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No, 866782

(ertifirate of Iurorporation

¥ herebp certifp  that M.K. ELECTRIC HOLDINGS
LIMITED is this day Incorporated under the Companies Act, 1948,
and that the Company is LIMITED.

GIVEN under my hand at London, this Sixieenth day of

Decembet One thousand nine hundred and sixty-five.

L. S. WHITFIELD,
Registrar of Companies.




No. 866782

@ertifirate of Inrorgoration
on @hange of Name

¥ heeeby Certifp wa
M. K. ELECTRIC HOLDINGS LIMITED
having by special resolution and with the approval of the Secretary of
State changed its name, is now incorparated under the name of

M. K. ELECTRIC GROUP LIMITED

GIVEN under my hand at Cardiff the 2nd Scptember, 1981,

E. A, WILSON,
Assistant Registrar of Companies




No. 566782

@erfifirate of Jucorporation
ant R: Jegistration as a Public Company

¥ herebp Certify what
M. K. ELECTRIC GROUP PUBLIC LIMITED COMPANY
has this day been re-registered under the Companies Acts 194810 1980

as a public company, and that the company is limited.

DATED at Cardiff the 19th November, 1981,

D. B. NOTTAGE
Registrar of Companies

R i e LT
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No., 866782

| hereby certify that

M K ELECTRIC GROUP PUBLIC LIMITED COMPANY

having by special resolution changed its name,

is now Incorporated under the name of

PILLAR ELECTRICAL PUBLIC LIMITED COMPANY

Given under my hand at the Companies Registration Office,

Cardiff the 14 OCTOBER 1988

7. Gk

F. A JOSEPH
an authorised officer




The Companies Act 1985

COMPANY LIMITED BY SHARES

Memorandum of Association
OF

PILLAR ELECTRICAL HOLDINGS LIMITED

1. The name of the Company is "PILLAR ELECTRICAL HOLDBINGS LIMITEDR".
2. The registered office of the Company will be situate in England.
3. The abjects for which the Company is established are:-

(A) To acquire and hold for investment shares, stocks, debentures, debenture
stock, perpetual or otherwise, annuitios, bonds, obligations and securities
issued or guaranteed by any company ¢ by any government, sovereign, ruler,
comnussionars, public body, or sauthority supreme, municipal, local or
otherwise, whether in the United Kingdom or elsewhere.

(B) To carry on in &ll or any branches or branch thereof the trade or trades,
business or businessas of manufacturers and producers of and dealers in all
types of electrical or plastic goads, machines, eppliances and accessories and
in all types of components, parts and materlals used in or in connaction with
such goods, machinas, appliances and accessories.

(C) To acquire by any means any resl of personal property or rights whatscever.

(D) To carry on any other businass which rmay seam to the Company capable of
belng conducted directly or indirectly for the benaflt of the Company.

(E) To make experimants in cannection with any business or proposed business
of the Company, and to apply for or otharwise acquire in any part of tha world
any patents, patent rights, brevots d'invantion. lfcences, protections and
concesslons which may appesr likely to La advantageous ar uselul to the
Company, and to use and manufacture under or grant licenses or privileges in
respact of the same and to expend monay in axparimenting upon and testing

COMPANIES HOURE

LR
X

NOT The Company was Incorporated undes the name MY, Blectric Hokdngs Limited on 16th December 1965, Furvant to a
Spocial Resolution pasesd at the Annuat General Meeting of the Company keld on tha 22nd July Y981 the name of the Company was
changed to M.K. Bloctric Group Limited and pursbant to & Resolution of the Board of Diretrors of the Company pastad on the same
date the Company wes resregisteted 9 a Public Limited Company undse the narme of MK Electric Group Public Limitod Company.
Pursuant 1o a Special Resctution pastod at the Extrwordinary Genorsl Mocting held un the 19th Seprember 1988 the name of the
Company was changed to Piflar Eloctrical Publie Limites Company, Pursuant to k Spocial Resolution passed at the Exteaordinary
General Mecting hotd on 2nd Apsl 1991 the Company was re-rogistered as 2 private company and the asme changsd to Pilas
Bieatrical Holdingt Limited.

95




(F)

(@)

(H)

M
W)

(K)

(L)

M)

fi

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

To tequire by any means the whole or any part of the assets, and to undertaks
the whole or any part of the liabilities, of any person carrying on or proposing
to carry on any busiriass which the Company is authorised to carry on or which
can be carried on in connection therewith, or to acquire an interest in,
amalgamate or enter into any arrangerment for sharing profits, or for co-
operation, or for limiting competition, or for mutual assistance, with any such
person and to give or accept, by way of consideration for any of the acts or
things aforesaid or property acquired, arly shares, whether fully or partly paid
up, debentures, or other securities or rights that may bs agraad upon.

To lend money or give credit to such persons on stich terms as may seem
expedient, but not to carry on the business of & licensed monaylender.

To borrow monay and to secure by mortgags, charge of iian upon the whole
or any part of the Company's proparty or assets (whether present or future),
including its uncalled capltal, the dissharge by the Company or any other
parson of any abligation or liability.

To guarantee the perfarmance of any cbligation by any person whatsoever.

To draw, make, accept, andorse, discount, execute and issue promissory
notes, bills of exchangs, bills of iuding, warrants, dehentures and other
negotiable or transtar.ble instruments.

To apply for, promote and obtain any Act of Parament, chartars, privileges,
concessions, llcences o authorisations of any Qovernment, state or
municipality, Provisional Order or Licence of the Board of Trads ot other
authority for enabling the Company to carry any o} s objacts into etfect or for
extending any of thie Company's powers or for effecting any madification of the
Company's constitution, of for sny other purpcse which may seem axpedient,
and to oppose any actions, steps, procsedings or applications which may seam
calculated diractly ar indirectly to prejudice the Intereste of the Company or of
its Membars,

To entar into any arrangemants with any governmant or authorities {supreme,
municipal, local or otherwiss), or any corporations, companies or persons that
may seem conducive to the Company's abjects or any of them, and to obtain
from any such government, authority, corporaition, company or persor any
charters, contracts, decress, rights, privilsges and concessions which the
Company may think desirable, ant to carry out, axercise and comply with any
such charters, contracts, decreas, rights, privieges and concessions.

To establish and meintain, or procyre the establishment and maintenance of,
any pension or superannuation funds (whether contributory or ctherwise) for
the benefit of, and to give or procure the giving of donatiors, gratuities,
pensicns allowances and emolumants to any persons who are or were at any
time In the employmen: or service of the Campany, or of any company which
is a subsidiary of tha Companv, or is allied to or associated with the Company
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or any such subsidiary or of any of the predacessors of the Company cr any
such other cornpany as aforesaid, or who may be or have been Directors or
officers of the Company, or of any such other company as aforesaid, and the
wives, widows, families and dependants of any such persons, and to establish,
subsidise and subscribe to any institutions, associations, societies, clubs cr
funds calculated to be for the benefit of, or to advance the interests and well-
being of the Company or of any other company as aforesald, or of any such
persons as aforesaid, and to make payments tor or towards the insurance of
any such persons as aforesaid, and to subscribe or guarantee money for
charitable or benevolent objects or for any exhibition or far any public, general
or useful object, and to do any of the matters aforesaid gither alona or in
conjunction with any such othar company as aforesaid.

(N) To procure the Company to be registered or racognised in any part of the
world,

(0) To promate any ather company for the purpose of acquiring all or any of the
property and/or undertaking any of the lisbiities of the Company or of
unclertaking any Dusinesa or operations which may éppear likety to sssist or
benelit the Company end 1o place or guarentes the placing of, underwrile,
subscrioe {or, or ctharwise acquire all or any part of the shaves, debentures 2,
other sacurities of any such company & aloresaid.

(P} Yo dispage by any means of the whoie or any part of the assets of the
Company.

{Q) To distribute mong the Members of the Company i kind any assests of the
Caompany.

(R) To do et or say of the above things wi any part of the warld, and athat as
peincipal, agent. lrustes, convactor of othénwvee, and ethar alona or in
conjunction with others, and eknes by of Uwough agents, trustses, sub-
contractees or Slheewigs.

(8) To do et such things ae may be deemed incidental or conducive to the
attminment of the sbove objects or any of them.

And It ia harety dectared that the word “enpany® in this clause, except where usod
in reference o the Company, shal be daemad te includs eny parnership ot other
body of persons, whether corporste of unircorporate, and whether domiciad in the

NOTE (1) By & Special Resciution passad o0 e 140 day of Januaty, 1044, the shate capiial of the Company was indreased
10 £3.000.000 diviaed inia 12200000 Creinary Shacas of 350 ench by he vrnation of 11,999,600 new Ocdinaty Shares of 25p
sach.

{2) By an Ordicary Pasdluhon passsd on thw Sh Oatobier, 1671, tha shate capital of the Company was inciaased 10
£3.500.000 By the oreakat of an addieaal 2000, 000 Ordinary gharss of 250 eash.

£33 By an Ordinary Rescluton passad on he 4th November, 1977, the shate caprdal of the Company was increasad
Yo £4.500,000 by the creation of an sddibonal 4,000,000 Ordinacy Shates of 25p each.

{4} By an Ocdinary Rasolubon pasted on the tith day al Jdy, 1062 the shara capital of the Company was ncreassd
1 £10,500.000 by the cteation of an £, huonsl 24,000,000 Qrdinary Shares of 23 exzh,

15) By an Ordinary Fesolulion passed oa the 23rd July 1964, the share wupiial of the Company was increassd 1o
£13.000.000 by the creation ol an additional 10,000.00C Ordingry Shares of 25p each,
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Unitad Kingdom or eisewhers, and the objects specified in sach of the paragraphs of
this clause shall be regarded as independent abjects, and accordingly shall in nowise
be limited or restricted (except where otherwise expressed in such paragraphs) by
reference to or inference from the terms of any other paragraph or the name of the

Company.
4. The liability of the Members is limited.
5. Thae share capital of the Company is £100, divided into 400 shares of 25p each.

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

oL AL I I BTSSRI Sdrch et R T

NAMES, ADDRESSES AN ~ SCRIPTIC L Ty 7" 3ERS Nwr:«: of Sharos
takeh by sach
Subscnbaet
EDWARD REYNOLDS JOHNSON One
62 London Wail
tonden ECZ2
Soliciter

GOLUIN LESLIE CORK Ons
52 London Weall
London EC2

Solicitor’s Articled Clerk

DATED this 9th Day of Decembar, 1965
WITNESS to the above Signatures:-
E.l. WALKER-ARNOTT

62 London Wall, tondon EG2
Solicitor



ARTICLES OF ASSOCIATION
OF
PILLAR ELECTRICIAL HOLDINGS LIMITED

(adopted by Resolution of the Company Jdated 2 April 1991)

PRELIMINARY

1, The regulations in Table A as prescribed by the Companies Act 1985 shall no?
apply to the Company,

2, In these anticles (if not inconsistent with the subject or context) 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 thereef,

WORDS MEANINGS

the ACl «eveesssssans the Companics Act 1985

the SIATULES ++.eeeees. the Act and every other Act for the time being in foree
concerning companies and affecting the Company.

these articles «........ these Articles of Association as originally framed or as from
time to time altered by Resolution of the Company.

OBt +vrvocseonssss the Registered Office of the Company for the time
being.

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

Sel v vvevennsnesnsss the Common Seal of the Company.
the United Kingdom ... Great Britain and Northern Ireland.
Month +vvvereasaess. Calendar menth,

Ycar TR RIS R LI CaICndar}.car‘




.2 .

inwriting ....cooiveen written or produced by any substitute for writing or
partly one and partly another.

Dividend .....ccvvven dividend and/or bonus.

paid c . iiiie i e paid or credited as paid.

The expression "debenture” shall inciude “debenture stock”,

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

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

All such of the provisions of these articles as ar¢ applicable to paid-up shares shall
apply to stock, and the words "shase” and "shareholder* shall be construed accordingly.

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

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

CAPITAL

3. The Share Capital of the Company at the dute of the adoption of these Articles
is £13,000,000 divided into 52,000,000 Ordinary Shares of 25p each.

4,  Subject to any spacial rights which may be attached to uny other class of shares,
the profits of the Company available for dividend and resolved to be distributed shall
subject to the provisions of the Statutes be distributad by way of dividend among the
holders of the Ocdinary Shares, On & return of assets o liquidation the assets of the
Company svailable for distribution among the members shall, subject to any provisions
of the Statutes and to any special rights which may be attached to any other class of
shaces, be applied in repaying to the halders of the Ordinary Shares the amounts paid
upon such shares and subject thereto shall belong to and be distributed among such
holders rateably according to the number of such shares held by them respectively,

VARIATION OF RIGHTS

S. (A) Whenever the Share Capital of the Company is divided into different

e
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classes of shares, the special rights attached to any class may, subject to the provisions
of the Statutes, be varied or abrogated either with the consent in writing of the holders
of three- fourths of the issued shares of the class or with the sancrion of an Extraordinary
Resolution passed at a separate General Meeting of the holders of the shares of the class
(but not otherwise) and may be so varied or abrogated either whilst the Company is a
going concern or during or in contemplation of 1 winding up. To every such separate
General Meeting all the provisions of these articles relating to General Meetings of the
Company and to the proceedings thereat shall mutatis mutandis apply, except that the
necessary quorum shall be two persons @t lcast holding or representing by proxy one-
third in nominal amount of the issued shares of the class (but so that if at any adjourned
meeting a quorum as above defined is nok present, any wo holders of shares of the class
present in person or by proxy shall be 2 quorum) and that any holder of shares of the
class present in person or by proxy may demand a poll and that every such bolder shall
on a poll have one vote for every share of the class held by him. The [oregoing
provisions of this Article shall apply to the variation or abrogation of the special rights
attached to some only of the shares of any class as if the shares concerned and the
remaining shares of such class formed two separate classes the special rights whereof are
in cach case to be varied.

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

ALTERATION OF CAPITAL

6.  The Company may from time to time by Ordinary Resolution inerease its Capital
by such sum 1o be divided into shases of such amounts as the Resolution shall prescribe.

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

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

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

{2)  Cancel any shares which, at the date of the passing of the Resolution, have
not been taken, or agrecd 10 be taken, by any person and diminish the
amount of its Capital by the nmount of the shares so cancelled,

(3)  Sub-divide its shares, or any of them, into shares of smaller amount than
is fixed by the Memorandum of Association (subject, nevertheless, to the
provisions of the Statutes), and 5o that the Resolution whereby any share
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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 deferred
rights, or be subject to any such restrictions as compared with the others
as the Company has power to attach to unissued or new shares,

(B) Upon any consolidation of fully paid shares into shares of larger amount
the Directors may settle any difficulty which may arise with regard thereto and in
particular may as between the holders of shares so consolidated determine which shares
are consolidated into each consolidated share and in the case of any shares registered
in the name of one holder (or joint holders) being consolidated with shares registered
in the name of another holder (or joint holders) may make such arrangements for the
allocation, acceptance or sale of the consolidated share and for the distribution among
the persons entitled thereto of any moneys received in respect thereof as may be thought
fit and for the purpose of giving effect thereto may appoint some person to transfer the
consolidated share or any fractions thereaf and to receive the purchase price thereof and
any transfer executed in pursuance thereof shall be effective and ufter such transfer has
been registered no person shall be entitled 10 question its validity.

9. (A) The Company may by Special Resolution reduce its Share Capital or any
Capital Redemption Reserve Fund or Share Premium Account or other undistributable
reserve in any manner and with and subject 10 any incident authorised and consent
required by law.

(B)  Subject to the provisions of the Statutes, the Company rnay purchase any
of its shares (including any redeemable shares).

(C) ‘The Compuny may make a payment in respect of any redemption or
purchase of its own shares pursuant 10 these Articles otherwise than out of distributable
profits of the Company or the proceeds of a fresh issue of shares.

SHABES

10.  Without prejudica to any special rights previously conferred on the holders of any
shares or clags of shares for the time being issued, any share in the Company may be
issued with such preferved, deferred or other special rights, or such restrictions, whethey
in regard to dividend, return of Capital, voting or otherwise, as the Company may frora
time to time by Ordinary Resolution determine (or failing any such determination, as the
Directors may determine}) and subject to the pravisions of the Statutes the Company may
iss:ixc Shares which are, or at the option of the Company or the holder are liable, to be
redeemed.

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

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

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

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

CERTIFICATES

15.  Every certificate for shures or debentures shall be issued under the Scal and shall
specify the number und class of shares to which it relates and the amount paid up
thereon. No certificate shall be lssued represonting shares of more than one class.

16.  Every person whose name Is entered as a member in the Register of Members
chall be entitled without payment to receive within wo months after allotment or
lodgment of transfer (or within such other period as the terms of issue shall provide) one
cartificate for all his shares of any one ¢lass or several certificates, cach for one or more
of his shares of any one class, Provided that the Company shall not be bound to register
more than three persons as the joint holders of any shares and in the case of a shure
held jointly by several persons the Company shall not be bound to issuc more than one
cortificate therefor and delivery of u certificate to one of such persons shall be sufficient
delivery to all.

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

18. If a Share Certificate shall be worn out, damaged, defaced, lost, stolen or
destroyed, it may be renewed on delivery up of the certificate or (if lost, stolen or
destroyed) on such terms (if any) as to evidence and indemnity and the payment of out-
of-pocket expenses of the Company as the Directors think fit.
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CALLS ON SHARES

19.  The Directors 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) but subject always to the terms of issue of such shares.
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 postponed as the
Directors may determine. The non-receipt of a notice of any call by or the accidental
omission to give notice of a call to any of the members concerned shall not invalidate
the calk

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

21, The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof,

22 1f a sum called in respact of a share is not paid before or on the day appointed
for payment thereof, the person from 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 12 per cent per annum) as the Directors determine but the Directors shall
be at liberty in any case or cases 10 waive payment of such interest wholly or in part.

23,  Any sum (whether on account of the nominal value of the share or by way of
premium) which by the terms of {ssue of a share bhecomes payable upon allotment or at
any fixed date shall for all the purposes of thase articles be deemed to be a call duly
made and payable on the date on which by the terms of issue the same becomes payable.
In case of non-payment all the relevant provisions of these articles as to payment of
{nterest and expenses, forfelture or otherwise shall apply as if such sum had become
payable by virtue of & call duly made and notified.

a4, The Directors may on the issue of shares differentiate between the holders as to
the amount of calls to be paid and the tines of payment.

5. The Directors may if they think fit receive from any member willing to advance
the same ali or any part of the moneys (whether on account of the nominal value of the
shares or by way of premium) uncalled and unpaid upon the shares held by him and such
payment in advance of calls shall extinguith pro tanto the liability upon the shares in
respect of which it is made and upon the moncy so received (untit and to the extent that
the sume would but for such advance become payable) the Company may pay interest
at such rate (not exceeding 10 per cent per annum) as the member piaying such sum and
the Directors agree upon.

FORFEITURE AND LIEN

26. If 2 member fails to pay in full any call or instalment of a call on the duy




= me T

-7-

appointed for payment thereof, the Directors may at any time thereafter serve a notice
on him requiring payment of so much of the call or instalment as is unpaid together with
any interest which may have accrued thereon and any expenses incurred by the Company
by reason of non-payment.

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

28.  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 thereafter, before
payment of all calls and interest and expenses due in respect thereof has been made, be
forfeited by a Resolution of the Directors 10 that effect. Such forfeiture shall include all
dividends declared in respect of the forfeited share and not acmally paid before
forfeiture. The Directors may accept & surrender of any share liable to be forfeited
hereunder.

29. A share so forfefted or surrendered shall become the property of the Company
and may be sold, re-allotted or otherwise disposed of either to the person who was
before such forfeiture or surrender the holder thereof ar eatitled thereto or to any otber
person upon such terms and in such manner as the Directors shall think fit and at any
time before & sale, re-allotment or disposition the forfeiwre or surrender may be
cancelied on such terms as the Directors think fit. The Directors may, if necessary,
authorise some person to teansfer & forfeited or surrendered share to any such other
person as aforesaid.

30. A member whose shares have besn forfeited or surrendered shall cease to be a
member in respect of the shares but shall notwithstanding the forfeiture or swrender
remain liable to pay to tie Company all moncys which at the date of forfeiture or
surrender were presently payable by hint to the Company in respect of the shares with
interest thereon at 10 par eent per annum (or such lower rate us the Dircetors may
approve) from the date of forfeiture or surrender until payment but the Directors may
waive pavment of such interest either wholly or in part and the Directors may enforce
paymcgt without any allowance for the value of the shares at the time of forfeiture or
surrender,

31, Whenever any law for the time baing of any country, itate or place imposes or
purports to impose any immediate or future ot possible liability upon the Company 10
make any payment OF empowers any government or taxing authority or government
official 10 require the Company to make any puyment in respect of any shares registered
in any of the Company’s registers as held either jointly ot solely by any member or in
respect of any dividends, bonuses or other moneys due or payable or accruing due or
which may become due or payable to such member by the Company on or in respeat of
any shares registered as aforesaid or for or on account or i respect of any member and
whether in consequence of

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

(C) the non-payment of any estate, probate, succession, death, stamp, or other
duty by the executor or administrator of such member or by or out of his
estate;

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

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

(i)  shall have a lien upon all dividends and other moneys payable in respect
of the shares registered in any of the Company's registers as held either
jointly or solely by such member for all moneys paid or paysble by the
Company in respect of the same shares or in respect of any dividends or
other moneys as aforesaid thereon or for or on account or in respect of
such member under or in consequence of any such law together with
interest at the rate of 8 per cent per annum thereon from date of payment
to date of repaymient and may deduct or set off against any such dividends
ot other moneys payable as aforesaid any moneys paid or payable by the
Company as aforesaid together with interest as aforesaid;

(i) may recover as a debt due from such member or his executor ot
sdministrator wherever constituted sny moneys paid by the Company
under or in consequence of any such law and interest thercon at the rate
and for the period aforesaid in excess of any dividends or other moneys as
aforasaid then due or payable by the Compauy;

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

Nothing herein contained shalt prejudice or affect any right ot remedy which any law
may confer or purport to confer on the Company and as between the Company and
every such member as aforesaid, his executor, administrator, and estate wheresoever

constituted or situate, any right or remedy which such law shall confer or purport to
confer on the Company shall be enforceable by the Company.

32, The Company shall have a first and paramount lien on every share (not being a
fully-paid share) for all moneys, whether presently payable or not, called or payable at
a fixed time in respect of such share; and the Company shall also have a first and
paramount lien on all shares (other than fully-paid shares) standing registered in the



-9-

name of a single member for all the debts and liabilities of such member or his estate
to the Company and that whether the same shall have been incurred beforz or after
notice to the Company of any equitable or other interest of any person other than such
member and whether the period for the 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 payable
thereon. The Directors may resolve that any share shall for some specified period be
exempt from the provisions of this Article.

33, The Company may sell in such manner as the Directors think fit any share on
which the Company has a lien, but no sale shall be made unlsss some sumn in respect of
which the lien sxists 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 intention to sell in default shall have been given to the holder for the
time being of the share or the person entitled thereto by reason of his death or
bankruptcy. The net proceeds of such sale afier pryment of the costs of such sale shall
be applied in or towards payment of satisfaction of the debis or lisbilities in respect
whereof the lien exists so far as the same are presently payable and any cesidue shall
(subject to a like Hen 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. For giving effect to any such sule the Directors may authorise some person to
transfer the shares sold to the purchaser.

34, A statutory declaration in writing that the declarant is a Direstor or the Secretary
of the Company and that a share has been duly foceitad or surrendeted or sold to satisfy
2 lien of the Compeny on a date stated in the declaration shall be conclusive evidence
of the facts therein stated as tgalnst all persons claiming to be entitled 10 the share.
Such daclaration and the receipt of the Company for the consideration (if any) given for
the share on the sale, re-allotment or disposal thersof together with the share centificate
delivered to a purchaser or allottee thereof shall (subject to the exccution of o transfer
if the same be required) constitute a good title to the share and the person to whom the
share is sold, re-allotted or disposed of shall be registered as the holder of the share and
shall not be bound to see to the application of the purchsse maoney(if any) nor shall his
ttle to the share be affected by any irregularity or invalidity in the proceedings in
reference 10 the forfeiture surrender, sele, re-aliotment or disposal of the share,

TRANSFER OF SHARES

3. All transfers of shares be effected by transfer in writing in any usual common
form (or in such form as the Directors may accept) and may be under hand only.

36. The instrument of transfer of a share shall be signed by or on behalf of the
transferor and {except in the cuse of fully-paid shares) by or on behalf of the transferee.
The transferor shall be deemed to remain the holder of the share until the name of the
transferee is entered in the Register of Members in respect thereof,
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37 The Directors may in their absolute discretion and without assigning any reasons
therefor decline to register any transfer of any share, whether or not it is a fully-paid
share. If the Directors refuse to register a transfer they shall within two months after the
date on which the transfer was lodged with the Company send to the transferee notice
of the refusal.

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

(A) The instrument of transfer properly stamped is depusited at the Transfer
Office accompanied by the certificate of the shares to which it relates and
such other evidence as the Directors may reasonably require to show the
right of the transferor to make the transfer (and if the instrument of
transfer is executed by some other person on his behalf, the authority of
that person so to do);

and
(B) The instrument of transfer it in respect of only one class of share.
Al instruments of transfer which are registered may be retaine:! by the Company.

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

40.  Subject as hereinafter provided the Company shall be entitled to destroy all
instrumants of transfer of shares of the Company which shall bave been registered at any
time after the expiration of six years from the date of registration thereof and all share
certificates and dividend mandates which have been cancelled or ceased to have effect
at any time after the expiration of three years from the date of such cancellation or
cessation, and all notifications of change of nume or address after the expiration of one
year from tho date of the recording thereof and it shall conclusively be presumed in
favour of the Company that every {nstrument of vansfer so destroyed was & valid and
effective {nstrument duly and propetly registered and thal every share certificate s0
destroyed was a valid and effective document duly and properly cancelled and every
other document hereinbefore mentioned so destroyed wasa valid and effective document
in accordance with the recorded particulars thereof in the books or records of the
Company. Provided ahvays thati

(A) The provisions aforesaid shall apply only to the destruction of a document
in good {aith and without notice of any claim (regardless of the parties
thereto) to which the document might be relevany;

(B) Nothing herein contained shall be construed as imposing upon the
Company any liability in respect of the destruction of any such dorument
earlier than 2 aforesaid or in any case where the conditions of proviso (A)
above ate not {ulfilled;
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(C) Reference herein to the destruction of any document includes references
to the disposal thereof in any manner.

41. No fee shall be charged by the Company in respect of the registration of any
probate or letters of administration or certificate of marriage or death or stop notice or
power of attorney or other document relating to or affecting the title 1o any shares or for
making any entry in the Register of Members affecting the title to any shares.

TRANSMISSION OF SHARES

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

43. Any person becoming catitled to a share in consequence of the death or
bankruptcy of a member {upan supplying to the Company such svidence as the Directors
may reasonably require to show his title to the share) may subject as hereinafter
provided either be registered himself as holder of the share upon giving to tae Company
natice in writing of such his desire or transfer such share to some other person. All the
limitations, restrictions and provisions of these articles relating to the right to transfer
and the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesatd as {€ the death or bankruptey of the member had not occurred and
the notice or transfer were a transfer executed by such member. If such person shall fail
either to transfer the share or 10 elect to be registered himself as the holder thereof
within sixty days of baing required o to do by the Directors, he shall in the case of
shures which are fully paid up be deemed to have clected to be registered himself as the
holder thereof and may be registared accordingly.

44,  Save ns otherwise provided by or in sccordance with these articles, a person
becoming entitled to a share in consequonce of the death or bankruptey of & member
(upon supplying 10 the Company such evidence s the Directors may reasonably require
1o show his title to the share) shall be entitled to the same dividends and other
advantages 10 which he would be entitled if he were the registered holder of the share
except that he shall not be entitled in respect thereof to exercise any right conferred by
membership in relation to meetings of the Company until he shall have been registered
as a member in respect of the share,

STOCK

45, The Company may from time to time by Ordinary Resolution convert any paid-up
shares into stock or reconvert any stock into puid-up shares of any denomination.

46. ‘The holders of stock may transfer the satne or any part thereof in the same




-12 -

manner, and subject to the same regulations, as and subject to which the shares fron’
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 shares from which stock arose) as the
Directors may from time to time determine.

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

GENERAL MEETINGS

48.  An Annual General Meeting shall be held not more than eighteen months after
the incorporation of the Company and subsequently once in cvery year, at such tme
(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 Directors. All ather
General Meetings shatl be called Extraordinary General Meetings.

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

NOTICE OF GENERAL MEETINGS

50.  An Annual General Meeting and any Generul Meating at which it is proposed to
pass & Special Resolution or a Resolution of which special notice has been given 10 the
Company, shall be ealled by twenty-otie days’ notice in writing at the least, and any other
General Meeting by fourteen days' notlee 1n writing at the feast (exclusive in either case
of the day on which ft {s served or deemed to be served and of the day for which it 1s
given) given in manner hereinaltor mantioned to the Auditors and to all members other
than such as are not undee the provisions of these articles entitled (o receive such notices
from the Company. Provided that & General Meeting notwitastanding that it has been
called by a shorter notice than that specified above shall be deemed to have been duly
called if it is so agreed:.

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

(B) In the case of an Extraordinary General Meeting by a majority in number
of the members having a right to attend and vote thereat, being a majority
together holding not less than 90 per cent in nominal value of the shares
giving that right. Provided also that the accidental omission to give notice
1o or the non-receipt of notice by any person entitled thereto shall not
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invalidate the proceedings at any General Meeting.

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

(B) Inthe caseofan Annual General Meeting, the notice shall also specify the
meeting as such.

(C) In the case of any General Meeting at which business other than routine
business is to be transacted, the notice shall specify the general nature of such business
and if any Resolution is to be proposed as an Extraordinary Resolution or 33 2 Special
Resolution, the notice shall con*ain & statement to that effect,

52 Routine business shall mean and include only business transacied at an Annual
General Meeting of the following classes, that is 10 sayi-

(A) Declaring dividends;

(B) Cousidering and adopting the Bulance Sheet, the reports of the Directors
and Auditors, and other accounts and documents required to be annexed
10 the Balance Sheet;

(C) Appainting Auditors (unless they were last appointed otherwise than by
the Company in General Meeting) and fidug the remuneration of the
Auditors or determining the manaer in which such remuneratca is to be
fixed;

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

3. The Directors shall on the requisition of mernbere s hecordance with the
provisions of the Statutes, but subject as therein provided:«

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

(B)  Circulnte to the members entitled to have notice of any General Meeting,
any statement of rot more than one thousand words with respect (0 the
mattet referred to in any proposed Resolution or the husiness 1o be dealt
with at that meeting.
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PROCEEDINGS AT GEMERAL MEETINGS

54. No business shail be iransacted at any General Meeting unless a quorum is
present throughout the meeting. Two members present in person or by proxy shail be a
quorum for all purposes.

S5,  If within half an hour from the time appointed for 2 General Meeting a guorum
is 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 oth:r day and at such other time and place as the Directors
may determine.

$6.  The Chairman of the Directors, failing whom the Deputy Chairman, shall preside
as Chairman at a General Meeting. If there be po such Chairman or Deputy Chairman,
or if at any meeting neither be present within five minutes after the time appointed for
holding the meeting and willing to act, the Directors present shall choose one of their
number (or, if no Directors be present or if all the Directors present decline to take the
chair, the members present shall choose ons of their number) to be Chairman of the
meeling.

§7.  The Chairman of the meeting may with the consent of any General Meeting at
which a quorum is present (and shall if so directed by the meeting) adjourn the meeting
from time to time and from place to place, but ro business shali be transacted at any
adjourned meeting except business which might lawfully bave been transacted at the
mesting from which the adjournment took place. When a meeting is adjourned for thirty
days or more, notice of the adjourned meeting shall be given 18 in the case of an original
meeting. Save as aforesaid, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at any adjourned meeting.

§8. At any General Meeting a Resolution put to the vote of the meeting shall be
decided on a show of hands unless u poll is (before or on the declaration of the result
of the show of hands) demanded by eithier the Chairman of the mecting or by any
member present in person or by proxy and entitled to vote. A demand for a poll may
be withdrawn. Unless a poll be so demanded (and the demand be not withdrawn) &
declaration by the Chainnan of the meeting that a Resolution has been carried, or
carried unanimously, or by a particular majority, or lost, and an entry to that effect in the
minute baok, shall be conclusive evidence of the fact without proof of the number or
proportion of the votes resorded for or against such Resolution,

59,  If a polt is duly demanded (and the demand be not withdrawn), it shall be taken
in such manaer (including the use of ballot or voting papers or tickets) as the Chairman
of the meeting may direct, and the result of & poll shall be deemed to be the Reselution
of the meeting at which the poll was demanded. The Chairman of the meeting may (and
if so directed by the meeting shall) appoint scrutincers and may adjourn the meeting to
some place and time fixed by him for the purpose of declaring the result of the poll,

€0.  Unless authorised by the Company in General Meeting, the Chairman of the
Meeting shail not be entitled to a casting vote (in addition to any votes to which he may
be entitled as a shareholder) in the case of an equality of votes.

E W R ET R ——
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61. 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 may direct. No notice need be given of a
poll not taken immediately.

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

VOTES OF MEMBERS

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

64. In the case ot jnint holders of a share the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusior of the votes of the
other joint holders and for this purpose seniority shall be determined by the order in
which the names stand in the Register of Members in respect of the joint holding.

65. Where in England or elsewhere a receiver or other person (by whatever name
called) has been appointed by any court claiming jurisdiction in that behalf 1o exercise
powers with respect to the property or affairs of any member on the ground (however
formulated) of mental disorder, the Directors may in their absolute discretion, upon or
subject ta praduction of such evidence of the appointment 13 the Directors may require,
permit such receiver or other person to vote in person or by proxy on behalf of such
member at any General Meeting.

66. No member shall, unless the Directors otherwise determine, be entited to vote
at & General Meeting cither personally ot by proxy or 1o exercise any privilege as 2
member unless all calls or athar sums preseatly payable by him in respect of shares in
the Company have been paid.,

67. No objection shall be raised as 1o the admissibility of any vote except at the
meeting or adjourned meeting at which the vote objected to is or may be given or
tendered and every vote not disallowed at such meeting shall be deemed valid for all
purposes. Any such objection shall be referted to the Chairman of the Meeting whose
decision shall be final and conclusive.

68.  On a poll votes may be given cither personally or by proxy and a person entitled
to more than one vote need not use all his votes ov cast all the votes he uses in the same
way.

69. A proxy need not be a member of the Comipany.
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70.  An instrument appointing a proxy shall be in writing in the usual common form
or in any other form which the Directors may accept and:-

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

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

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

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

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

73. A vote cast by proxy shall not be invalidated by the previous death or insanity of
the principal or by the ravocation of the appointment of the proxy or of the authority
under which the appointment was made provided that no intimation in writing of such
death, insanity or revocation shall have been received by the Company at the Transfer
Office at lesst one hour before the commencement of the meeting or adjourned meeting
or the time appointed for the taking of the poll at which the vote is cast.

74, A resolution in writing executed by or on behalf of each member who would have
been entitled to vote upon it if it hiad been propesed at & general meeting at which he
was present shall be as effectual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the like form each exzcuted
by or on behalf of one or more members, In the case of & corporation & Dircctor o1 the
Secretary of such corporation shall be deemed to be a duly authorised representative for
this purpose.

CORPORATIONS ACTING BY REPRESENTATIVES

75.  Any corporation which is a member of the Company may by Resolution of its
directors or other governing body authorise such person as it thinks fit to act as its
representative at any meeting of the Company cr of any class of members of the
Company. The persca so authorised shall be entitled 1o exercise the same powers on
behalf of such corporation as the corporation could exercise if it were an individual




-17 -

member of the Company and such corporation shall for the purposes of these articles be
deemed to be present in person at any such meeting if a person so autborised is present
thereat.

DIRECTORS

76.  Subject as hereinafter provided the Directors shall not be less than two in number.
The Company may by Ordinary Resolution from time to time vary the minimum number

and/or fix and from time to time vary a maximum number of Directors.

77. A Director shall not be required to hold any shares of the Company by way of
qualification. A Director who is not a member of the Company shall nevertheless be
entitled to attend and speak at General Meetings.

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

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

80.  Any Director who is appointed to any executive office or who serves on aoy
committee ot who otherwise performs services which in the opinion of the Directors ure
outside the scope of the ordinary duties of a Director, may be paid such extra
remuneration by way of salary, commission or othenwise ns the Dircctors may determine,

81. ‘The Directors shall have power to pay and agree to pay peusions or other
retirament, superannuation, death or disability benefits to (or to any person in respect
of) any Director or ex-Dirsctor who may hold or have held any exccutive office or any
office of profit under the Company or any of its subsidiary companies and for the
purpase of providing any such pensions or othiar benefits to contribute 1o any scheme or
fund or 1o pay premiums.

82. A Dircctor may be party to or in any way interested in any contract or
arrangement or transaction to which the Company is a party or in which the Company
is in any way interested and he may hold and be remunerated in respect of any office or
place of profit (other than the office of Auditor of the Company or any subsidiary
thereof) under the Company or any other company in which the Company is in any way
interested and he (or any firm of which he is & member) may act in & professional
capacity for the Company or any such other company and be remunevated therefor and
in any such case as aforesaid (save a5 otherwise agreed) he may retain for his own
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absolute use and benefit all profits and advantages accruing to him thereunder or in
consequence thereof.

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

(B) The appointment of any Director to the office of Chairman or Deputy
Chairman or Managing or Joint Managing or Deputy or Assistant Managing Director
shall be subject to termination if he cease from any cause 10 be a Director but without
prejudice to any claim for damages for breach of any contract of service between him
and the Company.

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

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

APPOINTMENT AND RETIREMENT OF DIRECTORS

85, The Dircctors shall have power at any time and from time to time to appoint any
person to be a Director sither to fill & casual vacancy or as an additional Director, but
so that the total number of Directars shall not at any time exceed the maximum number
if any fixed by or in accordance with these articles. Any company which is {or the time
being a holding company of the Company may [rom time to time appoint any person to
be a Director or remove any Director from office. Any such appointment or rexnoval
shall be in writing served on the Company tnd signed on behalf of the holding company
by one of its Directors or its Secrelary. Any such removal shall be deemed an act of the
Company and shall have effect without prejudice to any claim for damages for breach
of any contract of scrvice between the Director and the Company,

86. The office of a Director shall be vecated in any of the following events, namely:-

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

(B)  If he shall resign by writing under his hand left at the Office or if he shall
tender his resignation and the Dircctors shall resolve to accept the sume.
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(C) If he shall have a receiviug order made against him or shall compound
with his creditors generally.

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

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

(F) If he shall be removed from ofiice by potice in writing served upon him
signed by all his co-Directors, but s& that 1l he holds an appointment to an
executive office which thereby automatically determines such removal shall
be deemed an act of the Company and shall have effect without prejudice
to any claim for damages for breach of any contract of service between
him and the Company.

ALTERNATE DIRECTORS

87. (A) To such exient and in such circumstances as the Directors may {rom time
to time deterraine any Director may appoint any person approved by the Directors to be
his alternate Director and may at any time terminats such appointment. Any such
appointment or removal shall be effected by written notice, letter, telegram, cablegram,
radiogram, telex message or other form of visible communication from the Director to
the Company.

(B) ‘The appointment of an alternate Director shal! determine on the
happening of any event which if he were & Director would cause him to vacate such
office or if his appointar ceases for any reason to be a Director,

(C)  Analternate Director shall (except when absent from the United Kingdom)
be entitled to receive noticss of meetings of the Dircetors and shall be entitled to attend

[

and vote as a Director ut any such meeting at which the Director appointing him is not
personally present and generally at such meeting to perform all functions of his appointor
as a Director and for the purposes of the proceedings at such meeting the provisions of
these articles shall apply as if he (instead of his appointor) were 1 Director. If he shall
be himself a Director or shall attend any such meeting as an alternate for more than one
Director his voting rights shall be cumulative, If his appointor is for the time being
absent from the United Kingdom or temporarily unable to act through ill-health or
disability his signature to any resolution in writing of the Directors shall be as effective
as the signature of his appointor. To such extent as the Directors may from time to time
determine in relation to any committees of the Directors the foregoing provisions of this
paragraph shall also apply mutatis mutandis 1o any meeting of any such committee of
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which his appointor is a member. An alternate Director shall not (save as aforesaid)
have power to act as a Director nor shall he be deemed to be a Director for the
purposes of these articles.

(D) Analternate Director shall be entitled to contract and be interested in and
benefit from contracts or arrangements and to be repaid expenses and to be indemnified
to the same extent mutatis mutandis as if he were a Director but he shall not be entitled
to receive from the Company in respect of his appointment as alternate Director any
remuneration except only such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Cormpany from time to time
direct.

PROCEEDINGS OF DIRECTORS

88, (A) The Directars may mest together for the despatch of business, adjourn and
otherwise regulate their meetings and make provision for the giving of notices convening
the same as they think fit. Questions arising at any meeting shall be determined by a
majority of votes. In the case of an equality of votes the Chairman shall have a second
or casting vote. A Dircctor may, and the Secretary on the requisition of a Director shall,
at any time summon a meeting of the Directors. 1t shall not be necessary to give notice
of a meeting of Directors 10 any Director for the time being absent from the United
Kingdom.

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

89.  The quorum necessary for the transaction of the business of the Directors shall
be two or such larger number as the Directors may from time to time determine. A
meeting of the Directors at which a quorum is present shall be competent to exercise all

L] [

powers and discretions for the time being exercisable by the Directors.

90. A Director who is in any way, whether directly or indirectly, interested in a
contract or a proposed contract with the Company shall declare the nature of his interest
in accordance with the provisions of the Statutes.

91, A Director who is unable to attend any meeting of the Directors (and has not
appointed an uliernate Director) may authorise any other Director to vote for him at
that meeting, and in that event the Director so authorised shall have a vote for each
Director by whom he is 5o authorised in addition to his own vote. Any such authority
must be effected by written notice, letter, telegram, caliegram, radiograia, telex message
or other form of visible communication from the Director and must be produced at the
meeting at which the same is to be used and be left with the Secratary for filing.

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

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

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

(i)  The giving of any security or indemnity to a third party in respect of a deb:
or obligation of the Company or any of its subsidiaries for which he
himself has assumed responsibility in whole or in part under a guarantee
or indemnity or by the giving of security.

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

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

(v)  Any proposal concerning the adoption, modification or operation of a
superannuation fund or retirement benefits scheme under which he may
benefit and which has been approved by or is subject to and conditional
upon approval by the Board of Intand Revenue for taxation purposes or
of sny Employees' Share Scheme.

(C) Where proposals are under consideration concerning the appointment
(including fixing or varying the terms of appointment) of two or more Directors 10 offices
or employments with the Company or any company in which the Company is interested,
such proposals may be divided and considered in relation to each Director separately and
'n such case each of the Directors concerned (if not debarred from voting under the
proviso to paragraph (B)(iv) of this Article) shall be entitled to vote (and be counted in
the quorum) in respect of each resolution except that concerning his own appointment.

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

E)  The Company may by Ordinary Resolution suspend or relax the provisions
of this Article to any extent or ratify any transaction not duly authorised by reason of a
contravention of this Article.

93. The continuing Directors may act notwithstanding any vacaricies, but if and so0
long as the number of Directors is reduced below the minimum number fixed by or in
accordance with these articles the continuing Directors or Director may act for the
purpase of summoning General Meetings of the Company, but not for any other purpose.
If there be no Directors or Director able or willing to act, then any two members may
summon a General Meeting for the purpose of appointing Directors,

94. If no Chairman or Deputy Chairman shall have been appointed, or if at any
meeting neither be present within five minutes after the tme appointed for holding the
same, the Directors present may choose one of their number 10 be Chairman of the
meeting

95, A Resolution in writing signed by all the Directors for the time being in the
United Kingdom shall be as effective as 2 Resolution passed at a meeting of the
Directors duly convened and held, and may consist of several documents in the like form,
each signed by one or more of the Directors.

96. The Directors may delegate any of their powers to commiltees consisting of such
member or members of their body as they think fit. Any committes so formed shall in
the exercise of the powers so delegated conform to any regulations that may be in;posed
by the Directors. Any such regulations may provide for or authorise the co-option to the
committee of persons other than Directors and for such co-opted members to have
voting rights as members of the committee but so that (i) the number of co-opted
members shall not exceed onc-half of the total number of members of the committee
and (ii) no resolution of the committee shall be effective unless at least one-half of the
members of the committee present at the meeting are Directors.

97.  'The meetings and proceedings of any such committee consisting of two or more
members shall be governed by the provisions of these articles regulating the meetings
and proceedings of the Directors, so far as the same are applicable and are not
superseded by any regulations made by the Direciors under the last preceding Article.

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

to be a Director or member of the committee and had been entitled to vote,
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BORROWING POWERS

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

GENERAL POWERS OF DIRECTORS

100. The business of the Company shall be managed by the Directors, who may
exercise all such powers of the Company as are not by the Statutes or by these articles
required to be exercised by the Company in General Meeting, subject nevertheless to any
regulations of these articies, to the provisions of the Statutes and to such regulations,
being not inconsistent with the aforesaid regulations or provisions, as may be prescribed
by Special Resolution of the Company, but no regulation so made by the Company shall
invalidate any prior act of the Directors which would have been valid if such regulation
had not been made, The gencral powers given by thit Article shall not be limited or
restricted by any special authority or power given 1o the Directors by any other Article.

101. ‘The Directors may from time to time establish any Local Boards or Agencies for
managing any of the affairs of the Company, cither in the United Kingdom or elsewhere,
and may appoint any persons to be members of such Local Boards, or any Managers or
Agents, and may fix their remuneration, and may delegate to any Local Board, Manager
or Agent any of the powers, authorities and discretions vested in the Directors, with
power to sub-delegate, and may suthorise the membets of nny Local Boards, or any of
thern, to fill any vacancies thereln, and to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such terms and subject to such conditions
as the Directors may think fit, and the Directors may remove any person so appoinied.
and may annul or vary any such delegation, but no person dealing in good faith and
without notice of any such annulment or variation shall be affected thereby.

102. The Directors may from time to time appoint any person to an office or
employment having a designation or title including the word "Director” or attach o any
existing office or cmployment with the Company such designation or title. The inclusion
of the word "Director” in the designation ot title of any office or employment with the
Company (other than the office of managing, joint managing, deputy or assistant
managing Director) shall not imply that the holder thereof is a Director of the Company,
nor shall the holder be empowered in any respect to act as a Director of the Company

or be deemed to be a Director for any cther purposes of these articles.
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103. The Directors may from time to time by power of attorney under the Seal appoint
any company, firm or person or any fluctuating body of persons, whether nominated
directly or indirectly by the Directors, to be the Attorney or Attorneys of the Company
for such purposes and with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Directors under these articles) and for such period and
subject 10 such conditions as they may think fit, and any such power of attorney may
contain such provisions for the protection and convenience of persons dealing with any
such Attorney as the Directors may think fit, and may also authorise any such Attorney
to sub-delegate all or any of the powers, authorities and discretions vested in him.

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

105. To the extent authorised by but subject to the provisions of the Statutes the
Company may cause 10 be kept in any territory a branch register or registers of members
resident in such territory. The Directors may (subject to the provisions of the Statutes)
make and vary such regulations as they may think {it respecting the keeping of any such
register.

106. All cheques, promissory notes, drafts, bills of exchange, and other negotiable or
wransferable instruments, and all receipts for maneys paid to the Company, shall be
signed, drawn, accepted, endorsed, or otherwise executed, as the case may be, in such
manner as the Directors shall from time to time by Resolution determine.

SECRETARY

107. The Secretary shall be appointed by the Directors for such term, at such
remuneration and upon such conditions as they may think fit, and any Secretary so
appointed may be removed by them, but without prejudice to uny claim he may have
for damages for breach of any contract of service between him and the Company. 1f
thought fit two or more persons may be appointed as Joint Secretaries, The Directors
may also subject to the provisions of the Statutes appoint from time to time on such
terms as they may think fit one or more Assistant Sccretaries,

THE SEAL

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

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

DIVIDENDS

110, The Company may by Ordinary Resolution declare dividends but no such dividend
shall be payable except out of the profits of the Company available for distribution under
the provisions of the Statutes, or in excess of the amount recomrended by the Directors,

111, Unless and to the extent that the rights actached to any shares or the terms of
issue thereof otherwise provide, all dividends shall (as regards any shares not fully paid
throughout the period in respect of which the dividend is paid) be apportioned and paid
pro rata according to the amounts paid on the shares during any portion or portions of
the period in respect of which the dividend is paid. For the purposes of this Article no
amount paid on a share in advance of calls shall be treated as paid on the share.

112, Ifand so far a5 in the opinion of the Directors the profits of the Company justify
such payments, the Directors may pay the fixed dividends on any class of shares carrying
a fixed dividend expressed to be payable on fxed dates on the balf-yearly or other dates
prescribed for the payment thereof and may also from time to time declare and pay
interim dividends on shares of any class of such amounts and on such dates and in
respect of such periode as they think fiL

113.  Subject 1o the provisions of the Statutes, where any asset, business ot proparty is
bought by the Company as from a past date the profits and losses thereof as from such
date may at the discretion of the Directors in whole or in part be carried to revenue
account and treated for all purposes as profits or losses of the Compuny, Subject as
aforesaid, if any shares or sccurities are purchased cum dividend or interest, such
dividend or interest may at the discretion of the Directors be treated as revenue, and it
shall not be obligatory to capitalise the same or any part thereof,

114, No dividend or other moneys payable on or in respeet of a share <hall b or
interast as against the Company.
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115. The Directors may retain any dividend or other moneys payable on or in respect
of a share on which the Company has a lien, and may apply the same in or towards
satisfaction of the debts, liabilities or engagements in respect of which the lien exists.

116. The Directors may retain the dividends payable upon shares in respect of which
any person is under the provisions as to the transmission of shares hereinbefore
contained entitied to become a member, or which any person is under those provisions
entitled to transfer, until such person shall become a member in respect of such shares
or shall transfer the same,.

117. The payment by the Directors of any unclaimed dividend or other moneys payable
on or in respect of & share into a scparate account shall not constitute the Company a
trustee in respect thereof. Any dividend declared after the date of the adoption of these
articles and unclaimed after & period of twelve years from the date of declaration of such
dividend shall be forfeited and shall revert to the Company.

{18. The Company may upon the recommendation of the Directors by Ordinary
Resolution direct nayment of & dividend in whole or in part by the distribution of specific
assets and in particular of paid-up shares or debentures of any other compuny or n any
one ot more of such ways, ‘The Directors shall give effect to such Resolution, and where
any difficulty arises in regard 10 such distributlon, the Directors may settle the same as
they think expedicnt and in particular may issue fractional certificates and {ix the value
for distribution of such specific assets or any part thereof and may determine that cash
payment shall be made to any members upon the footing of the value so fixed in order
to adjust the rights of all parties and may vest any such specific assets in trustees as may
scem expedient to the Directors,

119. Any dividend or other maneys payable in cash on or in respect of a share may be
paid by cheque or warrant sent through the post ta the registered address of the member
or person entitled thereto, or, if two o more persons are registered as joint holders of
the share or are entltled thereto in consequence of the dsath or bankruptey of the
holder, to any one of such persons or to such person and such address as such person or
persons may by writing direct, Every such choque or warrat shall be made payuvle 10
the order of the person to wham it is sent or to such person as the holder or joint
holders or person or persons entitled to the share in consequence of the death or
bankruptcy of the holder may direct and payment of the cheque or warrant by the banker
upon whom it is deawn shall be a good discharge to the Company. Every such cheque
or warrant shall be sent at the risk of the person entitled to the money represented

thereby.

120.  If two or more persons are registered as joint hetders of any share, or are entitled
jointly to a share fn consequence of the denth or bankruptey of the holder, any one of
them may give effectual receipts for any dividend or other moneys payable or property
distributable on or in respect of the share,

121. Any resolution declaring a dividend on shares of any class, whether a resolution
of the Company in General Meeting or a resolution of the Directors, may spacify that
such dividend shall be payable to the persons registered as the holders of such shares at



~27 -

the close of business on a particular date, notwithstanding that it may be a date prior to
that on which the resolution is passed, and in such event such dividend shall be payable
to them in accordance with their respective holdings so registered, but without prejudice
to the rights inter se in respect of such dividend of transferrers and transferees of any
such shares. The provisions of this Article shall mutatis mutandis apply to capitalisations
to be effected in pursuance of Article 124.

RESERVES

122. The Directors may from time to time set aside out of profits of the Company and
carry to reserve such sums as they think proper which, at the discretion of the Directors,
shall be applicable for any purpose 10 which the profits of the Company may properly
be applied and pending such application may either be employed in the business of the
Company or be invested. The Directors may divide the reserve into such special funds
as they think fit and may consolidate into one fund any special funds or any parts of any
special funds into which the reserve may have been divided. The Directors may also
without placing the same to reserve carry forward any profits. In carrying sums to
reserve and in applying the same the Directors shall comply with the provisions of the
Statutes.

CAPITALISATION OF PROFITS AND RESERVES

123. The Directors may capitalise any sum standing to the credit of any of the
Company's reserve sccounts (including Share Promium Account and Capital Redemption
Rescrve or other undistributed reserve) or any sum standing to the credit of profit and
loss account (whather or not any such sum is availabls for distribution under the
provisions of the Statutes) by appropriating such sum to the holders of Ordinary Shares
in the proportions in which such sum would have been divisible amongst them bad the
same been a distribution of profits by way of dividend on the Ordinary Shares and
applying such sum on their behalf in paying up in full unissued Ordinary Shares (or, with
the approval of an Ordinary Resolution of the Company and subject to any special rights
previously conferred on any shares or class of shares for the time being issued, unissued
shares of any other class not being redeemable shares) for allotment and districution
credited as fully paid up to and amongst them in the proportion aforesaid, The
Directors may do all acts and things considered necessary or cxpedient to give effect 10
any such capitalisation, with full pawer to the Directors to make such provisions as they
think fit for the case of shares becoming distributable in fracticns (including provisions
whereby the benefit of fractional entitlements accrue to the Company rather than to the
members concerned). The Directors may authorise any petson to enter on behalf of all
the members interested into an agreement with the Company providing for any such
capitalisation and matters incidental thereto and any agreement made under such
anthority shall be effective and binding to all concerned,
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MINUTES AND BOOKS

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

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

ACCOUNTS

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

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

128. A copy of every Balance Sheet and Profit and Loss Account which is to be laid
hefore a General Meeting of the Company (including every docurnent required by law
to be annexed thercto) together with a copy of every report of the Auditors relating
thereto and of the Directors' report shall not less than twenty-one days before the date
of the meeting be sent to every member of, and every holder of debentures of, the
Company and to every other person who {s entitled to receive notices from the Company
under the provisions of the Statutes or of these articles provided that this Article shall
not require a copy of these documents lo be sent 1o any person of whose address the
Company is not aware of to more than one of joint holders, but any member to whom
a copy of these docutnents has not been sent shall be entitled to receive a copy free of
charge oun application at the Office.

AUDITORS
129. Subject to the provisions of the Statutes, all acts done by any person acting as an
Auditor shall, as regards all persons dealing in good faith with the Company, be valid,
notwithstanding that there was some defect in his appointment or that he was at the time

of his appointment not qualified for appointment or subscquently became disqualified.

130. The Auditor shall be entitled to attend any General Meeting and to receive all
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notices of and other communications relating to any General Meeting which any member
is entitled to receive, and to be heard at any General Meeting on any part of the
business of the meeting which concerns him as Auditor.

NOTICES

131.  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 letter addressed to such
member at his registered address, oz (if he has no registered address within the United
Kingdom) to the address, if any, within the United Kingdom supplied by him to the
Company as his address for the service of notices. Wherz a notice or other document
is served by post, service shall be deemed to be effectis + at the expiration of twenty-four
hours {or where second-class mail is employed, fortv-eight hours) after the time when the
cover containing the same is posted and in proving such service it shall be sufficient to

prove that such cover was properly addressed, stamped and posted.

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

133, A person entitled to a share in consequence of the death or bankruptcy or
liquidation of a member upon supplying to the Company such evidence as the Directors
may reasonably require to show his title to the share, and upon supplying also an address
within the United Kingdom for the service of notices, shall be entitled to have served
upon him at such address any notice or document to which the member but for his death
or bankruptcy or liquidation would be entitled, and such service shall for all purposes be
desmed 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. Save as
aforesaid any notice or document delivered ur sent by post to or lelt at the registered
address of any member in pursuance of these articles shall, notwithstanding that such
member be then dead or bankrupt or in liquidation, and whether of not the Company
have notice of his death or bankruptey or in liquidation be decmed to have duly served
in respect of any share registered in the name of such member a8 sole ot joint holder.

134, A member who (having no registered nddress within the United Kingdom) has not
supplicd to the Company an address within the United Kingdom for the service of
notices shall not be entitled to receive notices from the Company.

WINDING UP

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

INDEMNITY

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

PRIVATE COMPANY

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

(A) The right to transier shares in the Company shall be rastricted in the
manner provided by these articles,

(8)  No invitation shall be made to the public to subseriba {or any shares or
debentures of the Company.



