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STATEMENT
OF THE
 NOMINAL CAPITAL

IR

A
, - S WA
. S 100 :
18 OO S SRS 1

Besabaddunbarennenns

. divided into 100 ........... shares' « .

S S One Pound each . ... each

r c

State whother Director of SBCIELAIY  veeeevveviriririerererennnnesness Cemarresieserinenaee .Secx:etary ................

T

(The Stamp Duty on the Nominal Capital is Ten Shillings for bvery
£100 or fraction of £100.)

w

. THE NOMINAL CAPITAL of the above named Company\; o
R . ; . . ' 4

~

THIS MARGIN IS RESERVED FOR BINDING -
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THE COMPANIES ACTS 1948 to 1867

CCOMPANY LIMITED BY %HARES.

955321 / > ‘
Memormdum of Assoctation

OF St ek

-2 JUR:

#59

STRIC LIGH T LM TED —

izt TED

2, The Reglstered Office of the Company will be
situate in England.

LD The objects for which the Company is established
are i-

{a) (1) To carry on businews &s manufacturers,
importers, exporters, buyers and sellers, both
vholesale and retail and by mail order, and
dealers inn mexrchandisge of all descriptionao

(2) To carry on business as job stock buyers

- and dealers, and as garage proprietors, ship-
owners, lightermen, warehousemen, wharfingers,
carriers, coopers, storage and cold storage
proprietors, plantation proprietors, chemists,
hairdressers, dyers, cleasners, repalrers and
renovators.’

(3) To repair, alter, remodel, clean, renovate,
convert, manipulate and prepere for resals, and
regell any goods,

(4) To undertake 2nd execute any agency or
commission, and tu act generally as agents,
factors and hrokers for the sale or purchaase
of goods and to advance and borrow money,
negotiate losns, and lend money fox any purpose
or object, with or without security, including

65, SURREY STREET, |
STRAMD, LOMDON, W.C§

1. The name of the Company is " ,S???/c445;¢7—‘ -

L....-.-‘.-..'
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(2)

(b) To cerry on any other business, whether

(e)

(a)

(e)

(£)

(g)

(h)

subsidiary or noi%, whioch can in the opinion
of the Company be carried on cohveniently

or advantageously in oonnection with the
business of the Company. :

To agquire and undertake upon such terms as
the Company shall deem expedient the whole
or part of the undertaking, &assets or
limbilities of any person or body owning
any business within the objects of the
Company, or whose business, or any part of
whose business, may conveniently or advan-
tageonsly be combined with the business of
the Company, or any of whose property is
suitable for the purposes of the Company.

To purchase, take on lease, hire or other-
wise acquire and hold any lands, heredita-
ments, buildings, plant, machinery, goods,
chattels, or real or personal property of
any kind, or ahy right or interest therein
or theraover (and whether in possession or
reversion or remainder) which the Company
may think desirable in connection with its
buslness,

To acgquire in such manner and upon such
terma as +the Oompany shall think f1t,
Seqret prooesses, inventions, patents,
copyrights, designs or trade marks or any
interest therein, the acquisition of which
shall seem benefioial to the Company.

To construct, alter, remove or replace any
buildings, ereectlons, structures, roads,
railways, reservoirs, machinery, plant, or
tools, or works of any description, or to
contribute +to +the ocosts thereof, as may
seem desirable in +the interests of the
Company.

To enter into partnership or amalgamnate
with any person or body for the purpose of
carrying on any business or transaction
within the objects of the Company, and to
enter into such arrangements for co-
operation, sharing profits, losses, mutual
assistance, or other working arrangements
28 may seem desirahle,

To manage, develop, sell, lease, mortgage,
grant licences or rights of, in, or over,
or otherwise turn to account, any rroperiy
or assets of the Company.
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(3}

(i) To borrow or raise money in such amounts

(3

(k)

(1)

(m)

(n)

and menner and upon such terms as the
Company shall think fit, and, when thought
desirable, tc execute and issue security of
such kind, subject to such conditions, for
such amount, and payable in such place and
manner, ané to such person, as the Company
shall ‘think fit, including in +the power
eforesaid (and without prejudice +Ho its
terms) +the power +o issue as primary, or
collateral, or other security, debentures,
debenture stock {perpetusl or otherwise),
mortgeges, charges or securities over the
whole or any paert of its assets, present or
future (including uncalled capital), as the
Company shall think fit.

To receive loans at interest or otherwise,
from and to lend money and give credit to,
and to guarantee and become or give security
for the performance of contracts by, and
act as bankers for, any person or company,
where the so doing may seem advantageous or
desirable in the interests of the Compeny.

To invest, lend, or otherwise deal with un-
employed moneys, in such manner, and upon
such terms, as may be thought fit, and to
vary investments.

To acquire and hold, sell, mortgage, or
deal with the shares, stock, bonds, deten~
tures or securities of or in any other
company or body {(whether such Shares or
securities be fully paid or not) where the
80 doing may seem degirable in the interests
of the Company.

To draw, sccept, endorse, issue, or execute .

rromigsory notes, bills of exchange, bills
of lading, warrants, and other negotiable,
transferable, or mercantile instruments.

To promote eny company te acquire the whole
or any part of the assets or liabilities of
this Company, or for any other purpose which
may seem desgirable in the interests of this
Company, and +to subscribe, acquire, under-
write, or place, or assist in so doing, the
whole or part of the Shares or securities
of such Company.
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(o)

(p)

{a),

(4)

To pey gratuities or pensions or allowances
on retirement to any directors whe have
held any other salaried office or place of
profit with the Company or to their widows
or dependants and to make coniributions to
any fund and +to pay premiums fLor the
purchase or provision of any such gratulty,
pension or allowance and ‘to promote or
asgist, <fLinancially whether by way of
contributions, donations, the payment  of
premiuvms or otherwise, any fund or scheme
for the %benefit; wholly or in pert, of
directors, ex-directors, or employees, or
ex-employees, of +the Company, .o their
dependants or relatives, or for. charitable
purposes generally.

To remunerate employees and servants of the
Company and others out of or in proportion
to the returns or profits of the Company or
otherwise as tlm Company shall think fit;
and to promote and give effect to any schenme
or arrangement for shering profits with

employees, whether dinvolving the igsue of
shares or not.

To pay for any property or assets acquired
by the Compeny by the isgsue of fully or
partly pesid Shares of the Company, with or
without any preferred or special rights or
privileges, or by the issue of dehentures
or other securities,with or without special

. rights or privileges.

()

(s)

()

(u)

To pay the costs and expenses of or in-
cidental to the promotion and establishment
of the Company,or to contract for the pay-

ment of the same in wholé or in pert by
others.

’l-
To aid, financially or otherwise, any
agssoclation or Ybody having for an object
the promotion of trade or industry. :

To =act as or +through trustees, agents,
gecretaries, managers, brokers or sub-
contractors, and to perform the duties of
any office underteken by the Company.

To 'sell or otherwlise dispose of the under—
taking and assets of the Company, or any
part thereof,for any consideration thought
fit, and in particular for Shares, deben-

tures or other securitiesdaf other companies.
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(5)

(v) To procure the Company to be registered or
recogniscd in any overseas country or
place, and +to exercise any of the objects
or lgowerﬂ aforegsaid in any part of the
world,

(w) To distribute among the Members any assets
of the Company in specie, but so that no
such distribution which would amount to a
reduction of capltal shall be made without
such sanction (if any) ag may be reguired
by law,

(x) To do all such other things as are inciden-
tal or conducive to the attainment of the
above objeocts or any of them.

{y) The objects set forth in any sub-clause of
this olause shall not, except where the
context a0 requires, be limited or
restricted by reference +to or inference
from any other sub-clause or by the name
of +the Companhy, and none of such subw
clauses shall be deemed to be subsidiary
merely to the first orany other sub-cleuse,
but +the objects specified in ezch sub-
clause shall, execept where the context
otherwise requires be deemed to be main
objects of the Company.

4. The liability of the Members is limited.

De The Share Capital of +the Company i1is  £100
divided intoc One hundred Shares of One pound each,
Subject and without prejudice to any special rights
or privileges <for the time being attached to any
special class of issued shares, any of the shares in
the origlnal capitel of +the Company for the time
being uvnissued, and any new Shares from time to time
created, may be issued with any preference, whether
in respect of dividend or of repayment of capital,
or both, or with eny other specilal privilege or
advantage over any other Shares previously issued,
or then about to be issued, and with any speoial or
resiricted rights or wlthout any right of voting or
otherwise, and generally on such terms and subject
to such conditions and provisions as may from time
to time be determined by the Company, and if at any
time the capitel of the Company shall be divided
into Shares of different clagses,the rights attached
to any class shall not be varied except in zeccord-
ance with the provisions of Clause 4 of Part I of
Table 4;A“ in the Pirst Schedule to the Companies
Act 1948.
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WE, the several persons whose names, addresses
subscribed, are desirous of
this

and descripticns are
being formed into a Company in pursuance of
Memorandum of Association, and we respectively agree
to take the number of Shares in the Capital of the
Company set opposite our respective names,

Names, Addresses and
Descriptions of

Number of Shares
taken by each

Subscribers. Subscriber.
g Ty
LE « LEW ONE
12, Norfo Stree
Strand, W.C.2.
Company Director.
s .
FRANCIS A. DEAN GNE
12, Norfolk Btreet,
Strand, W.C.2.
Company Director.
=

WITNESS %o the above S3

DATED the S fé

Company Director,
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9993521

v THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES ' ;

Articles of Assoriation

— OF = ‘ -

¢ REGISTERED | B
| =2 JUN;969 . '

@)

STHIC 20657

Lrrni7EYD

PRELIMINARY

1. Subject afpherei af'ter provided, the regulations

in Table MA"

art 1) in the Firat Schedule to +the

Compenies Act 1948 s3hall apply to the Company, and

such Table ls hereinafter referred to as Table

2. The Company is registered

llA" N

as a Private Company

within the meaning of Section 28 of the Companies

Act 1948, which 41is hereinsfter referred to as
and accordingly :-

Act",
(a)

(B)

(c)

Hthe

The right to transfer Sharas is restricted
in manner herelnafter provided,

The number of the Members of the Company
(not inecluding persons who are in the
employment of the Company and perscns who,
having been formerly in the employment of
the Company, were while in such employment,
and have continued after the determination
of that employment to be, Members of the
Company) is 1limited to fifty. Provided
that where two or more persons hold one or
more Shares in the Company Jointly, they
ehall, for the purpose of this Article,be
treated as a single person,

Any invitation to the Public to subscribe
for any Sharas or debentures of the Company
is prohibhited.

~ETTE S,

-
% \ki(
uﬁh )

e R L o A it TP A o A e L,

O . — =Rl

SRR T

[,




(8)

(D) The Company shall not have power %o issue
share warrants to bearer.

SHARES

3. Bubject to the provisions of Clause 2 hereof
the Shares of' the Company shall be allotted by the
Directors to such persons at such times and upon
such terms and conditions and either at a premium
or at par as they think fit,and with full power to
give to any person the call of any Shares either at
par or at a premium during such time and for such
consideration as the Directors think fit.

LIEN

4. The Company shall have a lien on every Share,
whether fully pald or not,and whether registered in
the name of one or more Members, and accordingly in
Clanze 11 of Table "A" the words "not being a fully
paid Share“and"other than fully paid Shares" shall
be onittedjand the words "a single person" ghall be
deieted and the words "any Member,whether alone or
Jointly with other Members' shall be substituted
therefor.

CALLS ON SHARES

5. In Clause 15 of Table "A" the words "provided
that no call shall exceed one~fourth of the nominal
value of the Share or be payable at less than one
month from the date fixed for the payment of the
lagt preceding csll" shall be omltted.

TRANSFER AND TRANSMISSION OF SHARES

6., In Clause 22 of Table "A" the words “except as
provided by sub~paragraph (L) of paragraph 2 of the
Seventh Schedule to the Act" shall be omitted,

7. The following provision shall have effect and
shall be added after Clause 23 of Table "A", viz:-

23,(A) Any Share may be transferred by a Member
to his or her wife or husband, descendant,
rarent, brother or sister, or to a person who
1s already a Member of the Company. Any share
may also be transferred by the person entitled
to transfer the same to the Trustees of the
Will of a deceased Member or t> a new Trustee
for the purpose of effectusting the appointment
of a new trustee or to the legatee or next~of-
kin of g deceased Member or to a beneficiary
under a trust created by a deceased Member,
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(9}

8. The Directors may in their absolute dimeretion
and wi?hout 898igning any reasoen therefor decline
to register any transfer of Shares, whether fully
baild or not, not being a transfer to a person whe
is glready a Member of the Company or 0 a trans-

feree under Clause 7 hereof. Clause 24 of TablemaM
shall not apply.

CONVERSTON OF SHARES INTO STOCK

9. Clauses 40 to 43 inclusive of Table "A" shall
not apply.

GENERAL MEETINGS

10, 1In Clause 49 of Table "A" the words "one
Member" shall be substituted for the words "two
Members". -

PROCEEDINGS AT GENERAL MEETINGS

11. Two Members present in person or by proxy shall
form a quorum and Clause 53 of Table "A" shall be
modified accoxrdingly.

12, One Member present in person or by proxy. may
demand a poll and Clause 58 of Table "A" shall be
deemed to be altered and modified accordingly.

13. Subject to the provisions of the Act a
Resolution in writing signed by all the members for
the time being entitled to receive notice of and to
attend and vote at general meetinge (or being
corporations by their duly authorised.. representa-
tives) shall be as valid and effective as if the
same had been passed at & general meeting of fhe
Company duly convened and held.

DIRECTORS
14, Olause 75 of Table "A" shall not apply, and . =
the following Clause shall be substituted therefor,
viz -

75. The number of Directors shall not be more
than five, but the Company in General Meeting
may reduce or incregse this limit. The first

Directors shall be appointed by the Subseribers
0 the Memorandum and Articles of Association.
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(10)

POWERS AND DUTIES OF DIRECTORS

15. QClause 79 of Table "A" shall not apply, and the
following Clause shall be substituted thgreror t-

79. The Directors may at itheir own discretion
and upon such terms in all respects as they
think £it raise or borrow money for the pur-
poses of the Company's business and nay
mortgage or charge the whole or any part of
the agssets and property of the Company (present
or future) including its uncalled or unissued
capital, and mey issue debentures, debenture
stock, mortgages or other securities whether
outright or as security for any debt, liability
or gbligation of +the Company or of any third
party. :

DISQUALIRICATIONS OF DIRECTORS

16, Clause 88 of Table "A" shall not apply,and the

! following Clause shall be substituted therefor :-

¢ 88. The office of Director shall be vacated
, if the Director :- )
(A) Psils to obtain his qualification (if any)
within one month from the date of his
appointment or thereafter ceases at any
time to hold his qualification.

(B) Becomes bankrupt or suspends payment or
compounds with his creditors.

(C¢) Becomes prohibited from being a Director
by reason of any Order made under Seetion
188 of the Companies Act 1948,

{D) Is found Iunatic or Decomes of unsound
mind.

(E) Is absent from Directors' meetings for six
calendar months without reascnable excuse
and without the consent of the other
Directors and they resolve that he vacate

! office.

(F) Resigns his office by notice in writing to
the Company.
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(31)

ROTATION OF DIRECTORS

17. In Clause 89 of Table "AM the worde Yall the
giicgtgrs shall retire €rom aoffice® shall be
eleted, .

TROCEEDINGS OFf DIRECTORS

18. Clause 106 of Table "A" shall not apply, and
the following Clause shall be substituted therefori-

106. A resolution determined on without any
neeting of Directors and evidenced by writing
signed by all the Directors for the time being
entitled to receive notice of a meeting of
Directors, or all the members of a Committee
shall be as valid and effectual as & resolution
duly passed at a meeting of the Directors or
of such Committee, as the case may be.

19. Every Director, Managing Director,. Agent,
Aunditor, Secretary and other Officer of the Company
shsll be entitled %o be indemnifled out of +the
agsets of the Company against all losses or liabilil-
ties (including any such liability as 1s referred
to in Section 205 of the Companies Act, 1948) which
he may sanction or incur in or about the execution
of his dutiees of office or otherwlse 1in relstion
thereto, and no Director or other Officer shall be
lisble for any loss, damage or misfortune which may
happen to or be incurred by the Company Iin the
execution of the dutles of his office or in relation
thereto. This Article shall only have effect 8o
far as 3ite provisions are not avoilded by the sald

Bection.
ACCOUNTS

20. In Clause 126 of Table "A" after the words "157
of the Act" shall be added the words "and sections 16
to 22 inclusive of the Companies Act 1967".

AUDIT

21. In Clause 130.of Table YA" the words “162 of the
Act" shall be deleted and ‘he words "161, of the Act
and Sections 13 and 14 of the Companies Act 1967"shall
be substituted theref'or.

SECRETARY

22, The firast Secretary of the Company shall be
FRANCIS ALBERT DEAN.
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* CERTIFICATE OF INCORPORATION

No, 855321

I hereby certify that

STRICLIGHT LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited,

Given ander my hand at London the 2n0 Jung, 1969,

b~y

{Fiwu KNIGHT )

Assistant Registrar of Companies

c.173
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*tanber of Corapany 9565321 7

1% COATES & LUCAS, LTD.

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Ordinary Vesolution

or

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

PASSED the lst day of AUGUST 1969.

AT an EXTRAORDINARY GENERATL MEETING of the sbove-named
Gompany, duly convened and held at the Registered 0ffice
of the Company, the subjoined ORDINARY RESOLUTION was
duly passed, viz e

RESCLUTION

"THAT the Capital of the Company be increaged
.from £100 to £2,000 by the creation of I,9C0
new Ordinery Shares of £1. each, .to rank pari
passu with the existing £1. Ordinary Bhares in
the Company".

12, 3100 W1 STORCT,
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Oompany

Nwmber of}.,...........955331 ]/ ?/

THE COMPANIES ACTS 1948 to 1967

~*  NOTICE OF INCREASE IN NOMINAL CAPITAL

Pursuant to section 63 of the Gompanies Act 1948 .. “‘-u‘\ .

W t o
of the STRICLIGHT

- ((‘,'Jompa,ny Dt ae e A S ey . e IR AR i bR 1t

- LIMITED

Notr.—This Notice and a printed copy of the Resolution ailthoxiriug the increage must be

« filed within 15 days after the passing of the Resolution., If default is made the
Company and every officer in default is lisble to & default fine (sec 63 (3) of the Gompo,mes
Act 1948). :

No filing fee is payable on thie Notice but Board of Trade Registration Fees
may be payable on the increase of Capital, (See Parts 1 and 2 of the Tlurd Sc'hedule
to the Companies Act 1867.)

'

o wnted by Presentor’s Eeference....OR19133......

LEWIS, COATES & LUCAS,.LTD,
22, NORFOLK STREET,
@mem'" LONBOR, wm

Py

Form No. 10

ate e -

—— Bk U Rda oo e - — s w2

The Solicitors' Luw Stationory Soclety, Limited
151 192 Fleet Street, 11.CG.4 4 3 Bucklorabury, E.C4; 49 Bedford Row, W.C.1; 6 Vietorla Stroot, S. W13
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Z'o THE REGISTRAR OF COMPANILS,

STRICLIGHT

COITLIYL T EITYPTTY) (asrany

*“Ordinary™,

cExtra-Saction 63 of the Companies Act 1948, that by 2 1¥...O0rdNAXY.... . -

ordinary’, or
"Spuoiul“ )

Resolution of the Company dated the.... L8E e day of...Aueust. /967169,

- the nominal capital of the Company has been increased by the :deltlon thereto of ’

the sum of £......2..200 s —————— beyond the registered capital
OF 0100, '

[

The additional capital is divided as follows :—

Nominal amount

Number of Shares of each Shaie

Class of Share

5

1900 | Ordinary | Rl

-

The ‘eonditions (e.g., voting rights, dividend rights, winding-up righté, ete.) |

subject to which the new shares have been, or are to be, issued are as follows :— -

ranking pari passu in all respects with the existing shares.

e ST temy DY
**If any of the new s.@x%‘ajarg?l?%é%mucerﬁhmeé gtate )’ bhl j a

.Tc-.’: H" }le Wt ﬁig

ey b BAUAIVA
Szgnatwo ............................. v’

y’io

Slate whether Director Secretary
or Secrolury

O e —————— Limited, hereby gives you notice, pursuant to,

must not be written acrass

argin is reserved for binding and

-

e
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Nete~~-This g

[
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Number of} 955321 ) q

Jompany

COMPANY LIMITED BY SHARES
BEOGR
Statentent of Increase of the Nominal Eadits
, OF o
- STRICLIGHT o ‘\,\;\; '
LIMITED

Pursuan? to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933,

0

N@TE —The Stamp duty on an increase of Nominal Capilal is Ten Shillings for
every £100 or fraction of £100.

This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (I) of the Companies Act 1948. If not so filed within

15 days after the passing of the Resolution by which the Capital is increased

#s  interest on the duty at the rate of 5 per cent. per annum from the date of the
pessing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

 Pyreaented by ' Presentor’s Reference....QRLL33......

‘ ,. LEWIS, COATES & LUCAS, LTD.
P ‘ T A NORFOLK STREEY,
‘S‘W%ﬁi\i@ LONOGN - WL,

47 W v -

Form No. 26a

The Solicitors’ Law Statlonery [ocloty, Limited,
-!f‘ﬁ tleet Street; E.C.4: 3 Bucklershury, E.C.4: 49 Bodford Row, W.Q.1: 6 Victorin Streot, S.W.1;

' = L

1 trupever Strect, W1 55.569 Newhall Street, Birmlngham, 3 1 31 Gharles Street, Cardiff . .QF1 4L‘A.; PR

-, 19 S 21 North John Strect, Liverpooi, 2;  28-30 John Dalton Street, Manchustor. _é‘ LA

Fom e ol T AT
157 Hope Street, Glnagow, G2, . “*«\@ﬁ”’* \
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THE NOMINAL CAPITAL

oF

STRICLIGHT Limited |

~has by a Resolution of the Company dated

st August, 1952 been increased by

the addition thereto of the sum of £__1300

divided into :—

1900 _~__Shares of __£1____each -

Shares of- each

“beyond the registered Capiial of..__£190

Signature /5%4/”

(State whether Director or Secretary)__Secretary

L A 1)
H R | % q ‘
1St W e i da}ViO.E! ﬂﬁﬁﬂﬂ’AuguSt 19 69

Dated the

e \k

-
S,

I’Q’ote-—Thﬁs margin is reserved for bindirg and must not be written across
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COMPANY LIMDED BY SHARES

Spetial Reselution

OF

STRICLIGHT LIMITED,

PASSED the 1st _day of AUGUST 1969.

»

AT an EXTRAORDINARY GENERAL MERTING of the above-named
Company, duly convened and held at the Registered Office

of the Company, the subjoined SPECIAL RESOLUTION was
duly passed, viz -

RESOLUT ION

"THAT the name of the Compeny be changed to - H%ﬁg
ML

.DiM. BAYLINALIMITED.
e /%—/fg Pz,

THADING €O,
Secretary

iy
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CERTIFICATE OF IN CORPORA}{TION(

- ON CHANGE OF NAME o

= No. 955332 /. / ( c X
: Whereas ' : .

o

STRICLIONT LowTED . -
was incorporated as a limited comrany under the

Lonraneea Acrs, 1943 vm 195?.
on the '2np!June, !959

And whereas by special resolution of the Company and with the approval - .- w
of the Board of Trade it has changed its name V
Now therefore I hereby certify that the Company is a limited company
incorporated under the name of
DM, BAYLIN TRADING €O, LIMEIED
Given under my hand at London the 5m Autugt,. 1969,,,
ﬁ | 0 2,
ORI JAo \:{;\
( .( B, d. D. S1YLES )
Assistant Registrar of Companies
C.172
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Deopartmant of Trade

Companies Registration Offica

Companies House Crown Way Maindy Cardiff CF4 3U2
Tolephone Cardiif (0222) 388588 ext 2 (6 1

MARXWELL PROPERTI1ES LIMITED Flease roply to The Registrar

N.L.P. & CO. Your reference

124 FINCHLEY ROAD, Gz Uist GL4

LONDON, o LS

NW3 SHT. DEF & 9?5321
Date 24 FEB 1983

The Companies Act 1248
MARKWELL PROPERTIES LINITED

In pursuance of section 353(3) of the Companies Act 1948 the Registrar
of Companies hereby gives NOTICE that at the eXpiration of three
months from the date of this Notice the name of your company will,
unless cause is shown to the contrary, be struck off the repister

and the company will be dissolved,

Sy

Dated this 124‘ day off' L'bnw .s:’d. u, ,.

2 P

L)

{G James)
for Registrar

378



THE COMPANIES ACTS 1948 to 1981,

Special Regolution
OF \, |

D.M. BAYLIN TRADING CO. LIMITED
Passed on the (G day of Jouf -oleadw |
AT an EXTRAORDINARY GENERAL MEETING of the above named
Company duly convened and held on the \&th day of

Jouy load + the following SPECIAL
RESOLUTION was duly passed: -

RESOLUTION

THAT the authorised share capital of the Company shall
be and is hereby increased to £502,000 by the creation
of 500,000 redeemable preference shares of £1 each
which are redeemable at any time by Special Resolutiocn
of the Company. Upon winding up of the Company, the
redeemable preference shares shall rank in priorty to
Ordinary Shares as regards return of capital but*will not
participate in surplus profits. Subject thereto,

the two classes o shares shall rank pari passu in

all other respects.

i{w’%.f”’é?ﬁé-ﬁ ﬁ@MP&N P RELGSTH L
CRBIL CHY ROAD
SOHDON ey ks

0028 Tamign
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Please do not
write [n this
binding margin

Y

© Pplease complete

+

tegibly, prelerably

In black lype, or

boid block tettering

. *delete if

inappropriate

. tdelete as

 appropriate

$

Note

This notice and a
printed copy of
the resoiution
authorising the
increase must be
forwarded to the
Registrar ot
Companies
within 15 days
after the passing
of the resoluticn

tdelete as
appropriate

EAPRESS COMPANY REGISTRATIGAN
25-35 CITY RCAD.

01 §28 SA24F

T
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THE COMPANIES ACTS 1948 TO 1976

Motice of increase in nominal capite!

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies For ofticial use Company number

r V 1 |
c
L3 ISS32 _
Name of Company
r I L
I D.M. BAYLIN TRADING CO. Limited”
L il
hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ereiraryt
texranudioacybispeciallf resolution of the company dated W& [ (e J,><
the nominal capital of the company has been increased by the addition thereto of the sum of
¢_ 500,000 beyond the registered capital of £ 2,000 _
A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:
rw—n .
Number of shares Class of share Nominal amount of each share
500,000 redeemable preference £l
_ﬂﬂ)_——_. -~

{if any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subjectto which the new
shares have been or are to be issued are as follows:

Please tick here if

CVERLEAF continued overleaf

PLEASE SBEB

\/

Signed /j"r” [Director] [Secretary]f Date A 6f

g__V
Cal - o ’
Presentor's name,address and For official use - @ﬁ,:-».-_m,.a,,g,d’

reference (if any): General section Postfoom . X
qfsn,f TR
- o

% ot
TR
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The conditions {eg. vating rights, dividend rights, winding-up rights etc,) subjectto which the new
shares have been or are to be issued (continued). ‘

Redeemable preference shares:

(1) redeemable at any time by Special Resolution
of the company.

(2) Rank in priority to ordinary shares in the
event of winding up, with regards to return
of share capitalpyt will ndt participate ifi'suplus
profits. ‘

Subject thereto, the 2 classes of shares to ramnk
pari passu in all other respects.

&
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Please do not
write inthis
binding margin

Please complete
leglbly, prefarably
in blacktyp-.or

boid block lelteringName of company

*delete if
inapprapriate

Note

Piease read
notes 1to 5
overleaf before
complating this
form

fdelete as
appropriate

See note 4{c)and
complete if
appropriate

idelete as
appropriaie

tdelste as
appropriate

Fresentor's narne, address and
reference (if any)}:

[RVIFFI T IV I ¥

THE COMPANIES ACTS 1948 TO 1976

Motice of new accounting reference w A
date given during the course of an
accounting reference period

Pursuant to section 3(1} of the Companies Act 1976

For officialuse  Company number
1= T l_"'—l

lale! L9993/

To the Registrar of Companies

qZ)a /. Bt/ TE/%//‘\/C} C@ . Limited*

heraby gives you notice in accordance with section 3(1) of the Companies Act 1976 that the
company's new accounting reference date on which the current accounting reference period and
each subsequert accounting reference period of the company is to be treated as coming, or as
having come, to an end is as shown below:

Day Month

301 [ | JsET
The current accounting reference period of the company is to be treated as [shortencd){estended] |
and fstobetreated-as-havingeemetoanead}{will come to an end] on

Day Month Year .
I i T [ | I [
Jioiri/i1i9i P

If this notice states that the current accounting reference period of the company is to be extended,
and reliance is being placed on section 3(6){c) of the Companies Act 19786, the following statement
should be completed;

The company is a [subsidiary] [holding coimpany]: of

———— s , company number

the accounting reference date of which is_ -

Sign?%G I;v%}g’ ><[Director].£8£ere’r&+'~¥] {Date —26 ;/!53‘7

For cfficlal use
General section Fost room

Arrara Berlyn tardner & Co.
Mortimer House,
37/41 Mortimer Straet,
London, Wik 7R)

4\7'///\)"
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COMPANY NO: 955321 //qu.

SPECIAL RESOLUTYIGN The Companies Act 1945
Private Company Limited by Shares

of D, M,BAYLIN TRADING CO, LIMITED

At an Extraordinary General Meeting of the above named Company
duly convened and held at 76, Marylebone High Street, London Wl
on 17th December 1886

the following SPECIAL RESOLUTION was duly passed viz:-

RESOLUTION

That the name of the Company be changed to:
BRETACOM PRODUCTS LIMITED

EXPRESS COMPANY REGISTRATIONS LIR:

EPWORTH HOUSE,
- .38, GITY ROAD,

* JNDON,
EClY 1AA




TS T LTI WA st e wwee .

CERTIFICATE OF INCORPURATION
ON CHANGE OF NAME

No. 955321/5—5—

| hereby certify that

D.M.BAYLIN TRADING CO.LIMITED

having by special resolution changed its name, is now

incorporated under the name of
BETACOM PRODUCTS LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 8TH JANUARY 1987
et A less

D. 4. WILKIE

an authorised officer

Fa Y A I'n Y



B =

- me =

em S R AT YOOI T T AT LA

. Dkae12,40 Company Numbers 955321 l

"{/ffﬁ?

THE COMPANIES ACT 1985 Cm\
COMPANY LIMITED BY SHARES T /

RESOLUTIONS OF BETACOM PRODUCTS LIMITED

At an Extraordinary General Meeting of the above~named Company

duly convened and held on the 3rd March 1987 the followiny Resolutions

were duly passed as Special Resolutions:-

1. That the Articles of Association of the Company be amended

by inserting a new Article 1l5(A) as folicws:-

| "Clause 84 of Table "A" shall not apply and the following

Clause shall be substituted therefor:-
Provided that a Director declarez his interest in a
contract or arrangement orfproposed contract or arrangement
with the Company in manner provided by the Act he shall
be counted in the quorum of any meeting of Directors at
which the same is considered and shall be entitled to
vote as a Director in respect<thereof"

2. . That the transfer of Unit G-5 of Plantation Colony of

Boca West, Falm Beach, Florida from Baylin International Limited

to Mﬁ and Mrs Baylin for the price equal to the price paid by

Baylin International Limited at the time of its purchase and the

transfer of the part of Wakes Hall, Roding Lane, Chigwell, Essex

owned by the Company to Mr and Mrs Baylin for the sum of £91,875

be and are hereby approved.

/’//\)v.) F“"t‘j‘fg:\.‘\
o

PRESENTED BY:  NABARRO NATHANSON W“@ %
76 Jermyn Street " &

London SWLY 6NR R

NN/RPC/B1119/2
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CEMPANY HO. 550321 '

SPECTAL RESOLYTION The Componies Art 1948 €& 1967

Private Company wimited by Shares

of BETACOM PRODUCTS LIMITED -

At an Extraordinary General Meeting of the above named Company duly
convened and held at 76 Marylebone High 3treet, London W1 on 7th April 1887 the

following SPECIAL RESOLUTION was duly passed vig:-

RESQLUTION

. That the name of the Cumpany be changed to:

BETACOM LIMITED

\ [ty

CHATRMAN

ST
~
e

;Mzép £ yo-00

o7 787 G )



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 855321

| hereby certify that

BETACOM PRODUCTS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BETACOM LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 10 JUNE 1987

A

tg . eru_ 2 'AM,C,'Q
MRS E, CHADWICK

an authorised officer
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In black typs, or
bnld block lottering

* insest fult pame
ol company

Notae
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1 to 4 ovarleaf
‘before completing
this form

1 delate as
appropriste
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COMPANIES FORM Wo, 225(1) P

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

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

To the Registrar of Companies For officlaf use Coempany number
P e e -y
o1 4S5 324 K]
Name of company
> BeTacaom L ted . L:«fcﬂm exds, P@n"{nm I}QQDUC.,TS
~/ Limite b)

gives notice that the company’s new accounting reference date on which the current sccounting
relarence pariod and each subsequent accounting reference period of the company is to be treatad as
coming, or as having come, to an end is as shown below:

Day Manth

21 : 12

{

The current accounting reference period of the company is to be treated as fotrortemedi extended)t and
Hﬂ-io-bﬁwmefl-as—hauing.coms-mnd;[will come te an end]t on
Day Month Year

14

S iR iei]

[ ! |

If this notica states that the current accounting reference period of the company is to be extended, and
rellance is being placed on section 225(6)(c) of the Companies Act 1985, the followling statement should
be comploted:

The company is a [subsidlary)theiding-somnanylt of . _( Aniniown) SIRELT

—ADNESTIINENTS PN . .
D s o+ e s » COMPANY RUMbAY _.:):ﬁ.?;i’cﬂﬁm‘w“g
the accounting reference date of which is m__ﬂﬁ;._lé&ﬁw’ﬁ, - . e

[Director]tSecratarylt Date -TL ‘11 A !@gq
. & SN

Presentar's namg adtrrss and For official Use
reforsnca if onyj Genpral Saction I Postroom

1

g

: L

Artam Corlgn Gardanar & o, ! . . :
Mithonst House, ; . ’ R |
31741 Mattuiar Stragt, I . . i
Leagen WIN IR) i ; b
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Ho, 95532%

THE COMPANIES ACIS 1948 - 1967

COMPANY LIMITED BY SHARRS

MEMORANDUM OF ASSOCIATION

OF

BETACOH Plec

Clifford Chance
Royex. Houaa,
Aldermanbury Square,
London EC2V 71D



THE_COMPANTES ACT 1985
COMPANY LIMITED BY SHARES
SPECTAL RESOLUTION
OF

BETACOH LIMITED

At an EXTRAORDINARY GENERAL MEETING of the Members of Betacom Limited held at

Fes CbWLLFN»Lt}J Eegprdired Othce on 25 October 1988, the

following Resolution was duly passed as a Special Resolution:-

SPECIAL, RESOLUTION

That“Fthe share capital of the Company be increased to £3,102,000 by the
ey &, 00D, €T
==t on of 297000=008 additional Ordinary Shares of 10 pence each ranking

pari passu with the existing Ordinary Shares in the capital of the Company .




COHPANY NO. 955323

SPECIAL RESOLUTION The Companies Act 1948 to 1967
Private Company Limited by Shares

of BETACOM PRODUCTS LIMITED

At an Extraordinary General Meeting of the above named Company duly
convened and held at 76 Marylebone High Street, London Wi on 7th April 1987 the

following SPECIAL RESOLUTION was duly passed viz;-

RESOLUTION

That the name of the Company be changed to:

BETACOM LIMITED

W T Hislop
CHAIRMAN

Is



THE COMPANIES ACT 198%

SPECIAL RESOLUTION

OF ; N

s

D.M.BAYLIN TRADING co, LIMITED

Passed on the 17th December }98¢

'y
.

AT an EXTRAORDINARY GENERAL MEETING of the above named company
duly convened and held on the above date the following SPECIAL

RESOLUTION was duly passed:-

RESOLUTIONM

e TR A e A G M b b g e

P e

THAT the name of the company be changed to:-

L

P

BETACOM PRODUCTS LIMITED

EARS

—

AT )

s
R

Toh

Dtr 8

e e e e i ua—

SRNAME




THE COMPANIES ACTS 1948 to 1981,

Special Resolution

D.M. BAYLIN TRADING CO. LIMITED

Passed on the l6th day of July 1984,

AT an EXTRAORDINARY GENERAL MEETING of the above named
Company duly cenvened and held on the 1l6th day of
July 1984, the following SPECIAL RESOLUTION was duly
passed: -

RESOLUTION

THAT the authorised share capital of the Company shall
be and is hereby increased to £502.000 by the creation
9f 500,000 redeemable preference shares of £1 each
which are redeemable at any time by Special Resoclution
of the Company. Upon winding up of the Company, the
redeemable preference shares shall rank in priority

to Ordinary Shares as regards return of capital but will
not participate in surplus profits. Subject thereto,
the two classes of shares shall rank pari passu in

all other respects.

------- .-

DIRECTOR/SECRETARY



Nunber of Campany 955321
THE COMPANIES ACTS 1948 te 1667

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
- Of =

STRICLIGHT LIMITED

PASSED the 1st day of AUGUST 1969.

AT an EXTRAORDINARY GENERAL MEETING of' the above-named
Company, duly convened and held at the Registered
office of the Conmpany, the subjoined. ORDINARY
RESOLUTION was duly passed, viz :=-

RESOLUTION
nPHAT the Capital of the Company be insreased from
£100 to £2,000 by the creation of £1,500 new

Ordinary Shares of £1. each, to rank pari passu
with the existing £1. Ordinary Shares in the

Company".

F. A. DEAN

Secretary

()



1. The name of the Cowpany is "BETACOM Plc".

THE COMDAHIES ACT 1948 to 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

oF

BETACOM Plc

*

2. The Company is to be a public company.

3. The Registered Office of the Company will be gltuate in England.

4. The Objects for which the Company is established are:-

(a) {1}

(2)

(3)

{4)

Te act as & holding company and carry on either directly

or by means of one or more subsidiary or other vompanies in
any part of the world all or any of the businesas as
specified herein in sub-paragraphs (2) to {5) (incluasive)
below; to carry on the business of designing, developing,
supplying, marketing, selling and distributing consumer
electronic products including telecommunicatlion products,
telephones and other related products and to develop,
administer and coordinate the activities of each

sursidiary or associated company of the Company.

To carry on business as manufacturers, importers,
exporters, buyers and sellers, both wholesale and retail
and by mail order, and dealers in, merchandise of all
descriptions.

To carry on business as job stock buyers and dealers, and
as garage proprietors, ship-owners, lightermen,
warehousemen, wharfingers, carriers, coopers, atorage and
cold storage proprietors, plantation proprietore, chemists,
bairdressers, dyers, cleaners, repairers and renovators.

To repair, alter, remodel, clean, renovate, convert,
manipulate and prepare for resale, and resell any goods.

*  Name changed from Striclight Idimited to D.M. Baylin Trading Co. Limited
pursuant to a Special Resolution passed on lst Rugust 196%; to Betacom
Products Limited pursuant to a Special Resolution on 17th December 19863 to
Betacom Limited pursuant to a Special Resolution on 7th april 1987; and to
Betacom Plc pursuant to a Special Resolution on 10th November 1988.

-1 =



(b)

(e}

(d)

()

()

(9}

(h)

(1)

{5) To undextake and oxecute any agency or commiaalon, and to
act genarally as agents, factors and brokers for the sala
or purchase of goods and to advance and borrow money,
negotiate loans, and lend money for any purpose or chiects,
with or without security, including the lending of money to
finance hire purchase agreements in respect of any property

or assets.

To carry on any other business, whether subsidiary or not, which
can in the opinion of the Company Lo carried on convenlently or
advantageously in connection with the husiness of the Company.

Po acquire and undertake upon such terms as the Company chall
deem expedient the whole or part of the undertaking, assets or
1iabilities of any person or body owning any pusiness within the
objects of the Company, or whose business, or any part of whose
business, may conveniently or advantageously be combined with the
business of the Company, oX any of whose property is spuitable for
the purposes of the Company .

To purchase, take on leass, hire ox othexrwise acquire and hold
any lands, hereditaments, buildings, plant, machinery, goods,
chattels or real or peraona property of any kind, or any right or
interest therein or thercover (and whether in possesalon or
reversion or remainder) which the Company any think desirable in
connection with its business.

To acquire in such manner and upon such terms as the Company
shall think fit, secret processes, inventions, patents;
copyrights, designs or trade marks or any interest therein, the
acquisition of which shall seemnm benaficial to the Company.

To construct, alter, remove or replace any buildings, arections,
structures, roads, railwaye, reservoirs, machinery, plant, or
toola, or works of any description, or to contribute to the costs
thereof, as may seenm desirable in the intereats of the Company.

To enter into paxtnership or amalgamate with any person or bedy
for the purpose of carrylng on any business or transaction within
the objects of the Company, and to enter into such arrangements
for co-operation, aharing profits, losses, mutual assistance, OF
other working arrangements as may 8scem desirable.

To manage, develop, sell, lease, mortgage, grant licencas or
rights of, in, or over, O otherwise turn to account, any
property or assets of the Company.

To borrow or raise money in such amounta and mannexr and upon such
tarms #s the Company shall think fit, and, when ti:ought
desirable, to execute and jssue security of such kind, subject to
such place and manner, and to such person, as the Company shall
think fit, including in the power aforesaid (and without
prejudice to its terms) the power to igsve ss primary, or
collateral, or other securily, debentures, debenture stock
(perpetual ox otherwlse), mortgages, charges oOF gecuritics over
the whole or any part of its assets, present or future {including
uncalled capitaly, &8 the Company shall think fic,

-2 -



H

(k)

(1)

{m)

(n)

(o}

(p)

(q)

{(x)

(8)

To recoive loans at interest or otherwise, from and to lend noney
and give credit to, and to guarantee and become or give security
for the performance of contracts by, and act aa bankers for, any
person or company, where the so doing may seem advantageous or
desirahle in the interests of the Company.

To invest, lend, or otherwise deal with unemployed moneys, in
such manner, and upon such terms, as may be thought fit, and to
vary investments.

To acquire and hold, sell, mortgages, or deal with the shares,
atock, bonds, debentures or securities of or in any other
securities of or in any other company or body {whether auch
shares or securities be fully paid or not) where the so doing may
seem desirable in tha interests of the Company.

To draw, accept, endorse, lssue or execute promissory notes,
bills of exchange, bills of lading, warrants and other
negotiable, transferable, or mercantile instruments.

To promote any company to acquire the whole or any part of the
assets or liabilities of this Company, or £or any other purpose
which may seem desirable in the interests of this Company, and to
subscribe, acquire, underwrite, or place, or assist in so doing,
the whole or part of the shares or securities of such Company.

To pay gratuities or pensions or allowances on retirement to any
directors who have held any other salaried office or place of
profit with the Company or teo their widows or dependants and to
make contributions to any fund and to pay premiums for the
purchase or provision of any such gratuity, pension or allowance
and to promote or assist, financially whether by way of
contributions, donations, the payment of premiums or otherwise,
any fund or acheme for the benefit, wholly or in part, of
directors, ex-dirsctors, or employees, or ex-employees, of the
Company, oxr thelr dependants or relatives, or for charitable
purpeses generally.

To remunerate employees and servants of the Company and others
out of or in proportion to the returns or profits of the Company
or otherwise as the Company shall think fit; and to prowote and
give effect to any scheme or arrangement for sharing profits with
employees, whether invelving the issue of shares of not.

To pay for any property or asseta acquired by the Company by the
issue of fully or partly paid Shares of the Company, with or
without any preferred or special rights or privileges, or by the
issue of debentures or other securities, with or without spacial
rights or privileges.

To pay the costs and expenses of or incidental to the promotion
and establishment of the Company, or to coantract for the payment
of the same in whole or in part by others.

To aid, financially or otherwise, any association or body having
for an object the promotion of trade or industry.



(£} To act as or through trustees, agents, necrotaries, ranagers,
brokers or sub-contractora, and to perfom tha dutios of any
officae undertaken by the Company,

(1) To sell or otherwise dispose of the undertaking .nd apsets of the
Company, or any part thereof, for any copaideration thought fit,
and in particular for shares, dabentures or other securities of
other companies.

{v) To procure the Company to be regiotered or recogniped in any
overseas country or place, and to exercige any of the objects or
poweras aforesaid in any yart of the world.

(W}  To distribute among the Members any assets of the Company in
specle, but so that no such distribution which would amount to a
reduction of capital shall be made without such sanction (if any)
as may be required by law.

{x) To do all such other things as are incidental or conducive to the
attainment of the above objects or any of them,

{(y) The objects set forth in any sub-clause of this c¢lauss shall not,
except where the context so required, be limited or restricted by
reference to or inference from any other sub-clausa or by the
name of the Company, and nona of such sub-clauses shall be deemed
to be subsidiary merely to the first or any other sub-clausae, but
the objects specified in each sub-clause shall, except where the
context otherwise requires be deemed to be main objects of the
Company. )

5. The liability of the Membars is limited.

LA 6. The Share Capital of the Company im £100 divided into 100 gharas
of £1 each. Subject and without prejudice to any special rights of
privileges for the time being attached to any special class of imsued shares,
any of the shares in the original capital of the Company for the time being
unissued, and any new shares from time to time created, may be issued with
any preference, whether in respect of dividend or of repayment of capital,
or both, or with any other special privilege or advantage over any othexr
shares previously issued, or then about to be issued, and with any special or
restricted rights or without any right of voting or otherwise, and generally
on such terms and subject to such conditionz and provisiona as amy from time
to time be determined by the Company, and if at any time the capital of the
Company shall be divided into shares of different classes, the rights
attached to any class shall not be varied except in accordance with the
provisions of Clause 4 of Part I of Table *A™ in the First Schedule to the
Companies Act 1948,

o (1) Share Capital increased to £2,000 divided into 2,000 Ordinary
Sharee of £] each pursuant {0 an Ordinary Resolution passed on
lst August 1969,

(11) Share Capital increased to £502,000 divided into 2,000 Oxdinary
Shares of £1 each and 500,000 Redeemable Proference Shares of €1 ench
pursuant to an Ordinary Resolution passad on 16th July 19843 and

(11i) Share Capital sub-divided, converted and increased to £3,102,000
divided into 31,020,000 Ordinary Shares of 10p each.
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WB, the several porsons whose names, addresses and descriptions are
subscribad, are dealrous of being formed into a Company in pursuance of this
Hemorandum of Asscclation, and weo respectively agres to take the number of
shares in the capital of tha Company set opposite our respective names.

Nawmes, addresseos and descriptionsa
of Subscribers

Numbar of Shares
taken by each

Subscriber
LEONARD B. LEWIS ONE
12 Norfolk Street
Strand WC2
Company Director
FRANCIS A. DEAN ONE

12 Norfolk Street
Strand WC2

Company Director

Dated the 5th day of May 1969

WITHESS to the above signatures

Pch IIEWIS
12 Morfolk Street
Strand WC2

Company Director

R3JIA509
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THE COMPANIES ACT 1985

COMPANY LTMITED BY SHARES

SPECIAL RESOLUTION

OoF

BETACOM LIMITED

At an EXTRAORDINARY GENERAL MEETING of the Members of Betacom Limited held at
the Company’s Registered Office on 10th November 1988, the following

Resolution was duly passed as a Special Resolution:-

SPECIAL, RESOLUTION

That the regqulations contained in the document produced to the meeting marked
"A" and signed for identification by the Chairman be adopted as the Articles
of the Company in substitution for, and to the entire exclusion of, the

existing Articles of Assoclation,

\’;________——-'""” -
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Incorporated the 2nd day of June, 1969.

{Adopted by special resolution passed on 10th Novemker, 1948)

Clifford Chance
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THE COMEANIES ACT 1985

L

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
or

BETACOM PIC *

PART I. -~ PREGIMINARY
Ingerpretation

1. The headings hereto shall not affect the constructien hereof,
and in these Articles unless there be something in the subject or context
inconsistent therewith:-

nthe Act" means the Companies Act 1985 and every statutory
modification or re-enactment thereof for the time being in force.

»these Articles® meano these Articles of Association or other the
articles of association of the Company from time to time in force.

wthe Directora” means the Directors for the time being of the
Company .

wthe Auditora® mesns the Auditors for the time being of the Company.

ethe Office" means the registered office for the time being of the
Company. -
rthe Register™ means the Register of Members to be kept pursuant to -
Section 352 of the Act.

"month" means calendar month.

ndividend* includes bonus.

npaid-up” includes credited as paid up.

»Secretary” includes an assistant or deputy secretary, and any
person appointed by the Directors to perform the duties of the

Secretary.

»in writing" and "written" includes printing, lithography and other
modes of representing and reproducing words in a visible form.

Worde importing the singular number only include the plural number
and vice versa.

* Adopted by special resolution passed on 10th Novembor 1988.
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Horda importing the masculine gender only include the femining
gender.

Words importing persons include corporations.

Woxda and expressions daefined in the Act shall, unless the context
otherwisge requires, have the same meanings an these Articlas,

Table "A" not to apply

2. None of the regulations contained in Table "A"* in the
Schedule to the Companles (Tables A to F) Regulations 1985 or in any Table
“A" applicable to the Company under any former enactment relating to
companies shall apply to the Company except so far as embodied in any of the
following Articles, which shall be the regulations for the management of the
Company.

PARY TI, -~ SHARE CAPITAL

Share Capital

3. The capital of the Company at the dats of adoption
of these Articles as the articles of association of the Company is
divided into ordinary shares of each.

Allotment of Shares

4, Subject to the authority of the Company in General Meeting
required by the Act, the Directors shall have unconditional suthority to
allot, grant options over, cffer or otherwise deal with or dispose of any
shares of the Company to such parsons, at such times and generally on such
terms and conditions as the Directors may determine.

.
——

Shares may be issued subiject to different conditions as to Calls

5. The Diractors may make arrangements on the issue of shares
for a difference between the holders of such shares in the amount of Calls
to be paid and the time of payment of such Calls.

Instalments on Shares to be duly paid

6. If by the conditions of allotment of any share the whole or
part of the issue price thereof shall be payable by instalments, every such
instalment shall, when due, be paid to the Company by the person who for
the time being shall be the registered holder of the share.

Liability of joint holders of Sharep

7. The joint holders of a share shall be severally as well as
jointly liable for payment of all instalments and Calls in respect of such
share, and any one of such persons may give an effectual receipt for any
return of capital payable in respect of such share.
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Paywoant of commission

8, In addition to all other powers of paying commisaions, the
flompany may exerciss the powexrs conferred by the Act of paying commissions
to any person in consideration of his subscribing or agreeing to
subscrlbe, whether absolutely or conditionally, for any shares in the
Company or procuxrirg or agreeing to procure subscripiicns, whether
absolute or conditional, for any shares in the Company. Such commisaion
may be satisfied by payment of cash or {with the sanction of an Ordinary
Resolution of the Company) the allotment of fully or partly paid shares or
partly in one way and partly in the other. The Company may also on any
issue of shares pay such brokerage as may be lawful.

Trists not recognised

9. Save as herein othexrwise provided or as by the Act otherwise
required the Company shall be entitled to treat the registered helder of
any share as the absolute owner thereof, and accordingly shall not except
as ordered by a Court of competert jurisdiction or by law required be
bound to recognise any equitabla, contingent, future, partial or other
claim to or interest in any share on the part of any other person.

CERTIFICATES
Coxrtificates
lo. The certificates of title to shares shall ba issued under the

Common Seal of the Company or under the Oificial Seal kept by the Company
by virtue of Section 40 of the Act,

Members right to certificates

1. Every Member (except a Stock Exchange nominee in respect of
whom the Company is not required by law to complete and have ready a
certificate) shall be entitled within the time specified by the Act and
without payment to one certificate for all the shares regiatered in his
name, or in the case of shares of more than one class being registered in
his name, to a separate certificate for each class of shares 50
registered, and where a Member transfers part of the shares of any class
registered in his name he shall be entitled without payment to one
certificate for the balance of shares retained by him and registered in
his name. Every such certificate of sharea shall specify the number and
¢lass and the distinguishing numbers (if any) of the shares in respect of
which it ip issued and the amount paid up thereon. If any Member shall
require additional certificates he shall pay for each additional
certificata such sum (if any) not exceeding 5p as the Directors shall
determine.

As to issve of a new certificate in place of one defaced, logt or destroyed

12, If any certificate be worn out or defaced then upon delivery
thereof to the Directors they may order the same to be cancelled, and may
issue a new certificate in lieu thereof, and if any certificate be lost or
destroyed, then, upon proof thereof to the satisfaction of the Directors
and on such indemnity with or without security as the Directors deem
adequate being given, a new certificate in lieu thereof shall be given to



viie party entitled to such lost or destroyed certificate.
Coats

13. Every certificate issued under the lasat preceding Article
shall be issued without payment, but there shall be paid to the Company a
sum equal to any exceptional expenses incurred by the Company of preparing
any such indemnity and security as 1s referred to in that Article.

To which of the -joint holders certificates to be issued

14. The Company shall not be bound to issue more than one
certificate in respect of shares registered in the names of two or more
persons and such certificate shall be delivered to the person firast named
on the Register in respect of such shares.

CALLS OR SHARES
Calls

15. The Directors may, subject to the terms of allotment thereof,
from time to time make such Calls as they think f£it upon the Members in
reapect of all moneys unpaid on the shares held by them respectively
provided that fourteen days’ notice at least be given of each Call and
each Member shall pay the amount of each Call so made on him to the person
and at the time and place specified by the Directors in the said notice.

May be payable by instalments. etc.

16. A Czll may be made payable by instalments and may, at any
time before rrzeipt by the Company of a sum due thereunder, be either
revoked or pestponed in whole or in part.

When Call deemed to have been mads

17. A Call shall be deemed to have been made at the time when the
resolntion of the Directors authorising such Call was passed.

Tnatalments to ba treated as Calle

18, If by the terms of any prospectus or by the conditions of
allotment any amount is payable in respect of any shares by instalments,
every such instalment shall be payable as if it were a Call duly made by
the Directors of which due notice had been given. )

When interest on Calls or ingtalmont payable

lg, 1f the sum payable in respect of any Call or instalment be

not paid on or before the day appointed for payment thereof, the holder for
the time being of the share in respect of which the Call shell have been
made, or the instalment shall ba due, shall pay interest for the same at
such rate as may be fixed by the terxms of allotment of the sharxe or, if no
rate is fixed, at the eppropriate rate (as defined by Section 107 of the
Act) from the time appointed for payment thereof until the actual payment
thereof, and shall not receive any dividend in respect of the amount

unpaid.

Is
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Paymont of Calla in advance

20, The Diractors may, if they think fit, receive from any Member
willing to advance the same all or any part of the money unpaid upon the
ahares held by him beyond the sums actually called up; and upon the monay
paid in advance, cr so much thereof as from time to time exceeds thu
amount. of the Calls than made upon the shares in respect of which auch
advance shall have been made, the Company may pay intereat at such rate
{not exceeding, without the sanction of the Company given by Ordinary
Resolution, the appropriate rate aforesaid) as the Member paying such aum
in advance and the Directors agree upon. No sum paid in advance of calls
ghall entitle the holder of a share in respect thereof to any portion of a
dividend subsequently declared in respect of any perioed prior te the date
upon whirh such sum would, but for such payment, become presently payable.

Sums due on_allotment to be treated ag Calls
=L08 cue on allotment to be treated as Calls

21. Any sum which by or pursuant to the terms of allotment cf a
share becomes payable on allotment or at any fixed date, whether on
account of the nominal value of the share or by way of premium, shall for
the purposes of these Articles be deemed to be a Call duly made and
payable on the date on whiech by or pursuant to the terms of allotment the
same becomes payable and in casa of ron-payment all the relevant
provisions of these Articles as to puyment of interest and expenses,
forfeiture or otherwisn shal. apply aa if such sum had become payabla by
virtue of a Call duly made and potified. )

FORFEITURE AND LIEN

If Call or instalments not paid notice may be given

22. If any Member fails to pay any Call or instalment on or
before the day appointed for the pay™ent of the same, the Directors may at
any time thereafter during such time as the Call or instalment or any part
thereof remains unpaid, serve a notice on such Member requiring him to pay
the same, together with, any interest that may have accrued thereon and all
expengses incurred by the Company by reason of such non-payment.

Form of Notice

23, The notice shall name a day (not being less than fourteen
days from the date of the notice) and a place on and at which such Call or
instalment and such interest and expenses as aforesaid are to be paid.

The notice shall also state that in the event of non~pavment at or before
the time and at the place appointed, the shares in regspect of which the
Call was made or instalment is payable will be liable to be foxfeited.

If Wotice pot complied with Shares may ba forfeited

24, If the requirements of any such notice as aformsaid ba not
complied with, any shares in respect of which such notice shall hava been
given may at any time thereafter, and before payment of all Calls or
instalments, interest and expenses dus in respect thereof, be forfeited by
a vesolution of the Directors to that affect. Such forfeiture shall
include all dividends declared in respect of the forfeited shares and not
actually pald before the forfeiture. The Directors may accept the
surrendex of any share liable to ba forfeited hereunder and in such casa

«.5—



referances in thess Articles to forfeiturs shall include surrender,

Porfeited Shares to bocoma the property of Company

25, When any share has been forfeited notice of the forfeiture
shall he served upon the person who was before forfeiture the holder of the
ahare; but ne forfeiture shall be in any manner invalidatad by any
omiesion or neglect to give notice as aforesaid. Any share so forfeited
shall be deemed to be the property of the Company, no veting rights shall
be exercised in respect thereof and the Directors may within threa years
of such forfeiture sell, re-allot, or otherwise dispose of the same in
such manner as they think f£it either to the person who was before the
forfeiture the holder thereof, or to any other person, and either with or
without any past or accruing dividends, and in the case of re-allotment,
with or without any money paid thereon by the former holder being credited
as paid up thereon. Any share not disposed of in accordance with the
foregoing within a period of three years from the date of its forfeiture
shall thereupon be cancelled in accordance with the provisions of the Act.

Powor to annul forfeiture
26. The Directors may at any time, before any share so forfeited
shall have been cancelled or sold, re-allotted or otherwise disposed of,

annul the forfeiture upon such conditions as they think fit.

Arrears to be paid notwithstanding forfeiture

27. Any Member whose shares have been forfeited shall thereupon
cease to be a member in respect of such shares but shall notwithstanding
be liable to pay, and shall forthwith pay to the Company all Calls,
instalments, interest and expenses owing upon or in respect of such shares
at the time of forfeiture, together with interest thereon, from the time
of forfeiture until payment, at such rate as may be fixed by the terms of .
allotment of the shares or, if no rate is so fixed, at the appropriate
rate aforesaid, and the Directors may enforce payment thereof if they
think fit.

Company’s lien on Shareps

28. The Company shall have a first and paramount lien upon all
the shares, other than fully paid-up shares, registered in the name of each
Member (whether solely or jointly with other persona) for any amount
payable in respect of such shares, whethexr the period for payment thereof
shall have actually arrived or not and such lien shall apply to all
dividends from time to time declared or cther moneys payable in respect of
such shares. Unless otherwise agreed, the registration of a transfer of a
share shall operate as a waiver of the Company’s lien, if any, on such
ghare.

As to _enforcing lien by asale

29, For the purpose of enforcing such lien, the Directors may
sell the shares subject thareto, in such manner as they think fir, but no
such sale shall be made until such pericd as aforesaid shall have arrived
and until notice in writing stating, and demanding payment of, the sum
payable and giving notice of the intention to sell in default of such
payment shall have buen served on such Member and default shall have been
made by him in the payment of such amounts payable for seven days after

-6 -
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such notice.

Application of proceeds of sale

30. The nat proceeds of any such sale, after payment of the cnats
thereof, nhall be applied in or towards satisfaction of such part of tha
amount in respect of which the lien exists as is presently payable. The
residue, if any, shall (subject to a 1ike lien for sums not presently
payable as existed upon the ashares bafors the sale) be paid to the Hembey
or the person (if any) entitled by transmission to the shares.

validity of sale uafter forfelture or for onforcing lien

31l. Upon any sale or re-allotment after forfeiture or upon any
sale for enforcing any lien in purported exercise of the powers
hereinbefore given, the Directors may in the case of a sale nominate some
person to execute a transfer of the shares sold in the name and on behalf
of the registered holder or his executors ox administrators and may in any
case cause the name of the purchaser or allottes to be entered in the
Register in respect of the shares sold or re-allotted, and the purchaser or
allottee shall not be bound to see to the regularity of the proceedings ox
to the application of the purchase ¥ subscription money, and after his
name has been entered in the Reguster in respect of such shares the
validity of the sale or forfeiture shall not be impeached by any person
and the remedy of any person aggrieved by the sale or forfeiture shall be
in damagea only and against the Company exclusively.

TRANSFER OF SBARES

e e e et bt

Form of transfer

32. The instrument of transfer of any share in the Company shall
be in the usual common form or in such other form as shall be approved by
the Directors, and shall be signed by or on behalf of the transferor and
(in the case of a tyansfer of a partly paid share) by the transferes and
the transferor shall be deemed to remain the holder of such share until the
name of the transferee is entered in the Register in respect thereof, and
when registered the instrument of transfer shall be retained by ihe
Company .

Rest:raint op transfer

33, The Directors may, in their absolute discretion and without
assigning any further xeason therefor, refuse to register any share
transfer unless:-

{4y it is in respect of a fully paid shaxe;

(iL) it is in respect of & share on whi<h the Company does not
have a lien;

(iii) it is in respect of only one class of shares;

(iv) it is in favour of not more than four joint holders as
transfereeo; or
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(v) tha conditions referred to in the next succeeding Articla
have been satisfied in respect thereof.

Regiatration of transfer

24. Bvery instrument of transfer must be left at the Office, or at
such other place as the Directors may from time to time determipe, to be
registered, accompanied in all cases by the certificate of the shares
comprised therein (except where the Directors determine otherwise in relation
to transfer; by the atock exchange nominee), and such evidence as the
Directors may reasonably require to prove the title of the transferor, and
the due execution by him of the transfer or, if the transfer is executed by
some other person on his bshalf the authority of that person so to do and
thereupon the Directora, subject to the power vested in them by the last
preceding Article, shall register the transferee as the holder.

Fees on Registration

35. No fee shall be payable for registering any transfer,
probate, letters of administration, certificate of marriage or death, power
of attorney, or other decument relating to or affecting the title to any
shares or the right to transfer the sama.

Suspension of registration and closing of Register

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

Logation of instruments of transfer

a7. All instruments of tranasfer which are registered shall,
subject to Article 157(iii), be retained by the Company, but any instrument
of transfer which the Directors may refuse to register shall (except in the
case of fraud) be returned to the person depositing the sams. =

TRARSNISSTION OF SHARES

Representativen of intereat of deceased Hewhers

3s. The executors or administrators of a deceased Member (not
being one of two or more joint holders) shall be the only persons
recogniged by the Company as having any title to shares held by him alone;
but in the case of shares held by more than one person, the surviver or
survivors only shall be recognised by the Company as being entitled to such
shares.

Evidence in case of death or bankruptcy

39. Any person becoming entitled to a share in consequence of tha
death or bankruptecy of any Member may, upon such evidence being produced
as may be raguired by the Directors, elect in writing either to be
ragistered as a Membaer ({in respect of which reglstration nc fee shall be
payable) by giving notice in writing to that effect or, without being so
ragistared, execute a transfer to some other person who shall be
ragistered as a transferee of such share and the execution of such &
transfer shall signify his election as aforesaid; but the Directors shall
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in eithex case have the like power of declinimg or refusing to ragistar
such transfer as is provided with reaspect to ordinary transfers, The
Directors may at any time give noticte requiring any such person %o elegt
as aforesaid and if such notige is not complied with within sixty days ths
Directora may thereafter withhold payment of all dividends and other
moneys payable in respect of such share until compliance therewith.

Rights _as tc dividends and vating

40. Any person becoming cntitled toc a share in consequence of the
death or bankruptcy of any Member shall be entitled tc the same dividends
and other advantages to which he would ba entitled if he were the
registered holder of the share, except that he shall not, unless and until
he is registered as a Member in respect of the share, be entitled in
respect of it to receive notices of or to exercise any rights uvonferred by
membership in relation to meetings of the Company.

CONSOLIDATION AND SUB-DIVISION OF SHARES

Consolidation

41. The Company may by Ordinary Resolution consolidate its
shares, or any of them, into shares of a larger amount.

Sub-divigion

42, The Company may by Ordinary Resclution sub-divide its shares,
or any of them, into shares of a smaller amount, and may by such resclution
determine that, as betwesen the holders of the shares resulting from such
sub-division, one or more of such shares shall have some preferred or
other advantage as regards dividend, capital, voting or otherwise over other
shares or shall have such deferred rights or be subject to such restrictions
as compared with cther shares, as the Company has power to attach to sharea
upon the rights allotment thereof.

Fractions

43, Subject to any direction by the Company in General Meeting,
whenever as the result of any ¢onsolidation or sub-diviasion of shares
Members of the Company are entitled to any issued shares of the Company in
fractions, the Directors may deal with such fractions as they shall
determine and in particular may sell the shares to which Members are so
entitled in fractions for the best price reasonably obtainable and pay and
diatribute to and amongst the Members entitled to such shares in due
proportiona the net proceeds of the sale thereof. For the purposs of
giving effect to any such sale the Directors may nominate some person to
execute a transfer of the shares sold on behalf of the Members so entitled
to the purchaser thereof and may cause the name of the purchaser to be
entered in the Register as the holder of the shares comprised in any such
transfer and he shall not be bound to see to the application of the
purchase money nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.



CONVERSTON OF SHARES INTO STOCK

Paid up Shares convertible into Stock

44, The Company may by Ordinary Resolution convert any fully paid

un ghares into stock of the same class as the shares which shall be so
wonverted, and reconvert such stock into fully paid up sharea of ths same
¢lass and of any denomination.

Trangfer of Stock

45. Whon any shares have been converted into stoeck, the suveral
holders of such stock may thenceforth transfer their respective intwrests
therein, or any part of such interests, in the same manner and subject to
the same regulations as and subject to which any shares in the capital of
the Company may be transferred, or as near thereto as circumstauces admii:,
but the Directors may from time to time fix the minimum amount of stock
transferable (which minimum shall not exceed the nominal amount of Lhe
shares from which the stock arose), and direct that fractions of that
minimum shall not be transferred, but with power at their discretion to
waive such rules in any particular case.

Privileqe of Stock-holders

46, The euveral holders of such stock shall be entitled to
participate in the dividends and profits of the Company according to the
class of stock and ths amount of their respective interests in such stock,
and such interests shall, in proportion te the amount thereof, confer on
the heolders thereof respectively the same privileges and advantages for
the purpose of voting at meetings of the Company and for other purposes as
would have been conferred by shares of the same clasa of equal amount in
the capital of the Company, but so that none of such privileges or
advantages, except the participation in the dividends and profits of the
Company and in the assets of the Company on a winding up shall be
conferred by any such amounts of stock as would not, if existing in the
shares, have conferred such privileges or advantages.

Definitions

47. All such provisions of these Articles relating to shares as
are applicable to fully paid-up shares shall apply to stock, and in all
such provisions the words "share* and "shareholder® shall include "stock®
and "stockholder®. No such converaion shall affect or prejudice any
preference or other special privilege.

INCREASE OR REDUCTION OF CAPITAL

Increase of Capital

48. The Company may, from time to time, by Ordinary Resolution,
increase the capital by the creation of new shares, such increase to he of
such aggregate amount and to bhe divided into shares of such respective
amounte as the resolution may prescribe. Subject to such privileges,
priorities, or conditions as are or may be attached thereto, all new
shares shall be subject to the same provisions in all respects as if they
had been part of the original capital.

- 10 -
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Powor to attuach riqhta‘and igsue redecimabla snhares

49. Any new ghares in the capital of tho Company may be allottesd
with such preferential right to dividend and such priority in the
distribution of assets, or subject to such postponement of dividends or in
the distribution of assets, and with or subject to such preferential or
limited or qualifisd right of voting at Gensral Meetings as the Company
may from time to time by Ordinary Resolution determine, or, if no such
determination be made, as the Directors shall determine, but so that the
rights attached to any issued shares as a class shall not be varied except
with the consent of the holders theraof duly given under the provisiona of
these Articles. Subject as aforesaid any shares in the capital of the
Company may be issuad on the terms that they are, or, at the option of the
Company, are to be liable to be redeemed,

Reduction of Capital and Purchase of own Shares
—w=e-fRe surchase of own Shares

50. {a) The Company may from time to time by Special
Resolution reduce its share capital, any capital redemption resarve fund
and any share premium account in any manner authorised by law. The Company
may also by Ordinary Resolution cancel any shares not taken or agreed to be
taken by any person and diminish the amount of its share capital by the

(b) Subjaect to the provisions of the Act the Company nay
purchase its own shares (including any redeemable shares) provided that if at
the relevant date proposed for approval of the proposed purchase there shall
be in issue any shares of a class entitling the holders thereof to convert
into ordinary shares in the capital of the Company then no such purchase
shall take place unless it has been sanctioned by an extraordinary resolution
passed at a separate claas meeting {or meetings if there is more than one
<lasa) of the holders of any such class of convertible shares,

PART IIT. . GENERAL MERTINGS

Annual Geaneral Meeting

51, Annual General Heetings shall be held at such time and placs
as may be determined by the Directora,

bt

Extraordinary General Meeting

52, All General Meetinga of the Company other than Annual General
Heetings shall be called Extraordinary General Meetirgs.

When Extraordinary General Meeting to be called

53. The Directors may, whenever they think fit, convene an
Extraordinary General Meeting of the Company, and Extraordinary General
Meetings shall also be convened on such requisition or in default may be
convaned by such requisitionists aa provided by the Act. Any meeting
convened under this Article by requisitionists shall ba convened in the
gama manner as nearly as pessible as that in which meetings are to ba
convened by the Directors.

=11 =~



Hotica of Heetings _

54, An Annual General Heeting and an Extraordinary Genaral
Meating called for the paesing of a Special Resolution shall be called by
not less than twonty-one days’ notice in writing, and all other
Extraordinary General Meetings of the Company shall be called by not less
than fourteen daya' notjce in writing, The notice shall be exclusive of
the day on which it is served or deemed to be served and of the day for
which it ia given ang 8hall specify the place, the day and hour of meeting,
and in case of speclal business the general nature of such business, The
notice shall be given to the Members, other than such as, under thae
provisions of these Articles or the terms of issue of the sharas they hold,
a&re not entitled to receive notice from the Company, to the Directors and
to the Auditors. A noticae calling an Annual General Meeting shall specify
the meeting as such ang the notice convening a meeting to pass a Special

the intenticn to bropose the Resolution as such.

Meetings at Short Notice

of the Members of the Company there shall appear with reasonable Prominence

appoint one or more proxies to attend and, on a poll, vote instead of him,
and that a proxy need not also be a Membaer.

Omigsion to send Notjice

57. The accidental omission to send a notice to or the non-
receipt of any notice by any Member or any Director or the Auditors shall
not invalidate the proceedings at any General Meeting,

Business of Annual General Meaeting

58. The business of an Annual General Meeting shall be to receive
and consider the profit and loss account, the balance sheet and reports of
the Directors and of the Auditers, and the documents required by law to ba
annexed to the Balanca Sheet, to elect Directors and Officers in the place
of those retiring by rotation or otherwise or ceasing to hold office
pursuant to Article 87 and to f{ix their remuneration if required, to
declare dividends, to appoint the Auditors (when Special Notice of thae
Resolution for such appoinrtment is not required by the Act) and to fix, or
determine the manner of the fixing of, their remuneration.

Special Business

59. Al) other business transacted at an Annual General Meeting
and all business transacted at an Extraordinary General Meeting shall by
deemed special.

- 12 -
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Special Hotice

60Q. Where by any provision contained in the Act spoecial notice is
required of a resolution, the resolution shall not be effactive unless
notice of the intention to move it has been given to the Company not less
than twenty-oight days (or such shorter period as the Act permits) before
the meeting at which it is moved, and the Company shall give to ita
Members, subject as in these Articles provided, notice of any such
resclution as provided by the Act.

Quorum

61. Subject to the provisions of Article 63 in respect of
adjourned meetings, for all purpsses the guorum for a General Meeting shall
be not less than three Members present in person or by proXy and entitlad
to vote.

Quorum to ba present

62. No business shall be transacted at any General Meeting unless
the quorum requisite shall ba present when the meeting proceeds to
business. The appointment of a Chairman in accordance with the
proviaions of these Articles shall not be treated as part of the business
of the meeting.

Proceeding if gquorum not present

63, If within half an hour from the time appointed for the
meeting a guorum be not preasent, the meeting, if convened by or upon the
requisition of Members, shall be dissolved. In any other case it shall
stand adjourned to such time (being not less than fourteen days nor more
than twenty-eight days thence) and place as the Chairman shall appeint. At
any such adjourned meeting the Member ox Hembers present in perscn or by
proxy and entitled to vote shall have power to decide upon all matters
which could properly have been disposed of at the meeting from which the
adjournment tock place. The Company shall give not less than seven clear
days’' notice of any meeting adjourned for the want of a quorum and the
notice shall state that the Member or Hembers pr sent as aforesaid shall
form a gquorum.

Chairman

64. The Chairman (if any) of the Board of Directors shall presida
as Chairman at every General Meeting of the Company. If there be no such
Chairman, or if at any meeting he be not present within fifteen minutes
after the time appointed for holding the meeting, or be unwilling to act,
the Directors present shall select one of their number to be Chairman, and
+that failing, the Members present and entitled to vote shall choose some
one of their number to be Chairman.

Power to adjourn

65. The Chairman may, with the consent of the meeting (and shall,
if po directed by the meeting) adjourn any meating from time to time orx
sine die and from place to place. No business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting
c-om which the adjournment took place.
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When notice of addourned maeting to be given

66. Whenever a meeting is adjourned for twenty-eight days or more
or sine die, seven clear days’ notice in writing at the least specifying
the place, the day and hour of the adjourned meeting shall ba glven to Lhe
Members subject as and in the manner herein mentioned, to the Directors
and to the Auditors, but it shall not be necessary to specify in aneh
notice the nature of the busineas to ba transacted at the adjourned
maeting. Subject to Article 63 and save as aferesaild it shall not bea
necessary to give any notice of an adjournment.

Bow questions to ba decided at meetingg

67. At any General Meeting, a resolution put to the vote of the
meeting shall be decided by a show of hands unless (before, or upon the
declaration of the result of, the show of handa) a poll be duly demanded,

carried, or carried by a particular majority, or lost cr not carried hy a
particular majority, and an entry to that effect in the book containing
the minutes of proceedings of the Company shall be concluaive evidence of
the fact without proof of the number or proportion of the votes recorded
in favour of or against such resolution.

Cagting vote

68, In the case of an equality of votes the Chairman shall, both
on a show of hands and at a poll, have a casting vote in addition to the
votes to which he may be entitled as a Member.

¥Who may demand a poll

69, A poll may be demanded upon any question by the Chairman or
by not less than five Members present in person or by proxy and entitled to .
vote or by a Member or Members present in person or by pProxy representing -
not less than one-tenth of the total voting rights of all the Members
having the right to vote at the meeting or by a Member or Members holding
shares conferring a right to vote at the meeting, being shares on which an
aggregate sum has been paid uap equal te not less than one~tenth of the
total sum paid up on all the shares conferring that right.

Poll demandad by proxy

70. A valid inatrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll, and for the
purposes of the immediatsly preceding Article, a demand by a proxy for a
Hember or ovher person entitled to vote shall be deemed to be a demand by
that Member or other person,

How roll to be taken

71. Subject to the provisions of the next succeeding Article
hereof, if a poll is demanded as aforesaid iw shall be taken in such manrar
and at such time and plave as the Chairman of the meeting dire,;ts, ans
eitler at ence, or after an interval or adjournment (but not more than
thirty days after the date of the meating or adjourned meeting at which the
poll was demanded), and the result of the poll shall be deemed to be the
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rosolution of the meeting at which the poll was demanded. The demand of a
poll may be withdrawn. No notice need be given of a poll not teken
immedliataly.

In wvhat cases poll taken without adjournmeni

2. Any poll duly demandad on the wlection of a Chairman of a
meeting or on any question of adjournment shall be taken at the meeting
and without adjcurnment.

Business may procead notwithstanding demand of a poll

73. The demand of a poll shall not prevent the continuance of a
meeting for the transaction of any business othe: than the guestion on
which a poll his been demanded.

YOTING
Votes of members
T74. Subject to any special terms as to voting upon which any shares

may have been isgued, or may for the time being be held, evary Member who
(being an individual) is present in person or {being a corporation) is
present by duly authorised representative shall upen a show of hands have one
vote and every Member present in person or by duly authorised representative
as aforesaid or by proxy shall apon a poll have one vote for each share of
which he is the holder. A Member who is a patient within the meaning of the
Mental Health Act 1983 may vote, whether on a show of hands or on a poll, by
his receiver or curator bonis and such receiver or curator bonias may, on a
poell, vote by proxy.

Joint Owmers

75. If two or more persons are jointly entitled to shares for the
time being conferring a right to vote, any one of such persons may vote at
any meeting, either personally or by proxy, in respect thereof as if he -

were solely entitled thereto, and if more than one of such joint holders
be present at any meeting, either personally or by proxy, the Member whose
name stands first on the Register as one of the holders of such ghares,
and no other, shall be entitled to vote in respect of the same.

¥Wben Members not to vote

76. No Member shall, unless the Directors otherwise determine, be
entitled to be present or to vote, either in person or by proxy, at any
General Meeting or upown any poll, or to exercise any privilege as a Menbar
in relation to Meatings of the Company in respect of any shares held by
him if either:-

(i) any Calls or othsr moneys due and payable in respect of those
shares remain unpaid; or

(i) he or any parson appearing to be interxested in those sharass
han been duly served with a notice under Section 212 of the Act and
he or any such person (a) is in default in supplying to the Company
the infnrxmation thereby requested within twenty-eight days after
service of such notice or such longer period 7s may be specified in
such notice for compliance therewith or in pvrported compliance with
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a Statutory Notice has made a statement which is false or misleading
in any material particular and (b) has not remedied such default or
corrected guch statement within a further period of feurtaen dayns
after service of a further notice ("the disenfranchisement notice")
requiring him sc to do and stating that in the event of non-
compliance with the disenfranchisement notice with effect from
expiry such shares shall no longer confer on him the right to vote
at any General Meating of the Company

For the purpose of this Article a person shall be treated as appearing to
be interested in any shares if the Membex holding such shares has given to
the Company a notification under the said Section 212 which fails to
establish the identities of those interested in the shares and if (aiter
taking into account the said notification and any other relevant Section
212 notification) the Company knows or has reasonable cause to balieve
that the person in question is or may be interested in the shares.

The Company may at any time withdraw a disenfranchisement notice by
serving on the holder of the shares to which the disenfranchisement notice
relates a notice in writing to that effect and a disenfranchisement notice
shall be deemed to have been withdrawn when the statutory notice has been
complied wich in respect of all the shares to which the disenfranchisement
notice relates,

Voting perscnally or by proxy

7. On a poll votes may be given personally or by proxy and a
Member entitlied toc more than one vote need not, if he votes, use all his
votes or cast all the votes he uses the same way. The instrument
appointing a proxy shall be in writing in the usual form, or such other
form as shall be approved by the Directors, under the hand of the appointor
or his duly constituted attorney; or if such appointor is a corporation,
under its Commen Seal or signed on its behalf by an attorney or a duly
authorised officer of the corporation. A proxy need not be a Member of the .
Company. A Member may appoint more than one proxy to attend on the same =
occasion. Deposit of an instrument of proxy shall not preclude a Member
from attending and voting in person at the Meeting or any adjournment
thereof.

Ags to depoait of proxy

78. The instrument appointing a proxy, together with the power of
attorney (if any) under which it is signed, or a notarially certified copy
thereof, shall be deposited at the Office or at such other place within
the United Kingdom as is specified for that purpose in any instrument of
proxy sent by the Company in relation to the meeting, not less than forty-
eight hours before the time for holding the meeting or adjourned meeting at
which the perxson named in such instrument proposes to vote and in default
such instrument shall not be treated as valid.

As to validity of proxy

79. An instrument appointing a proxy shall, unless the contrary
is stated thereon, ba valid as well ".r any adjournment of the meeting to
which it relates. No instrument of proxy shall be valid after the expiry
of twelve months from the date of its execution.
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8o0. A vote given or poll demanded in accordance with the terms of
an instrument of proxy shall be valid notwithstanding the previoua death oy
incapacity of the principal or revocation of the instrument of proxy or
the authority under which it was executed or tranasfer of the share in
respect of which the vote ig given, provided neo intimation in writing of
the death, cr incapacity, revocation or transfer shall have been received
At the Office or such other place as is specified for depoaiting the
instrument of Proxy before the time for holding the meeting or adjourned
meeting or the holding of a poll subsequently thereto at which such vote
is given.

VARTATION OF RIGHTS

Congent to Variation
=22Rent Co Varistion

81. If at any time the capital is divided into different classes
of shares all or any of the righte or privileges attached to any class may
be varied (a) in such manner (if any) as may be provided by such rights, or
{b) in .he absence of any such provision either with the consent in
writing of the holders of at least three-fourths of the nominal amount of
the isnued shares of that class or with the sanction of an Extraordinary
Resolution passed at a Sseparate meeting of the holders of the issued
shares of that class, but not otherwise. Tha creation or isgue of shares
ranking pari passu with or subsequént to the shares of any class shall not
(unless otherwige expressly provided by these Articles or the rights
attached to suwch last mentioned shares ag a class) be deemed to be a
variation of the rights of such shares.

Prcceedingn at meetings of clasgesn of Members

82, Any meeting for the purpose of the last preceding Article
shall be convened and conducted in all respects as nearly as possible in
the same way as an Extraordinary General Meeting of the Company, provided
that no Member, not being a Director, shall be entitled to notice thereof

rights or pPrivileges attached to which are intended to be varied or
abrogated by the resolution, and that no vote shall be given except in

PART IV. - DIRECTORS AND OTBER OFFICERS

DIRECTQORS
Rumber of Directors
83, Unless and until otherwise determined by the Company in

General Meeting pursuant to Article 115 there shall be no maximum number of
directors but the minimum number shall be two. The continuing Directors may
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act notwithstanding any vacancy in their body, provided that if thae pumber
of the Directors be less than the preacribed minimum the remaining Director
or Directors shall forthwith appoint an additional Director or additional
Directors to make up such minimum or shall convene a General Meeting of
the Company for the purpcse of making such appointment. If there be no
Director or Diraectors able or willing to act then any two Shareholders may
Bummon 2 General Meeting for tha purpose of appointing Directors, Any
additional Director so appointed shail (subject to the provisions of these

Remuneration of Directors

B4. The Diractors shall be paid out of the funds of the Company
by way of fees for their services an aggregate sum not exceeding %£50,qu0
per annum. The Directors shall also receive by way of additional®fees such
further sums (if any) as the Company in General Meeting may from time to
time dastermine. Such fees and additional fees shall be divided among the
Directors in such proportion and manner as they may determine and in
default of determination equally. The provisions of this Article shall
not apply to the remuneration of any Managing Director or Executive
Director which shall be determined pursuant to the pProvisions of Article
92 hereof.

Travelling and hotel expenges and Special Remuperation

85. The Directors shall be entitled to be repaid all reasonable
travelling, hotel and other expenses incurred by them respectively in or
about the performance of their duties as Directcors including any exper ;as
incurred in attending Meetings of the Board or of Committees of the Becard
or General Meetings and if in the opinion of the Directors it is desirable
that any of their number should make any special journeys or perform any
special services on behalf of the Company or its business, such Director =
or Directors may be paid such reasonable additional remuneration and
expenses therefor as the Directoras may from time to time determinpe.

Qualification. Diractors entitled to attend at General

Meetings and Separate CGeneral Meetings

86. A Director shall not require a share qualification. A
Director shall be entitled to receive notice of and attend and speak at all
General Meetings of the Company and at all Separate General Meetings of the
holders of any class of shares in the capital of the Company.

Directors to have power to fill cagual vacancies _

87. Without prejudice to the power of the Company pursuant to
these Articles the Directors shall have power at any time to appoint any
person aither te £fill a casual vacancy or as an addition to the Board, but
so that the total number of Directors shall not exceed any maximum number
fixed in accordance with these Articlea. Subject to the provisions of
these Articles, any Director so appointed shall hold office only until the
dissolution of the Annual General Meeting of the Company next following
such appointment unless he is re-slected during such meeting, and he shall
not retire by rotation at such meeting or be taken into account in
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determining the rotation of retirement of Directora at such meeting.
ALTERNATE DIRECTORS
Appointwent and Revocation

88. Any Director may by writing under his hand appoint (i) any
other Director, or (ii) any othexr person who is approved by the Board of
Directors as hereinafter provided to be his alternate; and every such
altecnate shall (subjesct to his giving to the Company an address within
the United Kingdom at which notices may be served on him) be antitled to
receive notices of all meetings of the Directors and, in the absence from
the Board of the Director appeinting him, to attend and vote at neetings
of the Directors, and to axercise all the powers, righta, duties and
authorities of the Director appointing him: Provided always that no
appointment of a person other than a Directer shall be operative unless
and until the approval of the Board of Directors by 2 majority consisting
of two-thirds of the whole Board shall have been given. A Director may at
any time revoke the appeintment of an alternate appointed by him, and
subject to such approval as aforesaid where requisite appoint another
person in his place, and if a Director shall die or cease to hold the
office of Director the appointment of his alternate shall thereupon cease
and determine, provided always that if any Director retires but is re-
elected at the meeting at which such retirement took effect, any
appointment made by him pursuant to this Article which wzas in force
immediately prior to his retirement shall continue to operate aftex his
re-election as if he had not so retired. The appojntment of an alternate
Director shall cease and determine on the happening of any evant which, if
he was a Director, would render him legally disqualified from acting as a
Director or if he has a receiving order made against him or if he
compounds with his creditors generally or if he becomes of unsound mind.
An alternate Director need not hold a share qualification and shall not be
counted in reckening the maximum number of Directors allowed by the
Articles of Association for the time being. A Director acting as
alternate shall have an additional vote at meetings of Directors for each
Director for whom he acts as alternate but he shall count as only one for
the purpose of determining whether a quorum be present.

Alternate to be rogponsible for hie own acts, etc.
Remuneration of Altermate

89. Every person acting as an alternate Director shall be an
officer of the Company, and shall alone be responsible to the Company for
his own acts and defaults, and he shall not be deemed to be the agent of or
for the Pirector appointing him. An Alternate Director shall be entitled
to contract and be interested in and benefit from contracts or arrangements
or transactions to the same extent as if he was a Director. The
remuneration of any such alternate Director ahall be payable out of the
remuneration payable to the Director appointing him, and shall consist of
such portion of the 1ast-mentioned remuneration as shall be agreed between
the alternate and the Director appointing him.
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MARAGING AND EXECUTIVE BIRICTCRS

is or are to hold such eoffice, and may, from time to time (subject to the
provisions of any sarvice contract between him and the Company and without
prejudice to any claim for damages he may have for breach of any such
service contract), remove or dismiss him or them from such office and
appoint another or others in his or their place or places.

Managing Director and Executive Directors not to retirs by rotation

Company, and if ceasing to hold the office of Director from any cange
shall ipso facto immediately (but without prejudice as aforesaid) cease to
be a Managing Director or such Executive Director.

Remuneration
Sgmuneration

g2. The salary or remuneration of any Managing Director or such
Exacutive Director of the Company shall, subject as provided in any
contract, be such as the Directors may from tima to time determine, and
may either be a fixed sum of money, or may altogether or in part be
governed by the business dene or profits made, or may include tha making -
of provisions for the payment to him, his widow or other dependants, of a
pension on retirement from the office or employment to which he isg
appointed and for the participation in pension and life assurance
benefits, or may be upon such other terms as the Directors determine.

T

Powers

93. The Directors may from time to time entrust to and confer
upon a Managing Director or such Executive Director for the time baing such
of the powers exercisable under these Articles by the Directors, other than
power to make calls or forfeit shares, as they may think fit, ang may
confer such powers for such time, and to be exercised for such objects and
purpeaes, and upon such terms and conditions, and with such restrictions
ag they may think expedient; and they may confer such powers either
collaterally with or to the exclusion of and in substitution for all or
any of the powers of the Directors in that behalf and may from time to
time revoke, withdraw, alter or vary all or any of such powers,
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POWERS AND DUTIES OF DIRECTORS

Diroctors to hava entire superintendance and control of
busineas of Company

94. The business of the Company shall be managed by the Directors

who in addition to the powers and authorities by these Articles or
otherwise expressly conferred upon them may exercise all such powers, and
do all such acts and things as may be exercised or done by the Company,
and as are not by the Act or by these Articles required to be exsrcised or
done by the Company in General Meating, subject nevertheless to such
directions (being not inconsistent with any regulationa of these Articles
or the provisions of the Act) as may be given by the Company in General
Meeting. Provided that no direction given by the Company in General
Maeting shall invalidate any prior act of the Directors, which would have
been valid if such direction had not been given, and the provieions
contained in these Articlesa as to any specific power of tha Directors
shall not be deemed to abridge tho general powers hereby given.

Power to award Pensiona

85. The Directors may exercise all the powers of the Company to
give or award pensions, annuities, gratuities and superannuation or other
allowances or benefitas to any persons who are or have at any time been
Directors of or employed by or in the service of the Company or of any
company which is a subsidiary company of or allied or associated with the
Company or any such subsidiary and to the wives, widows, children and
other relatives and dependants of any such persons and may establish,
maintain, support, subscribe to and contribute to all kinds of Schemes,
Trusts and Funds for the benefit of such persons as are hereinbefore
referred to or any of them or any class of them, and so that any Director
shall be entitled to receive and retain for his own benefit any such
pension, annuity, gratuity, allowance or other benefit (whether under any
such fund ox scheme or otherwise).

Directors interesats

96. {(A) A Director may hold any other office or place of
profit under the Company except that of Auditor in conjunction with the
cffice of Director and may act by himself or through his firm in a

professional capacity teo the Company, and in any such case on such terms as

to remuneration and otherwise as the Directors may arrange. Any such
remuneration shall be in addition to any remuneration provided for by any
other Article. No Director shall be disqualifi=d by his office from
antering into any contract, arrangement, transactisn or proposal with the
Company either in regard to such other office or place of profit or as
vendor, purchaser or otherwise. No contract, arrangement, transaction or
proposal entexed into by or on behalf of the Company in which any Director
or person connected with him is in any way interested, whether directly or
indirectly, shall be avoided, nor shall any Director who enters into any
siich contract, arrangement, transaction or proposal or who is so
interasted be liable to account to the Company for any profit realised by
any such contract, arrangement, transaction or proposal by reason of such
Director holding that office or of the fiduciary relation thereby
established but the natuxe of his interest shall be disclosed by him in
accordance with the provisions of the Act.
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(B) Save as herein provided, a Director ahall not vote in
respect of any contract, arrangement, transaction or any other proposal
whatsoever in which he has any materlal interest otherwise than by virtue
of his intarests in ghares or debenturey or other securitiea of or
otherwise in or through the Company. A Director shall not be counted in
the quorum at a maeting in relation to any resolution on which he is
debarred from voting,

(C) A Director ashall (in the absence of some other
material interest than is indicated below) be entitled to vota (and be
counted in the quorum) in reapect of any resolution concerning any of the
following matters, Hamely:-

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

(ii) the giving of any security or indemnity to a third party in
respect of a debt or obligation of the Company or any of its
subsidiaries for which he himself has aspumed responsibility in
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
subsecription or purchase in 'which offer he is or is to be interested
as a participant in the underwriting or sub-underwriting thereof;

(iv) any contract, arrangement, transaction or other proposal
concerning any other company in which he is interested, directly or
indirectly and whether as an officer or shareholder or otherwisa
howsoever provided that he is not the holder of or beneficially
interested in one per cent. or more of any class of the equity share
capital of such company (or of a third company through which his
interest is derived) or of the voting rights available to members of

the relevant company (any such interest being deemed for the purpose_:q'"

of this Article to be a material interest in all circumstances);

(v) any contract, arrangement, transaction or other proposal
concerning tha adoption, modification or operation of a
Buperannuation fund or retirement benefits scheme under which he may
benefit and which either relates to both employses and Directors of
the Company or has been approved by or is subject to and conditional
upon approval by the Board of Inland Revenue for taxation purposes
and does not accord to any Director as such any privilege or
advantage not accorded to the employees to which such scheme or fund
relates; and

(vi) any contract, arrangement, transaction or proposal concerning
the adoption, medification or operation of any scheme for enabling
employees including full time Executive Directors of the Company
and/or any subsidiary to acquire shares of the Company or any
arrangement for the benefit of employees of the Company or any of
its subsidiaries under which the Director benefits in a mimilax
manner to employees,

(M A Director shall not vote or be counted in the quorum
on any resolution concerning his own appointment as the holder of any

- 22



office or place of profit with the Company or any company in which the
Company is interested including fixing or varying the terms of his
appointment or the termination thereof.

(E) Where proposals are under consideration concerning the
appointment (including f£ixing or varying the terms of appointment) of two
or more Directors to offices or employments with the Company ox any
company in which the Company is interested, such proposals may be divided
and considered in relation to each Director separately and in such cases
each of the Directors concerned (if not debarred from voting under
paragraph (C){iv) of this Article) shall be antitled to vote (and be
counted in the quorum) in respect of each resolution except that
concerning his own appointment.

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

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

(H) For the purpose of this Article an interest of a
person who is for the purpose of the Act connected with a Director shall be

treated as an interest of the Director and in relation to an alternate an
interest of his appointor shall be treated as an interest of the alternate.

Exercipe of voting powers

97. The Directors may exercise the voting power conferred by the

ghares in any other company held or owned by the Company or exercisable by _;‘ -

them as directors of such other company in such manner in all respects as
they think fit (including the exercise thereof in favour of any resolution
appointing themselves or any of them directors or othur officers or
servants of such company or voting or providing for the payment of
remuneration to such officers oxr servants).

Directors may join Beards of other companies

98. A Director of the Company may continue or beccme a Director
or other officer, servant or member of any company promoted by the Company
or in which it may be intereated as a vendor, shareholder, or otherwise,
and no such Director shall be accountable for any remuneration or other
benefite derived as director or other officer, servant or membar of such
company .

Overseas Branch Register

99, Tha Directors may exercise the powers conferred upon the
Company by Section 362 of the Act with regard to the keeping of an Overseas
Branch Register and the Directors may {subject to the provisions of that
Section) make and vary such requlations as they may think fit respecting
the keeping of any such register.
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Informaticn re “~l.se companisa*

10,  Tha Directors may at any time require any corporate Member to
farnish any l.formation, supported (if the Directors so require) by a
statutory declaration, which they may consider necessary for the purpoae
of detexmining whether or not such Member is ona to which Sections 423 to
430 and Schedule 19 to the Income and Corporation Taxes Act 1988 (or any
statutory modification or re-epactment thereof for the time being in force)
applies.

DPRESIDENT
President
101, The Directors may from time to time appoint a President of

the Company (who need not be a Director of the Company) and may determine
his duties and remuneration and the period for which he is to hold office.

LOCAL, HANAGEMENT

Iocal Management

loz2. The Directors may from time to time provide for the
management and transaction of the affairs of the Company in any specified
locality, whether at home or abroad, in such manner as they think fit, and
the provisions contained in the three next following sub~clauses shall be
without prejudice to the general powers conferred by this Article:-

Local Board

Deleqgstion

(1) The Directors from time to time, and at any time, may
establish any Local Board or agencies for managing any of the
affairs of the Company in any such specified locality, and may
appoint any persons to be Members of such Local Board, or any
managers or agents, and may fix their remuneration. And the
Directors from time to time, and at any time, may delegate to any
person so appointed any of the powers, authorities, and discretions
for the time being vested in the Directors, other than the power of
making Calls, and may authorise the Members for the time being of
any such Local Board, or any of them, to £fill up the vacancies
therein, and to act notwithstanding vacancies; and any such
appointment or delegation may be made on such terms and subject to
such conditions as the Directors may think fit, and the Directors
may at any time remove any person so appointed, and may annul or
vary any such delegation,

Powers of Attormey

(iiy The Directors may at any time and from time to time by power
of attorney under the seal of the Company, appoint any person or
persons to be the attorney or attorneys of tha Company for such
purposes and with such powers, authorities and discretions (not
oxceeding those vested in or exercisable by the Directors under
thase presents), and for such period and subject to such conditions
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as the Directors may from time to time think fit; and any such power
of attornaey may contain such provisions for the protection or
conveniance of persons dealing with such attorney or attorneys aa
the Directors may think fit.

Sub-delagatiion
(iii) Any such delegates or attorneys as aforesaid may be authorised
by the Directors to sub-delegate all or any of the powers,
authorities and discretions for the time being vested in them.

BORROWING POWERS

Powver to raise money

103. (3) The Directors may exercise all the powexs of the
Company to borrow money and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures and
other securities. The Directors shall restrict the borrowings of the
Company and exercise all voting and other rights or powers of control
exercisable by the Company in relation to its subsidiaries so as to secure
(as regards subsidiaries so far as by such exercise they can secure) that
the aggregate amount at any one time owing by the Group (being tha Company
and all its subsidiaries), in respect of moneys borrowed exclusive of
moneys borrowed by the Company or any of its subsidiaries from any other of
such companies, shall not at any time, without the previous sanction of
the Company in General Meeting, exceed a sum equal to three (3) times the
aggregate of:-

(L) the nominal capital of the Company for the time being issued
and paid up; and

{11} the amounts standing to the credit of the conscolidated
reserves of the Company and its subsidiaries whether distributable
or undistributable and including (without limitation) share premium
account, capital redemption reserve and profit and loss account;

all as shown in a consolidation of the then latest audited Balance Sheets
of the Company and each of ita subsidiary companies but after:-

(a}) making such adjustments as may be appropriate in respect of
any variation in the issued and paid up share capital the share
prewium account and the capital redemption reserve fund of the
Company since the date of its latest audited balance sheet;

(b) excluding therefrom (i) any sums set aside for future
taxation, (ii) amounts attributable to outside Shareholders in
subsidiaries;

{c) deducting therefrom (i) an amount equal to any distribution
by the Company out of profits earned prior to the date of its latest
audited balance shest and which have been declared, reccmmended or
made since that date except so far as provided for in such balance
sheet, (ii) goodwill and other intangible assets and (iii) any debit
balances on profit and loss account.

{B) For the purposes of this Article "moneys borrowed"
shall be deemed to include the following except in so far as otherwise
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taken into account:-

{a) the nominal amount of any issued share capital and the
principal amount of any debentures or borrowed moneys, the
beneficizl intereat vwhereof is not for the time being owned by any
of the Company and its subsidiaries, or any body whether corporate
or unincorporate and tha payment or repayment whereof is the subject
of a guarantes or indemnity by any of the Company and its
subsidiaries;

{b) the principal amount of any debenture (whether secursd or
unsecured) of any of the Company and its subsidiaries owned
otherwise than by any of the Company and its subsidiaries;

{c) the prineipal amount of any preference share capital of any
subsidiary owned otherwise than by any of the Company and its
subsidiaries; and

(d) any fixed or minimum premium payable on final repayment of
any borrowing or deemed borrowing;

but shall be deemed not te include:-

{e) borrowings fex the purposes of repaying the whole or any part
of borrowings by any of the Company and its subsidiaries for the
time being outstanding and so to be applied within six months of
being so borrowed, pending their application for such rurpose within
such period;

{£) borrowings for the purpose of financing any contract in
respect of which any part of the price receivable by any of the
Company and its subsidiaries is guaranteed or insured by the Export
Credits Guarantee Department of the Department of Trade or by any
other Governmental department fulfilling a similar function, to an
amount not exceeding that part of the price receivable thereunder
which is so guaranteed or ingured; and

b,

{(g) outstanding amounts payable under either letters of credit or
bank acceptances relating to the supply and purchase of stock in the
ordinary course of business of the Company or any of its subsidiaries.

{C} A Report by the Auditors as to the aggregate amount
which may at any one time in accordance with the provisions of paragraph
{A) of this Article be owing by the Company and its subsidiaries without
such sanction as aforesaid shall be conclusive in favour of the Company and
all persons dealing with the Company.

(D) When the aggregate amount of borrowings required to be
taken into account for the purposes of this Article on any particular day
is being ascertained, any of such moneys denominated or repayable in a
currency other than sterling shall be converted for the purpose of
calculating the sterling equivalent either:-

{a) at the rate of exchange prevailing on that day in london
provided that all but not some only of such moneys shall be
converted at the rate of exchange prevailing in London six months
before such day if thereby such aggregate amount wonld be less (and
so that for this purpose the rate of exchange shall be taken as thae
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taken into accountimw

{a) the nominal amount of any issued share capital and the
principal amount of any debentures or borrowed moneygz, tha
beneficial interest whereof is not for the time belng owned by any
of the Company and its tubsidiaries, or any body whether corporate
or unincorporate and the payment or repayment whereof is the subject
of a guarantee or indemnity by any of the Company and its
subsidiaries;

(b) the principal amount of any debernture (whether secured or
ungecured) of any of the Company and its subsidiaries owned
otherwise than by any of the Company and itas subaidiaries;

(c) the principal amount of any preference share capital of any
subsidiary owned otherwise than by any of the Company and its
subsidiaries; ang

(d) any fixed or minimum premium payable on final repayment of
any borrowing or deemed borrowing;

but shall be deemed not to include:-

(e) borrowings for the purposes of repaying the whole or any part
of borrowings by any of the Company and its subsidiaries for the
time being outstanding and so to be applied within s8ix months of
being so borrowed, pending their application for such purposae within
such period;

{£) borrowings for the purpose of financiug any contract in
respect of which any part of the price receivable by any of the
Company and its subsidiaries is guaranteed or insured by the Export
Credits Guarantee Department of the Department of Trade or by any
other Governmental department fulfilling a similar function, to an
amount not exceeding that part of the price receivable thereundar

which is s¢ guaranteed or insured; and

(9) outstanding amounts payable under either letters of cradit or
bank acceptances relating to the supply and purchase of stock in the
ordinary course of business of the Company or any of its subgidiaries.

{C) A Reporxt by the Auditors as to the aggregate amount
which may at any one time in accordance with the provisions of paragraph
{A) of this Article be owing by the Company and its subsidiaries without
such sanction as aforesaid shall be conclusive in favour of the Company and
all persons dealing with the Company.

(D) When the aggregate amount of borrowings required to be
taken into account for the purposes of this Article on any particular day
is being ascertained, any of such moneys denominated or repayable in a
currency other than sterling shall be converted for the purpose of
calculating the sterling equivalent either:-

{a) at the rate of exchange prevailing on that day in London
provided that all but not some only of such moneys shall be
converted at the rate of exchange prevailing in London six months
before such day if thereby such aggregate amount would be less (and
8o that for this purpose the rate of exchange shall be taken as tha
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middle market rate as at the cleose of busineas)

or whora the repayment of such moneys is expressiy covered by a forwaxd
plirchase cofitract

(b) at the rate of exchange gpecified therein.

({E) No debt incurred or sacurity given in respect of
moneys borrowed in excess of the limit hereby imposed shall be invalid or
ineffactual except in the case of express notice to the lender or
ragipient of the security at the time when the debt was incurred or
security given that the limit hereby imposed had been or would thareby be
excaeded.,

Mode of borrowing

7 104. The Directors may exercise all the powers of the Company to
borrow or raise money upon or by the issue or sale of any bonds,
debenturea, or securities, and upon such terms as to time of repayment,
rate of interest, price of issue or sale, payment of premium or bonus upon
redemption or repayment or otherwise as they may think proper, including a
right for the holders of bonds, debentures, or securities, to exchange the
same for shares in the Company of any class authocrised to be issuad.

Security for payment of moneys borrowed ox raised

105. Subject as aforesaid (i Diivctors may secure or provide for
the payment of any moneys to bs borrowed or raised by a mortgage of or
charge upon all or any part of the undertaling or property of the Company,
both present and future, and upon any capital remaining unpaid upon the
shares of the Company whether called up or neot, or by any other security,
and the Directors may confer upon any morigageus or persons in whom any
dsebenture or security is vested, such righvs and powers as they think
necessary or expedient; and they may vest any property of the Company in
trustees for the purpose of securing any moneys s0 borrowed or raised, and
confer upon the trustees or any receiver to be appointed by them or by any
debenture~holder such rights and powera as the Directors may think
necessary or expedient in relation to the undertaking or propaerty of the
Company or the management or the realisation thereof or the making,
receiving, or enforcing of Calls upon the Members in respect of unpaid
capital, and otherwise, and may make and issue debentures toc trustees for
the purpose of further security, and any such trustees may be remunerated.

Security for payment of moneys

106. The Directors may give security for the payment of any monays

payable by the Company in like manner as for the payment of moneys
borrowed or raised, but in such case the amount shall for the purposes of
the above limitation be reckoned as part of the meney boxrowed.

Reqgister of Charges to be kept

107. The Directors shall keep & Register of Charges in accordance
with thea Act and the fee to bg paid by any werson other than a creditor or
Mambexr of the Company for each inspection of the Reginter of Charges to be
kept under the Act shall be the sum of 5p.

b



DISQUALIFICATION OF DIRECTORS

Office ¢f Riractor to ba vacated

108, The office of a Director shall be vacated:-
If hea resigns
(1) If (without prejudice to the rights of the Company and/or the
Director under any contract of employment or engagement) ha
delivers to the Board or to the Secretary a notics in writing of
his resignation ¢f his office of Director;

Cease to be a Director

(ii) If he ceases to he a Diractor by virtue of any provimion of
the Act or bescomes prohibited by law from being a Director;

Bacomaes_bankrupt

(iii) If he becomes bankrupt, or cowpounds with his creditors
generally;

Suffers mental digorder

{iv) If an Order is made by any Court of competent jurisdiction on
the ground of mental disordar for his detention or fox the
appointment of a guardian or receiver or other pextipn to eyercise
powers with respoct to hias wifairs; or

e P R e e o Lot e e e e

(V) If not having leava of absence from the Directors he or hisa
alternate (if =ny) fail to attend the meetings of the Directors for
gix successive months unless prevented by illness, unavoidable -

accident or other cause which may seem to the Directors to be
sufficient and the Directors resolva that his office be vacated.

RETIREMENT, ELRCTION AND APPOINTHENT OF DIRECTORS

Rotation and retirement of Directors

109. Subject to the provisions of Article 91 in respect of a
Managing Director or Executive Director at each Annual General Meeting,
one-third of the Directors who are aubject to retirement by rotation, or if
their number is not thrss or a multiple of three, then the number nearest
to but not exceeding one-third shall retire from office. A Director
retiring at a meeting shall retain office until the dissolution of such
meeting.

¥hich Director to retire

110. The Diractors to retire at each Annual General Meeting shall
include so far as necessary to obtain the number required any Director who
wishes to retire and not offer himself for re-election and any further
Directors so to retire shall, including such Directors as aforesalid be tha
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onae-third or other nearest number who have been longest in office, As
betwesn twa or more who have been in office an equal length of time, the
Director to retire shall in default of agreement batween them be determined
by lot. The length of tima a Director has been in office shall bae computed
from his last election or appointment when he has previously vacated office.
A retiring NDirector shall be eligible for re-election.

Maebting to £ill up vacangies

111, The Company at any General Meeting at which any Directors
retire in manner aforesaid, may subject to any resolution reducing the
number of Directore, £ill up the —~acated offices by electing a like number
of psrsons to be Directors and may £ill up any other vacanciles.

Retiring Director to remain in office until successor appointed |

112, If at any General Meeting at which an election of Dirxectors
ought to take place the places of the retiring Directors are not filled
up, then, subject to any resolution reducing the number of Directors, the
retiring Directora, or such of them as have not had their places filled
up, shall, if willing, continue in office until the digsolution of the
Annual General Meeting in the next year, unless, as regards any particular
Director, a resolution for his re-alection shall have been put to the
meeting and lest.

Appointment of Directors to be voted upon individually

113. A resolution for the appointment of two or more persons as
Directors by a single resolution shall be void unless a resolution that it
shall be so proposed has first been agreed to by the meeting without any
vote being given against it.

Notice to propose new Directors

114. No person oxcept a retiring Director shall be elected &
Director (unless recommended by the Directors for election) unless notice
in writing shall be sent to the Secretary not more than twenty-eight days
and not less than seven days before the day of the meeting at which the
electicn is to take place, signed by a Member (other than the person to be
proposed) duly gualified to attend and vote at the meeting stating the
name and address of the person who offers himself or is propoesed as a
candidate, together with a notice in writing signed by such person of his
willingness to be elected,.

Power to General Meeting to_increase or reduce the number of Directors

115. The Company in General Meeting may from time to time by
Ordinary Resolution increase or reduce the number of Directors and may also
determine in what rotaticn such increased or reduced number ig to go out
of office and without prejudice to the provisions of these Articles, may
by Ordinary Resolution appoint any person to be a Director either to fill
a casual vacancy or as an additional Director.

Power to remove Director by Ordinary Resolution

11s. The Company may by Ordinary Resclution remove any Director
before the expiration of his term of office.
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Power to appoint Director in place of ona removed

117.  The Company may by Ordinary Resolution appoint another peraon
in place of the Director removed pursuant to the provisicns of the Act or
by Ordinary Resolution pursuant to Article 114, and the person so appointed
shall hold office during such time only as the Director in whose place he
is appointed would have held the same if he had not been removed, but this
provision shall not prevent him from being eligible for re-election.

0 Director to retire on account of aqge

l1s. No person shall be or become incapable of being appointed a
Director by reason of his having attained the age of seventy or any other
age, nor ghall any special notice be required in connection with the
appointment or the approval of the appointment of such person and no
Director shall vacate his office at any time by reason of the fact that he
has attained the age of seventy or any other age.

PROCEEDINGS OF DIRECTORS AND COMMYTTEES

Meetings of Directors

119, The Directors may meet together for the dispatch of business
adjourn and otherwise regulate their meetings as they think fit, and
determine the quorum necessary for the transaction of business. Until
otherwise determined two Directors shall constitute a quorum. Questions
arising at any meeting shall be determined by a majority of votes. In
case of an eqguality of votes the Chairman shall have a second or casting
vote. One Director may, and the Secretary shall at the request of a
Director, ac any time svmmon a meeting of the Directors. It shall not be
necessary to give notice of a meeting of the Directors to a Director who
is not within the United Kingdom.

Notice of Board Meetinas

120. Notice of Board Meetings shall be given to all Directors and
shall be deemed to be duly given to a Director if it is given to him
personally or by word of mouth or sent in writing to him at his last known
address or any other address given by him to the Company for this purpose.
A Director absent or intending to be absent from the United Ringdom may
request the Board that notices of Board Meetings shall during his absence
be sent in writing to him at his last known address or any other address
given by him to the Company for this purxpese, whether or not out of the
United Kingdom.

Chairman of Board

121. The Directors may elect & Chairman or Joint Chairman and one
or more Deputy Chairmen of their meetings (which may alsc be an Executive
Office in relation to the management or the business of the Company) and
determine the period for which he is or they are to hold office, but if no
such Chairman or Deputy Chairman is elected, or if at any meeting neither
the Chairman nor a Deputy Chairman iy present at the time appointed for
holding the same, the Directors present shall choose some one of their
number to be Chairman of esuch meeting.
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Board may act if dgquorum prasant

122. A duly convened maeting of the Directors for the time being
at which a quorum is present shall be competent to exercise all or any of
the authorities, powers, and discrations by or under these Articles for the
time being vested in or exercisable by the Directors generally.

Resolution in writing

123. A resolution in writing signed by all the Directors for the
time being entitled to receive nctice of a meeting of the Directors shall
be as effective for all purposss as a resolution of those Directors passed
at a meeting duly convened and held, and may consist of several documents
in the like form each signed by one or more of tha Directors. Provided
that such a resolution need not be signed by an alternate Directoxr if it is
signed by the Director who appointed him.

Directors may appoint Committees

124. The Directors may delegate any of their powers to Committees
consisting of such member or members of their body as they think fit.

Committees subiect to control of Directors

125. All Committees shall in the exercise of the powers delegated
to them and in the transaction of business, conform to any mode nf
proceedings and regulations which may be prescribed by the Directors, and
srbject thereto may regulate their proceedings in the same manner as the
Directors may do.

Minutes of Proceedingg

126. The Directors shall cause minutes to be made of the following
matters, namely:-

(i) of all appointments of officers, and Committees made by the _ﬁ“"'
Directors, and of their salary or remuneration;

(ii) of the namee of Directors present at every meeting of the
Board or of Committees of Directors, and all business transacted at
such meetings; and

{3ii) of all orders, resolutions and proceedings of all meetings of
the Company of the holders of any class of shares in the Company and
of the Directors and Committees of Directors.

Any such minute as aforesaid, if purporting to be signed by the Chairman
of the meeting at which the proceedings were held, or by the Chaixrman of
the next succeeding meeting shall be receivable as prima facie evidence of
the matters stated in such minutes without any fuxther proof.

Defective appointment of Directors not to invalidate thelir acts

127. All acts done by a meeting of the Directors, or of a
Committee, or by any person acting as a Director, shall, notwithstanding
that it be afterwards discovered that there was some defect in the
appointment of any person or persona acting as aforesaid, or that they or
any of them were Qr was disqualified from holding office or not aentitled to
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vote, or had in any way vacated their or his office be as valid as if every
such person had been duly appointed, and were duly qualified and had
continued to ba a Director.

SECRETARY

Secretary

128, The Secretary shall be appointed by the Directors.

PART V. — RESERVES, DIVIDEADS AND NISCELLANEQOS

RESERVES

Resexves out of Profits

129. The Directors may before recommending any dividends whether
preferential or otherwise carry to reserve out of the profits of the
Company such sums as they think proper. All sums standing to reserve may
be applied from time to time in the discretion of the Directors for
meeting depreciation or contingencies or for special dividends or bonuses
or for equalising dividends or for repairing, improviag or maintaining any
of the property of the Company or for such cther purposes as the Directors
may think conducive to the objects of the Company or any of them and
pending such application may at the like discretion either be employed in
the business of the Company ox be invested in such investments as the
Directors think fit. The Directors may divide the reserve inte such
special funds as they think fit, and may consolidate into one fund any
special funds or any parts of any special funds into which the reserve may
have been divided as they think f£it. Any sum which the Directors may
carry to reserve out of the unrealised profits of the Company shall not be
mixed with any reserve to which profits available for distribution have
been carried. The Directors may also without placing the same to reserva
carry forward any profits which they may think it not prudent to divide.

DIVIDERDS AND OTHER PAYMENTS

Declarations of Dividends

i3o. Subject as hereinafter provided the Company in General
Meeting may .declare a dividend to be paid to the Members according to their
respective rights and intereste in the profits, but no larger dividend
shall be declared than is recommended by the Directors.

Dividands not to bear Interest

131. No dividend or other moneys payable by the Company shall bear
interest as against the Company.
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Dividends: how payable

132, Subject to the rights of perscns, if any, entitled to shares
with special rights as to dividend, all dividends shall be declared and
paid according to the amounts paid up on the shares in respect wharsof the
dividend is paid, but no amount paid up on a share in advance of Calls
shall bs treatad for the purpose of thin Article as paid up on the share.
Subject as aforesaid all dividends shall be apportioned and paid
proportionately to the amounts paid up on the shares during any portion or
portiona of the period in respect of which the dividend ie paid: but if
any share carries any particular rights as to dividends such share shall
rank for dividend accordingly.

Dividends to_-zoint holders

133. In case several persons are registered as jeint holders of
any share any one of such persons may give effectual receipts for all
dividends and payments on account of dividends in respect of such share.

Interim dividends

134, The Directors may from time to time declare and pay an
interim dividend to the Members.

Dividends payablae

135, No dividend or interim dividend shall be payable except in
accordance with the provisions of the Act.

Unclaimed dividends

136. All dividends, intereat or other sums payable unclaimed for
cne year after having been declared may be invested or otherwise made usa
of by the Directors for the benefit ¢f the Company until claimed. AlLlL
dividends unclaimed for a period of twelve years after having been
declared shall be forfeited and shall revert to the Company. The payment
of any unclaimed dividend, interest or other sum payable by the Company on
or in respect of any share into a separate account shall not constituta
the Company a trus*ee thereof.

To _whom dividends belong

137. Any resolution declaring a dividend on shares of any class,
whether a regoluticon of the Company in general meeting or a resolution of
the Directors, may specify that the same shall be payable to the perason
registered as the holders of puch shares at the closa of business on a
particular date, notwithatanding that it may be a date prior to that on
which the resolution is passed, and thereupon the dividend shall be
payable to them in accordance with their respective holdings so
raegistered, but without prejudice to tha rights inter se of transferors
and transferees of any such shares in respect of such dividend.

Calls or debts may be deducted from dividends
138, The Directors may deduct from any dividend or other moneys

payable to any Member on or in respect of & share all such sums as may be
due from him to the Company on account of Calls or otherwise in ralation
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to shares of the Company.

Hethod of payment

139. Tha Company may pay any dividend interasst or other sum
payable in cash or by direct debit, bank transfer, cheque, dividend
warrant, or money order and may render the sama by post to the Membors orx
persons entitled thereto, and in case of joint holders to the Hemkbeiw whose
name stands first in the Register, or to such person and address 28 ths
holder or joint holders may direct, and the Company shall not be
responsible for any loss of any such cheque, warrant, or order. FRvery such
cheque, warrant, or order shall t= made payable to the order of the person
to whom it is sent, or to such person as the holder or joint holders may in
writing direct, and the payment of the cheques, warrant or order shall be
a good discharge to the Company.

Payment of dividends in specie

140. Any General Meeting declaring a dividend may direct payment
of such dividend wholly or in part by the distribution of specific assets
and in particular of paid-up shares or debentures of any other company, and
the Directors shall give effect to any such direction provided that no
such distribution shall be made unless recommended by the Directors.

Where any difficulty arises in regard to the distribution, the Directors
may settle the same as they think expedient, and in particular may issue
fractional certificates, and may fix the value for distribution of such
specific assets or any part thereof, and may determine that cash payments
may be made to any Members upon the footing of the value so fixed, in
order to adjust the rights of all parties, and may vest any such assets in
trustees upon trust for the persons entitled to the dividend as may seem
expedient to the Directors.

CAPITALISATION OF PROFITS

Capitalisation of profits, etc.

141. The Directors may with the authority of an Oxdinary
Resolution of the Company:-

(1) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company (whether or not the same are
available for distribution and including profits standing to any
reserve) or, any sum standing to the credit of the Company‘s share
premium account or capital redemption reserve funds;

(ii) appropriate the profits or sum resolved to be capitalised to
the Membars in proportion to the nominal amount of Ordinary Shares
(whether or not fully paid) held Iy them respectively, and apply
such profits ¢ sum on thelr behalf, either in or towarda paying up
the amounts, if any, 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 of a nominal amount equal to such
profits or sum, and allot and distribute such shares or debentures
credited as fully paid up, to and amongst such Members, or as they
may direct, in the proportion aforesaid, or partly in one way and
partly in the other: provided that the share premium account and the
capital redemption reserve fund and any such profits which are not

- 34 -



availabls for distribution may, for the purposes of this Article,
enly be applied in the paying up of unissued shares to be issued to
Members credited as fully paid; and provided that in the cass where
any sum is applied in paying amounts for the time being unpaid on
any shares of the Company or in paying up in full debentures of the
Company tha amount of the net assets of the Company at that time ia
not lese than the aggregate of the called up share capital of the
Company and its undistributable reserves and would not be reduced
below that aggregate by the payment thereof as shown in the latest
audited accounts of the Company or such other accounta as may ba
ralevant;

(iii) resolve that any shares allotted under this Article to any
Member in respect of a holding by him of any partly paid Ordinary
Shares shall, so long as such Ordinary Shares remain partly paid
rank for dividends only to the extent that such partly paid Ordinary
Shares rank for dividend;

(iv) make such provisions by the issue of fractional certificates
or by payment in cash or otherwise as the Directors think fit for
the case of shares or debentures becoming distributable under this
Article in fractions;

{v) aunthorise any person to enter on behalf of all the Members
concerned into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any
shares or debentures to which they may be entitled upon such
capitalisation (any agreement made under such authority being
thereupon effective and binding on all such Hembers}; and

(vi) generally do all acts and things reguired to give effect to
such resolution ag aforesaid.

RECORD DATES

Record dates

142. Notwithstanding any other provision of these Articles the
Company or the Board may fix any date as the record date for any dividend,
distribution, allotment or issue and such record date may be on or at any
time before any date on which such dividend, distribution, allotment or
issue is paid or made and on or at any time before or after any date on
which such dividend, distribution, allotment or issue is declared.

ACCOURTS

Inspection of accounts and bocks and Register of Members

143. The Directors shall from time to time determine whether and
to what extent and at what time and places, and under what conditions or
regulatione the accounting records of the Company, or any of them, shall
be open to the inspection of the Hembers, and no Member shall have any
right of inspecting any accounting record or other decument of the Company
except as conferred by statute or authorised by the Directors or by the
Company in General Meeting. The Register shall be open for inspection by
any Member or other person entitled to inapect the same, and any person
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other than a Membar inspecting thea same shall pay a feo of 5p.
Copy _to ba ssnt to Members

144. A printed copy of every profit and loss account and balance
sheet, including all documents required by law to be annexed to the
balance sheet which is to be laid before the Company in Genoeral Meeting,
together with copies of the Directors' and of the Auditors’ raports shall
not less than twenty-aone clear days before the date of the meeting he sent
to every Member (whether he is or is not entitled to receive notices of
General Heetings of the Company) and every holder of debentures of the
Company (whather ha is or is not so entitled) and the Auditors and all
other persons, being persons so entitled, and the requisite number of
copies of these documents shall at the same time be forwarded to the
appropriate department of The Stock Exchange.

SEALS
Provision for Seals
145, The Directors shall provide a Common Seal for the Company and

shall have power from time to time to destroy the same and to subatitute a
new seal in lieu thereof. '

Official Seal

146. The Directors may exercise the powers conferred on the
Company by Section 40 of the Act with regard to having an Official Seal
sclely for sealing documents creating or evidencing securities of the
Company. Any such documents to which such Official Seal is affixed need not
be signed by any person.

Safe custody.How affixed

147, The Directors shall provide for the safe custody of every
seal of the Company. The Common Seal shall never be affixed to any
document except by the authority of a resolution of the Directors which
authority may be of a general nature and need not apply only to specific
documents or transactions. Subject as in this Article provided two
Directors or one Director and the Secretary or some other person authorised
by a resolution of the Directors shall aign autographically every
instrument to which the Common Seal shall be affixed and in favour of any
purchaser or person bona fide dealing with the Company, such signatures
shall be conclusive evidence of the fact that the Common Seal has boen
properly affixed. Any certificate for shares, stock or debenture or loan
stock (except where the Trust Deed constituting any debenture stock or
loans stock provides to the contrary) or representing any other form of
security of the Company to which an official seal of the Company ia
required to be affixed need not be signed by any person.

Official Seal for use abroad

149. The Company may exercise the powers conferred by Section 39
of the Zct with regard to having an official seal for use abroad, and such
powers shall be vested in the Directora.
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BILLS, NOTES, CHEQUES AND RECRIPTS

Signature of ne otiable instrumantg_

149, The Directors may draw, make, accept, or endorse, or
authorige any other person or persons to draw, maks, accept, or endoxpe any
cheques, billy of exchange, promissory notes oy ether negotiablas
inatrumanta, provided that every cheque, bill of exchange, Promissory note
or other negotiablae instrument drawn, made or accepted shall be aigned by
such persons oy Person as the Directors may appoint for the Purposa.

NOTYICES

Service of notice on Membars
F=emarsok hotldce on Members

150, A notice including, without limitation, noticae of a General

Meeting may be served by the Company upon any Member, either pPerscnally or by

sending it through the post in a prepaid letter addressed to such Member at

his registered addrass by inserting any such notice through the letterbox or
otherwise delivering the same to the registered address of such Member, or at

sarvice of notices jin the United Kingdom, shall not be entitied to receive
#any noticea whatsoever, but the Directors may, if they think proper, serve
any notice upon such Member ir manner above mentioned.

Evidence of service

proving such service it shall be sufficient to prove that the notice or
document was pProperly addressed and duly posted.

Notice to joint holders

153. Al) notices directed to be given to the Members shall with
respeaet to any share to which persons are jointly entitled, ba given to
whichever of such persons is named first in the Register, and notice se
given shall be sufficient notice to all the holders of such share,

Hotice in casa of death
282 of death
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exacuters or administrators, and to the survivor or survivors of the joint
holders, and to all othex persons entitled to such shara.

Postal Strike

155. If at any time by reason of the suspension of any curtailment of
poatal services in the United Kingdom the Company is unabls effectively to
convage a General Meeting by notices sent through the post and the Board has
rasolved that it is necessary to do so in the intereste of the Company, a
Ganeral Mzating may (subject in the case of an Annual General Meeting to
Saction 240) be convened by a notice advertised on the same date in at least
two leading United Kingdom national daily newspapers and such notice shall be
deemed to have been duly sexrved on all Members entitled thereta at noon on
the day when the advertisements appsar or if the same appear on different
days, at noon on the last of the days when the advertisement appears. In any
such case the Company shall send confirmatoxry copies of the notice by post if
st least five days prior to the meeting the posting of notices again becomes
practicable.

UNTRACED SHAREHOLDERS

Untraced Shareholders

156. The Company shall be entitled to sell at the bast price
reasonably obtainable any share or stock of a Member or any share or stock
to which a person is entitled by transmission if and provided that:-

(1) for a poriod of twelve years no cheque or warrant sent by the
Company through the post in a pre-paid letter addressed to tha
Member or to the person entitled by transmission to the share or
stock at his address on the Register or other the last known address
given by the Member or the person entitled by transmission to wnich
cheques and warrants are to be sent has been cashed and nu
communication has been received by the Company from the Member o
the person entitled by transmission provided that in any such pexied =
of twelve years the Company has paid at least three dividends

whether interim or final and no such dividend has been claimed; and

(ii) +he Company has at the expiration of the said period of
twalve years by advertisement in both a leading L.ondon daily
newspaper and in a newspaper circulating in the area in which the
address raferred to in paragraph (i) of this Axticle is located
given notice of its intention to sell such share or stock; and

(iii) the Company has not during the further period of thres months
after the date of the advertisement and prior to the exercise of the
power of sale received any communication from the Member or person
entitled by transmission; and

(iv) the Company has first given notice in writing to the
Quotations Department of The Stock Exchange in London of ite
intention to sell such sharas or stock.

To give effect to any such sale the Company may appoint any person
to execute as transferor an instrument of transfer of such share or stock
and such instrument of transfer shall be as effective as if at had bsen
executed by the registered holder of or person entitled by the
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transmission to auch share or stock. The Company shall account to the
Member or other person entitled to euch share or astock for the npet
proceads of such sale by carryling all moneys in raspect thereof to a
geparate account which shall be a permanent debt of the Company and the
Company shall be deemed to ke a debtor and not a trustee in respect
thereof for such Member or other person. Moneys carried to such saparate
account may either be employed in the business of the Company or inveated
in such investments (other than shares of the Company or its lislding
company if any) as the Directors may from time to time think fit.

DESYRUCTION OF DOCUMENTS

egtruction of documents

157. The Company may destroy:-

(i any share certificate which has been cancalled at any time
after the expiry of one year from the date of guch cancellation;

{ii) any dividend mandate or any variation ox cancellation theresof
or any notification of change of name or address at any timz after
the expiry of two years from the date such mandate variation
cancellation or notification was recorded by the Company;

(iii) any instrument of tranafer of shares which has been registered
at any time after the expiry of six years from the date of
registration; and

(iv) any other document on the basis of which any entry in the
Register is made at any time after the expiry of six years from tha
date an entry in the Register was first made in respect of it;

and it shall conclusively be presumed in favour of the Company that every
share certificate so destroyed was a valid certificate duly and properly
sealed and that every instrument of tranafer so destroyed was a valid and
effective instrument duly and properly registered and that every otherxr
decument destroyed hersunder was a valid and effective document in
accordance with the recorded particulars thersof in the bocka or records
of the Company Provided always that:-

(a) the foregoing provisions of this Article shall apply cnly to
the destruction of a document in good faith and without exprass
notice to the Company that the preservation of such documant was
relevant to a claim;

{b) nothing contained in ¢his Article shall be conatrued aa
imposing upen the Company any liability in respect of the
destruction of any such document earlier than as aforessid or in any
case where the conditions of proviso (a) above are not fulfilled;
and

{c) references in this Article to the destruction of any document
include references to ita dispesal in any mannex.
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DIVISTOH OF AsskTs IN SPECIR

Division im spacie

158, The Liquidator on any winding-up of the Company (whether
voluntary or under suparvision or compulsory) may with the authority of an
Extraordinary Resolution, divide among the Membexrs in kind the whola or
any part of the assets of the Company and whether or not the assets shall
consigt of property of ona kind, or shall consist of properties of
diffarent kinds, and for such purpose may ret such value a8 he deema Ffair
upon any ara or more clags or classes of proparty, and may destermine hoyw
such division shall be carried out as betwsen Members or classes of
Members but so that if any such division shall be otherwise than in
accordance with the existing rights of the Members, every Member shall
have the same right of digsent and other ancillary rights az if such
resolution were a Special Resolution passed in accordance with Saction 110
of the Insolvency Act 19356,

PROVISION FOR EMPLOYEES
R AL YR AU EMPLOYEES

Provision for employees on cessation or transfer of busineasa

159, The Company shall exercise the power conferred upon it by
Section 719 (1) of the Act only with the prior sanction of a Special
Resolution. If at any time the capital of the Company is divided into
different classes of ‘sharea, the exsrcise of such power as aforesaid shall
be deemed to bhe a variation of the righta attached to each class of ghares
and shall accordingly require the pPrior cedsenl in writing of the holders
of three-fourths in nominal value of the isaued shares of each class or

160. Every Director or other Officer or Auditor for the time baing
of the Company shall be indemnified out of the assets of the Company
againat all costs, chargea, axpeuses, lossas and liabilities which he may
sustain or incur in or about the execution of his office or otherwise in
relation thersto.
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NAMES AND ADDRESSES OF SUBSCRIBERS

DATED this day of , 19 .

WITNESS to the above Signatures:-

[
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF
BETACOM LIMITED

At an Extraordinary General Meeting of Betacom Limited was held at 3.30 pmE On
10th day of November 1988, the following Resolution was duly passed as a

Special Resolution:-
SPECIAL RESOLUTION

That the Company re-register as a Publie Limited Company pursuant to the
Companies Act 1985.
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THE COMPANIES ACT 1983
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF
BETACOM LIMITED

At an Extraordinary General Meeting of Betacom Limited was held at 3,30 pm on
10th day of November 1988, the following Resolution was duly passed as a
Special Resolution:-

SPECTAL RESOLUTION

That the Memorandum of Association of the Company be amended as follows:-

(a) by the deletioh of existing Clause 1 thereof and a substitution therefor
of the words "The name of the Company is Betacom Ple"";

4:)) by the imsertion after Clause 1 of the Following new Clause 2:
"9, The Company is to be a public company”;
(¢) by the insertion of a new sub—paragraph 3 (a) (1) as follows:—

"(1) to act as a holding company and carry on either directly or by
means of one or more subsidiary or other ccmpanies in any part of
the world all or any of the business as specified herein in sub-
paragraphs (2) to (35) (inclusive) below; to carry on the business
of designing, developing, supplying, marketing, selling and
distributing consumer electronics productes including
telecommunications products, telephone and other related products
and to develop, administer and coordinate the activities of each
subsidiary or associated company of the Company;"

and the re-numbering of the succeeding sub-paragraphs accordingly

and that the succeeding clauses of the Memorandum of Association be re—
numbered accordingly.
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it Moovgiuwber— 1998
BETACOM LIMITED

MINUTES of a Meeting of the Hembers of Betacom Limited
held at the Company’s Registered Office on
10th Novemwber 1988, at 3.30pm

PRESENT: D.M. Baylin
B.M. Korel

IN ATTENDANCE: See list attached

L. Quorum
The Chairman declared that a guorum was present.
2.

Re-registration as a Public Limjited Company
It was reported that in connection with the proposed flotation of the

Company on The Stock Exchange that it was necessary to re-~register the
Company as a Public Limited Company.

IT WAS RESOLVED that the Company be re-registered as a Public Limited
Company pursuant to the Ccompanies Act 1985.

3. Change of Name

IT WAS RESOLVED that the Company change its name from “Betacom Limited"
to “Betacom Ple".

4. Change of Memorandum of Association

IT WAS RESOLVED that the Memorandum of Association of the Company be
amended as follows:-

(a) by the deletion of the existing Clause 1 thereof and the

substitution therefor of the words "the name of the Company is
"Betacom Plc";"

(b) by the insertion after Clause 1 of *he followingﬁgéw'CléUSe;E;$§
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The Company is to be a public company."f R S ;
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() by the insertion of a new sub-paragraph 3(a){l) as follows:-

"(l) to act as a holding company and carry on either directly or
by means of one or more subsidiary or other companies in
any part of the world all or any of the business specified
herein and in sub-paragraphs (2) to (5) inclusive below and
to carry on the business designing, developing, supplying,
marketing, selling and distributing consumer electronic
products including telecommunication products, telephone
and other related products and to develop, administer and
co-ordinate the activities of each subsidiary or associated

company of the Company;"

and the re-numbering of the succeeding sub-paragraphs

accordingly;

and that the succeeding clauses of the Memorandum of Asscciation be re-

numbered accordingly.

4. Adoption of New Articles of Association

IT WAS RESOLVED that the Regqulations contained in the document produced
at the Meeting and initialled by the Chairman for the purpose of
identification be adopted as the Articles of Association of the Company with
effect from the cleose of the Meeting in substitution for and to the exclusion

of all existing Articles of Association of the Company.

5. Filing of Documents
The Secretary was instructed to arrange for the necessary documents to

be filed with the Regigtrar of Companies.

6. Close of Meeting

There being ne further business the Meeting was closed.

L R R I A T I I B Y ]

Chairman
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COMPANIES FORM No. 43(3)

Application by a private
company for re-registration
as a public company

Plalasq do not Pursuant to section 43(3) of the Companies Act 1985
wrlte in
this margin
To the Registrar of Companies For official use  Company number
:’lease complete i"‘ = 'i' - 'E' - "l
legibly, preferahly
in black %ypa, or e e - 955321

bold bleck lettesing ~ Name of company

* insert existing full * BETACOM LIMITED
name of company

applies to be re-registered as a public company by the name of &
a insert full name of PP g P pany by

company amended BETACOM PILC
1o make it appropriate

for this company as
a public limited
company

and for that purpose delivers the following documents for registration:

1 Declaration made by & director or the secretary in accordance with section 43(3){e) of the above Act {on
Form No 43(3){e) )

2 Printed copy of memorandum and articles as altered in pursuance of the special resolution under
section 43(1){a) of the above Act. '

3 Copy of auditors written statement in accordance with section 43(3)(b} of the above Act

4 Copy of relevant balance sheet and of auditors unqualified report on it

§ delete if section 44 T5—-Gepy-efeny-valuation-reportls—

of the Act does not
apply

\
_ / .
fgg,ﬂ?}fﬁi . Signed /{,é}ﬁ@éd) 0 A&ML QDlrector][Secretary]‘r Date // /] 8%
/

Presentor's name address and For official Use
reference (if any}: General Section Post room

clifford Chance | W"A“‘mﬁf@i‘swmma |

Royex House
Aldermanbury Square

London EC2V 7LD .; s, 1
Ref: PSS/APW/88015476 (AT T A
=l Sy By by
)
Companies Form 43(3) Stat-Plus Limitad, Stat-Plus House, Greenlea Park, Prince George's Road, London SW18 2PU Tol, 01-346 5500 JHE

A subsidiary of Stat-Plus Group PLC
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THE COMPANIES ACTS 1948 - 1967

COMPANY LYMITED BY SHARES

HEHORANDUN OF ASSOCIATION

or
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Clifford Chance
Royex House,
Aldermanbury Square,
London EC2V 7LD




THE COMPARIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

BETACOH LIMITED

At an EXTRAORDINARY GENERAL MEETING of the Members of Betacom Dimited held at

Fia Ccmpa,uudir Pegaered Othee. on 25 October 1988, the

following Resolntion was duly passed as a Special Resclution:-

SPECIAY, RESOTUTION
That the share capital of the Company be increased to £3,102.000 by the
creation of 29,000.000 additional Ordinary Shares of 10 pence each ranking

pari passu with the existing Ordinary Shares in the capital of the Company




COMPANY NO. 955321

SPECIAL RESOLUTION The Companies Act 1948 to 1967
Private Company Limited by Shares

of BETACOM PRODUCTS LIMITED

At an Extraordinary General Meeting of the above named Company duly
corvened and held at 76 Marylebone High Street, London Wl on 7th April 1987 the

following SPECIAL RESOLUTION was duly passed viz:-

RESOLUTION

That the name of the Company be changed to:

BETACOM LIMITED

Dt

W T Hislop
CHAIRMAN _

by



COMPANY NO: 955321

SPECIAL RESOLUTIONM ‘The Companies Act 1948 to 1967

Private Company Limited by Shares

of D M BAYLIN TRADING CO LIMITED

<At an Extraordinary General Meeting of the above named Company

duly convened and held at 76, Marylebone High Street, London Wi
on 17TH DECEMBER 1986

the following SPECIAL RESOLUTION was duly passed viz:—

RESOLUTION

That the name of the Company be changed to:

"BETACOM PRODUCTS LIMITED

M_BAYLIN—"

CHAIRMAN

b



Words importing the masculine gendexr only include the feminine
gender.

Words importing pexsons include corporations.
Words and expressions defined in the Act shall, unless the context

otherwise reguires, have the same meanings in these Articles.

Table “A® mot to apply

2 None of the regulations contained in Table »p* in the

Schedule teo the Companies {Tables A to F) Regulations 1985 or in any Table
nA" applicable to the Company under any former enactment relating to
companies shall apply to the Company except 8O far as embodied in any of the
following Axticles, which shall be the regulations for the management of the
Company .

PART IX. — SHARE CAPITAL

ahare Capital

3. The capital of the Company at the date of adeption
of these Articles as the articles of association of the Company is
divided into ordinary shares of each.

Allotment of Shares

4, Subject to the authority of the Company in Ceneral Meeting
required by the Act, the Directors ghall have uncenditienal authority to
allot, grant options over, offer or otherwise deal with or dispose of any
shares of the Company +o such persons, at guch times and generally on such
terms and conditions as the Directors may determine.

Shares may be jesued subject to different conditions as +to Calls |

5. The Directors may make arrangements on the issue of shares
for a diffsrence petween the holders of such shares in the amount of Calls
to be paid and the time of payment of auch Calls.

Tnstalments on Shares to be duly paid

6. If by the conditions of allotment of any share the whole or
part of the issue price thereof shall be payable by instalments, every such
instalment shall, when due, be paid to the Company by the person whe for
the time being shall be the registered holder of the share.

fiability of joint holders of Sharesp

74 Phe joint holders of a share shall be severally as well as
jointly 1iable for payment of all instalments and Calls in respect of such
share, and any one of such persons iay give an effectual receipt for any
return of capital payable in respect of such share.



Pavment of comminsion

5t

8. In addition to all other powers of paying cemmiss. ‘R, thae
Company may exercise the powers conferred by the Act of saying sommissiona
to any person in consideration of his subscribing or agrawing to
subacribe, whether absolutely or conditionally, fox any snares in the
Company OC procuring or agreeing to procure subscriptions, whether
absolute or conditional, for any shares in the Company. Such commission
may be satisfied by payment of cash or (with the sanction of an Ordinary
Resolution of the Company) the allotment of fully or partly paid shares or
partly in one way and partly in the other. The Company may also on any
imsue of shares pay such brokerage as may be lawful.

Tyrusta not recognised

9. Save as herein otherwise provided or as by the Act otherwise
required the Company ghall be entitled to treat the registered holder of
any share as the absolute owner thereof, and accordingly shall not except
ag ordered by a Court of competent jurisdiction or by law required be
bound to recoghnise any equitable, contingent, future. partial or other
claim to or interest in any share on the part of any other person.

CERTIFICALTES

e

Certificates

10. Phe certificates of title to shares shall be issued under the
Common Seal of the Company OX under the Official Seal kept by the Company
by virtue of Section 40 of the Act.

Members right to certificates

11. Every Member (except a Stock Exchange nominee in reapect of
whom the Company is not required by law to complete and have ready a
certificate} shall be entitled within the time apecified by the Act and
without payment to one certificate for all the shares registered in his
name, or in the case of shares of more than one class being registered in
his name, to a separate certificate for each class of shares so
registered, and where a Member transfers part of the shares of any class
registered in his name he shall be entitled withovt payment to one
certificate for the balance of shares retained by him and registered in
his name. Every such certificate of shares shall specify the numper and
class and the distinguishing numbers (if any) of the shares in respect of
which it is issued and the amount paid up thereon. If any Membexr shall
require additional rertificates he shall pay for each additional
certificate such sum (if any) not exceeding 5p as the Directors shall
determine.

As to issue of a new certificate in place of one defaced, lost or destroved

12. If any certificate be worn out orx defaced then upon delivery
thereof to the Directors they may order the same to be cancelled, and may
issue a new certificate in lieu thereof, and il any certificate be lost ox
destroyed, then, upon proof thereof to the satisfaction of the Directors

and on such indemnity with or without security as the Directors deem
adequate being given, a new certificate in lieu thereof shall be given to



the party entitled to such lost or destroyed certificate.
Costs

13. Every certificate issued under the last preceding Article
shall be issued without payment, but there shall be paid to the Company a
sum equal to any exceptional expenses incurred by the Company of preparing
any such indemnity and security as is referred to in that Article.

To which of the_ joint holders certificateg to be issued

14. The Company shall not be bound to issue more than one
certificate in respect of shares registered in the names of two or more
persons and such certificate shall be delivered to the person first named
on the Register in respect of such shares.

CALLS ON_SHARES
Calls

15, The Directors may, subject to the terms of alleotment thereof,
from time to time make such Callz as they think fit upon the Members in
respect of all moneys unpaid on the shares held by them respectively
provided that fourteen days' notice at least be given of each Call and
each Member shall pay the amount of each Call so made on him to the person
and at the time and place specified by the Directors in the said notice.

May be payable by instalments, etc.

ls. A Call may be made payable by instalments and may, at any
time before receipt by the Company of a sum due thereunder, be either
revoked or postponed in whole or in part.

When Call decmed to have been made

17. A Call shall be deemed to have been made at the time when the
resolution of the Directors authorising such Call was passed.

Instalments to be treated as Calls

1s. If by the terms of any prospectus or by the conditions of
allotment any amount is payable in respect of any shares by instalments,
every such instalment shall be payable as if it were a Call duly made by
the Directors of which due notice had been given.

¥hen interest on Calls or ingtalment payable

19. If the sum payable in respect of any Call or instalment be
not paid on or before the day appointed for payment thereof, the holder for
the time being of the share in respect of which the Call shall have been
made, or the instalment shall be due, shall pay interest for the same at
such rate as may be fixed by the terms of alletment of the share or, if no
rate is fixed, at the appropriate rate (as defined by Section 107 of the
Act) from the time appointed for payment thereof until the actual payment
thereof, and ghall not receive any dividend in respect of the amount
unpaid.



Payment of Calls in advance

20, The Directors may, if they think fit, receivs from any Hembex
willing to advance the same all or any part of the money unpaid upeon the
shares held by him beyond the sums actually called up; and upon the money
paid in advance, or so much thereof as from time to time exceeds the
amount of the Calls then made upon the shares in respect of which such
advance shall have been made, the Company may pay interest at such rate
(not exceeding, without the sanction of the Company given by Orxdinary
Resoluticn, the appropriate rate aforesaid) as the Member paying such sum
in advance and the Directors agree upon. No sum paid in advance of calls
shall entitle the holder of a share in respect thereof to any portion of a
dividend subsequently declared in respect of any period prior to the date
upon which such sum would, but for such payment, become presently payable.

Sums due on allotment to be treated as Calls

21. Any sum which by or pursuant to the terms of allotment of a
share becomes payable on allotment or .. any fixed date, whether on
account of the nominal value of the share or by way of premium, shall for
the purposes of these Articles be deemed to be a Call duly made and
payable on the date on which by or pursuant to the terms of allotment the
gsame becomes payable and in case of non~-payment all the relevant
provisions of these Articles as to payment of interest and expenses,
forfeiture or otherwise shall apply as if such sum had become payable by
virtue of a Call duly made and notified.

FORFEITURE AND LTEN

If Call or instalments not paid notice may be given

22. Tf any Member fails to pay any Call or instalment on or
before the day appointed for the payment of the same, the Directors may at
any time thereafter during such time as the Call or instalment or any part
thereof remains unpaid, serve a notice on such Member requiring him to pay
the same, together with any interest that may have accrued thereon and all
expenses incurred by the Company by reason of such non-payment.

Form of Notice

23. The potice shall name a day (not being less than fourteen
days from the date of the notice) and a place on and at which such Call or
instalment and such interest and expenses as aforesaid are to be paid.

The notice shall also state that in the event of non-payment at or before
the time and at the place appointed, the shares in respect of which the
Call was made or instalment is payable will be liable to be forfeited.

f Notice not complied with Shaces may be forfeited

24, If the requirements of any such notice as aforesaid be not
complied with, any slares in respect of which such notice shall have been
given may at any time thereafter, and before payment of all Calls or
instalments, interest and expenses due in respect thereof, be forfeited by
a resolution = the Directors to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited shares and not
actually paid before the forfeiture. The Directors may accept the
surrender of any share liable to be forfeited hereunder and in such case
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refteronges in these Articles to forfeiture shall include surrender.,

Forfeitad Shares to bocome the property of Company

25, ¥hen any share has been forfeited notice of the forfeiture
shall be served upon the person who was before forfeiture the holder of the
share; but no forfeiture shall be in any manner invalidated by any
omission or neglect to give notice as aforesaid. Any shars so forfeited
shall be deemed to be the property of the Company, no voting rights shall
be exercised in respect thereof and the Directors may within three years
of such forfeiture sell, re-allot, or otherwise dispose of the same in
such manner as they think fit either to the person who was before the
forfeiture the holder therecf, or to any other person, and either with or
without any past or accruing dividends, and in the case of re-allotment,
with or without any money paid thereon by the former holder being credited
as paid up thereon. Any share not disposed of in accordance with the
foregoing within a period of three years from the date of its forfeiture
shall thereupon be cancelled in accordance with the provisions of the Act.

Power to annul forfeiture

26. The Directors may at any time, before any share sc forfeited
shall have been cancelled or sold, re-allotted or otherwise disposed of,
annul the forfeiture upon such conditions as they think fit.

Arrears to be paid notwithstanding forfeiture

27. Any Member whose shares have been forfeited shall thereupon
cease to be a member in respect of such shares but shall notwithstanding
be liable to pay, and shall forthwith pay to the Company all Calls,
instalments, interest and expenses owing upen or in respect of such shares
at the time of forfeiture, together with interest thereon, from the time
of forfeiture until payment, at such rate as may be fixed by the terms of
allotment of the shares or, if no rate is so fixed, at the appropriate
rate aforesaid, and the Directors may enforce payment thereof if they
think £it.

Company’s lien on Shares

28. The Company shall have a first and paramount lien upon all
tlhie shares, other than fully paid-up shares, registered in the name of each
Member (whether solely or jointly with other persons) for any amount
payable in respect of such shares, whether the period for payment thereof
shall have actually arrived or not and such lien shall apply to all
dividends from time to time declared or other moneys payable in respect of
guch shares. Unless otherwise agreed, the registration of a transfer of a
share shall operate as a waiver of the Company's lien, if any, on such
share.

As to enforcing lien by sale

29, For the purpose of enforcing such lien, the Directors may
sell the shares subject therete, in such manner as they think £it, but no
such sale shall be made until such period as aforesaid shall have arrived
and until notice in writing stating, and demanding payment of, the sum
payable and giving notice of the intention to sell in default of such
payment shall have been served on such Member and default shall have been
made by him in the payment of such amounts payable for seven daye after



auch notice.

Application of proceeds of galc

30. The net proceeds of any such sale, aftor payment of the costs
thereof, shall be applied in or towards satisfaction of guch part of the
amount in respect of which the lien exists as 1is presently payable. The
reaidue, if any, shall (subjnct to & 1ike lien for sums not presently
payable as existed upen the shares before the sale} be paid to the Member
or the person (if any) entitled by yansmission te the shares.

alidity of gale after forfeiture O for enforcing lien

validity of sale ALLet ==ms

3l. Upon any gale or re-allotment after forfeiture or upon any
sale for enforcing any lien in purported exercise of the powexra
hereinbefore given, the Directors may in the case of a sale nominate some
person to execute a transfer of the ghares sold in the name and on behalf
of the registered holder or his executors OX administrators and may in any
case cauge the name of the purchaser oOr allottee to be entered in the
Register in respect of the shares sold or re-allotted, and the purchaser or
allottee shall not be bound to see to the regularity of the proceedings or
to the application of the purchase oY subscription money, and after his
pame has been entered in the Register in respect of such shares the
validity of the gale or forfeiture ghall not be impeached by any person
and the remedy of any perscn aggrieved by the gale or forfeiture shall be
in damages only and against the Company exclusively.

TRANSFER OF SHARES

Form of transfer

32. The instrument of transfer of any ghare in the Company shall
be in the usual common form or in such other form as shall be approved by
the Directors, and shall be signed by or on pehalf of the ¢ransferor and
(in the case of a trancfex of a partly paid share) by the trransferee and
the transferor shall be deemed to remain the holder of such ghare until the
name of the transferee is entered in the Register in regpect thereof, and
when registered the instrument of transfer ghall be retained Ly the
Company .

Resiraint on transfer

a3. The Directors may, in their absolute discretion and without
assigning any further reason therefor, refuse to register any ghare
¢ransfer unless:i-

(i) it is in respect of a fully paid share;

(31) it is in respect of a share on which the Company Jdoes not
pave a lien;

(iii) it ia in respect of only one class of shares;

{iv) it is in favour of not more than four joint holdexs as
rransferees; oF



{v) the conditions referred to in the next succeeding Article
have been satisfied in respect thereof.

Registration of transfer

34. Every instrument of transfer must be left at the Office, or at
guch other place as the Directors may from time to time determine, to be
registered, accompanied in all cases by the certificate of the shares
comprised therein (except where the Directors determine otherwise in relatien
to tranefer; by the stock exchange ncminee), and such evidence as the
Directors may reasonably require to prove the title of the trancferor, and
the due execution by him of the transfer or, if the transfer is executad by
some other person on his behalf the authority of that person so to deo and
thereupon the Directors, subject to the power vested in them by the last
preceding Article, shall register the transferee as the holder.

FYees on Reqistration

35, No fee shall be payable for registering any transfer,
probate, letters of administration, certificate of marriage or death, power
of attorney, or other document relating to or affecting the title to any
shares or the right to transfer the same.

Suspension of reqistration and closing of Register

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

Iocation of instruments of transfer

37. All instruments of transfer which are registered shall,
subject to Article 157(iii), be retained by the Company, but any instrument
of transfer which the Directors may refuse to register shall (except in the
cage of fraud) be returned teo the person depositing the same.

TRANSMISSION OF SHARES

Representatives of interest of deceased Members

as. The executors or administrators of a deceased Member (not
being one of two or more joint holders) shall be the only persons
recognised by the Company as having any title to shares held by him alone;
but in the case of shares held by more than one person, the survivor or
survivors only shall be recognised by the Company as being entitled to such
shares.

Evidence in case of death or bankruptcy

39. Any person becoming entitled to a share in consequence of the
death or bankruptcy of any Member may, upen such evidence being preoduced
as may be required by the Directors, elect in writing either to be
registered as a Member (in respect of which registration no fee shall be
payable) by giving notice in writing to that effect or, without being so
registered, execute a transfer to some other person who shall be
registered as a transferee of such share and the execution of such a
transfer shall signify his election as aforesaid; but the Directors shall
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in either case have the like power of decliping or refusing to register
such transfer as is provided with respect to ordinary transfers, The
Directors may at any time give notice requiring any guch person to elect
as aforesaid and if such notice is not complied with within sixty days the
Directcrs may thereafter withhold payment of all dividends and other
moneys payable in respect of such share until compliance therewith.

Rights as to dividends and voting

40. Any person becoming entitled to a share in consequence of the
death or bankruptcy of any Member shall be entitled to the same dividends
and other advantages to which he would be entitled if he were the
registered holder of the share, except that he sLall not, unless and until
he is registerxed as a Member in respect of the share, be entitled in
respect of it to receive notices of or to exercise any rights conferred by
membership in relation to meetings of the Company.

CONSOLIDATION AND SUB-DIVISION OF SHARES

Congolidation

s

41. The Company may by Ordinary Resolution congolidate its
gshares, ox any of them, inte shares of a larger amount.

Sub-division

42, The Company may by Ordinary Resolution gub-divide its shares,
or any of them, into shares of a smaller amount, and may by such resolution
determine that, as between the holders of the shares resulting from such
sub-division, one or more of such shares shall have some preferred or
other advantage as regards dividend, capital, voting or otherwise over other
shares or shall have such deferred rights or be subject to such restrictions
as compared with other shares, as the Company has power to attach to shares
upon the rights allotment thereof. ’

Fractions

43. Subject to any direction by the Company in General Meeting,
whenever as the result of any consolidation or sub-division of shares
Members of the Company are entitled %o any issued shares of the Company in
fractions, the Directors may deal with such fractions as they shall
determine and in particular may gell the shares to which Members are 890
entitled in fractions for the best price reasonably obtainable and pay and
distribute to and amongst the Members entitled to auch shares in due
proportions the net proceeds of the gsale thereof. For the purpose of
giving effect to any such sale the Directors may nominate some person to
execute a transfer of the shares sold on behalf of the Members so entitled
to the purchaser thereof and may cause the name of the purchaser to be
entered in the Register as the holder of the shares comprised in any such
transfer and he shall not be bound to see to the application of the
purchase money nor ghall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.



CONVERSION OF SHARES INTO STOCK

Paid up Shares convertible into Stock

44. The Company may by Ordinary Reseolution convert any fully paid
up shares into stock of the same class as the shares which shall be so
converted, and reconvert auch stock into fully paid up shares of the same
class and of any denomination.

Transfer of Stock

45, When any shares have been converted into stock, the several
holders of such stock may thenceforth transfer their raspective interests
therein, or any part of such interests, in the same manner and subject to
the same regulations as and subject to which any shares in the capital of
the Company may be transferred, or as near thereto as circumstances admit,
but the Directors may from time to time fix the minimum amount of stogk
transferable (which minimum shall not exceed the nominal amount of the
shares from which the stock arose), and direct that fractions of that
minimum shall not be transferred, but with power at their disgcretion to
waive such rules in any particular case.

Privilege of Stock-holders

46, The several holders of such stock shall be entitled to
Participate in the dividends and profits of the Company according to the
class of stock and the amount of their respective interests in such stock,
and such interests shall, in proportion to the amount thereof, confer on
the holders thereof respectively the same privileges and advantages for
the purpose of voting at meetings of the Company and for other purposes as
would have been conferred by shares of the same class of equal amount in
the capital of the Company, but so that none of such privileges or
advantages, except the participation in the dividends and profits of the
Company and in the assets of the Company on a winding up shall be
conferred by any such amounts of stock as would not, if existing in the
shares, have conferred such privileges or advantages,

Definitions

47. All such provisions of these Articles relating to shares as
are applicable to fully paid-up shares shall apply to stock, and in all
such provisions the words “share® and "shareholder® shall include "stock"
and "stockholder*. No such conversion shall affect or prejudice any
preference or other special privilege.

JNCRFASE OR REDUCTION OF CAPITAL

Increagse of Capital

48, The Company may, from time to time, by Ordinary Resolution,
increase the capital by the creation of new shares, such increase to be of
such aggregate amount and to be divided into shares of such respective
amounts as the resolution may prescribe. Subject to such privileges,
priorities, or conditions as are or may be attached thereto, all new
sbares shall be subject to the same provisions in all respects as if they
had been part of the original capital.
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Power to_attach rights and isgue redeemable shares

492. Any new shares in the capital of the Company may be allotted
with such praferential right to dividend and such pricrity in the
distribution of assets, or subject to such postponement of dividends or in
the distribution of assets, and with or subject to such preferential or
limited or qualified right of voting at General Meetings as the Company
may from time to time by Ordinary Resolution determine, or, if no such
determination be made, as the Directors shall determine, but so that the
rights attached to any issuwed shares as a c¢lass shall not be varied except
with the consent of the holders thersof duly given under the provisions of
these Articles, Subject as aforesaid any shares in the capital of the
Company may be issued on the terms that they are, or, at the option of the
Company, are to be liable to be redeemed.

Reduction of Capital and Purchase of ocwn Shares

50. (a) The Company may from time to time by Special
Resolution reduce its share capital, any capital redemption reserve fund
and any share premium account in any manner authorised by law. The Company
may also by Ordinary Resolution cancel any shares not taken ¢r agreed to be
taken by any person and diminish the amount of its share capital by the
nominal value of the shares so cancelled.

{b) Subject to the provisions of the Act the Company may
purchase its own shares (including any redeemable shares) provided that if at
the relevant date proposed for approval of the proposed purchase there shall
be in issue any shares of a class entitling the holders thereof to convert
into ordinary shares in the capital of the Company then no such purchase
shall take place unless it has been sanctioned by an extraordinary resolution
passed at a separate class meeting (or meetings if there is more than cne
clasa) of the holders of any such class of couvertible shares.

PART IIT. - GENERAL MERTINGS

Annual General Meeting

51. Annual General Meetings shall be held at such time and place
as may be determined by the Directors.

Extraoxrdinary General Mseting

52. All General Meetings of the Company other than Annual General
Meetings shall be called Extraordinary General Meelings.

When Extraordinary General Meeting to be called

53. The Directors may, whenever they think £it, convene an
Extraordinary General Meeting of the Company, and Extraordinary General
Meetings shall also be convened on such requisition or in default may be
convened by such requisitionists as provided by the Act. Any meeting
convened under this Article by requisitionists shall be convened in the
same manner as nearly as possible as that in which meetings are to be
convened by the Directors.
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Notice of Meetings

£4. An Annual General Meeting and an Extraordinary General
Meeting called for the passing of a Special Resolution shall be called by
not less than twenty-one days' notice in writing, and all other
Extraordinary General Meetings of the Ceompany shall b> called by not less
than fourteen days’ notice in writing. 'The notice eshall be exclusive of
the day on which it is served or deemed to be served and of the day for
which it is given and shall specify the place, the day and hour of meeting,
and in case of special business the general nature of such busineas. The
notice shall be given to the Members, other than suech as, under the
provisions of these Articles or the terms of issue of the shares they hold,
are not entitled to receive notice from the Company, to the Directors and
to the Auditors. A notice calling an Annual General M¥eeting shall specify
the meeting as such and the notice convening a meeting to pass a Special
Resolution or an Extraordinary Resoclution as the case may be shall specify
the intention to propose the Resolution as such.

Heetings at Shori Notice

55, A General Meeting shall, notwithstanding that it is called by
shorter notice than that specified in the immediately preceding Article,
be deemed to have been duly called if it is so agreed by such Members as
are prescribed in that behalf by the Act.

Proxies

56, In every notice calling a meeting of the Company or any clars
of the Members of the Company there shall appear with reasonable prominerce
a statement that a Member entitled to attend and vote is entitled to
appoint one or more proxies to attend and, on a poll, vote instead of him,
and that a proxy need not alsc be a Member.

Omigsicn to send Notice
57. The accidental omission te send a notice %o or the non-
receipt of any notice by any Member or any Director or the Auditors shall

not invalida%e the proceedings at any General Ksating.

Buginess of Annual Guneral Meeting

58. The business of an Annual. Goneral Meeting shall be to receive
and conesider the profit and loss account, the balance sheet and repurts of
the Directors and of the Buditors, and the documents required by law to be
annexed to the Balance Sheet, to elect Directors and Officers in the place
of those retiring by rotation or otherwise or ceasing to hold office
pursuant to Ar*icle 87 and to fix their remuneration if required, to
declare dividends, to appoint the Auditors (when Spacial Notice of the
Regolution for such appointment is not required by the Act) and to fix, or
determine the manner of the fixing of, their remuneration.

Special Business
59. All other business transacted at an Annual General Meeting

- +d all husinesa transacted at an Extraordinary General Meeting shall be
deemed special.,
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Special Hotice

50, Where by any provision contained in the Act special notice is
required of a resoluticon, the resvlution shall not be effective uniess
notice of the intention to move it has been given to the Company not less
than twenty-eight days (or such shorter period as fhe Act permits) bafore
the meeting at which it is moved, and the Ccmpany shall give to iis
denbers, subject as in these Articles provided, notice of any such
ragoluticn as provided by the Act.

Ouorum
61. Subject to the provisions of Article 63 in respect of
adjourned meetings, for all purposes the quorum for a General Meetin, shall

be not less than three Members present in person or by proxy and entitled
toe vote.

fuorum te be present

62. No business shall be transacted at any General Meeting unless
the quorum requisite shall be present when the meeting proceeds to
business. The appointmen* of a Chairman in accordance with the

provisions of these Articles shall not be treated as part of the business
of che meeting.

Procecding if quorvum not present

63. If within half an hour from the time appointed for the
meeting a quorum be not present, the meeting, if convened by cu upon the
requisition of Members, shall be dissolved. In any other cas=e it shall
stand adjourned to such time (being not less than fourteeu days nor more
than twenty-eight days thence) and place as the Chairman shall appoint. At
any such adjourned meeting the Member or Members present in person or by
proxy and entitled to vote shall have power to decide upon all matters
which could properly have been disposed zf at the meeting from which the
adjournment teook place. The Company shall give not less than seven ¢l- r
days’' motice of any meeting adjourned for the want of a quorum and the
notice shall state that the Member or Members present as aforesaid shall
form a quorum.

Chairman

64. The Chairman (if any) of the Board of Directors shall preside
as Chairman at every General Meeting of the Company. If there be no such
Chairman, or if at any meeting he be not present within fifteen minutes
after the time appointed for holding the meeting, or be unwilling to act,
the Directors present shall select one of their number to be Chairman, and
that failing, the Hembers present and entitled to vote shall choose some
one of their number to be Chairman.

Power to adjourn

65. The Chairman may, with the consent of the meeting (and shall,
if eo directed by the meeting) adjourn any meeting from time to time or
sine die and from place to place. No business shall be transacted at any
adjourned me¢eting other than the business left unfinished at the meeting
from which the adjournment took place.
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¥hen notice of adjourned meeting to be qiven

66, Wnenever a meeting is adjourned for twenty-eight days or more
or sine die, seven claar days' nctice in writing at the least specifying
the place, the day and hour of the adiourned meeting shall be given to the
Members subject as and in the manner herein mentioned, to the Directors
and to the Auditora, but it shall not be necegsary to specify in such
notice the naturs of the business to he transacted at the adjourned
meeting. Subject to Article 63 and save as aforesaid it shall not be
necessary to give any notice of an adjournment.

How questions to be decided at meetings

67. At any General Meeting, a resolution put to the vote of the
meeting shall be decided by a show of hands unless (before, or upon the
declaration of the result of, the show of hands) a poll be duly demanded,
in accordance with the provisions of these Articles, and unless a poll he
so demanded a declaration by the Chairman that the resolution has been
carried, or carried by a particular majority, or lost or not carried by a
particular majority, and an entry to that effect in the book containing
the minutes of proceedings of the Company shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded
in favour of or against such resolution.

Casting vote

68. In the case of an equality of votes the Chairman shall, both
on a show of hands and at a poll, have a casting vote in addition to the
votes 1o which he may be entitled as a Member.

Who may demand o poll

69, A poll may be demanded upon any guestion by the Chairman or
by not less than five Members present in person or by proxy and entitled to
vote or by a Member or Members present in person or by proxy representing
not less than one-tenth of the total voting rights of all the Members
having the right to vote at the meeting or by a llember or Members holding
shares conferring a right to vote at the meeting, being shares on which an
aggregate sum has been paid up equal to not less than one-tenth of the
total sum paid up on all the shares conferring that right.

Poll demanded by proxy

70. A valid instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll, and for the
purposes of the immediately preceding Article, a demand by a proxy for a
Member or other person entitled to vote shall be deemed to be a demand by
that Member or other person.

Bow poll to be taken

71. Subject to the provisions of the next succeeding Article
hereof, if a poll is demanded as aforesaid it shall be taken in such manner
and at such time and place as the Chairman of the meeting directs, and
either at once, or after an intexrval or adjournment (but not more than
thirty days after the date of the meeting or adjourned meeting at which the
poll was demanded), and the result of the poll shall be deemed to be the
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resolution of the meeting at which the poll was demanded. The demand of a
poll may be withdrawn. No notice need be given of a poll not taken
irmediately.

In what cagses poll taken without adjournment

2. Any poll duly demanded on the election of a Chairman of a
meeting or on any question of adjournment shall be taken at the meeting
and without adjeurnment.

Pugineass may proceed notwithstanding demand of a poll

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

VOTING
Yotes of members _
74. Snbject to any special texms as to voting upon which any shares

may have been issued, or may for the time being be held, every Member who
(being an individual) is present in person or (being a corporatien) is
present by duly authorised representative shall npon a show of hands have one
vote and every Member present in person or by duly authorised representative
as aforesaid or by proxy shall upon a poll have one vote for eackh share of
which he is the holder. A Member who is a patient within the meaning of the
Mental Health Act 1983 may vote, whether on a show of hands or on a poll, by
his receiver or curator bonis and such receiver or curator bonis may, on a
poll, vote by proxy.

Joint Owners

75. If two or more persons are jointly entitled to shares for the
time being conferring a right to vote, any one of such persons may vote at
any meeting, either perseonally or by proxy, in respect thereof as if he
were solely entitled thereto, and if more than one of such joint helders
be present at any meeting, either personally or by proxy, the Member whose
name stands first on the Register as one of the holders of such shares,
and no other, shall be entitled to vote in respect of the same.

¥hen Memberg not to vote

76. No Member shall, unless the Directors otherwise determine, be
entitled to be present or to vote, either in person or by proxy, at any
General Meeting or upon any poll, or to exercise any privilege as a Member
in relation to Meetings of the Company in respect of any shares held by
him if either:-

(i) any Calls or other moneys due and payable in respect of thosge
shares remain unpaid; or

(ii) he or any person appearing to be interested in those shares
has been duly served with a notice under Section 212 of the Act and
he or any such person (a) is in default in supplying to the Company
the information thereby regnested within twenty-eight days after
sexvice of such notice or such longer period as may be specified in
such notice for compliance therewith or in purported compliance with
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a Statutory Notice has made a statement which ia false or misleading
in any materjal particular and (b) has not remedied such default or
corrected such statement within a further period of fourteen days
after service of a further notice (“the disenfranchisement notice")
requiring him sc to do and stating that in the event of non-
compliance with the disenfranchisement notice with effect from
expiry such ghares shall no longer confer on him the right to vote
at any General Meeting of the Company

For the purpose of this Article a person shall be treated as appearinyg to
be interested in any shares if the Member holding such shares has given to
the Company a notification under the said Section 212 which fails to
establish the identities of those interested in the shares and if (after
taking into account the said notification and any other relevant Section
212 notification) the Company knows or has reasonable cause to believe
that the person in guestion is or may be interested in the shares.

The Company may at any time withdraw a disenfranchisement notice by
serving on the holder of the shares to which the disenfranchisement notice
relates a notice in writing to that effect and a disenfranchisement notice
shall be deemed to have been withdrawn when the statutory notice he¢ jeen
complied with in respect of all the shares to which the disenfrancl . sement
notice relates.

Voting personally or by proxy

77. On a poll votes may be given perscnally or by proxy and a
Member entitled to more than cne vote need not, if he votes, use all his
votes or cast all the votes he uses the same way. The instrument
appointing a proxy shall be in writing in the usual form, or such other
form as shall be approved by the Directors, under the hand of the appointor
or his duly constituted attorney; or if such appointor is a corporation,
under its Common Seal oxr signed on its behalf by an attorney or a duly
authorised officer of the corporation. A proxy need not be a Member of the
Company. A Member may appoint more than one proxy to attend on the same
occasion. Deposit of an instrument of proxy shall not preclude a Member
from attending and voting in person at the Meeting or any adjournment
thereof.

As to _deposit of proxy

78. The instrument appointing a proxy, together with the power of
attorney (if any) under which it is signed, or a notarially certified copy
thereof, shall be deposited at the Office or at such other place within
the United Kingdom as is specified for that purpose in any instrument of
proxy sent by the Company in relation to the meeting, not less than forty-
eight hours before the time for holding the meeting or adjourned meeting at
which the perxson named in such instrument proposes to vote and in default
such instrument shall not be treated as wvalid.

As to validity of proxy

79. An instrument appointing a proxy shall, unless the contrary
is stated thereon, be valid as well for any adjournment of the meeting to
which it relates. No instrument of proxy shall be valid after the expiry
of twelve montha from the date of its execution.

- 16 =



Hhen votes by proxy valid though authority revoked

80. A vote given or poll demanded in accordance with the terms of
an instrument of proxy shall be valid notwithstanding the previous death or
incapacity of the principal or revocation of the instrument of proxy or
the authority under which it was executed or transfer of the share in
respect of which the vote is given, provided nc intimation in writing of
the death, or incapacity, revocation or transfer shall have been received
at the Office or such other place as is specified for depositing the
instrument of proxy before the time for holding the meeting or adjourned
meeting or the holding of a poll subseguently thereto at which such vote
is given.

VARTATION OF RIGHTS

Consent to Variation

81. If at any time the capital is divided into different c¢lasses
of sharen all or any of the rights or privileges attached to any class may
be varied {a) in such manner (if any) as may be provided by such rights, or
{b) in the absence of any such provision either with the consent in
writing of the holders of at least three-fourths of the nominal amount of
the isgsued shares of that class or with the sanction of an Extraordinary
Resoclution passed at a separate meeting of the holders of the issued
shares of that class, but not otherwise. The creation or issue of shares
ranking pari passu with or subseguent to the shares of any class shall not
{unless otherwise expressly provided by these Articles or the rights
attached to such last mentioned shares as a class) be deemed to be a
wvariation of the rights of such shares.

Proceadings at meetings of classes of Hembers

g2. Any meeting for the purpose of the last preceding Article
shall be convened and conducted in all respects as nearly as possible in
the same way as an Extraordinary General Meeting of the Company, provided
that neo Member, not being a Director, shall be entitled to notice thereof
or to attend thereac unless he be a holder of shares of the class the
rights or privileces attached to which are intended to be varied or
abrogated by the resolution, and that no vote shall be given except in
respect of a share of that class, and that the quorum at any such meeting
shall be two perscens at least present holding or representing by proxy at
least one-third in nominal value of the issued shares of the class, and at
an adjourned meeting one person holding shares of the class in question ox
his proxy and that a poll may be demanded in writing by any Member present
in person or by proxy and entitled to vote at the meeting.

PART IV. — DIRECTORS AMND OTHER CFFICERS

DIRECTORS
Rumber of Directors
83. Unlees and until otherwise determined by the Company in

General Meeting pursuant to Article 115 therxe shall be no maximum number of
directors but the minimum number shall be two. The continuing Dircctors may
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actt notwithstanding any vacancy in their bedy, provided that if the numbor
of the Directors be less than the prescribed minimum the remaining Director
or Directors shall forthwith appoint an additional Director or additional
Directors to make up such minimum or shall convenes a General Heating of
the Company for the purpose of making such appointment. If there be no
Direztor or Directors able or willing to act then any two Shareholders may
summon a General Meeting for the purpose of appointing Directors. Any
additional Director so appointed shall (subject to the provisions of these
Articles) hold office only until the dissolution of the Annual General
Meeting of the Company next following such appointment unless he is re-
elected during such meeting and he shall not retire by rotation at such
meeting or be taken inte account in determining the rotation of retirement
of Directors at such meeting.

Remuneration of Directors
fempheracion ot Directors

84. The Directors shall be paid out of the funds of the Company
by way of fees for their services an aggregate sum not exceeding
per annum. The Directors shall also receive by way of additional fees such
further sums (if any) as the Company in General Meeting may from time to
time determine. Such fees and additional fees shall be divided amcng the
Pirectors in such proportion and manner as they may determine and in
default of determination equally. The provisions of this Article shall
not apply to the remuneration of any Managing Director or Executive
Director which shall be determined pursuant to the provisions of Article
92 hereof.

Travelling and hotel expenses and Special Remuneration

BS. The Directors shall be entitled to be repaid all reasonable
travelling, hotel and other expenses incurred by them respectively in or
about the performance of their duties as Directors including any expenses
incurred in attending Meetings of the Board or of Committees of the Board
or General Meetings and if in the opinion of the Directors it is desirable
that any of their number should make any special journeys or perform any
special services on behalf of the Company or its business, such Director
or Directors may be paid such reasonable additicnal remuneration and
expenses therefor as the Directors may from time to time determine.

Qualification., Directors entitled to attend at General
Keetings and Separate General Heetings

86. A Director shall not reguire a share qualification. A
Director shall be entitled to receive notice of and attend and speak at all
General Meetings of the Company and at all Separate General Meetings of the
holders of any class of shares in the capital of the Company.

Directors to have power to fill casual vacancies

87. Without prejudice to the power of the Company pureunant to
these Articles the Directors shall have power at any time to appoint any
person either to fill a casuwal vacancy or as an addition to the Board, but
so that the total number of Directors shall not exceed any maximum number
fixed in accordance with these Articles. Subject to the provisions of
these Articles, any Director so appointed shall hold office only until the
dissolution of the Annual General Meeting of the Company next following
such appointment unless he is re-elected during such meeting, and he shall
not retire by rotation at such meeting or be taken into account in
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determining the rotation of retirement of Directors at such meeting.
ALTERFATE DIRECTORS

Appointment and Revocation

88. Any Director may by writing under his hand appoint (i) any
other Director, or (ii) any other person who is approved by the Board of
Directors as hereinafter provided to be his alternate; and every such
alternate shall (subject to his giving to the Company an address within
the United Kingdom at which notices may be served on him) be entitled to
receive notices of all meetings of the Directors and, in the al'sence from
the Board of the Director appeinting him, to attend and vote at meetings
of the Directors, and to exercise all the powers, rights, duties and
authorities of the Director appointing him: Provided always that no
appointment of a person other than a Director shall be operative unless
and until the approval of the Board of Directors by a majority consisting
of two-thirds of the whole Board shall have been given. A Director may at
any time revoke the appointment of an alternate appointed by him, and
subject to such approval as aforesaid where requisite appoint another
person in his place, and if a Director shall die or cease to hold the
office of Director the appointment of his alternate shall thereupon cease
and determine, provided always that if any Director retires but is re-
elected at the meeting at which such retirement took effect, any
appointment made by him pursuant to this Article which was in force
immediately prior to his retirement shall continue to operate after his
re-election as if he had not so retired. The appointment of an alternate
Director shall cease and determine on the happening of any event which, if
he was a Director, would render him legally disqualified from acting as a
Director or if he has a receiving order made against him or if he
compounds with his creditors generally or if he becomes of unsound mind.
An alternate Director need not hold a share gualification and shall not be
counted in reckoning the maximum number of Directors allowed by the
Articles of Association for the time being. A Director acting as
alternate shall bhave an additional vote at meetings of Directors for each
Director for whom he acts as alterrate but he shall count as only one for
the purpose of determining whether a guorum be present.

Alternate to be responsible for his own acts, etc.

Remuneration of Alternate

89. Every person acting as an alternate Director shall be an
officer of the Company, and shall alone be responsible to the Company for
his own acts and defaults, and he shall not be deemed to be the agent of or
for the Director appeinting him. An Alternate Director shall be entitled
to contract and be interested in and benefit from contracts or arrangements
or transactions to the same extent as if he was a Director. The
remuneration of any such alternate Director shall be payable out of the
remuneration payable to the Director appointing him, and shall consist of
such portion of the last-mentioned remuneration as shall be agreed between
the alternate and the Director appointing him.
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HINAGING AND EXECUTIVE DIRECTORS

Appointment

90, The Directors may from time to time appoint one or more of
their body to be Managing Director or Joint Managing Directors of the
Company or to hold such other Executive Office in relation to the
management of the business of the Company as they may decide either for a
fixed term or without any limitation as to the period for which he or they
is or are to hold such office, and may, from time to time {subject to the
provisions of any service contract between him and the Company and without
prejudice to any claim for damages he may have for breach of any such
service contract), remove or dismiss him or them from such office and
appoint another or others in his or their place or places.

Hanaging Director and Executive Directors not to retire by rotation

al. A Managing Directer and any such Executive Directors shall
not while continuing to hold that office be subject to retirement by
rotation and shall not be taken into account in determining the rotation of
retirement of Directors, but shall (subject to the provisions of Article
108(i) hereof and without prejudice to any claim for damages any such
Managing Director or Executive Director may have for breach of any service
contract between him and the Company) be subject to the same provisions as
to removal and as to vacation of office as the other Directors of the
Company, and if ceasing to hold the office of Director from any cause
shall ipso facto immediately (but without prejudice as aforesaid) cease to
be a Managing Director or such Executive Director.

Remuneration

9z, The salary or remuneration of any Managing Director or such
Executive Director of the Company shall, subject as provided in any
contract, be such as the Directors may from time to time determine, and
may either be a fixed sum of money, or may altogether or in part be
governed by the business done or profits made, or may include the making
of provisions for the payment to him, his widow or other dependants, of a
pension on retirement from the office or employment to which he is
appointed and for the participation in pension and life assurance
benefits, or may be upon such other terms as the Directors determine.

Powers

93, The Directors may from time to time entrust to and confer
upon a Managing Director or such Executive Director for the time being such
of the powers exercisable under these Articles by the Directors, other than
power to make calls or forfeit shares, as they may think fit, and may
confer such powers for such time, and to be exercised for such objects and
parpeoses, and upon such terms and conditions, and with such restrictions
as they may think expedient; and they may confer such powers either
collaterally with or to the exclusion of and in substitution for all or
any of the powers of the Directors in that behalf and may from time to
time revoke, withdraw, alter or vary all or any of such powers.
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PCWERS AND DUITES OF DIRECTORS

Divectors to have entire superintendence and control of
buginess of Coempany

94. The business of the Company shall be managed by the Directors
who in addition to the bpowers and authorities by these Articles or
otherwise expressly conferred upon them may exercise all such powers, and
do all such acts and things as may be exercised or done by the Company,
and as are not by the Act or by these Articles required to be exercised or
done by the Company in General Heeting, subject nevertheless tc such
directions (being not inconsistent with any regulations of these Articles
or the provisions of the Act) as may be given by the Company in General
Meeting., Provided that no direction given by the Company in General
Meeting shall invalidate any prior act of the Directors, which would have
been valid if such direction had not been given, and the provisions
contained in these Articles as to any spacific power of the Directors
shall not be deemed to abridge the general powers hereby given.,

Power to award Pensiona

85. The Directors may exercise all the powers of the Company to
give or award pensions, annuities, gratuities and superannuation or other
allowances or benefits to any persons who are or have at any time been

Company or any such subsidiary and to the wives, widows, children and
other relatives and dependants of any such persons and may establish,
maintain, support, subscribe to and contribute to all kinpds of Schemes,
Trusts and Funds for the benefit of such beraons as are hereinbefore
referred to or any of them or any class of them, and so that any Director
shall be entitled to receive and retain for his own benefit any such
pension, annuity, gratuity, allowance or other benefit {whether under any
such fund or scheme or otherwise).

Directors interests
=xrfeciors interests

brofessional capacity to the Company, and in any such case en such terms as
to remuneration and otherwise as the Directors may arranga. Any such
remuneration shall be in addition to any remuneration provided “nr by any
othexr Article. No Director shall be disqualified by his office from
entering into any contract, arrangement, transaction or proposal with the
Company either in regard to such other office or place of profit or as
vendor, purchaser or otherwise. Ne contract, arrandgement, transacticn or
proposal entered into by or on behalf of the Company in which any Director
or person connected with him is in any way interested, whether directly or
indirectly, shall be avoided, nor shall any Director who enters inte any
such contract, arrangement, transaction or proposal or who is so
interested be liable to account to the Company for any profit realised by
any such contract, arrangemant, transaction or proposal by reason of such
Director holding that office or of the fiduciary relation thereby
established but the nature of his interest shall be disclosed by him in
accordance with the provisions of the Act.
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{B) Save as herein provided, a Director shall not vote in
reapect of any contract, zrrangement, transaction or any other proposal
whatsoever in which he has any material interest otherwise than by virtue
of his interests in shareas or debentures or other securities of or
otherwise in or through th: Company. A Director shall not be counted in
the quorum at a meeting :iu relation to any resolution on which he is
debarred from voting.

(<) A Dizetror shall (in the absence of some other
material interest than i indicated below) be entitled to vote {and be
counted in the quorum) in respect of any resolution concerning any of the
following matters, namely:-

(1} the giving of any security or indemnity to him in respect of
money lent or obligations inecurred by him at the request of or for
the benefit of the Company or any of its subsidiaries;

(ii) the giving of any security or indemnity to a third party in
respect of a debt or obligation of the Company or any of its
subsidiaries for which he himself has assumed responsibility in
whole or in part under a guarantee or indemnity or by the giving of
gecurity;

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

{(iv) any contract, arrangement, transaction or other proposal
concerning any other ccmpany in which he is interested, directly or
indirectly and whether as an officer or shareholder or otherwise
howscever provided that he is not the holder of or beneficially
interested in one per cent. or more of any class of the equity share
capital of such company (or of a third company through which his
interest is derived) or of the veoting rights available to members of
the relevant company (any such interest being deemed for the purpose
of this Article to be a material interest in all circumstances);

{v) any contract, arrangement, transaction or other propesal
concerning the adoption, modification or coperation of a
superannuation fund or retirement benefits scheme under which he may
benefit and which either relates to both employees and Directors of
the Company or has been approved by or is subject to and conditional
upon approval by the Board oi Inland Revenue for taxation purposes
and does not accord to any Director as such any privilege or
advantage not accorded to the employees to which such scheme or fund
relates; and

{vi) any contract, arrangement, transactiocn or proposal concerning
the adoption, modification or operation of any scheme for enabling
employees including full time Executive Direclors of the Company
and/or any subsidiary to acguire shares of the Company or any
arrangement for the benefit of employees of the Company or any of
its subsidiaries under which the Director benefits in a similar
manner to employees.

(o) A Director shall not vote or be counted in the queorum
on any resolution concerning his own appointment as the holder of any

- 22 =



office or place of profit with the Company or any company in which the
Company is interested including fixing or varying the terms of his
appointment or the termination thereof,

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

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

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

(H) For the purpose of this Article an interest of a
pexrson who is for the purpose of the Act connected with a Director shall be
treated as an interest of the Director and in relation to an alternate an
interest of his appointor shall be treated as an interest of the alternate.

Exercige of voting powers

97. The Directors may exercise the voting power conferred by the
shares in any other company held or owned by the Company or exercisable by
them as directors of such other company in such manner in all respects as
they think fit (including the exercise thereof in favour of any resolution
appointing themselves or any of them directors or other officers or
servants of such company or voting or providing for the payment of
remuneration to such officers or servants).

Directors may join Boards of other companies

98. A Director of the Company may continue or become a Director
or other officer, servant or member of any company promoted by the Company
or in which it may be interested as a vendor, shareholder, or otherwise,
and no such Director shall be accountable for any remuneration or other
benefits derived as director or other officer, servant or member of such
company .

Overseas Branch Register

99. The Directors may exercise the powers conferred upon the
Company by Section 362 of the Act with regard to the keeping of an Overseas
Branch Register and the Directors may (subject to the provisions of that
Section) make and vary such regulations as they may think fit respecting
the keeping of any such register.
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Information re “close companies®

100. The Directors may at any time require any cerporate Member to
furnish any information, supported (if the Directors so require) by a
statutory declaration, which they may consider necessary for the purpose
of determining whether or not such Member is one to which Sections 423 to
430 and Schedule 19 to the Income and Corporation Taxes Act 1988 (or any
statutory modification or re-enactment thereof for the time being in force)
applies.

PRESIDENT
Prepident
101. The Directors may from time to time appoint a President of

the Company (who need not be a Director of the Company} and may determine
his duties and remuneration and the period for which he is to hold office.

LOCATL, MARAGEMENT

Local Management

102. The Directors may from time to time provide for the
management and transaction of the affairs of the Company in any specified
locality, whether at home or abroad, in such manner as they think £it, and
the provisions contained in the three next following sub-clauses shall be
without prejudice to the general powers conferred by this Article:-

Tocal Board

‘Deleqation

(i) The Directors from time to time, and at any time, may
establish any Local Board or agencies for managing any of the
affairs of the Company in any such specified locality, and may
appeint any persons to be Members cf such Local Board, or any
managers or agents, and may fix their remuneration. And the
Directors from time to time, and at any time, may delegate to any
person so appointed any of the powers, authorities, and discretions
for the time being vested in the Directors, other than the power of
making Calls, and may authorise the Members for the time being of
any such Local Board, or any of them, to fill up the vacancies
therein, and to act notwithstanding vacancies; and any such
appointment or delegation may be made on such terms and subject to
such conditions as the Directors may think fit, and the Directors
may at any time remove any pexson so appeinted, and may annul or
vary any such delegation.

Powers of Attorney

{ii) The Directors may at any time and from time to time by power
of attorney under the seal of the Company, appoint any person ox
persons to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors under
these presents), and for such periocd and subject to such conditions
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as the Direr “ors may from time to time think fit; and any guch power
of attorney may contain such provisions for the protection or
convenience of persons dealing with such attorney or attorneys as
the Directors may think fit.

Sub-.deleqgation
(iii) Any such delegates or attorneys as aforesaid may be authorised
by the Directors to sub-delegate all or any of the powers,
authorities and discretions for the time being vested in them.

BORROWING POWERS

Power to raise money

103. {A) The Directors may exercise all the powers of the
Company to borrow money and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures and
other securities. The Directors shall restrict the borrowings of the
Company and exercise all voting and other rights or powers of contrel
exercisable by the Company in relation to its subsidiaries so as to secure
(as regards subsidiaries so far as by such exercise they can secure) that
the aggregate amount at any one time owing by the Group (being the Company
and all its subsidiaries), in respect of moneys borrowed exclusive of
moneys borrowed by the Company or any of its subsidiaries from any other of
such companies, shall not at any time, without the previous sanction of
the Company in General Meeting, exceed a sum equal to three (3) times the
aggregate of:-

(1) the nominal capital of the Company for the time being issued
and paid up; and

{ii) the amounts standing tc the credit of the consolidated
reserves of the Company and its subsidiaries whether distributable
or undistributable and including (without limitation) share premium
account, capital redemption reserve and profit and loss account;

all as shown in a consolidation of the then latest audited Balance Sheets
of the Company and each of its subsidiary companies but after:-

{(a) making such adjustments as may be appropriate in respect of
any variation in the issued and paid up share capital the share
premium account and the capital redemption reserve fund of the
Company since the date of its latest audited balance sheet;

{b) excluding therefrom (i) any sums set aside for future
taxation, (ii) amounts attributable to outside Shareholders in
subsidiaries;

(¢) deducting therefrom (i) an amount equal to any distribution
by the Company out of profits earned prior to the date of its latest
audited balance sheet and which have been declared, recommended or
made since that date except so far as provided for in such balance
sheet, (ii) goodwill and other intangible assets and (iii) any debit
balances on profit and loss account.

{B) For the purposes of this Article "moneys borrowed®
shall be deemed to include the following except in so far as otherwise
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taken into acoeount:-

(a) the neminal amount of any issued share capital and the
principal amount of any debentures or borrowed moneys, the
beneficial inbtereat whereof is not for %he time being owned by any
of the Company and its subsidiaries, or any body whether sorporate
or unincorporate and the payment or repayment whersof ig ths subject
of a guarantee or indemnity by any of the Company and its
subsidiaries;

{b) the principal amount of any debenture (whether secured or
unsecured) of any of the Company and its subsidiaries owned
otherwise than by any of the Company and its subsidiaries;

{e) the principal amount of any preference share capital of any
subaidiary owned otherwise than by any of the Company and its
subsidiaries; and

(d) any fixed or minimum premium payable on final repayment of
any borrowing or deemed borrowing;

but shall be deemed not to include:-~

{e) borrowings for the purpcses of repaying the whole or any part
of borrowings by any of the Company and its subsidiaries for the
time being outstanding and so to be applied within six months of
being so borrowed, pending their application for such purpose within
such period;

(f) borrowings for the purpcse of financing any contract in
respect of which any purt of the price receivable by any of the
Company and its subsidiaries is guivanteed or insured by the Export
Credits Guarantee Department of thi~ Department of Trade or by any
other Governmental depe;tment fulfiliinyg a similar function, to an
amount not exceeding that part of the price receivable thereunder
which is so guaranteed or insured; and

{(g) outstanding amounts payable under either letters of credit or
bank acceptances relating to the supply and purchase of stock in the
ordinary course of business of the Company or any of its subsidiaries,

{C) A Report by the Auditors as to the aggregate amount
which may at any one time in accordance with the provisicns of paragraph
(A) of this Article be owing by the Company and its subsidiaries without
such sanction as aforesaid shall be conclusive in favour of the Company and
all persecns dealing with the Company.

(D) When the aggregate amount of borrowings required to be
taken into account for the purposes of this Article on any particular day
is being ascertained, any of such moneys denominated or repayable in a
currency other than sterling shall be converted for the purpose of
calculating the sterling equivalent eitherxr:-

{a) at the rate of exchange prevailing on that day in London
provided that all but not some only of such moneys shall be
convarted at the rate of exchange prevailing in London six months
before such day if thereby such aggregate amount would be lese (and
so that for this purpose the rate of exchange shall be taken as the
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middle market rate as at the close of business)

or where the repayment of such moneys is expressly covered by a forward
purchase contract

("M at the rate of exchange specified therein.

{E) No debt incurred or security given in reapect of
moneys borrowed in excess of the limit hereby imposed shall be invalid or
ineffectual except in the case of expreas notice to the lender or
recipient of the security at the time when the debt was incurred or
gecurity given that the limit hereby imposed had been or would thereby be
exceeded.

¥ode of borrowing

104. The Directors may exercise all the powers of the Company to
borrow or raise money upon or by the issue or sale of any boads,
debentures, or securities, and upon such terms as to time of repayment,
rate of interest, price of issue or sale, payment of premium oxr bonus upon
redemption or repayment or otherwise as they may think proper, including a
right for the holders of bonds, debentures, or securities, to exchange the
same for shares in the Company of any class authorised to be issued.

Security for payment of moneys borrowed or raised

105. Subject as aforesaid the Directors may secure or provide for
the payment of any moneys to be borrowed or raised by a mortgage of or
charge upon all or any part of the undertaking or property of the Company,
both present and future, and upon any capital remaining unpaid upon the
shares of the Company whether called up or not, or by any other security,
and the Directors may confer upon any mortgagees or persons in whom any
debenture or security is vested, such rights and powers as they think
necessary or expedient; and they may vest any property of the Company in
trustees for the purpose of securing any moneys so borrowed or raised, and
confer upon the trustees or any receiver to be appointed by them ox by any
debenture-holder such rights and powers as the Directors may think
necessary or expedient in relation to the undertaking or property of the
Company or the management or the realisation thereof or the making,
receiving, or enforcing of Calls upon the Members in respect of unpaid
capital, and otherwise, and may make and issue debentures to trustees for
the purpose of further security, and any such trustees may be remunerated.

Security for pavyment of moneys

106. The Directors may give security for the payment of any moneys
payable by the Company in like manner as for the payment of woneys
horrowed or raised, but in such case the amount shall for the purposes of
the above limitutior be reckoned as part of the money borrowed.

Register of Chargeg to be kept

107. The Directors shall keep a Register of Charges in accordance
with the Act and the fee to be paid by any person other than a creditor or
Member of the Company for each inspection of the Register of Charges to ke
kept under the Act shall be the sum of 5p.
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DISQUALIZICATION OF DIRECTORS

Nifice of Director to be vacated

108, The office of a Director shall be vacated:-
If he resigns

(i} If (without prejudice to the rights of the Company and/or the
Director under any contract of employment or engagement) he
delivers to the Board or to the Secretary a notice in writing of
his resignation of his office of Director;

Ceage_to be a Director

e ——

(ii) If he ceases to be a Director by virtue of any provision of
the Act or becomes prohibited by law from being a Director;

Becomeg bankrupt

(iii) If he becomes bankrupt, or compounds with his creditors
generally;

Suffers mental digorder
{iv) If an Order is made by any Court of competent jurisdiction on
the ground of mental disorder for his detention or for the
appointment of a guardian or receiver or other person to exercise
powers with respect to his affairs; or

Fails to attend meetings

(V) If not having leave of absence from the Directors he or his
alternate (if any) fail to attend the meetings of the Directors for
aix successive months unless prevented by illness, unavoidable
accident or other cause which may seem to the Directors to be
sufficient and the Directors resolve that his office be vacated.

RETIREMENT, ELECTION AND APPOINTMENT OF DIRECTORS

Rotation and retirement of Directors

109. Subject to the provisions of Article 91 in respect of a
Managing Director or Executive Director at each Annual General Meeting,
one-third of the Directors who are subject to retirement by rotation, or if
their number is not three or a multiple of three, then the numbexr nearest
to but not exceeding one-third shall retire from office. A Director
retiring at a meeting shall retain office until the dissolution of such
meeting.

Which Director to retire

110. The Directors to retire at each Annual General Meeting shall
inelude so far as necessary to obtain the number required any Director who
wishes to retire and not offer himseli for re-glection and any further
Directors so to retire shall, ineluding such Directors as aforesaid be the
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one~third ox other nearest number who have been longest in office, 2s
between two or more who have been in office an equal length of time, the
Director to retire shall in defauit of agreement: between them be determined
by lot. The length of time a Director has been in office shall be computed
from his iast election or appointment when he has previously vacated office,
A retiring Director shall be eligible for re-election.

Heeting to £ill up vacsncies

111. The Company at any General Meeting at which any Directors
retire in manner aforesaid, may subject to any resolution reducing the
number of Directers, £ill up the vacated offices by electing a like number
of persons to ba Directors and may fill up any other vacancies.

Retiring Director to_remain in office until successor appointed .

112, If at any General Meeting at which an election of Directors
ought to take place the places of the retiring Directors are not filled
up, then, subject to any resolution reducing the number of Directors, the
retiring Directors, or such of them as have not had their places filied
up, shall, if willing, continue in office until the disselution of the
Annual General Meeting in the next year, uanless, as regards any particular
Director, a resolution for his re-election shall have been put to the
meeting and lest.

Appointment of Directors to be voted upon individually

113. A resolution for the appointment of two or more persons as
Directors by a single resolution shall be void unlesz a resolution that it
shall be so proposed has first been agreed to by the meeting without any
vote being given against it,

Notice to propose new Directors

114, No person except a retiring Director shall be elected a
Director (unless recommended by the Directors for #lection} unless notice
in writing shall be sent to the Secretary not more than twenty-eight days
and not less than seven days before the day of the meeting at which the
election is to take place, signed by a Member {other than the person to be
propoged) duly gualified to attend and vote at the meeting stating the
name and address of tlie person wheo offers himself or is proposed as a
candidate, together with a notice in writing signed by such person of his
willingness to be elected.

Power to General Meeting to _increase or reduce the number of Directors

115. The Company in General Meeting may from time to time by
Ordinary Resolution increase or reduce the number of Directors and may also
determine in what rotation such increased or reduced number is to go out
of office and without prejudice fo the provisions of these Articles, may
by Ordinary Resolution appoint any person to be a Director either to £ill
a casual vacancy or as an additional Director.

Power to remove Director by Ordinary Resclution

116. The Company may by Ordinary Resoclution remove any Director
before the expiration of hia term of office.
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Power to appoint Director in place of one removed

117. The Company may by Ordinary Resolution appoint anothexr peysaon
in place of the Director removed pursuant to the provisions of the Act or
by Ordinary Resolution pursuant to Article 114, and the person 80 appointed
shall hold office during such time only as the Director in whose placs he
is appointed would have held the same if he had not been removed, but thia
provision shall not prevent him from being eligible for re-alecticn,

No Director to retire on account of age

118, No person shall be ox beccme incapable of being appointed a
Director by reason of his having attained the age of seventy or any other
age, nor shall any special notice be required in connection with the
appointment or the approval of the appointment of such person and no

Director shall vacate his office at any time by reason of the fact that he
has attained the age of seventy or any other age.

PROCEEDINGS OF DIRECTORS AND COMMITTEES

Meetings of Directors

119, The Directors may meet together for the dispatch of busineas
adjourn and otherwise regulate their meetings as they think fit, and
determine the guorum necessary fox the transaction of business. Until
otherwise determined two Directors shall constitute a guorum. Questions
arising at any meeting shall be determined by a majority of votes. In
cagse of an eguality of votes the Chairman shall have a sccond or casting
vote. One Director may, and the Secretary shall at the request of a
Director, at any time summon a meeting of the Directors. It shall not be
necessary to give notice of a meeting of the Directors to a Director who
is not within the United Kingdom.

Notice of Board Meetindgs

120. Notice of Board Meetings shall be given to all Directors and
shall be deemed to be duly given to a Director if it is given to him
personally or by word of mouth or sent in writing to him at his last known
address or any other address given by him to the Company for this purpocse.
A Director absent or intending to be absent from the United Kingdeom may
request the Board that notices of Board Meetings shall during his absence
be sent in writing to him at his last known address or any other address
given by him to the Company for this purpose, whether or not out of the
United Kingdom.

Chairman of Board

121. The Directors may elect a Chaixrman or Joint Chairman and cne
or more Deputy Chairmen of their meetings (which may also be an Executive
Office in relation to the management or the business of the Company) and
determine the period for which he is or they are to hold office, but if no
guch Chairman or Deputy Chairman is elected, or if at any meeting neither
the Chairman nor a Deputy Chairman is present at the time appointed for
holding the same, the Directors present shall choose some one of their
numbex to be Chairman of such meeting.
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Board may act if guorum present

122. A duly convened meeting of the Directors for the time being
at which a quorum is present shall be competent to exercise all or any of
the authorities, powers, and discretions by or under these Articles for the
time being vested in or exercisable by the Directors gonerally.

Resolution in writing

123, A resolution in writing signed by all the Directors for the
time being antitled to receive notice of a meeting of the Directors shall
be as effective for all purposes as a resolution of those Directors pasaed
at a meeting duly convened and held, and may consist of several documents
in the like form each signed by one or more of the Directors. Provided
that such a resolution need not be signed by an alternate Director if it is
signed by the Director who appeinted him.

Directors may appoint Commitiees

124. The Directors may delegate any of their powers to Committees
consisting vf such member or members of their body as they think fit.

Committees subject to control of Directors

125. A1l Committees shall in the exercise of the powers delegated
to them and in the transaction of business, cconform to any mnode of
proceedings and regulations which may be prescribed by the Directors, and
subject thereto may regulate their proceedings in the same manner as the
Directors may do.

Minutes of Proceedings

126. The Directors shall cause minutes to be made of the following..
matters, namely:-

{i) of all appointments of officers, and Committees made by the
Directors, and of their gsalary or remuneration;

(ii) of the names of Directors present at every meeting of the
Board or of Committees of Directors, and all business transacted at
such meetings; and

(iii) of all orders, resolutions and proceedings of all meetings of
the Company of the holders of any class of shares in the Company and
of the Directors and Committecs of Directors.

Any such minute as aforesaid, if purporting to be signed by the Chairman
of the meeting at which the proceedings were held, or by the Chairman of
the next succeeding meeting shall be receivable as prima facle evidence of
the matters stated in such minutes without any further proof.

Defective appointment of Directors not to invalidate their acts

127. All acts done by a meeting of the Directors, or of a
Committee, or by any person acting as a Director, shall, notwithstanding
that it be afterwards discovered that there was some defect in the
appointment of any person ox perasons acting as aforesaid, or that they ox
any of them wexe or was disqualified from holding office or not entitled to
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vote, or had in any way vacated their or hig office be as valid as if evary
such person had heen duly appointed, and were duly gqualified and had
continued to be a Director,

SECRETARY

Secretarz

128. The Secretary shall be appointed by the Directors.

PART Vv, - RESERVES, DIVIDENDS AND NTSCELT.ANEOUS

RESERVES

Reserves out of Profits
S==2=s 88 out of Profitsg

129. The Directors may before recommending any dividends whether
bPreferential or otherwise carry to reserve out of tha profita of the
Company such sums as they think broper. All sums standing to reserve may
be applied from time te time in the discretion of the Directors for
meeting depreciation or contingencies or for special dividends or bonuses
or for equalising dividends or for repairing, improving or maintaining any
of the pProperty of the Company or for such other purposes as the Directors

Directors think fit. The Directors may divide the reserve inte such
special funds ag they think fit, and may consolidate inte one fund any
special funds or any parts of any special funds into which the reserve may
have been divided as they think fit. Bny sum which the Directors may
carry to reserve out of the unrealised profits of the Company shall not be
mixed with any reserve to which profits available for distribution have
been carried. The Directors may also without placing the same to resexrve

DIVIDENDS AND OTHER PAYMENTS

Declarations of Dividends

130. Subjcet as hereinafter provided the Company in General
Meeting may declare a dividend to be paid to the Members according to their
respective rights and interests in the profits, but no larger dividend
shall be declared than is recommended by the Directors.

Dividends not to bear Interest

131, No dividend or other moneys payable by the Company shall bear
interest as against the Company.
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Dividands: how payable

132. Subject to the rights of persons, if any, entitled to shares
with apecial rights as to dividend, all dividends shall be declared and
paid according to the amounts paid up on the shares in respect whereof the
dividend is paid, but no amount paid up on a share in advance of Calls
shall be treated for the purpose of this Article as paid up on the share.
Subject as aforesaid all dividends shall be apportioned and paid
proportionately to the amounts pazid up on the shares during any portion ox
portions of the period in respect of which the dividend is paid: but if
any share carries any particular rights as to dividends such share shall
rank for dividend accordingly.

Dividends to joint holders

133. In case several persons are registered as joint holders of
any share any one of such persons may give effectual receipts for all
dividends and pavments on account of dividends in respect of such share.

Interim dividends

134, The Directors may from time to time declare and pay an
interim dividend to the Members.

Dividends payable _

135. No dividend or interim dividend shall be payable except in
accordance with the provisions of the Act.

Unclaimed dividends

136. 211 dividends, interest or other sums payable unclaimed for
one year after having been declared may be invested or otherwise made use
of by the Directors for the bena2fit of the Company until claimed. All
dividends unclaimed for a periocd of twelve years after having been
declared shall be forfeited and shall revert to the Company. The payment
of any unclaimed dividend, imterest ox other sum payable by the Company on
or in respect of any share into a separate account shall not constitute
the Company a trustee therecof.

To whom dividends belong

137. Any resolution declaring a dividend on shares of any class,
whether a resolution of the Company in general meeting or a resolution of
the Directors, may specify that the same shall be payable to the perxson
registered as the holders of such shares at the close of business on a
particular date, notwithstanding that it may be a date prior to that on
which the resolution is passed, and thereupon the dividend shall be
payable to them in accordance with their respective holdings so
registered, but without prejudice to the rights inter se of transferors
and transferees of any such shares in respect of such dividend.

Calls or debts may be deducted from dividends

—

138. The Directors may deduct from any dividend or other moneys
payable to any Member on or in regpect of a share all such sums as may be
due from him to the Company on account of Calls or otherwise in relation
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to shares of the Company.

Method of payment

139, The Company may pay any dividend interest or other sum
payable in cash ox by direct debit, bank transfer, cheque, dividend
warrant, or meoney order and may render the same by post to the Membera or
persons entitled thereto, and in case of joint holders to the Member whose
hams stands first in the Register, or to such person and address as the
holder or joint holders may direct, and the Company shall not be
responsible for any loss of any such cheque, warrant, or order. Every such
cheque, warrant, or order shall be made payable to the order of the person
te whom it is sent, or to such person as the holder or joint holders may in
writing direct, and the payment of the cheques, warrant or order shall be
a good discharge to the Company.

Payment of dividends in specie

140, Any General Meeting declaring a dividend may direct payment
of such dividend wholly or in part by the distribution of specific assets
and in particular of pald-up shares or debentures of any other company, and
the Directors shall giv: effect to any such direction provided that no
such distribution shall be made unless recommended by the Directors.

Where any difficulty arises in regard to the distribution, the Directors
may settle the same as they think expedient, and in particular may issue
fractional certificates, and may fix the value for distribution of such
specific assets or any part thereof, and may determine that cash paynents
may be made to any Members upon the footing of the value so fixed, in
order to adjust the rights of all parties, and may vest any such assets in
trustees upon trust for the persons entitled to the dividend as may seem
expedient to the Directors.

CAPITALTSATION OF PROFITS

Capitalisation of profits, etc.

141. The Directors may with the authority of an Ordinary
Resolution of the Company:-

(1) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company (whether or not the same are
available for distribution and including profits gstanding te any
reserve) or, any sum standing to the credit of the Company’s share
premium account or capital redemption reserve funds;

(ii) appropriate the profits or sum resolved to be capitalised to
the Members in proportion to the nominal amount of Ordinary Shares
(whether or not fully paid) held by them respectively, and apply
such profits or sum on their behalf, either in or towards paying up
the amounts, if any, 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 of a nominal amount equal to such
profits or sum, and allot and distribute such shares or debentures
credited as fully paid up, to and amongst such Members, or as they
may direct, in the proportion aforesaid, or partly in one way and
partly in the other: provided that the share premium account and the
capital redemption reserve fund and any such profits which are not
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available for distribution may, for the purposes of this Article,
only be applied in the paying up of unigsued shares to be issued to
Members credited as fully paid; and provided that in the case where
any sum is applied in paying amounts for the time being unpaid on
any shares of the Company or in paying up in full debentures of the
Company the amount of the net assets of the Company at that time is
not less than the aggregate of the called up share capital of the
Company and its undistributable reserves and would not be reduced
below that aggregate by the payment thereof as shown in the latest
audited accounts of the Company oX guch other accounts as may be
relevant;

(iii) resolve that any shares allotted under this Article to any
Member in respect of a holding by him of any partly paid Ordinary
Shares shall, so long as such Ordinary Shares remain partly paid
rank for dividends only to the extent: that such partly paid Ordinary
Shares rank for dividend;

(iv) make such provigions by the issue of fractional certificates
or by payment in cash or otherwise as the Directors +hink fit for
the case of shares or debentures becoming distributable under this
Article in fractions;

(V) authorise any person to enter on behalf of all the Members
concerned into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any
shares or debentures to which they may be entitled upon such
capitalisation (any agreement made under such authority being
thereupon effective and binding on all such Members); and

{(vi) generally do all acts and things required to give effect to
such resolution as aforesaid.
RECCRD DATES

Record dates

142. Notwithstanding any other provision of these Articles the
Company or the Board may £ix any date as the record date for any dividend,
distribution, allotment or isaue and such record date may be on or at any
time before any date on which such dividend, distribution, allotment ox
igsue is paid or made and on or at any time before or after any date on
which such dividend, distribution, allotment or issue is declared.

ACCOUNTS

Inspection of accounts and books and Register of Members

143. The Directors shall from time to time determine whether and
to what extent and at what time and places, and under what conditions ox
requlations the accounting records of the Company, or any of them, shall
be open to the inspection of the Members, and no Member ghall have any
right of inspecting any accounting record ox other document of the Company
except as conferred by gstatute or authorised by the Directors or by the
Company in General Meeting. The Register shall be open for inspection by
any Member ox other person entitled to inspect the aame, and any person
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other than a Member inspecting the same shall pay a fee of Ep.

Copy_to be sent to Members

144, A printed copy of every profit and loss account and balance
sheet, including all documents required by law to be annexed to the
balance sheet which is to be laid before the Company in General Meeting,
tegether with copies of the Directors' and of the Auditors’ reports shall
not less than twenty-one clear days before the date of the meeting be sent
to every Member (whether he is or is not entitled to receive notices of
General Meetings of the Company) and every holder of debantures of the
Company (whether he is or is not so entitled) and the Auditors and all
other persons, being persons SO entitled, and the requisite number of
copies of these documents shall at the same time be forwarded to the
appropriate department of The Stock Exchange.

SEALS

Provision fer Seals

148. The Directors shall provide a Common Seal for the Company and
ghall have power from time to time to destroy the same and to substitute a
new seal in lieu thereof.

Official Seal

146. The Directors may exercise the powers conferred on the
Company by Section 40 of the Act with regard to having an Official Seal
gsolely for sealing documente creating or evidencing securities of the
Company. Any such documents to which such Official Seal is affixed need not
be signed by any person.

Safe custody How affixed

147. The Directors shall provide for the safe cuntody of every
seal of the Company. The Common Seal shall never be affixed to any
document except by the authority of a resolution of the Directors which
authority may be of a general nature and need not apply only to specific
documents oxr transactions. Subject as in this Article provided two
Directors or one Director and the Secretary or some other person authorised
by a resolution of the Directors shall sign autographically evexry
instrument to which the Common Seal shall be affixed and in favour of any
purchaser or person bona fide dealing with the Company, such signatures
shall be conclusive evidence of the fact that the Common Seal has been
properly affixed. Any certificate for shares, stock or debenture or loan
stock (except where the Trust Deed constituting any dehenture atock or
joans stock provides to the contrary) or representing any other form of
gecurity of the Company to which an official seal of the Company is
required to be affixed need not be signed by any person.

Official Seal for use abroad

148, The Company may exercise the powers conferred by Section 39
of the Act with regard to having an official geal for use abroad, and such
powers shall be vested in the Directors.
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BILLS, NOTES, CHEQUES AND RECEIPTS

Signature of neqotiable instruments

149, The Directors may draw, make, dccept, or endorse, or
authorise any other person or personsa to draw, make, accept, or endorse any
cheques, bills of sxchange, promissory notes or other negotiable
instruments, provided that every cheque, bill of exchange, promissory note
or other negotiable instrument drawn, made oY accepted shall be signed by
such persons or person as the Directors may appoint for the purpcse.

HOTICES

Sarvice of notice on Members

150. A notice including, without 1imitation, notice of a General
Meeting may be served by the Company upon any Member, either personally or by
sending it through the post in a prepaid letter addressed to such Membex at
his registered address by inserting any such notice through the letterbox or
otherwise delivering the same to the registered address of such Member, or at
any other address in the United Kingdom which the Member shall have in
writing given to the Company as his address for sexvice.

When reqistered address not in the United Kingdom

151, Members whose registered address shall not be in the United
Kingdom, and who shall not have given to the Company an address for
gervice of notices in the United Kingdom, shall not be entitled to receive
any notices whatscever, but the Directors may, if they think proper, serve
any nctice upcn such Member in mannexr above menticned.

Evidence of service

152. A notice or other document addressed to a Member at his
registered address or address for service in the United Kingdom shall, if
served by post be deemed to have been served at the latest within twenty-
four hours if prepaid as first clags and within forty-eight hours if
prepaid as second class, after the same shall have been posted, and in
proving such gervice it shall be sufficient to prove that the notice or
document was properly addressed and duly posted.

Notice to joint holders

153. All notices directed to be given to the Members shall with
respect to any share to which persons are jointly entitled, be given to
whichever of such persons is named first in the Register, and notice so
given shall be sufficient notice to all the holders of such share.

Notice in cage of death

154. Service of a notice at the registered address o the address
for service in the United Kingdom of any pexson whose name remains
registered as the holder or joint holder of any share, shall
notwithstanding the death of such person and whether or not the Company
have notice of his decaase be deemed to be sufficient notice to his
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axecutors or administrators, and to the survivor or survivors of the joint
holdera, and to all other persons entitled to such share.

Poatal Strike

155. If at any time by reason of the suspension of any curtallment of
postal services in the United Kingdom the Company is unable effectively to
convene a General Meeting by notices sent through the post and the Board haa
resolved that it iz necessary to do sc in the interests of the Company, a
Ganeral Meeting may (subject in the case of an Annual General Meeting to
Section 240) be convened bty a notice advertised on the same date in at least
two leading United Kingdom national daily newspapers and such notice shall be
deemed to have been duly served on all Members entitled thereto at noon on
the day when the advertisements appear or if the same appear on differant
days, at notn on the last of the days when the advertisement appears. In any
such case the Company shall send confirmatery copies of the notice by post if
at least five days prior to the meeting the posting of notices again becomes
practicable.

UNTRACED SHAREHOLDERS

Untraced Shareholders

156, The Company shall be entitled to sell at the best price
reasonably obtainable any share or stock of a Mormber or any share or stock
to which a person is entitled by transmission if and provided thati-—

(1) for a period of twelve years no cheque or warrant sent by the
Company through the post in a pre-paid letter acdressed to the
Member or to the person entitled by transmission to the share or
stock at his address on the Register or other the lLast known address
given by the Member or the pexrson entitled by transmission to which
cheques and warrants are to be sent has been cashed and no
communication has been received by the Company from the Member or
the person entitled by transmission provided that in any such peried
of twelve years the Company has paid at least three dividends
whether interim or final and no such dividend has been claimed; and

(ii) the Company has at the expiration of the said peried of
twelve years by advertisement in both a leading London daily
newspaper and in a newspaper cireculating in the area in which the
address referred to in paragraph (i) of this Article is located
given notice of its intention to sell such share or stock; and

(iii) the Company has not during the further period of three months
after the date of the advertisement and prior to the exercise of the
power of sale received any communication from the Member or person
entitled by transmission; and

{iv) the Company has first given notice in writing to the
Quotations Department of The Stock Exchange in London of its
intentien to sell such shares or stock.

To give effect tc any such sale the Company may appoint any person
to execute as transfercr an instrument of transfer of such share or stock
and sach instrument of transfer shall be as effective as if it had been
executed by the registered holder of or person entitled by the
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transmission te sush share or stock, The Company shall acccunt to the
Member or other person entitled to such share or stock for the net
proceedz of such sale by carrying all moneys in respect thereof to 2a
separate account which shall be a permanent debt of the Company and the
Cempany shall be deemed to be a debtor and not a trustee in yespect
thereof for such Member or other person. Monays carried to such separats
account may either be employed in the businass of the Conjzany er invasted
in such investments (other than shares of the Ceumpany or its holding
company if any) as the Diractors may from time to time think fit.

DESTRUCTION OF DOCUMENTS

Destruction ef documents _

157. The Company may destroy:-

(i) any share certificate which has been cancelled at any time
after the expiry of cne year from the date of such cancellation;

(ii) any dividend mandate or any variation or cancellation thereof
or any notification of change of name or address at amy time after
the expiry of two years from tha date such mandate variaticn
cancellation or notification was recorded by the Company;

(iii) any instrument of transfer of shares which has been registered
at any time aftex the expiry of six years from the date of
registration; and

{iv) any other document on the basis of which any entry in the
Register is made at any time after the expiry of six years from the
date an entry in the Register was first made in respect of it;

and it shall conclusively be presumed in favour of the Company that every
share certificate so destroyed was a valid certificate duly and properly
sealed and that every instrument of transfer so destroyed was a valid and
effective instrument duly and properly registered and that every other
document destroyed hereunder was a valid and effective document in
accordance with the recorded particulars thereof in the books or recoxds
of the Company Provided always that:—

(a) the foregoing provisions of this Article shall apply only to
the destruction of a document in good faith and without express
notice to the Cempany that the preservation of such document was
relevant to a c¢laim;

(b) nothing contained in this Article shall be construed as
imposing upon the Company any liability in respect of the
destruction of any such document earlier than as aforesaid or in any
case where the conditions of proviso (a) above are not fulfilled;
and

(c) references in this Article to the destruction of any document
include referances to its disposal in any manner.
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DIVISION OF ASSETS_IN SPECIE

e e e e o ewin Va2 AT

Division in specie

158. The Liquidator en any winding-up of the Company {(whether
voluntary or under supervision or compulsory) may with the authority of an
Extraordinary Resolution, divide »7ang the Members in kird the whole or
any paxt of the assets of the Compuny and whether or not the asseta shall
consist of property of one kind, or shall consist of properties of
different kinds, and for such purpose may set such value as he deems fair
upon any one or more c¢lass ox classes of property, and may determine how
such division shall be carried out as between Members or clagses of
Members but so that if any such division shall be otherwise than in
accordance with the existing rights of the Members, every Hember shall
have the same right of dissent and other ancillary rights as if such
resolution were a Special Resolution passed in accordance with Section 110
of the Insolwvency Act 1986.

PROVISION FOR EMPLOYEES

PO AR AL e e

Provision for employees on cessation or transfer of business

159. The Co:apany shall exercise the power conferred upon it by
Section 718 (1) of the Act only with the prior sanction of a Special
Resolution. If at any time the capital of the Company is divided into
different classes of shares, the exercise of such power as aforesaid shall
be deemed te be a variation of the rights attached tc each class of shares
and shall accordingly require the prior consent in writing of the holders
of three-fourths in nominal value of the issued shares of each class or
the prior sanction of an Extraordinary Resolution passed at a separate
meeting of the holders of the shares of each class convened and held in
accordance with the provisions of Article 82.

INDEMNITY

Indemnity

160, Every Director or other Officer or Auditor for the time being
of the Company shall be indemnified out of the assets of the Company
against all costs, charges, expenses, lospes and liabilities which he may
sustain or incur in or about the execution of his office or othexrwise in
relation thereto.
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NAMES ANC ADDRESSES OF SUBSCRIBERS

DATED this day of

WITRESS to the above Signatures:-
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COMPANIES FORM No. 43(3)(e)

Declaration of compliance

with requirements by a

private company on application
for re-registrationas a pubiic

company

Pleass do not Pursuant to section 43(3}(e} of the Companies Act 1985

writa in this margin

Please complete To the Registrar of Companies For official use ~ Company number
lagibly, preferably el el Mt

In black type, or | T 55321
bold block lettering I R R

Name of company

+ BETACOM LIMITED

* insert full name

of company
, BRIAN KOREL
of 46 Theobald Street
Borehan Wood
Herts WD6 48[
t delete as .
appropriate Hire-cocratandia directoryt of the company, do solemnly and_sincerely declare that:
§ insert date 1 the company, on IQvh___rdgo’enmar AR §, passed a special resolution

that the company should be re-registered as a public company;

2 the conditions of sections 44 and 45 of the above Act (so far as applicable) have been satisfied;

3 between the balance sheet date and the application for re-registration, there has been no change in the
company's financial position that has resulted in the amount of its net assets becoming less than the
aggregate of its called-up share capital and undistributable regerves.

And | make this solemn declaration conscientiously believing

irtue of the provisions of the Statutory Declarations Act 1835.

the same to be true and by vi
Declared at k4 5"% . aad Vo A4 Y A9 Declarant to sign below

59 A, 50 A L nd 3 M 2 g
Rl
the [ oA day of N e ttS

One thousand nine hundred and

% for e
before me
A Commissioner for Oaths ¥y Public or Justie of

the Peace or Solicitor having the powers confgired on a

Commissioner for Oaths. GLEMNN A. COULING

gOLICETOR _
Presentor’s name address and For official Use
reference (if any): General Saction

clifford Chance

Royex House
Aldermanbury Square
London EC2V 7LD

Ref: "PSS/APW/ 88015476

Companies Form 73(3){e) Stat-Plus Limited, Stat-Plus House, Greenlon Park, Prince George's Road, London SW19 2PU Tal. 01-646 5500 J
A subsidiary of Stat-Plus Group PLC
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FILE COPY

CERTIFICATE OF INCORPORATION
0N RE-REGISTRATION OF PRIVATE COMPANY

AS A PUBLIC COMPANY

No. 955321

T hereby certify that
BETACOM LIMITED

formerly registered as a private company has this day
been re-~registered under the Companies Act 1985 as a
public company under the name of

BETACOM Plc

and that the company is limited.

Given under my hand at Cardiff the 17TH NOVEMBER 1988

A Reco

35 fAoss
An Authorirad Officer

C461(B)



THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECTIAL RESOLUTICN OF
BETACOM LIMITED

At an Extraordinary General Meeting of Betacom Limited was held at 3.30 pm on
10th day of November 1988, the following Resolution was duly passed as a
Special Resolution:-

SPECIAL RESOLUTION

That the Memorandum of Association of the Company be amended as follows:~

very

gy

(a) by tHe deldbidd Bﬁaé&iéﬁiﬁéiéiﬁaée 1 thf}eof and a substitution therefor

Betacom Plc"";

of the words-"The. nameldELHE Company H's

e w——"

e
K-+ et

e il
s

(b) by the insertica-after-Clause l-of mhé\?bl%ggg g new Clause 2:

A
TE I
ot

“2. The C gp§ﬂxgy$_té-Bé*a;gﬁﬁiic—eompﬁﬁ?"i

.'.-ss-—--"‘“ﬁ
g "

(c) by the insertion of a new sub-paragraph 3 (a) (1) as follows:-

"(1) to act as a holding company ard carry on either directly or hy
means of one or more subsidiary or other companies in any part of
the world all or any of the business as specified herein in sub-
paragraphs (2) to (5) (inclusive) below; to carry on the business
of designing, developing, supplying, marketing, selling and
distributing consumer electronics products including
telecommunications products, telephone and other related products
and to develop, administer and cooxdinate the activities of each
subsidiary or associated company of the Company;"

and the re-numbering of the succeeding sub-paragraphs accordingly

and that the succeeding clauses of the Memorandum of Association he re-

numbered accordingly.
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IEE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OoF

BETACOM LIMITED

At an EXTRAORDINARY GENERAL MEETING of the Members of Betacom Limited held at

Flr Ckn¢L4:1xA{jif E&gybeQreaL C?HH&L on 25 October 1988, the

following Resclution was duly passed as a Special Resolution:-

SPECYAL RESOLUTION

A5, OCD, €D

?ﬂ t-fhe share capital of the Company be increased to £3,102,000 by the
,gﬁé ga:;on of 2957000680 additional Ordinarxy Shares of 10 pence each ranking

pari passu with the existing Ordinary Shares in the capital of the Company
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COMPANIES FORM No. 123

Notice of increase
inn nominal capitai

Plaase do not Pursuant to section 123 of the Ceinpanies Act 1985
writa in
this margin

To the Registrar of Companies For official use  Company number
Please complete s e Sty .
iegibly, preferably | Lo | 955321
in black type, or b e ok de
hold block lettering  Name of company

* BETACOM LIMITED E
* fnsert full name !
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 25_October 1988 the nominal capital of the company has been
& increased by £ 2,600,000 __ beyond the registered capital of £ 502,000

5 the copy must be

printed or insome A copy of the resolution authorising the increase is attached.§
other form approved

by the registrar The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as fotlow:

The additional Ordinary Shares shall rank pari passu with the
existing Ordinary Shares in the capital of the Company and subject
to the Memorandum and Articles of Association of the Company.

Please tick here if
continued overleaf

tInsert

Director,

Secrgt?ry,

ﬁgml,ﬁ';:i::;‘:{,; Signed g, Ve ,QQ Designation} ~&CE(AR~/ Date solulas

Receiver or

Receiver

{Scotland) as

H t Tl

spprapriate Presentor's name address and For official Use

reference (if any): General Section Post Wﬁ;’:‘j‘?:'f’é?'i"“\
ARSEASALS P
‘;/:_:" “J’}\\
g ,,;“,\
Clifford Chance if" 2
Royex House e ¢
<= : ¢
Aldermanbury Square o 3 ONOV 988 :i':
London EC2V TLD e f;‘;’-.
Ref:  PSS/APW/B80154L76 \\ 2
SSAPTAL |
Companics Form 123 Stat-Plus Limited, Stat-Plus House, Greenlea Park, Prinze George's Road, London SW19 2PU Tel. 01646 5500 EHGI2

STAT PLLE Stat-Plus Group PLC Revised Juna 1987



({3 S S2H
THE_COMPANTES ACT 1985

COMPANY LIMITED BY SHARKS
SPECIAL RESOLUTION
oF
BETACOH LIMITED
At an EXTRAORDINARY GENERAY; MEETING of the Members of Betacom Limited held at

e Cbt&(,pm.fpud s Q@J’M&m tthece.  on 25 october 1988, the .-._lowing

Resolution was duly passed as a Special Resolution:-

SPECTAL RESOLUTION

That each of the Redeemable Preference Shares of £1 each in the capital of
the Company (whether issued or unissued) be converted and sub-divided into
ten Ordinary Shares of 10 pence each ranking pari passu with the existing

Ordinary Shares in the capital of the Company.
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THE COMPANIES AC'T 1985

COMPANY LINITED BY SHARES

SPECIAL RESOLUTION
OF

BETACOM LIMITED

At an EXTRAORDINARY GENERAL MEETING of the Members of Betacom Limited held at
Hee  (emapauy s L’eﬂt}ﬁ*f{i% Offca on 25 October 1988, the

following Resolution was duly passed as a Special Resolution:-

SPECYAT, RESOLUTION

That each of the Ordinary Shares of £1 each in the capital of the Company
(whether issued or unissued) be subdivided into ten Crdinary Shares of 10

pence each
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THE COMPANTIES ACT 1985

COMPANY TL.IMITED BY SHARES

SPECIAT, RESOLUTICON
OF

BETACOM Ple

At.an EXTRAORDINARY GENERRAL MEETING of the Members of Betacom Plec held at
65 Holborn Viaduct, London EC1A 2EU on 21st November 1988, the following

Resolution was duly passed as a Special Resolution:-
SPECIAL RESOLUTIOH

THAT the Directors shall be empowered pursuant to Section 95 of the
Companies Act 1985 to allot equity securities (as defined in Section 94 of
the Companies Act 1985) of the Company for cash pursuant to the autheority.

conferred by Resolution 2 set out in the Notice convening an Extraordinary

—_—

General Meeting of the Company for 21st November, 1988 as if Section 89(1) of
the Companies Act 1985 did not apply to such allotment PROVIDED THAT this

power shall be limited to:-

{(a) the allotment of equity securities in connection with a right
issue in favour of the holders of Ordinary Shares subject to sﬁch
exclusions or other arrangements as the Directors may deem
reasonably necessary or desirable tc deal with fractional
entitlements or legal orx practical problems under any laws or

requirements of any regulatory authority or stock exchange; and
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(b) the allotment (otherwise then pursuant to sub-paragraph (a)
above) of equity securities up to an aggregate nominal amount of

£155,100

and such power shall expire at the conclusion of the Annual General
Meeting of the Company to be held in 1989 (or such earlier date (if
any) on which the authority contained in Resolution 2 above is revoked)
save that the Directors shall be entitled to make at any time before
such expiry of the power hereby conferrad any offer or agreement which
will or might require equity securities to be allotted after such
expiry and the Directors may allot c¢uuity securities in pursuance of
such offer or agreement as if the power conferred hereby had not

expired.

hh

AMJA607



TEE COMPANTES ACT 1885

COMPANY LIMITED BY SHAARES

SPECIAL RESOLUTION
OF

BETACOM Plc

At an EXTRAORDINARY GENERAL MEETING of the Members of Betacom Plc held at 65
Holborn Viaduct, London EC1A 2EU on 2l1st November 1988, the following

Resolution was duly passed as a Special Resolution:-

SPECYAL RESOLUTION

THAT the Directors be and they are hereby generally and unconditionally
authorised for the purposes of Section 80 of thg’Companies Act 1985 to
exercise all the powers of the Company to allot, grant options over, offer Qr
ctherwise deal with or dispose of any relevant securities (as defined ip thatj
Section) of the Company up to an aggregate nominal. amount of £768,000 to such
persons, at such times and generally on such terms and conditions as the
Directors may determine, such authority to expire at the conclusion of the
Annual General Meeting of the Company to be held in 1989 unless it is renewed
varied or revoked by the Company in general meeting prior to that time. The
Directors shall be entitled under the general authority conferred by this

paragraph to make at any time before the expiry of such authority any offer

or agreement which will or might require relevant securities of t -Wrﬂ'
o RECISTR
to be allotted after the expiry of such authority and to alloté;ﬁi%vant T
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securities in pursuant of such offer or agreement as if such

not expired.

AMJ4608
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THE COMPANTIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
oF

BETACOM LIMITED
At an EXTRAORDINARY GENERAL MEETING of the Members of Betacom Limited held at

Ha  Coaupany's  Regirered e on 25 Bctober 1988, the ~ ! g

following Resolution was duly passed as a Special Resclution:-

SPECIAY, RESOLUTION

That the Directors shall be empowered pursuant to Section 95 of the Companies
Act 1985 to allot equity securities (as defined in Section 94 of the
tCompanies Act 1985) of the Company for cash pursuant to the authority
conferred by Resolution 4 set out in the Notice convening an Extraordinary
General Meeting of the Company for 25 Octcber 1988 as if Section 83(1) of the
Companies Acct 1985 did not apply to such allotment PROVIDED THAT this power
shall be limited to the allotment of equity securities in connection with a
rights issue in favour of the holders of Ordinary Shares subject to such
exclusions or other arrangements as the Directors may deem reasonably
necessary or desirable in connection with fracticnal entitlements or legal or
practical problems under any lawas or requirements of any regulatony
authority; and such power shall expire on 3] December 1987 (oxr such earlier
date (if any} on which the authority contained in Resolution 4 above is

revoked) save that the Directors shall be entitled to make at any time before



such enquiry of the power hereby conferred any offer or agreement which will
or might require equity securities to be allotted after guch expiry and the
Directors may allot equity securities in pursuance of such offer oxr agreement

as if the power conferred hereby had not expired.




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
SPECIAY, RESOLUTION
OF

BETACOM LIHITED

At an EXTRAORDINARY GENERAL: MEETING of the Members of Betacom Limited held
at Jne  (Cuwpanyls  Poguseresl Cffee on 25th October 1988,

the following Resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

That the Directors be generally and unconditionally authorised for the
purposes of Section 80 of the Companies Act 1985 (in substitution for all
previous authorities which are hereby revoked) to exercise all the powers of
the Company to allot, grant options over, offer or otherwise deal with or
dispose of any relevant securities (as defined in that Section) of the
Company up to an aggregate nominal amogp_ £259005:000 to such persons, at
such times and generally on such terms and conditions as the Directors may
determine, such authority to expire on 31st December 1988 unless it is
renewed varied or revoked by the Company in general meeting prior to that
time. The Directors shall be entitled under the general authority conferred
by this paragraph to make at any time before the expiry of such authority
any offer or agreement which will or might require relevant securities of the

Company to be allotted aftexr the expiry of such-authority and toiallot
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relevant securities in pursuance of such offer or agreement as if such

authority had not expired,
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YEE COMPANTES ACT 19g5

COMPANY T.IMITED BY SHARES

SPECIAL RESOLUTION
oF

BETACOM Plc

At an EXTRAORDINARY GENERAYT, MEETING of the Members of Betacom Ple held at

§5 Holborn Viaduct, London EC1A 2EU on 21st November 1988 the following

Resolution was duly passed as a Special Resolution:-

SPECTAL, RESOLUTION

pl

TEAT the share capital of the Company be increased to £3,870,000 by the

creaticn of 7,680,000 additional Ordinary Shares of 10p each ranking pari

passu with the existing Ordinary Shares in the capital of the Company.

AMT46086
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ZOMPANIES FORM No. 122

Notice of consolidation, division,
sub-~division, redemption or
cancellation of shares; or conversion,
re-conversion of stock into shares

Plsase do not Pursuant to section 122 of the Companies Act 1985
write in
this margin

To the Registrar of Companies For official use  Company number
Please complate . s e
iagibly, praferably i | | l $55321
in black type, or Lo o b b —

bold block lettering Name of company

».. Betacom Limited

* insart full name
of company

gives notice that:

Pursuant to a special Resolution of the Company dated 25th October
1988, of the Qrdinary shares of £1 each in the capital of the
Company (whether issued or unissued) has been sub-divided into ten
Ordinary Shares of 10p each.

% Insert
Dirgctor,
Secretary,

ominsurator. Signed g((/(b ‘_QQ Designationt -SecRetitf Date 1o |1y 388
Receiver or
Receiver

(Scotland) as
approgriate

Presentor’s name addtess and For official Use
reference (if any): General Section

Clifford Chance
Royex House
Aldermanbury Square
London EC2V 7LD
Ref:PSS/APW/88015476

Companies Form 122  Stat-Plus Limited, Stat-Plus Mouse, Greenlea Park, Prnce Genrua's Road, Londan SW19 2PU  Tet, 01.64b 5500 EWG2



Please du not
write in
this margin

Pleese complete
legibly, proferably
in black type, or
bold black lettoring

* insert full name
of company

4 Insert
Director,
Secretary,
Administrator,
Administrative
Receiver or
Receiver
{Scotland} as
appropriate

COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

et e el

T I 955321

| s e

Name of company -

l " Betacom Limited

gives notice that:

W
Pursuant to a special Resolution of the Company dated 25th October
1988, each of the Redeemable Preference shares of £1 each @n the
capital of the Company (whether issued or unissued) has been
converted and sub-divided into ten Ordinary Shares of 1l0p each
each ranking pari passu with the exlsting Ordinary Shares in the
capital of the Company

Signed 3‘l(;’_29 Designationt S(:c(emi!-\/ Date [olulg{{

Presentor’s name address and For official Use
reference (if any): General Saction

Clifford Chance
Royex House
Aldermanbury Square
Loondon EC2V 7LD
Ref:PSS/APW/88015476

Companias Fovm 122 Stat-Plus Limited, Stat-Pius House, Greenlea Park, Prince George's Rmad, London SW19 2PY  Tel. §1-648 5500 EMG/2

BTAT LIS Stat-Plus Group I'LC Revised Jung 1987




Please do not
write in
this margin

Please completa
legibly, preferably
in black typa, or
bold block lettering

* insert full name
of “*=qpany

& the copy must be
printed or in some
other form approved
by the registrar

finsert
Director,
Secretary,
Administrator,
Administrative

LUMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to saction 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number
| i ] -
I R 955321
T R P S 1
Name of company
x _ BETACOM Plc | .

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 21st November 1988

the nominal capital of tha company has been
3,102,000

increased by £ __768,000 beyond the registered cépital of £
A copy of the resolution authorising the increase is attached.§

’f:hg conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new
sﬁsres have been or are to be issued are as follow:

Please tick here if
continued overleaf

Signed E.f@@o Designationt 3@62&&1’*/ Date 2} 12.[08%

Receiver ar

Receivar

{Scotland) as

iate .

approeri Presentor's name address and For official Use
reference (if any): General Section Post room
Clifford Chance m
Royex House e TR
Aldermanbury Square o ¢
London EC2V 7LD ‘ e

u N et b
Ref: APW . T
Companies Form 123 stat-Plus Limited, Stat-Plus House, Greanlea Park, Prince Geerge's Road, London SW19 2PU Tel, 01-646 5500 EMG/2

STAT-PLLIE Stot-Plus Group PLC Ravised June 1987
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THE COHMPANIES ACT 1985

SPECIAL RESCLUTICH
OF

BETACOH Plec

(passed 24th HMay 1991)

At an Extraordinary General Meeting of the above-named Company duly convened
and held on the 24th May 1991 the following resolutioﬁ was duly passed as a
Special Resolution:-

SPECTAL RESOLUTION

THAT the amount standing to the credit of the share premium account of the
Company boe reduced by £3,251,000.
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Q56301

IN THE HIGH COURT OF JUSTICE No. 006032 of 1991
CHANCERY DIVISION

COMPANIES COURT

MR_JUSTICE MERVYR DAVIES

Nonday 8tk July 1991

N YWHE MATTER OF BETRCOM plc

- and -

o ENTERED
) %

IN TBE MATTER OF THE COMPANIES ACT 1585

UPON THE PETITION as amended of the above named BETACOM plc (hereinafter
called "the Company") whose registered office is situate at Unit 1, Ponders

End Industrial Estate, Duck Lees Lane, Enfield, Middlesex ZSN3 7TQ.
r AND UPON HEARING Counsel for the Company
AND UPON READING the documents recorded on the Court file as having been read
THE COURT CCHFIRMS the reduction of the amount gstanding to the credit of the
| Share Premium Account of the Company by £3,251,000 respectively resolved on
and effected by a Special Resolutien passed at an Extraordinary General
Meeting of the Company held on 24th May 1391

AND IT IS ORDERED

1. THAT this Order be produced by the Company to the Registrar of

Companies and that it deliver an Office Copy hereof to him;

2. THAT notice of the registration by the Registrar of Companies of this
Order be published by the Coﬁpany once in the Financial Times newspaper

within 21 days after such registration.




No., 006032 of 13921

IN_THE HIGH COURT OF JUSTICE
CHANCERY DIVISICHN

- and - 3

IN TEE MATTER OF THE,
COMPANIES ACT 1985 /

[COMPARIES BULRT |

) \ A
R o‘*/
Y A .
DICAY-Clifford Chance
Royex House

Aldermanbury Square
London EC2V 7LD

Tel: 071 600 0808
Ref: RWC/B2282/0025/AMJ2
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CERTIFICATE OF REGISTRATION
OF ORDER OF CQURT
ON

REDUCTION OF SHARE PREMIUM ACCOUNT

Whereas BETACOM plc

having by Special Resolution reduced its share premium
account as confirmed by an Order of the High Court of
Justice, Chancexry Division

dated the 8TH JULY 1991

Now therefore I hereby certify that the said Orderx
was registered pursuant to section 138 of the Companies
act 1985 on the 9TH JULY 1991

Given under my hand at Cardiff the 15TH JULY 1991

No. 955321

M. B. MA RS
An Authorised Officer




COMPANIES FORM No. 123

Rlotice of increase
in hominal capital

ﬂgif:gn“ not Pursuant to section 123 of the Companies Act 1985
this margin
To the Registrar of Companies For official use Company number
Please complota R R !
legibly, preterably 1 I ! I 955321
in black type, or [ L N3 N
boid block lettering Mame of company -
msartuvama § BETACOM PLC
of company '

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated 22 JUNE 1992 the riominal capital of the company has been
‘increased by £ 6,130,000 beyond the registered capital of £ 3,870,000

1Tho cepy must ba A copy of the resolution authorising the increase is attached.t
printed or In some

g;hfgg‘:‘;';;‘r’;’c“’“d The cenditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows:

The new shares will, when fully paid, rank pari passu in all
respects (including the richt-to receive.all dividends) with the
existing issued Ordinary Shares of 10p each in the Company.

Please tick here if
continued overleaf

§Dalota as

appropriate Signed [Biractor)[Secretary]s Date 3 Suer HQ

Presentor’'s nam%drsss and For official use

if a
reference {if any Goneral section Post room

Travers Smith Braithwaite
10 Snow Hill
London EC1A 2AL

(Ref:  MWS/NCS) 'O;; RO DIFE
i 1 ] n
(1302 24 JUN1982
107
M
icitars” Law fi 3 , I no, Londo 1885 Editi
oyez The Solicitors’ Law Stationery Soclety ple, Ovez House, 237 Long Lano, London SET 4PU rsas 9.:;

Companies G123 E ok ok Kk ok




MWS-B15
No. 955321

THE COMPANIES ACTS 1985 TO 1989

PUBLIC COMPANY LIMITED BY SHARES

- e earsAEASET
. wﬁ;gi‘ﬁ:, Q;{ARBEFF'
U GRROWE 8

OB 55 oF
IORS 11082
. a3 JUH 19
93 30N 1992 W\ BETACOM Pic

SPECIAL RESOLUTION

vy
R
'i»;‘ i WM

?-'-#"-"'"'"‘m—'

(PASSED 22ND JUNE, 1992)

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly
convened and held at Unit 1, Ponders End Industrial Estate, Duck Lees Lane,
Enfield, Middlesex EN3 7TQ at 10.00am on 22nd June, 1992 the following
resolution was passed as a special resolution.

SPECIAL RESOLUTION

THAT, subject to and conditional upon the passing of Resolution 2 set out
in the notice convening this Meeting:

(1)  the authorised share capital of the Company be increased from
£3,870,000 to £10,000,000 by the creation of 61,300,000
Ordinary Shares of 10p cach;

{2) for the purposes of Section 8¢ of the Companies Act 1985 (the
"Act") (and so that expressions used ir this resolution shall
bear the same meanings as in the said Section 80):

(1}  the Directors be and are hereby generally and
unconditionally authorised to exercise all powers of the
Company to allot relevant securities up to a maximum
nominal amount of £6,883,984.40 to such persons and at
such times and on such terms as they think proper during
the period expiring at the end of five years from the
date of the passing of this resolution;

(i1) the Company be and is hereby authorised to make, prior to
the expiry of such period, any offer or agreement which
would or might require relevant securities to be allotted
after the expiry of the said period and the Directors may




s iy
-

allot relevant securities in pursuance of any such offer

or agreement notwithstanding the expiry of the authority
given by this resolution;

and so that all previous authorities of the Directors pursuant
to the said Section 80 be and they are hereby revoked; and

{3) the Directors be and are hereby empowered in accordance with
Section 95 of the Act to allot equity securities (as defined in
Section 94 of the Act) for cash, pursuant to the authority
conferred on them to allot relevant securities (as defined in
Section 80 of the Act) by paragraph {2} of this resolution, as
if sub-section (1) of Section 89(1) and sub-sections (1) to (6)
of Saction 90 of the Act did not apply to any such allotment

provided that the power conferred by this resolution shall be
Timited to:

(i) the allotment of equity securities in connection with an
issue or offering by way of rights in favour of holders
of equity securities and any other persons entitled to
participate in such issue or offering where the equity
securities respectively attributable to the interests of
such holders and persons are proportionate (as nearly as
may be) to the respective numbers of equity securities
held by or deemed to be held by them on the record date
of such allotment subject only to such exclusions or
othar arrangements as the Directors may consider
necessary or expedient to deal with fractional
entitlements or legal or practical problems under the

laws or requirements of any recognised regulatory body in
any territory;

(ii) the allotment (otherwise than pursuant to sub-paragraphs
(i) above and (iii) below} of the Subscription Shares (as
defined in the circular to sharehoiders dated 28th May
1992 of which this notice of meeting is a part); and

(iii) the allotment (otherwise than pursuant to sub-paragraphs
(i) and (ii) above) of equity securities up %o an
aggregate nominal value not exceeding £392,401;

and this power, unless renewed, shall expire at the end of the
next annual general meeting of the Company or, if earlier, on
22nd September, 1993 but shall extend to the making, before
such expiry, of an offer or agreement which would or might
require equity securities to be allotted after such expiry and
the Directors may allot equity securities in pursuance of such

offer or agreement as if the authority conferred hereby had not
expired.

P
P R RN

P.G. GOLLCP
Secretary




COMPANIES FORM No. 88{2)(Rev 1988)
Return of allotm:ents of shares

Pursuant to section 88{2) of the Companies Act 1986 {the Act)

“pase do not

wiite in this ) .

~argin To the Registrar of Companies (address overleaf)
{see note 1)

lease complete
agibly, preferably
n black type, or

(REVISED 1988)

This form repliaces forms
PUC2, PUC3 and 88(2)

Company number

sold block lettering 955321
1. Name of company
wnsert full
of company | BETACOM PLC _
2, This section must be completed for all allotments
-g::&'feufh Description of shares t Ordinary
ordinary o]
preference, ete. | A Number allotted 23,950,000
B Nominal value of each £ 0.10 £ £
C Total amount (if any) paid or due and pavable on
gach share {ing:ludig)g %remium if any)p ) £4,311,000 £ £
_ v Date(s) on which ihe shares were allotted
‘ ?;’,";‘E'féfas (a) fon__3 SULY 19 92 18, or
d opriat hd
PRropriate (D) DEOODR NN L AR A ALK HKNLKLK HK KUK A KRNI K K K LI EH LN LXK KK LK XX AR w0 x k&
The names and addresses of the aliottees and the number of shares allotted to each should be
given overleaf

(see notes 2 & 3}

3. If the aliotment is wholly or partly other than for cash the following information must be given

D Extent to which each share is 10 be {reated as paid up.
Please use percentage.

E Consideration for which the
sharaes ware allotted

NOTES

1. This form should be delivered to the Registrar of Companies within one month of the {first) date of

allotment.

Z. if the allotment is wholly or partly other than for cash, the company must deliver to the ragistrar a
return containing the information at D & E. The company may deliver this information by completing
D & E and the delivery of the information must be accompanied by the duly stamped contract
required by section 88(2){b) of the Act or by the duly stamped pres=ribed particulars required by

section 88(3) (Form No 88(3)}.

3. Details of bonus issues should be included only in section 2.

Presentor’s name address, telephone § For official use
number and reference (if any):

Travers Smith Braithwaite
10 Snow Hill
{.ondon EC1A 2AL

Page 1 (Ref:  MWS/NCS)

cd

*(

Post room

21 .
“‘f"ﬁ?!ﬁ?-iﬁi;s vl Wit 2

LONDON Y |
%‘JUL 1892 UL 1642

1

o (ARDIFE
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i Wi
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Names and Addresses Number of shares allotted -

Ordinary | Preference Other Please complete
legibly, proferably

' in black type,
. Amstrad plc : 23,950,000 glolda;'ocz'::nzzing
Brentwood House
e 169 Kings Road

. Brentwood

Essex

Total | 23,950,000

Where the space given on this form is inadequate, continuation
sheets should be used and the number of sheets attached should % Insert

be indicated in the box.pppaosite: girector.
ecrelary,

Adminlstrator,

g Administrative
. Recalver or
Designation j) creeler Date 3,/ ?/ 42.  Recelver

Slgned‘ > (Scotland) as
— appropriate

Companh,ﬂﬁistered in England and Wales Companies registered in Scotland

or Wales should deliver this form to:- should deliver this form to:-

The Registrar of Companies The Registrar of Companies

Companies House Companies House

Crown Way. _ 100-102 George Street

Cardiff ' . Edinburgh

CF4 3UZ EH2 3DJ




COMPANIES FORM No. 225(1)

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

“lease do not Pursuant to section 226(1) of the Companies Act 1985
12:31': this as inserted by section 3 of the Companies Act 1989
1. To the Registrar of Companies Company number
Mease complete -
e bslv‘ orolerably (Address overleaf - Note 6) 955321

.t black type, or
Jold block lettering  Name of company

*nsert lull nams x BETACOM PLC
f company

Not_e 2. gives notice that the company's new accounting reference

“21ails of day and date on which the current accounting reference period Day Month

{ouninZ3and  and each subsequent accounting reference period of S—

3ame. the company is to be treated as coming, or as having 3:0 10 '6

Plaase read notes come, to an end is : L 4

! to 5 overleaf

wefore completing . . Day Month Year

*his form, 3. The current accounting reference period of the company , v : ' v - '
is to be treated as [shortenedlfes¢ended}F and [is to be 3:0 !0 '6 !1:g'9 2
treated as having come to an endYwitlcome—toan-end}d: on g 1 ! | | | |

t delele as
iat . . . . o
appropriate 4. If this notice states that the current accounting reference period of the company is to be extended, and

ot reliance is being placed on the exception in paragraph (a in the second part of section 225{4} of the
Companies Act 1985, the following statement should be completed:

- The company is a [subsidiary](parent]t undertaking of

company number

the accounting reference date of which is

5. If this notice is being given by a cumnpany which is subject to an adrinistration order and this notice
states that the current accounting referance period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of

the Companies Act 1985, the following statement should be completed:

t Insert
Directar,

Secretary, and it is still in for,

! Receiver, *

i Administrator, : : : -
Administrative & Signed \%.// / Designation:  CAcReaA ft Date 0 Oc- (41}

Receiver or . ~

Receiver /

{Scotland) as Presentor's nameZatidress For official use

An administration order was made in relation to the company on

appropriate telephone number and reference (if any): § D.E.B. Post ri %QE WFANES FOUSE
P. G. Gollop 2 2907 1952
42 Hill Street o]
Kingswoad : S0
Bristol Y
BS15 4ES Tel 604034 COMPANIES HOUSE
< £ 0CT 1392




Notes

Ali references in this form to
section 225 of the Companies
Act 1985 is to that section as
inserted by section 3 of the
Companigs Act 1989,

Under section 225{1) of the
Companies Act 1985, at any time
during one of its accounting
reference periods a company can
glve natice ta the registrar of
companies specifying a new date
{"the new accounting reference
date") on which that pericd is to
be treated as coming to an end
{or, alternatively, is to be treated
as having come 1o an end), and
on which subsequent accounting
reference periods are also to be
treated as coming to an end. The
day and month specified in the
notice must be the same for both
the 2=sounting reference date and
the end of the accounting
reference period,

The notice can shorten the
current accounting reference
period. But, unless the company is
subject to an administration order
or unless the Secretary of State
directs otherwise, a notice can
extend a current accounting
refelence period only if EITHER
(a) the company giving the
notice is a subsidiary
undertaking or parent
undertaking of another
company, and the new
accounting reference date
coincides with the
accounting reference date
of the other company, or

(b} no previous accounting
reference period of the
company has been extended
by virtue of a previous natica
given by the company under
section 225, or

{e] the notice is given not less
than 5 years after the date on
which any earlier accounting
reference period of the
company which was so
extended came to an end,

Unless the company is subject to
an administration order, a current
accounting reference period
cannot be extended so as to make
it longer than 18 months.

The date shown in the boxes on
the form should be completed in
the manner shown below,

Day Month

) I ]
0:5:0 | 4
Day Month  Year

0555054i1§95355

The address for companies
registered in England and Wales
or Wales js:

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF4 3U7

2r, for companies registered in
Scotland:

The Registrar of Companies
Companies House

100-102 George Street
Edinburgh

EH2 3D

»~
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Company No. 955321

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES :

RESOLUTION Ry

——n

of

BETACOM PLC .

(Passed 17th March, 1993)

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly
convened and held at Unit 1, Ponders End Industrial Estate, Duck Lees Lane, Enfield,
Middlesex, EN3 7TQ on 17th March, 1993 at 10.05 a.m, the following Resolutions
were passed as Special Resolutions.

SPECIAL RESOLUTIONS

1. That the Scheme of Arrangement (including any modification or addition thereto)
set out in Part VI of the circular to shareholders dated 19th February, 1993 be
and is hereby approved and that for the purposes of implementing the said

Scheme:
¢ (a) the capital of the Company be reduced from £ 10,000,000 divided ; ﬁ’;.
into 100,000,000 Ordinary Shares of 10p each, to - *
£8,812,279.30 divided into 88,122,793 Ordinary Shares of 10p
each, by cancelling and extinguishing 11,877,207 of the issued A

Ordinary Shares of 10p each in the capital of the Company held by
Amstrad plc; and

(b} the sum standing to the credit of the share premium account of )

the Company be reduced by £831,404.49. 5

2. That the sum standing to the credit of the share premium account of the 7 )
Company be further reduced by £4,646,000. S atitpia

M & (L4 o

LR R E N TN R tumsave

CHAIRMAN COMPANIES HOUSE e
118 AR 1003

Aam——.

M 42 1
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RJD-E-18/20.4.93

IN THE HIGH COURT OF JUSTICE

2]
JREGISTRAR BUCKLEY

WEDNESDAY the 21st day of APRIL 1993

Schedule hereto

AND THE COURT CONFIRMS

IN THE MATTER OF BETACOM PLC
-and -
IN THE MATTER OF THE COMPANIES ACT 1985

UPON THE PETITION by the above named Betacom plc {hereinafter called ‘the Company’)

AND UPON HEARING Counsel for the Company

AND UFON READING the documents recorded on the Court File as having been read

THE COURT HEREBY SANCTIONS the Scheme of Arrangement set forth in the First

(a) the reduction of capital of the Company from £10,000,000 divided into
100,000,000 ordinary shares of 10p each to £8,812,279.30 divided into
88,122,793 ordinary shares of 10p each and the reduction of the sum standing to
the credit of tk e share premium account of the Company by £831,404.49; and

(b) the further reduction of the sum standing to the credit of the share premium
account of the Company by £4,646,000.

No. 001161 of 1993




RJD-£-18/20.4.93 -2-

(1) that this Order be prodiiced to the Registrar of Companies and that an Office Copy
be delivered to him together with a coyy of the said Minute

(2) that notice of the registration by the Registrar of Companies of this Order (so far
as it confirms the reduction of the capital and of the share premium account of the

Company) and of the said Minute be published onca in the "Times" newspaper within 21
days of such registration

Tt

Nt

!
)
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THE FIRST SCHEDULE BEFORE REFERRED TO

IN THE HIGH COURT OF JUSTICE

CHANCERY DIVISION

P

e T Al e e 2R
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ey ]

o

At
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(A}

No. 001161 of 1993

IN THE MATTER OF BETACOM PLC

-and -

iN THE MATTER OF THE COMPANIES ACT 1985

SCHEME OF ARRANGEMENT

(under section 425 of the Companies Act 1985)

BETWEEN
BETACOM PLC

-and -

THE HOLDERS OF BETACOM SCHEME SHARES {as hereinafter defined)

PRELIMINARY

In this Scheme, unless inconsistent with the subject or context, the following
expressions shall bear the following meanings respectively set opposite them:

"Betacom"
"Amstrad”

"Betacom Ordinary Shares"

"Betacom Scheme Shares”

"Amstrad’s Betacom Shares”

Betacom Plc;
Amstrad plc;

Ordinary Shares of 10p each in the
share capital of Betacom;

Betacom Ordir.ary Shares other than
Amstrad’s Betacom Shares;

the 65,950,316 Betacom Ordinary
Shares registered in the name of
Amstrad on the date of this Scheme:;

the day upon which this Scheme shall
become effective in accordance with
clause 2 of this Scheme;

the Scheme in its present form or with
any modification or addition thereto or
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condition approved or imposed hy the
Court;

“the Explanatory Statement” the explanatory statement sent to
holders of Batacom Scheme Shares
with this Scheme pursuant to section
426 of the Companies Act 1985;

{B) The authorised share capital of Betacom is £10,000,000 divided into
100,000,000 Ordinary Shares of 10p each of which 78,478,815 have been
issued and are fully paid and the remainder are unissued. Amstrad is the
registered holder of 55,950,316 Betacom Ordinary Shares.

(C) The purpose of this Scheme is to reduce the number of Amstrad’s Betacom
Shares from 55,950,316 Betacom Ordinary Shares to 44,073,109 Betacom
Ordinary Shares by the cancellation of 11,877,207 of Amstrad’s Betacom
Shares.

(D) An extraordinary general meeting of Betacom ("the Extraordinary General
Meeting”) has been convened to be held on 17th March 1993 for the purpose of
considering a resolution to reduce the issued share capital of Betacom by the
cancellation of 11,877,207 of Amstrad’s Betacom Shares and to reduce the
share premium account of the Company by the sum of £831,404.49,

(E) Amstrad has agreed to appear by Counsel on the hearing of the Petition to
sanction this Scheme in order to consent to the making of an Order of the Court
sanctioning this Scheme and confirming the reduction of share capital and of
share premium account in ¢onnection therewith.

THE SCHEME
1. Cancellation of Shares

(a) The capital of Betacom shall be reduced by the cancellation of 11,877,207 of
Amstrad’s holding of Betacom Shares and Betacom’s share premium account shall be
reduced by £831,404.49,

(b) As consideration for the cancellation of the 11,877,207 Betacom Ordinary
Shares, Betacom shall pay to Amstrad the sum of £2,019,125.19, being as to
£1,187,720.70 the capital paid up on such shares and as to £831,404.49 the amount
set free on thc_e_L_ducuon of Betacom’s share premium account.

Scheme under section 425 of the Companies Act 1985 and
37 of such Act the reduction of capital provided for in clause
ve been delivered by Betacom to the Registrar of Companies

{bh} Unless this Scheme shall have becoimie effective on or before 30th June 1993 or
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such later date, if any, as the Court may allow, this Scheme shall never become
effective.

3. Payment

The payment required to be made to Amstrad pursuant to this Scheme shall be made
by Betacom within 7 days of the Effective Dzie sending through the post in a pre-paid
envelope addressed to Amstrad at its reqaisiered office a cheque for the amount
payable. The encashment of such choque shall be a gocd discharge to Betacom for the
monies represented therely.

4, Modification

Betacom may consent on behalf of all concerned to any modification of or addition to
this Scheme or to any condition which the Court may think fit to approve or impose,

Travers Smith Braithwaite
10 Snow Hill, London EC1A 2AL

Solicitors to the Company
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THE SECOND SCHEDULE BEFORE REFERRED TO
MINUTE APPROVED BY THE COUY

"The capital of Betacom plc was by virtue of a Special Resolution passed by the

Company and with the sanction of an Order of the High Court of Justice dated the 21st
April 1993 reduced from 10,000,000 divided into 100,000,000 Ordinary Shares of
10p each to £8,812,279.30 divided into 88,122,793 Ordinary Shares of 10p each. At
the date of registration of this Minute 66,602,608 Ordinary Shares of 10p each have
been issued and are deesmed to have been fully paid up and the remainder are
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No. 001161 of 1993

IN THE HIGH COURT OF JUSTICE

, ZMCHANCERY DIVISION

(A
7
2 .

21ST APRIL 1993

IN THE MATYER GF BETACOM PLC

- and -

IN THE MATTER OF THE COMPANIES
ACT 1885

ORDER

Travers Smith Braithwaite
10 Stiow Hill
London

¢ EC1A 2AL

Ref: RJD-E-18/20.4.93

AN
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CERTIFICATE OF REGISTRATION
OF ORDER OF COURT AND MINUTE
ON REDUCTION OF SHARE CAPITAL
AND SHARE PREMIUM ACCOUNT
Company No. 955321
Whereas BETACON PLC
having by Special Resolution reduced its capital and share premium
account as confirmed by an Order of the High Court of Justice, Chancery
Division
dated the 21st April 1993
Now therefore | hereby certify that the said Order and a Minute approved
by the Court were registered pursuant to section 138 of the Companies

Act 1985 on the 21st April 1993

Given at Companies House, Cardiff, the 22nd April 1993

For The Registrar Of Companies
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COMPAMNIES FORM No.353a

Notice of place for inspection of
a register of members which is
kept in a non-iegibie form,

or of any change in that place

Pursuant to the Companies (Registers and Other Records) Regulations 1985

Note: For use only when the register is kept by computer or in some other non-legible form

To the Registrar of Companies For official use  Company number

Lol e il |

[ 955321

o e L )

Name of company

d BETACOM PLC

gives notice, in accordance with regulation 3(1) of the Companies {Registers and Other Records)
Regutations 1985, that the place for inspection of the register of members of the company which the

company keeps in a non-legible form is [now]t:

BROSEILEY HOUSE
NEWLANDS DRIVE

WITHAM
ESSEX Postcode| CM8 2UL
o
T
,/'6{: (‘
i =
Signed / L
oes /||

Presentor's name address and For official Use

reference (if any): General Section




