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THE COMPANIES ACTS, 1948 710 1967

“

Declaration of Compliance with the reguirements
of the Companies Act, 1948, cn application for
Registration of a Company.

Pursuant to Section 15 (2)

(SEE FOOTHOTE OVERLEAF.)
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CAT. NO. C.F.l,
JORDAN & SONS LIMITED

Company Registration Agents, Printers & Publishers
City Office: Wilec House, 82 City Road
LONDON E.C1

Presented by Document Filer's Reference
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Gerald Patrick Rodgers

BOAITEI R AeS Rdand Lherinans NSRIIREN C T RhEnATASCAN &1

of.. Heather Knoli, Fast Lulworth, Dorset
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DO solemnly and sinceraly declars that I am {a) [a:Bolieiton-ofwhe:Supremeanet
engagsdxinxiheofsrmationk [a person navied in the Artioles of Association 28 o
Rivexkor{Secretary],
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And that all the requirements of the Companies Act, 1948, in respect of matters
precedent to the registration of the said Company snd incidentsl therete bave
been complied with, And T make this solemn Declaration consoientiously believing
the same to be true and by virtue of the provisions of the Statutory Declarations
Act, 1835,

Declared. at ;&U“??fﬁ”?

N R Ry

....................... e sessaust et et it e e s

LYPTY 190 [FTTISTPIPPTYIN v T P PP eI T Y

z : — h .
the?""day O il 5T s | (5' 7 @‘/W"

One thousand nine hundred and IC"Z‘“’TY

before me, /’/7

A Commissiongt for Oaths (bf J

Norte,
Seetion 15 of The Companies Act, 1948,

15.—{1} A Certificate of Incorporation given by the Registrar in respect of any Association shall be conclusive
ovidence that all the requiroments of this Act in respect af registration and of matters precedent and incidental thereto
ha.;c be}cin ;omplied with, and that the Association is a Company authorlsed to he registered and duly registered
under this Act, '

(2) A Statutory Declaration by a Snlicitor of the Supreme Court, and In Scotiand by a Solieitor, engaged in the
formation of the Company, or by & person named in the Articles as a Director or Secretary of the Company, of
compliance with all or any of the said requirements shall be produced t6 the Registrar, and the Registyar may accept
such i Declaration as sufiicient evidenco of compliance.
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JAME OF
IOMPANY

MEMBRAIN

LIMITED

Sintemment of the Nominal Capital

made pursuant to Section 1i2 of the Stamp Act, 1891

(Note—The stamp duty on the Nominal Capital is Ten Shillings for
every £100 or fractian of £100—Section 41, Finance Act, 1933.)

‘The Nominal Capital of the above-named Conipany is £ 1, 000

Date 15th June 1970

2
Signature. d/av //7 @ ,_f.:ﬁ;g/ﬂ—v‘\.
Description Secretary

This Statement is to be filed with the Memorandum of Association, or other Document,

when the Compan  is registered,

" CAT. No. C.A, 25
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JORDAN & SONS

«  LIMITED

Company Re; % tion Agents, Printers & Publishers
City Offe%" Wilec House, 82 City Road

Presented for registration by

LONDON, E.C.1

V, Gibbs

Document Filer's Reference

141 Middlehill Road

Wimborne, Dorset,
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COMPANY LIMITED B%’ SHARES

385815
fMemorandum of Lssociation

OF

MEMBRAIN LIMITED,

e Registered Office of the Company will be situate in England,
e objects for which the Company is establighed are:-

To carry on all or any of the businesses of scientific,
industrial, commercial and educational consultants
advisers, investigators, contractors anmm,
inventors, designers and developers of, organigers,
analysts and programmers for,constructors and
manufacturers, installers, maintainers and repairers,
hirers and users of components, devices, circuits,
equipment and systems relating to and in the field of
electrical and mechanical engineering, electronics

and all science based techniques, computers and

their peripherals, communication and data transmission,
control and instrumentation, data and information
processing, design automation, radio, sound recording
and television, lighting, heating and power, and to
provide specialised fraining and preparation in relation
to all matters pertaining thereto, and in relation to the
objects aforesaid or otherwise, to provide and supply
the services of staff, consultants, programmers and

other personnel and tc establish, maintain and carry —"

on an employment bureaun for pergons engaged in-or “
connected with computer work, or any other operation
authorised to be carried on by the Company.

To manufacture, buy, sell and deal in plant,
machinery, t{ools, implements, materials, articles
aﬁd things of all kinds, necessary or useful for
."carrymg on the foregoing businesses, or any of
* them or likely to be required by customers of,
or persong having dealings with the Company.
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(2)

(3)

(6)

(7

(8)

To

To

To

To

To

To

2.

carry on or acquire any businesses similar to the
businesses above-mentioned or which may be
conveniently or advaniageously carried on or
combined with them, or may be calculated direcily
or indirectly to enhance the value of or render
more profitable any of the Company's property.

purchase or sgell, take or let on leage, take or
give in exchange or on hire, or otherwise acquire,
grant, hold or dispose of any estate or interest
in any lands, buildings, easements, concessions,
machinery, plant, stock in trade, goodwill, trade
marks, designs, patterns, patenis, copyright or
licences, or any other real or personal property
or any right, privilege, option, estate or interest.

sell, lease, let on hire, improve, manage, dewelop,
mortgage, dispose of, turn to account or otherwise

deal with all or any of the property and rights and
undertakings of the Company for such consideration
as the Company may think fit,

erect, build, construct, alter, improve, replace,
remove, enlarge, maintain, manage, control or
work any railways, tramways, roads, canals,
docks, locks, wharves, stores, buildings, shops,
factories, works, mills, plant or machinery
necessary for the Company's business, or to join
with others in doing any of the things aforesaid,

borrow or raise moneyinsuchmanner as the Company
shall think fit, and in particular by the issue of
Debentures or Debenture Stock {perpetual or otherwise),
and to secure the repayment of any money borrowed,
raised, or owing, by mortgage, charge, or lien upon
the whole or any part of the Company's property or
assets (whether present or future), including its
uncalled Capital, and also by a similar mortgage,
charge, or liento secure and guarantee the performance
by the Company of any obligation or liability it may
undertake,

remunerate any person, firm or company for
services rendered, or to be rendered, in placing
or assisting to place or guaranteeing the
placing of any of the Shares in the Company's
Capital, or any Debentures, Debenture Stock or
other Securities of the Company, or in or about
the formation or promotion of the Company or the
conduct of its business,

Upon the issue of any Shares to employ brokers and

agents and to pay underwriting commission to or
otherwise remunerate by Shares or options to take
Shares, or by Debentures, Debenture Stock or other
Securities, persons subscribing for Shares or

procuring subscriptions for Shares,



(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(19)

(20)

3.

To accept, draw, make, execute, discount and
endorse bills of exchange, promissory notes, or
other negotiable instruments,

To apply for and take out, purchage or otherwise
acquire any trade marks, designs, patterns,
paients, patent rights, inventions, or secret
processes which may be useful for the Company's
objects, and to grant licences to use the same,

To pay all the costs,charges and expenges preliminary
and incidental to the promotion, formation,
establishment and incorporation of the Company.

To cause the Company to be registered or otherwise
incorporated in any Colony, Dependency or Foreign
State where the Company's operations are carried
on in accordance with the laws of such Colony,
Dependency or Foreign State,

To establish or promote any company for the purpose
of acquiring all or any of the property, rights and
liabilities of the Company or for anyother purpose
which may seem directly or indirectly calculated
to benefit the Company,

To acquire and undertake the whole or any part of the
assets and/or liabilities of any person, firm or
company carrying on any business of a nature
similar to that which this Company is authorised to
carry on,

To amalgamate with any company having objects similar
to those of this Company.

To sell or dispose of the whole undertaking of the
Company or any part thereof for such consideration
as the Company may think fit, and in particular for
Shares, Debentures or Securities of any other
company having objects altogether orin part similar
to those of this Company,

To subscribe or guarantee money for any charitable,
benevolent, educational or social object.or for any
exhibition or for any public, general, or useful
object which the Directors may think desirable or
advantageous to the Company,

To establish and support, or to aid in the establishment
and support of, any club, institution or organisation
calculated to benefit persons employedbythe Company
or having dealings with the Company,

To invest the moneys of the Company not immediately
required upon such securities and in such manner as
the Directors may from time to time determine,

Subject to the provigions of Section 54 of the Companies
Act, 1948, to lend and advance money to such persons,
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firms or companies, and on such termes as may seem
expedient and in particular to customers and others
having dealings with the Company, and to guarantee
the performance of contractg by such persons, firms
01 companies, and to give guarantees and to become
security for any such persons, firms or companies,

(21) To enter into partnership or into any arrangement for
sharing profits, union of interests, co-operation,
joint adventure, reciprocal concession, or otherwise,
with any person or company carrying on or engaged
in, or about to carry on or engage in, any business or
transaction which this Company is authoriged to
carry on or engage in, or any buriness or transaction
capable of being conducted so ag directly or indirectly
to benefit this Company, andto lend money to,
guarantee the contracts of, or otherwise assist, any
such persgon or company,

(22) To take, or otherwige acquire, and hold shares, debentures,
debenture stock or other securities in any other
company having objects altogether or in part similar
to those of this Company, or carrying on any business
capable of being conducted so as directly or indirectly
to benefit this Company,

(23) To support and subscribe to any charitable or public
object, and any institution, society, or club which
may be for the benefit of the Company or its
employees, or may be connected with any town or
place where the Company carrieg on business; to
give or award pensions, annuities, gratuities, and
Superamuéationor other allowancesg or benefits or
charitable aid to any persons who are or have
been Directors of, or who are or have been
employed by, or who are serving or have served
the Company, and to the wives, widows, children,
and other relatives and dependants of such persons;
to malke payments towards insurance; and to set up,
establish, support, and maintain superannuation and
other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such
persons and ol their wives, widows, children, and
other relatives and dependants,

(24) To distribute any of the property of the Company among
its Members in gpecie.

(28) To do all such things as are incidental or conducive to
the attainment of the above objects or any of them.

4. The liability of the Members is limited,” -

5. The Share Capital of the Company is £1, 000 divided into
1, 000 Shares of £1 each,
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WE, the several pmrsons whose Names, Addresses and
Descriptions are subseribed, are desirous of being formed
into a Company in pursuance of this Meniorandum of
Association, and we respectively agree to tuke the number

of Shares in the Capital of the Company set Opposite cur
regpective names.

1

No. of Shares
: NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taken by each
i Subscriber.
Ik
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Witness to the above Signatures :-
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THE COMPANIES ACTS, 1548 to 1967 ‘-/

COMPANY LIMITED BY SHARES

Artirles of Aggoriation

OF

MEMBRAIN LIMITED,

PRELIMINARY AND INTERPRETATION.

1-

2. The regulations contained in Table A of the First
Schedule to the Companies Act, 1948, are excluded and
shall not apply to the Company, except in so far as the
said regulations are hereinafter expressly stated to
apply to the Company. In case of any difference or
inconsigtency between the provisions of these Articles
and the regulstions of the said Table A hereinafter

expressly referred to, the provisions of these Articles
shall prevail.

3. In these Articles:-
"the Act' means the Companies Act, 1948;
“the Seal" means the Cornmon Seal of the Company;

"the Secretary' means any person appointed to
perform the oiffice of Secretary of the Company;

"the United Kingdom" means Great Britain and
Northern Irelard;

"Table A" means Part I of Table A of the First
Schedule to the Act;

'the Articles” means the Articles of Association of
the Company as originally hereby framed, or as
altered by sgpecial resolution, except that where
there is a reference to a number of a clause of the
Ariicles, it shall be deemed to refer to the clause
as numbered in the Articles as herein printed, and
not in any subgsequent alteration of the Articles.

The following shall be the Articles of the Company.

——EL T
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Expressions referring to writing shall, unless

the contrary intention appears, be construed as

including references to printing, lithography,

photography, and other modes of representing

or reproducing words in a visible form,

Unless the context othierwise requires, words or
expressions contained in the Articles shall bear
the same meaning as in the Act,

4. The Company is a private company within the meaning /

of the Act, and accordingly:-

(a} The right to transfer Shares is restricted in
the manner hereinafter prescribed;

(b) The number of members of the Company is
limited to fifty, exclusive of persons who
are in the employment of the Company, and
of persons who, having been formerly in the
employment of tha Company, were while in
such employment, and have continued after
the determination of such employment to be,
members of the Company; provided that where
two or more persons hold one or more Shares
in the Company jointly, they shall for the

purpose of this Clause be treated as a single
member;

[

(¢) Any invitation to the public to subscribe for
any Shares or Debentures of the Company is
prohibited; but nevertheless an offer or
invitation may be made to the members and
debenture holders of the Company, subject to
the provisions of sub-clause (b)ofthis Clause,
to subscribe for Shares or Debentures of the
Company, if such an offer or invitation can
properly be regarded as a domestic concern
of the persons making and receiving it, whether
because it is not calculated to result directly
or indirectly in the Shares or Debentures
becoming available for subscription or purchase
by persons other than those receiving the offer
or invitation, or otherwise;

(d) The Company shall not have the power to
issue Share Warrants to bearer,

ALTERATION OF ARTICLES.

5. The Company may from time to (ime alter or add
to any of these Articles by passing and registering a
special resolution in the manner preseribed by the Act,
No Member of the Company shall be bound by any

e e e o e
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alteration made in the Memorandum of Association or in
the Articles after the date on which he became a Member,
if and so far as the alteration requires him to take or
subscribe for more Shares than the number held by him
at the date on which the alteration is made, or in any way
increases his liability as at that date to contribute to the
Share Capital of, or otherwise to pay money to, the
Company, unless such Member agrees in writing to be
bound by the alteration either before or after it is made,

SHARES.

6. Regulations 2 to 10, inclusive, of Table A shall apply.

LIEN,

7. The Company shall have a first and paramount lien
on every Share for all moneys. whether presently
payable or not, called or payable at a fixed time in respect
of that Share, and the Company shall also have a first
and paramount lien on all Shares standing registered in
the nume of a single person for all moneys presently
payable by him or his estate to the Company; but the
Directors may at any time declare any Share to be
wholly or in pari exempt from the provisions of this

Clause. The Company's lien, if any, on a Share shall
extend to all dividends payable thereon.

8. Regulations 12 to 14, inclusive, of Table A shall apply.

CALLS ON SHARES.

9. Regulations 15 to 21, inclusive, of Table A shall apply.

TRANSFER OF SHARES,

10. If any Member wishes to transfer his Shares, or
any of them, to a person who is not a Member of the
Company, the Member wishing to transfer hiz Shares
(hereinafter referred to as "the transferring Member"
shall notify his wish to the Directors by sending to them
a notice in writing (hereinafter referred to as a
"transfer notice') to the effect that he wishes to transfer
su:h Shares. The said transfer notice shall specify
the number of Shares which the transferring Member
wishes to transfer, and the sum estimated by the
transferring Member to be ihe value of each of such
Shares. The transferring Member shall not be entitled

to revoke a transfer notice without the consen: in
writing of the Directors,

11, The receipt by the Directors of a transfer notice
shall constitute an authority to them to offer for sale
the Shares which the transferring Member wishes to
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transfer at a fair value, to be agcertained as
follows:-

(a) If the Dircctors shall approve the sum estimated
by the transferring Member as the value of the
Shares, then such sum ghall be the fair value;

(b) If the Directors, at their discretion, shall not
approve the sum estimated as the said value
by the transferring Member, they shall request
the Auditor of the Company to make, in writing,
a valuation of the current value of the said Shares,

and the sum thus fixed by the Auditor shall be
the {air value ;

(¢) If for any reason the Auditor shall refuse to
or for any other reason shall not, make the
said valuation, the Directors, with the consent
in writing of the transferring Mernber, ghall
request any other r rson whom they think fit
to malke the said valuation in the same manner
a3 prescribed in sub-clause (b) of thisg Clause,
and the sum thus fixed by this person shall
be the fair value,

5

12. When the fair value of the Shares which the
transferring Member wishes to transfer shall have been
fixed in the manner prescribed in Clause 71 of the
Articles, the Directors shall cause a notice in writing to
be sent to the transferring Member, informing him of the
fair value of the Shares, and shall also cause a notice to
be sent to every other Member of the Company, stating
the number and the fair value of the said Shares, and shall
therein invite each of such Members to give notice, in
wriling, within fourteen days, whether he ig willing to

purchase any, and if £0, what maximum number of the
said Shares,

13, If at the expiration of the fourteen days referred
lo in Clause 12 of the Articles only one Member (hereinafter
referred to ag ''the purchasing Member'") shall have
given notice in writing to the Company of his desire to
purchase all or some of the Shares which the transferring
Member wishes to transfer, the Directors shall inform
the transferring Member of the name and address of the
purchasing Member, and the transferring Member shall
complete and execute a transfer of thoge of the said Shares
which the purchasing Member has stated in the said notice
that he is willing to purchase to the purchasing Member,
and shall deliver up the said transfer and the relative
Share Certificates to the purchasing Member in exchange
for the purchase money. If at the expiration of the said
fourteen days two or more Members (hereinafter raferred
to as "the purchasing Members') shallhave givennotice in
writing to the Company of their degire o purchase all or

e
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some of the said Shares, the Directors shall apportion the
said Shares amongst the purchasing Memhers as far ag
possible in proportion to the number of Shares in the
Company already held by them regpectively, provided that
none of the purchasing Members shall be obhliged to take
more than the maximum number of the said Shares which
he has expressedhis willingness to take in the said notice,
If the number of the purchazing Members exceeds the
number of the saidShares,the Directors shall not apportien
more than one of the said Shares to anyone of the purchasing
Members, and shall select ag the transferees of the gaid
Shares those of the purchasing Members having larger
holdings of Shares in the Company in preference to those of
the purchasing Members having smaller holdings of Shares
in the Company. The Directors shall then inform the
transferring Member of the names and addresses of the
purchasing Members or of those of them who shall have
been selected as transferees by the Directors in accordance
with the provisions of this Clause, and the number of
Shares tobe transferredtoeach ofthem; and the {ransferring
Member shall complete and execute transfers to
the purchasing Members or those of them selected as
transferees as aforesaid of those Shares to be transferred
to them under the provisions of this Clause, and shall
deliver up the transfers and the relative Share Certificaies
to the Members to whom he has transferred his Shares,
in exchange for the purchase money,

14, Notwithstanding anythingin Clause 13 of the Articles,
when,under the provigions of the gaid Clause,the transferring
Member has transferred some of the Shares in
respect of which a Share Certificate has been issued to
one transferee, and other of the Shares in respect of which
the same Share Certificate has been issued to one or more
other transferees, the transferring Member shall deliver
the said Share Certificate and the transfers not to the said
transferees, but to the Company, and the Secretary shall
retain the said Share Certificate, and shall certify on the
transfers that the relative Share Certificates for the
transferring Member's Shares have been duly lodgad iu the
office of the Company.

15. If the Directors shall be unable, within one month after
the receipt of the transfer notice referred tw in Clause 10
of the Articles, to find a purchaser for all or any of the
Shares which the trensferring Member wishes to transfer
among the Members of the Company, the transferring
Member may transferthe saidShares or those thereof which
remain unsold under the provisions of Clause 13 of the
Articles to any person, even though such person is not a
Member of the Company,and at any price which may be agreed
between the transferring Member and the said person; but
notwithstanding anything contained :n this Clause, the
Directors may refuse to register the transfer and the said
person as a Member of the Company uiider the provisions
of Clause 17 (a) of the Articles and of Regulation 25 of
Table A,
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16. (a) Nothing contained in the provislons of Clauses 10 to 15
inclusive of the Articles shall apply to a transfer of Sharegs by
a Member of the Company to a person who is already, before
the said {ransfer, a Member of the Company.

(b) The Direstors may, in their absolute discretion, and
without assigning any reason therefor, refuse to registier any

transfer of any Share, 'whether or not itis a fully paid up
Share,

(¢) Regulations 22 and 23, and Regulations 25 to 28,
inclusive, of Table A shall apply.

COMPULSORY RETIREMENT,

17. Whenever any Member of the Company who is employed
by the Company in any capacity ceases from any cause to be
sa employed by the Company, the Directors may if they think
desirable call upon and compel such Member, or (in the event
of his death) his legal personal representative, to sell and
dispose of the Sharesg standing in the name of such Member (at
the fair value thereof as certified by the Auditor for the time
!seing of the Company) to any such person as may be nominated
by the Directors, uand, if such call is not complied with within
fourieen days from the same bei.ng“ made, the Company may
receive the purchase money (if any) on behalf of the person
entitled thereto and may authorise some person to execute a
transfer of the Shares in favour of the purchaser who shall
thereupon be registered as the holder of the Shares. The
receipt of the Company for the purchase money shall be a
good discharge to the purchaser, and after his name has

been entered in the Register of Members in purported
exercise of the aforesald power the validity of the proceedings
shall not be questioned by any person,.

TRANSMISSION OF SHARHS,

18. Regulations 29 to 32, inclusive, of Table A ghall apply.

FORFEITURE OF SHARES,

19. Regulations 33 to 39, inclusive, of Table A shall apply.

ALTERATION OF CAPITAL,

20. Regulations 44 to 46, inclusive, of Table A shall apply.

GENERAL MEETINGS,

21. Regulations 47 to 49, inclusive, of Table A shall apply,

NOTICE OF GENERAL MEETINGS,

22, Regulations 50 and 51 of Table A ghall apply.
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PROCEEDINGS AT GENERAL MEETINGS,

23. (a) No business shall be tpansacted at any Ceneral Meeting
unless a quorum of Members is present at the timne when the
meeting proceeds to buginess; save as herein otherwige provided,
two Members present in person or by proxy shall be a gquorum,

(b) Regulation 52, and Regulations 54 to 61, inclugive, of
Teble A shall apply.

VOTES OF MEMBERS,

24, Regulations 62 to 73, inclusive, of Table A shall apply.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEBETINGS.

25. Regulation 74 of Table A shall apply.

RESOLUTIONS IN WRITING,

26. 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 Meetings (or being
corporations by their duly authorised representatives) shall be
ag valid and effective ags if the same had been passed at a
General Meeting of the Company duly convened and held.

DIRECTORS.
27. Regulations 75 to 78, inclusive, of T'able A shall apply.

POWERS AND DUTIES OF DIRECTORS.

28. A Director may at any time appoint any other person
(whether a Director or Member of the Company or not) to
act as Alternate Director at any Meeting of the Board

at which the Director is not present, and may at any time
revoke any svch appointment. An Alternate Director sc
appointed shall not be entitled. as such to receive any
remuneration from the Company, but shall otherwisge be
subject to the provisions of Table A and of these presents
with regard to Directors. An Alternate Director shall be
entitled to receive notices of all meetings of the Board
and to attend and wvote as a Director at any such
Meeting at which the Director appointing him is not
personally present, and generally to perform all the
functions, rights, powers and duties of the Director

by whom he was appointed. An Alternate Director shall
ipso facto cease to be an Alternate Director if his appointor
ceases for any reason to be a Director; Provided that if a
Director retires by rotation and is re-elected by the Meeting
atwhich such retirement took effect, any appointment made by him
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pursuant to .thls Article which was in force immediately prior
to his .retlrement shall continue %o operate after his
re-election as if he had not so retired, Where a Director
who has b‘een appointedtobe an Alternate Director is present
at a Meetmg of the Board in the absence of his appointor such
Alter_-nate Director shall have one vote in addition to his vote
as Director. Every appuintment and revocation of appointment
of an Alternate Director shall be made by instrument in
writing under the hand of the Director making or revoking such
appo%ntment and such instrument shall only take effect on the
service thgreof at the Registered Office of the Company. The
remuneration of any such Alternate Director shall be payable
out of the remuneration payable tothe Director appointing him
and shall consist of such portion of the last mentioned
remuneration as shallbe agreedbetween the Alternate Director
and the Director appointing him,

29, The Directors may at any time require any person whose
nameis entered in the Register of Members of the Company to
furnish them with any information, supported if the Directors
s0 require by a statutory declaration, which they may consider
necessary for the purpose of determining whether or not the
Company is a ""Close Company' within the meaning of The
Finance Act, 1865,

30. Regulations 80 to 87, inclusive, of Table A shall apply.

DISQUALIFICATION OF DIRECTORS.

31A. The office of Director shall be vacated if the Director:-

(a) Ceases to be a Director by virtue of Section 182 of
the Act; or

(b) Becomes bankrupt, or makes any arrangement or
composit.on with his creditors generally; or

(¢) Becomes prohibited from being a Director by
reason of any order made under Section 188 of the

Act; or

(d) Is found lupatic or becomes of ungound mind; or
(e} 1s convicted on indictment nfanindictable offence; or

(f) Gives to the Directors one month's notice in
writing that he resigns his office of Director, in
which event the said office shall be vacated at the

expiration of such month; or i

(g) Shall for more than six months have been absent
without permission of the Directors from meetings
of the Directors held during that period.
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BlB.' A person otherwise eligible, and not excluded by the
provisions of any other clause in the Articles, may be
appoTnted a Director in the manner provided in the Articles
n.otW1thstanding that he is over seventy years of age at the '
time of his appointment ag a Director; and subject fo any
other provision in the Articles, a Director may continue to
hold office as a Director notwithstanding that he has reached
the age of seventy, and nc Director shall retire at the
conclusion of the first Annual General Meeting after he has
reached the age of seventy or at any other time merely because
he has reached the age of seventy or any other age. The
provisions of Section 185 of the Act shall not apply to the
Company at any time whether or not at that time the Company
ig by statute exempted from those provisions.

ROTATION OF DIRECTORS.

32. Regulations 89 to 97, inclusive, of Table A shall apply.

PROCEEDINGS OF DIRECTORS.

33. {a) The guorum necessary for the transaction of business
at a Board Meeting of the Directors shall be two until otherwise
determined by the Directors.

(b) Regulation 98, and Regulations 100 to 106, inclusive,
of Table A ghall apply. '

BORROWING BY DIRECTORS.

84. The Directors r.ay from time to time, at their discretion,
raigse or borrow any sum or sums of money, for the purposes
of the Company, and may secure the sums so raised or
borrowed by mortgage of the whole or any part of the property
or assets of the Company, both present and future, including
the uncalled Capital of the Company, or by Debentures,
Debenture Stock or other securities, chargedupon the said
property or assets of the Company.

MANAGING DIRECTOR.

35  Regulations 107 to 109, inclusive, of Table A shall apply.

SECRETARY.

36. (a) Regulations 110 to 112, inclusive, of Table A shall
apply. '

(b} The first Secretary of the Company shi];lllag,/
Gerald Patrick Rodgers.
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38.

39!

40,

41.

42,

43,

44,

15,
SEAL.

Regulation 113 of Table A shall apply.

DIVIDENDS AND RESERVE,

Regulations 114 to 122, inclusive, of Table A shall apply.
ACCOUNTS,
Regulations 123 to 127, inclusive, of Table A shall apply.
CAPITALISATION OF PROFITS.

Regulations 128 and 129 of Table A shall apply.
AUDIT,

Regulation 130 of Table A shall apply.
NOTICES.

Regulations 131 to 134, inclusive, of Table A shall apply.

WINDING UP,

Regulaiion 135 of Table A shall apply.
INDEMNITY.

Regulation 136 of Table A shall appily.
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CERTIFICATE OF INCORPORATION

M No 835935

I hereby certify that
PEMBERAIN LINITED

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

Company is Limited.

Given under my hand at London the 3ty Junv, 1870,

© Yo A /ifif;..fzwy

{A. F GILMOUR)

Assistant Registrar of Companies

G/
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