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- and -
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ARTICLES OF ASSOCIATION

(Adopted by Special Resolution ,
passed on 12th October, 1972)
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TURNER & NEWALL INTERNATIONAL LIMITED

v . . R

INCORPORATED on the 26th day of September 1972

ALLEN & OVERY,
9, Cheapside,
' London, EC2V 6AD.




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. - 1073619

I hereby certify thar ' A . i’

TURNER & NEWALL INVESTMENTS LIMITED

having by special resolution and with the approval of the Secretary of State chunged

iLs nawe, is now incorporated under the name of

TURNER & FEWALL INTERWATIONAL LIMITED

Given under my hand at Cardiff the  2yp Juws 1977

D. A, PENDLEBURY

dxsistent Registrar of Compunies
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Swmber of & 1673636
Cosiparny |-omdsliz.

PRRRANAL g brmasn bnan

Lhe Compunies Acts 19483 to 1867

COMPATY LIMITED BY SHARES

Dperint Resolution

{(Pursuant to 3, 145 (2) of the Companies Aet 1948)

or

e A Ny
4

TURNER & NEWALL INVESTMENDS LIMITED

Passed 13 May s 1977,

Ar an BXTRAORDINARY GENERAL MEBTING of the above-named

Company, duly convened, and held at 20 st, Maryts
JParsonage, Manchester M2 2NL .

on the 13  day of Fay y 1977, the subjoined
BPREGIAL RESOLUTION was duly passed, viz, :—

RESOLUTION

"That: the n'a.mex of the Company be changed to
Turner & NewalJ:'.-Ini:ernational Limited'f

* . To bo signed
S@gnatzw [ . b g by tho Chair.

\C man, o Dircic-
' tor, or tho
w‘ﬂ-mﬂj Secrotury of

the Company.

Noze.~o be filed within 15 duys after the Passing of the Resolution(a).
Seu goction 143 (1) angt (f} printed overleas, . /‘,«
N
W

Printed npidl Pabiisied by The Solleltors’ Law Stalinneey Soclety, Lhmlted, Qyex Honse, Nreams ?Jll"l"ﬂl.'{a' Fe

Lomddow TiQHR T3V amd ok Plembaghiam, Canllti, Liverpool, Munchesier nd Qlasgow, o

M

Isa%%

T JUN 1977
Wil 50 ¢ /i
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CORPATY LIMEIETED BY bI ARERD

B

2% oo Torbines
ERysaiiait it

OF ,
Proten Invesrtuents ) , LIMITED
Puossed 18th December ,1072. '
A on LXTRAORDINARY GENERAL MBErxe of the above-named |
Company, auly convened, and held at 77 Fountain Styeeld,
. Manchester M2 RBEA
an the 18th day of Decembex , 1972, the subjoined

Sprcian RESOLUTION  was duly ]}assc("l.), iz, soe- '

RESCLUTION

1That the name of the Company be changed . \\ Y
to Turner & Wewall Investments Lbcd.! o
»
¥
!
. u
»
i
i
A
5! ,
. by o b f J‘
; J i“\i AP Te be signed
FEGRATUTEC s Sl o oo 0 tho Chie-
e Y wman, o Dirce.
J:" o i !ém-. ior th?
LRk cerolary o
LLANS e Company.

otk 1o be filed within 15 Gays sffur th pascing of o Ruslution{s)
Sua seation W3 {1) and (4) pinted overteal,

Cat - mmm sl A YA 6 - FHE S oAMER f bR - e cuse et b b an s wmemewm 4% Gk semame WRwds M ERELT

Prinbed il B st By U ol Tt 0’ Taw soadonry Soeidy, Limbted, Dyes Wenae, Beeis Buildings, Ve
Loncduts FRAE 4B 0 it ab Parisiaglinnm, Carmnd, T, Minche, ter 2 ) Glasow, F103
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CERTIFICATE OF INCORPORATION

No, 1073619

I hereby certify that

PROTAM INVESTMENTS TIMITZD

tis day incorporated under the Companies Acts 1948 to 1967 and that the

pany is Limited.

i under my hand at London the 26th Sept ember. 1972

i

A
T

, . .
L C"‘J"}'L‘"‘g‘

(M. TAYLGR)

Assistant Registrar of Companies

=
B T

C.173

T mem ‘wl-l“.r\r‘
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COMPALY FTHITOD 8Y SHIRTS

P

MEMOBATUULZ OF ASSBOCIATION

- pf -
TURNER & NEWALL INTERNATIONAL LIMITED

1. The name of the Company is Turper & Newall -
Tnternational Limited - k/gﬁ
Z. The Regisiered O0ffice of the Company will be P
sltuate in England. ] J/
kff

3. The objects for which the Company is established ./
are:-— . #,é%,
£

(1) To carry on the business of an Investment Trust - 7>
Company and to inves®t any moneys belonging to E
the Company in c¢r otherwise to acquire shares,
stocks, debentures, debenture stocks, bonds,
mortgages, obligations and securities of any
kiad issued or guaranteed by any company
corporation or undertaking of whatever nature
and wherever constitufed or carrying on businegs,
and shares, stocks, debentures; debenture stocks,
bords, obligations, and other securities issued ,
or guaranteed by any Govermment, Sovereign,
Ruler, Commissioners, trust, local authority or
other public body, whother at home or abroad, by
subseription, syndicate participation, tender,
purchase, exchange or otherwise, and to
subscribe forxr the same, either conditionally
or otherwise, and te guarantee.- the subscription
‘thereof and to exercise and enforce all rights
and povers conferred by or incident to the
ownership thereof and to vary any investments
of the Company from time to time,.

(2) To carry on and undértake any business
undertaking transaction or operation, commonly
carried on or undertaken by trust or investment
companies, financiers, bankers, discount houses,
capitalists, company promoters, underwriters
of companies, stouck, shares or debentures,
dealers in lands, businesses, concessions,
mines, and stock as owners or agents,
wanufacturers, merchants, importers and exporters,
shipping agents, or shipowners, stock and share
dealers, concessionaires, and contractors for
public and other works and generally to carry
on business as financiers and promoters and
to undertake and carry out all such operations
and transactions as an individual capitalist
may lawfully undertake and carry out.

(3) To undertake and transact all kinds of trust and

1.
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(&)

(5)

(6)

agoncy DISIRCSS B0 T2 EONSRL L iy phooew
with o view to the issuze of preferred and
deferred or any other special stocths or
seeuritics based on or representing awy
shares, stocks, er other assets cpecifically
anproprisnei for the purpose of any such
trust and to settle and regulate, and, if
thought £it, to undertalke and execuie any
suclt trusts and to isrsur, dispose of, or hold
any such preferred, zeferred or other snch
stoecks pr sceurities and to act as Trastees
of any Decds constituting or securing any
debentures, debenture stochks or ather
securities or chligatiouns, and alse Lo wpder~
take the office of exeecutor, administrator,
treasurcyr, or registrar, or to become Manager
of any busiiiess, and to keep Tor any company,
Government anthority, or body any register
relating to any stocks, funds, shares or
securitins or to undertake any duties in
relation to the registration of transfers,
the issue of certificates or otherwise,

To hold all or any shares or obligations
acquired by the Company, or to sell or
re-issue the same, with or without guarantee,
or Lo distribute them or any other assets of
the Company in kind upon a division of profits
or distributiens of Capital among the members;
and in case of any cash, shares or obligations

‘receivable upon any w%ale or amalgamation, to

arrange in case at fthe time of any such sale
or amalgamation, the shares of this Conpany
shall be of different classes, for the
distribution of any proceeds of sale in any
manner authorised by or under the provisions
of the Articles of Association for the time
beisng. ) '

Te negotiate for, purchase, sell, hire,
exchange, take or grant on building or other
lease orv agreement for building or other lease
or otherwise acquire or deal with real or
personidl property of all kinds, and in
particular, estates, lands, houses, buildings,
warehouses, machinery, plant, stores, licences,
concesgiogs, rights of way and right of water,
and any rights, easements, privileges or
dnterest which the Directors of the Coumpary
may consider advisable, and to work, manage,
nortgage, lease or otherwise deal with the
whole or any of such property or rights,
whether belonging to the Contpany or otherwise,
and to erect and construct houses, buildings
and works of every description, and to c¢clear,
manage, Ffarm, cultivate, plant, work, or
improve any land or buildings which, or any
interest in which, may belong to the Company,
and to ceal with, or otherwise turn to account,
any farm or other products of any such land.

To take out purchase or otherwise acquire
for any estale or interest any property,
assels or any concessions, licences, grants,
patents, trade-mariks or other exclusive or
non-exclusive rights of any kind which may

2 e DB B i
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ey e To—r

{7}

(9}

(13)

(14)

appear to be necessary or convenieant fozr any
business of thre Company, 2pnd fo develop and tuxrn

to account and deal with the same in such manner
as may be thought expedient and to make experiments
and tests and carry on all kinds of research work.

Te earry on any eother business which may seem to fhe
Company capable of being conveniently carried om in
connection with the above, or which it may be
advisable to undertzke with a2 view to developing,
rendering valuable, prospecting or turning te
aceount, any preperty, real or personal, delenging
to the Cempany, oxr in which ihe Company may be
interested.

To sell, let, lease, grant licences, easements and
other rights over and in -any other manner dispose
of or deal with the whole or any part of i{he
undertaking, property, assets, rights, effects and
businesses of the Company for such consideration

as may be thought £it and in particular foyr arent

.or rents or stocks, shares, debentures, debenture

stock or other obligations of any cther company.

To acquire and undertake on any terms, and subject

%o any conditions,; the whole or any part of the -
business, property and liabilities of any person

or company carrying on any business.which the
Company is authorised to carry on, or possessed of

property'suitable for the purposes of the Company.

¢ Ll

To‘amalgamate with or enter into partnaréhlp'or
any joint purse or profit-sharing arrangement with
or to co-eoperate in any way with or assist or

"subsidise, any company, firm or person carrying on,

or proposing to carry on, any business within the
objects of the Company. : ’

To carry on any business or branch of a2 business

which this Company is authorised to carry on by

means, or through the agency of, any subsidiary

company or companies, and to enter into any

arrangement with any such subsidiary company for

taking the profits and bearing the losses of any
business or branch so carried on, or for financing

any such subsidiary company oxr guaranteecing its
liabilities, or to make any othetr arrangement which may

-seem desirable with reference to any business or

branch so carried on including power at any time,
and either temporarily or permanently, to close any
guch branch or business. . . ’

To act as Directors or Managers of or to appoint
Directors or Managers of any subsidiary company

or of any other company in which this Company is

or may be interested. '

To take part in the management, supervision and
control of the business or operations of any
company or undertaking and for that purpose to
appoint and remunerats any Directors, trustees,
accountants or other experts or agents.

To promote or concur in the prosiotion of any company,
whethér British or foreign, the promotion of which
nahall be considered desirable.



(18)

(19)

(20)

(21)

(22)

* companies.

-gompany of the Company or of any subsidiary

‘or of the predecessors in business of the

‘apainst losses, damages, risks and liabilities of

To pive all deseriptlions of puprantees and
ivdennitiocs

Po borrow andi raise money in any DARLEr eud
o any terms.

Por any purpose and in any wanner and from time
to time to mortgage or chargs the whole o any
part of the nndertaking, property and rigkis
{including property and rights to be subsequently
acquired) of the Company, and any money uncalled
on any shares of the Capital, original or
increased, of the Company and whether at the time
issued or created or not and to create, issune,
make and give debentures, debenture stock, bonds
or other obligations, perpetual or otherwise, wWilkh
or without any mortgage or charge on all or any
part of such undertaking, property, ripghts and
uncalled money.

e

W o W TS

To make, draw, accept, endorse, discount,
negotiate, exscute and issue and to buy, sell and
deal in promissory notes, bills of exchange,
cheques, bills of lading, shipping documents,

dock and warehouse warrants, and othor instruments
negotiable or transferable or otherwise.

o lend money with or without security and to
cubsidise, assist and guarantec the payment ol
money by or the performance of any contract,
engagement or obligation by any persons ov

To grant pensions or gratultiles to any
past or present director, officer or
emplecyee of the Company or of any subsidiary

company of any such gsubsidiary company

Company or of any such subsidiary or such
sub-subsidiary company or the relations,
connections, or dependants of any guch

persons and to estaplish or support

assoclations, institutions, clubs, funds

and trusts which may be considered

caleulated to benefit any such personsg or
otherwise advance the interests of the

Company *or of its members; and to establish and
contribute to any scheme for the purchase by
trustees of shares in tlhe Company to be held

for the benefit of the Companry's employees,

and to lend money to the Cowpany's employees to
enable them to purchase shares in the Company

and to contribute to any public, general or useful
obh ject. :

To pay all prelimipary expenses of the Company
and any company promoted by the Company or any
company in which this Company is or may contemplate
being interested, including in such preliminaxy
expenses all or any part of the costs and expenses;
of owners of any business or property acquired by
the Company. :

To insure with any other company ©I person

all kinds, which may affect the Company.

. . ' g

{2%)

(25)

(26)

(27)
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Provided that nothing bherein contained shall
enpower the Company 1o carry on the businesé of
assurance or re-assurance or to granit anonitiés
within the meaning of the Assurance Gonpanieé
. Aets, 1909 to 1946, and any extemnsion mpdificaiien
’ or re-gnacinent thersof for the Tiwe heing in
foree, or to re-insure any risks under any class

ntly . of assurance business to which those Acts appiy.
Led '
(73) To enter into any avrrangements with apy Government
time or authority, imperial, supreme, municipal, ioeal
, ‘ or otherwise, or company that may seem conducive
nds to the Company's objects or any of them, and to
with’ obtain frem any such Govermnment, authority or company
ny any charters, contracts, decrees, rights, granis;
d : loans, privileges, or concessions which the Company

'may think it desirable te obtain, and to carry out,
exercise and ceomply with the same,

and (24) To take all necessary_ or proper steps in Parliament
. or with the authorities, national, loecal, municipal
f or otherwise, of any place in which the Coumpany may
menits have interests, and to carry on any negotiations or
: operations for the purpose of directly or indirectly
_ carrying out the objects of the Company or effecting
y i any modification in the constitution of the Company
yf ) ) or furthering the interests of its members, and to
’ oppose any such steps taken by any othexr company
firm or person which may be considered likely
directly or indirectly to prejudice the interests
~of the Company or its members.

: {25) To do anything by this Memorandum of Assoclation
authorised in any part of the world and as

, principals, agents, contractors, trustees or

{ otherwise, and by or through trustees, agents or

} otherwise, and either alone, or in conjunction with
' others.

5 (26) To distribute among the members of the Company in
' specie any property of the Company.

(27) To do all such other'ﬁhings as may be considered j
to be incidental or conducive to the attainment I

of the above objects or any of them.

nd -

And it 1s hereby declared (a) that the word "company" in
this Clause, except where used in reference to this Company,
shall be deemed to include any partnership or other body of

to ' persons, whether corporate or unincorporate and whether
' Hemiciled in the United Kingdom or elsewhere, and (b) that,
seful ‘except where the context expressly so requires, none of_the
several paragraphs of this Clause, or the objects thEFELn
1Y specified, or the powers thereby conferred shall be limited
i by, or be deemed merely subsidiary or aux%liary to any other
' ate ~ranh of this Clause, oX the objects in such other
mplate paragrap 14 € nie R S areed
294 paragraph specified, or the powers ereby .
yerses . " Lmited 7
4 by 4, The liability of thq members 1s limited. L

5 The Share Capital of the Company is £100 divided into

100 shares of £1 each.
3 of | .



WE, the several persons whose Nawes, Addresses
and Descriptions are subscribed are desirous of being
formed into a Company, iy pursuance of this Memorandum
of Association, and we respectively agree to iake the
number of shares in the capital of the Company set
opposite our respective names, ‘

NAMES, ADDRESSES AND DESCRIPTIONS | Numbgi of Shares

OF SUBSCRIBERS taken by each

Subscriber

FE.G. Rouse, | One

67, Wendover Way,

Welling,

Kent. .

Solicitors' Clerk, ) .

P.G. May, L One

517 Wocodgrange Drive,
Thorpe Ray,.
Essex,

Solicitors' Managexr

DATED this 28th day of March, 1972,

WITNESS to the above signaturés:—

P.D. Cunningham,
*.nr 9, Cheapside,
London, EC2V GAD

- Solicitors' Clerk .
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THE COMPANIES ACTS 1948 to 1967

»

-

COMPANY LIMITED BY SHARES

»

SPECTAL RESOLUTION
of
PROTAM INVESTMENTS LIMITED

Bassed on 12th pctober 1972.

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company held at 9 Cheapside, London, E.C.2. on Thursday
the 12th October, 1972 the follbwiné Resolution was duly
passed as a SPECIAL RESOLUTION OF the Cpmpany:-
RESOLUTION

" “THAT the Regulations contained in the document
produced to the Meeting and for the purposes of
jdentification initialled by the Chairman thereof
be and they are hereby adopted as the Articles of
Association of the Company in substitution for
and to the exclusion of all existing Articles of

Association thereof."

P.G. ﬁéy
Director

",



THE CONPALIES ACTS 1948 20'1967

-

COMPANY LIMITED BY SHSRES -
NEK P -
ARTICLES OF ASSOCIATION

w OFf ~

TUYNER 4 NEWALL INTERNATIONAL LIMITED
(As adopted by Special Resolution passed on 12th QOetober 1872)

PRELIMINARY

1: Subject as hereinafter provided, the Regulations contained
or incorporated in Part II of Table A in the First Schegdule to
the Companies Act, 1948 (hereinafter referred to as "Part II of
Table A'") shall apply to the above-named Turner & Newall International
Limited (in these Articles called "the Company').

2. Regulation 1 of Part II of Table A shall be deemed to
be deleted and the following substituted therefor:-

"], Regulations 24, 53, 75, 87 and 89 to 93 inclusive of
Part I of Table A shall not apply to the Company,
pbut the remaining regulations of Part I of Table A4,
as altered or modified by the. Articles of Association
of the Company, shall apply to the Company."

SHARE CAPITAL

3, The Share Capital of the Company as at the date of ‘the
adoption of these Articles is 2100 divided into 100 Shares of £l
sach, ) ‘

4, Save as provided by contract or these Articles to the
contrary, and subject to any direction of the Company by Ordinary
Resolution, all unissued shares siall be at the disposal of the
Directors, and they may allot, grant options ovexr or otherwise
deal with or dispose of the same to such persons, at such times,
and generally on such terms as they think proper, but so that
no shares shall be issued at a discount except in accordance with
the provisions of Section 57 of the Act.

GENERAL MEETINGS

5, (a) Every notice convening a General Meeting shall comply
with the provisions of Section 136 (2) of the Act as to giving
information to Members in regard to their right to appoint proxies
and notices of and other communications relating {0 any General
Meeting which any Member is entitled to receive shall be sent to
the Auditor for the time being of the Company.

(b) Regulation 54 of Part I of Table 4 syall be read
and construed as if the words "Meeting shall be dissolved" wgre
substituted for the words MMembers present shall be a quoxun',



4, The Directors srall not, unless othersise
determined by an Ordinary Resolution ef the Company,
e less than EwWe in number,

7. The last senlence in Bepgulation 98 af Part 1
of Table A shall be desmed to be geletol and the
foillowing shall be decneil to be substituted therglor:-

wA pirector for the time being ont 98 the United

Kingdom shall not be entitled to notices of
meetings of the nivectors but the alternaie

pirector (if any) in the United Kingdow acting in

his place shall be entitied to notices of such
meetings.” '

8., A Director oy an alternate Director aoting in
nis place (other than 2 Director or such alternate
Director for the time being absent [roi whe United
Kingdom) shall be entitled to receive notice of and.
atiend all Genercl Meetings of the Company and
Regulation 134 of Part T of Table A shall be deemed

to be modified accordingly.

9, A fMirector may vote as a Director in regard

to any contract or arrangement in which he is
- interested or upon any matter arising thercout, and

if he shall so vote his vote shall be counted and he
shall be counted in the quorum when any such contract
or arrangement is under consideration; and
Regulation 84 of Part I of Table A shall be deemed
to be modified accordingly.

10. The Directors may procure the establishment and
. : . . y
maintenance of or participate in, or contribute to‘“
any non-contributeory or contributory pension or N
superannuationdfundrscheme or arrangement or life
assurance scheme or arrangement for the benefit

of, and pay provide for or procure the grant of
donations, gratuities, pensions, allowances, benefits
or emoluments to, any past or present director,
officer or employee of the Company or of any company
which is a subsidiary of the Company oxr of the '
predecessors <in husiness of the Company or of any
such subsidiary company or the wvives, widows, families
or dependants of any such past or present director,
officer or employee. -

APPOINTMENT AND REMOVAL OF DIRECTORS.

11. (A) In Regulation 94 of Part I of Table A the
words from "and may also determine"” (o the end of the
regulation shall be deemed to be deleted,

(B) In Regulation 95 of Part I of Table A the
words Lrom "but shall not be taken into account" to
the end of the regulation shall be deemed to be
deleted,

(C) In Regulation 97 of Part I of Tablec A the
second senteuce thereof shall be deemed to be deleted.

12. A membier oxr wembers holding not less than
gsoeventy-five per cent. in nowinal value of the issued
shares for the time beinpg in the Company shall have

9. .
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povier from time to time apd at anpy time to appeint any
person or persons 25 a Direcfor or Direpctors either as
an agdditional Director or to fill any vacancy
{provided thst the toial number of Directers skall net
exceed the maximum number (if any) preseribed bj nr‘in
accordance with these Articles) and to remove fronm
office any Birector howscever appoipnted. Any such
appointment or removal shall be effeecied by potlice in
writing to the Company signed by the member or members
makinyg the same or in the case of a member being a
company, signed by two directors or one direcior and
the secretary of such company on its bghall.

PROCEEDINGS (F DIRECTORS.

[}

13, Regulation 106 of Part I of Table A shall be
deened to be modified by adding the following sentence

‘at the end of the Regulation:-

"por the purpose of this Article the signature of
an alternate Director (if any) entitled to nolice
of a meeting of Directors shall suffice in lieu of
the signature of the Director appointing him.,"

ALTERNATE DIRECTORS.

ikk. Fach Director shall have. the power to nominate
any other Director, or with the approval of a ma jority
of the other Directors, any persou to act as
alternate Director, in his place, at any meeting of

the Directors at which he is unable to be present, and
at his discretion to remove such alternate Director,
and on such appointment being made the alternate
Director shall (except as regards the power to appeint
an alternate) be subject in all respects to the terms
and conditions existing with reference 'to the other
Directors of the Company and cach alternate Director,
whilst acting in the place of an absent Director, shall
exercise and discharge all the duties of the Director
he represents, but shall ldok to such Director solely for
his remuncration as alternate Director. Any Director of
the Company who is appointed'an alternate Director shall
be entitled to vote at a meeting of the Directors on
behalf of the Director so appointing him as distinct from
the vote to which he is entitled in his own capacity as
a Director of 'the. Company, and shall also be considered
as two Directors for the purpose of making a quorum of
Directors when such quorum shall exceed two. Any person
appointed as an alternate Director shall 'vacate his
office as such alternate Director if and when the
Director by whom he has been appointed vacates his office
as Director or removes him by written notice to the

Company.

DISQUALIFLCATION OF DIRECTORS.

15. Regulatbion 88 of Part I of Table A shall be deemed
to be modified by adding the following sub-clause at the

end of the Regulatlon:-

"(g) Tt he is removed pursuant to Article 12.°%

16, TIn Regulation 79 of part I of Table A the words
from "Provided that" to the end of the regulation shall

be deemed to be delcted,.
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notice, eorder or other docuitentg

i7. Any suUumons,
rved ppon ithe Company, or

required to Le sent 10 or S€
vpon any officer of fthe Company, May be sent or served
by leaving the same or sending it through fhe post in a
prepaid letter, envelope, OF HIAPPEr, addr&aséd te the
Company or such officer at the Registered Office of ihe

Company.
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