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Company

STATEMENT OF THE NOMINAL CAPITAL

OF

MAYTIM HOLDIHAS PP,
LIMITED
Pursuant to Section 112 of the Stamp Act, 1891, as amended By Sectio‘ﬁ

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 £._200.0.0.

Signature W"’““&g"’@ - N

Deseription Solicitors actireg in the formation.

Dated the..  Twentv ninth day of September, 1965

NOTES.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £1.00
or fraction of £1.00.
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COMPANY LIA/[I"'"D BY SHARES.

— 860564
Memorandum of Axsoriation

OF

MAXIM HOLDINGS LIMITED

1. The Name of the Company is “MaxiM HOLDINGS LiMITED”?, /
2. The Registered Office of the Company will be situate in England.

3. The Objects for which the Company is established are:—

(4) (i) (a) Generally to carry on the business of a holding company in
all its branches, to co-ordinate the policy and administration of
any companies, corporations or undertakings in which this Company
is a member or participant or which are controlled by or associated
with this Company in any manner, to assist financially, subsidise
or enter into Subvention Agreements with any such companies,
corporations or undertakings and to provide for them admini-
strative, executive, managerial, secretarial and accountancy services
or staff, office accommodation or social or welfare services und
facilities, to act as secretaries, directors, registrars, managers and
agents thereof and to do anything which will or may promote the
efficiency and profitability of the businesses carried on by any such
companies, corporations or undertakings.

(b) To acquire by purchase, exchange, subscription or in any -
other manner, to invest any moneys belonging to the Co1 31

and to hold the whole or any part of the shares, stock
debenture or loan stocks, bonds, scrip, notes, g"&ges,
charges, obhgauons or other securities or intekes 11y k1 d\tqids

description in or issued or guaranteed by any coi pany, ccmﬂb tion

or undertakmg of whatever nature and wherevgr constituted or .-

carrying on business (and in particular any com
or undertaking carrying on or authorised to carr
more of the businesses which this Company is auth®rtSed to carry
on by sub-paragraph (i) of this paragraph) whether or not the
game are fully paid, and to guarantee the subscription thereof and
to exercise and enforce all rights and powers conferred by or
incidental to the ownership thereof and to sell, transfer or otherwise
disposc thereof from time to time as may be considered expedient ;

ANy Cor pora:tlon

(ii) To carry on all or any of the businesses of Land, Estate and
.o Property Developers, Repairers and Jobbers, Painters, Decorators,
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Plumbers, Carpenters, Estate Agents and Ma?']agers, Mortg.::lge and
Insurance Brokers and Agents, Surveyors, Yaiuers and Auctioneers,
Builders’ Merchants, Plant Hire Specialists and Contractors,
Merchanis of and Dealers in Building Materials, Plant, Machinery,
Vehicles and Appliances of all kinds, Haulage and Transport
Contractors, Garage Proprietors, Mechanical, Motor, Electrical
and General Engineers, General Merchants, Agents and Traders;
1o acquire by purchase, lease, exchange or otherwise for develop-
ment, mvestment or resale and to traffic in land, house and other
property of any tenure or any interest therein, and to create, reserve,
sell and deal in freehold and leasehold ground rents, and to make
advances upon the security of land or house or other property or
any imerest therein, and whether erected or in course of erection
and whether on first mortgage or subject to a prior mortgage or
morigages, and generally to deal in, traffic by way of sale, lease,
exchange or otherwise deal with land and house property and any
other property (whether real or personal) and to turn the same to
account as may seem expedient ; and by consoliditing or connecting
or sub-dividing properties, and by leasing and disposing of the
same and by advancing money to, and entering into contracts with
builders, tenants and others; and to manage any land, buildings or
other property as aforesaid whether belonging to the Company or
net, and to collect rents and income and to supply the tenants and

occupiers and others refreshments, attendance. messengers, gardens, .,

sports grounds, garages and other amenities, conveniences and
advantages. )

To acquire and take over any businesses or undertakings carried on
upon, or in connection withanyland or building which the Company
may have acquired or desire or propose to acquire as aforesaid, or

to become interested in and carry on, or dispose of, remove or put -
an end to the same or otherwise deal with the same as may seem.

expedient.

To carry on any other business (wWhether manufacturing or other-
wise} which may seem to the Company capable of bein gconveniently
carried on in connection with the above objects, or calculated
directly or indirectly to enhance the value of or render more
profitable any of the Company’s property.

(D) To purchase or by any other means acquire any frechold, leasehold,

Or other property for any estate or interest whatever, and any
rights, privileges, or easements over or "n respect of any property,
and any buildings, offices, factories, mills, works, wharves, roads,

railways, tramways, machinery, engines, rolling stock, vehicles,

plant. live and dead stock, barges, vessels, or things and any real
or personal property or rights whatsoever which may be necessary
for, or may be conveniently used with, or may enhance the value of
any other property of the Company.,
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(®) To build, construct, maintain, alter, enlarge, pull down, and remove

or replace any buildings, offices, factories, mills, works, wharves,
roads, railways, tramways, machinery, engines, walls, fences, banks,
dams, sluices, or watercourses and to clear sites for the same, or to
join with any person, firm, or company in doing any of the things
aforesaid, and to work, manage, and control the same or join with
others in so doing.

(F) To apply for, register, purchase, or by other means acquire and

protect, prolong, and renew, whether in the United Kingdom or
elsewhere, any patents, patent rights, brevets d’invention, licences,
trade marks, designs, protections, and concessions which may
appear likely to be advantageous or useful to the Company, and to
use and turn to account and to manufacture under or grant licences
or privileges in respect of the same, and to expend money in
experimenting upon and testing and in improving or seeking to
improve any patents, inventions, or rights which the Company may
acquire or propose to acquire.

(G) To acquire and undertake the whole or any part of the business,

(1)

(1

&)

goodwill, and assets of any person, firm, or company carrying on
or proposing to carry on any e&tke business which this Company
is authorised to carry on, 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 with,
or enter into partnership or into any arrangement for sharing profits,
ot for co-operation or for limiting competition, or for mutual
assistance with any such person, firm, or company, or for subsidising
or otherwise assisting 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, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant
rights and privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company.

To invest and deal with the moneys of the Company not immediately
required in such shares or 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 and on such terms as may seem expedient, and in
particular to customers of and others having dealings with the
Company, and to give guarantees or become security for any sucl
persons, firms, or companies,
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(x) To borrow or raise moucy in such manner as the Company shall
think fit, and in particular by the issue of Debentures or Debenture
Stock (perpetual or otherwise), apd to secure the repayment Of:a.n.y
money borrowed, raised, or owing, by mort%age, charge, or lien
upon the whole or any part of thf: Cpmpany s property or assets
(whether present or future), includn}g its uncalled Capital, and also
by a similar mortgage, charge, or lien to secure and.gu::n:antee the
performance by the Company of any obligation or liability it may

undertake.

(L) To draw, make, accept, endorse, discount, execute, and issue

promissory notes, bills of exchange, bills of lading, warrants,
debentures, and other negotiable or transferable instruments,

(M) To apply for, promote, and obtain any Act of Parliament,

Provisional Order, or Licence of the Board of Trade or other

authority for enabling the Company to carry any of its objects into
effect, or for effecling any modification of the Company’s consti-
tution 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.

(N) To enterinto any arrangements with any Governments or authorities

(supreme, municipal, local, or otherwise), or any companies, firms, *
or persons that may seem conducive to the attainment of the
Company’s objects or any of them, and to obtain from any such

Government, authority, company, firm, or person any charters,
contracts, decrees, rights, privileges, and concessions whichwtjle’
Company may think desirable, and to carry out, exercise, and
comply with any such charters, contracts, decrees, rights, privileges
and concessions. R

(0) To subscribe for, take, purchase, or otherwise acquire and hold

=
._/wf""(rl

i
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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 carried on so asdirectly

or indirectly to benefit this Company.

() To act as agents or brokers and as trustees for any person, firm, or

A

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, brokess, sub-contractors, or others.

(@ To remunerate any person, firm, or company rendering services t0..

this Company, either by cash payment or by the allotment to him

or them of Shares or securities of the Company credited as pai'd}; i

up in [ull or in part or otherwise as may be thought expedient.

() To pay all or any expenses incurred in connection with the pro--
motion, formation, and incorporation of the Company, or to: .
SRR
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contract with any person, firm, or company to pay the same, and
to pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any Shares, Debentures,
Debenture Stock or securities of this Company.

(s) To support and subscribe to any charitable or public objects, and

any institution, society, or club which may be for the benefit of the
Company or its employees or any such other company or person as
hereinafter mentioned, or may be connected with any town or place
where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid to any persons who are or have been
Directors or Officers of, or who are or have been employed by, or
who are serving or have served the Company or any company which
is a subsidiary of the Company or is allied to or associated in
business with the Company or with any such subsidiary company
or any business acquired by ihe Company, and to the wives,
widows, childres, and other relatives and dependants of such
perscis; to make payment towards insurance; and to set up,
establish, support, and maintain superannuation and other funds
or schemes (whether contributory or non-contributory) for the
benefit of any of such persons and of their wives, widows, children
and other relatives and dependants.

(t) To promote any other company for the purpose of acquiring the

whole or any part of the business or property and undertaking
any of the liabilities 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 under-
write, subscribe for, or otherwise acquire all or any part of the
shares or securities of any such company as aforesaid.

(U) To sell or otherwise dispose of the whole or any part of the business

or property of the Company, either together or in portions, for
such consideration as the Company may think fit, and in pariicular
for shares, debentures, or securities of any comparny purchasing the
same,

(v) To distribute among the Members of the Company in kind any

property of the Company, and in particular any shares, debentures,
or securities of other companies belonging to this Company or of
which this Company may have the power of disposing.

(w) To procure the Company to be registered or recognised in any part

of the world.

(x) To do all such other things as may be deemed incidental or

conducive to the attainment of the above objects or any of them.

L
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Tt is hereby expressly declared that each Sub-Clause of this Clause shall
be construed independently of the other Sub-Clauses hereof, and that none of
the objects mentioned in any Sub-Clause shall be deemed to be merely subsidiary
to the objects mentioned in any other Sub-Clause. , '

4. The liability of the Members is Limited. |/ . f/’/ ’

5. The Share Capital of the Company is Two hkundred pounds divided, ;
into 130 “A” Ordinary Shares of £1 each and 70 Ordinary Shares of £1 each, / N

),[" ‘.\ i

e

e




ST T T T AN

Re e Tl

LT Y

TR

vii :,/

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

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. 1a;c; by bcach
UDSCrIner.

Ginal Oua -
%ywﬁ /&@‘9 A

Scabt, Bhn aifetr/ids) °™
%’% Bor e iior ¢

e s |2
WM Qredfs

Contopnn, Diveh

DATED this 24th. day of Seplimler; 1965.

WITNESS to the above Signatures:—

foufl Willam T Vere,
Windoor House,

4 Tamgl. o,
BW"‘Mjl“m“; 2-.
Sliedns Clurh,
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES., l

W
6&(@
Artirles of Assoriation

MAXIM HOLDINGS LIMITED

PRELIMINARY.

1. The regulations in Part I of Table A in the First Schedule to the
Companies Act, 1948, (such Table being hereinafter referred to as “Table A”)
shall not apply to the Company except so far as the same are repeated or
contained in these presents.

2. The Company is a private Company and Clauses 2, 3, 4, 5 and 6 (but.
not Clause 1) in Part IT of Tuble 4 shall apply to the Company.

INTERPRETATION.

3. In thcse presents the words standing in the first column of the Table
next hereinafter contained shall bear the meanings set opposite to them
respectively in the second column thereof, if not inconsistent w1t11 the subject

or context.

WORDS
The Statutes ..

The Act
These Presents
The Office
The Seal

The Board

United Kingdom
Month
Year

In Writing

Paid up

MEANINGS

The Companies Act, 1948, and every other Act for
the time being in f%rce concerning Joint Stock
Companies and affecting the Company.

The Companies Act, 1948,

being.
The Common Seal of the Company)
The Board of Directors of the Company or the .. e
Directors present at a duly conven meetmg of ~
Directors at which a quornm is prese:vti@v o

Great Britain and Northern Ireland.

Calendar Month.

Year from the Ist Januvary to the 31st December
inclusive.

Written or produced by any substitute for writing, or
partly written and partly so produced.

Paid up or credited as paid up.
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“Debeniure” and ~Debepture Helder™ <hall inclpde Drbeniure Stock ang
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4. Srhiem 1o the last preceding Article any words or expressions Gefined )

Iz whe Seatures shell if not inconsistent with the subject or context bear the Same
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TEEoing In s presenis.

SHARE CAPITAL,

=. Toeshere ceriel ofthe Company is £200 divided inro 13054 Ordipary

Sheres of 21 zach and 7 Ordinary Shares of £1 each.

{82 Ordinary znd A~ Ordinary Shares in the capital of the Company shail el

72k pari pzrsi as regards both income and capitz],

In Asticles 70 zad 71 of these presents. .

O Directors of the Cormpany shall be entitled t¢ hold Ordinary Shares '

and wpon 2 holder of snch Shares ceasip £ 10 bz a Director of the Company for

ami meestn whalsoever any Ordinary Shares then held by him shall be auto~

imateny comve-ied into VAT rdinary Shares forthnih and the reguisite

alierzvions <527 be mads in the Register of Members,

5. Wihow prejudice - any special rights previously copferred on the .

beliders of any shares or class of skares, any share in the Company {whether

fesming pan of the original capitz} or not) may be issued or offerad eitherat par -

Or 2t & premaum oF {subject 1o the provisiens of the Statnies) at a discount with -

such preferred, defersed or other special rishis or such Teswictons, whetherin

regasd o dhvidend, voting, return of capital or oth
from tine @ time by Ordinary Resolution determine, Any Preference Shares
bericy BRRTY 102 sanction of 2 Special Resolution he issued on the terms that they
ar2. Or at the option of the Company are, Hakle 10 b2 redeemad.

- The shares shall be a3 the disposal of the Board, whe ma) alfot, grant
YPUCDRS 0V2T. o1 otherwise dispose of them. subject 1o regulation 2 of Table A,
Part 1L, znd 10 the provisions of the next following Article, 1o such persons at”
such ifmes and gererally on such terms and conditi y
?rczper,.pmﬁded that no shares shall ba issued at a disco
by Section 37 of the Aet. Np share or debenture shai be knowingly issued or -
transfeneq e of held by any Person or corporate body, nor shail a{:\;berson‘ or
corporate body knmowingh have Or acquire any interost in :3;13* share or deben{

ji:ure,_ in &Ny errcumsiances i swhich he Compan" wonld by reason thereof
Y SIofe me o . O ~ A
USE 118 St2tus as an exempt private coy pany, -J

The YVoring rights anached to the respeciive class of shares arz as provided -

1ons as the Board may think
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8 (i) Unless otherwise determined by the Company in Gereral Meeting
any Ordinary Shares or “A” Ordinary Shares created after the date herecof
and for the time being unissued.shall, before they are issued, be offered to the
members holding the issued shares of the same class in proportion, as rearly
as may be, to the number of issued shares of that class held by them.

Sech offer shali be made by notice:—

(a) Limiting the time within which such offer, if not accepted, will be
deemed to be declined;

(b) Specifying the number and class of shares; and

(¢) Notifying to such members that any member who desires to take
shares in excess of his said proportion shall in his reply state how
many additional shares he desires to take.

If all such members do not accept their said proportions in full the
unaccepted shares shall be used for satisfying claims for additional
shares. 1f there shall be insufficient of the said unaccepted shares
to satisfy in full all such claims for additional shares, the said
unaccepted shares shall be distributed amongst the members
making such claims as nearly as may be in proportion to their
respective holdings of shares of that class, provided that no member
shall be bound to take more additional shares than those he shall
have offered to take.

(i) After the expiration of all offers under paragraph (i) of this
Article, the Board may, subject to these presents, dispose of any unissued
shares which have been offered but which have not been accepted or claimed,
in such manner as they think most beneficial to the Company.

9. Ifatany time the share capital is divided into different classes of shares,
the rights attached to any class (unless otherwise provided by the terms of issue
of the shares of that class) may, whether or not the Company is being wound up,
be modified or varied with the sanction of an Extraordinary Resolution passed
at a Separate General Meeting of the holders of the shares of the class: To
every such Separate General Meeting the provisions of these presents relating
to General Meetings shall apply, but so that the necessary quorum shall be
two persons at teast holding or representing by proxy not less than a moiety
of the issued shares of the class and that any holder of shares of the class present.
in person or by proxy may demand a Poll.

10. The Company (or the Board on behalf of the Company) may
exercise the powers of paying commissions conferred by Section 53 of the Act.
Such commission may be satisfied by the allotment of fully or partly paid
shares. The Company (or the Board on behalf of the Company) may, also

on any issue of shares pay such brokerage as may be lawful.

11. 1f any shares of the Company are issued for the purpose of raising
money to defray the expense of the construction of any works or buildings or
the provision of any plant which cannot be made profitable for a lengthened
period, the Company (or the Board on behalf of the Company) may, subject

58
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to the conditions and restrictions mentione.d in Sectign 65 pf the_ Act, pay
interest on so much of such share capital as is for the time being paid up and
may charge the same to capital as part of the cost of construction of the works

or buildings or the provision of the plant.

12. No person shall be recognised by the Company as holding any.sha,re
upon any trust, and the Company shall not be bound by or be‘compelled'm any
way to recognise (even when having notice thereof) any eqt.utab_le contingent,
future or partial interest in any share or any interest in any ir_actlonal' partofa
share or (except only as by these presents or by law othe.rWISe provxded)' any
other right in respect of any share except an absolute right to the entirety

thereof in the registered holder.

12, Every person whose name is entered as a Member in the Register of
Members shall be entitled without payment to one certificate for all shares or
to several certificates each for one or more of his shares upon payment of such
sum not exceeding one shilling for every certificate after the first as the Board
shall from time to time determine. Every certificate shall specify the shares to
which it relates and the amount paid up thereon. Provided that in the case
of a share jointly held by several persons the Company shall not be bound to
issue more than one certificate therefor, and delivery of a certificate for a share
to one of several joint holders shall be sufficient delivery to all, provided further
that where a member transfers part only of the shares comprised in a share
certificate, the old certificate shall be cancelled and a new share certificate for
the balance of such shares issued in lieu without charge.

14. Every certificate for shares or debentures shall be issued under the
seal and (subject as hereinafter provided) shall bear the autographic signatures
at least of one Director and the Secretary. Provided thai the Board may by
resolution determine that such signatures or either of them shall be dispensed

with, or shall be affixed by some method or system of mechanical signature,

provided that the method or system for affixing the seal and mechanical
signature (when employed) shall be approved by the Auditors or the Company.

15. If a share certificate be defaced, lost or destroyed, it may be renewed
on payment of such fee (if any) not exceeding one shilling and on such terms
(if any) as to evidence and indemnity as the Board think ft.

16. No part of the funds of the Company shall directly or indirectly
be employed in the purchase of, or in loans upon the security of, the Company’s
shares,_ and the Company shall not, except as authorised by Section 54 of the
Act, give any financial assistance for the purpose of or in connection with any
purch&}se or subscription of shares in the Company or, if and when it is 2
subsidiary Company, in its holding Company, nor, except as authorised by
Section 190 of the Act, make, or guarantee or provide any security in con-

%ection with, a loan to any Director of the Company or of its holding Company,
if any.
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LIEN.

17. The Company shall have a 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 and charge on all shares other than fully paid shares
standing registered in the name of a single Member for all the debts and
labilities 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 in any person other than such Member, and whether
the period for the payment or discharge of the same shall have actually arrived
or not, and notwithstanding that the same are joint debts or liabilities 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
and bonuses payable thereon. But the Board may at any time declare any
share to be wholly or in part exempt from the provisions of this Article.

18. The Company may sell, in such manner as the Board may 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 the intention to seil
in default shall have been given to the holder for the time being of the share
or the person entitled by reason of his deall or bankruptcy to the share.
For giving effect to any such sale the Directors may authorise some person
to transfer the shares sold to the purchaser thereof.

19. The proceeds of sale shall be applied in or towards payment or
satisfaction of the debt or liability in respect whereof the lien exists so far as
the same is presently payable, and any residue shall (subject to a like lien for
debts or liabilities 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. The
purchaser shall be registered as the holder of the shares and he shall not be
bound to see to the application of the purchase money, nor shall his title to
the shares be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

CALLS ON SHARES.

20. The Board may from time to time make calls upon the Members in
respect of any moneys unpaid on their shares (whether on account of the
nominal value of the shares or by way of premium) and not by the conditions
of allotment thereof made payable at fixed times, and each Member shall
(subject to receiving at least fourteen days’ notice specifying the time or times
and place of payment) pay to the Company at the time or times and place so
specified the amount called on his shares. A call may be revoked or post-
poned as the Board may determine.

21. A call shall be deemed to have been made at the time when the
resolution of the Board authorising the call was passed, and may be made
payable by instalments.
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22. The joint holders of a share shall be jointly and severally liable to
pay all calls in respect thereof.

23, If a sum called in respect of a share be not paid bef‘orfa or on the day
appointed for payment thereof, the person frorn. whom the sum is due shall pay

interest on the sum from the day appointed for payment thereof to the time of - }

actual payment at such rate not exceeding ten per cent. per annum as the: Board
determine, but the Board shall be at liberty to waive payment of such interest

wholly or in part.

24, Any sum which by the terms of issue of a share becomes payable on
allotinent or at any fixed date, whether on account of the amount of the share
or by way of premium, shall for the purposes of these presents be deemed to be
a call duly made and payable on the date on which by the terms of issue the
same becomes payable and in case of non-payment all the relevani provisions
of these presents 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.

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

26. The Board may, if they think fit, receive from any shareholder willing
to advance the same all or any part of the moneys uncalled and unpaid upon
any shares held by him, and upon all or any of the moneys so advanced may
(until the same would, but for such advance, become presently payable) pay
interest at such rate not exceeding (unless the Company in General Meeting
shall otherwise direct) 6% per cent. per annum, as may be agreed upon between
the Board and the shareholder paying such sum in advance.

TRANSFER OF SHARES.

27 (a) Subject as in these presents provided, any share may be transferred
to any Member of the Company, and any share may be transferred
by a Member to his or her father or mother, or to any lineal
descendant of his or her father or mother or, to his or her wife or
husband, and any share of a deceased Member may be transferred
to the widow or widower or any other such relative as aforesaid of

such deceased Member or may be transferred to or placed in the -

names of his or her executors or trustees; and in any such circum-
stances (but subject as aforesaid) regulation 3 of Table A, Part IT,
shall not apply save to ensure that the number of Members shall

not exceed the prescribed limit or to prevent a transfer of shares on
which the Company has 2 lien.

(8} (i) A share shall not be transferred otherwise than as provided in
paragr.aph () of this Article unless it first be offered to the Members
ata fair value to be fixed by the Company’s Auditors. Any Member
desiring to sell a share (hereinafter referred to as a “Retiring
Member”) shall give notice thereof in writing to the Company
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' (hereinafter referred to as “‘sale notice™) constituting the Company
his agent for the purpose of such sale, A sale notice may include
day 1 sew?ral.shares and in such case shall operate as if it were a sepa‘rate
pay ; .:notnce in respect of each, but separate sale notices must be given
\ of g in respect of each class of share. No sale notice shall be withdrawn
;.r d / without the Board’s sanction.
rest : (i) With a view to finding a purchasing Member the Board shall
! offer at the fair value the shares comprised in a sale notice to the
persons then holding the remaining shares of the same class in the
on Company as nearly as may be in proportion to the total nominal
are : value of their respective holdings of shares of that class and shall
e ; limit a time within which such offer if not accepted in whole or in
the ’ part shall be deemed to be declined, and shall notify to such persons
ons . that any such person who desires to purchase shares in excess of his
vise i said pl:oportion shall in his reply state how many additional shares
2de § he desires to purchase at the fair value and if all such persons do
3 not accept their said proportions in full the unaccepted shares
: shall be used for satisfying the said claims for additional shares.
the ; If there shall be insufficient of the said unaccepted shares to satisfy
in full all such claims for additional shares, the said unaccepted
shares shall be distributed amongst persons making such claims
ing 4 as nearly as may be in propgrtion to their said respective holdings
Soﬁ {] or shares of that class, provided that no person shall be bound to
b take more additional shares than those he shall have offered to
;g i purchase.
ing t (i) If any share comprised in a sale notice shall not be accepted
e or claimed as aforesaid by the holders of other shares of the same
class, then the Board shail offer such unaccepted or unclaimed
J shares at the fair value to the holders of the other class or classes
i of shares of the Company as nearly as may be in proportion to the
) total nominal value of their respective holdings of such other
red b classes of shares and otherwise in like manner mutatis mutandis &s
red £ provided in paragraph (if) of this Article.
eal g (iv) If within 56 days after the sale notice has been given a purchas-
or ] ing Member is found such purchasing Member shall be bound to
;ed ] complete the purchase within seven days. Notice of the finding of
of 2 the purchasing Member shall be given to the Retiring Member,
the b% who shall be bound on payment of the fair value to transfer the
m- E share to the purchasing Member. If the Retiring Member fails to
11, ! complete the transfer the Board may authorise some person to
all i transfer the share to the purchasing Member and may receive the
on { purchase money and register the purchasing Member as holder of
E the share, issuing him a certificate therefor, The Retiring Member
. shall deliver up his certificate and shall thereupon be paid the
m : purch +~ poney.
:erf: Qf 3 Lowithan 56 days aftqr the sale notice has beeil given t;he Boqrd
ng i shali not dnd a.purchasmg Member for the shar‘e'and give notice
Iy g accordingly, or if through no default of the Retiring Member the
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purchase is not duly completed, the Retiring M.ember may at any
time within six months after the sale notice was given, but subject to
regulation 3 of Table A, Part II, sell such share to any person and

at any price.

(¢) No share shall be issued or transferred to any bankrupt or person
of unsound mind.

ny direction (by way of renunciation, nomination or otherwise), ..

® ﬁyz Member én?c/itledyto an allotment of shares, to the effect that
such shares or any of them be allotted or issued to some person
other than himself, shali, for the purposes of regulation 3 of Table A,
Part IT, be deemed to be a transfer, and the Board shall accordingly

be entitled to decline to register such person as the holder thereof
except where he is a person to whom a transfer of shares might be
made by the Member pursuant to paragraph (A) of this Article,

28 (a) Subject to the provisions of these presents, any Member may -

transfer all or any of his shares by instrument in writing in the case
of fully paid shares, in a form authorised by the Stock Transfer
Act, 1963 or in such other form as the Board may approve, and

in the case of partly paid shares in such form as the Board may

approve.

(B) The instrument of transfer of a share shall be signed by the trans-
feror and, when the share is not fully paid, by the transferee, and
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.

29. The Board may decline to recognise any instrument of transfer

unless:—

(a) Such fee (if any) not exceeding 2s. 6d. as the Board may from time . :

to time require is paid to the Company in respect thereof; and:

(8) The instrument of transfer is accompanied by the certificate of the
shares to which it relates, and such other evidence as the Board may
reasonably require to show the right of the transferor to make the
transfer (and if the instrument of transfer is signed by some other
person on his behalf, the authority of that person so to do); and

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

30. ' The registration of transfers may be suspended at such times and for
suo:h periods as the Board may from time to time determine and either generally

orIn respect of any class of shares; provided always that the Register of Members
shall not be closed for more than thirty days in any year.

31. The Company shall be entitled 1o vharge a fee of 2s, 6d. on thed

regis’fration of every probate, letters of administration, certificate of death or
marriage, power of attorney or other instrument.
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TRANSMISSION OF SHARES.

32. In case of the death of a shareholder the survivor or survivors 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 shares, but nothing
herein contained shall release the estate of a deceased holder (whether sole or
Jjoint) from any liability in respect of any share held by him.

33. Subject to such of the restrictions of these presents as may be
applicable any person becoming entitled to a share in consequence of the death
or bankruptcy of a Member may, upon such evidence being produced as may
from time to time propgrly be required by the Board and subject as hereinafter
provided, elect either to be registered himself as holder of the share or to have
some person nominated by him registered as the transferee thereof, but the
directors shall, in either case, have the same right to decline or suspend
registration as they would have had in the case of a transfer of the share by
that Member before his death or bankruptcy, as the case may be.

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

35. A person becoming entitled to a share by reason of the death or
bankruptey of the holder shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the registered holder of
the share, except that he shall not before being registered as a Member in
respect of the share, be entitled in respect of it to exercise any right conferred
by membership in relation to meetings of the Company.

FORFEITURE OF SHARES.

36. If a Member fails to pay any call or instalment of a call on the day
appointed for payment thereof, the Board may at any time thereafter during
such time as any part of such call or instalment remains unpaid serve a notice
on him requiring payment of so much of the call or instalment as is unpaid,
together with any interest and expenses which may have accrued.

37. The notice shall name a further day (not earlier than the expiration
of 14 days from the date of the notice) on or before which and the place where
the payment required by the nolice is to be made, and shall state that in the
event of non-payment at or before the time and at the place appointed the
shares in respect of which such call was made will be liable to be forfeited.

38. If the requirements 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
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 and | e5 due in respect *
fter, before payment of all calls and mtarffst and expenses act
?}IZ;{;Y ;;s been n}:agc, be forfeited by a resolution of the Board to that effect,

i i all divi in res f the forfeited
Such forfeiture shall include all dividends dec.]ared in respect ©
s}?ares and not actually paid before the forfeiture. The Board may accepta

surrender of any share lable to be forfejted hereunder.

39. When any share has been forfeited notice of the forfeiture shall
forthwith be given to the holder of the share or the person entitled to the share
by reason of the death or bankruptcy of the holder (as the_ case may be), but
no forfeiture shall be in any manner invalidated by any omission or neglect to

give such notice as aforesaid.

40. A forfeited or surrendered share may be sold or reallotted or other-
wise disposed of either to the person who was before forfeiture or surrender the
holder thereof or entitled thereto or to any other person, upon such terms and
in such manner as the Board shall think fit, and at any time before a sale or
disposition the forfeiture or surrender may be cancelled on such terms as the
Board shall think fit. The Board may, if necessary, authorise some person to

transfer a forfeited or surrendered share to any such other person as aforesaid.

4]. A shareholder whose shares have been forfeited or surrendered shall

cease to be a Member in respect of the shares, but shall, notwithstanding,

remain liable to pay to the Company all moneys which at the date of for-
feiture or surrender were presently payable by him to the Company in respect
of the shares, and the Board may enforce payment without any allowance for
the value of the shares at the time of forfeiture or surrender.

42. A statutory declaration in writing that the declarant is a Djrector or
the Secretary of the Company and that a share has been duly f ted or
surrendered on a date stated in the declaration shall be conclusive ev nce of
the facts therein stated as against all persons claiming to be entitiu to the
share, and such declaration and the receipt of the Company for the consideration
(if any) given for the share on the sale or disposition thereof shall constitute a
good title to the share, and the person to whom the share is sold or disposed
of shall be registered as the holder of the share and shall not be bound to see
to the application of the purchase money (if any) nor shall his title to the share
be affected by any irregularity or invalidity in the proceedings in reference to
the forfeiture, surrender, sale, re-allotment or disposal of the share.

STOCK.

_ 43. The Company in General Meeting may convert any paid-up shares
mto stock, and re-convert any stock into paid-up shares of any denomination.

44.  The holders of stock may transfer the same, or any part thereof, in
the same manner and subject to the same regulations as and subject to which
the shares from which the stock arose might previously to conversion have
been transferred, 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 §11ares from which the stock arose) as the Board may from time to time
determine. ~
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45. The holders of stock shall, according to the amount of the stock held
by Fhem, have the same rights, privileges and advantages as regards dividends,
voting at Meetings of the Company, and other matters, as if they held the
sharf:s from which the stock arose, but no such privilege or advantage (except
participation in the dividends, profits and assets of the Company) shall be
conferred by any such aliquot part of stock as would not if existing in shares
have conferred such privilege or advantage.

46. Allsuch of the provisions of these presents as are applicable to paid-up
shares shall apply to stock, and the words “share” and “shareholder” herein
shall include **stock” and “stockholder”.

INCREASE OF CAPITAL.

47. The Company may from time to time, by ordinary resolution, increase
its capital by such sum to be divided into shares of such amounts as the reso-
[ution shall prescribe.

48, The new shares shall be subject to the provisions of these presents
with reference to the payment of calls, lien, transfer, transmission, forfeiture
and otherwise.

ALTERATIONS OF CAPITAL.
49. The Company may by Ordinary Resolution:—

(A) Consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares.

(B) Sub-divide its shares, or any of them, into shares of smaller amount
than is fixed by the Memorandum of Association (subject neverthe-
less to the provisions of Section 61 (1) (D) of the Act), and so that
the resolution whereby any share is sub-divided may determine that
as between the holders of the shares resulting from such sub-
division one or more of the shares may have any such preferred
or other special rights over or may have such qualified or deferred
rights or be subject to any such restrictions as compared with the
other or others as the Company has power to attached to unissued
or new shares.

(c) Cancel any shares which at the date of the passing of the resolution
have not been taken or agreed to be taken by any person, and
diminish the amount of its capital by the amount of the shares

so cancelled.

50. The Company may by Special Resolution reduce its capital and any
capital redemption fund and any share premium account in any manner

authorised by the Statutes.

GENERAL MEETINGS.

51. 1Inevery year the Company shall hold a general Meeting as its Annual
General Meeting, at such time (within a period of not more than fifteen months
after the holding of the last preceding Annual General Meeting) and place as
may be determined by the Board. All general meetings other than Annual
General Meetings shall be called Extraordinary.
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52. The Board may, whenever they think fit, and shall, on requisition in
accordance with the Statutes, proceed to convene an Extraordinary General

Meeting.

53. Minutes shall be kept of all General Meetings of the Company and
the books containing such minutes shall be kept at the office, and shall on each
working day during such period (of not less than two hours) as the Secretary
shall think fit, be open to the inspection of any Member withrut charge.

NOTICE OF GENERAL MEETINGS.

54. Fourteen clear days’ notice at the least (i.e., exclusive of the day on
which the notice is served or deemed to be served and the day for which the
notice is given), or (in the case of an Annual General Meeting or a meeting
convened to pass a Special Resolution) twenty-one clear days’ noticeat theleast,
shall be given in manner hereinafter mentioned to such members as are,
under the provisions herein contained, entitled to receive notices from the
Company, and also to the Company’s Auditors.

55. A meeting shall, notwithstanding that it is called by shorter notice
than that specified in the preceding Article, be deemed to have been duly
called if it is so agreed :(—

(s} In the case of a meeting called as the Annual General Meeting, by
all the members having the right to attend and vote thereat; and

(8) In the case of any other meeting, by a majority in number of the
members having that right together holding not less than 95 per
cent. in nominal value of the shares giving that right.

56. Every notice of meeting shall specify the place, the day and the hour
of meeting, and, in the case of special business, the general nature of such
business. The notice convening an Annual General Meeting shall specify the
meeting as such, and the notice convening a meeting to pass a Special or
Extraordinary Resolution shall specify the intention to propose the resolution
as a Special or Extraordinary Resolution, as the case may be. Every notice of
meeting shall state with reasonable prominence that a Member entitled to
attend and vote is entitled to appoint one or more proxies and that a proxy
need not be a Member.

57. The accidental omission to give notice of any meeting, or (in cases
where the sending out of forms of proxy with the notice of meeting is required
by these presents) the omission to send such form of proxy with the notice to
or the non-receipt of the notice of meeting or such form of proxy by any I\/[embr::l3
shall not invalidate the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS.

. 53. All business §11all be deemed special that is transacted at an Extra-
ordinary General M_eetmg, and also all business that is transacted at an Annual
General Meeting, with the exception of sanctioning dividends, the consideration
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?15 thﬁ: aECOHI‘i;S],)p?Iance sheets and the reports of the Directors and Auditors,
¢ election of Directors in the place of those retiring by rotation or otherwise,

the re-election of the retiring Auditor ; .
. s s, and the fix 1
the Directors and Auditors, > ing of the remuneration of

59. No business shall be transacted at any General Meeting unless a
quorum be present when the mecting proceeds to business. Two memnbers
present in person or by proxy shall be a quorum for all purposes. A corporation
being a Member shall be deemed to be personally present if represented by its
proxy or by a representative duly authorised under Section 139 of the Act.

60. If within half-an-hour from the time appointed for the meeting a
quorum be 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 Board may determine, and if at such adjourned
meeting a quorum be not present within 15 minutes from the time appointed
for holding the meeting the Members present shall be a quorum,

'61. Tl_le Chairman (if any) of the Board or in his absence the Deputy
Chairman (if any) shail preside as Chairman at every General Meeting of the
Company.

62. 1f there be no such Chairman or Deputy-Chairman or if at any
meeting neither the Chairman nor the Deputy-Chairman be present within
5 minutes after the time appointed for holding the meeting or if neither of
them be willing to act as Chairman, the Directors present shall choose one ~f
their number to act or if one Director only be present he shall preside as
Chairman if willing to act. If no Director be present, or if all the Directors
present decline to take the chair, the Members present shall choose one of their
number to be Chairman.

63. The Chairman may with the consent of any meeting at which a
quorum js present (and shall if so directed by the meeting) adjourn the meeting
from time to time and from piace to place, but no business shall be transacted
at any adjourned meeting except business which might lawfully have been
transacted at the meeting from which the adjournment took place. When a
meeting is adjourned for thirty days or more notice of the adjourned 1neeting
shall be given as in the case of an original meeting, but save as aforesaid it
shall not be necessary to give any notice of an adjournment or of the business

to be transacted at an adjourned meeting.

64. At any General Meeting 2 resolution put to the vote of the meeting
shail be decided on a show of hands unless 2 poll be (before or onthe declaration
of the result of the show of hands) demanded by either:—

(o) the Chairman of the meeting; or
(B) not less than five members present in person or by proxy and
entitled to vote; or

(c) a member or members present in person or by proxy and represent-
ing not less than one-tenth of the total voting rights of all members

having the right to vote at the meeting; or
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(D) a member or members present in person or by proxy and h°1d§ng
shares in the Company conferring a right to vote a.t‘ the meeting
being shares on which an aggregate sum has been paid up eqnal to
not less than one-tenth of the total sum paid up on all the shares

conferring that right.

A demand for a poll may be withdrawn, Unless a poll be so demanded {and
the demand be not withdrawn) a declaration by the Chairman that a resolution
has on a show of hands been carried or carried unarimously, or by a particular
majority, or not carried by a particular majority, or lost, and an entry to that
effect in the book of proceedings of the Company shall be conclusive evidence
of the fact without proof of the number or proportion of the votes recorded
in favour of or against such resolution. In the casc of an equality of votes at a

General Meeting, whether on a show of hands or on a poll, the Chairman

of such Meeting shall be entitled to a second or casting vote.

65. If any votes shall be counted which ought not to have been counted,
or might have been rejected, the error shall not vitiate the resolution, unless it
be pointed out at the same meeting, and nof in that case uniess it shall in the
opinion of the Chairman of the meeting be of sufficient magnitude to vitiate

the resclulion.

66. If a poll be duly demanded the result of the poll shall be deemed to
be the resolution of the meeting at whicl* the poll was demanded.

67. A poll demanded on the election of a Chairman or on a 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
than thirty days from the date of the meeting) and place as the Chairman
directs. Any poll shall be taken in such manner as the Chairman directs.

68. The demand for a poll shall not prevent the continuance of a meeting
for the transaction of any business other, than the question o which the poil
has been demanded.

VOTES OF MEMBERS.

€9, The Holders of Ordinary and “A” Ordinary Shares shall be entitled |

to receive notice, if any, to attend at all General Meetings of the Company.

70. On a show of hands every Ordinary Shareholder present in person
shall have ten votes and on a poll every Ordinary Shareholder present in
person or by proxy shall have ten votes for every Ordinary Share of which he
is the holder,

71, On a show of hands every “A” Ordinary Shareholder present in
person shall have one vote and on a poll every “A” Ordinary Shareholder
present 1n person or by proxy shall have one vote for every “A» Ordinary
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Sha[e Of WhiCh he is the hOldCl‘ unles i c i
) . S the bUS i
1 ; S : iness of the meetmg mc]u_ d €3 the

(i) sanctioning a sale of the undertaking, or
(i) winding up the Company, or
(iii) altering the objects of the Company, or
{iv) altering the Articles of Association of the Company, or

V) ch{ifying, varying or abrogating any of the special rights or
privileges attached to any class of shares,

in any qf which cases on a show of hands every “A” Ordinary Sk :ieholder

present in person shall have ten votes and on a poll shall have ten vates £

[N

every “A” Ordinary Share of which he is the holder only on such resofaiium.

72. TIn the case of joint holders of a share the vote of the senior who tenders
a vote, whether in person or by proxy shall be accepted to the exclusion of the
vyotes of the othier joint holders, and for this purpose seniority shall be determined
by the order in which the names stand in the Register of Members. '

73. A corporation, being a Member, may vote by any officcr or duly
authorised representative, who shall be entitled 'to speak, demand a poll, vote,
act as proxy and in all other respects exercise the rights of a Member, and shail
be reckoned as a Member for all purposes.

74. A Member of unsound mind, or in respect of whom an order has
been made by any Court having jurisdiction in lunacy, may vote whether on a
show of hands or on a poll by his committee, curafor bonis or other persons
in the nature of a committee or curator bonis appointed by such Court, and
such committee, curator bonis or other person may on a poll vote by proxy.

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

76. No objection shall be raised to the qualification of any voter or the
admissibility of any vote except at the meeting or adjourned meeting at which
the vote objected to is given Or tendered, and every vote n_ot disalloxived at s1..xch
meeting shall be valid for all purposes. Any such objection mac!e_ in due time
shall be reterred to the Chairman of the meeting, whose decision shall be

final and conclusive.
77, The instrument appointing a proxy shall be in writing under the

hand of the appointor, or of his attorney duly authorised in writing, or, if the
appointor be a corporation, either under the common seal or under the hand

of an officer or attorney s0 authorised.
78. A person may act as a proxy notwithstanding that he is nota Member,
79. The instrument appointing a proxy and the power of attorney ox other

ity (i ich it is si arially certified copy of such
authority (if any) under which it is signed, or a potaria ;
power og éuthoi*?ty, shall be deposited at such place or places as may be specified
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in the notice convening the meeting (or, if no place is s specified, at the Office)
not less than forty-eight hours before the time appointed for holding the meeting
or adjourned meeting or for taking of the poll at w}'uch the p_e.rsgn named in
the instrument proposes to vote, and, in defa}zlt, the instrument Ol PTOXy shall
not be treated as valid. No instrument of Proxy shall be val.ld after lthc
expiration of twelve months from the date named in it as the date of its execution,

80. The Board may, if it thinks fit, send out with the notice of any meeting
forms of instrument of proxy for use at the meetings, anq shall f:lo §0 in every
case in which {he business of the meeting includes any special business, in which
case, and in any other case in which it is desired to a_ﬁ"ord membezs the oppor-
tunity of directing their proxies to vote for or against the re:solutxons to'be
submitted 1o the meeting, such instruments of proxy shall be in the following
form or in any other form approved by the Board anc_l so worded that the
Members may give such instructions to the proxies appointed, namely :(—

“MAXIM HOLDINGS LIMITED.”

u[’ ,
“of »
“being a member of the above named Company ,
“hereby appoint ,
uof‘ R
“or failing him, ,
“of

N
““as my proxy to vote for me and on my behalf as indicated below at the
“Annual (or Extraordinary, as the case may be) General Meeting of the
“*Company to be held on the day of , 19
“and at any adjournment thereof,

“On resolution 1: *FOR/AGAINST

“*Strike out the inappropriate word. Unless otherwise instructed the proxy
“may vote as he thinks fit.

“As witness my hand this day of , 19
“Signed ”
81. A vote given in accordance with the terms of an instrument of proxy

shall be valid notwithstanding the previous death or insanity of the principal
or revocation of the proxy or of the authority under which the proxy was

executed, or the transfer of a share in respect of which the proxy is given, -

provided that no intimation in writing of such death, insanity, revocation, or
transfer as aforesaid shall have been received by the Company at the Office at
least two hours before the commencement of the meeting or adjourned meeling
or the time appointed for the taking of the poll at which the proxy is used..

»
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MODIFICATION OF RIGHTS.

82. The creation of additiona}

a faht shares of any cly 2
constitute a variation of the special rig y o3 shall be deemed to

hts attached to ¢ ~»” Ordinary Shares.

83. The.sgoemal rights attached to any class of shares may either with the
consent in writing of tbe holders of three-fourths of the issued shares of the
class, or with the sanction of an extraordinary resolution passed at a separate
General Meeting of such holders be varied, abrogated or affected. To every
such separate ‘General Meeting all the provisions of these presents relating to
General Meetings or to the proceedings thereat shail muratis mutandis apply,
but so that the necessary quorum shall be two persons at least holding or
representing by proxy one-third of the issued shares of the class, and that any
holder of shares of the class present in person or by proxy may demand a poll
and that the holders of shares of the class shall on a poil have one vote for each
share of the class held by them respectively, and that if at any adjourned
meeting of such holders a quorum as above defined be not present, those
Members who ate present shall be a quorum. Subject to Article 82 the creation
of further shares ranking pari passu with any particular class of share shall
not be deemed to be a modification or abrogation of the rights of the holders
of the then existing shares of the class.

BORROWING POWERS.

84. Subject as hereinafter provided the Board may exercise all the powers
of the Company to borrow or raise money, and to mortgage or charge the
undertaking and all or any of the property and assets, present and future,
and uncalled capital of the Company and to create and issue mortgages,
debentures and other securities of any description whether outright or as
collateral security for any debt, liability or obligation of the Company or of any
third party.

DIRECTORS.

85. Unless and until the Company in General Meeting shall otherwise
determine the number of Directors shall not be more than ten but need not
exceed one. If and so long as there is a sole Director he shall have: authority to
exercise all the powers by these presents expressed to be vested in the Boara

generally.

86. The Directors may from time to time appoint any qualified person to
be a Director, either to fill a casual vacancy or by way of addition to the Board,
but so that the maximum number fixed as above shall not be thereby exceeded.
Any Director appointed under this Article shal! hold office only until the Al'm.ual
General Meeting following next after his appointment, but shall then be eligible

for re-election.

i i ir | from time to time

87. The ordinary remuneration of the dueptors shal :
be determined by the éompany in General Meet.mg. Such remuneratmn_shall
be deemed to accrue from day to day. The _dlrectors may also. be paid _all
travelling, hotel and other expenses properly incurred by them in attending

1/
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Board or any committee of the Board or

eturning from meetings of the / : )
e ot . r in connection with the business of the

General Meetings of the Company ©
Company.

88. Notwithstanding anything in these presents contai'ned tIEe aggregate
remuneration payable ¢ the Directors by the Company (mcludmg all fecf)
during any financial year or other period for which the accounts shail be made
up shall not (except with the sanction of the Company in General Meeting)

exceed the greater ofi—

(A) A sum equalling an average remuneration of £5,000 per Director
per antwm, or

(8) One half of the trading profits of the Company fqr the preceding
financial year or other period as shown by the audited accounts of
the Company but before charging any income tax, corporation tax
or profits tax and before charging any remuneration or fees payable
to the Directors and Articles 87 and 92 shall be modified accordingly.

89. A Director shall not be required to hold any shares of the Company
by way of qualification.

90. Subject to any agreement between him and the Company a Director
of the Company may be or become a Director or other officer of any other
company, including a company which has been already or may hereafter be
promoted by the Company or in which the Company may be or become
interested as vendor, shareholder or otherwise, and no such Director shall be
wecountable for any benefit received as a director, office.” or member of such
¢ {hivr company.

91. Any Director who by request performs special service, or goes or
resides abroad for any purposes of the Company, shall receive such extra
remuneration by way of salary, perceniage of profits or otherwise as the Board
may determine.

92. Any Director may be appointed by the Board to any other office or
place of profit under the Company, except that of Auditor, for such period, on
such terms and at such remuneration (by way of salary, percentage of profits.
or otherwise) as the Board may determine.

DISQUALIFICATION OF DIRECTORS.

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

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

Director.

(2) If he becomes bankrupt or enters into any arrangement with his.

creditors.

(3) If he is prohibited from being a Director by an order made under

any of the provisions of Section 188 of the Act.
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(4) If he becomes cf unsound mind,

(5) If ke is. removed from office by a resolution duly passed pursuant
to Section 184 of the Ac¢t or pursuant to Article 101,

(6) If he absents himself from the meetings of the Board for a period

of. six months without special leave of absence from the other
Directors,

M. There shall not be any age limit for Directors and Section 185,
subsections (1) to {6). of the Act shall not apply to the Company.

ROTATION OF DIRECTORS.

95. At each Annual General Meeting of the Company one-third of the
Directors for the time being or, if their number is not three or a multiple of
three, then the nearest lower whole number to one-third, shull retire fron: office.
The Directors to retire at each Annual General Mecting shali be the Directors
who have been longest in office since their last election. The length of time a
Director has been in office shall be computed from his last election or appoint-
ment, when he has previously vacated office. As between Directors of equal
seniority, the Director to retire shall, in the absence of agreement among them-
selves, be selected from among them by lot. A retiring Director shall be
eligible for re-election and shall act as a Director throughout the meeting at
which he retires.

96. Subject as hereinafter provided, the Company sh, ll, at the meeting
at which any Directors retire in manner aforesaid, fill up the vacated office
of each Director by electing a person thereto, unless at such meeting it is
resolved to reduce the number of Directors or not to fill up any such vacated

office.

97. Except as otherwise authorised by Section 183 of the Act, the election
or appointment of any person proposed as a Director shall be eﬂ‘ecte_d by a
separate resolution and a single resolution purporting to e_lect or appoint two
or more persons to be Directors shall be ineffective and void.

98, No person not being a Director retiring at the meeting shall _uniess
recommended by the Directors for election, be elizible for the office of Director
at any General Meeting unless not less than seven nor more than forty-two
clear days before the day appointed for the meeting there sha}l have been. given
to the Secretary notice in writing by some Member duly qualified to be present
and vote at the meeting for which such notice is given _qf his intention to
propose such person for clection and also notice In writing signed by the

person to be proposed of his willingness to be elected.

ovided, if at any meeting at which an election
the places of the retiring Directors, or some
eting shall stand adjourned till the same day
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reliring Dircctors, or such of them as haye not had their places filled up, shall
be deemed to have been re-clected, unless it shall b(? determined at such meeting
or adjourned meeting to reduce the number of Directors or not to fill up any

stich vacated office.

100. The Company may from time to time in Genera_l Meeting increase
or reduce the number of Directors, and may make L\h? appointments necessary
for effecting any such increase, and may determine in what manner whether
in rotation or otherwise such increased or reduced number or any of them shall

go out of office.

101. The Company may by Extraordinary Resolution (or, pursuant and
subject to the provisions of Section 184 of the Act, by Ordinary Resolution)
remove any Director before the expiration of his period of office, and may, if
thought fit, by an Ordinary Resolution appoint another qualified person in
his stead; any person so appointed shall retain his office so long only as the
Director in whose place he is appointed would have held the same if he had not
been removed, but shall be eligible for re-election.

STAFF DIRECTORS.

102 (1) The Board may from time to time appoint any person (not being
a Director) in the employment of the Company to be a “Staff Director” of the
Company on such lerms as it shall in its absolute discretion think fit and may,
at the like discretion, at any time izrminate any such appointment. Any
person so appointed shall not be a Director of the Cowapany for any of the
purposes of the Act or any statutory modification or re-enactment thereof.

(2) Without prejudice to the generality of paragraph (1) of this
Article:—

(A) A Staff Director shall not have any powers or be subject to any of
the duties of a Director save insofar as specific powers or duties
may pe vested in or delegated to him by the Board.

(B) A Staff Director shall not have access to the books of the Company
and shall not be entitled to receive notice of or to attend or vote at
meetings of the Board. A Staff Director attending any such
meeting by invitation of the Board shall not be included in the
number required to form a quorum. |

© A Staff Director shall not be required to hold any share qualifica-
tion and shall not be entitled to any remuneration other than that

to whic.h he is entitled under his terms and conditions of employ-
ment with the Company.

(p) Staff Directors shall not be taken into account in determining the

rgtation of ret%rement of Directors and a Staff’ Director shall not
himself be subject to retirement by rotation.
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(3) The appointment of an ;

_ . y person as a Siaff Director shall not
(unless otc}llermse_ agreed between him and the Company) affect the existing
ferms an conditions of employment, remuneration, retiremerst benefits
pension, or other rights or duties of such person. o ”

. 4 The office of a Staff Director shall be vacated in the event of his
ceasing to be' in the employment of the Company in any capacity other than
as a Staff Director or in the event of his appointment being terminated in
accordance with the provisions of paragraph (1) of this Article.

. (5) The Board may enter into any contracts and transact any business
w1thoutlthe knowledge or approval of any Staff Director, provided that no
transaction shall be carried out which would impose any personal liability
on all or any of the Staff Directors for the time being either under the Statutes
or otherwise, except with their or his consent.

. (6) The expression “the Board”, “Director”, “a Director” and
“ihe Directors” in these Articles shall not mean or include a Stafl Director
or Staff Directors.

ALTERNATE DIRECTORS.

103. Any Director may at any time appoint any person approved by
+he Board to be an alternate Director of the Company, and may at any time
remove any alternate Director so appointed by him from office. An alternate
Director so appointed shall not be entitled to receive any remuneration from
the Company nor be required to hold any qualification, but shall otherwise
be subject to the provisions of these presents with regard to Directors. An
alternate Director shall (subject to his giving to the Company an address
within the United Kingdom at which notices may be served upon him) be
entitled to receive notices of all meetings of the Board and to attend and vote
as a Director at any such meeting at which the Director appointing him is not
personally present, and (in the absence of his appointor from the United
Kingdom) generally to perform all the functions of such appointor as a Director.
An alternate Director shall ipso facto cease to be an alternate Director if his
appointor ceases for any reason to be a Director, provided that if any Director
retires by rotation but is re-elected by the meeting at wl;ich spch reti.rement
took effect, any appointment made by him pursuant to thxs Article which wus
in force immediately prior to his retirement shall continue to operats after
his re-election as 1 he had not s0 retired.  All appointments and removals
of alternate Directors shali be effected by writing under the hand of the Diresior

making or revoking such appointment left at the office.

POWERS AND DUTIES OF DIRECTORS.

104. The buitness of the Company shall be managed by the Board,
who may exercise all such powers of the Company as are not by the Statutes
or by these presents required to be exerc,lsedlby the Compa?y in General
Meeting, subject, nevertheless to any regulations of these presents, to the
provisions of the Statutes and to such regulations (being not m,cqnszstentmth
the aforesaid regulations or provisions) as may be prescribed 0y the C?‘mpapy
in General Meeting, but no regulation made by the Company i1 General

X
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Meeting shall invalidate any prior act of the Board which would ha\:e been
valid if such regulation had not been made. The geqeral powers given by
this Article shall not be limited or restricted by any special authority or power

given to the Board by any other Article.

105. The Board may establish any local boards or agencies for managing
any of the affairs of the Company, either 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 delega‘te to any
local board, manager or agent any of the powers, authorities and discretions
vested in the Board, with power to sub-delegate, and may authorise the members
of any local board 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 Board may
think fit, and the Board may remove any person so appointed, and may annul
or vary such delegation, but no person dealing in good faith and without
notice of any such annulment or variation shall be affected thereby.

©
106. The Company may exercise the powers conferred by the Statutes
with reference to official Seals to be used abroad and such powers shall be
vested in the Board.

107. No Director or intending Director shall be disqualified by his
office from contracting with the Company, either with regard to his tenure of
any office or place of profit, or as vendor, purchaser or otherwise, nor shall
any such contract, or any contract or arrangement entered into by or on
behalf of the Company in which any Director is in any way interested, be
liable to be avoided, nor shall any Director so contracting or being so interested
be liable to account to the Company for any profit realised by any such contract
or arrangement by reason of such Director holding that office, or of the fiduciary
relation thereby established, but the nature of his interest shall be declared by
him at the meeting of the Board at which the question of entering into the
contract or arrangement is first taken into consideration, if his interest then

exists, or in any other case at the first meeting of the Board after he becomes so |

interested. A Director may vote as a Director in regard to any such contract
or arrangement in which he is so interested or upon any such matter arising
thereout, and if he shall so vote his vote shall be counted and he shall be
reckoned in estimating a quorum when any such contract or arrangement
is under consideration. A general notice given to the Board by any Director
to the effect that he is a member of any specified company or firm and is to be
regarded as interested in any contract which may thereafter be made with that
company or firm shall be deemed a sufficient declaration of interest in relation
to any contract so made, provided that no such notice shall be of effect unless
either it is given at a meeting of the Board or the Director giving it takes
reasonable steps to secure that it is brought up and read at the next meeting of
the Board after it is given,

1‘08. {\]l cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for moneys paid to the Company

®
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shall be signed, drawn, accepted, endorsed or otherwise executed, as the case

may be, in such a manner as the Board shall . : i
: - ~ TO
determine. om time to time by resolution

108. ghe: Board may close any Register of Debenture-holders of the
Company during such period or periods (not exceeding in the case of each
such Register 30 days altogether in each year) as they think fit.

110. The Board shall cause minutes to be made in books provided for
the purpose:—

(a) Of all appointments of officers made by the Board.

() Of th.e names of the Directors present at each Board or Committee
meeting.

(c) Of all resolutions and proceedings at ail meetings of the Company
and of the Board and of the Committees.

MANAGING AND SALARIED DIRECTORS.

111. The Board may from time to time appoint one or more of their body
to the office of Managing Director or to any salaried appointment for such
term as they think fit, and, subject to the terms of any agreement entered into
in any particular case, may revoke such appointment, but any such appointment
of a Director shall (subject to the terms of any such agreement as aforesaid)
be subject to determination ipso facto if he ceases from any cause to be a
Director.

112. A Managing Director and a Director holding a salaried appoint-
ment shall receive such remuneration (whether by way of salary, commission,
or participation in profits or otherwise, or partly in one way and partly in
another) as the Board gnay determine.

113. The Board may entrust to and confer upon a Managing Director
any of the powers exercisable by them (except the power to make calls, fqrfeit
shares, borrow money, or issue debentures) upon such terms and conditions,
and with such restrictions as they think fit, and either coliaterally with or to

the exclusion of their own pOWeis.

PENSIONS.

114 (i) The Board may establish and maintain or procure the estg,blish-
ment or maintenance of or concur with amy company aSSOPlated with the
Company in the establishment and maintenance of any contributory or non-
contributory pension or superannuation ft}nds or sc_hemes; for the beneﬁt_ ?f,
and may give or procure the giving of donations, pensions, allowances, gratultleg
or bonuses to any persons who are or have at any time been in the employment

or service of the Company or of any company which is a subsidiary of the

Company or is allied to or ~ssociated in business with the Company or with any
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such subsidiary company or of any business acquired by the s ompany,
or who are or were at any time Directors or officers of the Qompany or of
any such other company as aforesaid, and the wives, widows, chﬂ.dren and other
relatives and dependants of any such persons, and may estapljsh, support or
subscribe to any institutions, associations, clubs or funds which the?y consider
1o be for the benefit of or to advance the interests and well-being of the
Company or of any such other company OF of any such person as aforesaid,
and may make payments for or towards the insurance of any such persons as
aforesaid and subscribe or guarantee money for any charitable benevolent or
educational objects or for any exhibition, or for any public, general or useful
object.

(i) The Board shall have power to make such provisions and loans
as are mentioned in paragraphs (b) and (c) of the proviso to sub-seciion (1)
of Section 54 of the Act.

(iii) Any Director shall be entitled to participate in and to retain for
his own benefit any such donation, pension, allowance, gratuity or bonus, and
may vote in favour of the exercise of any of the powers aforesaid notwith-
standing he is or may become interested therein.

115. The seal shall not be affixed to any instrument except by the
authority of a resolution of the Board or of a committee of the Board authorised
by the Board in that behalf, and every instrument to which the seal shall be
affixed shail (subject to the provisions of these presents as 1o certificates for
shares or debentures) be signed by a Director and shall be countersigned by a
second Director or by the Secretary or by such other person as the Board may
appoint for the purpose.

PROCEEDINGS OF BOARD.

116. The Beard may meet together for the despatch of business, adjourn,
and otherwise regulate their meetings as they think fit. Questions arising at
any meeting shall be determined by a majority of votes. 1n 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, suntmnon a meeting of
the Board. It shall not be necessary to give notice of a Board Meeting to any
Director for the time being absent from the United Kingdom.

117. The quorum necessary for the transaction of the business of the.
Board shall be two Directors (inclusive of alternate Directors if any) but a
Director acting also as an alternate Director shall count only as one person
for the purposes of a quorum.

118, The continuing Directors may act, notwithstanding any vacancy

in their body, but if and so long as their number is reduced below the minimum.

number fixed by or in accordance with these presents the continuing Director
may act for the purpose of filling up vacancies in the Board or of summoning
General Meetings of the Company, but not for any other purpose, and may
act for cither of the purposes aforesaid whether or not their number is reduced
below the number fixed by or in accordance with these presents as the quorum.



npany,
y or of
d other
port or
onsider
of the
resaid,
SONS as
lent or
- useful

d loans
ion (1)

tain for
us, and
otwith-

by the
horised
shall be
ates for
ed by a
ird may

djourn,
ising at
equality
or may,
eting of
g to any

s of the
y) but a
> person

vacancy
1inimum
Director
nmoning
and may
reduced
quorum.

25

119. The Board may elect a Chairman and Deputy-Chairman either

}vith or without extra remuneration and determine the period for which each
is to hold office. 1Tf at any meeting the Chairman or Deputy-Chairman be not
present within five minutes after the time appointed for holding the same the

I]i)direthVS present may choose one of their number to be Chairman of the
eeting.

120. A meeting of the Board for the time being at which a quorum is

present sha}l be competent to exercise all powers and discretions for the time
being exercisable by the Board.

‘ 121. A Resolut.ion in writing signed by all the Directors for the time
being shall be as valid and effectual as if it had been passed at a Meeting of
Directors duly called and constituted,

122, The Board may delegate any of their powers to Committees whether
consisting of a Member or Members of their body or not as they think fit.
Any Commiltee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on them by the Board.

123. A Committee may elect a Chairman of their meetings; if no such
Chairman be elected or if at any meeting the Chairman be not present within
five minutes after the time appointed for holding the same the Members | resent
may choose one of their number to be Chairman of the Meeting.

124, A Commiitee may meet and adjourn as they think proper.
Questions arising at any meeting shall be determined by a majority of votes
of the Members present. In the case of an equality of votes, the Chairman
shall have a second or casting vote. The meetings and proceedings of a
Committee shall be governed by the provisions herein contfained for regulating
the meetings and proceedings of the Board so far as the same are applicable
thereto, and are not superseded by any regulations imposed by the Board
under or by the provisions of the preceding Articles.

125. All acts done by any Board or Committee Meeting, or by any person
acting as a Director, shall, notwithstanding it be afterwards discovered that
there was some defect in the appointment of any such Director or person
acting as aforesaid or that they or any of them were disqualified or had vacated
office, or were not entitled to vote, be as valid as if every such person had been
duly appointed, and was qualified and had continued to be a Director, and

had been entitled to vote.

PRESIDENTS. .

126 (i) The Board may from time to time confer the tifle of “President”
or “Joint President” on any person to whom it is desired to accord appreciation

and respect for services rendered to the Company.
(ify Such title shall carry no liability to perform any duties or render

any services to the Company, nor shall it entitle the person on wl}‘om it is
conferred to be regarded as a Director of or to act as Agent for the Company

or to be paid any remuneration expenses or fee.
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(i) A person on wham such a title has been conferrfad by the Board
may at his own request relinquish it at any time by wiitten notice to the Boarsy
¢ by written notice to the person on whom such

and the Board may at any tim . '
a title has been conferred withdraw authority for the use of the fitle by such

person.

DIVIDENDS AND RESERVE.

127. ‘The profits of the Company available for diyidend and detcrmined.
by the Board to be distributed in respect of each financial year or O.ther.period
ccrprised in the accounts submitted to the Annual Qeneral Meeting in cach
year shall be divided amongst the memkters in proportion to the amounts paid

up on their shares respectively.

128. The Company in General Meeting may from time to time declare
dividends but no farger dividend shall be declared than is recommended by
the Directors. Further the Board may pay to the Members such interim
dividends us appear to the Board to be justified by the profits of the Cxnpany.

12¢.  All dividends shall be declared and paid according to the amounts

paid on the shares in respect whereof the dividend is paid, but no amount’

paid on a share i advance of calls shzll be treated for the purposes of this

Atticle as paid on the share. All dividends shall be apportioned and paid

»ro rata according to the amountz paid or credited as paid on the shares during
any portion or portions of the period in respect of which the dividend is paid,
but if any share be issued on terins providing that it shall rank for dividenc as
from . particular date such share shall rank for dividend accordingly.

130. The Board may from time to time set aside out of the profits of the
Company in each year and carry to reserve or reserves such sums as they think

proper, which shall at the discretion of the Board be applicable for any purpase -
to which the profits of the Company may properly be applied and pending -

such application may at the like discretion sither be employed in the business
of the Compary ' be invested in such investments (other than shares or stock
of the Company or of its holding company) as ihe Board may from time to.
time think fit. The Board may also without placing tbe same to Reserve
carry over any profits remaining as aforesaid which they may think it not
prudent to divide. ‘

131, Th. Board shall transfer to share prewium account as required by |

Section 56 of the Act sums equal to the amoum or value of any premiums at

whish any shares of the Company shall be issued. Subjsct to the provisions. |

of the said section the provisions ol th.ce presents relating to sums carried

or standing to rescrves shall be applicable to sums carried and standing to

shere premium account,

i32. The Board may deduct from any dividend payable to any Mewber
all sums of money (if any) presently payable by him to the Comnpany on ncsount

of calls or otherwise,
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133. 'No dividend or other moneys :
: ) s payable on
shall bear interest as against the Compa{,y_p g or in respect of a share

134, Until otherwise directed any dividend or other moneys payable in
cash to the reglste;'fad holders of shares shall be paid by cheque or warrant sent
throqgh the post d_u'ected to the holder at his registered address and in the case
9f joint holders, directed to the holder whose name stands first on the register
in respect of the shares. Every such cheque or warrant shail, unless holders
otharwise cln“ef:t2 be made payable to the order of the registered holder, and
in the case of joint holders, to the order of the holder whose name stand; first
on the register in respect of such shares, and shall be sent at his or their risk.

135. All dividends or other moneys payable on or in respect of a share
unclaimed for one year after having been declared may be invested or other-
wise made use of uy the Board for the benefit of the Company until claimed.

{36. Upon the recommendation of the Board, any General Meeting
declaring a dividend or bonus may direct payment of such divicend or bonus
wholly or in part by the distribution of specific assets, and in particular of paid-
up shares or debentures of the Company or paid-up shares or debentures of
any other Company or in any onc or more of such ways and the Board shall

aive effect to such resolution.

DISTRIBUTION OF CAPITAL PROFITS.

137. Subject to the special rights conferred on any shares or class of
shares, the Company by Ordinary Resolution may from time to time and at
any time resolve that any surplus moneys in the hands of the Company repre-
senting the capital profits received or recovered in respect of or agising from
the realisation of any capital assets of the Company or any investments repre-
senting the same instead of being applied in the purchase of other capital
assets or for other capital purposes be distributed amongst the holders of
shares on the footing that they receive the same as capital and in the shares
and proportions in which they would have been entitled to receive the same if
it had been distributed by way of dividend. For the purpose of this provision
surplus moneys or investments means moneys or investments in the hands of
the Company over and above a sufficiency of other assets to answer in full.the
whole of the liabilities and paid-up share capital of the Company for the time

being and any capital redemption reserve fund.
ROFITS AND RESERVES.

{38. Upon the recommendation of thg Board, the =3.or.‘,.)any in Genc?rz}l
Meeting may at any time and from time to time by Resolution declare th}t'lt is
expedient to capitalise any sum Of SW (1) forming part of the undivided
profits standing 10 the credit of any of the Company’s reserve -[‘unds, mgludmg
the eapital redemption yeserve fund to be formed in accordance with the

isi ion 58 or emium account formed in accordance
rovisions of Section 58 or any share premium ‘mec
. ot ndivided profits ir tue hands of the

with Section 56 of the Act, oF (2) being u a | , : el
Company not required for the payment of any dividend which at the date of
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the Resolutjon is due on any preference shares or stock of the Company and
that the same be set free for distribution accordingly and may direct the ApQro-
priation of any such sum or sums among the shareholders by applying the same
in paying up in full or in part shares or debenturcs of the Company or in any
onc or more of such ways for distribution among the shargholders as fully
or partly paid, subjecl. always to the provisions of the Statutes, and the Board
shall give effect to such resolt .ion, provided that the on!y purpose 1o which
sums standing to capital redemption reserve or share premiun account shall be
applicd pursuant to this Article shall be the payment up in fyl] of unissued
shares to be allotted and distributed as aforesaid.

139. Where any difficulty arises in regard to any distribution under
Articles 136 or 138 the Board may settle the same as they think expedient and in
particular may issue fractional certificates or may ignore fractions and may fix
the value for distribution of such specific assets or any part thereof and may
determine that cash payments shall be made to any Members upon the footing
of the value so fixed in order to adjust the rights of all parties and may vest
any such specific assets in trustees upon such truats for the Persons eatitled to
participafe in the divi¢:nd or in the appropriation or distributjyn of such sum
or sums as may seem expedient to the Board. Where requisite, a proper
Contract shall be filed in accordance with the Statutes and the Board may
appoint any person to sign such Contract on behalf of the Persons entitled to
the dividend or to such appropriation and distribution and Such appointment
shall be effective,

ACCOUNTS.

140. The books of account shail be kept at the office or (subject to the
provisions of Section 147 (3) of the Act), at such other place as the Board think
fit, and shall at all times be open to inspection by the Directors, No Member
(other than a Director) shall have any right of inspecting any account or book
or document of the Company, except as conflerred by the Statutes or authorised
by the Board or by the Company in General Meeting,

141, The Board shall from time to time in accordance with Sections 148,
130 and 157 of the Act cause to be prepared and to be laid before the Compzny
in General Meeting such profit and loss accounts, balance gheets group
accounts (if any) and reports as are referred 10 in those sections, ’

(42, A printed copy of cvery balance sheot (including every document
required by law to be annexed Lhereto) which is to be lajd before the Company
in General Meeting and of the Diyectors’ and Auditors’ reports shall, at least
twenly-one days previously to the mecting, be delivered or Ser.. by, post to
every Member and debenture holder of (he Company of whose addyess the
Company is aware, oi in the cpse of Joint holders of uny share or debenture
to one of the joint holders,

AUDIT.

143. _Auditors of the Company shall be appointed and their duties
regulated in accordance with Sections 1359 (o 162 of the Act, o
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144, The Auditors’ report to the M

B : £ embers made pursuant to the statutor
provns;iolr;sbas to audit shall be read before the Company in General Meetiné
a“f‘ .sha q ¢ kc:pen to inspection by any Member, who shail be entitled to be
furnished with a copy of the balance sheet (including every i .cument required

by law to bc annexed tlereto) and Auditors’ re A S !
158 (2) of the Act. report in a¢ -t ce with Section

NOTICES.

145. Any notice or document may be served by the Company on any
Member either personally or by sending it through the post in a prepaid
envelope addressed to such Member at his registered address as appearing in
the Register of Members. In the case of joint holders of a share 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.

146. Any Member described in the Register of Members by an address
nol within the United Kingdom who shall from time to time give to the Com-
pany an address within the United Kingdom at which notices may be served
upon him, shall be entitled to kave notices served upon him at such address,
but save as afeivsid, no Member other than a registered Member described
in the Rerictur of Members by an address within the United Kingdom shall be
entitled 1o receive any notice from tne Company.

147.  Agpy notice or other dotunent if served by post shall be desmed
to have Leen seeved at the time whea the envelope containing the same is put
into the post office, and in proving such service it shall be sufficient to prove
that the envelope containmng the notice or document was properly addressed
and put into the post uifice.

148. Any notice or document delivered ox sent by post to or left at the
registered address of any Member in pursuance of these presents shall, notwith-
standing that such Member be then dead or bankrupt, and whether or not the
Company have notice of his death or bankruptcy, be deemed to have been duly
served in respect of any share registered in the name of such Member as sole
or joint holder unless his name shall at the time of the service nf the notice or
document have been removed fron the register as the holder of the share, and
such service shall for all purposes be deemed a sufficient service of such notice
or document on all persons interested (whether jointly with or as claiming

through or under him) in the share.

WINDING UP.

149. If the Company shall be wound up and there shall be surplus assets
after payment of all its debts and satisfaction of all its Ilal?llltlcs such surplus
assets shall be distributed among the Members in proportion to the amounts

paid up on their shares respectively.

e
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150. If the Company shall be wousd up the Liquidator may, with the

sanction of an extraordinary resoiution of the contributories, divide amongst

the contributories, in specie, the whole or any part of the assets of t1ie Company,
and may, with the like sanction, vest the whols or any part of sugh assets in
Trustees upon such trusts for the benefit of the coniributories as the Liquidator,,

with the like sanction, shall think fit.

INDEMNITY.

151. Save and exvept so far as the provisions of this Article shall be
avoided by any provisiens of the Statutes, the Presidents, Dircctors, Alternate
Directors, Managing Directors, Staff Directors, Agents, Auditors, Secretary
! other officers for the time being of the Company shall be indemnified by
the Company against. all actions, liabilities, costs, charges, losses, damages and

expenses incurred by them in the execution of their duties or supposed duties.

in their respective offices,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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DATED this Jth. day of Submber 1965.

WITNESS to the above Signatures:—
Poal) Willban Diwere,
Windor Howae ,
Y Tompl. fow,
%nwalum, 2.
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DUPLICATE FOR THE FILE.

No. 260964

Certificate of Fneorperatisn

A Bereby Certify me

MAXIM HOLDINGS LIMITED

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

Company is Limited.

Given under my hand at London this SgvEntH DAY o QovopezR

One Trousano Nime Hunoreo anp Sixty Five,

,c?{“
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