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N 1. The regulations in Table A in the First Schedul

. to the Companies Act 1948 as amended by the Companies
Aot 1967 (or other the Table A applicable at the time

! of the incorporation of the Company under any former
onactment relating to companies) shall not apply to the
Company.

2. In these presents (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 thereof.

WORDS MEANINGS

The Acts ... ... The Companies Acts 1948 to 1967.

The Statutes ... The Acts and every other Act for
the time being in force concerning
companies and affecting the Company.

These presents These Articles of Assocliation as
. originally framed or as from time to
» time altered by Special Resolutilon.
Ofitice es= ves ‘The Registered Office of the Company
for the time being.
Transfer Office The place where the Register of Members
is gituate for the time being.
! Seal ess sess The Common Seal of the Company
The United

Kingdom sue Greait Britain and Northera Ireland.
Menth ., osoe s+s Calendar month.

fear . ., «.. vo¢ Calendar year.

o In writing ses Written or produced by any substitite
Yor writing or partly <¢ne and partly
anbther,

Divadsnd . o wo. DPividend andjor bonus.

Paixd . & « « oo Paid or credited as paid.
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The expression “debenture" shall include "depenture
stock".

The expression “Auditors" where two or more persons
are appointed to act as Joint Auditors shall include any

ong of them.

The expression "Secrn“ary" shall include any person
appointed by the Directors to perform any of the duties
of the Secretary and where two or more persons are ap-
pointed to act as Joint Secretarles shall include any one
of those persons.

All such of the provisions of these presents &3 are
applicable to paid-up shares shall apply to stock, and
the words 'share" and "shareholdex! shall be construed
pccordingly.

Save aa aforesald any words or expressions defined
in the Acts shall (if not 1nconsistent with the subJect
or context) bear the same meaning in these presents.

A Specinl or Extraordinary Resolution shall be
offective for any purpose for which an Ordinary Resolu-
tion is expressed to ke required under any provision of
these presents.

CAPITAL

3. The Share Capital of the Company &t the date of
the adoption of these Artilcles is £100 divided into
100 Shares of £1 each,

4, Subject to any special rights which may be attached
to any other class of shares, the profits of the Company
available for dividend and resolved to be distributed
shall be distributed by way of dividend among the holders

of the Ordinary Shares. On a return of sssets on liquida-

tion the assets of the Company available for distribution
among the members shall, subject to any special rights
which may be attached to any other class of shares, be
applied in repaying to the holders of the Ordinary Shares
the amounts paid upon such shares and subject thereto
5hall belong to and be distributed among such holders
rateably according to the number of such shares held by
them regpectively,

5. Any share in the Company may be issued with such
preferred, deferred or other special rights, or such
restrictions, whether im regard to dividend, retura of
Capital, woting ¢r otherwise, as the Company may from
time to tike byqﬂrdinary Resolution determine (or failing
aay such determinatioh, as the Directors may determine)
and subject to the provisions of the Statutes the Company
Ay issue Preference Shares which are, or at the option
of the Corpany are to be liable, to be Tedeemed.
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VARIATION OF RIGHTS

€, (A) Whenever the Share Capital of the Company is
divided into different classas ofpshares, the speciag
rights attuched to any class may, subject to the pro-
vigions of the Statutes, be varied or abrogated elther
with the congsent in writing of the holders of three-
fourths of the issued shares of the class or with the
sanction of an Extraordinary Resclution passed at &
separate General Meeting of the holders of the shares

¢f the class (but not otherwise) and may be so varied

or abragated either whilst the Company is a poing
concern Or during or in contemplation of a winding up,
To nvery such separate General Meeting all the provisions
0f these presents relating to General Meetings of the
Compony and to the proceedings thereat shall mutatls
mutandaid apply, except that the necessary quorum shall
be two persons at least holding or representing by

proxy one-third in nominal amount of the issued shares
of the elass (but so that if at any adjourned meeting

& quorum as above defined is not present, any two
holders of shares of the class present in person or

by proxy shell be a quorum) and that any holder of
sharesd of the class present in person or by proxy may
demand 2 poll and that every such holdexr shall on a poll
have one vote for every share of the class held by him.
The foregoing provisions of this Article shall apply to
the variation or abrogation of the special rights attached
to some only of the shares of mny class as 1f the sharxes
concerned and the remaining shares of such class formed
two separate classes the special rights whereof are in
enoh tase 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 oi 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 pani passu therewith but in no respect in
prierity thereto.

ALTERATION OF CAPITAL

7. The Company may from time to time by Ordinary
Resolution increase its Ccapital by such sum to be
divided into shares of such amounts as the Resclution
shall prescribe.

8. All new shares shall be subject to the provisions
of these presents with reference to zllotment, payment
of cwrlls, lien, transfer, transmission, forfeiture and
otherwise,

&, {A) The Company may by Ordinary Resolutlion:-
{1) Consolidate and divide all or any of its

Share Capital into shares of larger amouut
than its existing shares.
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(2) Cancel any shares which, at the date of the
passing of the Resolution, have not been
taken, or agreed to be taken, by any person
and diminish the amount of its Cepital by the
amount of the shares so cannelled.

(3) Sub-divide its shares, or any of them, into
shares of smaller amount than 1s fixed by
the Memorandum of Association (subject,
nevertheless, to the provisions of the Sta~-
tutes), and so that the Resolution whereby
any share is sub-divided may determine that,
as between the holders of the shares resulting
from such sub-division, one or more of the
shares may have any such preferrsd 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 oxr new shares.

({B) Upon any consolidation 5f fully pald shares
into chares of larger amount the Directors 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 being consolidated with shares registered in the
pome of another holder may make such arrangerents as may
be thought fit for the sanle of the consolic ¢ - share or
any fractions thereof and for the distributs. - -mong the
persong entitled thereto of the net prouswtds of such sale
and for such purpose may appoint some person to transfer
the consolidated shore to the purchaser. Provided that
the necessary unissued shares are avallable the Directors
mny alternatively in each case where the number of shares
held by any holder is not an exact multiple of the number
of shares to be ccnsolidated into a single share issue to
vach such hnlder credited as fully paid up by way of capita-
jisation the minimum number of shares required to round
Ap his holding to such a multiple (such issue being deemed
tvo have been effected immediately prior to consolidation)
and the amount requirxed to pay up such shares shall be
appropriated at their discretion from any of the sums
standing to the credit of any of the Company‘'s Reserve
dccounts (including Share Premiuwn Account and Capital
Redemption Reserve Fund) or to the credit of profit and
loss account and capitalised by applying the same in
raying up such shares.

10, The Compony may by Special Resolution reduce its
Share Capital or any Capital Redemption Reserve Fund ox
Share Prem;um Account in apy manner and with and subject
to any incident authorised and conseunt required by law.

SHARES

1. All unissued shares in the Cotpany shall be at
the dispesal of the Directors and they may aliot, grant
optioas over or otherwise dispose o< them to sucb persons,
a% such tires and on such terms as they think propex.
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12. ) The Company may oxercise the powers of paying
commisslons 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 shara upon

any trust, and the Company shall not be bound by ox
compelled in any way to recognise any equitable, con-
tingent, future or partial interest in any share, or any
interest in any fractional part of & share, or (except
only a3 by these presents or by law otherwise provided)
any other right in respect of any share, except an

ebsolute right to the entirety thereof in the registered
holder.

14, The Directors may at any time after the allotment
of any share hut before any person has been entered in
the Register of Members as the holder recognise a renun-
ciation thereof by the allottee in favour of some other
person and may accord to any allottee of & share a right
to effect such repunciation upon and subject to such

terms and conditions as tho Directors may think £fit to
impose,

CERTIFICATES

15, Every certificate for shares or debentures

shall be lssued under the Seal and shall specify the
nunber and class of shares to which it relates and the
amount paid up thexeon. No certificate shall be issued
representing shares of more than one class.

16. Every person whose name is ¢ntered &s a member
in the Register of Members shall be entitled without
payment to receive within two months after alliotment
or lodgment of transfer (or within such other period
as the terms of issue shall provide) one certificate
for all his shares of any one class or several certi~
ficates, each for one or more of his shares of any

one class, Provided that the Company shall not be
bound tc register more than three persons as the joint
holders of any shares and in the case of a share held
Join%ly by several persons the Company shall not be
bound to issue more than one certificate therefor and
delivery of a certificate to one of such persons shall
be sufficient delivery to all,

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

18. If a Share Certilicste shall be worn out, damaged,
defaced, lost, stolen or destroyed, it may be renewed

on delivery up of the certifivate or (if lost, stolen

or destroyed) on such texrms (if any) as to evidence fnd
indemnity and the payment of out-of-pocket expenses of
the Company as the Directors think fit.




CALLS ON SHARES

18, 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 subjact always to the
terms of issue of such shares. Each member shall (subJect
to receiving at least fourteen days' notice gpecifying

the time or times and place of payment) pay to_the

Company at the time or times and place 50 specified

the amount called on his shares. A oal} may be revoked

or postponed as the Directors may determine. The
non-receipt of a notice of any call by or the accidental |
ommission to give notice of & call to any of the menbers
concerned shall not invalidate the call.

20, A call shall be deemsd 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 Jjointly
and severally liahle to pay all calls in respect thereof,

22, If 2 sum called in respect of & 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 cese or cases

to waive payment of such interest wholly ox 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 issue of a share becomes payable upon allotment or

at any fixed date shall for all the purposes of these

‘presents be deemed to be a call duly made and paysble on *
the date on which by the terms of issue the same becomes
payable. In case of non-payment all the relevant pro-

visions of these presents as to payment of interest and
expenses, forfelture or otherwise shall apply as if

such sum had become payable by virtue of a call duly

made and notified. i

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

a5. The Directors may if they think fit receive from

any member willing to advance the same all or any part of

the moneys (whether on account of the nominal value of

the shares or by way of premium) uncalied and unpaid upon Y
the shares held by him and such rayment in advance cof
calls shall extingufek pro tanto the liability upon the
shares in respect of which it is made and upon the money
So received (until and to the extent that the same tyould
but ;or such advance become payable) the Company may

pay interest at such rate (not exceeding 10 per cent.
per annum) as the member paying such sum and the
Directors agree upon. :
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FORFEITURE AND LIEN

26. If a momber fails to pay in full any ocall ox
instalment of a ¢all on the day appointed for payment
thereof, the Directors may at any time thereaiter serve
& notice on him requiring payment of so much of the call
or "ianstaiment as is unpaid together with any interest
and expenses which may have accrued.

27. The notice shall uame 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 pay-
ment required by the notice is to be made, and shall
strte that in the event of non-payment in accordance
thexrewith the shares on which the call was made will

be liable to be forfeited.

28, If the requirements of any such notice as afore-
said 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 exXpenses due
in respect thereof has been made, be forfeited by =a
Resolution of the Dimgctors to that effect. Such forfei-
ture shall include all dividends declared in respect of the
forfelted share and not actually paid before forieiture.
The Directors mey nccept s surrender of any share liable

to be forfeited hereunder,

29, A share so forfelted 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
or entitled thereto or to any other person upon such
terms and in such manner as the Directors shall think
fit and 4t any time before a sale, re-allotment ox
disposition the forfeiture or surrender may be cancelled
on such terms as the Directors think fit. The Directors
may, if necessary, authorise some person to transfer &
forfeited or surrendered share to any such other person
as aforesald.

30. A member whose shares have heen forfeited ox
gurrendered shall cease to be a membex in respect of
the shares but shell notwithstanding the forleiture

or surrender remain liable to pay to the Company all
moneys which at the date of forfeiture or surrender
were presently payable by him to the Company in respect
of the shoares with interest thereon at 10 per cent.

per annum {(oxr such lower rate as the Directoxs may
approve) from the date of forfeilture or surrender until
payment but the Directors may waive payment of such
interest either wholly or in part angd the Directors may
enforce payment without any allowance for the vaiue of
the shares at the time of forfeiture or surrender.

31. Whenever any law for the time belng of any
countyry, State or place imposes or purports to impose
any ivrmediate or future or ypossible liability upon the
Company to make any payment or empowers any government
or kaxing authority or government officlal to require
the Conpany to make any payment in respect of any shares
registered in any of the Company’s registers as held
either Jointly or solely by ahy member or in raspect




of any dividends, bonuses or other moneys due or pay-
able or sccruing due or which may become due or payable
to such member by the Company on or in respect of any
shares registered as aforesaid or for or on account or
in respect of any member and whether in consgquence of

(A) the deailh of such member;

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

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

(D) any other act or thing;

the Company in every such case-

(1) shall be fully indemnified by 'such member or
his execcutor or administrator from all liability;

(ii) shall have a lien upon all dividends and other
moneys payvable in respect of the shares regis-
tered in any of the Company's registers as held
elthexr Jjointly or solely by such member for
2ll moneys paid or payable by the Company in

, raspect 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 repayment and may deduct or set off against
any such dividends or other moneys payable as
aforesaid any moneys paid or payable by the
Company as aforesald togethexr with interest
as aforesaid;

(1ii) may recover as a debt due from such member
or his executor or administrator wheraver
constituted any moneys paid by the Company
under or in consequence of zny such law and
interest thereon at the rate and for the period
aforesaid in excess of any dividends or other
moneys as aforesaid then due or payable by the
Company :

(iv) may 1f any such money ig paid or payable by
the Company under any such law as aforesaid
refuse to register a transfer of any shares
by any such member or his eXecutor or adminis-
trator until such money and interest as afore-
said is set off or deducted as aforesaid or
in any case the same exceeds the amount of
any such dividends or other moneys as aforesaid
then due or payable by the Company until such
excess is paid to the Company;

Nothing herein contained shall pPrejudice or affeet an
right or remedy which asny law may confer or purport tg
confer on the Company and as between the Company and
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every such member as aforesald, his execulor, adminis-
trator, and estate wheresoever constituted ox situate,
any right oxr remedv which such law shall confer or

purport to confer on the Company shall be enforceable
by the Company.

32. Thé Company shall have a first and psramount

lien on every share (not being a fully-paid share) for

all moneys, whether presently payable or not, called or
payable at a8 fixed time in respect of such share; and

the Company shall also have & first and paramount lien

on all shares (other than fully-paid shares) standing
registered in the 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 bsen incur-
red before or after notice to the Company of any equi-
table or other interest in any person other than such
member and whether the period for the payment or discharge
of the same shall have actually arrived or not and notwith-
standing 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 provisiors
of this Article.

33. The Company may sell in such manner as the
Directors think fit any share on which the Company has

a lien, but no sale shall be made unless some sum in
respect of which the lien exists is presently payable
nor until the expiration of fourteen days after & notice
in writing stating and demand@ing payment of the sum
presently parable and giving nwtice of intention to sell
in default shall have becn given to the holder for the
time being of the share or the person entitled thereto
by reason of his death or bankruptcey. The net proceeds
of such sale after payment of the costs of such sale
shall be applied in or towards payment or satisfaction
of the debts or liabilities in respect whereof the lien
exists so far as the same are presently payable and any
residue shpll (subject to a like lien for debts oxr lia-
bilities not presently pavable as existed upon the shares
prior to the sale) be paid to the person entitled to the
shares at the time of the sale,. For giving effect to
any such sale the Directors may authorise some person to
transfer the shares sold tc the purchaser.

34, A statutory declaration in writing that the
declarant is a Director or the Secretary of the Company
and that & share has been duly forfeited or surremndered
or sold to satisfy a lien of the Company on a date stated
in the declaration shall be conclusive evidence of the
facts therein stated as against all persons claiming to
be entitled to the share. Such declaration and the
receipt of the Company for the consideration (if any)
given for the share on the sale, re~aliotment or dis-
posal thereof together with the share certificate deli-
vered to a purchaser or allotiee thereof shall (subject
to the execution of a transfer if the same be required)
constitute a good title to the share and the person to
vhom the share is sold, re-allotted disposed of shall

be registered as the holder of the share and shall not
be bound to see to the application of the puichase money

N
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1T an nor Shull hig title to the share be agffecte _
éy anyygrragularity or invalidity in the proceedings in
reference to the forfeiture surrender, sale, re-allotment
or disposal of the share.

TRANSFER OF SHARES

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

348. The instrument of transfer of a share shall bg
signed by or on behalf of the transferor and (except in
the oase of fully-paid shares) by or on behalf of the
transferce. The transferor shall be deemed to remain
the holder of the share until the name of the transferee
igs entered in the Register of Members in respect thereof.

37. The Directors may in their sbsolute discretion
and without assigning any reasons therefor decline to
register any transfer of #ny share, whether or not it is
& fully-paid share. I1f 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 ipstrument of transfer properly stamped is
deposited at the Transfer Office mccompanied by
the certificate of the shares to which it relates
and such other evidence as the Directors may
reasonably reguire to show the right of the
transferor to make the transfer (and if the
instrument of transfer is executed by some cother

person on his behalf, the authority of that
person 80 to do);

and

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

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

39. The reglistration 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: Provided that the

Register of Members shall not be closed f .
thirty days in any year. se or more than

40, Subject‘as hereinafter provided the Company shall
be entitled te destroy =11 instruments of transier of
shares ol the Company which shall have been Yegistoxed
2% any time after the expiratioh of six years from the
date of registration thereof aud all share certificates
cnd dividend mandates which have beeti cancelled or

ceased to have effect at any time after the expiration




of three years from the date of such cancellation or
cesgation, and all notifications of change of name or
address after the expiration of ono year from the date
of the recording thereof and it shall conclusively be
presumed in favour of the Company that every instrument
of transfer so destroyed was a valid and effective
instrument duly and properly registered and that every
share certificate so destroyed was a valid and effective
document duly and properly cancelled and every other
document hereinbefore mentioned so destroyed was a valid
and effective document in accordance with the recorded
particulars thereof in the books or records of the
Company. Provided always that:-

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

(B) Nothing hereln contained shall be construed as
imposing upon the Company any liability in res-
pect of the destruction of any such document
earlier than as aforesaid or in =zny case where
the conditions of proviso (A) above are not
fulfilled;

{C)} Reterence herein to the destruction of any docu-~
ment include references to the disposal Lhereof
in any manner,

41. No fee shall be charged by the Company in respect
of the reglstration of any probate or letters of adminis-
tration or certificate of marriage oxr death or notice

in lieu of distringas or power of attorney or other
document relating to or affecting the title to any shares
or for making any entry in the Register of Members affec-
ting 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 de-
ceased where lie was a sole or only surviving holder, shall
be the only persouns recognised by the Company as having
any title to his interest in the shares, but nothing in
this Article shall release the estate of a deceased

holder (whether sole or joint) from any liability in
respect of any share held by him.

43. Any person becoming entitled to a share in con-
sequence of the death or bankruptcy of a member (upun
supplying to the Company such evidence as the Directors
why reasonchbly require to show his title to the share)
may Subject as hereinnfter provided either be registered
himself as holder of the share upon giving to the Company
potice in writing of such his desire bor transfer such
share to somxe other person. All the limitations, re-
strictions and provisions of these presents relating to
the right to tramsier and the registration of transfers
of shares shall be applicable to any such notice or




H s aforesaid as if the death or bank{uptcy of
zﬁgnigige? hag not occursed and the notice or transfer
were & transfer executed by such member, If such person
shall fail either to transfer the share or to'elgct to
be registered himself as the holder thereof with nhsixty
days of being reguired so to do by the Directors, he shall
in the case of shares which .are fully pald up be deemed
to have elected to be registered himself as the holder

thereof and may be registered accordingly.

4, Save as otherwise provided by or in accorxrdance
iith these presents, a pergon begoming entitled to a share
in consequence of the death or bankrup?cy of a memher
(upon supplying to the Company such evidence as the
Directors may reasonably require to show his_tltle to
the share) shall be entitled to the same div1depds and
other advantages to which he would be entitled if he
were the registered holder of the share aexcept thgt 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
Resolutlon convert any paid-up shares intc stock or recon-
vort any stock into paid-up shaxes of any denomination.

46, The holders of stock may transfer the same or

any part thereof in the same manner, and subject to the
same regulations, as and subject to which the shares from
which the stock arvse 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 nolders of stock shall according to the amount
of the stock hel#d by them have the same rights, privileges
and andvantages a5 regards dividend, return of Capital,
voting and other matters as if they held the shares from
which the stock arose; but no such privilege or advantage
(except s regards participation in the profits or assets
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
13, An Annual General Meeting shall be held not more

than eighteen months after the incorporation of the Company

and subsequently once in every year, at such time (within
2 period of not more than fifteen months after the holding
of the last preceding Annual General Meeting) and place &s
may be determived by the Directors. A1l other General

. Yeetings shall be called Extraordinary General Meetings.
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49, The D;rectors may whenevexr they think fit, and
shall on requisition in accordance with the provisions

of the Statutes, proceed to convene an Extraordinary
General Meeting.

NOTICE OF GENERAL MEETINGS

50, An Annual General Meeting and any General Meeting
et which it is propesed to pass a Special Resolution or
& Resolution of which special notice has been given to
the Company, shall be called by twenty-one days' notice
in writing at the least, and any other General Meeting
by fourteen days' notice in writing at the least (ex-
olusive in either case of the day on which it is served
or deemed to be served ond of the day for which it is
given) given in manner hereinafter mentioned to the
Auditors and to all members other than such as are not
under the provisions of these presenis entitled to
receive sueh notices from the Company. Provided that
n General Meeting notwithstanding that it has been
called by & shorter notice than that specified above

shall be deemed to have been duly called if it is so
agreed-

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

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

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

51. {A) Every notice calling a General Meeting shall
specify the place and the 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 bhim and that a
proxy need not be a member of the Company.

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

{C) Ir 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 =uch
business; and if any Resolution is to be proposed as an
Extraordinary Resolution or as a Special Resolutien, the
notice shall contain 4 statement to that effect.

52, Routine business shall mean and include only
business transacted at anm Annual General Meeting of the
fellowing c¢lasses, that is to sayi-
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(A) Declaring dividends;

heet, the

B} Considering and adopting the Balance S ,

() reports of the Directors and Auditors, and other .
accounts and documents required to be annexed
to the Balance Sheet;
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C) Appointing Auditors and fixing the remuperation
«© ogpthe Augitors or determining the manner in which .
such remuneration is to be tixed;

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

53. The Directors shall on the reguisition of members
in accordance with the provisions of the Statutes, but

subject as herein provided-

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

(B) Circulate to the members entitled to have notice /
of any General Meeting, any statement of not
more than one thousand words wiih respect to the
matter referred to in any proposed Resolution or
the business to be dealt with at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

B4, No business shall be transacted at any General g
Meeting unless a gquorum is present throughout the meeting. '
Two members present in person or by proxy shall be a
qQuorum for all purposes.
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55, If within half an hour from the time appointed
for a General Meeting a quorum is not present, the
meeting, if convened on the requisition of members,
shgll be dissolved. In any other case it shall stand
adjourned to the same Ay in the next week, at the same
time and place, or to such other day and at such other
time ond place as the Directors may determine.

56. The Chairmzn of the Directors, failin

: o g whom the
eru?y—Chalrman, shall preside as Chairman at a General
Reeting. If there be no such Chaitman or Deputy-

Chulrman, or if at any meeting neither be p:¢sent within {

five minutes after the time 2

ppointed for holding the
mgeting gnd willing to act, the Directors present shall
¢ ogse bile of their number (or, if no Directors be presenti
or if all the Directors present decline to take the chair,

the members present shall choose on 3
e
ve Chairman cf the meeting. of their number) to

5%7. The Chairman of the meeting may with th

of apy‘General Meeting at which a %uorﬂm is pregegznfiﬁz

gh&ll 1f so ditected by the menting) adjourn the meetihg
§§§&témetto tize and from place t3 place, but no business

g' : € transacted at any adjourned meeting except
usikess which might iawfully have been transacted #t the

msetlng fron Which the adjournment took place, When w
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meeting is adjourned for thirty days or more, notige of
the adjourned meeting shall be given as 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
bugsiness to be transacted at any adjourned meeting.

68, At any General Meeting a Resolution put to the vote
of the meeting shall be decided on n show of hands unless
s poll is (before or on the declaration of the result of
the show of hands) demanded by either the Chairman of the
meeting oxr by any member present in person or by proxy
and entltled to vote, A demand for a poll may be with-
drawn. Unless gz poll! be so demanded (and the demand

be not withdrawn) a declaration by the Chairman of the
meeting that a Resolution has been carried, or carried
unanimously, ox by a particular majority, or lost, and

an entry to that effect in the minute bwok, shall be
conclusive evidence of the fact without proof of the
numbexr or proportion of the votes recorded for or

agalnst such Resolution.

59, If a poll is duly demanded (and the demand he

not withdrawn), it shall be taken in such manner (including
the use of ballot or voting papers or tickets) as the
Chairman of the meeting may direct, and the result of a
pell shall be deemed to be the Resoclution of the meeting

at which the poll was demanded. The Chairman of the
meeting may (and if so directed by the meeting shall)
eppoint scrutineers and may adjourn the meeting to some
place and time fixed by him foxr the purpose of declaring
the result of the poll,.

60, Unless suthorised by the Company in General
Meeting, the Chairman of the Meeting shall not be entitled
to a casting vote (in addition to any votes to which he
may be entitled as a shareholder) in the case of an
egquality of votes.

6l. A poll demanded on the elosiign QL W LUhes.., "7 OX
on & guestion of adiowrnauni shell be taken forthwith.

A poll dems»4r.! Gii any other questlion shall be taken

el the> siwmediately or at such subsequent time (not being
swre than thirty days from the date of the meeting) and
pPluce as the Chairman may direct. No notice need be
glven 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 vther than the question on which the poll has
been demnnded.

VOTES OF MEMBERS

5%. Subject to any special rights or restrictions as
to voting attached by or in accordance with these presents
to any class of shares, oh 8 show of hands every member
who is present in person shall have one vote and on a

poll every merber who 1s present ir person or by proxy
shall have one vote Ior cvery share of which he is the
holdor,




64, In the ocase of joint holders of a ?hargrggg ggte
of the senior who tenders a vote, whethar1 i pf o O es
by proxy, shall be sccepted to the exclysion oe e aoses J
of the other joint holders and for this purfgsnames arity

shall be determined by the order in which ;1 euir iy il
in the Register of Members in respect ol the Y .

L -

65, Where in England or elsewhere 2 recaivirtoz gthzz
person (by whatever name called) has been appo geicicg po%ers
court claiming jurisdiction in that behalf to e v ; o

with respect to the property or affairg of any ggg ethe

the ground (however formulated) of mentul disor T e ot
Directors may in their absolute discretionm, upont b .
to production of such evidence of the appomntumnthas e .
Directors may require, permit such receiver or of er b )
person to vote in person or by proxy on behalf of suc !
member at any General Meeting. ]

66. No members shall, unless the Direcycra btherw%se

determine, be entitled to vote at a Generai Meeting either

personally or by proxy or to exercise any privilege as

a member unless all calls or other sums presently payab}e )

by him in respect of shares in the Company have been paid. '
i

67. No objection shall be raised as to the admis-

sibility of any vote eantept at the meeting or adjourged

meeting at which the vote objected to is or may be given

or tcndered anc @very vote not disaliowed at such meeting .
shall be decsied valid for all purposes. Any such objec- ’
tion shall be referred to the Chairman of the Meeting '
whose decision shall be final and conclusive.

68, On a poll votes may be given either personally

or by proxy and a person entitled to more than one vote

need not use all his voies or cast all ihe votes he uses

in the same way. '

69, A proxy neetl not be a member of the Company,

T0. An instrument appointing a proxy shall be in
writing in the usual common form or in any other form
which the Divectors may accept and:-

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

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

The Diroctors may, dut shall aot be bound to, reguire
evxdepce of the authority of any suck attorney or officer.
The signature on such instrument need mot Dhe witnessed,

7. Ar inst{tument appointing a proxy muyt Le left

the taking of the poll at which it is to be used, and in
default shall not be treated as valid. Provided that
an instrument of proxy relating to more thap one meeting




(1pcluaxrng any adjournment thereof) having once been so
delivered for the purposes of 2ny mesting shall not require

agaln to be delivered in relation to any subsequ .
to which 1t vrelates. y sequent meetings

e, An instrument 8ppointing A proxy shall be
deemed 10 include the right to demand or Jjoin in
demandiagz a poll and shall, unless the contrary is
stated thereon, be valid as well for any adjournment
of the meeting us 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 Frincipal or

by the revocation of the appointment of the proxy or of

the authority under which the appointment was made pro-

vided that no intimation in writing of such death, insanity
or rovocation shell have been received by the Company at

the Yransfer Office at least one hour before the commen- -
cement of the meeting or adjourned meeting or the time
appointed for thv taking of the poll at which the vote

1s cast,

74, A resolution in writing signed by all the membhexs
for the time being entitled o receive notice of and '
attend and vote at General Meetings (or being corporations,
by their duly authorised representatives) shall for the
purposes of these presents be as effective as if the same
had been passed as an Ordinary Resolution at a General
Meeting of the Company, duly convened and held, and may
consist of several documents in the like form ench signed
by one or more persuns, but a resolution so signed shall
not be effective to do anything required by the Act to

be done in General Meeting or by Srecial or Extraordinary
Resolution,

CORPOERATIONS ACTING BY REPRESENTATIVES

7. 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 aany meeting of the Company or

of any class of amembers of the Company. . The person

S0 quthorised zhall be entitled to exercise the same
powers on behalf of such corporation as the corporation
could exercise I" it were an individual member of thef
Company and such corporation shall for the purpose: ©
these presents be deemed to be present in person athaggat
such meeting if 2 person so authorised is present the .

DIRECTORS

: irectors
76. Subject i< hereinafter provided the D
shall pot bg 1+ =2 than two in number. zgencgzgin{he
w3y by Ordinary Resclution from time to + m;ime vary
minimir cumber andfer fix and from time to

4 max.uw : number oif Directors.

n
T7. A Director shall not be required to hold : 4

jcation.
shares of the Company by way of qualifica .
Director who 1s ngt g merber of the Company shall nevel




Lo

tholess be entitled to attead and spesk at General
MoaoTtings.

. The ordinary remuneration of the Directors §ha11
zgom timehto time be detexrmined by Ordinary Resolution
of the Company and shall (unless sgch resclution otherwise
provides) be divisible among the Directors as they may
agree or, Ifailing agreement, equally, except that any
Director who shall hold office for part only of the period
in respect of which such remuneration is payable sha;l be
entitled to rank oniy in such division for = proportion
of remuneration related to the perleod during which he has

held office.

7€, The Directors may in their discretion repay to

any Director all such rersonable expenses as he may incur
in attending and returning from meetings of the Directors
or of any committee <f the Directors or of Genueral Meetings
or otherwise in oxr abour fhe business of the Company.

80, Any Directox who is sppointed to any executive
office or who serves on any comuidtes or who otherwise
performs services which in the copinion of the Directors
are outside the scope of the ordinary duties of a
Director, may be pald such extra remuneration by way

of salary comnission or otherwise as the Directors may
determine,

81. The Dirsctors shall have power to pay and agree
tyo pay pensions or other retirement, superannuation,
death or disability benofits teo for to any person in
respect of) any Director or ex-Director who may hold or
have held any exeoutive office or any office of profit
under the company or any of its subsidiary companies
and for the purpose of providing any such pensions or
other benefits to contribute to any scheme or fund orxr
to pay premiums,

82, A Director or alternate Director may contruct
or be interested in any contract or arrangement with
the Comgany or any other company in which the Company
may be interested and hold and be remunerated in respect
of sny office or place of profit (other than the office
ofdAuditor of the Company or any subsidiary thereof)
unter the Company or any such other company and he ox any
firm ®f which he is a member may act in = professional
gapacit; for the Company or auy such other company and
e remuncrated tperefor Yaless otherwise agreed he
may retain for his own ausclute use and benefit all
profits and sdvantages Puecruing to him therefrom.

83. (A) The Directors ma i
Y from time to time appoint
one OF wore of their body to be holder of any executive

Assistant Managing Direct
5 - or,
period as they may determine,on such terms and for such

(B) The appointment of a
o Ty Director to the office
ﬁiugh?irman or Deputy-Chairman or Managing or Joint
st_al% gg orbneput.v or Assistant Managing Director
d e Subject to ternination.if he cease from any

clain for damages for Dbr
between him and the Compgig? of




(C) The appointmont nf an Director to y
executive office shall not beysubjeat tottegggngtggg
1f he cease from any cause to be g Director, wnless
the contract or resolution under which he holds office
shall expressly state otherwisa in which event the
termination of his office if he ceasse 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 con-
ditions and with such restrictions as they think fit,

and elther collaterally with or to the exclusion of

their own powers, and may from time to time revoke,
withdraw, alter or vary all or any of such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS

85. The Directors shall have power at any tlme and
from time to time to appoint any person to be a Director
elther to fill a casual vacancy or as an additional
Dirsctor, but so that the total number of Directors
shall not at any time exceed the maximum number if any
fixed by or in mccordance with these presents. Any
company which is for the time being a holding company
of the Company may from time to time appoint any person
to be a Director or remove'any Director from office.
Any such appointment or removal shall be in writing
gerved on the Company and signed on behalf of the
holding company by one of its Directors or its Sec-
retary. Any such removal shall be deemed an act of
the Company and shall have effecl without prejudice

te any claim for damages for breach of any contract of
service between the Director and the Company.

86, The office of a Director shall be vacated in
any of the following events, namely:~

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

d

{B) If he shall resign by writing under his han
left at the Office or if he shall tender his
resignation and the Directors shall resolve
to accept the same.

inst
(C) 1f he shall have & receiving order made aga
) him or shall compound with his creditors germerally.

i 1 be
(D) If in England or elsewhere an order shal

made by any court claiming jurlsdictiondgnozhax
behalf on the ground (however ?ormulate o
mantal disorder for his detention or for Engb
appointment of = puardian or for the apgf nt
ment of & receiver or other person (byitﬁa
ever aame called) to exercise powers w

respect 1o his property or alffzirs.

ings of the
{E) If he shsll be absent from meet
Directors for six ronths without leave and
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aforesaid attendance by an alternate Director

shall constltute attendance by his appointor.

(F) 1If he Shall*be removed from cffice Ly notice
in writing served upon him signed by all his
co-Directors, but s0 that 1if he holds an
appointment to an executive office which
thereny automatically determines such removal
shall be deemed an act of the Company ahd
shal) have effect without prejudice to vy
claim for damages for breach of any coniract
of service between him and the Company.

ALTERNATE DIRECTORS

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

(B) The appointment of an alternate Director shall
determine on the happening of any event which if he
were n Director would cause him to vacate such office
or i1f his appointor ceases for any reason to be a Director,

(C) An alternate Director shall (except when absent
from the United Kingdom) be entitled to receive notices
of meetings of the Directors and shall be entitled to
attend and vote as a Director at any such meeting at
which the Director sppointing him is not personally
bresent and generally at such meeting to perform ell
functions of his appointor as a Directox and for the
purposes of the proceedings at such meeting the pyro-
visions of these presents shall apply as 1f he (instead
of his appointor) wexe a Director. If his appointor
is for the time being absent from the United Kingdom
or tempqrari}y unable to act through ill-hezlth or
disability his signoture 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 paragroph shall also apply mutatis mutandis
Fo any meeting of any such commlittee of which his
appointor is a member. An alzernate Director szhall
not (save as aforesaid) have power to act as a Director

nor shall he be deemed
of these presents. to boe a Director for the purposes

(D) An alternate Director shall be enti

N tled to
gnnzract and be interested in and benefit Irom contracts
ird rr§ggements and to be repaid expenses and to be
hn 2rni eg‘to the sane extent mutatis mutandis as if
re were : Lrictor but he shall nat be entitled to
a?ceige rgm Dhe Company in respect of his sppointment
s alternate Dirsactor any remuneration except only
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la ot "D-r-qdns
able to his appointor as such appointor may by notic v
in writing to the Company from tima to timg d{rggt, ® | of te Campo

DPROCEEDINGS OF DIRECTORS

88, The Directors may meet 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 Director may, and the
Secretary on the requistion of g Director shall, at any
time sSummon a meeting of the Directors. It shall not

be necessary to give notige of g meeting of Directors

to any Director for the time being absent from the United

Kingdom,
The quorum necessary for thel transaction of the

business of the Directors shall be 4ves 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 powers and discretions
for the time being exercisable by the Piicectors.

80. A Director who is in any way, whether directly
or indirectly, interested in & 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 alternate
Director) may authorise any other Diresctor to vote for
him at that meeting, and in that event the Director So
authorised shall have a vote for each Director by whom
be is so authorised in addition to his own vote. Any
Such 2uthority must be effected by written notice, letter,
telegram, cablegram, radiogram, 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 Secretary for filing.

92. (A) Save as herein provided, a Director shall not
vote in resipect of any contract or arrangement or any
other proposal whatsoever in which he has any material
intorest otherwise than by virtue of his interests in
shares or debentures or other securities of or other-
wise in or through the ..mpany. A Director shall nnt
be counted in the quorum at a meeting in relation to
Bny resolution on which he is debarred from voting.

B) A Director shall (in the absence of some other
mnteﬁiél interest than is indicated below) be entitied
L0 vote (and be counted in the quorum) in respect o .
any resolution woneeraing any of the following matters,
tonely:-

i i . demnity fto him
i} Thi giving of any security or in :
s in rgépecg of roney lent or cbligations §§€u§;8d
by him ot the request oi or for ?heibene
the Carpany or aay of its subsidiariss.




(11) The giving of any security or indemnity to a
) tnirg.party in respect of a debt or obligation
of the Company or any of its subsidiaries fovr
which he himself hus assumed responsibility @n
whole or in part under a guarantee or indemnity

or by the giving of security.

(iii) Any proposal concerning an offer of shares or
debentures or other securities of or by the
Company or any of its subsidiaries for sub-
scription or purchase in which offer he is or
is to be interested as a particlpant 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 orx
otherwise howsocever, provided that he is not
the holder of or beneficially interested in one
per cent. or more of the issued shares of any
class of such company or of any third company
through which his interest is derived.

(v) Any proposal concerning the adoption, modifi-
cation or operation of a superannuation fund
or retirement benefits scheme under which he
may benefit and which has been approved by ox
is subject to and conditional upon approval
by the Board of Inland Revenue for taxation
purposes.

(C) Where proposals are under consideration concerning
the appointment (including fixing or varying the terms
of appointment) of two or more Directors to ofrxices ox
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
%grggghfgg:e e:gh of ghe Directors concerned (if not de-
voting under the the proviso to paragraph (B
(iv) of this Article) shall be entitled to vgte %ing bg )
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 materinlity of a Director's interest gr ag togthe
entltlement of any Director to vote and such question is
not resolved by his voluntarily agreeing to abstain from
vgting. Such question shall be referred to the Chairman
girthg reeting and ?13 Tuling in relation to any other
hi eqtor shall) be final angd conclusive except in a case

ere the nature or extent of the interests of the Director
concerned have not been fairly disclosed.

(E) The Company may by i i
¥ by Ordinary Resoluti s nd
:;tii;azn;hirngViiions 0f this Article to ag; egggﬁt or
1saction not Jdul
3 contravention e iphe Articlg-authorised by reason of

23, The continuing Directors may a
' ct fiot 1
ggiezzganc}es, dut 1f and so loug ag the numgi;higand ne
pares i;safs reduced below the minimum hunmnber fixed
o yorton <cardance with these pPresents the continuing
DExe p or Director may act for the purpose of sum-
ing Gereral Meetings of the Coepany, but not for




any other purpose, If there be no Directors or
Director able or willing to act, them any two membews
may summon & General Meeting for the purpose of
appointing Directors.

94. If no Chalrman or Deputy~Chairman shall have
been appointed, or if at any weeting neither be present
within five minutes after the time appointed for holding
the same, the Directors present may choose one of their
nunber to be Chairman of the meeting.

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

96. The Directors may delegate any of their powers

to committees cousisting of such member or wmembers of
thelr body as they think fit. Any committee so formed
shall in the exercise of the powers so delegated conform
to any regulations that may be imposged by the Directors.
Any such regulsations 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 pumber of
co~opted membars shall not exceed one-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.

o7. The meetings and proceedings of any such com-
mittee consisting of two or more members shall be gover-
ned by the provisions of these presents 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 Directors under the last pre-
ceding Article.

B8. All acts done by any meetiug of Directors, or of
any such committee or by any person acting es a Director
or as a member of any such committee, shall as regards
a1l persons dealing in good Iaith with the Company, not-
withstanding that there was some defect in the appointment
of tny of the persons acting us aforesaid, oxr that any
such persons were disqualified or had vacated office, or
were not entitled to vote, be as valid as il every Sughd
person had been duly appointed and was quallfled and ha d
continued to be a Director or member of the cormittee st
had been entitled to vote.

BORROWING POWERS

0, Save as herein provided, the Direclors mary
exercise all the powers of the Compsany go Egiigw pro-
money, and to mortgage or charge iis un eﬁ b tg;es and
perty aad uncalled capital, and to lssue glggteral
vther securities, whether outright or i? cti n of the
security for any debt, liability or obLiEREON %
Covpsany or of wny third party. The exerc




O s shall be Yestricted to surch extent (if any) es
ghgegompgny may by Ordinary Resolgtion from time to time
determine but no person dealipng 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 seourity given in breach of any such re-
striction 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 shail be managed

by the Directors, who may exercise all such powers of
the Company s are not by the Statutes or by these
presents required to be exercised by the Company in
General Meeting, subject hevertheless to any Tregulations
of these presents, to the provisions of the Statutes
and to such regulations, being not inconsistent with
the aforesaid regulations or provisions, as may be pre-
Beribed by Special Resolution of the Company, but no
regulotion so made by the Company shall invalidate any
Psior act of the Directors which would have been valid
if such regulation had not been made. The general
powers given by this Article shall not be limited or
restricted by any specinl authority or power given

to 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
&ffairs of the Company, either in the United Kingdom
Or elsewhere, and may appoint any persons to be members
©f 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, wutho-
rities ond discretions vested in the Directors, with
power to sub-delegate, and may authorise the members
of any Local Boards, or any of them, to fill any
Vacanclies therein, and to act notwithstanding wvacancies,
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
S0 appointed, and may annul or vary any such delegation,
but no person dealing in good faith and without notice
gﬁ ang Such annulment or variation shall be affected
ereby.

102, The Directors may from time to time appoint
any person to an office or employment having gpde—
signation or title including the word "Director" or
attach to any ex@sting office or employment with the
Company such designation or title. The inclusion
of the-worg "Director” in the designation or titie
of any office or employment with the Company (othes
than the office of managing, Joint-managing, deruty
or assistant managing Director) shall not ugily that
the holder thercof is a Diractor of the Company, :ox
shall the holder be empowered in any respect tu act
as & Director of the Company or be deemed to he a
Director for amy other purposes of these presenfs.




\ﬁios. The Directors may from time to time
attorney under the Seal mppaint any company,b¥i¥;wg§ of
person or any [luctuating body of bPersons, whether
nominated directly or indirectly by the Directors, to
be the Attorney or Attorneys of the Company for sﬁch
purposes and with such powers, authorities and discre-
tions (not exceeding those vested in or exercissbie by the
Directors under these presents) and for such Period and
gsubject to such conditions as they may think fit, and
any such power of attorney may contain Such provisions

and may also authorise any such Attorney to sub-delepgate
all or any of the powers, authorities and discretions
vested din him,

104, The Company may exercise the powers conferred
by the Statutes with Tegard to having an official seal
for use abroad and such powers shall be vested in the
Directors.

105, To the extent authorisey 3y but subject to the
provimions of the Statutes the Company may ocause to be
kept in any territory a branch register ox registers of
members resident in such lexritory.  The Directors may
(subject to the provisionez of the Statutes) make and
vary such regulations pns they may think fit respecting
the keeping of any such reglster.

108, All cheques, promissory notes, drafts, bills
bf exchange, wnd other negotiable or transferable
instruments, and all receinpts for moneys paid to the
Company, shall be signed, drawn, accepted, endorsed,
or otherwise executed, as the case may be, in such
manner a3 the Directors shall from time to time by
Resolution determine.

107, Except to the extent permitted by the Statutes,
o part of the funds of the Company shall be employed in
the subscription for or purchase of or loans upon the
Security of shares in the Company or in any company
which is its holding company nor shall the Company
directly or indivectly give any financial assistancei
for the purpose of or in conpection with a subscription
for or purchase of such shares or make aay loan to nni .
of the Directors or to sny édirector ¢f wmny company whic
is its holding company oxr enter into any guoarantee o:
providz any security in connpection with any such loan.

SECRETARY

108, The Secretary shall be appointed by the gire:fors
for such term, at such remuneration and upon suc coap“
ditions as they may think fit, and any Secretary ggce o
Fointed may be removed by them, but withouthprgjgny

8hy cluim he may have for damages for brgac ag £
contract of scrvice between hir and the omg tya Soias
thought fitl two or more persons may b 2ppo : e iaa
Secretaries. The Directors may also subiec t:otime
Provisions of the Statutes appoini from t meore i stant
on such terrs as they way Tthink fit one or m

Seeretaries.




THE SEAL

109 . The Directors shalX provide for the safe custody
of the Seal, which shall only be used by the authority
of the Directors or of a committee of the Directors
authorised by the Directors in that behall, and every
inatrument 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 save that as regards
any certificate for shares or debentures or other secu-
rities of the Company the Directors may by Resolution
determine that such signatures or either of them shall
be dispensed with or affixed by some method or system

of mechanical signature,

AUTHENTICATION OF DOCUMENTE

110. Any Director or the Secreztary or any person
appointed by the Directorz 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,
decuments and accounts relating to the business of the
Company, &nd to certify copies thereof or extracts
therefrom as true copies or extracts; and whexre any
books, records, documents or accounts are elsewhexe

than st the Office the locsl manager or other officer
of the Company having the custody tharvof shall be
deemed to be a pers™n appointed by the Directors as
aforvesald, A document puxrporting to be a copy of a
Resolution of the Director:z or an sxtract from the
miuutes of a meeting ¢. the Directors which is certifiedq
88 Such in accordance with the aforesaid provisions
sha!% be conclusive evidence in favour of all persons
dealing with the Company upon the faith thereof that
such Resolution has been duly passed or, &s the case
may be, that such extract is a true and accurate record
of & duly constituted meeting of the Directors.

DIVIDENDS

111, The Company may by Ordinary Resolution declare
dividends but no such dividend shall be payable except
out of the profits of the Company, or in excess of the
amount recommended by the Directors.

112z, Unless and to the extent that the rights at-
tached to any shares or the torms of issue thereof other-
wise provide, all dividends shall {as regards any shares
not fully paid throughout the period in respect of which
the dividend is pald) be apportioned and paid paro raia
gecording to the amounts paid on the shares during any
p?rtiOn or portions of the period in respect of which
;;eagixigeggiss paid.h For the purposes of this Article
« on a share 1
treated carid.on a sh sharg.advance of calls shall be

113. If and g0 far as in the o
Pinion of the Directors
the profits of the Company Justify such payments, the




Directors may pay the fixed dividends op BNy olass of
shares caryying a fixed divideng exprossed to be paysble
on fixed dates on the half-yenrly or Other dates pre-~
scribed for the payment thereof ang 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
of such periods as they think fit respect

114, Subject to the provisions of the Statutes, where
uny asset, business or property is bought by the Company
as from a past date the profits and losses therof as
from such date may at the discretion of the Directors

in whole or in part be carried to revenue account and
treated for a1l purposes as profits or losses of the
Company . Subject as aforesaid, if any shares or
securities are purchased cum dividend or interest, such
dividend or intlerest may at the discretion of the
Directors be treated as Tevenue, and it shall not be
obligatory to capitalise the some or any part thereof.

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

116, The Dlrectors may retain any dividend or other
moneys payabie 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 whiaeh the lien exists.

117, 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
ctontainegd entitted 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.

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

119. The Company may upon the recommendation of the
Directors by Ordinary Resolution direct pg&ment.offa
dividend in whole or in part by the distribution o
Specific assets and in particular of pald-up shares

or debentures of any other company Or in any ome or
wore of such ways: and the Directors shall glve effect

to such Resolution, and where any difficulty arises in
regard to such distribution, the Directors may §Ett1:y
the same as they think expedient and in particular m
issue fractional certificates and fix the Valuet thereof
distribution of such specifiec assets o1 anﬁ p;id ~§ any
okd may determine that cash paymenti shall be P i: oLdeT
merbers upon the footing of the value so fixz t any

o adjust the rights of all parties and may ves odtomt
suchk specific assets in trustees as may seem exp

Lo the Directors.
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120, Any dividend or other moneys payable in ocash

on or in respect of a share wny be pald by cheque or
warrant sent through the post to the registered address
of the member or person entitled thereto, or, if Ewo

or more persons are reglstered as Joint holders of the
shere or are entitled thereto in consequence ©f the death
or bankruptcy of the holder, to any one of such persons
or to such person and such address as such person or
persons may by wrifing direct. Every such cheque or
warrant shall be made payable to the order of the person
to whom it is sent or to such person as the holder or
joint holders or person or persons entitled to the

share in consequence of the death or bankruptcy of the
holder may direct and payment of the cheque or warrant
by the banker upon whom it is drawn shall be a good
discharge to the Company. Every such cheque or warrant
shall be sent at the risk of the person entitled to the
money represented thereby.

121. If two or more persons are registered as jolint
holders of any share, or are entitled jointly to a share
in consequence of the death ox bankruptcy of the holder,
ony one of them may pive effectual receipts fox any
dividend or othexr moneys payable oOr property distributable
on or in respect of the share.

o
123, Any resolution doclaring a dividend on shares of
any olass, whether a resolution of the Company in General
Meeting ©or s resolution of the Directors, may specify that
such dividend shall be payable to the persons registered
as the holders of such shares at the close of business
on & particular date, notwithstanding that it may be
b 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
regigstered, but without prejudice to the rights inien
4¢ in respect of such dividend of transfexors and
transferees of any such sharves. The provisions of
this Article shall mutaetds mutandis apply to capituli-
satlions to be effected in pursuance of Article 124.

RESERVES

123, The Directers may from time to time set abide
cut of profits of the Company and carry to reserve such
Sums_as they think Droper which, at the discretion of
the Directors, shall be applicable for any purpose to
which the profits of the Company may propexly be applied
and pending such application may either be employed in

the business of the Company or be invested. The Directors

nay divids the reserve into such special funds as they
think it and may consolidate into one fund any specifl
funds or any parts of any special funds into which the
reserve nay have been divided. The Directors may alsc

withovt placing the same to reseyve
profits. carry forward dany
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CAPITALISATION OF PRO%ITS AND RESERVES

124. The Directors may cupitalise mny sum standing
1o the credit of any of the Company's reserve agcounts
(including Share Premium Account and Capital Redemption
Reserve Fund) or any sum stending to the credit of
profit and losw aceount by approprinting such sum to
tho holders of Ordinary Shares in the proportions in
which such sum would have been divisible amongst them
hod the some been a distribution of profits by way of
Jdividend on the Ordinary Shares and applying such sum
on their behalf in paying up in full uninsued Ordinaxy
Shares (or, with the approval of an Ordinary Resolution
of the Company and subject to any =oteial rights pre-
viously conferred on any shares or class of shares for
the time beiug issued, unissued shares of any other
class not being redeemable shares) for allotment and
distribution credited as fully peid up to and amongst
them in the proportion aforesaid. The Directors may
do a1l acts and things consigdered necessary or expedient
to gilve effect to any such capitaliration, with full
pover to the Directors to make such provisions as they
think fit for the case of shares becoming distributable
in frpotions (ipcluding provisions whereby the benefit
0f fractional entitlements acorue to the Company rather
thon to the members concerned) . The Directors may
authorise any person to enter on behalf of all the
mewbers iuterested into an apreement with the Company
providing for uny such cepitalisation and matters
inciduntal thereto and any agreement made under such
asutharity shall be effective and binding to all concerned.

MIRNUTES AND BOOKS

i2g, 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

0f the Directors and committees appointed by the Directors
in accordance with these presents.

126, Any register, index, minute book, book of
dccount or other book required by these presents or

the Stiatutes to bae kept by or on behzlf of the Company
may be kept either by meking entries in bound books

Or by recording them in any other mamner. In any case
in which bound books are not used, the Directors sha%i
take ndequate prucautions for guoerding against faledfi-
cation and for facilitating its discovery.

ACCOUNTS

127. The books of account shall be kept at t:g Office,
92 ot such other place within Great Britain asto gns com
Direstors think fit, and shall always be open ¥ gétor)
tion of the Mir:ictors. o membex (OthEZ: th!ﬂé :r bzok
Skall have any vight of inspecting any a;co:nd oy Bratute
Oor docurent of the Company except as conferred by

Qr authorised by the lirectors.
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. e Directors shall from time to time in accor-~
éﬁ:ce wigg the provisions of the Statutes cause to be
prepared and to be laid before & general Meeting of the
Company such Profit and Loss Accounts, Brlance Bheets,
Group Accounts (1f any) and reports as may be necessary.

120. A copy of every Balance Sheet and Profit and
Lgss Accou:tpxhich is io be lald before a General Meeting
of the Company (including every document required by law
to be annexed thereto) together with a copy of every
raeport 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 is entltled to receive notices
from the Company under the provisions of the Statutes

or of these presents provided that this Article shall
not require a copy of these documents to be sent to any
person of whose address the Company is not aware or to
more than one of joint holders, but any member to whom

a copy of these documents has not been sent shall be
+mtitled to receive a copy free of charge on application
at the office.

AUDITORS

130. Subject to the provisions of the Statutes, all
aots done by any perscon acting as an Auditor shall, as
rogards all persons dealing in good faith with the
Company, be valid , notwithstanding that there was some
defect in his appointment »r that he was at the time of
his appointment not gqualified for appointment.

131, The Auditor shall be entitled to attend any
General Meeting and to receive all notices of and other
communications relating to any Generxral 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

132, 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, or (if he has no
registered address within the United Xingdom) to the
address, if any, within the United Kirngdom supplied by
him to the Company as his address for the service of
notices. Vhere a notice or other document is served
by post, service shall be deemed to be effective at the
expirgtion of tweility-four hours (or where second~class
mail is employed, Forty-eight hours) after the time
when t™e cover containifig the same is postad and in
proving such service i shall be sufficiett to prove

that such cover was pi.up+-ly addressed, stamped and
posted.

133. In resrrst of joint holdings all notices shzll
be given to that ohe of the joint holders whose naine




stands first in the Register of Members, and notice mo
EIVBH Shall be Bufficient notice to all the jOint holders.

134, A person entitled to a share in conseguenc

the death or bankruptoy of a member upon supp%yiggetgf
the Company such evidence as the Directors may reasonably
require to show hils 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 bankruptey would be entitled, and
such service shall for all purposes be deemed a suffi-
cient service of such notice or document on all persons
interested (whether jointly with or as olaiming through
or under him) in the ghare. Save as aforesaid any
notice or document delivered or sent by post to or left
at the registered address of any member in pursuance of
these presents shall, notwithstanding that such member
be then dead or bankrupt, and whether or not the Company
have notice of his death or bankruptcy be deemed to have
duly served in respect of any share registered in the
name of such member as scole or joint holder.

135. A member who (having no registered address within
the United Kingdom) has not supplied to the Company an
address within the United Kingdom for the sexvice of notices
gholl not be entitled to receive notices from the Company.

WINDIRNG UP

138, If the Company shell be wound up (whether the
liguidation is voluntary, undexr supervision or by the
Court) the Liquidator may, with the authority of an,
Extrpordinary Resolution, divide among the members «Ln
Aﬁec&e or kind the whole or any part of the assets of
the Company and whether ¢xr noi the assets shall consist
of property of one kind or 3hall consist of propertles
of different kinds, and may for such purpose set such
value as he deems fair upon any one or more class ori
classes of property and may detexmine how such d?vis_ons
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 trusteesig?:nr
such trusts for the benefit of members as the Liqui aio
with the like authority shall think fit, and the llqgi'n
dation of the Company may be closed and the Compan{l ds
s0lved, but so that no contributory shall be compelle

to accept any shares in respect of which there is &
liability.

-

INDEMNITY
} sions of and so far as may
e £ e e menbates levery Director, alternate

be permitted by the Statutes,
Director, Auditor, Secretary or other gi{igegyoihzhe
Company chall be entitled to be indemn by the
Company against all costs, charges, 1osse: éut;:gn ses
and liabilitles incurred by him in the :Eer ol
discharge of his duties or in relutlon eto.




138,

PRIVATE COMPANY
The Company is a Private Company, and accordingly:-

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

preosents.

(B) The nunber of members of the Company (not including
persons who are in the employment of the Company
and persons who having been formerly in the employ-
ment of the Company were while in such employment
and have continued after the determinantion of that
employment to be members of the Company) is liwmited
to fifty: Pravided that where two or more persons
hold one or more shares in the Company jointly they
Shall for the purposes of this paragraph be treatep
as & single member. ;

(C) No invitation shall be made to the public to awks iribe
for any shares or debentures of the Company, »

4




