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No. 994043

The Companies Act 1985 a

Company Limited by Shares

RESOLUTIONS
of l
R.T.Z. PILLAR LIMITED

Passed 7th November 1988

At an EXTRAORDINARY GENERAL MEETING of the Company, held on 7th November
1988 the following Resclutions were passed, those numbered 1 and 2 as
ORDINARY RESOLUTIONS and that numbered 3 as a SPECIAL RESOLUTION:

1. That the authorised siiare capital of the Company be increased from
£170,000,000 to £320,000,000 by the creation of an additional
150,000,000 Ordinary Shares of £1 each.

. ....-;\f,_._\ [ --=-
. N

2. That the directors be and are hereby generally and unconditionally
authorised in accordance with Section 80 of the Companies Act 1985 to
exercise for a period of one year from the date of the passing of
this resotution all the powers of the Company to allot relevant
securities (as defined in Section 80(2) of the Act) up to an
aggregate nominal amount of £150,000,000.

3. That the directors be and are hereby empowered to allot pursuant to
resolution 2 above equity securities (as defined in Section 94 of the
Companies Act 1985) for cash as if Section 89{1) of the Act did not

apply to the allotment.

G.H. Sage
CHATRMAN



No. 994043

The Companies Act 1985

Company Limited by Shares

CRDINARY RESOLUTION
of

R.T.Z. PILLAR LIMITED

Passed 27th May 1986

At an EXTRAORDINARY GENERAL MEETING of the above named
Company, duly convened and held at Cleveland House, 19

St. James's Square, London SW1 on 27th May 1986 the
following Resolution was passed as an ORDINARY RESOLUTION:

RESOLUTION

"That the authorised share capital of the Company be
increased from £115,000,000 to £170,000,000 by the
creation of an additional 55,000,000 Ordinary Shares of
£l each and that the Directors be and are hereby
authorised in accordance with Section 80 of the Companies
Act 1985 for a period of 12 menths from the date hereof
to allot the said additional Ordinary Shares to R.T.3Z.
United Kingdom Holdings Limited in consideration of the
sale to the Company of the entire issued share capital

of Pillar Engineering Limited."

M M FREEMAN
' Chajirman



No. 994043

The Companies Acts 1948 to 1981

Company Limited by Shares

SPECIAL RESOLUTION
of
R.T.Z. INDUSTRIES LIMITED

Passed 16th QOctober 1984

At an EXTRAORDINARY GENERAL MEETING of the above named Company, duly
convened and held at Cleveland House, 19 St. James's Square, London S.W.1
on 16th October 1984 the foliowing SPECIAL RESOLUTION was passed:

SPECTAL RESOLUTION

"THAT, with the consent of the
Secretary of State for Industry,

the name of the Company be
changed to R.T.Z. PILLAR

LIMITED."

D, Edwards

Chairman



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No 994043

| hereby certify that

R.T.2. INDUSTRIES LIMITED

having by special resolution changed its name, is now

incorporated under the name of
R.T.%2. PILLAR LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 10TH DECEMBER 1984

] Seunctt

M. SAUNDERS (MRS)
an authorised officer



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 991;01;3“

[ hereby certify that

R.T.Z. EUROFE LIMITED

having by special resolusion and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

it [
P

R.T.Z., INDUSTRIES LIMITED

Given under my hand at London the 1st July 1975

N TAYLOR

Assistant Registrar of Companies

c.172
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CERTIFICATE OF INCORPORATION

No. 994043

I hereby certify that
R,T.%, EUROPE LIMITED

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

Company is Limited,

Given under my hand at London the 117 Novemser, 1970.

N\ ) b

l\_ "’? x\_; y

{F L r(MGHT)
Assistant Registrar of Companies




(1)

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSCCIATION
(as amended with effect from 10th December 1984)
0)

R.T.%. PILLAR LIMITED

1. The name of the Company is R.T.Z. PILLAR LIMITED.*

2. The Registered Office of the Company will be situate

in England.

3. The objects for which the Company is established are:-
{(A) To carry on business as an investment holding

company and in particular without prejudice to
the generality of the foregoing to acquire and
hold for investment purposes in the name of the
Company or in that of any nominee shares,
securities and other investments in any
company.

(B) To coordinate the administration, policies,
management, supervision, control, research,
planning, trading and any and all other
activities of or provide management or other
gservices to any companies which are for the
time being directly or indirectly controlled by
or under common control with the Company or in
which the Company or any holding company of the
Company has any interest, direct or indirect.

(C) To exercise and enforce all rights and powers
conferred by or incidental to the ownership of
any such shares, stock, obligations or cther
securities including without prejudice to the
generality of the foregoing, all such powers. of
veto or control as may be conferred by virtue
of the holding by the Company of some special
proportion of the issued or nominal amount
thereof.

(D) To purchase or otherwise acquire letters
patent, brevets d'invention, concessions,
licences, inventions, rights and privileges,
and to exercise and use and grant licences to
others to exercise and use letters patent,

* Incorporated on llth November 1970 as R.T.Z. Europe
Limited. Change of name on lst July 1975 to R.T.Z.
Industries Limited. <Change of name on 1l0th December 1984
ko R.T.Z, Pillar Limited.
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(F)

(G)

protection,

prevets a‘invention. con?e§Sion§(.iicancegf
inventions, rights of p:?valegea’an_any part of
the world for any ;nventlgn,.mecqanzsm.ar ]
rocess; gecret OL otherwise, and to disclain,
alter of modify such patent Flghts or
and also to acguire, use and
register trade marks, trade names. ragistered
or other designs, rights of cgpyrlght or other
rights or privileges 1 gelaglon-to any_ L
pusiness for the time being carried on by the %

Company 4 C!:

To carry on any other business or activity and
do anything of any nature Wthh.maY seem to the .
company capable of being conveniently carried -
on or done in connection with the above,; or L
calculated directly ot indirectly to enhance -

the value of or render more profitable any of

the Company’s pusiness or property. I

mo borrow and raise money and secure 0T 4
discharge any debt or obligation of or binding .-
on the Company in such manner as may be thought -
fit and in particular by mortgages of or :
charges upen all or any part of the o
undertaking, property and assets (present and
future) and the ancalled « .pital of the Company -
or by the creation and isszue of debentures, v
debenture stock or other obligations O o

iy

securities of any descriptlon and whether with ;"

or without the Company receiving any s
consideration to guarantee, support Qr secure
whether by personal covenant or by mor tgaging 'l
or charging all or any part of the undertaking. "
property and assets (present and future) and W
uncalled capital of the Company OL hy trust ©.n 7
deed or by other assurance Or by any of such - =% -

methods and whether severally or jointly with 4

any other person, firm or company the ;
performance of the obligations and the payment. i
of the capital or principal of and dividends o0
interest and premiums on any securities N
undertaken or issued by any person, firm of M’
company including (but without prejudice &0 the )

generality of the foregoing) any company which % -
is for the time being the Company's holding .. #% °
company (within the meaning of Section 154 of i
th% Companies Act 1948), or another subsidiary
(within the meaning of the said Section) of the .
Compaqy's holding company or otherwise 5
associated with the Company in business.

i

ig giéwé make, accept, endorse, discount.
seil late, execute, and issue, and to bu¥:
; and deal with bills of exchangée,

b :
Eiomlssory notes and other negotiable of
ansferable instruments.

A
b
i
i
i
b
|
i
[

Egrliﬁg ggniy L0 and guarantse or give security’
ObliqatiBn;Lormance of the contracts of 0
the payment gidany company, firm or personranu
Srinaipal of ang giyment of tne capital an
premiums na‘rb§n dividends, interest OF
securities 1% le on, any stock, shares and
of any company, whether navind
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(J)

(K)

(L)

(M)

(M)

(0)

(iid)

objects similar to those of this Company or
not, and to give all kinds of indeanicies.

To subscribe for, tpderwrite, purchase or
Otherwise acquire shares, Stock, debentures,
debenture stock, bonds, opligations or other
securities or investnments of any kind
whatscever and wherescever Created or issued,
and to held the same with a view to investment,
orx to sell, exchange or otherwise dispose of
the same for reinvestment purgposes or othervise
in the ordinary ccurse of management of the
Company's investments.

To invest any moneys of the {fompany not
immediately required for the purposes of the
business of the Company in such investments and
In such manner as may from time to time be
determined, and@ to hold, sell or otherwise deal
with such investments.

To acquire for any estate or interest and to
take options over, construct and develop any
property, real or personal, or any rights of
any kind which may appear to be necessary or
convenient for any business of the Company
including shares and other interests in any
company the objects of which include the
carrying on of any business or activity within
the objects of the Company .

To amalgamate with and to co-operate in any way
with or assist or subsidise any company, firm,
or person, and to purchase or otherwise acquire
and undertake all or any part of the business,
property and liabilities of any person, body or
company carrying on any business which this
Company is authorised to Carry on or possessed
of any property suitable for the purpoeses of
the Company.

To promote or concur in the promotion of any
company, the promotion of which shall be
considered desirable.

To sell, lease, grant licences, easements and
other rights over, and in any other manner deal
with or dispose of the undertaking, property,
assets, rights and effects of the Company or
any part thereof for such consideration as may
be thought f£it, and in particular for stock,
shares or securities of any other company

whether fully or partly paid up.

To procure the registration, recognition or
incorporation of the Company in or under the
laws of any place outside England and to make
any investments or devosits and to comply with
any conditions necessary or expedient in order
to enable the Company to carry on business in
any country, state or place abroad and to
establish or guarantee local companies or
branch offices, constituted or regulated under
or by local laws for the purpose of carrying on
any business or activity within the objects of

the Company.



ro subscribe or guarantee money for any
national, charitable, benevolent, publig,

commercial, industrial, trading, general or
useful object or for any gxh1b1t1??, ot for any
purpose which may be considered likely dlrmmh<
or indirectly to further the_objects of the ™
Company or the interests of its members. . .

St
(Q) To grant pensions or gratuities to any ‘ ﬁ
employees or exaemployeeg and to officers and
ex~officers (including directors and . - o4
sx-directors) of the Company or its ‘ C
predecessors in business, or the relations, = |
connections or dependants of any such persons, !
and to establish or support schemes, b
asgociations, institutions, clubs, funds arde |
trusts which may be considered calculated to
benefit any such persons (with or without
others) or otherwise advance the interests of

the Company or of its members, and to establisi

and contribute to any scheme for the purchase '
by trustees of shares in the Company to be held -

for the benefit of the Company's employees, and

to lend money to the Company's employees: fo-l:
enable them to purchase shares of the Company .. -

and to formulate and carry into effect,qhy:wJW
scheme for-sharing the profits of the Company
with its employees or any of them.: - or wiu
(R) To distribute any of the property of the. zuyui
Company among its members in specie or kind. i

! AT

(s) To do all or any of the things and matters:-'ii
aforesaid in any part of the world, and eitheri .
as principals, agents, contractors, trustees of:
otherwise, and by or through trustees, -agents;j
or otherwise, and either alone or in . . =y -
conjunction with others. e,

(?)

P

* L

(1) To do all such other things as may be ...u ¥l .

considered to be incidental or conducive to. thg.

above objects or any of them. ' L

And it is herehy declared that. the objects of the Company af.
specified in each of the foregoing paragraphs of this. clausg:
(except only if and so far as otherwise expressly provided i
in any paragraph) shall be separate and distinct bbjeﬁtggﬁ?
the Company and shall not be in anywise limited by referenct

to any other paragraph or the order in-which the same ooy

6 the name of the Company. » =+ == oL o

- .o

4. The liability of the Members is Limited.

5. The share capital of th i vided intd,
s i e Company is £100%* divided 1R
100 Shares of &1 each. The Company has power to increasé ‘.

and divide the shares into several’ classes and attach, ~~g.;

gﬁigiiggzgyofrifeéFid' deferred or other special rights, =5
: s - conditions as the artg iation may. .
from time to time prescrips. rticles of Associat St

|

.*—‘L o 3 4.__—-——""-%
iﬁz gg;rg capltal shown above is tThe original capital of”
Pany. As at 7th November 1588 the share capital OF

the Company is £33 L : -
ordinary Sﬁares g%oégogégg? divided into 320,000,000



or

Or any
rectly

 and

S,
'sons,

and
1 to

.5 i
cablish
~hase |
e held
as, and .
to '
npany
ny
npany

ind.

rs - .
either -
tees or;
gents

 to the

pany as.
s qlause
ywided
LS of

,ferente.
y QCcur .

1

jed intd
-ease !

(v)

We, the several persons whose names, addresses and descrip-
tions are subseribed, are desirous of being formed into a
Company in pursuance of this Memorandum eof Association and
we Fespectlvely 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

J.R, FRANCIS--SMITH, One

6, St. James's Square,
London, S.W.l.

CHARTERED SECRETARY

L.A, BRODER, ' Cne

6, St. James's Square,
London S.W.1l.

CHARTERED SECRETARY

DATED this 27th day of October, 1970.
wWiTNESS to the above Signatures:-
GLYNNE C. LLOYD~DAVIS,

6, St. James's Square,
tondon S.W.1l.

pvy

COMPANY SECRETARY.
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~column thereof.
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOQCIATION
{(as adopted on 4th December 1974)
oF

R.F.%2. PILLAR LIMITED.

FRELIMINARY

1. The regulations in Table A in the First Schedule to
the Companies Act 1948 as amended by the Companies Act 1967
(or other the Table A applicable at the time of the
incorporation of the Company under any former enactment
relating to companies) shall not apply to the Company .

2. In these presents (if not inconsistent with the
subject or context) the words standing in the first column
of the table next hereinafter contained shall bear the
meanings set opposite to them respectively in the second

-

WOR DS MEANINGS
The ACES vvv cve v-- The Companies Acts 1948 to
-1967.

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

These presents ..; These Articles of Association
: as originally framed or as from
time to time altered by Special

Resolution.
Office e e mes The Registered Office of the
Company for the time being.
Transfer O0ffice ... | The place where the Register of
Members is situate for the time
being.
Seal ... .-+ co- .- The Common Seal of the Company.
The United Kingdom Great Britain and Northern’
Ireland. ‘f
Month e e e calendar month. -
A
Year e e e Calendar year. ‘ “x”J
In writing cer e Written or produced by any

substitute for writing or
partly one and partly another.

Dividend ... -«c- --- Dividend and/or bonus.
Paid vev vve oo oe- Paid or credited as paid.




The expression "dekenture" shall include "debentura |
3

stock®.

The expression "Auditors" where two Or mors persons i
are appointed to act as Joint Auditors shall include a“Y1m$

of them. . S

The expression "Secretary" shall include any pgrson{‘
appointed by the Directors to perform any of the dutEES(ﬁ?H
the Secretary and where two or mOre persons are a9901numfnj
act as Joint Secretaries shall include any one of those

persons. ,~a;
¥

All such of the provisions of these presents as aréﬁ%
applicable to paid-up shares shall apply to stock, amﬂthg%
words “"share" and "shareholder" shall be construed .;?w
accordingly. ol

C
Save as aforesaid any words or expressions définedjqf
the Acts shall (if not inconsistent with the subject orxjgé

kN

context) bear the sanme meaning in these presents. ' 3

[]

A Special or Extraordinary Resolution shall be e
gffective for any purpose for which an Ordinary Resolution:
1s expressed to be required under any provision of these &}
presents. ’

U W A Y s
SRS R

ChRPITAL

ol
L g

3. The share Capital of the Company at the date of the?
adoption of these Articles is £50, 000, 000 divided into
£30,000,000 Ordinary Shares of £l each.*

T e

s

4. Subject to any special rights which may be attached
any other class of shares, the profits of the company - 4
available for dividend and resolved to be distributed shali
be distributed by way of dividend among the holders. of the g’
Ordinary Shares. On a return of assets on liquidation thef -
assets of the Company available for distribution among the:§."
members shall, subject to any special rights which may be %
attached to any other class of shares, be applied in e
repaying to the holders of the Ordinary Shares the amounts’j -
paid upon such shares and subject thereto shall belong to .-
aEd be distributed among such holders rateably according toj:
the number of such shares held by them respectively. N

it oo
P

5. Any share in the Com i i |
preferred, deferred or othgingpggga?eriSEE:d g;tgugﬁCh B
éesgrlgtlonsf whether in regard to dividend: réturn of '
tgpéi;e,bvoglgg or otherwisg, as the Company may from time i,
o detegmir tgary Resoluthn determine (or failing any =
oy eacter tga 1on,_a§ the Directors may determine) and .
issue Prefereicgrggzié:nihgghthe S Corites, the Company nef j
Company are to be liable,bto bzriédggng the option of thi&

" As at Tth November 158G T ShET : e
is £320,000,000 divided’iﬁge share capital of the compsny

of £l =ach. © 320,000,000 Ordinary Shares
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VARIATION OF RIGHTS

6. (A) ‘Whenever the Share Capital of the Ccmpany is
d;vmded into different classes of shares, the specizal
rights attached to any class may, subject to the pro-
visions of the Statutes, be varied or abxogated either
with the consent in writing of the holders of three-
fourths of the issued shares of the class or with the
sanction of an Extraordinary Resolution passed at a
separate General Meeting of the holders of the shares

of the class (but not otherwise) and may be so varied
or abrogated either whilst the Company is a going
concern or during or in contemplation of a winding up.
To every such separate General Meeting all the provisions
of these presents relating to General Meetings of the
Company and to the proceedings thereat shall mutatis
mutandls apply, except that the necessary quorum shall
be two persons at least holding or representing by

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

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

by proxy shall be 2 quorum) and that any holder of
shares of the class present in person or by proxy may
demand a poll and that every such holder shall on a poll
have one vote for every share of the class held by him.
The foregoing provisgions of this Article shall apply to
the variation or abrogation of the special rights attached
to some only of the shares of any class as if the shares
concerned and the remaining shares of such class formed
two separate classes the special rights whereof are in
each case to be varied.

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

ALTERATION OF CAPITAL

7. The Company may from time to time by Ordinary

Resolution increase its Capital by such sum to be
divided into shares of such amounts as the Resolution

shall prescribe.

8, A1l new shares shall be subject to the provisions
of these presents with reference to allotment, payment
of calls, lien, transier, transmission, forfeiture and

otherwise.

g, (A) The Company may by Ordinary Resolution:i-

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

than its existing shares.
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3) shares of smaller amount than 18 firzed by %

the Memorandum of Association (subject,
nevertheless, to the provisions‘o R
tutes), and SO +hat the Resolutlon ?hegeoy L
any share is sub-divided may detexrnine that, ‘|
as between the holders of the shares resulting .
from cuch sub-division, oOne or more of the ‘ i
shares may have any such preferred or other o
special rights over, oOr may have such defe;red S
rights, or be subject to any such restrictions S
as compared with the others as the Company

has power to attach to unissued oxr new shares.

N

(B) Upon any consolidation of fully paid shares
into shares of larger amount the Directors may as between
the holders of shares SO consolidated determine which
shares are consolidated into each consolidated share and
in the case of any shares registered in the name of one
holder being consolidated with shares registered in the
name of another holder may make such arrangements as may
be thought fit for the sale of the consolidated share OT
any fractions thereof and for the distribution among the
persons entitled thereto of the net proceeds of such sale " " .
and for such purpose may appoint scme person to transier R
the consolidated share 1o the purchaser. Provided that
tiie necessary unissued shares are available the Directors
may alternatively in each case where the number of shares
held by any holder is not an exact multiple of the number
of shares to be consolidated into a single share issue 1O ;
cach such holder credited as fully paid up by way of canita¥"*ﬂ
lisation the minimum number of shares required to round R
uyp his holding to such a miltiple (such issue being deemed
to have been effected immediately prior to consolidation) '
and the.amount required to pay up such shares shall be
approprlated at their discreticn from any of the sums
standing to thes credit of any of the Company's Reserve
Accounts (including Share Premium Account and Capital
?edemptlon iesegve Fund) or to the credit of proifit and ;

oss account and capitalised b i ; C
paying up such shargs. y applying the same =n o

10. The Company may by Special R i :

; = y esolution i Lo
Share Cap1§al or any Capital Redemption ﬁeser§:d§§§dlgi A
Share Premium Account in any manner and with and subject’ e
to any incident authorised and consent required by 1iw )

SHARES

11, 411 unissued sha i
oS . res in the Compan
- . % S T
ghf.dleposal oI the Directors and they ma§ a??i} be_ﬁu
ptions over oT otherwise dispose of them to sy Eent
at such times and on such terms as they thinksgsh persons:
{ proper.



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

13. ~ Except as required by law, no person shall be
recognised by the Company as holding any share upon
any trust,‘and the Company shall not be bound by or
cgmpelled in any way to recognise any equitable, con-
?lngent, future or partial interest in any share, or any
interest in any fractional part of a share, or (except
only as by these presents or by law otherwise provided)
any other right in respect of any share, except an
gbiglute right to the entirety thereof in the registered
older.

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

CERTIFICATES

15. Every certificate for shares oxr debentures

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

16, Every persnn whose name is entered as a member
in the Register of Members shall be entitled without
payment to receive within two months after allotment
or lodgment of transfer (or within such other pericd
as the terms of igsue shall provide) one certificate
for all his shares of any one class or several certi-
ficates, each for one or more of his shares of any

one class. Provided that the Company shall not be
bound to register more than three persons as the jJjoint
holders of any zhares and in the case of a share held
jointly by several persons the Company shall not be
bound to issue more than one certificate therefor and
delivery of a certificate to one of such persons shall

be sufficient delivery to all.

17. Where 2 member transfers part only of the shares
comprised in a Share Certificate the old Share Certificate
shall be cancelled and a new Share Certificate foxr the
balance of such shares issued in lieu without charge.

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

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

or desiroyed) on such terms (if any) as to evidence and
indemnity and the payment of out-oIi~-pocket expenses of
the Company as the Directors think fit.



CALLS ON SHARES

1g. The Directors may froe t1§e To ~1m§n§:§§ giliﬁeim M
upon the members in respect OL any moneys 3 e ke
shares (whether on account of the nominal value t‘ he
shares or by way of premium) put subject always TO Eneb +:Vn
terms of issue of such shares. Each member shali (su jee"*wﬁm
to receiving at least fourteen days' notice specliying Lo T
the time or times and place of payment) pay to_?pe B ;
Company at the time or times and place SO specifiied o
the amount called on his shares. A call may be revoked ¢
or postponed as the Directors may dete;mlne. Thg R
.non-receipt of a notice of any call by or the accidental
ommission to give notice of a call to any of tho members
concerned shall not invalidate the call.

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

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

22. If a sum called in respect of a share is not paid
before or on the day appointed for payment thereof, the
person from whom the sum is due shall pay interest on

the sum from the day appointed for payment thereof to

the time of actual payment at such rate (not exceeding

12 per cent. per annum) as the Directors determine but
the Directors shall be at liberty in any case or cases

to waive payment of such interest wholly or in part.

23. Any sum (whether on account of the nominal value 3
of the share or by way of premium) which by the terms

of issue of a share becomes payable upon allotment or

at any fixed date shall for all the purposes of these T
‘presents be deemed to be a call duly made and payable on
the date on which by the terms of issue the same becomes
pgygble. In case of non-payment all the relevant pro- .
visions of these presenis as to payment of interest and .
expenses, forfeiture or otherwise shall apply as if

such sum nad become payable by virtuy
made and notified. y e of a call duly

24, The Directors may on the j ’ ;
. < e issue of shar i £
ferentiate between the holders as to the amounisoglialls

to be paid and the times of payment.

25, The Directors may if : . : - o
any member willing to ad%an they think #it receive from -

ce t

Eﬁe moneys (whether on aceo he same all or any part of

e shares or by way of premium

-~ u .

thilfhares held by him and such)pagégi%egnaggvunpaldFupon
c; a~5?all eXtinguish pro tanso the liabilit Meg O‘h
shares .o respect of which it is made ang pocy opor the
gotL%091fndh(9ntll and to the extent that t§0n~the ons

Ut for such advance become payapile) the o e same would
paz ;nteresz at such rate (not exceéding 18mpany may
per annum) as the member Paying sueh per centw.
Directors agrese upon. Sum and the
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FORFEITURE AND LIEN

26 . If 2 member fails to pay in full any call or
instalment of a call on the day appointed for payment
thereof, the Directors may at any time thereafter serve
a notice on him requiring payment of so much of the call
or 'instalment as is unpaid together with any interest
and expenses which may have accrued.

27. The notice shall uame a further day (not being
1es§ than seven days from the date of service of the
notice) on or before which and the place where the pay-
ment required by the notide is to be made, and shall
state that in the event of non-payment in accordance
therewith the shares on which the call was made will

be liable to be forfeited.

28. If the requirements of any such notice as afore-
said are not complied with, any share in respect of which
such notice has been given may at any time thereafter,
before payment of all calls and interest and expenses due
in respect thereof has been made, be forfeited by a
Resolution of the Directors to that effect. Such forfei-
ture shall include all dividends declared in respect of the
forfeited share and not actually paid before forfeiture.
The Directors may accept a surrender of any share liable

to be forfeited hereunder.

29. A share so forfeited or surrendered shall become
the property of the Company and may be sold, re~allotted
or otherwise disposed of either to the person who was
before such forfeiture or surrender the holder thereof
or entitled thereto or to any other person upon such
terms and in such manner as the Directors shall think
fit and at any time before a sale, re-allotment or
disposition the forfeiture or surrender may be cancelled
on such terms as the Directors think fit. The Directozs
may, if necessary, authorise some person to transfer a
forfeited or surrendered share to any such other person

as aforesaid.

30. A member whose shares have been forfeited or
surrendered shall cease to be a member in respect of
the shares but shall notwithstanding the forfeiture

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

per znnum (or such lower rate as the Directors may
approve) from the date of forfeiture or surrender until
payment but the Directors may waive payment of such
interest either wholly or in part and the Directcrs may
enforce payment without any allowance for the value of
the shares at the time of Iforfeiture or surrender.

31, Whenever any law for the ftime being of any
country, state or place imposes or purports to impose
any immediate oxr future or possible liability upon the
Company to make any payment Or empowers any government
01 taxing authority or government official to reguire
the Company to make any payment in respect of any shares
registered in any of the Company's registers as held
either jointly or solely by any member or in raspect
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(A) the death of such memper;

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

stat robate, suc-
C) the non-payment of anpy estale, p
(© cession,pdeath, stamp, or other duty by thi
executor or administrator of such member orx

by or out of his estate;

(D) any other act or thing;

the Company in every such case-

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

(1i) shall have a lien upon 2all dividends and ot@er
moneys payable in respect of the shares regis-
tered in any of the Company's registers azs held
either jointly or solely by such member for
all moneys paid or payable by the Company in
respect of the same shares or in respect of any
dividends or other moneys as aforesaid thereon
or for or on account or in respect of such
wember under or in consequence of any such law
together with interest at the rate of 8 per cent,
per annum thereon from date of payment to date
of repayment and may deduct or set off against
any such dividends or other moneys payable as
aforesaid any moneys paid or payable by the
Company as aforesaid teogzether with interest
as aforesaid; R

(iii) may recover as a debt due from such memher
or his executor or administrator wherever
constituted any moneys paid by the Company 7
under or in consequence of any such law and '
interest thereon at the rate and for the Period
aforesaid in excess of any dividends or other
moneys as aforesaid then due or payable by the
Company : T ‘ '

(iv) may if any such money is paid or

resaid

refuse to register a transfer of any shares

by any such member or his executor or adminis-
trgcog until such money and interesgt asg afbre—
§a1d 153 set off or deducted as aforesa
iR 2Dy case the same eXceeds the‘amount of

any such dividends o- other moneys asg aforesaid.
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every such member as aforesaid, nis executoxn adminis-

rator, znd estate wheresocever constituted o» situate,
any right or remedy which suchh law shall confex or
purport to confer on the Compzany shall be enforceable
by the Company.

32. The Cempuny shall have a first and paramount

lien on every share (nov being a fully-paid share) for

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

the Company shall also hava a first anrd paramount lien

on all shares (other than inlly-paid shares) standing
reglstered in the name of 2 single member for all the
debts and liabilities of such member or his estate to the
Company and that whether the same shall have been incur-
red before or after notice to the Company of any equi-
table or other interest in any person other than such
member and whether the period for the payment or discharge
of the same shall have actually zrrived or not and notwith-
standing that the same are joint debts or liabilities of
Such member or his estate and any other person, whether

a member of the Company or not. The Company's lien (if
any) on a share shall extend to all dividends payable
thereon. The Directors may resolve that any share shall

for some specified period be exempt from the provisious
of this Armicle.

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

a lien, but no sale shall be made unless some sum in
respect of which the lien exists is presently payable

nor until the expiration of fourteen days after a notice
in writing stating and demanding payment of the sum
presently payable and giving notice of intention to sell
in default shall have been given to the holder for the
time being of the share or the person entitled thereto

by reason of his death or bankruptcy. The net proceeds
0f such sale after payment of the costs of such sale
shall be applied in or towards payment or satisfaction

of the debts or liabilities in respect whereof the lien
exists so far as the seme are presently payable and any
residue shall (subject to a like lien for debts or lia-
bilities not presently payable as existed upon the shares
prior to the sale) be paid to the person entitled to the
shares at the time of the sale. For giving effect to
any such sale the Directors may authorise some person to -
transfer the shares sold to the purchaser.

34, 4 statutory declaration in writing that the
declarant is a Director or the Secretary of the Company
and that a share has been duly forfeited or surrendered
or sold to satisfy a lien of the Company on 2 date stated
in tte declaration shall be connlusive evidence of the :
facts therein stated as against all persons claiming to
be entitled to the share. Such declaration and the
receipt of the Company for the consideration (if any)
given for the share on the sale, re-allotment or dis-
posal thereof together with the share certificate deli-
vered ©0 a purchaser or allottee thereof shall (subject
to the execution of a transfer if the same be required)
constitute a good title to the share and the person to
whom the share is sold, re~-allotted disposed of shall

be registered as the holder of the share and shall not

be bound to see to the application of the purchase money
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TRANSFER OF SHARES J:m&

s 11 be effected by
35. All transfers of shares shal .
transfer in writing in anv¥ usual common form (or in such

form as the Directors may accept) and may be under hand

only.
38. The instrument of transfer of a share shzll be
signed by or on benalf of the transferor and (except in

the case of fully-paid shares) by or on behalf of thg
transferee. The transferor shall be deemed to remaln
the holder of the share until the name of the transierece ;
jis entered in the Register of Members in respect thereof. : .

37. The Directors may in their absolute discretion
and without assigning any reasons therefor decline to o
register any transfer of any share, whather or not it is
a fully-paid share. If the Directors re
a transfer they shall within two months after the date
on which the transfer was lodged with the Company send
to the transferee notice of the refusal. ‘

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

(A) The instrument of transfer properly stamped 1is -
deposited at the Transfer Office accompanied by Ly
the certificate of the shares to which 1t relate§§*7
and such other evidence as the Directors may -
reasonably require to show the right of the
?ransferor to make the transfer (and if the :
instrument of transfer is executed by some other ..
person on his behalf, the authority of that o
person so to deo);.

and

(B) The instrument of transfer is i a
] i )
one class cof share, R oTespect of Pnly’;

All instruments of transfer whi
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of three years from the date of such cancellation or
cessation, and all notifications of change of name or
address axter_the expiration of cne year from the date
of the regordlng thereof and it shall conclusively be
presumed in favour of the Company that every instrument
qf transfer so destroyed was a valid and effective
1nstrument_du1y and properly registered and that every
share certificate so destroyed was a valid and effective
document duly and properly cancelled and every other
document hereinbefore mentioned so destroyed was a valid
and gffectlve document in accordance with the recorded
rarticulars thereof in the books or records of the
Company. Provided always that:-

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

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

(C) Reference herein to the destruction of any docu-
ment include references to the disposal thereof

in any manner.

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

in lieu of distringas or power of attorney or other
document relating to or affecting the title to any shares
or for making any entry in the Register of Members affec--
ting the title to any shares. e

TRANSMISSION OF SHARES

42, In the case of the death of a shareholder the
survivors or survivor where the deceased was a joint
holder, and the executors or administrators of the de- .
cersad where he was a sole or only surviving holder, shall
be the only persons recognised by the Company as having
any title to his interest in the shares, but nothing in
this Article shail release the estate of a deceased

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

43, Avy person becoming entitled to a share in con-
sequence of the deaih or bankruptcy of a memberl(upon
supplying to the Company such evidence as the Directors
may reasonably require to show his title to the spare)
may subject as hereinafter provided either be registered
himsel? as holder of the share upon giving to the Company -
notice in writing of such his desire or transfer such
share to some other person. All the limitations, re-
strictions and provisions of these presents relating to
the right to transfer and the registration of'transfers
of shares shall be applicable to any such notice or
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4ib . Save as otherwise provided by or in accecrdance

i hese presents, a person becoming entitled to a share
?:tZOESunehce of the death or bankrup?cy of a member
(upon supplying to the Company such evidence as the& -
Directors may reasonably require to show h}s_tltle to i
the shave) shall be entitled to.the same dividends and A
other advantages to which he would be entitled if he SR
were the registered holder of the share except thgt he B
shall not be entitled in respect thereof to exerclse any RS
right conferred by membership in relatiog to meetings of -
the Company until he shall have been registered as a . e
member in respect of the share. o

STCCK

43, The Company may from time to time by Ordinaxy S
Resolution convert any paid-up shares into stock or recon- L in
vert any stock into paid-up shares of any denomination. R

46, The holders of stock may transfer the same Or

any part thereof in the same manner, and subject to the
same regulations, as and subject to which the shares from
which the stock arose might previously to conversicn have
voeen transferred (or as near thereto as circumstances AN
admit): but no stock shall be transferable except in such | J
units (not being greater than the nominal amount of the
shares from which stock arose) as the Directors may Irom
time to time determine.
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4%, The holders of stock shall according ¢ A
' g to the amount -
ot the stock held by them have the same rights, privileges :
and advantages as regards dividend, return of Capital, . &

voting and other matters as if they held the shares from
which the stock arose; but no such privilege or advantage .-
(except as regards participation in the profits or ass2ts
of the Company) shall be conferred by an amount of stock

which would not, if existi : :
- : ng in shares, have r y
such privilege or advantage. ’ conferred

GENERAL MEETINGS
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;g'll Thg D}rgc?ors'may whenever they think fit, and
sha Oon requisition in accordance with the provisions

of the Stztutes, proceed to con .
: ro-s vene an Extra
General Meeting. traordinary

NOTICE OF GENERAL MEETINGS

50. Ag Agnual General Meeting and any General Meeting
at which 1t is proposed to pass a Special Resolution or
a Resolution of which special notice has been given to
?he Cgmpany, shall be called by twenty-one days’ notice
in writing at the least, and any other General Meeting
by fourteen days' notice in writing at the least (ex-
cluslve in either case of the day on which it is served
or deemed to be served and of the day for which it is
given) given in manner hereinafter mentioned to the
Auditors 2and to all members other than such as are not
under the provisions of these presents entitled to
receive such notices from the Company. Provided that
2 General Meeting notwithstanding that it has been
called by a shorter notice than that specified above
shall be deemed to have been duly called if it is so
agreed-

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

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

Provided also that the accidental omission to give notice
t0 or the non-~receipt of notice by any person entitled
thereto shall not invalidate the prcceedings at any
General Meeting. ‘

51. (A) Every notice calling a General Meeting shall
specify the place and the day and hour of the meeting,
and there shall appear with reasonable prominence in
every such notice a statement that 2 member entitled
to attend and vote is entitled to appoint a proxy or
proxies to attend and vote instead of him and that a
proxy need not be a member of the Company.

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

(C) In the case of any General Meeting at which
business other than routine business is to be transacted,
the notice shall specify the general nature of such
business; and if any Resolution is to be propose@ as an
Extraordinary Resolution or as a Special Resolutfion, the
notice shall contain a statement to that effect.

52. Routine business shall mean and inclp@e only
business traasacted at an Annual General Meeting of the

following classes, that is to say:-



(A) Declaring dividends;

adopting the palance Sheet, the
poe ptors and Auditors, and other

(B) Considering
ts required tO be annexed

reports of the Direc
accounts and documen
to the Balance Sheet;

inti i ixi he remuneration

ointin Auditors and f}X}ng ; 2 ‘

(© ﬁ%pthe Augitors or determining the manner in which
such remuneration is to be fixed;

(D) Appointing Directors to £i1l vacapcies arising at :thg

or immediately following the meeting. :

on the requisition of members ,';'“§ 

. Directors shall
53 The UL cions of the Statutes, but R

in accordance with the provi
subject as nerein provided-

(A) Give to the members entitled to receive notice

of the next Annual General Meeting, notice of

any Resolution which may properly be moved and
is intended to be moved at that meeting;

(B) Circulate 1O the members entitled to have notice
of any Ceneral Meeting, any statement of not
more than one thousand words with respect to the
matter referred to in any proposed Resolution or
the business to be dealt with at that meeting.

PROCEEDINGS AT GENERAL MEETINGS FUE

54. . No business shall be transacted at any General -
Meeting unless a quorum is present throughout the meeting. . g
Two members present in person oY by proxy shall be a ‘ B
guorum for all purposes.

55, If within half an hour from the time appointed
for a Gengral Meeting 2 quorum is not present, the
meeting, if convenad on the requisition of members,
shgll be dissolved. In any other case it shall stand
anOurned to the same day in the next week, at the same
time and place, or to such other day and aﬁ such other

time and place as the Directors may determine.

56. The Chairman of the Dire r2il

- - . ctors, failing whom the
aepupy—Chalrman, shall preside as Chairman atga General .-
Meeting. If there be no such Chairman or Deputv- .

g?%;rﬁiﬁ’tor }ﬁ at any meeting neither be present within
m;;ting :nzswiligr the time appointed for holding the S
choose one of thggi o ﬁct’ the Directors present shall” ~ .
choose one of the _number (or, if no Directors be present

ectors present decline to tzke the chaiTs

the members present shall
the members presen m;etingChoose one of their number) <0

-7 G e et
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57. T 4 L

o1 any Geﬁzrg?aﬁrmag of the meeting may with the consent

shall if so diréiit;ng at wiich a quorum is present (and.
€ y the meeting) adjourn the meeting

from time to ti
im :
shall be transaciaznitfrom place to place, but no business
business which might Waigglidjﬁurned meeting except .
meeting from whi LAWINLLY have been trans ot the
ich the adjournment took olaceaCte%he; 2

oo
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meeting is adjourned for thirty days or more, notice of
thg gdgourned'meeting shall be given as in the case of an
original meeting. Save as aforesaid, it shall not be
necessary to give any notice of an adjournment oxr oi the
business to be transacted at any adjourned meeting.

58. At any General Meeting a Resolution put to the vote
of the @eeylng shall be decided on a show of hands unless
2 woll is (before or on the declaration of the result of
the §how cf hands) demanded by either the Chairman of the
meeting Or by any member present in person or by proxy
and entitled to vote. A demand for a poll may be with-
drawn. Unless 2 poll be so demanded (and the demand

be not withdrawn) a declaration by the Chairman of the
meeting that a2 Resolution has been carried, or carried
unanimously, or by a particular majority, or lost, and

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

against such Resolution.

59 . If a poll is duly demanded (and the demand be

not withdrawn), it shall be taken in such manner (including
the use of ballot or voting papers or tickets) as the
Chairman of the meeting may direct, and the result of a
poll shall be deemed to be the Resolution of the meeting
at which the poll was demanded. The Chairman of the
meeting may (and if so directed by the meeting shall)
appoint scrutineers and may adjourn the meeting to some
place and time fixed by him for the purpose of declaring
the result of the poll.

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

gquality of votes.

81, A poll demanded on the election of a Chairman or
on a question of adjournment shall be taken forthwith.

A poll demanded on any other question shall be taken
either immediately or at such subsequent time (not being
more than thirty days from the date of the meeting) and
place as the Chairman may direct. No notice need be
given of a poll not taken immediately.

T B2, The demand for a poll shall not prevent the

continuance of a meeting for the transaction of any
business other than the question on which the poll has

been demanded.

VOTES OF MEMBERS

63. Sabject to any special rights or restrictions 2S
to voting attached by or in accordance with these presents
to any class of shares, on 2 show of hands every member
who is present in person shall have one vote and con 2

poll every member who is present in person or by.proxy
shall have one vote for every share of which he is the

holder,



¢ joi z share the vote
. in the case of joint nolders oI 2 % £
ii the segior who tenders 2 yore, whgt;eii;? girzgg ﬁitn :
by proxy, shall be accepted to the ?%gﬂug;vécse senio;ivs =
of the other joint nolders and for tﬂff gh;a amés o Nrg ﬁ i
shall be determined by the qrder in @hﬁﬁ tﬁ%e‘ginf ho§g?
in the Register of Members 11 respect 9 a0 ] £ ing.

65 Where in England OT glsewhers 2 receiv?r or other
pefson (by whatever nanme called) ias bee§$a9901Pted_by any
court claiming jurisdietion iu that behalf to exercise powers
t property oY affairs of any member On

with respect to the G
the grouid (however formulated) of mental disorder, the

i ors may in their absolute discretion, upon or subject Y
gzrgggdgctioi of such evidence of the app01ntment as the -
Directors may require, permit such receiver or other
person to vote in person os by proxy on behalf of such
member at any Géeneral Meeting.

66. No members shall, unless the Directors otherwise
determine, be entitled to vote at a General Me@ting either
personally or by Droxy or to exercise any privilege as
2 member unless all calls or other sums presently payable
by him in respect of shares in the Company have been paid. .-

67. No objection shall be raised as Tto the admis-
sibility of any vote except at the meeting or adjourned
meeting at which the vote objected to is or may be given '
or tendered and every vote not disallowed at such meeting '
shall be deemed valid for all purposes. Any such objec- o
tion shall be referred to the Chairman of the Meeting’ e
whose decision shall be final and conclusive.

68. On a poll votes may be given eilther personally
or by proxy and a person entitled to more than one vote

peed not use all his votes or cast all the votes he uses:
in the same way. '

69, A proxy need not be a member of the Company.

70: . gn inst;ument appointing a proxy shall be in
wr}tlng in phe usual common form or in any other form
which the Directors may accept and:-

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

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

ggidgtrzczgr?hmay,_but_shall n0t be bound to, require .- L
el sicnat & author}ty oI any such attorney or officer?t-:'m
g ure on such instrument need not be witnessed.

71, An instrument a inti
ppointing
at such place or places (if any?

that Durh . g
th Dlgtz.zzesénsghelqgtlce convening the meeting (or, if
r peciiied, at the Transfer Office) not

i

4

!

less than twenty-four h "3
our i 1 A | ;
the holding of the meetizgs before the time appointed for = '3

the taki Qg or adjourned meeting or foT Y
dezauts suarl e poll at which it is to be ssed, and in 0
an instrament of o€ treated as valid. Provideé that -
i
]
b

a proxy must be left
as may be specified ZoT
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(ingluding any adjournment thereof) having once been sSo
delivered for the purposes of any meeting shall not require

again to be delivered in relation to any subs j
i i 1 equent meetings
to which it relates. y quent meeTing

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

73, A vote cast by proxy shall not be invalidated

by the previous death or insanity of the principal or

by the revocation of the appointment of the pProxy oXx of

the authority under which the appointment was made pro-
vided that no intimation in writing of such death, insanity
or revocation shall have been received by the Company at
the Transfer Office at least one hour before the commen-
cement of the meeting or adjourned meeting or the time
appointed for the taking of the poll at which the vote

is cast.

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

be done in General Meeting or by Special or Extraordinary
Resolution.

CORPORATIONS ACTING BY REPRESENTATIVES

75. Any corporation which is a member of the Company
may by Resolution of its directors or other governing
body authorise such person as it thinks fit to act as
its representative at any meeting of the Company oOX

of any class of members of the Company. The person

so authorised shall be entitled to exercise the same
powers on behall of such corporation as the corporation
could exercise if it were an individual member of the
Company and such corporation shall for the purposes of
these presents be deemed to be present in person at any
such meeting if a perscon SO authorised is present thereat.

DIRECTORS
76, Subject as hereinafter provided the Directors
shall not be less than two in number. The Company

may by Ordinary Resolution from time|to time vary the
minimum oumber and/or fix and from time to time vary

2 maximum number of Directors.

77. 4 Director shall not be required to hold any

shares of the Company by wWay of qualification. A
Director who is not 2 member of the Company shall never-



2 ] al
thneless be entitled 1° sgtend and speak 2% Gener

Meetings.

78 The ordinaIry remuneration of tpeﬂD;r;g:giztigill
frém time to time be determined bY Ordlnarg RSO O s
of the Company and shall (unless such reso 25 on_ounes e
provides) be divisible rixggrég zgia}gi;‘eczgzzpt ,thatyany
failing agree s ' .
;§§:2tg§,who sha%l hold office for part onlyagietgiaﬁir%od
in respect of which such remune;a?lgn is pay 'nort‘ e
entitled to rank only in such division for a pgg_h hloﬁ
of remuneration related to the period during which e as

held office.

79. The Directors may in their discretion repay to

any Director all such reascnable expgnses as he may incur
in attending and returning from meetings of the Directors
or of any committee of the Directors oT of General Meetings
or otherwise in or about the business of the Company . ,

80. Any Director who is appointed to any execut@ve
office or who serves ol any committee OT who otherwlise
performs services which in the opinion of the Directors
are outside the scope of the ordinary duties of a
Director, may be paid such extra remuneration by way

of salary commission or otherwise as the Directors may
determine.

81. The Directors shall have power to pay and agree
to pay pensions OT other retirement, syperannuation,
death or disability benefits to (or to any person in
respect of) any Director or ex-Director who may hold or
nave held any executive office or any office of profit
under the company or any of its subsidiary companies
and for the purpose of providing any such pensions or
other benefits to contribute to any scheme or fund or
to pay premiums.

82, A Director or alternate.-Director may contract

or be interested in any contract or arrangement with

the Company or any other company in which the Company -
may be 1nt§rested and hold and be remunerated in respect
of any office or place of profit (other than the officz
of Auditor of the Company or any subsidiary thereoi) -
ugder the Qompany or any such other company and he or an¥y-
firm of which he is a member mayv act in a professional .
gzp?gézi io: ghehComgany or any such other company and '

erated therefor. Unless ot i

ma.y ?etaln for his own absolute usg gigwézie%§ieiglhe
profits and advantages accruing to him therefrom.

83. (A) The Directors ma i
7 _ y from time to time appoint '
g@gior more of their body to be holder of anypgxecutive
Ch:_ce, including the office of Chairman or Deputy- '
airman or Managing or Joint Managing or Depu%y 6r

Assistant Managin i
, g Director, on su A
period as they may determiné_ ch terms and for such

of Cégirigi 3ppginnment of any Director to the office
Managing or Dgn iputy—Chalrman or Managing or Joiat

‘ puty or Assistant Manaci i

[} : N . ac Ny
igléi 22 EUbJecF to termination if h;lgfagg §§§§ranv
olaim for Za;ag;§e§ggrbggt without prej;dice to anY‘
between him and the Compgigh of any contract of service



Y

1]

(C) The appointment of any Dire

evecutive office shall not beysubjezgciotzeiggnziggi

if he cease from any cause to he a Director, unless

the contract or resolution under which ue hélds office
shali expressly state otherwise in which event the
termination of his office if he cease from any cause

to be a Director shall be without prejudice to any
claim for damages for breach of any contract of sexvice
hetween him and the Company.

34.. The Directors may entrust to and confer upon

a Dirmctor holding any executive office any of the powers
exercisahble by them as Directors upon such terms and con=-
ditions and with such restrictions as they think fit

and eilther collaterally with or to the exclusion of ,
their own powers, and may from time to time revoke,
withdraw, alter or vary 21l or any of such pPOwWers.

APPOINTMENT AND RETIREMENT OF DIRECTORS

85, The Directors shall have power at any time and
from time to time to appoint any person to be a Director
either to fill a casual vacancy or as an additional
Director, but soO that the total number of Directors
shall not at any time exceed the maximum number if any
fixed by or in accordance with these presents. Any
company which is for the time being a holding company
of the Company may from time to time appoint any person
to be a Director or remove any Director from coffice.
Any such appointment or removal shall be in writing
served on the Company and signed on behalf of the
holding company by one of its Directors or its Sec~
retary. Any such removal shall be deemed an act of
the Company and shall have effect without prejudice

to any claim for damages ¢or breach of any contract of
service between the Director and the Company.

86 . The office 0f 2 Director shall be vacated in
any of the following events, namely:-

(A) 1f he shall become prohibited by law from acting
as a Director.

(B) If he shall resign by writing under his hand,

Lzft at the Office or if he shall tender his

cesignation and the Directors shall resolve
to accept the same.

(€) If he shall have 2 receiving order made against
him or shall compound with his creditors generally.

(D) If in England OT elsewhere an order shall be

made by any court claiming jurisdiction in that

pehalf on the ground (however formulated) of
mental disorder for his detention OT for ihe
appointment of a guardian oOr for the appolnt-
ment of & receliver or other person (by what-
ever name called) tO exercise powers with

raspect tO his property or affalrs.

(E) 1f he shall be absent ¢rom w tings of the
Directors for six months witunout leave and



the Directors shall reso}ve that Els ?f:lca

be vacated. provided thar for th? pk;posz .
aforesaid attendance by ai alternaié Direc ?_
shall constitute attendance DY nis appolntor.

y I | shall be removed from gfflce by notlge
) iﬁ 2§iting served upon him'51gned by all his
co-Directors, bul SO that if he-holds'an
appointment to 21 executive folce which
thereby antomatically determines such removal

shall be deemed an act of the Company and
shali have effect without prejudice to any
claim for damages foT preach of any contract
of service between nim and the Company.

ALTERNATE DIRECTORS

87. (A) To such extent and in such circumstances as the
Pirectors may from time to time determine any Director = |
may appoint any person approved by the Directors to be .

his alternate Directoer and may al any time terminate i
such appointment. Any such appointment or removal R
shall be effected by written notice, letter, telegtram, B
cablegram, radiogram, telex message Or other form of BN
visible communication from the Director to the Company. -

(B) The appointment bf an alternate Director shall
determine on thé happening of any event which 1if he
were & Director would cause him to vacate such office .
or if his appointor ceases for any riwsza to be a Director, .

(C) An alternate Director shall (except when absent ' -,
§§o$ thg United King@om) be entitled to receive notices[ﬁﬁ‘;
eetings of the Directors and shall be entitled to '
attend and vote as a Director at any such meeting at
which the Director appointing him is not personally
present and generally at such meeting to perform all
functions of his -appointor as a Director and for the
' purposes of the proceedings at such meeting the pro- :
visions of these presents shall apply as if he (instead
gf his app01ptor) were a Director. If his appointor
is for the time being absent from the United Kingdom
3; te@pgrarlly ugable to act through ill-health or *
Onf-siugll%“_ty his signature to any resolution in writing
of “i: alregtors shall be as effective as the signature
ma&m?“fmpggéntor. . To such extent as the Directors o
coamliélrs 6? Eg tlme determine in relation to any
of th{suﬁaragrabﬁ gtgiﬁtgizotggnioreggigg provisions
4 ply muZatis mutandd S
zgpggitgie‘;;ng of gny such committee of which“his 5 '
o o o memle;.‘ 4n alternate Director shall
ave as aforesaid) have power to act as a Director

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

D) ¢ ‘

Contiagtqgnzlézrgizzrzlzegtor shall be entitled to
' sted in and S

or arr > - and benef o -
indemnigfzgeggstﬁnd*t° be repaig ex?enség ;ngmtgoEZrapts
he wers & Si?ect € Same extent muitailis mutandis as if
r Or but he shall no AR -
eceive from the Com T be entitled to

any i . F s
as alternate Directog aiyl?e;iigegb ot nls appointment
: ration except only




such part (if any) of the remunera®:zon OTherwise pay-
gole @o.hls appointor as such appcintor may by notice
in wrizing to the Company from time to time dirsct.

PROCEEDINGS OF DIRECTORS

88. The Directors may meet together for the despatch
of business, adjourn and otherwise regulate their meetings
and make provision for the giving of notices convening
the same as they think fit. Questions arising at any
meeting shall be determined by a majority of votes. In
the case of an equality of votes the Chairman shall have
a second or casting vote. A Director may, and the
Secretary on the requistion of a Director shall, at any
time summon & meeting of the Directors. It shall not

be necessary to give notice of a meeting of Directors

to any Director for the time being absent from the United
Kingdom.

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

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

a

gl. A Director who is unable to attend aany meeting
of the Directors (and has not appointed an alternate
Director) may authorise any other Director to vote for
nim at that meeting, and in that event the Directoxr s0
anthorised shall have a vote for each Director by whom
he is so authorised in addition to his own vote,  Any
such authority must be effected by written notice, letter,
telegram, cablegram, radiogram, telex message or other
form of visible communication from the Director and must
be produced at the meeting at which the same igs to be
used 2nd be left with the Secretary for £iling.

92, (&) Save as herein provided,’ 2 Director shall not
yote in respect of any contract or arrangement or any
other proposal whatsoever in which he has any material .
interest otherwise than by virtue of his interests in
shares or debentures or other securities of or other-
wise in or through the Company. A Director shall not
be counted in the quorum st a meeting in relation to
any resolution on which he 1s debarred from voting.

(B) 4 Director shall (in the absence of some other,
material interest than is indicated below) be entitled
to vote (and be counted in the quorum) in respect of
any resolution concerning any of the following matters,
namely. -

(i) The giving 0% any security or indemnity to him
in respect of money lent or obligations incurred
by him at the request of or for the benefit of
the Company or any of 1its subsidiaries,



i

(i) The giving © , £y 0% {;‘édi“fn?;?iitiﬁon
chird party in respect of 2 € sdiari £ for
% tne Company OF 20Y of its subsidlfzioy T
which he nimself has assumed responSlb?la‘J in
whole or in part under & guarantee OF indemnity

or by the giving of security.
(iii) Any proposal concerning 2an offer of shares ox

debentures ©OF other securi?igs gf or by the
Company Or &any of its sub51§1ar1es for sgb— :
sceription OF purchase in which gffer he 1s or : X
is to be jpterested a8 2 partlclpant in the S

underwriting or sub-underwriting thereof.

FUNINE SUPRVE R 4

(iv) Any proposal concerning any other company in

which he 1s interested, directly oY indirectly

and whether as &b officer Or shareholder oY
otherwise howsoever, provided that he is not
the holder of or peneficially jnterested in one
per cent. oY more of the issued shares of any ‘
class of such company or of any third company T
through which his interest ig derived. B

v Jome 2 e e

Y

caflion or operation of a superannuatlon fund -
or retirement penefits scheme under which he Lo
may benefit and which has been approved hy or .

is subject O and conditicnal upon approval
by the Board of inland Revenue for taxation

purposes.

(v) Any provosal concerning the adoption, modifi-

(C) ¥Where proposals are under consideration concerning e
the appointment (including fixing or vaxying the terms LT
of appointment) of two or more Directors to offices OX
employmegts with the Company or any company in which the
Company 1s ipterested, such proposals may be divided and BN
gon51dered ip relation to each Director separately and A
in such case each of the Directors concerned (if not de~
bgrred from voting under the the proviso 1o paragraph (B)
(iv) of Fhls Article) shall be entitled to vote {and be
counted in the gquorum) in respect of each resolution
except that concerning his own appointment.

(D) If any question shall arise at a i
the_materiality of a Director’'s interestngrmzzttggtiz *e
entitlement of any Director to vote and such question is
got_resolved by his voluntarily agreeing to abstailn from’ :
O?ttﬁg, squ question shall be referred to the Chairman -
Direc?o?e:;lgf and his ruling in relation to any other '
where the nitur:eoilgi%eigd ?OHClusiYe except in & S837 r’
concerned have not been fai?lytiis;§52235ts of the DIIECtO? i

. ré%;gT%geCompapy.may by Ordinary Resolution suspend
x the provisions of this Article fo any extent OF

ratify any transaction
no i
2. contravention of this Aitgg%i euthorised by reasom of

93 The continui
N et Dt 3
any vacancies, btguiggag;rzgtirs may act notwithstanding
Directors 1 ong as the num
by or in atioiiiﬁgzdwgitoi'the minlmum nuébegegizid
Directors or Dir : nese presents th s tinud
moning Gene ?l%ectql may act for the ;ur eﬁuunﬁleulng

ir ral Meetings Of the COmDany. bpqae of sum-

£ , out nct for




tor

any other purpose. 1f£ there be no Directors or
Director able or willing teo act, then any two members
may summon @ General Meering for the purpose of
appointing Directors.

g4, If no Chairman or Deputy-Chairman shall nave
been appointed, or if at any meeting neithesr e present
within five minutes after the time appointed for holding
the same, the Directors present may choose one of their
number to be Chairman of the meeting.

98, A Resolutioén in writing signed by all the
Diresctors for the time being in the United Kingdom
shall be as effective as a Resvlution passed at a
meeting of the Directors duly convened and held, and
may consist of several documencs, each signed by one
or more ©f the Directors.

8. The Directors may delegate any of their powers
to committees consisting of such member or members of
their body as they think fit. Any committee sv formed
shall in the exercise of the powers so delegated coniorm
to any regulations that may be imposed by the Directors.
Any such regulations may provide for or authorise the
co-option to the committee of persons other than Directors
and for such co-opted members to have voting rights as
members of the committee but so that (1) the numbear of
co-opted membars shall not exceed one-half of the total
number of members of the committée and (ii) no resolution
of the committee shall be effective unless at least orne-
half of the members of the committee present at the
meeting are Directors.

97. The meetings and proceedings of any such com-
mittee consisting of two or more members shall be gover-—
ned by the provisions of these presents regulating the
meetings and proceedings of the Directors, so far as

the same are applicable and are not superseded by any
regulations made by the Directors under the last pre-
ceding Article. -

98. All acts done by any meetine irectors, or of

any such committee Ox by any perso. ‘g as a Director
or as a member of any such committe ,il as regards

all persons dealing in good faith \ . .u <ne Company, not-
withstanding that there was some defect in the appointment
»f any of the persons acting as aforesaid, or that any
such persons were disqualified or had vacated coffice, or
were not entitled to vote, be as valid as if every such
perscon had been duly appointed and was qualified and had

continued to be a Director or member of the committee and i

had been entitled to vote.

BORROWING POWERS

99. Save as herein provided, the Directors may
exercise all the powers of the Company to borrow

money, and to mortgage Or charge its undertaking, pro-
perty and uncalled capital, and to issue debentures and
cther securities, whether outright or as collateral
security for any debyu, 1iability or obligation of the
Company or of any third pariy. The exercise of such
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powers shall be restricted %O such EXtegtoélii;eygo time
the Company may by Ordinary Besoigzgoihercomnavy shall

. a n v {9} -
determine but 0o DErs7h aeai;egas to whether any such

be concerned to see Or enqlu ed and no debs

{ ot i has been observy
restriction exists or breach of any such re-

i it iven in
incurred or securlty g or ineffectual unless the

striction shall be invalid C S|
iender or the recipient of the security at the time

when the debt was incurred OT security given expr;giig
notice that a restriction existed or had been or

thereby be infringed.

GENERAL POWERS OF DIRECTORS

100, The business of the Company shall be managed

by the Directors, who may exercise all such powers of |
the Company as are not by the Statutes or by thesg

presents required to be exercised by the Company 1n

General Meeting, subject nevertheless to any regu;atlons

of these presents, to the provisions of the Statutes

and to such regulations, being not inconsistent with

the aforesaid regulations or provisions, as may be pre-
scribed by Special Resolution of the Company, but no
regulation so made by the Company shall invalidate any

prior act of the Directors which would have been valid 4
if such regulation had not been made. The general T el
powers given by this Article shall not be limited or x
res.cicted by any special authority or power given
to the Directors by any other Article.

101. The Directors may from time to time establish
any Local Boards or Agencies for managing any of the o
affairs of the Company, either in the United Kingdom B
or elsewhere, and may appoint any persons 1o be members a -
of such Local Boards, or any Managers or Agents, and

may fix their remunerstion, and may delegate to any

Local Board, Manager or Agent any of the powers, autho-
rities and discretions vested in the Directors, with

power to sub-delegate, and may authorise the members

of any'Locgl Boards, or any of them, to £i11 any

vacancies therein, and to act notwithstanding vacancies,

) and any such appointment or delegation may be made upon
such tgrms and subject to such conditions as the Directors
mzy think fit, and the Directors may remove any person ‘
£0 appointed, and may annul or vary any such delecrat.ibn
but no person dealing in good faith and without n;tice '

of any such annulment or variation s f
hereny shall be affected

102. The Directors may from time to
any parson to an office or employment, h
slgnatlion or title including the word
attach to any existing office or em
chpany such designation or title. The ineci i 7 ' k
of the word "Director" in the desivnai‘ion'HCLu%Lon S
3§ainih0f§§?§ Oor employment with tge éOmpag; %ézi:r o
e 1ice Of managing., 403 ‘ !
:i aﬁsistant nunaging D?igzéoiglgﬁ;Tﬁnﬁgtnf&pgipggy‘ ¢
- . X 'y & : ;
sbillotgzrhg?iéioF 1$ 2 Director of the Companv qgc ’ o
sh 3 9 empowered in any res T e anet
2s a Dlregtor ©f the Company or be é emed to Lo oot r.
Director f£or any other nyurnas  hencd o be a =
PUrposes of these presents.

time appoinz . s
aving a de-~ .-
"Directpt‘“ or
ployment wilh the
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103. The Directors may from time to i : Q i
attorney under the Seal appoint any cgméziﬁ hiiggwgi o
person OT ary fluctuating oody of persoﬁs %hegiér )
nominated directly or indirectly by the Direc:ors To

be the Attorney or Attorneys of the Company for sﬁch
purposes and with such powers, authorities and discre-
tions (not exceeding those vested in or exercisable by the
Directors under these presents) and for such peried and )
subject to such conditions as they may think }it,‘and

any such power Qf attorney may contain such provisions

for the piotectlon and convenience of persons dealing

with any such Attorney as the Directors may think fit

and may also authorise any such Attormey to sub—delegéte
all or any of the powers, authorities and discretions
vested in him.

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

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

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

Resolution determine.

107. Except to the extent permitted by the Statutes,
no part of the funds of the Company shall be employed 1n
the subscription for or purchase of or ioans upon the
security of shares in the Company Q¥ ipn any company
which is its holding company nor shall the Company
directly or indirectly give any financial assistance
for the purpose of or in connection with a subscription
for or purchase of such shares or make any loan to any
of the Directors or to any director of any company which
is its holding company Or enter into any guarantee OT
provide any security in connection with any such loan.

SECRETARY

108, The Scretary shall be appointed DY the Directors
for such rterm, at such remuneration and upon such con-
ditions as they may think IiT, and any Secreiary so ap-
pointed may be removed by them, but without prejudice tO
any claim he may have for damages for breach of any
contract of service bestween him and the Company. 1f
thought fit two or more persons may be apQOLnted Joint
Secretaries. The Directors may also subject to the

provisions of the Statutes appoin; from time tO §;2§S“ant
opn such terms as tney may think fit one or more ! v

Secretaries.



THE SEAL

de for the sale custody

109, The Directors shall provi he anthority

) ; - be used by t
of the Seal, which shall only T of the Directors

of the Directors oOr of a committe :
suthorised by the Directors in that beha%?, znghzzirie
instrument to which the Seal shall be gf 133 Seest,
signed by a Director and shall be countersish Y

second Director or by the Secretary save that gsrrﬁgaffs
any certificate for shares or debentures or Otniﬂ secu
rities of the Company the Directors may bY Resolutlon
A, termine that such signatures oOr cither of them shall
dispensed with or affixed by some method or system
. mechanical signature.

AUTHENTICATION OF DOCUMENTS

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

~

DIVIDENDS

111, The Company may by Ordinary Resoluti ;
dividends but no such dividend shall be payiggedgiiggi

out of the prnfivs of the Company, or i
in - £
amount recommanded by the Directgés_ excess 9f the

113. v.less an: to the extent that the rights at-
f%ched to any shares or the terms of issue thersof other-
mse_prov:.de3 all dividends shall (as rerards aw g
9§t égl}g pglg throgghguc the period jn ik auy shares
the dividend is pai e a i i :
according o thgpamo&nts piggrgiogﬁgniﬁfvﬁzlg pLO naxa
poTTion OF portions of The period in respect of which
no amouﬂl—naiﬁs paid. £2r the purposes 6f this Aégicln
o n paia on a share in advance of X 1= e -
:reated as paid on the share. I calls shalli he

113 If and so far as j o ‘

s . X - as in the opini - .

the profits of the Company juStifg g;gﬁ giyégetbireczors
i} nis, as

- Tespect of which, .
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Directors may pay the fixed dividends on any class of
shargs carrying 2 fixed dividend expressed %o be payable
on ﬁxxedkdates on the halfi-yearly or other dates pre-
scrlped for the payment thersof and may also from time
to time declare and pay interim dividends on shares of
any class of such zmounts and on such dates and in respect
of such periods as they think fit.

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

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

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

116. The Directors may retain any dividend or other
moneys payable on or in respect of a share on which the
Company has a lien, and may apply the same in or towards
satisfaction of the debts, liabilities or engagements

in respect of which the lien exists.

117, The Directors may retain the divideads pavahle
upon shargys ila respect of which any person is under the
provisions as to the transmission of shares hereinbefore
contained entitled to become a member, or which any
person is under those provisions entitled to transfer,
until such person shall become a member in respect of
such shares or shall transfer the same.

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

119. The Company may upon the recommendation of the
Di.rectors by Ordinary Resolution dir=sct payment of a
dividend in whole or in part by the distribution of
specific assets and in particular of pgid~up shares

or debentures of any other company OT in any one or
more of such ways: and the Directors shall give effect
to such Resolution, and where any difficulty arises in
regard to such distribution, the Directors may settle
the same as they think expedient and in particular may
issue fractional certificates and fix the value for.
distribution of such specific assets or any part thereof

and may determine that cash payment shall be made to any

members upon the footing of the valus so fixed in order
to adjust the rights of all partiss and may vest any

such specific assets in tTuStESS as may seem expedient
to the Directors.
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120. snv dividend or other moneys pgygglihzzugagi
on or in réspect of a share may be pal 3

warrant sent through thé post to the r:glsgire?€agggess
0f the member or person entitled tpe;et ﬁoldérs*of Cre

or more persens are registered.as join olders o etk
share or are entitled thereto 11 consequgf S o e e
or bankruptcy of the nolder, to any one of S e

or to such person and such address as suct I

writing direct. Every such cn?que or
E:ii:ﬁi ggilgybe madegpayable to the order of uge person
to whom it is sent or to such person 2as the hol ﬁr or
joint holders or person OIr persous enﬁltled to the
share in consequence of the death or vankruptcy of the
holder may direct and payment of +he cheque or warrant
by the banker upon whom it is drawn shall be a good : .
discharge to the Company. Every such chque or warrant S
shall be sent at the risk of the person entitled to the
money represented thereby.

121. If two Or more persons are registered as joint
holders of any share, or are entitled jointly to a share
in consequence of the death or bankruptcy of the holder,
any one of them may give effectual receipts for any
dividend or other moneys payable or property distributable
on or in respect of the share. : ,

[
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122. 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
such dividend shall be payable to the persons 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, = 5y
and in such event such dividend shall be payable to .  \U‘x
them in accordance with their respective holdings so/ \"
registered, but without prejudice to the rights intex
4e in respect of such dividend of transferors and J
transferees of any such shares. The provisions of:
this Article shall mitatis mutandis apply to capitali-
sations to be effected in pursuance of Article 124 .

RESERVES IR

123. The Directors may from time to ti i S
_ ime set aside S
out ¢f profits gf the Company and carry to reserve such v
sums as they think proper which, at the discretion of L
thg Dlrectors,'shall be applicable for any purpose to .
:gécge;ggngrgitﬁs oflphetCompany may properiy be applied
. application may either be emplo i
;gs ggiiggsihgfrgg:rCompagy OoT be invested. pThgegirgctbrﬁ
; . ve 1nto such special fu ‘
think fit and may consolidate into one fundngiyazpzﬁizl

iunds Oor any parts of anv ]

‘ ¥ special funds into waij T

) ! ) o W
r§s§rve may Have been divided. The Diractoriﬂézh ;?i
without placing the same to reserve carry f . v =0
orofits . Yy rorwexrd any
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CAPITALISATION OF PROFITS AND RESERVES

7Tty

124. The Directors may capitalise any sum standing
to t?e gredit of any of the Company's reserve 2acCcounts
(including apare Premium Account and Capital Redemption
Resgrve Tund) or any sum standing to the credit of
profxrt and loss account by apprepriating such sum to
the holders of Ordinary Shares in the proportions in
which such sum would have been divisible amongst them
had The same been a distribution of profits by way of
dividend on the Ordinary Shares and applying such sum
on their behalf in paying up in full unissued Ordinary
Shares (or, with the approval of an Ordinary Resoclution
of the Company and subject to any special rights pre-
viously conferred on any shares or class of shares for
the time being issued, unissued shares of any other
class not being redeeumable shares) for allotment and
distribution credited as fully paid up to and amongst
them in the proportion aforesaid. The Directors may
do all acts and things considered necessary or expedient
to give effect to any such capitalisation, with full
power to the Directors to make such provisions as they
th.us it for the case of shares becoming distributable
in fractions (including provisions whereby the benefit
of fractional entitlements accrue to the Company rather
than to the members concerned). The Directors may
authorise any person to enter on behalf of all the
members interested into an agreement with the Company
providing for any such capitalisation and matters
incidental thereto and any agreement made ‘under such
authority shall be effective and binding to all concerned.

e P A R M T 5

MINUTES AND BOOKS o

125, The Directors shall cause Minutes to be made of

all Resolutions and proceedings at all meetings of the
Company and of any class of members of the Company and

of the Directors and committees appointed by the Directors
in accordance with these presents. N

126. Any register, index, minute booOk, book of
account or other book required by these presents Or

the Statutes to be kept by or on behalf of the Company
may be kept either by making entries in bound books

or by recording them in any other manner. In any case
in which bound books are not used, the Directors shall
take adequate precautions for guarding against falsifi-.
cation and for facilitating 1ts discovery.

ACCOUNTS

127. The books of account shall be kept at the Office,
or at such other place within Great Britain as the
Directors think fit, and shall always be open to lnspec-
tion ¢f the Directors. No member (other than a Director)
shall have any right of inspecting any account or book

or document of the Company except as sonferred by Statute

or authorised by the Directors.

2,
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528 The DiIQCtO?S-Shallffigg éiiiutes cause to be
dance with the provislonsS 2ore S Gomeral Veeting of the

3 id be
prepared and TO bg laid ants, Balance Sheets,
Company such Profit and Loss A0S0 y be ngcessaTy.

s a
Group Accounts (if any) and reports as I

t and Profit and
129 . A copy of every Balance ng?ore a General Meeting

loss Account which is to be 1azid . _ .
of the Company (including every document r?qg;rgge?g la
to be annexed thereto) togetper with 2 copé of the
report of the Auditors relating thereto ant o G ays
Directors' report shall not 1es§ than twenty o member
before the date of the meeting be sent to egery pembez
of, and every holder of debentures of, the Compa. Yo*ices
to every other person who is enFiFled ti receézetntu
from the Company under the provisions O the ? a-ﬁaii

or of these presents provided that this Article s

not require a copy of these documents to be sent to %ny‘
person of whose address the Company is not aware oI o}
more than one of joint holders, put any member to whom

a copy of these documents has not been sent shall‘be _
entitled to receive a copy free of charge on application

at the office.

AUDITORS

130. Subject to the provisions of the Statutes, all
acts done by any person acting as an Auditor shall, as
regards all persons dealing in good faith with the
Company, be valid , notwithstanding that there was some
defect in his appointment or that he was at the time of
his appointment not gualified for appointment.

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

NOTICES

ész. Any noticebor document may be served by the-
.omgany on any member either personallv oxr ing
it through the pgst in 2 prepaid lettei a§d3§s§§3d§3° 0
suc@ member at his registered address, or (if he has no -
reglstereq address.within the United Kingdom) to the ‘
agdress, if any, within the United Kingdom supoliehﬁbv
him to the Fompany as tis address for the service of
notices. Where a notice or other document is served
b¥ post, sexvice shall be deemed to be effegrive T th
expiration of twenty-four hours (or where sec0nd~§1 o5
mail is employed, forty-eight hours) after ti - CLass
when the cover containing the same is post dne tl?é
proving such service it shall be sufficieni tgmgvége

that such cover was pro e o
posted. Properly addressed, stamped and
133. In respect of Joint holdi

ngs all notices shall

- A h‘-\»u n

I the joint
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s?ands fifst’in thg‘Rggiszer of Members, and notice so
given shall be sufficient notice to all the joint heolders.

1%4. A person entitled to a share in consequence oI
the death or bankruptcy of a member upon supplying to

the Qompany such evidence as the Directors may reasonably
require to show his title to the share, and upon supplying
alsc an address within the United Kingdom for the service
of notices, shall be entitled to have served upon him at
such address any notice oOr document to which the member
put for nis death or baskruptcy would be entitled, and
such service shall for 2ll purposes be deemed a suffi-
cient service of such notice or document on all persons
interested (whether jointly with or as claiming through
or under him) in the share. Save as aforesaid any
notice or document delivered or sent by post to or left
at the Tregistered address of any member in pursuance of
these presents shall, notwithstanding that such member

be then dead or bankrupt, and whether or not the Company
nave notice of his death or bankruptcy be deemed to have
duly served in respect of any share registered in the
name of such member as sole or joint holder.

135, A member who (having no registered address within
the United Kingdom) has not supplied to the Company an

address within the United Kingdom for the service of notices -

shall not be entitled to receive notices from the Company.

WINDING UP

136. 1¢ the Company shall be wound up (whether the -
liquidation is voluntary, under supervision or by the
Court) the Liquidator may, with the authority of 2n
Extraordinary Resolution, divide among the members 4in
specta OT kind the whole or any part of the assets of
the Company and whether or not the assets shall consist
of property of one kind or shall consist of properties
of different kinds, and may for such purpose set such
value as he deems fair upon any one oT more class oY
classes of property and may determine how such divisions
shall be carried out as between the members or different
classes of members. The Ligquidatcr may, with the like
authority, vest any part of the assets in trustees upon
such trusts for the benefit of members as the Liquida?or
with the like authority shall think fit, and the liqui-
dation of the Company may be closed and the Company dis-
solved, but SO that no contributory shall be coppelled
to accept any shares in respect of which there 18 &

liability.

INDEMNITY

137. Subject to the provisions of gnd s0 far as may
be permitted by the Stagutes, every Director, alternate
Director, Auditor, Secretary oY other officer of the

Company shall be entitled to be indemnified by the
Company against all costs, charges,

losses, expenses
and lisbilities jneurred by him in the executlon and

discharge oi his duties or in relation thereio.
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138.

(a)

(B)

(S

-3

PRIVATE COMPANY

The Company is & private Compaly. and accordingly:-
fer shares in the Company shall

The right to trans C
e manner provided by these

be restricted in th
presents.

rs of the Company (not including
the employment of the Company

1y in the employ-
h employment
tion of that

The number of membe
persons who are in

and persons who having been former
ment of the Company were while in suc
and have continued after the determina

employment to be members of the Company
to fifty! Provided that where two OTr more persons

nold one or more shares in the Company jointly they
shall for the purposes of this paragraph be treated

as a single member.

No invitation shall be made tO the public to subscribe

for any shares OT debentures of the Company.

s
ey

) is limited



