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THE COMPANIES ACTS 1985 TO 1989

PRTVATE COMPANY LIMITED BY SHARES % 77
gzl

AKTICLES OF ASSQCIATION 4'/ %/O 6

OF

RCRMAN SHITH (CONGLETON) LIMITED

(New Articles of Association adopted by Written
Resolution passed on the 27th day of July 2006)

PRELIMINARY
in tlege presents, if not inconsistent with the subject or context:

.- . (7} "the Ast" mrans the Companies Act, 1985 includiag any statutory
modification or re-enactment thereof for the time being in force.

{b) "the Buarld” means the Board of Directors of the Company.

(=) "dividend” includes a bonus.

(d} “month" means calendar month.

(e) “Yootice" means a communication, by whatever means transmitted, the
contents of which are in lasting visual verbal form when it reaches
{or is deemed to reach} the recipient; provided that notices of
mectings of the Board need not be in such form.

{(f} “tne Office" means the registered office of the Company.

{(g) "paid up" means paid up or cred.led as paid up.

{h) 'Lhese presents” means these Articles of Association as originally
.. framed or as from time to time altercd by special resolution.

{i} "the Seal” means the Common Seal :t *he Company.

(i} "the Sccretary" inc 3 & tempur iy or assistant Secretary and any
person appointed by ¢ Board to rerform any of ‘the duties of the
Seecretary of the Company.

(k) "the United Xingdom" means Greyr Britain and Northern lreland
exeluding the isle of Man and th: hannel Islands.




{1 "Year" means a year frem the 15t Jaruary to the 31st December
inclugive.

(m) Words importing the singular number only shall include the plural
number and vice versa.

{n} Words impnriing the masculine gender shall include the feminine
epder.

{©} Words importing persons shail include cerporations.

Save as aforesaid, words or expressions contained in these presents
shiall, 1f not ipconsistent Jith the subject or context, bear the same
meaninags as in the het,

The requliations contained in Table A in The Coempanies {(Tables A %o F)
Regulations 1984 shall not apply to the Company.

SHARES

Subjent to the provisions of the Act ard withoat prejudace Ly any
rights artached L0 any existing spares or class of shares, zny share in
the Company may be issued with such preferred, deferred cr other
aspecial rights or subject to such restrictions, whether in regard to
dividend, voting, return of capital or otherwise, as the Tcmpany may
from time to time by ordinary resolution determine. 3ub-seci.un {1) of
gection 83 and sub-sections {1) to (6) inclusive of Section 90 of the
Act are hereby excluded from applying te any such allotment.

Subject te the provisions of the Act the Company may issue shares which
are tp be redeemed, or at the option of the Company are liable to be
redeeomnd, on such terms and in such wmanner as the Company before the
iacue uf the shares way LY sprcial rvesulution devermine.

The Rsard 15 generally and unconditionally authorised for the purn oo
of Cvillon 80 of the Act, to exercise any power of the Cempany - .
alle*r, grant options over or otherwise dispose of .al}) the unissued
sharss ip the authorised share cap:ital of the Company at the Jace 5f
the adoption of these Articles to such persons at such times and
generally on such terms and conditions as it thinks proper during %“he
pericd of five years from such date; and the Poard may, after that
period, allot, grant options over or otherwise dispose of any shars
under this authority in pursuance of an offer or agreement soc &> ZSo
made by the Ccmpany in general meeting within that pericdg, The
anthority hereby given may at any time (subject to the said section 80)
be ronewed, reveked or varied by ordinary resolution of the Zcmpany in
gereral meeting.

If at any time the share capital is divided into different classes ol
shares, the rights attached to any class {unless otherwise provided by
the terms of issue of the shares of that class) mry, whether ar not the
Cempany is being wound up, be varied or abrogated with the ccnsent in
writing of the holders of three-fourths of the issued shares of that
class, or with the sanction of an extraordinary resclution passed at a
separate general meeting of the holders of the shares of the class. To
every such separate gencral meeting the provisions of these presents
relating to general mcotings shall apply, but so that the necessary
guorum shall be two persons at least holding, or representing by proxy,
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saued charec of <h at ciass and that apy holder of a
present an persen or by prexy may demancé a poll,

une~third of the
share of the class

The preferred or other rights attached to shares of any cliass snall
nat, uanlecs o*be:wzse express Y p cvided Ly the terams of the righ%us
attached to these schares be deemed Lo be varied by the creation vz
sae of further shares ranking pari passu therewith.

The Company may 2xercice the povers of paying commissicns conferred by

the Act.  Subject to h provisions of the Act the commission way be

saticfied by th. payrent of cash or the aliotment of fully or partly
paid shareg ovr partly 1n one way and partly in the cther.

Zxcept as required by law, no persern shall be recognised by the Zompany
a5 holding any chare upon any trust, and the Company shall not be houud
by or be ccmpellied in any way 50 reccgnise (even when having aetic
wiherenty any equitable, contingent, future or partial interest in any
share or any interest in any fractional part of a share or {exces: only
as by Yhese pregents or hy law othewise provided) any other rights in
rospect of 2ny share ex cept an absolute right %o the entirewy trereof
i ke ragistersé holler.

Lvery member Sha_l pe entitled, withont payment, w0 recerve Witnin %We
nonths after aliotment or lodgment of transfer (or within sveh cther
pericd as the conditions of issue shall provide) cne certaficate for
ail the shares of each class ellotted or transferred to haim or several
cartificates eack for one or more of such shares, upun peyment for
avery cestificate after the first of such fee (if any)} as the Board may
determine. Every certificate shall be under the Seal and shall specify
the shares to which it relates and the amount paid up thercon. The
Company shall not be bound te issue more than one certificake for
sharec held jointly by several persons, and deiivery of a certiflicate
ta one of gseveral 3j0int holders gshall be gufficient delivery ne ail
such holders. :

if a share certyf.zate he defaced, lost Ir destocyed, i may se renewed
on payment of cusn fee (if any) and on such terms (2£ any) as %o
evidenss and indemnity ind the payment of vLhe expenses incurred oy th
Cumpany 10 Anvestigaii™y evidence as the Beard thinks £:if.

PEHASE OF OwWwN SHARES

Suly:eck to the pravisii-s of the Act, the Company may purchase iis awn
shares {including any -ocdeemable shares) and, if it is a grivate
Sampany, maxe a paymer' .n respect of the redemption or purzTase ar %
2wn harea other#ise ' -an out of distributable profits of r:e Corpany
or Lhe proeceeds of a fvesh assue of shares.

5

TRANSFER OF SHARES

Subject to such »f the restrictions of bthese presents as may ce
appliszable, a member may transfer all or any of his shares in mauner
autlorised by or pursuant to the stock Transfer Act, 1963 or by merns
of any sother instrument in such form and executed in such manner as the
Board may from time to time approve. The transferor of the share shail
ba deemed to remain the holder thereof until the name of the transferee
is entered in the Register of Members in respaect thereof.




The Board may, in its absolute discretion and without assigning any reason therefor,
decline to register any transfer of any share, whether or mot it is a fully paid share
unless the instrument of transfer relates to only shares of one class and is acconpanied
by the certificate of the shares to which it relates and by such other evidence as the
Board may reasonably require to show the right of the transferor to make the transfer.

Tié Bcacd may 2ic0 decline Lo recognise any instrument of transfer
unless the instrument of transfer relates only to shares of one class
and i accompansed by the certificate of the shares to which it relates
and by ouch other evidence as the Bocard may reascnably requz*e to show
the rignt of the transferor to make tne transfer.

If the Beard refear -0 register a transfer it shall, within two months
after the date on wuach the transfer wayr lodged with the Company, send
) the trancferee notice of the refusal.

The registration of transfers may be suspended at such times and for
such periods {nok exceeding a total of thirty days in any year) as the
Board may from t:me to time determine.

TRANSMISSTON OF SHARES

ta)  In 2ace nf the death of a member the survivor or survaivors where
*ho deceased was @ joint holder, and the legal personal
representatives of the deceased where he was a sole hclder, shall
be the only persons recognised by the Company as having any title
o his interest in the shares; Dbut nothing herein contained shall
release the estate of & deceased joint holder from any liability
1n respect of any share which had been Jjointly held by him with
other persons.

¢{b) Any person becoming entitled to & share in consequence of the
death or bankruptcy of a member may, upon such evidence being
produced as may from time to time properly be required by the
Board and subject as hereinafter provided, elect either to be
registoered himself as holder of the share or te have scme person
nominates by him reg:stered as the transieree theree., but the
Board shall, in either case, have the same right to declitie or
sucpend registration as it woculd have had in the case of a
trancfer of the share by that member before has denth or
bankrupicy, as the case may be.

If tne person so becocming entitled shall elect to be reqxstered
himself, he shall deliver or send to the Company a notice in
writing signed by him stating that he so elects. If he shall
elect to have another person registered he shall testify his
election by executang to that persen a transfer of the share. All
the limitatzaong, restrictions and provisions of these presents
relating to the right to transfer and registration of transfers
of shares snall be applicable o any such notice or transfer as
aforesaird as if the death or bankruptcy of tho member had not
occurred and the not.:e or transfer were a transfer signed by that
memnber.

o
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{d) A person becoming entitled to a share by reason of the death or
bankruptcy of the holder shall be entitled to the same dividends
and otner advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before
being registered as a member in respect of the share, be entitled
in respect of it to exercise any right conferred by membership in
relation to meetl;gs of the Company:
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Frovided alweys that the Board may at any <ime give notice
requiring ary such person to elect either to be registersd himself
or to transfer the share, and if the notice is not complied with
within ninety days the Bo.~d may thereafter withhold pavment of
all dividends, bonuses or her moneys payable in respect of the
share until the requiremer ; of the notice have been complied
with.

ALTERATION OF CAPITAL

The Company may from time to time by ordinary resolution

{3} increase its share capital by such sum, to be divided into shares
of such amount, as the resoclution shall prescribe;

(b} consolidate and divide all or any of its share capital inte shares
of larger amount than its existing shares;

{¢) subject to the provisiens of the Act sub-divide its existing
shares, or any of them, into shares of smaller amount than is
fixnd by the Memorandum of Association or otherwise ard the
resolution may determina that, as between the shares resul=ing
from the sub-division of any one share, any of them may have any
preference or advantage as compared with the other or others of
them;
and

{d) cancel anv shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person, and diminish the amount of its share capital by the amount
of the shares so cancelled.

Suﬁject to the provisions of the Act, the Company may by spec:zal
resolution reduce its share capital, any capital redemption reserve cor
any chare premium account in any way.

GENERAL MEETINGS

The Company shall in eath year hold a general meeting as ity wual
general meetin; in addition to any other meetings in that year, and
shall spe¢ify *he meeting as such in the notices calling it; ard not
more than fif-cen months shall elapse between the date of one annunal
general meet:y of the Company and that of the next: Provided that, so
long as “he T.mpany holds its first annual general meeting within
aighteen montis of its incorperation, it need not hold it ia the year
of its :ncorporatica or in the following yesr., The annual general
meeting shall be held at such time anu place as the Board shall

appoint.

ali general meetings other than annual general meeting shall be zalled
axtracrdinary general meetings.

The Board may, whenever it thinks fit, convene an extraordinary general
meating, and extraordirary general meetings shall also be convened on
such requisition, ov, in default, may be convened by such
requisitionists, as provided by section 368 of the Act. If at any time
there are not within the United Kingdom sufficient Directors capable of
acting to form a quorum, any Direstor or any two members of the Company
Tay convena an extraordinary general mceting in the same manner as




28.

nearly as possible as that in which meetings may be convened by the
Board. '

NOTICE OF GENERAL MEETINGS

An annual qeneral meeting and an extraordinary general meeting called
for the passing of a special resolution shall be called by at least
twenty-one days' notice given to all members entitled to attend and
ynte at such meeting and a meetiag of the Company other than an annual
general weetling or a meeting for the passing of a special resolution
cshall be called by at least fourteen days' notice in writing to all
menpers entitled thersto. The notice shall be exclusive of the day on
which it is served or deemed %o be served and of the day for which it
is given, and shall specify the place, the day and the hour of meeting
and, in case of special business, the general nature of that business,
and shall ke given in the manner provided by these presents or in such
other manner (if any) as may be prescribed by the Company in general
meeting. Every Director and the Auditors of the Company shall be
entitled £o receive a copy of such notica.

A neneral meeting of rYe Company shall, notwithstanding that 1%t is
ralied by sherter notice than thar specified in these presents, be
desred fo have been duly called if 1t is so agreed:-

{4} 1n thao case of the annual general meeting, by all the members
entitled to attend and vote thereat; and

{b) in the case of an extracrdinary general meeting by a majority in
number of the members having a right to attend and vote at the
meeting, being a majority together hulding not less than ¢5 per
cent in nominal value of the shares giving that right.

The accadentel omission to give notice of 4 meeting teo, or the
non-recelpt of nctice of a meeting by, any s rson entitlied -2 receive
natice shall not invalidate the proceeding: - that meeting,

PROCCEEDINGS AT GENERAL MEETIN'3

ALL business shall be deemed cspecial that 13 transacir» . gt ar
extraordinary general meeting, and also all business tha* . transacted
at an annudl general meeting with the exception of de.iaring a
divadend, the consideration of the accounts and balance sheets and the
reports of the Board and of the Auditors and the appointment of, and
the fixing of the remuneration of, the Auditors.

Ho business shali be transacted at any general meeting uniess a querum
15 then present. Subject to the provisions of the Act arnd save as
herein otherwise provided, two members present in person or by proxy,
and entitled to vote upon the business being transacted, shall be a
quorum.

1f within fifteen minutes from the time appointed for the meeting a
quorum is not present, or if during a meeting a quorum ceases to be
present, the meeting, if zonvened pursuant Lo section 368 of the Act,
shall be dissolved; in any other case it shall stand adjcurned to the
same day 1p the next week at the same time and place or to such other
day and at such other time and place as the Chairman of the Meeting or
the Board may cetermine. If at such adjourned .eeting a quorum as
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anwe defined 1o not present within fifteen minutes from the time
appointed for the meeting, the member(s) present shall be a quorum.

The CThairman (1f any) of the Board shall preside as Chairman at every
general meeting of the Company or, if there is no such Chairman, =r if
he shall not be present within five minutes after the time appointed
for the holding of the meeting or is unwilling to act, the Directors
prasent shall choose one of their number to be Chairman of the meeting..

1f at any meecting no Director is willing to act as Chairman or :f no
Director 1s present within five minutes after the time appolinted for
holding the meeting, the members present and entitled to vote shall
choogse cne of their number to be Chairman of the meeting.

The Chairman may, with the consent of a meeting at which a quorum is
present {(and shali if so directed by the meening)}, adjourn the meeting
frem time te time and from place to place, but no business shail be
transacted at any adjourned meeting other than the business left
anfinished at the meeting from which the adjournment took place. When
a mest.ing 15 adjcurned for thirty days or more, notice of the adsourned
menting shall be yrven as in the case of an 9rigipnal meeting. Save as
aferecsaid, 2% shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned
meeting.

Subject to the provisions of the Act at any general meeting a
resolution put te the vote of the meeting shall be decided on a show of
hands uniess a poll is (before, or on the declaration of the result of,
the show of hands) demanded by the Chairman ¢r by any member present in
percon or by proxy and entitled to wvote upon the business being
transacted. Unlecz a poll Is duly demanded, a declaration by the
Thairman that a resolution has on a show of hands been carried, or
carried unanimously or earried or not carried by a particular majority,
Hr lost, and an entry r» trhat effect in the minutes of the meeting
ahall be conclusive evidence of the fact without proof of the numper or
proporvion of Lthe votes recorded in favour of or against suen
rosowution.

lxcepn as pravided in Article %, if a poll 1s dulvy demanded it shall
e taken at such time and in sSuch manner as the Chairman directs, and
the result of the poll shall be deemed to be the resolution of the

meeting at which the poll was demanded. ' '

tn the case of an equality of votes whether on a snow of hands or en a
poll the Chairman of the meeting at which the show of hands takes
place, or at which the poll is demanded, shall not have a second or
casting vote and the resolution shall be declared to have been leost.

A poll demandnd on the election of a Chairman »r on a guestion of
adjournment shall be taken forthwith. A poll cdemanded on any cother
gquestion shall be taken at such time as the Chairman of the meeting
directs, and any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of a poll. The
demand for a poll may be withdrawn at any time and a demand so
withdrawn shall not be taken to have invalidated the result of a show
of hands declared before the demand was made,

Subject to the provisions of the Act a resolution in writing circulated
by the 8card and signed by all the members for the time being entitled




37.

di.

42,

43.

o recewve notice of and to attend and vote at gereral meetings (or
bEoing corporaticns by their duly auvthorised representatives) shall be
as wvalid and effective as if the same had been passed at 2 general
meeting of the Ccmpany duly convened and held. Such resolution may be
contained in one document or in several dcocuments in like form each
siened by one or zore of t!  members or duly authorised representatives
soncerired. :

~,*° OF MEMBERS

Subject to any rights or x strictions for the time being attacrted %o
any class or classes of shares, every member present in person or by
proxy shall on a show of hands have one vote and on a poll have one
viote for each ghare of which he is the holder.

In the case of joint holders the vote of tha senicr who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of
the voles of rhe ¢ther joint holders; anrd for this purpose seniority
shall be determined by the order in which %the names stand in :the
Register of Members,

A member in respect of whom an order has been nmade by any seompetent
cours by reason of mental disorder, mavy vote, whether on a show of
hands or on a poll, by his recelver or other person autherised in that
behalf by that court, who may, on a poll, vote by proxy. Evidence to
the satisfaction of the Board of the autherity of the person claiming
to exercise the right to vete shall be deposited al Lhe Office or at
such other place as is specified in accordance with these presents for
the deposit of instruments of proxy, not less than 48 hcurs before the
time appointed for holding the meeting or adijocurned meelling at which
their right to vote is to be exercised and in default the right to vote
shall not be exercisable,

Unless the Board orherwise determines no member shall be entitled to
veste at any general meeting in respect of any share held by him anless
ali calls or other sums presently payable by him in respech of that

share have been paid.

e objection shall be raised to the qualifjcat.on o2f any voter exsept
a%. the meeting or adjourned meeting at which the vote objected to 2as
javen or tendered, and every vote not disallowed at such meeting shall
ve valid for all purposes. Any such objectior made in due tame shall
se referred to the Chairman of the meeting, whose decision shall be
final and conclusive. '

PROXYES

The instrument appointing a proxy shall be in writing in any nusual form
or :n any other form which the Beard may approve under the hand of the
appointor or of his attorney duly authorised in writing or, 1f the
appointor 1s a corporatien, either under seal or under the hand of an
offices. or attorney duly asuthorised. A proxy need not be a member of
the Company.

The instrument appointing a proxy and the power of attorney or other
authority {if any) under which it is signed or a copy of that power or
authority certified notarially or in some other way approved by the
Board shall be deposited at the Office f{or at such other place as is
specafied for that purpose in the notice convening the reeting) before
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the twme for holding the meeting or adiourned meeting at which the
person named in the instrument proposes Lo vote, or, in the case of a
Foll taken Subsequentiy to the date of a wmeeting or adjourned meeting,
pefore the time oppointed for the taking of the poll, and in default
the ingtrument of prexzy shall not be treated as valid.

A vote given in uccordance with the terms of an instrument of proxy
shall be wvalid notwithstandirg the previous death or insanity of the
principal, or revocation of the instrument of proxy or of the authority
under which i¢ was executed, or the transfer of the share in respect of
whick the instrument of proxy is given, provided that no intimatien in
writing of such death, insanity, cr revocetion as aforesaid shall have
been racejved by Lhe Company at the Office or such transfer shall not
have been roegistered before the commencement of the meeting or
adiourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any oorporatlon (whether a company within the meaning of the Act or
not}) which 28 a member of the Company may, by resclintion of its board
of directors or other governing body, authorigse such person as it
thinks Fit bo acl ac its representative at any meering of the Company
or of any class of members of the Company, and the person so authorised
shail be entitled to exercise the same powers on hehalf of the
corporation which he represents as that corporation could exercise uf
it were an individual member of the Company. A curporaticn which is a
nenber of the Company will be deemed to be present in person by :its
representative duly authorised under this Article and all references in
these presents to a member or members present in person shall be
construed accordingly.

DIRECTORS

{1) Unless and until cotherwise determined by the Company in general
woeting the Directsrs shall not be less than %“wo and not more than
tRirkty in number,

(2) The Company in general meeting may appolh- any person te be a
Director either to £ill a casual vacancy or as an addation to the
existing Directors. Without prejudice to the power of the Company
in gencral meeting (but subject to any limitation for the time
being on the total number of Ditectors) a person may also be
appcinted to ke a Dlrector (either teo Fill a casual vacancy or as
an addition to the eXisting Directors) either by resolution of the
Board or by instrument ir writing executed by or on behalf of
members of the Company helding a maiority of the shares of the
smpany for the time being carrying the right of veting at general
mestings.

The remuneration of the Directors shall from time to time be determined
bv the Company in general meetang. Such remuneration shail be deemed
to accrue from day to day. The Directors may also be paxd al.
travelling, hotel and other expenses preoperly incurrad by them in
attending and returning from meetangs of the Board or of any committee
of the Board or general meetings of the Jompany, or in connectaon with
this business of the Company.
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M Directox chail, notwithstanding that he is not a member, be entitled
to atvend and speak at any general meeting and at any separate meeting
of the holders of any class of shares in the Company.

Subject to the provisions of the Act a Director of the Company may e
or become a director or other officar of, or otherwise interestesd in,
any compzny promoted by the Company or in which the Company may be
interested as shareholder or otherwise, and no such Director shall be
accountable to the Company for any remuneriiion or other benefits
received by him a2s a director o« officer of, or from his interest in,
such other company unliess the Cowpany otherwise dirnrcts.

Subject Lo any specizl provisions of his sppeinunent limiting the term
of his tenure of office, every director for the time being of the
Company howsoever appointed, shall remain a Director until he vacates
office pursuant Lo the provisions of these presents,

BORROWING POWERS

The Board may Irom time to time at its discretion exenvcise all the
powers of the Company to borrow or ralse or secure the payment of any
sum or sums of méney for the purposes of the Ccmpany.

The Board may raise, or secure the paywont or repayment of, such sum or
gume in such manner and upon such terms and conditions in all respecky
as it thinks [it and, in particular, by the issue of Jdebentures of the
company charged upon the undertaking and all or any of the property
{both preseni and future) and the uncalled capital of the Cempany for
the time being,.

The Board shall cause a proper register of charges to be kept in
accordance with the Act and shall duly comply with the requirements of
the Act in veqgard to the registration of charges therein spec:fizd and
otherw.se. .

SCWERS AND DUTYES OF THE BOARD

The management of the business of the Tompany shall be vested in the
Board whlch, in addition to the powers and authorities by these
presents or otherwise expressly conferred upon 1t, may excrcise all
such powers and do all such acts and things as may be exercised cor éone
by the Company and are not hereby or by statute expressly directed or
required to be exercised o, done by the (ompany in jeneral meeting, but
subject nevertheless to the provisions of the Act and of these presentg
and to any regulations, being not inconsistent with the aforesaid
provisions, from time to time made by the Company in general meeting:

Provided that ne regulations so made shall invalidate any prior ast of
the Board which would have been valid if svuch requlation had not been
made.

The 3oard may from time to time and at any time by pow~r of attorney
appoint any corporation, firm or person or body of pecssons, whether
nominated directly or indirectly by the Board, to be the attorney or
attorneys of the Company for such purposes and with such powers,
antherities and discretions (not exceeding those vested in or
exercisable by the Board under hthese presents) and for such pericd and
subiect to such conditzons as it may think fit, and any such powezs ef
attorney may centain such provisions for the protection and convenienee
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©f persons dealing with any such attorney as the Board may thinx fit
and may alse authorise any such attorney to delegete all or any 2f the
powers, authorities and discretions vested in him,

The Cowpany may exercise the powers conferced by section 39 of the Act
with regard t© having an official seal for use abroad, and such powers
shail be vested in the Board.

Tha Ccmpany may exercise the powers conferred upon the Company by
cesticn 362 of the Act with regard to the keeping cf an overseas branch
rogister, and the Board may {subject to the provisions of that section)
make and vary such regqulations as it may think fit respecting the
zepping of any such register.

¢ty A Director who is in eny way, whether directly or indirectly
snterested in a contract or proposed contract with the Corpany
shall declore the nature of his interest at a meetinq of the Bcard
in acgordance with gsection 317 of the Ac+.

f2) GSubjest to the RAct and provided disclosure has been made in
accerdance with (1) above, a Director ska.l ze at liberty ' wota
wh respect of. and may be counted in the qusrum required at any
meeting for the consideration of, any connract or proposed
contract with the Company in which he is directly or indirectly
interested, other fthan a contract of erplovment between himself
and the Company.

-~
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A Director may hold any other office or place of profit under the
Company (other than the office of auditor} ia conjuaction wath his
office of Director for such period anéd on such terms {as to
remuncration and otherwise) as the Board or a Managing Director or
the Cempany in general meeting may determine,

The Board shall cause minutes to be made in boc<s provided for ine
purposet-

i 1) of all appointpents of cfficers made by the Roard;

¢t} of the names of the Directors present at each meeting of the Bcard
and of any committee of the Board;

(e} of all resolutlons and proceedings at all meetings of the Company
and of the Board and of any such committee as aforesaid.
YAC)TY 7Y OF OFFICE
whe office of a Director shall be vacated if =he Director:-

(a) ceasez to be a Director by vinue of section 293 of the Act or
becomes prohibited by law from beang 2 Director; or

{b} becomes bankrupt or makes any arrangerent oy composition with his
creditors generally; or

{g) becomes of unsound mind; or

¢4) rtesigns his office by notice to the Cempany; or
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fa) 3 remgved from office by an instrument in wrating executed by or
on behall of members of the Company holding a majoraty of the
cshares of the Company for the time being carrying the right of
woting at general meetings.

FROCEEDINGS OF THE BOARD

Subject to the provisions of these presents the Board mev meet together
for =he despatch of business, adjourn and otherwise regulate it
moptings as it thinks fit. Questions erising at any meeting shall be
decided by a majiority of votes. In the case of an equality of votes,
the Chairman shall not have a second or casting vote. A Director may,
and the Secretary upon the request of a bDirector shall, at any time
convene a meeting of the Doard. It shall not be necessary to give

La3 A

notize of a meeting of the foard to any Dirvector who for the time being
i ¢4t of the United Kangdom.

The quorum necessary for the trancaction of the business of the Bpard
sha.l be fixed by the Board and, unless so fiwed, shall be the presence
in person of two Directors or alternate Directors appeinted under theuse
wresents, '

The sontinuipy Uirectors may act potwithstanding any vacancy in their
body, buk. 1f and so long as their number is reduced below the rumber
fixed by or pursuant to the provisions of these presents as the
necessary quorum of Directors, the continuing Directors or Director may
act. for the purpose of increasing the number of Directors to that
number, or of summecning a general meeting of the Company, but for ro
other purpose.

The Board may elect a Chalrman of itz meetings and determine the period
for which he 45 to hold office; but if no such Chairman is plected, or
if at any meeting the Chairmen an not prosent within five minutes after
she “ime appolnted for holding the same, the Uirecrtors present may
shense one of their number to be Chailrman of the meeting.

The Board may delegate any of its powers Lo committees censisting of
such member or members of its body as it thinks fit. Any commitiese so
{armed shall, in the exercise of the powers so delegated, conform to
any regulaticns that may be imposed on 1t by the Board.

The meetings and proceedings of any committes shall be governed by the
provisions of these presents {or regulating the meetings and
preceedings of the Board so far as the same are applicable and are not
superseded by any regulations imposed by the Board under the last
precading Articla.

A resolution in writing signed by all the Directors for the time being
or by their respective alternates appointed under these presents with
authority to sign such resolution) or by all the members of a committee
for the time being shall be as wvalid and effectual as if it had been
pasced ai a meeting of the Board, or as the case may be, of such
committee duly called and constituted. Such resolution may be
sontained in one document or in several documents in like form each
s.gned by one wr mere 2f *he Directors or members of the committee
concerned.

All acts done by any meeting nf the Board or of a commitiee of the
foard or by any person acting as a Director shall, notwithstanding that
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it pe afterwards discovered that there was some defect in the
apeeintnent of any Director or member of such comnittee ox person
acting as aforesaid, or that they or any of them were disqualiified or
had vacated office, be as valid es if every such person had been duly
appninted or was not disqualified eor had cent:inued in office.

Subjoct to the provisions of the Act the Company in general meeting may
award special remuneration out: of the funds of the Company to any
Director going or residing abroad in the interests of the Company or
andervaking any work additicnal to that usually required of directors
of a company similar to the Company. '

MANAGING DIRECTORS

The Board may from time to time appoint one or more of its body %o the
office of Managing Director for such period and on such terms as it
thinks Fit and, subiect to the terms of any agreement entered into in
any particular case, may reveke such appointmenz. A Manraging Director
shall :1pso facto cease to be a Managing Director if he ceases for any
vause to hold the office of Director.

A Managing Diractor shall receive such remuneranion {whether by way of
salary, commission or participation in profits or partly in cne way and
partly in another) as the Board or the Company in general meeting may
determine.

The Beard may entrust to and confer upeon & Managing Drirector any of the
powers exercisable by it upon such terms and conditions and with such
restrictions as it may think fit, and either collaterally with or to
the exclusion of its own powers, and may from time to time revoke,
withdraw, alter or vary all or any of such powers.

ALTERNATE DIRECTORS

Any Tirector (other than an alternate director) may at any time appoint
one or more persons, whether Directors or not, to be an alternate
Director of the Company in his place and may at any time remove from
pffice any alternate Director so appointed by him. An alternate
Director shall not be entitled as such to receive any remuneraticn from
khe Company, but he shall be entitled to perform in the place of his
appointor such of the functions of his appointor as a Director of the
Company as his appointor shall by the ibnstrument of appointment
prascribe. The same person may be appointed as an alternate Director
by any number of Directors. An alternate Director appointed for the
purpnse of attending and voting at meetings of the Board shall be
entitled to receive notices of all such mecetings and any alternate
Director {(but, in cases where a Director has appointed more than one
alternate Director, only one) shall be entitled to attend and be
counted in the quorum and vote at any such meeting at which his
appointor is not present. An alternate Director shall have a vete in
respect of each appointor in whose place he is entitled to vote and (if
hamself a Director) may exercise such vote or votes in addition to his
own vote at a meeting:

Previded always that nothing in this Article shall enable the Chairman
or a Managing Director to delegate to an aiternate Director any of the
special pcwers or authorities vested in the Chairman or such Managing
Sirector as the case may be by these presents or by the Board or shall
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2nable more thap sne voie to be cast at any meetang of the Board on
Sehaelé of the sare appointor,

All appointreats and removals of altersate Directors shall be effected
by itastrument in writing under the hand of the Director making or
revoking such appointment and shall take effect upon such instrument
being left at the Office or on such later date as may be specified in
cuch instrument. An alternate Divector shall ipso facto cease to be an
arternnte Director if his appointor ceases for any reason to be a
Direcztor.

SECRETARY

The Secretary shall be appointed by the Board for such term, at such
repuneration and upon such conditions as it may think £it; and any
Secretary so appainted may be removed by the Bcard.

& provision of the Rot or of these presents requiring or authuris:ing a
thing to be done by or to a Director and the Secretary shall not be
sanisfied by its being done by or ro the same person acting boeth as
Diregror and as, or in place of, the Secretary.

THE SEAL

‘“he Board shall provide for the szafe custody of the Seal. The Seal
shall be used on.y by the authority of the Board or of & Manasing
Director or committee of Directors authorised in that hehalf by the
Board, and every instrument to which the Seal shall be affixed shall be
signed by a Director and also by the Secretary or by a second Director
or by some other person appointed by the Board for the purpose.

provided that the Company need not have a Seal in which case any
instrument if authorised and signed as aforesaid and in accordance with
the provisions of Section 36A or 36B of the Act, as appropraate, shall
kave pffect ag if ex=cuted under the Seal notwithstanding that the Seal
shall not have been affixed thereto.

DIVIDENDS AND RESERVES

Subject to the provisions of the Act the Company in general meeting may
from time to time declare dividends, but no such dividend shall exceed
the amount vecommended by the Board.

Subject to the provisions of the Act the Board may from time to time
pay to the members such interim dividends as appear to the Board to be
sustified by the profits of the Company available for distribution.

Except as otherwise provided by the rights attached to shares, all
dividends _-hall be declared and pald according to the amounts paid up
on the shares on which the dividend is paid and shall be apporticned
and pald proportionately to the amcunts paid up on the shares during
any portion or portions of the period in respect of which the dividend
iz paid.

The Board may deduct from any dividend or other moneys pavable ko any
member in respect of A share all sums of money (if any) presently
payable by him to the Company in respect of that share.
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nay yeneral meeting declaring a dividend may upor the recommendation of
tn» Board direct payment of such dividend wholly or partly by the
distxikution ¢f specafic assets and where any difficuity arises in
regard to such distribution the Board may settle the same as it thinks
expedient, and, in particular, may issue Eractional certificates and
fix the walue for discribution of such specific assets or any part
thareof, and may determine that ¢ash payments shall be made to any
members wpon the faoting of the value so fixed in order to adjust the
roghte of members, and may vest any such specific assets in trustees as
may seem expedient to the Board.

Any dividend may be paid by cheque or warrant sent through the post
direct to the registered address of the holder or, in the case of joint
ho.ders, to the registered address of that one of *“he joint holders who
.0 Farst named on the Register of Members or to such person and to such
acdross as the holder or joint holders may in writing from time £oO time
direct. Svery such cheque or warrant shall be mode pavable to the
order >f k'2 person to whom ir is sent. JAny one of two or more Joint
hoiders mar give a2ffectual recelipts for any dividends pavable in
rospect of the shares held by them as joint holdevs.

Ne dividend shall bear intersst against the Ccmpany.

ACCOIUNTING RECORDS

The Board shall cause accounting records to be kept in accordance with
the Act.

The accounting records shall be kept at the 0ffice or, subject to the
provisions of the Act, at such other place or places as the Board
thinks fit, and shall always be open to the inspection of the offiners
of the Company.

The Board shall frem time to time determine whether and to what extent
and at what times and places and under what conditions or regulations
the accounting records of fhe Company or any of them shail be open to
the inspection of members not being Directors. No member (rnot being a
Director) shall have any rlght of inspecting the accounting records of
the Company except as conferred by the Act or authorised by the Beard
or by the Company in general meeting.

CAPITALISATION OF PROFITS AND RESERVES

The Company in general meeting may by ordinary resolution, upon the
recocmmendation of the Board, resolve that it is desirable to capitalise
any sum representing or forming part of the profits of the Company or
standing to the credit, or forming part of the amount standing to the
credit, of any of the Company's accounts or reserves and accerdingly
that such sum be apportioned amcng the members who would have bheen
entitled thereto (and in the proportions in which they would have been
so entitcied} if it had beern distributable by way of dividend and had
been so distributed, on conditicn that the same be not paid in cash but
be applied on their behalf in manner following, that is to say -

{a) 1if the sum so capitalised had been distributable by way of
dividend, either in or towards paying up any amounts for the time
being unpaid on any shares held by such members respectively or in
paying up in full unissued shares or debentures of the Company to
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be alletted as Tully paid to such members in the proportions
aforesaid, or partly in the one way and partly in the other; or

ib) if the cum so capitalised had not been distributable by way of
dividend, only in paying up in full unissued shares of the Cowpany
to be allotted as fully paid to such members in the proportions
aforesaid

and the Board shall give effact to such resclution.

3%. \hrenever a resclution pursuant to the last preceding Article has been
pussed, the Board shall make all appropriations and applications of the
cum or Bums to be capifalised and all al'~tments and issues of fully
paid shares or debentures (If any) and, gaonerally, shall do all acts
apnd things required to give effect thereto, with full power to the
Bpard to make such provision by rhe issue of fracticnal certificates or
by payment in cash or otherwisz as it thinks fit for the case of shares

. ar debentures becoming distributable in Fractions, and alse o
authorise any persen to enter on behalf ¢f all the members entitled
~ thareto Inlo an agreement with the Company providing for the allotment
tc rthom respestively, credited as fully paid up, of. any further shares
ar derentures to which they may be entitled upon such capitalisation,
or {as the case may require) for the payment up by the Company on their
behalf, by the application theretoc of their respective proporticns of
“ha sums resolved to be capitalised, of the amounts or any part of the
amounts remaining unpaid on their existing shares, and any agreement
made under such authority shall be effective and binding on all such
members. :

NOTICES

M. p notice may be given by the Company to any member either personally or
by sending it by post addressed to him at his registered address, or
{:f his registered address i5 not within the United Kingdom} at the
address (if any) within the United Kingdom suppiied by him to the
2ompany for the giving of notice to him.

4931. A norice may be given by the Company to the joint holders of a share by
giving the notice to the joint holder first named in the Regaster of
“ Members in respect of the share.

92, A notice delivered or sent by post to the registered address of a
member pursuant te these presents shall, notwithstanding that the
rember be then dead, bankrupt or mentally disordered and whether ar not
“he Company has notice of the death, bankruptcy or mental disorder be
decmed to have been given in respect of any share registered in the
name of the member as sole or joint holder. A notice so given shalil be
deemed a sufficlient notice to all persons interested (whether jointly
with or as claiming through or under the member) in the ghare.

33. Where a notice is gsent, by whatever class of post, service of the
notice shail be deemed to be effected by properly addressing,
prepaying, and posting a letter containing the notice, and to have been
effected (unless actually received earlier) at the expiration of
twenky-four hours after the lelter containing the same is posted.

94. Notige of every general meeting shall be given to all persons specified
by the Act or in these presents in any manner hereinbefore author:ised
excopt those members whose registered address 15 not within the United
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tkingdem and who have not supplied to the Company ap address within the
Unired Kingdom for the giving of notices to them. A member present,

either in person or by proxy, at any meeting of the Company or of the
polders of any class of shares in the Company shall be deemed to have
received notice of the meeting and, where requisite, of the purposes

for which it was called.

WINDING UP

if the Company shall be wound up, the liquidator may, with the sanction
of an extracordinary resclution of the Company and any other sanction
required by the Act, divide amongst the members in specie the whole or
any part of the assets of the Company and may, for such purposs, set
such value as he deems fair upon any property to be divided as
aforesaid and may determine row such division shall be carried out as
between the members or different classes of members. The liguidator
may, with the like sanction, vest the whole or any part of such assets
in tructees upon such trusts for the benefit of the contributories as
the licquidator, with the like sanetion, shall think f£it, but so that no
member shall be compelled to accept any assets whereon there is any
iiability,

INDEMNITY

Any Director, Agent, Avditor, Secretary or other officer for the time
being of the Company may, with the authority of the Company in general
meeting, be indemnified out cf the assets of the Company against any

liability incurred by him in defending any proceedings, whether eivil
or criminal, In which judgment is given in his favour, or in which he
is acaquitted, or in connection with any application under section 727
of the Act in which relief is granted to him by the Court.




