lien upon the whole or
sny part of the Company's property or assets
(whether present or future), including its
uncalled capital, and also by a similar mortgage
charge or llen 1o secure and guarantee the
performance by the Company of any obligation

or liability it may underiake.

To guarantee the performance of any contract
or obligation and ‘the payment of money of or
by any person or body whatsoever, whether
corporate or not, and generally to give
guarantees and indemnities,

To draw, make, accept, endorse, discount,
execute and issue promissory notes, bills
of exchange, bills of lading, werrants,

debenvures and other negotiable or transferable
ingtruments.

To apply for, promote and obtain any Act of
Parliament, charters, privileges, concessions,
licences or authorisations of any government,
state or municipality, Provisional Order or
Licence of the Board of Trade or obther authority
for enabling the Company to carry eny of its
objects into effect or for extending any of
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(23)

(24)

(25)

(26)

(27)

(28)

the_Cgmpany's powers or for effecting any
modification of the Company's constitution,
or for any other purpose which may seem
expedient, and to oppose any proceedings ox
applications which may seem calculated
directly or indirectly to prejudice the
Company's interests.,

To enter into any arrangements with any
governments or authorities (supreme, muniecipal,
local or otherwise), or any corporations,
companies or persons that may seem conducive
to the Company's objects or any of them, and
to obtain from any such government, authority,
corporation, company or person any charters,
contracts, decrees, rights, privileges and
concesgions which' the Company may think
desirable, and to carry out, exercise amnd
comply with any such charters, contracts,
decrees, rights, privileges and concessions.

To subscribe for, take, purchase or otherwise
acquire and hold shares or other interests in
or securities of any other company having
obhjects altogether or in part similar to those
of this Company, or carrying on.sn; business
capable of being conducted so as directly or
indireetly to benefit this Comns:y.

To act as agents or brokers (but not as

gtock or share brokers) and as trustees for
any person, firm or company, and o underitake
and perform sub-contracts, and alsc to act in
any of the businesses of the Company through
or by means of agents, brokers, sub-contractors
or others.

To remunerate eny person, firm or company
rendering services to this Company, whether

by cash payment or by the allotment to him

or them of shares or securities of +the Company
credited as paid up in full or in part or

- otherwise.

To pay out of the funds of the Company all
expenses which the Company may lawfully pay

of or incidental %o the formation and registra-~
tion of or the raising of money for the
Company or the issue of its capital, including
brokerage and commissions for obtaining
applications for or taking, placing or
underwriting or procuring the underwriting of
shares, debentures or debenture stock of the
Company.

To establish and maintain, or prowure the
establishment and maintenance of, .or take
over and continue, any pension o Superannug-
$ion funds (whether contribubory or otherwise)

5e




(29)

(30)

(31)

{32)

for the benefit of, and to give or proocuve the
giving of donations, gratuities, pensions,
allowances and emoluments to any persons who

are or were at any time in the emp;oyment on
service of the Company, or any of its )
predecessors in business, or of any company which
is the holding Company or a subsldiary of the
Company or is allied to or associated with the
Company or :ith any such subsldiary Gompgny, or
who nay be or have been Directors or Officers

of the Company, or of any such other company as
aforesaid, or any persons in whose welfare the
Company or anmy such other company as aforesaid is
or has been at any time interested, and the
wives, widows, families, and dependants of any
such persons, and to establish, subsidise and
subscribe to any institutions, associations,
societies, clubs, or funds calculated to he for
the benefit of, or to advance the interests and
well-being of the Company or of any other company
as aforesaid, or of any such persons as aforesaid,
and to make payments for or towards the insurance
of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or
benevolent objects, or for any exhibition or for
any public, general or useful object, and to do
any of the matters aforesaid either alone or in

conjunction with any such other company as aforesaid,

To procure the Company to be registered or
recogniged in any dominion, colony or dependency
and in any foreign couwntry or place.

To promote any other company for the purpose of
acquiring all or any of the property and/or
undertaking any of the liabilitiee of this
Company, or of undertaking any business or
operations which may appear likely to assist or
benefit this Company or to enhance the value of
any property or business of this Company, and to
place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or

part of the shares or securities of any such
company as aforesaid,

To sell, lease, mortgage or otherwisc dispose of
the whole or any part of +he property, assets

or undextaking of the Company for such considera~

tion as the Company may think fit, and in
particular for shares, whether fully or partly
paid up, debentures or securitles of any other
company, whether or not having objects altogether
or in part similar to those:of.the Company .

To distribute anong the Members of the Comp

in kind any property of the Company (whether by
way of dividend or otherwise), and in particular
any shares, debentures or securities of other
companles belonging to this Company ox of which
this Compeny may have the power of dispseing,
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(33) Tc do all or any of the above things in any
part of +the world, and elther as principals,
agents, trustees, contractors or otherwise,
and either alone or in conjunction with others,
and either by or through egents, sub-
contractors, trustees or otherwise.

(34) To do all such other things as may be deemed
incidental or conducive to the attainment of

the above objects or any of them.

(35) Each of the foregoing sub-clauses shall be
deemed 4o be en independent clauge end the
objects therein mentioned ©hall not be deemed
to be subsidiary merely to any objects
mentioned in any other sub-clause.

4, The liability of the Members is 1imite§7

5, The share capital of the Compeny is £100 divided
into 100 Shares of £1 each,

WE, the several persons whose names, addresses and
descriptions are subscribed, are desirous of being formed
into a Company in pursuance of this Memorandum of
Association and we respectively agree to ‘take the nunmber

of shares in the capital of the Company get opposite our
regpective names,

NAMES, ADDRESSES AND DESCRIPTIONS . Number of
OF SUBSCRIBERS Shares
taken by
each
Subscriber
_!-mﬂ-k %bﬂua ML“‘.'"CE’V, O&uz_,.
‘/\Lv\‘a.out-v M, !
3 Tamphe, R,
Bvaciinglisnn . 2
S oetin,
@W,i
Arr e Clot

2 -

/ ‘
Dated ‘thisogrd‘ day of 4/1/“" 1965,

Witness to the a?gve Signatures:~
”:’QQ%/‘».
A W -
Ao :
£\ é%vrv”“@éétﬁh

s
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ROMPANY LIMITED BY SHARES. @

Articles of Hggoriatisn

I OF
GISTERED | | o
3 0 APR 1965 YGLTURE TLIMITED ,/f k *iﬁf

¥ N R A

PRELIMINARY

1.~ The Regulations contained or incorporated in
Part II of Table A in the First Schedule +o +he Companies . -
Act, 1948 (hereinafter called "Table A") ghail. apply to the,
Company save in so far as they-are varied or excluded by or
are inconsistent with these Regulation%ﬁ ’

2, Regulationsg 22, 24’ 53, 75, 17 and 89 to 97 ‘
(inclusive) in Part I of Table A.end-Regulation 5-in Part

1 .74 ﬁyud’rv/m 5 “n “Paft

T e g e Sy 3
‘9”7"{@\/ ; iR cAPTTAL %/ . | o

L

3+  The share capital of the Compeny is £100 divided -
into 100 Shares of £1 each,

RESQLUTIONS

4, A resolution in writing signad by all the Membexrs
for the time being entitled to vobe shall be as effective
for all purposes as an Ordinery Resolution duly passed =3
a Genersl Meeting of ‘tue Company duly convened end held, [
and mey cougist of several doouments in the like form each .
signed by one or more Members,

DIRECTORS AND DIRECTORS! POWARS

. 5e The number of Dirocotors of the Company shall be
not less than two nor more than nine, The names of the
first directors ahell be dotermined in writing by the
subscribers to tho Momorandum of Associntion,

6, Bach Direcotor ghall have the power fron time o
¥ine bo appeint with tho approval of the Bonrd of Directors e
ﬁsuch approval uot to by wrenaonably withheld) sny person
b0 act as altormnte Divootoy in i ploaow at all meetings,
in all progoadingys dn wilgh, and on Wil oconsions wwhen he
shall not himnelf aot, md o oueh oppointment being nade
the alternate Dinooton olnll exoupt on bo remuneration be
Subjoct in all roppootn to Lhe Lurns md conddbions existing
with raforence Ho tho olhp Uirsotors of the Company. An
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&f >/ SHARE CAPITAL /?\

3+ The share capital of the CGompany is £100 divided
into 100 Shares of £1 each,

The Companies Act 1948,

847277

e e Tl

MPANY LIMITED Y SHARES,

Articles of Agsociation

‘-“rmmn—t—“‘"""m OF

ﬁE@'@gTEY&E@
i 30 APR 1263 GATUBE LIMITED /

o

PREDIMINARY

1, The Regulations contained or incorporated in-
Part II of Table A in the First Schedule to the Companies
Act, 1948 (hereinafter called "Table A") shall apply to the

Company save in go far as they are varied or excluded by or

are inconsisgtent with these Regulation%h

2. Regulations 22, 24, 53, 7%, 77 and 89 to 97
(inclusive) in Part I of Table A.end-Reswletd-on—5 in-Panrt.

ISR e e

RESOLUTIONS

4. A resolubtion in writing signed by 21l the Mermburs
for the time being entitled to vote shall be as oifestive
for all purposes as an Ordinary Resolution duly passed at
a General Megtxng of the Company duiy convencd and held,
and mey consist of several documents in the like iorm each
signed by one or more Members,

DIRECTORS AND DIRKCTORS'! POWERS
5. The number of Directors of the Company shall be
ngﬁ less than two nor more than nine, mhg ngmes gf the
first directors shall he determined in writing by the
subsoribers to the Zemorandum of Assgciation,

6. Each Director shall have the power from time to

time to appoint with the approval of the Board of Directors

(such approval not t¢ be ureasongbly withi

_ : withheld) any person
to act as alteynate‘Dlrector in his %lace at all mge%ingS,
1g %}1 proceedings in which, and on all occasiong when he
shall not himself act, and on such appointment being made

The alternate Director shall excops .
subject in all respects 1 cepv as to remuneration be

'R

o to the torms and conditions existin
with reference 4o the other Directors of the Gcmpanyt Ans

wnd Apgeda¥oon 5 PP"“ﬁ: j




alt$rnaﬁe Director shall be an officer of the Company and
shall alone be responsible for his own achs and, defaults
and he shall not he dcemed to be an agent of the Director

: app01nting him and the Director so appointing shall not be
® @ responsible for the aots and defaults of an alternate
Director so appointed, An alternate Director shall ipso
facto vaocate office if and when the Director so nominacing
him vacates office as a Director or removes the nominee
from office, Every such nomination and removal wader thig

Clause shell be effected in writing under +the hand of
the Director meking the same,

7 A Director and alternate Director shall not -
require a share qualification but nevertheless shall
be entitled to attend and speak at any General Meeting of
the Company, and at any separate meeting of the Holders of
® @  any class of shares in the Company, : e
8, The proviso to Regulation 79 of Part I of Table
A shall not apply to the Compeny.
s »#

the 9, Paragraphs (2) and (4) of Regulation 84 in
y or Part I of Table A shall not apply to the Company, A
Director may vote in respect of any contract or arrangemen®
N in which he is interested and shall be counted in the
quorum present at the meeting notwithstanding such interest,
Et'—- .
Aoerr 5 'en Paif 10, (4) A Member or Members holding a majority in

nominal amount of the issued Ordinary Shares
for the time being in the Company shall have
rower from time to time and at any time to

ed appoint any person or persons as a Director or
Directors either as an additional Director or
to £111 any vacancy and o remove from office

any Direc¢tor howsoever appointed. Any such
appointment or removal shall be effected by
ers . an instrument in writing signed by the Memberx
Ve - or Members making the same, or in the case of
at 4 a Member being & company signed by one of its
| @ H ® directors on its behalf, and shall teke effect
Ach o upon lodgment at the registered office of the
Company .,

(B) The Directors shall have power at any time
and from time to time to appoint any person %o
be a Director either to fill a casual vacancy
he ' or as an addition to the existing Directors.

TRANSFERS OF SHARES

o]

o ‘ 11. The instrument of transfer of any share shall
tors ¢ $ be signed by or on behalf of the ‘transferor and the
son ’ transferor shall be deemed to remain the holder of the
ga \ share until the transferee is entered on the register of
he. members in respect thereof provided that in the case of a
ae ! partly paid share the instrument of transfer shsoll also
be be signed by or on behalf of the transfcree.
ating :
An
o
9.



NAMES, ADDiESSES AND DESCRITTIONS OF SUBSCRIBERS

Norek Yobey Urnlon, . ®
Wetiefgsy  JHorete , P
3, Temeple {Cow, | 4

Bonuin ghan. .2,

Sebeeilsy

A/MI;:I'H /%vﬂ ,

S
| i\i

N

%

'y
¥
\

/

Dated this 02er day of 4«1 " 1965,

Witness to the above Signatures:-

- ,

.
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Certificate of Incorporation

3 Bereby Certify e

EGATUBE LIMITED

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

Company is Limited.

Given under my hand at London this THIRTIEYH DAY oF APRIL
OnE THousAND NINE Hunpmkd ano SEty Five,

g

' ) k] L ’ N .
v Assistant Registrar of Companies.

Certificate
received by

- 5
.............................................
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No. of Company :

COMPANY TLIMITED BY SHARES

ORDINARY RESOLUTION
(Passed the 5th day of April.l966)

H
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At an Bxtraordinary General Meeting of the above named
company duly convened and held at St. Asaph, FPlintshire,
North Wales on the 5th day of April, 1966 the foliowing

Ordinary resolution was duly passed :—

ORDINARY RESOLUTION

That the authorised share capital of the Company be and
is hereby increased from £100 divided into 100 Shares of
£1 each to £50,000 by the creation of 49,900 new Shares

of £1 each for the purpose of acquiring part of the
undertaking and business of Bga Llectric Limited as
provided by and more particularly described in an

Agreement made the 1lst day of Saptember 1965 between
Ega Electrie Limited of the one part and the Company
of the other part as varied by an Agreement supplemental

thereto dated the 5th day of April 1966,
,WQ%M » Directorn,

WE CIRTIFY that this document has been produced by
GresTetner Duplicator illodel No. 280 {ink i?pcess.
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FI14:50 ) ¢
COMPANIES] |
REGISFRATION]
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e

Potice of Inerease i Pominal Cavital

Prrsuant to section 63

FEacral |
BREGIY A A

Iraertthe [ & LE6E i
:rame nid ‘ l T TRTPTRY nn-an.l:zuu -
@f the ; J

Qj",:"i; pany EG’ATUBE n e g .

LIMFTED | %

Nore.~This Notice and a printed copy of the Resolution authorising the inercase must be
L filed within 15 days after the passing of the Resolution. If default is made the
! Company and every officer in defsult is Hable to a defauit fine (seo. 63 (3) of the Act).

A filing feo of 8. is payable on this Notice in addition to the Board of Trade
Registration Tees (if any) snd the Copital Duty payable on the inoreass of (apital.
{See Twelfth Schedule to the Act),

e f'f’:“,j‘ '
- ysomted by THE soucno%% 0 e
Trasge 4 oo STANBNRHSOUELL KO 2

Tpnnle Row

" COMPANY DEPARTNENT/ —

(5 QAL 5/0DT,

The Solicitors’ Law Statlonery Snciety, Limited

_91+192 Fleet Street, E.G.4 ¢ 3 Bucklarsbury. E.C.4; 49 Bedford Row, W.G.1; & Victorla Street, S,W.1;
‘% Hanover Street, W.13 55-59 Newhall Street, Birmingham, 3; 31 Gharles Street, Cardifl; 19 & 21 North
“John Street, Liverpool; 25 23-30 John Daitens Street. Manchester, 24 and 157 Hope Street, Glasgow, C.2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOES AND FORMS
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“Hxtrn-
o Tinary", or
“Spocial’,

To THE REGISTRAR OF COMPANIES,

o BGATUBE . ........ Limited, hereby gives you notice, pursuant to

Section 63 of the OGmpaniea Act, 1948, that by ax___ Ordinary
Resolution of the Company dated the 2th day of . April, 1968...

the sum of £... 49,900 . beyond the Registered Capital -
The additional Capital is divided as follows
Numbor of Shares Class of Share Ngfmg‘ang‘li g?:;;nt

49,900 .~ Ordinary ‘ £1

The Conditions (e.g., voting rights, dividend rights, winding-up 1'ight;s} efe,)
subject to which-the new shares have been, or are to be, issued are as follows :—

The new shares rank pari passu in all respects with the

existing shares in the capital of the Company

*s* If any of the now shares are Preforence Shares state whether thoy are redeemabls or not.

Signature %4 o e O e
n"/
State whether Director} secretary.
or Seorelary
Dated the FT%  gayer }’W .. ..196.6.

L

itten across

Note.—This margin is reserved for binding and must not &
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THE STAMP ACT, 1891

(54 & 55 Viow., Om. 39)

AWVL A1l LYW, oUn

fﬁ‘-f/(f?(g

COMPANY LIMITED BY SHARES

/t;// VXA

Statement of Increase of the Pominal Capital

OF

EGATUBE

LIMITED

i
i
!
!

b e

TTTCTES

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Sectlon 7 of
the Finance Af't, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933,

NOTE.—The Stamp duty on an increase of Nominal Capital is Len Shillings for
every £100 or fraction of £100.

‘his 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 f{rom the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

i “esented by

Wragge & Co., Windsor House,

—3s Lenple Row,

Birmingham 2.

_65/964,5/0DT,

191-192 Fleet Street, K.C.4; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1;

The Solicitors’ Law Stationery Soclety, Limlted.

6 Victoria Street, S.W.1;

15 Hanover Street, W.1; 55.59 Newhall Street, Birmiogham, 3 ; 31 Charles Street, Cardlff ¢ 19 & 21 Nurth

John Street, Liverpool,2;

¥ as.15-4005

PRINTERS AND PURLISHERS OF COMPANIRS'

Companies 6B

28-30 John Dalton Street, Manchester, 23

BOOKS AND ¥ORMS

25/

157 Hope Street, Glasgow, C.2,

[P.7.0.

S




THE NOMINAL CAPITAL

oF

BGATUBE Limited

has by a Resolution of the Company dated

5th_Avril, 1966_.. been increased by

the addition thereto of the sum of £u9.9c0 ..

divided into :—

49,900 Ordinary  Shares of ___£1____each

beyond the registered Capital of..£100

5
L ! . N
. 4 P e IR S S i w-
;S’zgnatw; WZ/\. 7
(Siatc whether Director or Seorctary) Secretary.
Dated the 27 % day of (,)v o 196.6..

Birresxgik _ SEHEH

Note—This margin is reserved for binding and must not be written across )
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Margin reserved for binding
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No of Company RO - Y -4 i A L’" Form No. 103

(No registration
fea payable)

THE COMPANIES ACTS 1948 TO 1967

Notice of place where register of members is kept or

of any change in that place
Pursuant to Section 110(3) of the Compantes Act 1948

To the Registrar of Companies

Name Of COMPANY wwvverererrsecrereet i TANH A 1 essseassasssosssssasssesenne TR eeeienessbenans Limited

hereby gives you notice, in accordance with subsection (3) of Section 110 of the Companies Act 1948

that the register of members of the company is kept at

The offices of M.K. Electric Holdings Limited

. Shrubbery BOAd . essnimssinsss i e "
SEMOBLON .o srsresmmssstssns ot er s anes
" Londom N2 OFB...cme .

*Delete “Limited” if not applicab,

SiEned ovviiinsninsisr s gfenassens o7t

State whether
\_DIREETOY OF SECYEUATY uvesivesiimiimsnnisssrssesanis st smsse sirssssassess st sespasaissnss

Datecfl s 17/,/‘;’?53

pmse“ted by'l gﬁ.&a I“r@" SGC'L'G‘{?JI',?)
TieKe Hlertric Holdingo Linited
Thyebhory oead
wdrenton .
Londen B4 Lo L
Presen’or's reference: A
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PHE COWPANIRS ALTS 1948_to 1076

Comoany Limited by Shares

SPRCTAL ASOLUTION

of

BGATUBE LIMITED

At an Ixtraordinary General Heeting of the above naomed Company
dﬁly convened and held on the 2nd day of Awgust 1979 the

following Resolution was duly pnssed as a Speedal Resolution

- That the provisions of the Articles of

| Association of the Company be altered
by the del;%ion of the vhole of the said
Articles and the substitution therefor
of the form of Articles pioduced‘to the

lieeting and signed by the Chairman for the

W
Socretary o

purpose of identification.

nate ‘éfLiﬂ\u“}ghﬁ* \OY1$1

7
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fthis is a print of
the Articles of
\ssociation of the
Company as amended
by Special
Resolution passed
on ‘the 2nd August

R. M. Hutchins
Chairman

THRE COMPANIES ACTS 1948 to 1976

QAM

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

EGATUBE LTMITED

E;eliminarx

il Pt

1. The Regulations ermtained in Parts I and IT of

Table A (hereinafter called "Table A") in the

First Schedule to the Companies Act 1948

(hereinafter called '"the Act'") as amended by

the Companies Act 1967 with the exception of

Rogulations 24, 53, 75, 79, 84(2), 84(4) and

89 to 97 shall apply to the Company subject

to the modifications hereinafter contained.

Shares

2. The capital of the Company at the date of the

adophtion of these Articles is £ 50,000

divided into 50,000 Ordinary shares of £1 each

Resolutions

3. A resolution in writing signed by all the Members

for the time being entitled to vote shall be as

effective for all purposes as an Ordinary Resoclution

duly passcd at a General Meceting of the Company

duly convened and held, and may consist of several

documents in the like form cuch signed by one or

more Members.



7.

Directors
Until the Company in General Meeting shall. otherwise
determine the rumber of directors shall not be more

than ten nor less than two.

The W@birectors may exercise all the powers of the
Company to borrow or raise money and to morégage
or charge its undertaking. property and uncalled
capital, or any part thereof and to irsue debentures,
debenture stock and other securities whether ocutright
or as security for any debt, liability or obligation

of the Company or any third party.

A director may vote as a director in respect of auny
contract or arrangement which he shall malke with the
Company or in wﬁ;;h heiis directly or indirectly

interested and if he dées so vote his vote shall bhe
counted and he shall be reckoned for the purpose of

constituting a quorum of the directors at +the meetimg.

(a) Each director shaii have power from time to
time to nominate another direqtor or any
person, not being a director, who has been
approved for +the purpese by a majority of the
other directors to act as his alternate
director and at his discretion to remove such

alternate director.

(b) An alternate director shall (except as regards
power to appoin! an alternate director and
remuneration) be subject in all respects to
the terms and conditions existing with reference
to the other directors, and shall be entitled
to receive notices of all meetings of the
directors and to attend speak and vote at any
such meetfing at which his appointor is not

present.



{c) One person may aci as alternate director to
more than one director and while he is so
acting shall be entitled to a separate vote
for each director he is representing and, if
he is himself a director, his vote or votes as
an alternate director shall be in addition to

his owm vote.

(d} Any appointment or removal of am alternate
director may be made by cable, telegram or
telex or in any other manmer approved by the
directors. Any cable, telegram or telex shall
be confirmed as soon as possible by letter, but

may be acted upon by the Company meanwhile.

(e) If a director making any such appointment as
aforesaid shall cease to be a director the
person appointed by him shall thereupon cease
£o have any power or authority to act as an

alternate director.

(£) A director shall not be liable for the acts
and defaults of any alternate director appointed

by him.

{(g) An alternate director shall not be taken into
account in reclkoning the minimum or maximum
nwnber of directors allowed for the tima being
but he shall De counted for the puvrpose of
»aclkoning whether a quorum is present at any
meeiing of the dirvectors a.tended by him at

which he is entitled to votce.

Parent Compan
Notrithstanding anything contained in these Articles
s6 Long as MK Electric Holdings Limited (hereinafter
called "ithe Parent Company®) shall be the bolding
company (ns defined in section 154 of the Aet) ot the

Conpany the following provisious shasl apply:



{a)

(b)

The Parent Company may at any time and from
time to time by notice in writing to +the
Company appoint any person to be a director
or remove from office any director (without
prejudice to any claim for damages against
the Company by any director in respect 6f
the termination of his employmént).

)

No unissued shares shall be issued without

the consent in writing of the Parent Companyv.

S mte e — — o
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Margin reserved for binding

*Delate “Limited” if not applicab

i tororSecretmy...z(....... ....... wreesrssssassannns . J—
¥ 4

No of Company wiwresssee SALE Lo L‘w‘ Form No, 103

(No registration

fes payable)
N
4 A THE COMPANIES ACTS 1948 TO 1967
| \ Notice of place where register of members is kept or
‘\ | of any change in that place
C Pursuant to Section 110(3) of the Companies At 1948
To the Registrar of Companics
Name of COmpany .. e O ATURE vensreesessssssmmmassensssansssssssssrssssassessesss O, eereeneensneee Limited
hereby gives you notice, in accordance’with subsection (3) of Section 110 of the Companies Act 1948
that the register of members of the company is kept at
The offices of M.K. Blectric Holdings DAMILER...wmmmsmmmmm
...Shrubbery ROsd e O —— —
o BAIONEOL e R — FTR—
. London  NO OFB. ... SO — P

Presentedby:  Gede FIV (Secrebars_r) .
1K, Blectric Holdings Limited

Shrubbery Road

Edmonton /,.(ff;f_;‘{t;: S
London M9 OFB AT
Presentor’s reference: 9 K(’c} =N
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LHE COMPANTRS /IS 1948 to 1076

Company Limited by Shares

SPROTAL RASCLUTION

R - of

EGATUBE LIHMITED

At en dxtraordinary General leeting of the above named Comnany
duly convened and hold on the 2nd day of August 1979 the

folleving Resolution was duly pagsed as a Special KRennlution

Y Phat the provisions of the Articles of
Association of the Company be aliered
by the delééion of the whole of the said
Articles and the substitution therefor
of the form of Articles produced to the
lieeting and signed by the Chairman for the ' *

purpose of identificatiun.

sate 16" Aonest 3
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Direclors
Until the Company in General Meeting shall otherwise
determine the number of directors shall not be more
than ten nor less than two.
The directors may exercise all the powers of the
Company to borrow or raise molney and to mor%gage
or charge its undertaking, property and uncalled
capital, or 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 any third party.

A director may vote as a director in respect of any
contract or arrangement which he ghall make with the
Company or in wﬂ;;h he is directly ox indirectly
interested and if he does so vote his vote shall be

counted and he shall be reckoned for the purpose of

constituting a quorum of the directors at the meeting.

(a) Each director shall have power from t° .. to
. ime to mnominate another director oxr amny
person, not being a director, who has been
approved Lor the purpose by a majority of the
other directors to act as his alternate
director and at his discretion to remove such

alternate director.

(b) An alternate director shall (except as regards
power to appoint an alternate director and

remuneration) be subject in all respects to

the terms and conditions existing with reference

to the other directors, and shall be ecntitled
to receive notices of all meetings of the
directors aud to attend speak and vote at any
such meeting at which his appointor is not

present.




=

{c) One person may act as alternate director ta
more than one director and while he is so
acting shall be entitled to a separate vote
for each director he is representing and, if
he is himself a director, his vote or votes as !
an alternate director shall be in addition to

his own vote.

(a) Any appointment or removal of an alternate i

director may be made by cable, telegram or
telex or in any other mznner approved by the
directors. Any cable, telegram oxr telex shall
be confirmed as scon as possible by letter, but

may bz acted upon by the Company meanwhile.

{e) If a director making any such appeointmuent as
aforesaid shall ceasc to be a director the
person appointed by him shall thereupon cease
to have any power or authority to act as an

alternate director.

(f) A director shall not be liable for the acts
aud defaults of any aliernate director appointed

by him.

{g) An altermate director shall not be taken into
account in reckoning the minimum or maximum
number of direcctors allowed for the time being
put he shall be counted for the purpose of
reeckoning whether a quorum is present at any
meeting of tha directors attended by him at

which he iz entitled to vote.

Parent Company

Notwithstanding anything contained in these Articlew
a0 long ag MK Eleztric Holdings Limited (hereinafter
called "the Parent Company') shall be the holding

company (as defined in section 154 of the Act) of the

Company the following provisions shall apply:



(a)

{(»)

The Parent Company may at any time and from
time to +time by notice in writing to the
Company appoint any person to be a director
or remove from office any director (without
prejudice tc any claim for damages against
the Company by auny director in respect of

the te-mination of his employment) .

No unissued shares shall be s.ssued wi.thout

the consent in writing of the Parent Company.
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THE COMPANIES ACTS 1648 toﬁ19814 : ; %3b
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Company Limited by Shares. . - o

B! GuliTHAT WY
g L LU TS,

SPECTAL RESOLUTION

\.___“' )

of

EGATUBE LIMITED

At an Extraordinary Genexﬁl Meeting of the above named Company

duly convened and lield on the 29th day of July 1982 the
£
following Resolution was bassed as a Special Resolution:-

THAT the name of the Company be changed
to Ega Limited,

't

Date: 29th July 1982

Company Registration No:- 8h7ayy /[ofo




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No- 847277 /b?

| hereby certify that

EGATUBE LIMITED

having by special resolution changed its name, is now

incorporated under the name of

EGA LIMITED

Given under my hand at Cardiff the 3RD AUGUST 1982

Assistant Registrar of Companies
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COMPANIES FORM No. 325

Notice of place where register of
directors’ interests in shares ete. is
kept or of any change in that place

Note: This notice is not required where the register is and
has always heen kept at the Registered Office

Pursuant to section 325 of and Schedule 13 paragraph 27 to the Companies Act 1985

To the Registrar of Companies For official use  Company number
| _} 847277

Name of company

« Ega Limited

gives notice that the register of directors’ interests in shares and/or debentures, which is kept by the
company pursuant to section 325 of the above Act, is [now] kept at:

2797251 Fore §treet, Edmonton, London N9 OPJ

with effect from 1st September 1986.

{Postcode |

Signed /é@'qgivﬂ@'j [Birsstorl[Secretarylt Date /% /FE

Presentor’s name address and For official Use BT

reference (if any): General Section Postroom @ .ot -w \3
M.XK. Electric Group plc f"-&_-, ERIERI N
279/281 Fore Street, - b\-’,.«
Edmonton, .1;“’ IR

London NS 0PJ.

rmur p5 ¥ W
EY X
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JOMOAN & SONSLIMITED
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.TEKEFNGNE ot 152330
TE! EX 2610
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COMPANIES FORM No. 318

Notice of place where coples of direciors’
service contracts and any memoranda
are kept or of any change in that place

Note: This notice is not required where the relevant documents
are and have always been kept at the Registered Office

Pursuant to section 318 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
[adindie ol ol digniiat
{
(_181q) [ eerzm

Name of company

I * Ega Limited

gives notice that copies of such of the directors' service contracts {or where they are not in writing

written memoranda setting out the terms of such contracts) as are required to be kept by the company

and to be open to the inspection of the members of the company are [now] kept at:

279/281 Fore Street,_ﬁamonton, Yonaon N9 Uk

with effect from 1st September 1986.

[Postcode |

Signed [Dirceter][Secretary]t Eate ///7/‘%
Presentor’s name address and For official Use
reference (if any): General Section Post room

. e IR,
M.K. Electxic Group plc | o M_wﬁ%
2797281 Fore Street, ol 7N
Edmonton, v ~;}fo E
London Ng ORJ. LA

N I A ,
¥ ‘_‘;?\
-

i
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PENTED AND SUPPLIZED BY

JOMDAN & SOHS LIWTED
JORDAN HOUSE

"
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COMPANIES FORM No. 353

Notice of piace where register of
members is kept or of any change
in that piace

Noto: This notice is not required where the register is and
has, since 1 July 1948, always heen kept at the Registared Office

Pursuant to section 353 of the Companies Act 1985

To the Registrar of Companies For official use

Company numbar

{17101

847277

l-——--l-—-l-..-_l

Name of company

Ega Limited

B

gives notice that the register of members

is Inow] kept at:

?79/?81 Fore Street,

Edmanton, Tandon N9. 02T

with effect from 1st September 1986

| Postcode |

Signed

[Direetori[Secretarylt Date wf/ &6 .

Prasentor’'s name address and
rﬁf? fer c%q_feag@é ic Group pic
279/281 Fore Street,

Edmonton,
London N9 0PRJ.

For official Use

General Section Post room

e




COMPANIES FORM No.225(1)

Notice of new accounting reference
date given during the course
of an accounting reference period

Pursuant to section 225(1) of the Companiss Act 1985

To the Registrar of Companies For official use Company Number

847277

Name of Company

Iga Limited

gives notice that the company’s new accounting reforence date on which the current
accounting reference period and each subsequent accounting reference peariod of the
company is to be treated as coming, or having coms, to an end is as shown below:

Day Month

31/12

The current accounting reference period of the company is to be treated as
[shortenedltextended] and fis-to-be-treated-as-having-come-to_an_endl.
fwill come to an end] on

Day Month Yeal

31/12/1988

If this notice states that the current accounting rsference period of the company is

to be extended, and reliance is belng placed on ssction 225(8)(c) of the Companies Act 1985,
the following statement should be completed:

The company Is a [subsidiarylholding company] of

company number

e

the accounting reference daie of which is
Signed /{ ﬁ 5/@‘7 kBirectorl[Sacretsry]l Date  {|. ~ ] i,%
Id

Presentor's name address and For officlal Use

referance (if any): Genoral Section Post room

G.A. FRY,

M.K. ELECTRIC GROUP PLC COMPANIES REGISTRATION
279/281 FORE STREET,

LONDON N9 OPJ M OFFIE 27

AN et S5 e
TN g

ST
. L



Number of Company 847277

The Companies Aets

i -rp——

COMPANY LIMITED BY SHARES

FHemorandum

-AND,

Articles of ﬂﬁﬁumﬁm

{Adopted by Special Resolution,‘passed on 2nd August,1979)
ox ‘ . e

EGA LIMITED

Incorporated the 30th day of April 1965

f\ﬁ‘g‘i‘gp‘w\w/\

e
e
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_CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.
847277

| hereby certify that

EGATUBE LIMITED

having!by special resolution changed its name, is now

incorporated under the name of

EGA LIMITED

Given under my hand at Cardiff the 3RD AUGUST 1982
\
/f f'?;ékb

Assistant Registrar of Companies




Copy

No. 8472717

CERTIPICATE OF INCORPORATION

I HEREBY CERTIFY +that

EGATUBE LIMITED

is this day incorporated under the Companies Act, 1948, and

that the Company is Limited.

Given under my hand at London this Thirtieth day of April

One thousand nine hundred and sixty five.

R

Assistant Registrar of Companies. !
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The Companies Act 1948

et e,

COMPANY LIMITED BY SHARES

R —

Memorandum of Association
of
EGA LIMITED

The name of the Company is "Egatube Limited",
The registered office of the Company will be situate in England.

The objects for which the Company is established are:-

To buy, sell, manufacture, repair and deal jn all
manner of plant, apparatus, equipment, fittings, tools
and accessories capable of being used in connection
with the generation, distribution, supply, accumulation
and employment of electricity, or the reception, trans-
mission, amplification, reproduction or recording of
electrical impulses or signals including without praju-
dice to the generality of the foregoing tubing and
electrical conduit and fittings made from plastic
materials,

To carry on business as electricians, electrical engin-
eers and contractors, civil engineers, constructional,
mechanical and railway engineers in all their branches,
and to manufacture and instal cables, and to carry out
all kinds of electrification work and to carry on any
other business (whether manufacturing or otherwise)
which may seem to the Company capable of being conven-
iently carried on in connection with the above, or
which it may be advisable to undertake with a view to
developing, rendering valuable, prospecting or turning
to account, any property, real or personal, belonging
to the Company or in which the Company may be interested.

To carry on all or any of the businesses of refiners,
manufacturers and producers of and dealers in chemicals
products and by-products of ali kinds, plastics,
resins, dyes, dyestuffs, paints, varnishes, drugs, fats
fertilisers, manures, fungicides, medicines and
remedies of all kinds.

To bore for, quarry, win, get, smelt, calcine, refine,
prepare for market and dispose of metals, ores, oils and
mineral substances of every description,

To buy, sell manufacture, fmport export and deal in all
kinds of substances, plant, machinery, apparatus and
things capable of being manufactured wholly or partly
from chemical products, by-products plastics or resins.

Name changed by Spacial Resolution on 29th July 1982 to Ega Limited

NOTE Pursuant to a Special ResoTution passed at the Extraordinary
General Meeting held on the 15th day of February, 1989 the name of the
Company was ckanged to Ega Technical Plastics Limited




(6)

(7)

(8)

(9)

(10)

(11)

(12)

To establish and carry on all or any of the
businesses of importers, exporters, merchants,
manufacturers and wholesasle and reluil dealers

of and in home, colonial, and foreign merchandise,
goods, raw materials, articles, produce and
commodities of all descriptions, and genegrally

to act, as commission agents, brokers, factors,
shippers, financiers and traders, and to buy,
sell, barter, exchaiye, pledge, make advances

upch or otherwise trade, treat or deal, wholcsale
or retail in all goods, produce, stores, provisions,
vares, rav and other materials, articles, and
merchandise of all kinds and descriptions.

To carry on the business of Financiers, Financial
Agents, Concessionaries, Bankers, Capitalists,
Underwvriters, Agents, Brokers and Dealers in

stocks, shares, loans, annuities and other securities,
and to undertake, carry on and execute all kinds

of fipancial, commercial, trading and other
operations

To purchase, take on lease or in exchange, hire
or otherwise acquire and hold works, factories,
lands, buildings, and hereditaments, and any
estate or interest therein and generally any

real or personal property, rtights or privileges
of any kind which the Company may deem necessary
or convenient for or capable of being profitably
or usefully used in cornection with the objects
or businesses of the Company or with any of

its property or rights for the time being, and

to build, construct, provide, alter, adapt,
improve, furnish, equip and maintain any factories,
workshops, offices, houses and other buildings,
plant and machinery which may be deemed expedient
for the purposcn of the Company.

To carry on the businesses of carriers, forwarding
agents, shipping agents, varehousemen vharfingers,
packers, lightermen and charterers of ships

or other means of transport.

To act as Exhibition Agents, and to manufacture,
sell, instal, let, take or hire or fit any stands,
apparatus or fittings for showv or exhibition
PUTPOSES.,

To adopt such means of making known the business

of the Company or its products as may seenm expedient,
and in particular by advertising in the Press,

by ecirculars and other means, and by granting

prizes, awards, and donations.

To carry on in any part of the world any other
business, whether financial, manufacturing or
otherwise, which may seem to the Company capable
of being conveniently carried on in connection
with the above businesses or calculated directly
or indirectly to further or facilitate the objects
of the Company or to enhance the value of or
render more profitable any of the Company's
property.

e e o
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(14)

(15)

(16)

(17)

(18)
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To make experiments in connection with any business
of the Company, and to apply for or otherwise
acquire in any part of the world any patents,
patent rights, brevets d'invention, licences,
protections, and concessions which may appear
likely to be advantagecus or useful to the Company,
and to use and manufacture under or grant licences
or privileges in respect of the same, and to

expend money in experimenting upon and testing

and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire
or propose to acquire.

To acquire and undertake the whole or any part

of the business, goodwill and assets of any
person, firm or company carrying on or proposing
to carry on any of Lthe businesses which this
Company is authorised to carry on or which can

be carried on in conjunction therewith, or which
are capable of being conducted directly or indirectly
to the benefit of this Company, and as part

of the consideration For such acquisition to
undertake all or any of the.liabilities of such
person, Firm or company, or to acquire an interest
in, amalgamate or enter into any arrangement

for sharing profits, or for co-operation, or

for limiting competition, or for mutual assistance
vith any such person, firm or company, and to

give or accept, by way of consideration for

any of the acts or things aforesaid or property
acquired, any shares, debentures, debenture

stock or securities that may be agreed upon,

and to hold and retain or sell, mortgage and

deal with any shares, debentures, debenture

stock or securities so received.

To improve, manage, cultivate, develop, grant
rights and privileges in respect of, or otherwvise
deal with all or any part of the property and
rights of the Company.

To vest any real or personal property, rights

or interests acquired by or belonging to the
Company in any persons, companhy or companies,

on behalf or for the benefit of the Company,

and with or without any declared trust in favour
of the Company.

To invest and deal with the moneys of the Company
not immediately required upon such securities

and in such manner as may from time to time

be determined.

To lend and advance money or give credit to
such persons, firms or companies on such terms
as may seem expedient, and to guarantee the
performance of the obligations of any company,
person or firm whatsoever, and in particular
to guarantee the capital and principal of and
dividends and interest of any stocks, shares
or securities of any company, but not to carry
on the business of a registered moneylender.




(19) To receive money on deposit or loan, and to &
borrow or raise money in such manner as the b
Company shall think fit, and in particular by '
the issue of debentures or debenture stock (perpetual ;
or othervise) and to secure the repayment of
any money borrowed, raised or owing by mortgage,
charge or lien upon the whole or any part of
the Company's property or assels (whether present
or future), including its uncalled capital,
and also by a similar mortgage, charge or lien
to secure and guarantee the performance by the
Company of any obligation or liability it may
undertake.

(2G) To guarantee the performance of any contract
or obligation and the payment of money of or
by any person or body whatsoever, whether corporate

or not, and generally to give guarantees and
indemnities.

(21) o drav, make, accepkt, endorse, discount, execute
and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures and other
negotiable or transferable instruments.

(22) To apply for, promote and obtain any Act of
Parliament, charters, privileges, concessions,
licences or authorisations of any government,
state or municipality, Provisional Order or
Licence of the Board of Trade or other authority
for enabling the Company to carry any of its
objects inte effect or Tor extending any of
the Company's powers or for effecting any modification
of the Company's constitution, or for any other
purpose which may seem expedient, and to oppose
any proceedings or applications which may seem
calculated directly or indirectly to prejudice
the Company's interests,

(23) To enter into any arrangements with any governments
or authorities (supreme, municipal, local or
otherwise), or any corporations, companies or
persons that may seem conducive to the Company's
objects or any of them, and to obtain from any
such government, authority, corporation, company
or person any charters, contracts, decrees,rights,
privileges and concessions which the Company
may think desirable, and to carry oaul, exercise
and comply with any such charters, contracts,
decrees, rights, privileges and concessions.
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(24) To subscribe for, take, purchase or otherwise
acquire and hold shares or other interests in
or securities of any other company having objects
altogether or in part similar to those of this
Company, or carrying on any business capable
of being conducted so as directly or indirectly
to benefit this Company.

2IE L e N o T e S g L e

(25) Te act as agents or brokers (bub not as stock
or share brokers) and as trustees for any person,
firm or company, and to undertake and perform
sub-contracts, and also to act in any of the
businesses of the Company through or by means
of agents, brokers, sub-contractors or others,
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(26)

(27)

(28)

(29)

{30)

- b o

To remunerake any person, firm or company rendering
services te this Company, whebher by cash payment
or by the ailotment to him or them of shares

or securities of Lhe Compzny credited as paid

up in full or in part or othervise.

To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incidental
to the formation and registration of or the

raising of money for the Company or the issue

of its capital, including brokerage and commissions
for obtaining applications for or taking, placing
or underwriting ar procuring the underwriting

of shares, debentures or debenture stock of

the Company.

To establish and maintain, or procure the establishment
and maintenance of, or take over anpd continue,

any pension or superannuation funds (whether
contributory or otherwise) for the Senefit of,

and to give or procure the giving of donations,
gratuities, pensions, allowances and emoluments

to any persons wvho are or vere at any time in

the employment or service of the Company, or

any of its predecessors in business, or of any
company which is the holding Campany or a subsidiary
of the Company or is allied to or associated

with the Company or with any such subsidiary
Company, or who may be or have been directors

or Officers of the Company, or of any such other
company as aforesaid, or any persons in whose
velfare the Company or any such other Company

as aforesaid is or has been at any time interested,
and the wvives, widows, families, and dependants

of any such persons, and to establish, subsidise
and subscribe to any institutions, associatians,
societies, clubs, ‘or funds calculated to be

For the benefit of, or to advance the interests

and well-being of the Company or of any other
company as aforesaid, or of any such persaons

as aforesaid and to make payments for or towards
the insurance of any such persons as aforesaid,

and to subscribe or guarantee money for charitable
or bepevolent objects, or for any exhibition

or for any public, general or useful object,

and to do any of the matters aforesaid either ’
alone or in conjunction with any such other
company as aforesaid. :

To procure the Company to be registered or recognised
in any dominion, colony or dependency and in
any foreign counbtry or place,

To promote any obher company for the purpose
of acquiring all or any of the property and/or
undertaking any of the liabilities of this Company,
or of undertaking any business or operations
which may appecar likely to assist aor benfit
this Company or to enhance the value of any
property or business of this Company, and to
place ar guarantee the placing of, undervrite,
subscribe for, or otherwise acquire all or any
part of the shares or securities of any such
company as aforesaid,
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(31) To sell, lease, mortgage or otherwise dispose
of the whole or any part of the property, assets
or undertaking of the Company for such consideration
as the Company may think fit, and in particular
for shaves, whether fully or partly paid up,
debentures or securities of any other company,
vhether or not having objects altogether ar
in part similar to those of the Company.
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(32) To distribute among the Members of the Company
in kind any property of the Company (whether
by way of dividend or otherwvise) and in particular
any shares, debentures or securities of other
companies belonging to this Company or of which
this Company may have the pover of disposing.

PRy
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(33} To do all or any of the above things in any.
part of the world, and either as principals,
agents, trustees, contractors or othervise,
and either alone or in conjunction with others,
and either by or through agents, sub-contractors,
trustees or otherwvise.

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

(35) Each of the foregoing sub-clauses shall be deemed
to be an independent clause and the objects i
therein mentioned shall not be deemed to be !
subsidiary merely to any objects mentioned in
any other sub-clause.

i
s £ 3

[t

s

4, The liability of the Members is limited,

5. The share capital of the Company is £190 divided into
100 Shares of £1 each.

NOTE  (.) 8y an Ordinary Resolution passed on the 5th
doy of April, 1966 the share capital of the
Company was increased Lo £50,000 by the creation
of 49,900 new Shares of £l each,

(2) By an Ordinary Resolution passed on the 22nd day of
December, 1988 the share capital of the Company was
increased to £5,000,000 by the creaticn of 4,950,000
ordinary Shares of £1 each.




WE, the several persons vhose names, addresses and descriptions

are subscribed, are desirous of being formed into a Company

Association and we respectively
in the capital of th.:

in pursuance of this Memarandum of
agree te take the number of sharcs
Company set opposibte our respective

names.

NAHES,(ADDRESSES At DESCRTPTIONS
OF SUSBSCR1BERS

Number of
Shares
taken by

each Subsceriber

Derek John Winter,
dindsor House,
3, Temple Row,
Birmingham, 2.

Solicitor

Anthany John Matthews,
Windsor House,
3, Temple Row,
Birmingbam, 2.

Articled Clerk

One

One

¢

Dated this 2lst day of April 1965.
Witness to the above Signatures:-
C.D., Tyler,

Solicitor,
Birmingham.

s



2. By an Ordinary Resolution passed on the 22nd day of
December, 1988 the share capilul of the Company was o
inereased to £5,000,000 by the creation of 4,950,000
ordinary Shares of £1 each.




ARTICLES OF ASSOCIATION

of

EGA LIMITED

(Adopted by Special Resplution dated 2nd
August 1979)

Preliminary

The Regulations contained in Parts I and II of

Table A (hereinafter called "Table A") in the First
Schedule to the Companies Act 1948 (hereinafter
called "the Act") as amended by the Companies .
Act 1967 with the exception of Regulations 24, 53,
75, 79, 84(2), 84(4) and 89 to 97 shall apply to

the Company subject to the modifications hereinafter
contained.

Shares

2.'¢}he capital of the Company at the date of the

adoption of these Articles is £50,000 divided into
50,000 Ordinary shares of £1 each.

Resolutions

A resolution in writing signed by all the Members
for the time being entitled to vote ghall be as
effective for all purposes as an Drdinary Resoclution
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.

Directors

Until the Company in General Meeting shall othervise
determine the numbevr of directors shall not be.more
than ten nor less than two.

The direclors may exercise all the powers of the
Company to borrow or raise money and to mortgage

or charge its undertaking, property gnd uncalled .
capital, or any part thereof and to issue debentures,
debenture stock and other securltles‘whgther out-
right or as security for any debt, %1ab111ty or
obligation of “he Company oI any third party.

i may vote as a director in respect of
Qnglzistg;ct ér arrangement which he shall make
with the Company or in Whl?E he is directly or
indirectly ipterested and if he does so vpte his
vote shall bea counted anq‘he‘shall be reckoned
for the purpose of constituting a quorum of the

directors at the meeting.
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(b)

(c)

{d)

(e)

(f)

Each director shall have power from time to kime
to'nominate another director or any person, ot
being a director, who has been approved for the
purpose by a majority of the other direcltors to

act as his alternate director and at his discretion
to remove such alternate director.

An alternate director shall(except as regards power

to appoint an alternate director and remuneration)

be subject in all respects to the terms and conditions
existing with reference to the other directors, and
shall be entitled to receive notices of all meetings
of the directors and to attend speak and vote at any
such meeting at which his appointor is not present.

One person may act as alternate director to more
than one director and while he is so acting shall

be entitled to a separate vote for each director

he is representing and, if he is himsel " a director,
his vote or votes as an allternate director shall

be in addition to hisg own vote.

Any appointment or removal of an alternate director
may be made by cable, telegram or telex or in any
other manner approved by the directors. Any cable,
telegram or telex shall be confirmed as soon as
possible by letter, but may be acted upon by the
Company meanwhile.

If a director making any such appointment as aforesaid
shall cease to be a director the person appointed by
him shall thereupon cease to have any power OF
authority to act as an alternate director.

A director shall not be liable for the acts and

“defaults of any alternate director appointed by

(g)

8. Not

long

cal
com
Com

(a)

(b)

him.

An alternate director shall not be taken into
account in reckoning the minimum or maximum number
of directors allowed for the time being but he shall
be counted for the purpose of reckoning whether a
quorum is present at any meeting of the directors
attended by him at which he is entitled to vote.

Parent Company

withstanding anything contained in these Articles so
as MK Electric Holdings Limited (hereinafter

led "the Parent Company") shall be the holding

pany (as defined in section 154 of the Act) of the
pany the following provisions shall apply:

the Parent Company may at any time and from time

to time by notice in writing to the Fompany apPoint
any peraon to be a director or remove From.offlce
any director (vithout prejudice to any clalm.For
damages against the Company by any director in
respect of the termination of his employment).

No unissued shares shall be issued without The
consent in writing of the Parent Company.




company No. 847277
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

RESOLUTIONS
of
EGA LIMITED

B s

(Passed on 9ond December 1988)

At an Extraovdinary general Meeting of the above-named C(ompany. duly
convened and held on 22nd December 1988 the following Resoluticns were duly
passed as Ordinary Resolutions of the Company:

ORDINARY_ RESOLUTIONS

(1) THAT the authorised share capital of the Company be increased from
50,000 to 5,000,000 by the creation of an additional 4,950,000
Ordinary shares of £1 each.

(2) THAT the Directors be authorised pursuant te section 80 of the
Companies Act 1985 to allot 50,000 Ordinary Shares of £1 gach in the
capital of the Company to Ega Holdings Limited, such authority to

expire not later than one year from the date hereof.

e

R.F. Leverton
Chairman
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Pleass do not
write In
this margin

Please complete
legibly, preferably
in black type, or
botld block lettering

*Insert full name
of company

{The copy inust be
printed or in some
other form approved
by tha registrar

SIngert Dircctor,
Seacrotary,
Administrator,
Administrative
Receiver or Recaivor
(Scotland) as
appropefate

COMPANIES FORM No. 123

Netice of increase
in nominai capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number

A 847277

[ i A

Name of company

| £EGA LIMITED

vy

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 22nd December 1988 the nominal capital of the company has been
increased by € 4,950.000 beyond the registered capital of £ 50,000

A copy of the resolution authorising the increase is attached.T

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:

The shares are to rank

: pari passu with the ordinary shares
already issued

lease tick hers if
continued overleaf

Date a2~ €K

,7/

Prasentor's name, address and
reference (if anykRef: DGR

Signed A Designation8 gaeretary”

For official use

General section Post room

AR ST o T e AL T
COM7AThEs HOUSE |
FIELD FISHER & MARTINEAU i COH ~ThES HOUSE |

LINCOLN HOUSE ] 19JANI989 :ﬁ
296/302 HIGH HOLBORN ' !
LONDON WC1V 7JL - -
@T e 9 T Schcktars Law Stavoncry Saaty gie, 28 Gvay's an Foad, Londion WCIX 8HR 195“‘75‘,‘1&1&:}3
(5017 4
Companies (G123 sy



Company No. 847277

The Companies Act 1985

Company Limited by Shares

SPECIAL RESOLUTION
OF
EGA LIMITED

Passed on 15th October 1990

At an Extraordinary General Meeting of the Company held on 15th October
1990 the following Resolution was passed as a Special Resolution:

THAT the regulations contained in the document marked ‘A’ submitted to this
meeting and, for the purpose of identification, signed by the Chairman
hereof be approved and adopted as the articles of association of the

Company in substitution for and to the exclusion of all the existing
articles thereof.

--------------

Secretary

ARy
Uhtirr o HOUSE

2 50CT1990
M 20
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THE COMPRANIES ACT 1985

COMPANY LTIMITED BY SHARES

ARTICLES OF ASSCCIATION
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EGA LIMITED

As adopted by Special Resolution
passed on 15th October 1990
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ARTICLES OF ASSOCIATION
OF
EGA LIMITED

(adopted by special rasolution passed on 15th October 1990)

1. The regulations

PRELIMINARY

in Tabie A as prescribed by the Companies Act 1985

shall not apply to the Company.

2. In these articl
the words standing
contained shall bear th
second column thereof.

WORDS

the Act ...

the Statutes

these articles

OQffice v

Transfer Office

Seal cea ees o cet
the United Kingdom
Manth

YEAY eae cee ot

e meanings set opposl

es (if not inconsistent with the subject or context)
in the first column of the table next hereinafter

e to them respectively in the

MEANINGS

the Companies Act 1985

the Act and every ather Act for the time
being in force concerning caompanies and
affecting the Campany.

these Articies of pAssociation as originally
framed or as from time to time altered by
Resolution of the Company.

the Registered office of the Company for
the time being.

the place where the Register of Members is
situate for the time being.

the Common Seal of the Company.
Great Britain and Northern Ireland.
Calendar month.

Calendayr year.
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in writing Che aas Written or produced by any substitute for
writing or partly one and partly another.

Dividend ... ... ... Dividend and/or bonus.

paid ... ..0 ..l Ll paid or credited as paid.

The expression "debenture" shall include "debenture stock".

The expression "Auditors" where two or more persons are appointed to
act as Joint Auditors shall include any one of them.

The expression "Secretary" shall include any person appointed by the
Directors to perform any of the duties of the Secretary and where two or
more persons are appointed to act as Joint Secretaries shall include any
one of those persons.

A1l such of the provisions of these articles as are applicable to
paid-up shares shall apply to stock, and the words "“share" and
"shareholder" shall be construed accordingly.

Save as aforesaid any words or expressions defined in the Act shall
{(if not inconsistent with the subject or context) bear the same meaning in
these articles.

A Special or Extracrdinary Resolution shall be effective for any
purpose for which an Ordinary Resolution is expressed to be required under
any provision of these articles.

CAPTITAL

3. The Share Capital of the Company at the date of the adoption of these
Articles is £5,000,000 divided into 5,000,000 Ordinary Shares of £l each.

4. Subject to any special rights which may be attached to any other class
of shares, the profits of the Company available for dividend and resolved
to be distributed shall subject to the provisions of the Statutes be
distributed by way of dividend among the holders of the Ordinary Shares. On
a return of assets on liquidation the assets of the Company available for
distribution among the members shall, subject to any provisions of the
Statutes and to any special rights which may be attached to any other class
of shares, be applied in repiying to the holders of the Ordinary Shares tb-
amounts paid upon such shares and subject thereto shall belong to and be
distributed among such holders rateably according to the number of such
shares held by them respectively.
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VARIATION OF RIGHTS

5. (A) MWhenever the Share Capital of the Company dis divided into
different classes of shares, the special rights attached to any class may,
subject to the provisions of the Statutes, be varied or abrogated either
with the consent in writing of the holders of three- fourths of the issued
shares of the c¢lass or with the sanction of an Extraordinary Resolution
passed at a separate General Meeting of the holders of the shares of the
class (but not otherwise) and may be so varied or abrogated either whilst
the Company is a going concern or during or in contemplation of a winding
up. To every such separate General Meeting all the provisions of these
articles relating to General Meetings of the Company and to ihe proceedings
thereat shall mutatis mutandis apply, except that the necessary quorum
shall be two persons at least holding or representing by proxy one-third in
nominal amount of the issued shares of the cltass (but so that if at any
adjourned meeting a quorum as above defined is not present, any two holders
of shares of the c¢lass present in person or by proxy shall be a quorum) and
that any holder of shares of the class present in person or by proxy may
demand a poll and that every such holder shall on a poll have one vote for
every share of the class held by him. The foregoing provisions of this
firticie shall apply to the variation or abrogation of the special rights
attached to some only of the shares of any class as if the shares concerned
and the remaining shares of such class formed two separate classes the
special rights whereof are in each case to be varied.

{B) The special rights attached to any class of shares having
preferential rights shall not unless otherwise expressly provided by the
terms of issue thereof be deemed to be varied by the creation or issue of
further shares ranking as regards participation in the profits or assets of
the Company in some or all respects pari passu therewith but in no respect
in priority thereto.

ALTERATION OF CAPITAL

6. The Company may from time fo time by Ordinary Resoiution increase its
Capital by such sum to be divided into shares of such amounts as the
Resolution shall prescribe,

7. A1l new shares shall be subject to the provisions of these articles
with reference to allotment, payment of calls, 1ien, transfer,
transmission, forfeiture and otherwise,

8. (A} The Company may by Ordinary Resolution:-

(1) Consolidate and divide all or any of its Share Capital into
shares of larger amount than its existing shares.

(2) 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 diminish the amount of its Capital by the amount of
the shares so cancelled.
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(3) Sub-divide its shaves, or any of them, inte shares of small

4 A 1 ) d e

amount than is fixed by the Memorandum of Assaciation (subjectf
nevertheless, te the provisions of the Statutes), and so that
the Resolution whereby any share is sub-divided tway determine
that, gs'between the holders of the shares resulting from such
subdivision, one oy more of the shares may have any such
preferred or other special rights over, or may have such deferred
rights, or be subject to any stch restrictions as compared with

tge others as the Company has power 1o attach to unissued or new
shares.

(B) Upon any consolidation of fully paid shares into shares of larger
amount the Directors may settle any difficulty which may arise with regard
thereto and in particular may a&s petween the holders of shares sO
consolidated determine which shares are consolidated into each consolidated
share and in the case of any shares registered in the name of one holder
{or joint holders) being consolidated with shares registered in the name of
another holder (or joint holders) may wake such  arrangements for the
allocation, acceptance oY sale of the consolidated share and for the
distribution anong the persons entitled theveto of any moneys received in
respect thereof as may be thought fit and for the purpese of giving effect
thereto may appoint some person to transfer the consolidated share or a3y
fractions thereof and to receive the purchase price thereof and any
transfer executed in pursuance thereof shall be offective and after such
tr%nzfer has been registered no person shall be entitled to question its
validity.

g, {A) The Company may by Special Resolution reduce its Share Capital ov
any Capital nedemption Reserve Fund or Share Premium Account or other
undistributable reserve in any manner and with and subject to any incident
auythorised and consent required by law.

{B) Subject to the provisions of the Statutes, the Company may
purchase any of 1ts shares {including any redecmable shares).

{¢y The Company may make @ payment in respect of any redemption ov
purchase of its own shares pursuant to these Articles otherwise than oul of
distributable profits of the Company OF the proceeds of a fresh issue of
shares.

SHARES

10. Without prejudice to any special rights previousiy conferred on ihe
holders of any shares or class of shares for the time being issued, any
share in the Company may be issued with such preferred, deferred or other
special rights, or such restrictions, whether in regard to dividend, return
of Capital, voting or otherwise, as the Company may from time to time by
QOrdinary Resotution determine {(or fa3ling any such determination, as the
Divectors may datermine) and subject to the provisions of the Statutes the
Company may issue Shares which are, or at the option of the Company oOf the
holder are 1iable, to be redeemed .



11. Subject to the provisions of the Statutes relating to authority,
pre-emption rights and otherwise and of any resolution of the Company in
general meeting passed pursuant thereto, all unissued shares shall be at
the disposal of the Directors and they may aliot, grant options over or
otherwise dispose of the same to such persons (including the Directors
themseives) on such terms and at such times as they may think p-oper,
provided that no shares shall be issued at a discount.

12. The Comuany may exercise the powers of paying commissions conferred by
the Statutes to the full extent thereby permitted. The Company may alsc on
any issue of shares pay such brokerage as may be lawful.

13, Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall not be
beund by or compelied 1in any way to recegnise any equitable, contingent,
future or partial interest in any share, or any interest in any fractional
part of a share, or (except only as by these articles or by law otherwise
provided) any other right in respect of any share, except an absolute right
to the entirety thereof in the registered holder.

14. The Directors may at any time after the allotment of any share but
before any person has been entered in the Register of Members as the holder
recognise a renunciation thereof by the allottee in favour of some other
person and may accord to any aliottee of a share a right to effect such
renunciation upon and subject to such terms and cenditions as the Oirectors
may think fit to impose.

CERTIFICATES

i5. Every certificate for shares oy debentures shall be issued under the
Seal and shall specify the number and class of shares to which it relates
and the amount paid up thereon. No certificate shall be issued
representing shares of more than one class.

16, Every person whose name is entered as a member in the Register of
Members shall be entitled without payment to receive within two months
after allotment or lTodgment of transfer {or within such other period as the
terms of issue shall provide) one certificate for all his shares of any one
class or several certificates, each for one or more of his shares of any
one class. Provided that the Company shall not be bound to register more
than three persons as the joint holders of any shares and in the case of a
share held jointly by several persons the Company shall not be bound to
issue more than one certificate therefor and delivery of a certificate to
one of such persons shall be sufficient delivery to all.

17. Where a member transfers part only of the shares comprised in a Share
Certificate the old Share Certificate shall be cancelled and a new Share
Certificate for the balance of such shares issued in 1ieu without charge.

18. If a Share Certificate shall be worn out, damaged, defaced, lost,
stolen or destroyed, it may be renewed on delivery up of the certificate or
(if lost, stolen or destroyed) on such terms (iT any) as to evidence and

indemnity and the payment of out-of-pocket expenses of the Company as the
Directors think fit.
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i CALLS ON SHARES
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i 19. The Directors may from time to time make calls upon the members in
Ey respect of any moneys unpaid on their shares (whether on account of the
i nominal value of the shares or by way of premium) but subject always to the
i terms of issue of such shares. Each member shall (subject to receiving at
least fourteen days’ notice specifying the time ar times and place of
payment) pay to the Company at the time or times and place so specified the
amount calied on his shares. A cal may be revoked or postponed as the
Directors may determine. The non-receipt of a notice of any call by or the
accidental omission to give notice of a call to any of the members

concerned shall not invalidate the call,

% 20. A call shall be deemed to have been made at the time when the
it Resolution of the Directors authorising the call was passed and may be made
i payable by instalments.

4 21. The joint holders of a share shall be jointly and severally liable to
i pay all calls in respect thersof.

1 22. If a sum cailed in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shal]

be deemed to be a cal] duly made and payable on the date on which by the
terms of issue the same becomes payable. 1In case of non-payment all the
relevant provisions of these articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

24. The Directors may on the issue of shares differentiate between the
holders as to the amount of calls to be paid and the times of payment.

25. The Directors may if they think fit receive from any member willing to
advance the same all or any part of the moneys (whether on account of the
nominal value of the shares or by way of premium) uncalled and unpaid upon
the shares held by him and such payment in advance of calls shall
extinguish pro tanto the Tiability upon the shares in respect of which it
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FORFEITURE AND LIEN

26. If a member fails to pay in full apy call or instalment of a call an
the day appointed for payment thereof, the Diractors may at any time
thereafter serve a notice on him requiring payment of so much of the call
or instalment as is unpaid together with any interest which may have
accrued thereon and any expenses incurred by the Company by reason of non-
payment.

27. The notice shall name a further day (not being less than seven days
from the date of service of the notice) on or before which and the place
where the payment required by thc notice is to be made, and shall state
that in the event of non-payment in accordance therewith the shares on
which the c¢all was made will be Tiable to be forfeited.

28, 1If the requirvements of any such notice as aforesaid are not complied
with, any share in respect of which such notice has been given may at any
time thereafter, before payment of all calls and interest and expenses due
in respect thereof has been made, be forfeited by a Resolution of the
Directors to that effect. Such forfeiture shall include all dividends
declared in respect of the forfeited share and not actually paid before
forfeiture. The Directors may accept a surrender of any share Tiable to be
forfeited hereunder.

29. A share so forfeited or surrendered shall become the property of the
Company and may be sold, re-aliotted or otherwise disposed of either to the
person who was before such forfeiture or surrender the holder thereof or
entitled thereto or to any other person upon such terms and in such manner
as the Directors shall think fit and at any time before a sale, re-aliotment
or disposition the forfeiture or surrender may be canceiled on such terms
as the Directors think fit. The Directors may, if necessary, authorise
some person to transfer a forfeited or >urrendered share to any such other
person as aforesaid.

30. A member whose shares have been forfeited or surrendered shall cease
to be a member in respect of the shares but shall notwithstanding the
forfeiture or surrender remain liable to pay to the Company all moneys
which at the date of forfeiture or surrender were presently payable by him
to the Company in raspect of the shares with interest thereon at 10 per
cent per annum {or such Tower rate as the Directors may approve) from the
date of forfeiture or surrender until payment but the Directors may waive
payment of such interest either wholly or in part and the Directors may
enforce payment without any allowance for the value of the shares at the
time of forfeiture or surrender.

31. Whenever any Jaw for the time being of any country, state or place
imposes or purports to impose any immediate or future or possible liability
upon the Company to make any payment or empowers any government or taxing
authority or government official to require the Company to make any payment
in respect or any shares registered in any of the Company’s registers as
held either jointly or solely by any member or in respect of any dividends,
bonuses or otner moneys due or payable or accruing due or which may become
due or payah e to such member by the Company on or in respect of any shares
registered as aforesaid or for or an account or in respect of any member
and whether in consequence of
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(A) the death of such member;

(B) the non-payment of any income tax or other tax by such member;

(C) the non-payment of any estate, probate, succession, death, stamp,

or other duty by the executor or administrator of such member or
by or out of his estate;

(D) any other act or thing;
the Company in every such case -

(i) shall be fully indemnified by such member or his executor or
administrator from all 1{ability;

(i1) shall have a Tien upon all dividends and other moneys payahla in
respect of the shares registered in any of the Company'’s
registers as held either jointly or selely by such member for all
moneys paid or payable by the Company in respect of the same
shares or in respect of any dividends or other moneys as
aforesaid thereon or for or on account or fin respect of such
member under or in consequence of any such law together with
interest at the rate of 8 per cent. per anhum thereon from date
of payment to date of repayment and may deduct or set off against
any such dividends or other moneys payable as aforesaid any P
moneys paid or payable by the Company as aforesaid together with - ﬁ
interest as aforesaid;

(1) may recover as a debt due from such member or his executor or -
adwinistrator wherever constituted any moneys paid by the i
Company under or in consequence of any such law and interest
thereon at the rate and for the period afaresaid in excess of
any dividends or other moneys as aforesaid then due or payable
by the Company;

(iv) may if any such money is paid or payable by the Company under
any such law as aforesaid refuse to register a transfer of any
shares by any such member or his executor or administrator until
such money and interest as aforesaid is set off or deducted as
aforesaid or in any case the same exceeds the amount of any such
dividends or other moneys as aforesaid then due or payable by
the Company until such excess is paid to the Company;

Nothing herein contained shall prejudice or affect any right or remedy
which any law may confer or purport to confer on the Company and as between
the Company and every such member as aforesaid, his executor,
administrator, and estate wheresoever constituted or situate, any right or
remedy which such law shall confer or purport to confar on the Company
shall be enforceable by the Company.
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32. The Company shall have a first and parameunt lien on every share (not
being a fully-paid share) for all moneys, whether presently payable or not,
called or payable at a fixed time in respect of such share; and the Company
shall also have a first and paramount lien on all shares (other than
fully-pa ¥ shares) standing vegistered in the name of a single member for
a1l the debts and liabiiities of such member or his estate to the Company
and that whether the same shall have been incurred before or after notice
to the Company of any equitable or other interest of any person other than
such member and whether the period for the paymeat or discharge of the same
shall have actually arrived or not and nothwithstanding that the same are
joint debts or 1lishilities of such member or his estate and any other
person, whether a member of the Company or not. The Company’s lien (if
any) on a share shall extend to all dividends payable thereon. The
Directors may resolve that any share shall for some specified period be
exempt from the provisions of this Article.

33. The Company may sell in such manner as the Directors think fit any
share on which the Company has a lien, but no sale shall be made unless
some sum in respect of which the lien exists is presently payable nor until
the expiration of fourteen days after a notice in writing stating and
demanding payment of the sum presently payable and giving notice of
jntention to sell in default shall have been given to the holder for the
time hein:, of thn share or the person entitled thereto by reason of his
death ov bankruptcy. The net proceeds of such sale .- ter payment of the
costs ot such sale shall be appiied in or towards payment of satisfaction
of the debts or liabilities in respect whereof the Tien exists so far as
the same are presently payable and any residue shall (subject to a Tlike
lien for debts or 1iabilities not presently payable as existed upon the
shares prior to the sale) be paid to the person entitled to the shares at
the time of the sale. For giving effect to any such sale the Direcltors may
authorise some person to transfer the shares sold to the purchaser.

34. A statutory declaration in writing that the declarant is a Director ovr
the Secretary of the Company and that a share has been duly forfeited or
surrendered or sold to satisfy a lien of the Company on a date stated in
the declaration shall be conclusive evidence of the facts therein stated as
against ail persons claiming to be entitled to the share. Such declaration
and the receipt of the Company for the consideration (if any) given fcr the
share on the sale, re-allotment or disposal thereof together with the share
cert:ficate delivered to a purchaser or allottee thereof shall {subject to
the execution of a transfer if the same be required) constitute a good
titie to the share and the person to whom the share is sold, re-allotted or
disposed of shall be registered as the halder of the share and shall not be
bound to see to the appiication of the purchase money(if any)} nor shall his
title to the share be affected by any jrreguiarit~ or invalidity in the
proceedings in reference to the forfeiture surrende., sale, re-allotment or
disposal of the share.

TRANSFER OF SHARES

35. A1l transfers of shares be effected by transfer in writing in any

usuat common fovm {or in such form as the Divectors may accept) and may be
under hand only.
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36. The instrument of transfer of a share shall be signed by or on behalf
of the transferor and (except in the case of fully-paid shares) by or on
behalf of the transferee. The transferor shall be deemed to remain the
holder of the share until the name of the transferee is entered in the
Register of Members in respect thereof.

37. The Directors may in their absolute discretion and without assigning
any reasons therefor decline to register any transfer of any share, whether
or not it is a fullv-paid share. If the Directors refuse to register a
transfer they shall ithin two months after the date on which the transfer
was lodged with the Company send to the transferee notice of the refusal.

38. The Directors may decline te recognise any instrument of transfer
unless -

(A) The instrument of transfer properly stamped is deposited at the
Transfer Office accompanied by the certificate 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 transfer (and if the instrument of transfer is executed by
some other person on his behalf, the authority of that person so
to do);

and

(B) The instrument of transfer is in respect of only one class of
share.

A1l instruments of transfer which are registered may be retained by the
Company.

39. The registration of transfers may be suspended at such times and fo
such period as the Directors may from time to time determine and either
generally or in respect of any class of shares. Provided that the Register
of Members shall not be closed for more than thirty days in any year.

40. Subject as hereinafter provided the Company shall be entitled to
destroy all instruments of transfer of shares of the Company which shali
have been registered at any time after the expiration of six years from the
date of registration thereof and all share certificates and dividend
mandates which have been cancelled or ceased to have effect at any time
after the expiration of three years from the date of such cancellation or
cessation, and all notifications of change of name or address after the
expiration of one year from the date of the recording thereof and it shall
conclusively be presumed in favour of the Company that every instrument of
transfer so destroyed was a valid and effective dinstrument duly and
properly registered and that every share certiTicate so destroyed was a
valid and eoffective document duly and properly cancelled and every other
document hereinbefore mentioned so destroyed was a valid and effective
document in accordance with the recorded particulars thereof in the books
or records of the Company. Provided always that:-
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(A) The provisions aforesaid shall apply only to the destruction of
a document in good faith and without notice of any claim
(regardless of the parties thereto) to which the document might
be relevant;

{B} MNothing herein contained shall be construed as imposing upon the
Company any liability in respect of the destruction of any such
document earlier than as aforesaid or in any case where the
conditions of proviso (A) above are not fulfilied;

(C) Reference herein to the destruction of any document 1includes
references to the disposal thereof in any manner.

41. No fee shall be charged by the Company in respect of the registration
of any probate or letters of administration or certificate of marriage or
death or stop notice or power of attorney or other document relating to or
affecting the title to any shares or for making any entry in the Register
of Members affecting the title to any shares,

TRANSMISSION OF SHARES

42, In the case of the death of a shareholder the survivors or survivor
where the deceased was a joint holder, and the executors or administrators
of the deceased where he was a sole or only surviving holder, shall be the
only persons recognised by the Company as having any title to his interest
jn the shares, but nothing in this Article shall release the estate of a
deceased holder (whether sole or joint) from any 1iability in respect of
any share held by him.

43. Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member {upon supplying to the Company such evidence as the
Directors may vreasonably vequire to show his title to the share) may
subject as hereinafter pruvided either be registered himself as hoider of
the share upon giving to the Company notice in writing of such his desire
or transfer such share to some other person. A1l the limitations,
restrictions and provisions of these articles relating to the right to
transfer and the registration of transfers of shares shall be applicablc to
any such notice or transter as aforesaid as if the death or bankruptcy of
the member had not occurred and thke notice or transfer were a transfer
executed by such member. If such person shall fail either to transfer the
share or to elect to be registered himself as the holder thereof within
sixty days of being required so to do by the Directors, he shall in the
case of shares which are fully paid up be deemed to have elected to be
registered himself as the holder thereof and may be registered accordingly.

44, Save as otherwise provided by or ia accordance with these articles, a
person becoming entitled to a share in consequence of the death or
bankruptcy of a member (upon supplying to the Company such evidence as the
Directors may reasonably requive to show his title to the share) shall be
entitled to the same dividends and other advantages to which he would be
entitled if he were tie registered holder of the share except that he shall
not be entitled in respect thereof to exercise any right conferred by
membership in relat‘ery to meetings of the Company until he shkail have been
registered as a memb2r in respect of the share.

2 ol t
i A il

i roes L Y,
Teiled, o 11" - f
X1l At
23 ‘Hﬁ’!fr il !.!‘l

|
¥
o

e

4
]
i

po S R
A gt

o Bl Bt

,_.,....A......‘.,‘,‘.-..
A e e ey WS LA 20
P L s

Ty g hprd
SIRTE
STy

Tty v Pt S ot

Tt e

et b

o R Ty
X i...,,-u-..a-,‘.-.’.-:ﬁ &

T

e wem oyt
Ly e
SEDEN

coriChr
s
s e

o0
e il
Pty

ey e

oy

R ETT
R R
R T, e

STy

tr S

S

e
Tt

=y
=
LA ST A

T

e It i
- e AL g 2
A

o
L

s
s

7

N
SR

> ST G

R e B T

ey ey
T

iy
B AarF s a2
P AR A L A RS

Sy

B aura

PP g A

i T o s rad et B
T e e T

T e PSR e, g § ot w6 S LA

P e e




]
T
;éﬁ

STOCK

45. The Company from time to time by ordinary Resolution convert any
paid-up shares into stock or vecanveri any stock into paid-up shares of any
dencaination.

36. The halders of stock may transfer the same or any pari theredf in the
same manner, and subject to the same regulations, as and subject to which
the shaves from which the stock arecse might previously to conversion have
heen transferved {or as near thereto as circumstances admit); but no stock
shall be transferable except in such units (not being greater than the
nominal amount of the shares from which stock arose) as the Directors may
from time to time determine.

47. The holders of stock shall according to the amount of the stock held
by them have the same rights, privileges and advantages as regards
dividend, return of Capital, voting and other matlers as if they held the
shares from which the stock arose; but no such privilege or advantage
{except as regards participation in the profits or assets of the Company)
shal] be conferred by an amount of stock which would not, if existing in
shares, have conferred such privilege or advaniage.

GENERAL MEETINGS

48. An Annual General Meeting shall be held not more than eighteen months
after the incorporation of the Company and subsequently once in every year,
at such time (within a period of not more than fifteen months after the
holding of the last preceding Annual Ceneral Meeting) and place as may be
determined by the Directors. Al1 other General Meetings shall be called
Extraordinary General Meelings.

49. The Directors may whenever they think fit, and shall on requisition in
accordance with the provisions of the Statutes, proceed to convene an
Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

50. An Annual Generail Meeting and any General Meeting st which it is
proposed to pass a Special Resolution or a Resolution of which special
notice has been given te the Company, shall be called by twenty-one days'’
notice in writing at the least, and any other General Meeting by fourteen
days’ notice in writing at the Teast (exciusive in either case of the day
an which it s served or deemed to be served and of the day fov which §t is
given) given in manner hereinafter mentioned fo the Auditors and to all
members other than such as are not under the provisions of these articles
entitled to receive surh notices from the Company. Provided that a General
Meeting notwithstanding that it has been called by a shorter sotice than
that Specified above shall be deemed to have been duly called if it is so
agreed:-

i

f i




(A) In the case of an Annual General Meeting, by all the members
entitled to attend and vote thereat; and

(B) In the case of an Extraordinary General Meeting by a majority in
number of the members having a right to attend and vote thereat,
being a majority together holding not less than 95 per cent. in
nominal vaiue of the shares giving that right.

Provided also that the accidental omission to give notice to or the non-
rceisr of notice by any person entitied thereto shall not invalidate the
proceedings at any General Meeting.

51. (M) Every notice calling a General Meeting shall specify the place
and the day and hour of the meeting, and there shall appear with reasonable
prominernce in every such notice a statement that a member entitled to
attend and vote is entitled to appoint a proxy or proxies ito attend and
vote instead of him and that a proxy need not be a member of the Company.

(B) In the case of an Annual General Meeting, the notice shall also
specify the meeting as such.

(C) 1In the case of any General Meeting at which business other than
routine business is to be transacted, the notice shall specify the general
nature of such business; and if any Resolution is to be proposed as an
Extraordinary Resolution or as a Special Resolution, the notice shal)l
contain a statement to that effect,

%2. Routine business shall mean and include only business transacted at an
nnual General Meeting of the following classes, that is to say:-

(A} Declaring dividends;

(B} Consideriny and adopting the Balance Sheet, the reports of the
Directors and Auditors, and other accounts and documents required
to be anncs<ed to the Balance Sheet;

(C) Appointing Auditors (unless they were last appoinied otherwise
than by the Company in General Meeting) and fixing the
remuneration of the Auditors or determining the manner in which
such remuneration is to be fixed;

(D) Appointing Directors to fill vacancies arising at or immediataly
following the meeting.

53. The Directors shall on the requisition of members in accordance with
the provisions of the Statutes, but subject as therein provided:-

(A) Give to the members entitled to receive notice of the next Annual
General Meeting, notice of any Resolution which may properly be
moved and is intended to be moved at that meeting;

(B) Circulate to the members entitled to have notice of any General
Meeting, any statement of not more than one thousand words with
respect te the maiter rveferred to in any proposed Resolution or
the business to be dealt with al that meeting.




PROCEEDINGS AT GENERAL MEETINGS

54. No business shall be transacted at any General Meeting unless a quorum

w3 preseng throughout the meeting. Two members present in person or by
prexy shall be a quorum for all purposes,

55. If within half an hour from the time appointed for a General Meeting a
quorum 1s not present, the meeting, if convened on the requisition of
members, shall be dissolved. In 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 Directors may determine.

56. The Chairman of the Directors, failing whom the Deputy Chajrman, shall
preside as Chajrman at a General Meeting. If there be no such Chairman or
Deputy Chairman, or if at any meeting neither be present within five
minutes after the time appointed for holding the meeting and willing to
act, the Directors present shall choose orz of thejr number (or, if no
Directors be present or if all the Djrectors present decline to take the

chair, the members present shall choose one of their number) to be Chairman
of the meeting.

57. The Chairman of the meeting may with the consent of any General
Meeting at which a quorum is present {(und shall if so directed by the
meeting) adjourn the meeting from Lime to time and from place to place, but
no business shall be tyancacted szt any adjourned meeting except business
which might Jlawfully have been transacted at tha meeting from which the
adjournment took place. When a meeting is ac journed for thirty days or
more, notire of the adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid, it shail not be necessary to give any
notice of an adjournment or of the business to be transacted at any
adjourned meeting.

58. At any General Meeting a Resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll 1is ({before or on the
declaration of the result of the show of hands) demanded by either the
Chairman of the meeting or by any member present in person or by proxy and
entitled to vote. A demand for a poll may be withdrawn. Unless a poll be
s¢ demanded (and the demand be not withdrawn) a declaration by the Chairman
of the meeting that o Resolution has been carried, or carried unanimousiy,
or hy a particular majority, or lost, and an entry to that effect in the
minute book, shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded for or against such Resolution.

59. If a poll is duly demanded (and the demand bhe not withdrawn), it shall
be taken in such manner (inciuding the use of bhallot or voting papers or
tickets) as the Chairman of the meeting may direct. and the vesult of a
poll shall be deemed to be the Resolution of the meeting at which the pol}
was demanded. The Chairman of the meeting may (and if so directed by the
meeting shall} appoint scrutineers and may adjourn the meeting to Some
place and time fixed by him for the purpose of declaring the result of the
patl.
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. 6G. Unless authorised by the Company in General Meeting, the Chairman of
the Meeting shall not be entitled to a casting vote (in addition to_any
votes to which he may be entitled as a shareholder) in the case ci an
equality of votes.

61. A poll doemanded on the election of a Chairman or on 3 question of
adjournment shall be taken forthwith. A poll demanded on any other question
shall be taken either immediately or at such subsequent time (not being
more then ‘hirty days from the date of the meeting) and place as the
Chairman may direct. No notice need be given of a poll not taken
immediately.

62. The demand for a poll shall not prevent the continuance of a meeting
for the transaction of any business other than the questior on which the
poll has been demanded.

VOTES OF MEMBERS

63. Subject to any special rights or restrictions as to voting attached by
or in accordance with these articles to any class of shares, on a show of
hands and on a poll every member who is present in person or by proxy shall
have one vote for every share of which he is the nolder,

64. In the case of joint holders of a share the vote of the senior whe
tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other Jjoint holders and for this purpose
seniority shall be determined by the order in which the names stand in the
Reg'ster of Members in respect of the joint holding.

65. Where in England or elsewhere a recejver or other person (by whatever
name called) has been appointed by any court claiming jurisdiction in that
behalf to exercise powers with respect to the property or affairs of any
member on the ground (however formulated) of mental disorder, the Directors
may in their absolute discretion, upon or subject to production of such
evidence of the appointment as the Dirvectors may require, permit such
receiver or other persan to vote in person or by proxy on behalf of such
member at any General Meeting.

66. No member shall, unless the Directors otherwise determine, be entitled
to vele at a General Meeting either personaily or by proxy or to exercise
any privilege as a member uniess all calis or othar sums presently payable
by him in respec’. of shares in the Company have been paid.

67. No objection shall be raised as to the admissibility of any vote
except at the meeting or adjourned meeting at which the vote objected to is
or may be given or tende < and every vote not disallowed at such meeting
shall be deemed valid vur all purposes. Any such obiection shall be
refe;red to the Chairman of the Meeting whose decicion sha)l be final and
conclusive.

68. On a =011 votes may be given either personally or by proxy and a
person entitled to more than one vote need not use a1l his votes or cast
all the votes he ¢ses in the same way.
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69. A proxy nheed not be a member of the Company.

70. An dinstrument appointing a proxy shall be in writing in the usual
common form or in any other form which the Directors may accept and: -

(A) in the case of an individual shall be signed by the appointor or
by his attorney; and

(B) in the case of a corporation shall he either given under its
common seal or signed on its behalf by an attorney or officer of
the corporation.

The Directors may, but shall not be bound to, require evidence of the
authority of any such attorney or officer. The signature on such dinstrugnent
need not be witnessed.

71. An instrument appointing a proxy must be Teft at such place or places
(if any) as may be specified for that purpose in the notice convening the
meeting (or, if no place is so specified, at the Transfer Office) not less
than twenty-four hours before the time appointed for the holding of the
meeting or adjourned meeting or for the taking of the poll at which it is
to be used, and in default shall not be treated as valid. Provided that an
instrument of proxy relating to more than one meeting(inciuding any
adjournment thereof) having once been so delivered for the purposes of any
meeting shall not vequire again to be delivered in relation to any
subsequent meetings to which it relates.

72.  An instrument appointing a proxy shall he deemed to include the right
to demand or join in demanding a poll and shall, unless the contrary is
stated thereon, be valid as well for any acjournment of the meeting as for
the meeting to which it relates.

73. A vote cast by proxy shall not be invalidated by the previous death or
i insanity of the principal or by the revacation of the appointment of the

proxy or of the authority under which the appointment was made provided
that no intimation in writing of such death, insanity or revocation shaill
have been received by the Company at the Transfer Office at least one hour
before the commencement of the meeting or adjourned meeting cr the time
appointed for the taking of the poll at which the vote is cast.

74. A resolution in writing executed by or on behalf of each member who
would have been entitled to vote upon it if it had been proposed at a
general meeting at which he was present shall be as effectual »= if it had
been passed at a general meeting duly convened aid held and may consist of
several instrumenis in the 1ike form each executed by or on behalf of one
or more members.

In the case of a corporation a Director or the Secrctary of such corporation
shall be deemed to be a duly authoriced representative for this purpose.
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CORPORATIONS ACTING BY REPRESENTATIVES

75. Any corporation whirh 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
ciass of members of the Company. JThe perscn so authorised shall be
entitled to exercise the same powers on behalf of such corporation as the
corporation could exercise if it were an individual member of the Company
and such corporation shall for the purposes of these articles be deemed to
be present 1in person at any such meeting if a person so aulhorised is
nresent thereat.

DIRECTORS

76. Subject as hereinafter provided the Directors shall not Le less than
two in number. The Company may by Ordinz ¥ Resolution from time to time
vary the minimum number and/or fix and fi = Lime to time vary a maximum
number of Directors.

77. A Director shall not be required to hoi¢ «.» shares of the Company by
way of qualification. A Director who is n2t a wember of the Company shall
nevertheless be entitled to attend and speak at General Meetings.

78. The ordinary remuneration of the Directors shall from time to time be
determined by Ordinary Resolution of the Company and shall {unless such
resolution otherwise provides) be divisible among the Directors as they may
agree or, failing agreement, equally, except that any Director who shall
hold office for part only of the peried in respect of which such
remuneration is payable shall be entitled to rank only in such division for

a proportion of remuneration related to the period during which he has held
office.

79. The Directors may in their discretion repay to any Director all such
reasonable expenses as he may incur in attending and returning from
meetings of the Directors or of any committee of the Directors or of
General Meetings or otherwise in or about the business of the Company.

80. Any Divector who is appointed to any executive office or who serves on
any committee or whe otherwise performs services which in the opinion of
the Directors are outside the scope of the ordinary duties of a Director,
may be paid such ex*ra remuneration by way of salary, commission aor
otherwise as the Directors may determine.

£l. The Directors shall have power to pay and agree to pay pensions or
other retirement, superannuation, death or disability benefits to [or 1o
any person in respect of) any Director or ex-Director who may hold or have
held any executive office or any office of profit under the Company or any
of its subsidiary companies and for the purpose of providing any such
pensions or other benefits to contribute to any scheme or fund or to pay
premiums,
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82. A Director may be party to or in any way interested in any contract or
arrangement or transaction to which the Company is a« party or in which the
Company is in any way interested and he may hold and be remunerated in
respect of any office or place of profit (other than the office of Auditor
of the Cowpany or any subsidiary thereof) under the Company or any other
company in which the Company is in any way interested and he {or any firm
of which he is a member) may act in a professional capacity for thé Company
or any such other company and be remunerated therefor and in any such case
as aforesaid (save as otherwise agreed} he way retain for his own absolute
use and berefit all profits and advantages accruing to him thereunder or in
consequence thereof,

83. ({A) The Directors inay from time to time appoint one or more of their
body to be holder of any exacutive office, including the office of Chairman
or Deputy Chairman or Managing or Joint Managinrg or Deputy or Assistant
Managing Director, on such terms {subject to the provisions of the
Statutes} and for such peried as they may determine.

(B) The appointment of any Director to the office of Chairman or
Dep:ity Chairman or Managing or Joint Managing or Deputy or Assistant
Manaaing Director shall be subject to termination if he ceases from any
cause to be a Director but without prejudice to any claim for damages for
breach of any contrac: of service detween him and the Comnany.

(C) The appointment of any Director to any other executive office
shall not be subject to terminatirn if he ceases from any cause to be 3
Oirector, uniess the contract or resolution under which he halds office
shall expressly state otherwise in which event the termination of his
office if he ceaces from any cause to be & Director shall be without
prejudice to any claim for damages for breach of any contract of service
between him and the Company.

84. The Directors may entrust to and confer upon a Director holding any
executive office any of the powers exercisable by them as Directors upon
such terms and conditions and with such restrictions as thay think fit, and
either collaterally with or to the exclusion of their own powers, and may
from time to time revoke, withdraw, alter or vary all or any of such
Dowers.

APPOINTMENT AND RETIREMENT OF DIRECTCRS

85. The Directors shall have power at any time and from time to time to
appoint any person to be a Director either to fil] a casual vacancy or as
an additional Director, but so that the total number of Divectors shall not
at any time exceed the maximum number if any fixed by or in accordance with
these articles. any company which is for the time being a holding company
of the Company may from time to time appoint any person to be a Director or
vemove any Direc. or from office. Any such appointment or removal shall be
in writing served on the Company and signed on behalf of the halding
company by one of iiv: Directors or its Secretary. Any such removal shall
be deemed an act of the Company and shall have effect without prejudice to
any claim for damages for breach of any contract of service between the
Director and the Company.
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86. The office of a Director shall be vacated in any of the folloing
events, namely:-

(A) If he shall become prohibited by Taw from acting as a Director.

(8) If he shall resign by writing unae. his hand left at the Office
or if he shall tender his resignation and the Directors shall
resolve to accept the same.

{C) If he shall have a receiving order made against him or shall
compound with his credifors generally.

(D} If in England or elsewhere an order shall be made by any court
claiming Jjurisdiction in that behalf on the ground (however
formulated) of mental disorder for his detention or for the
appointment of a guardian or for the appointment of a receiver or
other person (by whatever name called) to exercise powers with
respect to his properiy or affairs.

(£) If he shall be absent from meetings of the Directors for six
months without leave and the Directors shall resolve that his
office be vacated. Provided that for the purpose aforesaid
attendance by an alternate Director shall constitute attendance
by his appointor.

(FY If he shall be removed from office by notice in writing served
upon him signed by all his ce-Directors, but so that if he holds
i appointment to an executive office which thereby automatically
determines such removal shall be deemed an act of the Company and
skall have effect without prejudice to any claim for damages for
breach of any contract of service between him and the Company.

ALTERNATE DIRECTORS

87. (A) To such extent and in such circumstances as the Directors may
from time to time determine any Director may appoint any pevson approved by
the Directors to be his alternate Director and may at any time terminate
such appointment. Any such appointment or removal shall be effected by
written notice, letter, telegram, cablegram, radiogram, telex message or
other form of visible communication from the Director to the Cumpany.

(B) The appointment of an alternate Director shall determine on the
happening of any event which if he were a Director would cause him to
vacate such office ar if his appointor ceases for any reason to be a
Director.

(C) An alternate Director shall (except when absent from the United
Kingdom) be entitled to receive notices of meetings of tht Directors and
shall be entitled to attend and vote as a Director at any such meeting at
which the Director appointing him is not personally present and gencrally
at such meeting to perform all fusctions of his appointor as a Divector and
for the purposes of the proceedings at such meeting the provisions of these
articles shall apply as if he (instead of his appointor) were a Director.
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If he shall be himself a Director or shall attend any such meeting as an
alternate for more than one Director his voting rights shall be cumulative.
If his appointor is for the time being absent from the United Kingdom or
temporarily unable to act through il1-health or disability his signature to
any resolution in writing of the Directors shall be as effective as the
signatare of his appointor. To such extent as the Directors may from time
to time determine in vrelation to any committees of the Directors the
foregoing provisions of this paragraph shall also apply mutatis mutandis to
any meeting of any such committee of which his appointor is a member. An
alternate Director shall not (save as aforesaid) have power to act as a

Divector nor shall he be deemed to be a Director for the purposes of these
articles.

(D) An alternate Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements and to be repaid
expenses and to be indemnified to the same extent mutatis mutandis as if he
were a Director but he shall not be entitled to receive from the Company in
respect of his appointment as alternate Director any remuneration except
only such part (if any) of the remuneration otherwise payabie to his

appointor as such appointor may by notice in writing to the Company from
time to time direct.

PROCEEDINGS OF DIRECTORS

88. (A) Tfhe Directors may meet togethur for the despatch of business,
adjourn and otherwise regulate their meetings and make provision for the
giving of notices convening the same as they think fit. Questijons arising
at any meeting shall be determined by a majority of votes. 1In the case of
an equality of votes the Chairman shall have a second or casting vote. A
Director may, and the Secretary on the requisition of a Director shall, at
any time summon a meeting of the Directors. It shall not be necessary to
give notice of a meeting of Directors to any Director for the time being
absent from the United Kingdom.

(B) Any Director, alternate Director or member of a committee of the
Board may participate in a meetiug of the Directors or such committee by
means of conference telephone or similar communications equipment wherehy
all persons participating in the meeting can hear each other and
participation in a meeting in this manner shall be deremed to constitute
presence in person at such meeting.

89. The quorum necessary for the transaction of the business of the
Directors shall be two or such larger number as the Directors may from time
to time determine. A meeting of the Directors at which a quorum s present
shall be competent to exercise all powers and discretions for the time
being exercisable by the Directors,

90. A Director who is in any way, whether directly or indirect?s.
interested in a contract or a proposed contract with the Company shall
declare the nature of his interest in accordance with the praovisions of the
Statutes,
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91. A Director who is unable to attend any meeting of the Cirectors (and
has not apnointed an alternate Director) may authorise any other Director
to vote * v him at that meeting, and in that event the BDirector so
authorised shall have a vote for each Director by whom he is so authorised
in addition to his own vote., Any such authorily must be effected by
written notice, letter, telegram, cablegram, radiogram, telex message or
other form of visible communication from the Diractor and must be produced
at the meeting at which the same 1is to be wused and be JI=ft with the
Secretary for filing.

92. (A) Save as herein provided, a Director shal} not vote in respect of
any contract or arrangement or any other propoesal whatsoever in which he
has .ny material interest otherwise than by virtue of his interests in
shares or debentures or other securities of or otherwise in or through the
Company. A Director shall not be counted in the quorum at a meeting in
relation to any resoiution on which he is debarred from voting

(B) Subject to the provisions of the Statutes a Director shall {in
che abcence of some other material interest than is indicated below) be
entitled to vote {and be counted in the quovum) in respect of any
resolution concerning any of the following matters, nameiy:-

(i) The giving of any security or indemnity to him in respect of
money lent or obligations incurred by him at the request of or
for the benefit of the Company or any of its subsidiaries.

(i1) The giving of any security or indemnity to a third party in
respect of a debt or obligation of the Company or any of itls
subsidiaries for which he himself has assumed responsibility in
wnole or in part under a guarantee or indemnity or by the giving
of security.

(iii) Any proposal concerning an offer of shares or debentures cr other
securities of or by the Company or any of its subsidiaries for
subscription or purchase in which offer he is or is to be
interested as a participant in the underwriting or
sub-underwriting thereof.

{iv) Any proposal concerning any other company in which he is
interested, directly or indirectly and whether as an officer or
shareholder or otherwise howsoever, provided that he (together
with persons connected with him within the meaning of the
Statutes) is not the holder of or beneficially interested in one
par cenpl. or more of the issued shares of any class of such
compang or of any third company through which his interest is
derived.

{v} Any proposal concerning the adoption, modification or operatio:
of a superannuation fund or retirement benefits scheme und.:v
which he may benefit and which has been approved by or is subject
to and conditional upon approval by the Board of Inland Revenue
for taxation purposes or of any Employees’ Share Scheme.
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(€) Where proposals are under consideration concerning the
appuvintwent (including fixing or varying the terms of appointment) of two
or more Directors to offices or emplioyments with the Company or any company
in which the Company 1is interested, such proposals may be divided and
considersd in relation to each Director separately and in such case each
of the Directors cohcernea (if not debarred from voting under the proviso
to paragraph (R)}(iv) of this Article) shall be entitled to vote (and be
counted in the quorum) in respect of each resolution erxcept that concerning
his own appointment.

(D) If any question shall arise at any meeting as to the materiality
of a Director’s interest or as to the entitiement of any Director to vote
and such question is not resolved by his voluntarily agreeing to abstain
from voting, such question shall be referred to the Chairman of the meeting
aad his ruling in relation to any other Director shall be final and
conclusive except in a case where the nature or extent of the interests of
the Director concerned have not been fairly disclosed.

() 1he Company may by Ordinary ResoTution suspend or relax the
provisions of this Article to any erxtent or ratify any transaction not duly
authorised by reason of a contravention of this Article.

93, The continuing Directors may act notwithstandirg any vacancies, but if
and so long as the number of Directors is reduced below the minimum number
fixed by or in accordance with these articies the continuing Directors or
Director may act for the purpose of summoning General Meetings of the
Company, but not fer any ether purpose. If there be no Directors or
Director able or willing to act, then any two members may summon a General
Meeting for the purpose of appointing Directors.

4. 1If no Chairman or Deputy Chairman shall have been appointed, or if at
any meeting neither be present within five minutes after the time appointed
for hoiding the same, the Directors present may choose one of their number
to be Chairman of the meeting.

95. A Resolution in writing signed by all the Directors for the time being
in the United Wingdom shall be as effective as a Resolution passed at a
meeting of the Directars duly convened and held, and may consist of several
documents in the 1ike form, each signed by one or more of the Directors.

96. Tha Directors may delegate any of <Cheir powers to commitiees
consisting of such member or members of their body as they think fit. Any
committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed by the Divectors. Any such
regqulations may provide for or authorise the co-option to the committee of
persons other than Directors and fFor such co-opted members to have voling
rights as members of the committee but se that (i) the number of co-opted
members shall %ot exceed one-half of the total number of members of the
cramittee and (i1} no resolution of the committee shall be effective unless
at least one-hatf of the members of the committee present at the meeting
are Directors.
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97. The meetings and proceedings of any such commitiee consisting of two
or more members shall be governed by the provisions of these articles
vegulating the meetings and proceedings of the Directors, so far as the
same are applicable and are not superseded by any regulations made by the
Directors under the last preceding Article.

98. Al1 acts done by any meeting of Directors, or of any such comiittee or
by any person acting as a Director or as a member of any such committee,
shall as regards all persons deaiing in good faith with the Company,
notwithstanding that there was some defect in the appointment of any of the
persons acting as aforesaid, or that any such persons were disqualified or
had vacated office, or were not enticled to vote, be as valid as if every
such person had been duly appointed and was qualified and had continued to
be a Director or member of the committee and had been entitied to vote.

BORROWING POWERS

99. Save as herein provided, and subject to the provisions of the
Statutes, the Directors may exercise all the pawers of the Company to
borrow money, and to mortgage or charge its undertaking, property and
uncalled capital, and to issue debentures and other securities, whether
cutright or as collateral security for any debt, 1iability or obligation of
the Company or of any third party. The exercise of such powers shall be
restricted to such extent (if any}) as the Company may by Ordinary
Resolution from time to time determine but no person dealing with the
Company shall be concerned to see or enguire as to whether any such
restriction exists or has been observed and no debt incurred or security
given in breach of any such restriction shall be invalid or ineffectual
unless the lender or the recipient of the security at the time when the
debt was inctrred or security given expressed notice that a restriction
existed or had been or would thereby be infringed.

GENERAL POWERS OF DIRECTORS

100. 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 Statutes or by
these articles required to be exercised by the Company in General Meeting,
subject nevertheless to any regqulations of these articles, to the
provisions of the Statutes and to such regulatiens, being npot inconsistent
with the aforesaid regulations or provisions, as may be prescribed by
Special Resolutien of the Company, but no reguiation so made by the Company
shall invalidate any prior act of the Directors which would have been valid
if such regulation had not been made. The general powers given by this
Article shall not be limited or restricted by any special authority or
power given to the Divectors by any other Article.
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101. The Directors may from time to time establish any Local Boards or
Agencies for managing any of the affairs of the Company, gither in the
United Kingdom or elsewhere, and may appoint any persons to be members of
such Local Boards, or any Managers or Agents, and may fix their
remuneration, and may delegate to any Local Board, Manager or Agent any of
the powers, authorities and discretions vested in the Directors, with power
to sub-delegate, and may authorise the members of any Local Boards, or any
of them, to fill any vacancies therein, and to act notwithstanding
vacancies, and any such appointment or delegation may be made upon such
terms and subject to such conditions as the Directors may think fit, and
the Directors may remove any person so appointed, and may anpul or vary any
such delegation, but no person dealing in good faith and without notice of
any such annulment or variation shall be affected thereby.

102. The Directors may from time to time appoint any person to an office or
employment having a designation or title including the word “"Divector" or
attach to any existing office or employment with the Company such
designation or title. The inctlusion of the word “Director" in the
designation or title of any office or employment with the Company {other
than the office of managing, joint managing, deputy or assistani managing
Director) shall not imply that the holder thereof is a Director of the
Company, nor shali the holder be empowered in any respect to act as a
Director of the Company or be deemed to be a Director for any other
purposes of these articles.

103. The Directors may from time to time by power of attorney under the
Seal appoint any company, firm or person or any fluctuating body of
persons, whether nominated directly or indirectly by the Directors, to be
the Attorney or Attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or
exercisable by the Directors under these articles) and for such period an¢
subject to such conditions as they may think fit, and any such power of
attorney may contain such provisions for the protection and convenience of
persons dealing with any such Attorney as the Directors may think fit, and
may also authorise any such Attorney to sub-delegate all or any of the
powers, authorities and discretions vested in him.

104. The Company may exercise the powers conferred by the Statutes with
regard to having an 0fficial Seal for use abroad and such powers shall be
vested in the Oirectors.

105. To the extent authorised by but subject to the provisions of the
Statutes the Company may cause to be kept in any tervitory a branch
register or registers of members resident in such territory. The Directors
may (subject to the provisions of the Statutes) make and vary such
regulations as they may think fit respecting the keeping of any such
register.

106. A1l cheques, promissory notes, drafts, bills of exchange, and other
negotiable or transferable instruments, and all receipts for moneys paid te
the Company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the Directovs shall from
time to time by ResoTution determine.
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SECRETARY

107. The Secretary shall be appointed by the Directors for such term, at
such vemuneration and upon such conditions as they may think fit, and any
Secretary so appointed may be removed by them, butl without prejudice to
any claim he may have for damages for breach of any contract of service
between him and the Company. If thought fit two or more persons may be
appointed as_ Joint Secretaries, The Directors may also subject to the
provisions of the Statutes appoint from time to time on such terms as they
may think fit one or more Assistant Secretaries.

THE SEAL

108. The Directors shall provide for the safe custody of the Seal, which
shall only be used by the authority of the Directors or of a comnittee of
the Directors authorised by the Directors in that behalf, and every
instrument to which the Seal shall be affixed shall be signed by a Director
and shall be countersigned by a second Director or by the Secretary or by
some other person appointed by the Directors save that as regards any
certiTicate for shares or debentures or other securities of the Company the
Directors may by Resolution determine that such signatures or either of
them shall be dispensed with or affixed by some method or system of
mechanical signature.

AUTHENTICATION OF DOCUMENTS

109. Any Director or the Secretary or any person appointed by the Directors
for the purpose shall have power to authenticate any documents affecting
the constitution of the Company and any Resolutions passed by the Company
or the Directors, and any books, records, documents and accounts relating
to the business of the Company, and to certify copies thereof or extracts
therefrom as true copies of extracts; and wheve any books, records,
documents or accounts are alsewhere than at the Office the local manager or
other officer of the Company having the custody thereof shall be deemed to
be a person appointed by the Directors as aforesaid. A document purporting
to be a copy of a Resolution of the Directors or an extract from the
minutes of a meeting of the Directors which is certified as such in
accordance with the aforesaid provisions shall be conclusive evidence in
favour of all persons dealing with the Company upon the faith thereof that
such Resolution has been duly passed or, as the case may be, that such

extract is a true and accurate record of a duly constituted meeting of the
Directors.

DIVIDENDS

110. The Company may by Ordinary Resulution deciare dividends but no such
dividend shall be payable except out of the profits of the Company
available for distribution under the provisions of the Statutes, or in
excess of the amount recommended by the Directors.
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111. Unless and to the extent that the rights attached to any shares or the
terms of issue thereof otherwise provide, all dividends shail (as regards
any shares not fully paid throughout the period in respect of which the
dividend is paid) be apportioned and paid pro rata according to the amounts
paid on the shares during any portion or portions of the period in respect
of which the dividend is paid. For the purposes of this Article no amount
paid on a share in advance of calls shall be treated as paid on the share.

112. If and so far as in the opinion of the Directors the profits of the
Company justify such payments, the Directors may pay the fixed dividends on
any class of shares carrying a fixed dividend expressed to be payable on
fixed dates on the half-yearly or other dates prescribed for the payment
thereof and may also from time to time declare and pay interim dividends on
chares of any class of such amounts and on such dates and in respect of
such periods as they think fit.

113. Subject to the provisions of the Statutes, where any asset, business
or property is bought by the Company as from a past date the profits and
losses thereof as from such date may at the discretion of the Directors in
whole or in part be carried to revenue account and treated for all purposes
as profits or losses of the Company. Subject as aforesaid, if any shares
or securities are purchased cum dividend or interest, such dividend or
interest may at the discretion of the Directors be treated as revenue, and
it shall not be obligatory to capitalise the same or any part thereof.

114. No dividend or other moneys payable on or in respect of a share shall
bear interest as against the Company.

115. The Directors may retain any dividend or other moneys payable on or in
respect of a share on which the Company has a lien, and may apply the same
in or towards satisfaction of the debts, liabilities or engagements in
respect of which the lien exisis.

116. 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 entitied to become a member, or which any
person is under those provisions entitled to transfer, until such person
shall become a member in respect of such shares or shall transfer the same.

117. The payment by the Directors of any unclaimed dividend or other moneys
payable on or in respect of a share into a separate account shall not
constitute the Company a trustee in respect thereof. Any dividend declared
after the date of the adoption of these articles and unclaimed after a
period of twelve years from the date of declaration of such dividend shall
be forfeited and shall revert to the Company.
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118. The Company way upon the recommendation of the Directors by Ordinary
Resolution direct payment of a dividend in whole or in part by the
distribution of specific assets and in particuiar of paid-up shares or
debentures of any other company or in any one or more of such ways: and
the Directors shall give effect to such Resolution, and where any
difficulty arises in regard to such distribution, the Directors may settle
the same as they think expedient and in particular may 1ssue fractional
certificates and fix the value for distribution of such specific assets or
any part thereof and may determine that cash payment shall be made to any
members upon the footing of the value se Fixed in order to adjust the
rights of all parties and may vest any such specific assets in trustees as
may seem exXpedient to the Directors.

119. Any dividend or other moneys payable in cash on or in respect of a
share may be paid by cheque or warrant sent through the post to the
registered address of the member or person entitled thereto, or, if two or
more persons are registered as joint holders of the share or are entitled
thereto in consequence of the death or bankruptcy of the holder, to any one
of such persons or to such person and such address as such person or
persons may by writing direct. Every such cheque or warrant shall be made
payable to the order of the person ta whom it is sent or to such person as
the holder or joint holders or person or persons entitled to the share in
consequence of the death or bankruptcy of the holder may direct and payment
of the cheque or warrant by the banker upon whom it is drawn shall be a
good discharge to the Company. Every such cheque or warrant shall be sent
at the risk of the person entitled to the money represented thereby.

120. I¥ two or more persons are registered as joint holders of any share,
or are entitled Jointly to a share in consequence of the death or
bankruptcy of the holder, any one of them may give effectual receipts for

any dividend or other moneys payable or property distributable on or in
respect of the share.

121. Any resolution declaring a dividend on shares of any class, whether g
resolution of the Company in Genaral Meeting or a resolution of the
Directors, may specify that such dividend shail be payable to the persons
registered as the holders of such shares at the close of business on a
particular date, notwithstanding that it may be a date prior to that on
which the resolution is passed, and in such event such dividend shall be
payable to them in accordance with their respective holdings so registered,
but without prejudice to the rights inter se in respect of such dividend of
transferors and transferees of any such shares, The provisions of this

Article shall mutatis mutandis apply to capitalisations to be effected in
pursuance of Article 124.




RESERVES

122. The Directors may from time to time set aside out of profits of the
Company and carry to reserve such sums as they think proper which, at the
discretion of the Directors, shall be applicable for any purpose to which
the profits of the Company may properly be applied and pending such
application may either be employed in the business of the Company or be
invested. The Directors may divide the reserve into such special funds as
they think fit and may consolidate into one fund any special funds or any
parts of any special funds into which the reserve may have been divided.
The Directors may alse without placing the same to reserve carry forward
any profits. In carrying sums to reserve and in applying the same the
Directors shall comply with the provisions of the Statutes.

CAPITALISATION OF PROFITS AND RESERVES

123. The Directors may capitalise any sum standing to the credit of any of
the Company’s reserve accounts (including Share Premium Account and Capital
Redemption Reserve or other undistributed reserve) or any sum standing to
the credit of profit and loss account (whether or not any such sum 1is
available for distribution under the provisions of the Statutes) by
appropriating such sum to the holders of Ordinary Shares in the proportions
in which such sum would have been divisible amongst them had the same been
a distribution of profits by way of dividend on the Ordinary Shares and
applying such sum on their behalf in paying up in full unissued Ordinary
Shares (or, with the approval of an Ordinary Resolution of the Company and
subject to any special rights previously conferred on any shares or class
of shares for the time being issued, unissued shares of any other ¢lass not
being redeemable shares) for allotment and distribution credited as fully
paid up to and amongst them in the proportion aforesaid. The Directors may
do all acts and things considered necessary or expedient to give effect to
any such capitalisation, with full power to the Directors to make such
orovisions as they think fit for the case of shares becoming distributa™le
in fractions (including provisions whereby the benefit of fractional
entitlements accrue to the Company rather than to the members concerned).
The Directors may authorise any person to enter on behalf of all the
members interested into an agreement with the Company providing for any
such capitalisation and matters incidental thereto and any agreement made
ander such authority shall be effective and binding to all concerned.

MINUTES AND BOOKS

124. The Directors shall cause Minutes to be made of all Resolutions and
proceedings at all meetings of the Company and of any class of members of
the Company and of the Directors and committees appointed by the Directors
in accordance with these articles.

125. Any register, index, minute book, book of account or other book
vequired by these articles or the Statutes to be kept by or on behalf of
the Company may be kept either by making entries in bound books or by
recording them in any other manner. In any case in which bound books are
not used, the Directors shall take adequate precautions for guarding
against falsification and for facilitating its discovery.




- 29 -

ACCOUNTS

126. Accounting records sufficient to show and explain the Company’s
transactions and otherwise complying with the Statutes shall be kept at the
Office, or at such other place within Great Britain as the Diraectors think
fit, and shall always be open toe inspection of the Directors. No member
(other than a Director) shall have any right of inspecting any atcounting
record or book or document of the Company except as conferred by Statute or

ordered by a court of competent Jjurisdiction or authorised by the
Directors.

127. The Directors shall from time to time in accordance with the
provisions of the Statutes cause to be prepared and to be laid before a
General Meeting of the Company such Profit and Loss Accounts, Balance
Sheets, Group Accounts (if any) and reports as may be necessary.

128. A copy of every Balance Sheet and Profit and Loss Account which is to
be Taid before a General Meeting of the Company (including every document
required by Taw to be annexed thereto) together with a copy of every report
of the Auditors relating therete and of the Directors’ report shall not
less than twenty-one days before the date of the meeting be sent fo every
member of, and every holder of debentures of, the Company and to every
other person who is entitled to receive notices from the Company under the
provisions of the Statutes or of these articles pravided that this Article
shall not require a copy of these documents to be sent tao any person of
whose address the Company 1s not aware or to more than one of joint
holders, but any member te whom a copy of these documents has not been sent

s?a]l be entitled to receive a copy free of charge on application at the
Office.

AUDITORS

129. Subject to the provisions of the Statutes, all acts done by any person
acting as an Auditor shall, as regards all persons dealing in good faith
with the Company, be valid, notwithstanding that there was some defect in
his appointment or that he was at the time of his appointment not qualified
for appointment or subsequently became disqualified.

130. The Auditor shall be entitled to attend any General Meeting and to
receive all notices of and other communications relating to any General
Meeting which any member is entitied to receive, and to be heard at any

General Meeting on any part of the business of the meeting which concerns
him as Auditor.




NOTICES

mpany on any member

131. Any notice or document may be served by the Co
in a prepaid letter

either pewsonally or by sending it through the post
addressed to such member at his registered address, or (if he has no
registered address wirkin the United Kingdom) to th2 address, . if any,
within the United Kingdum supplied by him to the Company as his address for
the service of notices. MWhere a notice or other document is served by
post, service shall be derad to be effective at thn expiration of
twenty-four hours (or where second-class mail is employed, forty-eight
hours) after the time when the cover containing the same is posted and in
sroving such service it shall be sufficient to prove that such cover wWas

properly addressed, stamped and posted.

132. In respect of joint holdings all notices shall be given to that one of
the joint holders whose name stands first in the Register of Members, and
notice so given shall be sufficient notice to all the joint holders.

133. A person entitled to a share in consequence of the death or bankruptcy
or liquidation of a member upon supplying to the Company such evidence as
the Directors may reasonably require to show his title to the share, and
upon supplying alse an address within the United Kingdom for the service of
notices, shall be entitled to have served upon him at cuch address any
notice or document to which the member but for his death or bankruptcy or
liquidation would be entitled, and such service shall for all purposes be
deemed a sufficient service of such notice or document on all persons
interested (whether Jjointly with or as claiming through or under him) in
the share. Save as aforesaid any notice or document delivered or sent by
post to or Teft at the registered address of any member in pursuance of
these articles shall, notwithstanding that such member be then dead or
bankrupt or in liguidation, and whether or not the Company have notice of
his death or bankruptcy or in Tiquidation be deemed to have duly served in
respect of any share registered in the name of such member as sole or joint

holder.

134. A member who (having no registered address within the United Kingdor)
has not supplied to the Company an address within the United Kingdom fo.

the service of notices shall not be entitled to receive notices from the

Company.
WINDING UP

shall be wound up (whether the liquidation is
yoluntary, under supervision or by the Court) the Liquidator may, with the
authority of an Extraordinary Resolution, divide among the members in
specie or kind the whole or any part of the assets of the Company and
whether or not the assets shall consist of property of one kind or shall
consist of properties of different kinds, and may for such purpose set such
value as he deems fair upon any one or more class or classes of property
and may determine how such divisions shall be carried out as between the
members or different classes of members. The Liquidator may, with the Tike
authority, vest any part of the assets in trustees upon such trusts for the
benefit of memtars as the Liquidator with the 1ike authority shall think
fit, and the liquidation of the Company may be closed and the Company
dissolved, but so that no contributory shall be compelled to accept any
shares in respect of which there is a Yiability.

135. If the Company
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INDEMNITY

136. Subject to the provisions of and so far as may be permitted by the
Statutes, every Director, alternate Director, Auditor, Secretary or other
officer of the Company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and liabilities incurred by
him in the execution and/or discharge of his duties and/or the exercise of
his powers and/or otherwise in relation to or in connection with his
duties, powers or office.

PRIVATE COMPANY

137. The Company is a Private Company, and accordingly:-

(A) The right to transfer shares in the Company shall be restricted
in the manner provided by these articles.

(B} No invitation shall be made to the public to subscribe for any
shares or debentures of the Company.
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Notice of place where registe: of r%‘
members is kept or of any change b

in that place

Note: this notice Is not required whers the register is and

has, since 1July 1948, always been kept at the Rogistered Office

Pursuant to section 383 of the Compenies Act 1985

To the Registrar of Companies For officlal usa Company Number
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Name of Company

Ega Limited
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COMPANIES FORM No,325

Notice of place where register of
directors’ interests in shares eic, is
kept or of any change in that place

Note: this notice is not raquired whore the register Is and
has always bpen Kept at the Registered Dffice

Pursuant to section 325 of and Schadule 13 paragraph 27 of the Companiaes Act 1985

To the Registrar of Companles For official use Company Number

847277

Name of Company

Ega Limited

gives notice that the register of directors’ Interests (n shares and/or debentures,
which is kept by the company pursuant to saction 325 ¢t the above Act, is {now] kept at

Shrubbery Road, Bdmonton, London, N9 OPB

z {L

A w&(
Signed £ (Brectori{Secratary] Date )& . (. AT

Presentor's name address and For official Use
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