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no filing fee payable

THE COMPANIES ACTS 1948 TO 1967

Declaration of ' ‘
compliance with the requirements
of the Compamnies Act 19438 |

on application foy

registration of a company

pursuant to section 15 (2) of the Companies Act 1948

I...... ARTHUR CECTI TAYLOR

' y’l )
of 86 PILGRIM STREET, NEWCASTLE UPON TYNE I..J'I 6SR

DO SOLEMNLY & SINCERELY DECLARE that ! am :—
wpapesmmtwnicn  ¥g Solicitor of the Supreme Court-engaged in the formation *
f *a&{mmmmxmmﬁmamﬁ(awgcmxse@ ém‘w;q_

|

f
D.G.M. (Investments).... : Limited

AND that all the requirernents of the Companies Act 1948 in respect of
matters precedent to the Registration of the said Company and incidental

_ thereto have been complied with, AND | make this solemn Declaration -
conscientiously believing the same to be true and by virtue of the provi-
sions of the Statutory Declarations Act 1835

DE(:.:LARED AT

. MHCASTLE. URCY, . TYNE W/
~J
ti‘le.....'..}.f.‘.:.......day of %W 0.7, Qf// J o

before me i 1 /

v

A Commissionat for Cinths {or Notan-RUBTE 6 Jif ! tho Poace)

NOTE: gerlian 15(2) of the CompaniesMei-1948 a Statutory Declaration by a Solicitor of the Suprame
Cour, and in Scotland by a Solicitor, engagod in the formation of the Company, OR by a parson NAMED
IN THE ARTICLES as a Director or Sacretary of the Company. of compliance with all or any of the said
requiremants sholl be produced to the Registrar, and the Registrar may accept such a Decleration as sufficient
evidence of compliance.

“Jordan & Sons Limited
Company Registration Agents, Printers & Publishers
City Office ; Wilec House 82 City Road London EAC‘L«m v

o Telephone 07-253 6214 Telex No, 261 010;5[\? PN E ‘cf TP
: e A
L'. \ TN ) ﬂl{’*\‘
Presented by... 4 4 — :\ ) b ;tn

Presenter's Reference




1099496 /$ number of co;npanv

form No. 25

i

COMPANY HAVING A SHARE CAPITAL )

name of company

<
D.G.M. (INVESTMENTS) pd

Limited

statement of the nominal capital™

made pursuant to section 112 of the Stamp Act 1891

NOTE—The stamp duty on the Nominal Capital is 10s. {50p) for every £100
or fraction of £100—Section 41, Finance Act 1933 :

4

the nominal capital N
of the above-named company 15 £.100.0 0y et

./‘

/

Signature(2) %@'o‘@’af" e,
el

Déted...a.3.th....l.?.e.bma"rx.zg’g.'z.g.... Description........S.QI«I.QL.E/J}ﬂ.f{ ............................. |

NOTES: (1) This Statoment NUST bo filod with the Momorandum, or othor document

when the Company 1s registerad
and

{2} .}t chould be signad by an officor of the company if appointed by the

Articlas of Association, OR by the Sollc'tor(s) engaged In
the formation of the company

Jordan & Sons Limited
intarnational Law Agents, Consultants and Publishgl
,  Wilec House 82 City Road London EC1Y 2BX e
Telephone: 01-253 6214 Telex No. 261010 T
A S Il N
Presented by LT VT oo N
. Ly . ‘\\"n":';*
B }C‘; '2.
) ‘/
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THE COMP Iﬁs ACTS/I948 to 196: 5

© e Y

1{)39 A06 /'3 COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION f

;s °§/, ,// e

D.G.M. (INVESTMENTS) LIMITED e
PP

o

1. The name of the Company is "D.G.M. (INVESTMENTS) LIMI’].‘ED.“/

2. The registered office of the Company will be situate in
England.

3. The objects for which the Company is established are:-

(a) To acquire by purchase, lease, exchange or otherwise for
development, investment or resale. and to traffic .in land
and house and other property of any interest therein, and to
create, reserve, sell and deal in freehold and leasehold
ground rents, and to make advances upon the security of
land or house or other property or any interest therein,
and whether erected or in course of erection, and whether
on first mortgage or subject to a prior mortgage or
mortgages; and generally to deal in, traffic by way of
sale, lease, exchange or otherwise with land and house
property and any other property (whether real or personal)
and to turn the same to account as may seem expedient,
and in particular by laying out streets; roads, aad
squares, constructing sewers and draining, planting,
paving and preparing building sites, and by constructing,
reconstructing, alterlng, Tepairing, improving, decorating,
furnishing, and maintaining houses, flats, bungalows,
offices, factories, warehouses, wharves, buildings, works
and conveniences of all kinds, and by consolidating or
sub—dividing properties, and by leasing and disposing
of the same, and by advancing money to and entering into
contracts with builders, tenants and others; and to man-
age any land, buildings or other property as aforesaid,
whether belonging to the Company or not, and to collect
rents and income, and to supply to tenants and occupiers
catering and other services and all conveniences and
.amenities commonly required therewith; to acquire and
take over businesses or undertakings of all kinds, and
to carry on, or dispose of, remowe or put an end to
the same or otherwise deal with the same as may seem
expedient; end to carry on all or any of the businesses

- of building and civil eigineering contractors, land,

estate and jobbers, est#'e agents and managers, mortgage
and insurance brokers and agents, surveyors, valuers and
auctioneers, general farmers, buildexr's merchants, plant
hire specialists and contractors, merchants of, and
dealers in plant, machinery, wehicles and appliances
: £ all kinds, painters, decorators and plumbers, haulage
and transport contractors, electricians and general
engineers; and to carry on all or any of the businesses
of proprietors, owners and operators of restaurants,
dining rooms, cafes, snack and coffee bars, shops,
kiosks, hotels,. inns, public houses, motels and road
houses, general caterers and refreshment contractors,
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(b)

(e)

(d)

(e)

licensed vi- . jallers, manufacturers of and dealers in
cooked and piepared foods and provisions and ,
comestibles of all kinds, ice cream manufacturers and
merchants, bakers, pastrycooks and confectioners;
merchants. of and dealers in wines, spirits, llqueurs,
ales, sof drinks, mineral and aerated. waters, cigars,
cigarettes, ,obacco, freit, flowers and other table
decorations and fancy goods, and to buy, sell,
manufacture and deal in goods, wares, merchandise,
commodities, materials, produce, articles and things
of every description capable of being dealt with in
connection with the above-mentioned businesses or any
of them, or likely to be required by customers of or
persons having dealings with the Company.

To carry on any other business which may seem to the
Company capable of being conveniently carried on in
connection with the above objects, or calculated
directly or indirectly to enhance the wvalue of or
render more profitable any of the Company's property.

To purchase or by any other means acquire and take
options over any freehold, leasehold or other real
or personal property for any estate or interest
whatever, and any rights or privileges of any kind
over or in respect of any real or personal property.

To apply for, register, purchase or by other means acquire
and protect, prolong and renew, whether in the United
Kingdom or elsewhere, any patents, patent rights,
brevets d'invention, licences, secret processes,

trade marks, designs, protections and concessions and
to disclaim, alter, modify, use and turn to account and
to manufacture under or grant licences or privileges

in respect of the same, and to expend money in .
experimenting upon, testing and improving any patents,
inventions ox rlghts which the Company may acquire or
propose to acquire.

To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, firm or
company carxying on or proposing to carry on any of the
businesses which this Company is authorised to carry on,
and as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person,
firm or company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement
for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or

for subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid
or property acquired, any Shares, Debentures, Debenture
Stock, or securities that may be agreed upon, and to
hold and retain,or sell, mortgage, and deal witl any
shares, debentures, debenture stock, or securities so
received.
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(k)

(1)

(m)

To improve, manage, construct, repair, develop, exchange,
let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant licences, options,
rights and privileges in respect of, or otherwise deal
with all or any part of the property and rights of the
Company, both real and personal.

To invest and deal with the moneys of the Company not
immediately required in such manner as mey from time
to time be determined and to hold, sell or otherwise
deal with any investments made.

To lend and advance money or give credit on such terms

as may seen expedient and with or without security to
customers and others, to enter into guarantees, contrachts
of indemnity and suretyships of all kinds, to receive
money on deposit or loan upon such terms as the

Company may approve and to become security for any
persons, firms, or companies.

To borrow and raise monmey in such manner as the Company
shall think fit and to secure the repayment of any

money borrowed, ralsed, or owing, by mortgage, charge,
lieit or other security uponthe whole or any part of the
Company's property or assets (whether present or future),
including its uncalled capital, and also by a similar
mortgage, charge, lien or security ‘to secure and

guarantee the performance by the Company of any obllgatlon
or lisbility it may undertake or which may become

binding on it.

To draw, make, accept, endorse, discount, negotiate,
execute and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures, and other
negotiable or transferable .instruments.

To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Department of Trade.
and Industry or other authority for enabling the Company
to carry any of its objects into effect, or for
effecting any modification of the Company's constitution,
or for any other purpose which may seem expedient, and
to oppose any proceedings or applications which may

seem calculated directly or indirectly to prejudice

the Company's interests.

To enter into any arrangements with ardy Governments or
authorities (supreme, municipal, local, or otherwise)
that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from .
any such Government or authority any charters, decrees,
rights, privileges or concessions which the Company
may think desirable and to carry out, exercise, and
comply with any such charters, decrees, rights, privil-
eges, and concessions.

To subscribe for, take, purchase, or otherwise
acquire and hold shares or other interests in or
securities of any other company having objects
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altogether or in part similar to those of the’
Company or carrying on any business capable of
being carried on so asg directly or indirectly to
benefit the Company or enhance the value of any
of its property and to co-ordimate, finance and
manage the businesses and operations of any com-
pany in which the Company holds any such interest.

(n) To act as agents or brokers and as trustees for
any person, firm or company, and to undertake and
perform sub-contracts, and alse to act in any of
the businesses of the Company through or by means
of agents, brokers, sub-contractors, or others.

{0) To remunerate any person, firm or company render-—
ing services to this Company either by cash
payment or by the allotment to him or them of
Shares or other securities of ‘the Company credited
as paid up in full or in part or otherwise as may
be thought expedient.

{p) To pay all or any expemses incurred in connection
with the promotion, formation and incorporation of
the Company, or to contract with any person, firm
or company to pay the same, and to pay commissions
to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any
Shares or other securities of the Company.

(g} To support and subscribe to any charitable or
public object, and to support. and subscribe to’ any
institution, society, ox club which may be for, the
benefit of the Company or its employees, or may be
connected with any town or place where the “Cémpany
carries on business; to give or award pensionms,
annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid to any
persons who are or have been Directors af, or who
are or have been employed by, or who are serving
or have served the Company, or of any company which
is a subsidiary of the Company or the holding oo
company of the Company or of -the predecessors in
business of the Company or of any such subsidiary
or holding company and to the wives, widows, child-
ren and other relatives and dependants of such
persons; to maeke payments towards insurance; and
to set up, establish, support and maintain super-
annuation and other. funds or schemes (whether
contrlbutory or non~contributory) for the benefit
of any such persons and of their wives, widows,
children and other relatives and dependants; and
to set up, establish, support and maintain profit
sharing or share purchase schemes for the benefit
of any of the employees of the Company or of any
such subsidiary or holding Company and to lend
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money to any such employees or to trustees on their
behalf to enable any such share purchase schemes to
be established or maintained,

(x) To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of
the Comnany, or of undertaking any business or
operatlogs which may appear likely to assist or
benafit the Company or to enhance the value of any
property ‘or business of the Company, and to place
or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the
shares or securities! of any such company as afore-
said. A

o !

(s) To sell or otherwise dispose of the whole or any
part of the business or property of the Company,.
either together or in portions, for such consider-
ation as the Company may think fit, and in parti-
cular for shares, debentures, or securities of
any company purchasing the same.

v (t)  To distribute among the Members of the Company in
kind any property of the Company of any kind.

4 v

(u) To procure the Company to be reglstered or recog=-
nized in any part of the world,

&

(v) To do all or any of the things or matters afore-
said in any part of the world and either as :
prlnclpals, agents, contractors or otherwise and
by or through agents or otherwise and elther alone
or in conjunction with others.,

(w) To do all such other things as may be deemed-
incidental or conducive to the attainment of
the above objects or-any of them.

The objects. <t ferth in each sub-clause of this Clause shail
not be restri*:'r=n' construed but the widest interpretation
shall e given t¥eu+wi7, and they shall not, except where the
contexl; expressl' w. tequires, be in any way limited or
restricted by refer.uce to or inference from any other object
or objects set forth in such sub-clause or from the terms of
any other sub-clause or by the name of the Company. None of
such sub—clauses or the object or objects therein specified
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or the powers thereby conferred shall be deemed subszdlary
or ancillary to the objects or powers mentioned 1n’any other
sub-clause, but the Company shall llave as full ‘a4 power to
exercise all or any of the objects conferred by and provided -
in each of the said sub-clauses as if each sub—-clause con~
tained the objects of a separate company .

4.  The liability of the Members is limited.

5, The Share Capital of the Company is £100 divided 1nto
100 Shares of £1 each. : )
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We, the several persons whose names, addresses, and descriptions are
supscribed, are desirous of being formed into.a Company in pursvance of
this Memcrandum of Association, and we respectively agree to take the
number of Shares in the Capital of the Company set opposite our respective
names. ’ :

ot

Nt{mbe‘r of
 Sharestaken *© |

by each . i

Subscriber

‘Names, addresses and descriptions of Subscribers

I
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Dated [ A th W 97% S .‘
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

or /
D.G.M. INVESTWMENTS LIMITED

PREL IMINARY

1. The regulations contained or imcorporated in Parts I and

II of Table A in the First Schedule to the Companies Act 1948 5

(such Table being hereinafter called "Table A") shall apply
to the Company save in so. far as they are excluded or varied
hereby and such regulations (save as so excluded and varied)
and the Articles hereinafter contained shall be the
regulations of the Company. - '

FIRST DIRECTORS

2. (2) Clause 75 in Part I of Table A shall not apply
to the Company.

(b) Unless and until the Company in General Meeting
shall otherwise determine, the number of Directors
shall not be less than two nor more than five.

In the event of the minimum number of Directors
fixed by or pursuant to these Articles or Table A
being one a sole Director shall have authority to
exercise all the powers and discretions by Table A .
or these Articles expressed to be vested in the
Directors generally. , '

(c) The first Directors of the Company shall be
appointed by the Subscribers of the Memorandum "
of Association or a majority of them. Until
the appointment of the first Directors the -
Subscribers hereto may exercise all the powers of
the Directors. -

(d) Any Director appointed by the Subscribers hereto
may if the instrument'ef appointment so provides
be appointed & Permanent Director of the Company.
A Permanent Director shall, subject to the provisions
of Clause 88 in Part I of Table &, be entitled to
hold such office so long as he shall live unless
he shall be removed from office under Clause 96 in
Part I of Table A; and accordingly Clauses 89
to 94 in Part T of Table A shall not apply to any
Permanent Director.

(e) 1If at any General Meeting a poll is duly demanded
on a reselution to remove a Permenent Director
from office, such Director shall on the poll being
taken be entitled to ten votes for each Share of
which he iz the holder; and Clause 62 in Part I
of Table A shall be modified accordingly. Any motion
for the removal of two or more Permanent Directors
from office shall be submitted to the Meeting as a
separate resclution in regpect of each of such
Directors.
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3. The Shares shall be under the control of the Directors, who
may allot and dispose of or grant options ovetyﬁhe same to such
persons, on such terms, and in such mannex ag”they think fit.
ire

4., 'The lien conferred by Clause 11 in Part I of Table A shall
attach to fully paid up Shares and to all Shares registered in
the name of any person indebted or under liability to the Com-
pany, whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders.

5. Clause 15 in Part I of Table A shall be read and construed
as if there were omitted from such Clause the words "provided
that-no Call shall exceed one fourth of the nominal value of the
Share or be payable at less than one month from the date fixed
for the payment of the last preceding Call".

6. A transfer of a fully pﬁid Share need not be executed by
or on behalf of the transferee; and Clause 22 in Part I of
Tahle A shall be modified accordingly.

GENGRAL MEETINGS AND RESOLUTIONS - -

7. Every notice convening a General Meeting shall cemply with
the proyisions of Section 136 (2) of the Companies Act 1948 as

to giving information to Members in regard to their right; to
appoint proxies; and notices of and other communications relating
to any General Meeting which any Member is entitled to receive
shall be sent to the Auditor for the time being of the Company.

8. Clause 54 in Part I of Table A shall bte read and construed
as if the words "Meeting shall be dissolved" were substituted
for the words "Members present shall be a quorum'.

9. A resolution in writing pursuant to Clause 5 in Part IL of .
Table A may consist of two or moxe documents in like form each -
signed by one or more of the Members in such Clause referred to;
and the said Clause 5 shall be modified accordingly. ‘

DIRECTORS

10. No Director shall vacate or be required to vacate his office
as a Director on or by reason-of his attaining or having attained
the age of 70 or any other aze and any Nirector or any person may
be re-apponinted or appointed, as the casc may be, as a Director
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notwithstanding that he has then attained the age of 70, and no
special notice nged be given of any resolution for the re—appoint-
mant or appointment, or approval of the appointment of a Director
st any age, and it shall not be hecessary to give the Members .
notice of the age of any Directoi* or person proposed to bs so
re-appointed or appointed; and Stb-Sections (1) to (6) inclusive
of Section 185 of the Companies Act 1948 shall be excluded from
applylng to the Company.
11. A Director may at any time appoint any other person (whether
a Director or Member of the Company or not) to act as Alternate
Director at any Meeting of the Board at which the Director is

not present, and may at any time revoke any such appointment.

An Alternate Director so appointed shall not be entitled as such
to receive any remunaration f£rom the Company, but shall otherwise
be subject to the provisicns of Table A and »f these presents

with regard to Directors. An Alternate Director shall be entitled
to receive notices of all Meetings of the Board and to attend and
vote ag a Director at any such Meeting at which the Director

f

appointing him is not personully present, and generally tc perform -

all the functions, rights, powers and duties of the Director by
whom he was appointed. An Altevnate Director shall ipso facto

cease to be an Alternate Director if his appointer ceases for any

reason tc be a Director: Provided that if a Director retires by
rotation and is re~elected by the Meeting at which such retirement
took effect, any appointment made by him pursuant to this Article
which was in force immediately prior to his retirement shall con-
tinue to operate after his re—election as.if he had not so

retired. Where a Director who has been appointed to be an Alternate

Director is present at a Meeting of the Board in the absence of
his appointer fuch Alternate Director shall have one vote in
addition to his vote as Director,, Every appointment and revoca-
tion of appointment of an Alternate Director shall be made by
instrument in writing under the hand of the Director making or
revoking such appointment and such instrument shall only take
effect on the service thereof at the registered office of the
Company. The remuneration of any-such Alternate Director shall
be payable out of the remuneration payable to the Director
appointing him and shall consist of such portion of the last-
mentioned remuneration as shall be agreed between the Alternate
Director and the Director appointing him,

A
B

12. A Director may vote as a Director in regard to any contract
or arrangemeut in which he is interested or upon any matter
arising thereout, and if he shall so vote his .ote shall be
counted and he shall be reckoned in estimating a quorum when
any such contract or arrangement is under consideration; and
Clause 84 in Part I of Table A shall be modified accordxngly.

13. (a) The Directors may exercise the powers of the Company
conferred by Clause 3 (q) of the Memorandum and shall
be entitled to retain any benefits received by them
or any of them by reason of the exercise of any such
powers., ; '
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(b) Clause 87 in Part T of Table A shall net apply to
the Company. W 4

14. Tt shall not be necessary for Directors to sign their names

in“the Minute Book; and Clause 86 in Part I of Table A shall be’
modified accordingly. -

15. A resolution in writing pursuant to C]ause 106 in Part I of .
Table A may consist of two or more documents in like form each
signed by one or more of the Divectors in such Clause referred
to: and the said Clause 106 shall be modified accordingly.

Lo St

D T S

BORROWING POWERS

\
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165, (a) The Directors may exercise all the powers of the |

Company to borrow money, and to mortgage or charge its
undertaking), property and uncalled capital, or any part
thereof, and to issue Debentures, Debenture Stock, and
other securities, whether outright or as security for

any. debt, llablllLy or obligation of the Company or of
any thlrd party,

N T e R P AR R

(b) Clause 79 in Parth of Table A shall not apply to the
Company. .
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17. TIn Clause 126 in Part I of Table-A after the wérds 157
of the Act" shall be added the words "and Sections 16 to 22
inclusive oF the Companies Act 19o7' Ca

S ) )' bl ) ' ) A
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- INDEMNITY "

Lr’
18, {a) Every Director or oﬁher officer of the Company shall
.be entitled to be indemnified out of the assets of | _
the Company against all losses or liabilities which °
he may sustgin or incur in or about the execution of S e
the duties of his office or otherwise in relation
thereto, including any 1liability incurred by him in
defendlng any proceedlngs, whether civil or crlmlnal,
in which judgment is given in his favour or in which
he is acquitted or in connection with any appllcatlon
under Section 448 of the Companies Act 1948, in which
relief is granted to him by the Court, and no Dir-
ector or other ofificer shall be 11ab1e for any loss,
] damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his
office or in relation thereto. But this Artiele shall
only have effect in so far as its provisions are not
avoided by Section 205 of the Companles Act 1948.
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(b) Clause 136 in Part I of Table A shall not apply to
the Company.
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19.

(a)

(b)

()

(d)

TRANSFER OF SHARES

Any Share may be transferred by a Member to any child
or other issue, son~in-law, daughter-in-law, father,
mother, brother, sister, nephew, niece, wife or husband
cf such Member; and any Share of a deceased Member may
be transferred by his or her legal personal representa-
tives to any child or other issue, son—in~law, daughter-
in~law, father, mother, brother, sister, nephew, niecé,
widow, or widower of such deceased Member; aund Shares
standing in the names of the trustees of the Will of
any deceased Member may be transferred upon any change
of trustees to the trustees for the time being of such
Will uniess the change is made in connection with the

acquisition of any beneficial interest under the ‘trusts

of the Will by any person not a beneficiary under the .’
Will. A Share may at any tlme be transferred to. any/

Menmber of the Company. e

#t

e
S8ave as aforesaid, no Share shall be trans;erred
unless and until the rights of pre~empt1on hereinafter

conferred shall have been exhausted.ﬁy

.’” H /;’ 4 .
Except where the transfer is made pursuant to Sub-Article
(a) hereof, the person proprélng to transfer any Share
(hereinafter called ' ‘the proposing transferor") shall
give notice in wrrtlngf(herelnafter called "the transfer:
notice) to the Compaﬁy that he desires to transfer the
same, and such notice shall specify the sum he fixes as
the falr value, and shall constitute the Company hlS
agent for the sale of the Share to any Member of the
Company (or any person selected by the Directoxrs as one
whom it is desirable in the interests of the Company
to admit to Membership) at-the price so fixed or, at
the option of the pur;haser, at the fair value to be
fixed by the Auditor® in accordance with Sub-Article (e)
of this Article. The transfer notice may include two
or more Shares, and in such case shall operate as 1f
it were a separate notice in respect of each., The
transfer notice shall. not be revocable except with the
sanctlon of the Directors.

If the Company shall within the period of twenty-eight .
days after being served with the transfer notice find

a Member (or person selected as aforesaid) willing to
purchase the 8/ are {(hereinafter called "the purchaser")
and shall give notice thereof to the proposing trans-
feror, he shall be bound upon payment of the fair value
to transfer the Share to the purchaser, who shall be
bound to complete the purchase within fourteen days
from the service of the last-mentioned notice.
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(e)

)

(g)

In case any difference arises between the proposing
transferor and the purchaser as to the fair value of

a Share the Auditor shall, on the application of either
party, certify in writing the sum which in his opinion
is the fair value, and such sum shall be deemed to be
the fair value, and in so cerxtifying the Auditor shall
be considered to be acting as an expert and not as an
arbitrator; and accordingly-the Arbitration Act, 1950,
shall not apply.

If in any case the proposing transferor after having
become bound as aforesaid makes default in transferring
the Share the Company may receive the purchase money

on his behalf, and may authorise some person to execute
a transfer of the Share in favour of the purchaser, who
shall thereupon be registered as the Holder of the Share.
The receipt of the Company for the purchase money shall
be a good discharge to the purchaser, and. after his name
has been entered in the Register of Members in purported
exercise of the aforesaid power the validity of the pro-
ceedings shall not be questioned by any person. o

If the Company shall not within the period of twenty-
eight days after being served with the transfer notice
find a Member (or person selected as aforesaid) will-
ing to purchase the Share and give notice in manner
aforesaid, the proposing transferor shall at any time

-within three calendar months afterwards be at liberty,

subject to Sub-Article (i) hereof, to sell and trans-
fer the Share, or in case more than one Share is .
included in the transfer notice the Shares not placed,
to any person and at any price.

'The Shares included in any ‘transfer notice given to

the Company as aforesaid shall be offered by the Com—
pany in the first place to the Members (other than

the proposing transferox) as nearly as may be in pro-
portion to the existing Shares held by them respectively,
and the offer shall in each case limit the time within
which the same, if not accepted, will be deemed to be
deciined, and may notify to the Members that any Member
who desires to purchase a number of Shares in excess

of his proportion should in his reply state how many

" axcess Shares he desires to have; .and if all the Members

do not claim their proportions the unclaimed Shares
shall be used for satisfying the claims in excess in
proportion to the existing Shares held by the claimants
respectively. If any Shares shall not be capable with-
out fractions of being offered to the Members in
proportion to their existing holdings, the same shall
be offered to the Members, or some of them, in such

_proportions or in such manner as may be determined by

lots drawn in regard thereto, and the lots shall be
drawn in such manner as the Directors think fit.
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Ihe\Directors may refuse to register any transfer
of a\Share (a) where the Company has a lien on the
Share, or (b) where the Directors are of opinion
tha; the transferee is not a desivable person to.
admit to, Membership; but Paragraph (b) of this
Sub-Article shall not apply to a transfer made
pursuant to Sub-Article (a) hereof. Clause 3 in
Paxt II of Table A shall not apply. ‘

< v

Whenever any Member of the Company (other than a
Director) who is employed by the Company in any

_capacity is dismissed from such employment or \

ceases to be employed by th@bpompany3 the Directors
may at any time within twenty-eight days after his

dismissal or his ceasing to be employed resolve that

such Member do retire, and at the expiration of
twenty-eight days from the passing of such resolu-
tion he shall (unless he has already sexrved a
transfer notice)} be deemed to have served the
Company with a transfer notice pursuant to Sub-
Article (c) hereof, and.to have specified therein
the amount paid up on his ‘Shares as the fair value.
Notice of the passing of any such resolution shall
forthwith be given to the Member affected thereby.
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Names, addresses and descriptions of Subscribers
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I hereby certify that
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is this day incorporated under the Companigs Act§ 1948 to 1967 and that'the
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CERTIFICATE OF INCORPORATION

1095406
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R

Da Go M, {INVESTHENTS) LIMITED

{

)

28th February 3973

oot

{N. TAYLOR)
Assistant Registrar of Companies

RN

Fe,
%

N

Ca7s



Number of }'_'1099406 _ ’ b

Company

The Qompanics Acts 1948 fo 1976

COMPANY LIMITED BY SHARES

Syerial Regolution

(Pursuant to 8. 141 (2) of the Companics Aot 1948)

OoF

D. G. M. (INVESTMENTS)

LIMITED

Passed 2nd December 19 78.

Ar an EXTRAORDINARY GENDRAL MuBrNG of the above-named
Company, duly convened, and held at Ilfracomke House
.Back Row ¥hickhar Tyne and Wear, :

on the 2nd day of ‘I'Decemb’e.:?:,v , 1978, the subjoined
SpECIAL BESOLUTION  was duly passed, viz. -—

RESOLUTION

uphat the articles of association of the‘Coméany
be altered by omitting regulation 19 of the said
articles and substituting therefore a new
regulation 19 in accordance with the document
annexed hereto headed npransfer Shares" and signed
by the Secretary of the Company."

e
: /ﬂff/ L .
Signature Gl To bo signed

""""" by the Chair-

mat, & Divou-
. tor, or the
Chalilrman Scerctary  of
the Company.

Nori—T'o be il within 15 days after the possing of tho Resolution(s)t s .-"L\ i " "o \
o Wi =
’ ’ Y,

- e . 3 Sty
OyeiuI Vi‘:hliifllfgn leltg%i Nonfv!lc‘{l ggﬂulnte, 'IIl'Ila mﬁan\'lnh sSt{c{;t. \35301‘5 11‘]’77\%” -,r) ¥ s f
Lot . . 2, 1 N
Lh:;l&ra. 4 , & snbstdiary of The Sollcitors’ Law onery Socloty, % o H N Ll e
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The Compc.nles Acts 1948 to 1967
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-_(Incorporated the 28th day of February 1973) w

Chve M. Hmdle, f

Solicitor, |

Narth Shields. ' / 2
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THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF
D.G.M. (INVESTMENTS) LIMITED

1. The name of the Company is "“D.G.M. (INVESTMENTS)
LIMITED", L

2. The registered office of the Company will be situate in England.

e

3.  The chjects for which the Cfompany is established are:-

(a¥ To acquire by purchase, lease, exchange or otherwise for
development, investment or resale and to traffic' in land and house
and other property of any interest therein, and to creaté, Teserve,
sell and deal in freehold and leasehold greund rents, and to make
advances upon the security of land or house or other property or
any interest therein, and whether erected or in course of erection,
and whether on first mortgage or subject to a prior mortgage or -
mortgages; and generally to deal in, traffic by way of sale, lease,
exchange or otherwise with land and house property and any other
property (whether real or personal) and to turn the same to account
as may seem expedient, and in particular by laying out streets,
roads, and squares, constructing, sewers and draining, * planting,
paving and preparing building sites, and by constructing,
reconstructing, aitering, repairing, improving, decorating,
furnishing, and maintaining houses, flats, bungalows, offices,
factories, warehouses, wharves, buildings, works and conveniences
of all kinds, and by consoiidating or sub-dividing properties, and
by leasing and disposing of the same, and by advancing money to
and entering into contracts with builders, tenants and others; and
to manage any land, buildings or other property as aforesaid,
whether belonging to the Company or not, and to collect rents and
income, and to supply to tenants and occupiers catering and other
services and all conveniences and amenities commonly required
therewith; to acquire and take over businesses or undertakings of
all kinds, and to carry on, or dispose of, remove or put an end to
the same or otherwise deal with the same as may seem expedient;
and to carry on all or any of the businesses of building and civil
engineering contractors, land, estate and jobbers, estate agents and
managers, mortgage and insurance brokers and agents, surveyors,
valuers and auctioneers, general farmers, builder's merchants, plant
hire specialists and contractors, merchants of, and dealers in plant,
machinery, vehicles and appliances of all kinds, painters, decorators
and plumbers, haulage and transport contractors, electricians and



general engineers; and to carry on all or any of the businesses of
proprietors, owners and operators of restaurants, dining rooms,
cafes, snack and coffee bars, shops, kiosks, hotels, inns, public
houses, motels and road houses, general caterers and refreshment
contractors, licensed victuallers, manufacturers of and dealers in
cooked and prepared foods and provisions and comestibles of all
kKinds, ice cream manufacturers and merchants, bakers, pastrycooks
and confectioners; merchants of and dealers in wines, spirits,
liqueurs, ales, soft drinks, mineral and aerated waters, cigars,
cigarettes, tobacco, fruit, flowers and other table decorations and
fancy goods, and to buy, sell, manufacture and deal in goods,
wares, merchandise, commodities, materials, produce, articles and
things of every description capable of being dealt with in connection
with the above-mentioned businesses or any of them, or likely to be
required by customers of or persons having dealings with the
Company.

(b) To carry on any other business which may seem to the
Company capable of being conveniently carried on in connection with
the above objects, or calculated directly or indirectly to enhance the
value of or render more profitable any of the Company's property.

(¢) To purchase or by any other means acquire and take options
over any- freehold, leasehold or other real or personal property for
any estate or interest whatever, and any rights or privileges of any
kind over or in respect of any real or personal property.

{(d) To apply for, .register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United Kingdom or
elsewhere, any patents, patent rights, brevets d'invention, licences, "’
secret processes, trade marks, designs, protections and concessions
and to disclaim, alter, modify, use and turn to account and to
manufacture under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon, testing and
improving any patents, inventions or rights which the Company may
acguire or propose to acquire.

(e) To acquire and undertake the whole or any part of the
husiness, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
this Company is authorised to carry on, and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into parthership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock, or securities that may be agreed upon,

and to hold and retain, or sell, mortgage, and deal with any shares,

debentures, debenture stock, or securities so received.

(f) To improve, manage, construct, repair, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privileges in respect of,




or otherwise deal with all or any part of the property and rights of
the Company, both real and personal.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold, sell or otherwise deal with any investments
made.

(h) To lend and advance money or give credit on such terms as
may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
such terms as the Company may approve and to become security for
any persons, firms, or companies.

(i) To borrow and raise money in such manner as the Company
shall think fit and to secure the repayment of any money borrowed,
raised, or owing, by mortgage, charge, lien or other security upon
the whole or any part of the Company's property or assets (whether
present ar future), including its uncalled capital, and also by a
similar mortgage, charge, lien or security to secure and guarantee
the performance by the Company of any obligation or liability it may
undertake or which may become binding on it.

(j) To draw, make, accept, endorse, discount, negotiate, execute
and issue promissory notes, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or transferable
instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Department of Trade and
Industry or other authority for enabling the Company to carry .any
of its objects into effect, or for effecting any modification of the
Company's constitution, or for any other purpose which may seem
expediznt, and to oppose any proceedings or applications which may
seem calculated directly or indirectly to prejudice the Company's
interests.

(1) To enter Into any arrangements with any Governments or

‘authorities (supreme, municipal, local, or otherwise) that may seem

conducive to the attainment of the Company's objects or any of them,
and to obtain from any such Government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire and
hold shares or other interests In or securities of any other company
having objects altogether or in part similar to those of the Company
or carrying on any business capable of being carried on so as
directly or indirectly to benefit the Company or enhance the valus of
any of its property and to co-ordinate, finance and manage the
businesses and operations of any company in which the Company
holds any such interest.



(n) To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts, and
also to act in any of the businesses of the Company through or by
means of agents, brokers, sub-contractors, or others.

(o) To remunerate any person, firm or company rendering services
to this Company either by cash payment or by the allotment to him
or them of Shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought expedient.

(p) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any Shares or other
securities of the Company. :

(q) To support and subscribe to any charitable or public object,
and to support and subscribe to any institution, society, or club
which may be for the benefit of the Company or its employees, or
may be connected with any town or place where the Company carries
on business; to give or award pensions, annuities, gratuijties, and
superannuation or other allowances or benefits or charitable aid to
any persons who are or have been Directors of, or who zre or have
been employed by, or who are serving or have served the Company,
or of any company which is a subsidiary of the Company or the
hoiding company of the  Company or of the predecessors in business
of the Company or of any such subsidiary or holding company and to

the wives, widows, children and other relatives and dependarts of

such persons; to make payments towards insurance; and to set up,
estabiish, support and maintain superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefit
of any of such persons and of their wives, widows, children and
other relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such
subsidiary or holding company and to lend money to any such
employees or to trustees on their behalf to enable any such share
purchase schemes to be established or maintained.

(r) To promote any other company for the purpose of acquiring the
whole or any part of the business or property and undertaking any
of the liabilities of the Comgany, or of undertaking any business or
operations which may appear likely to assist or benefit the Company
or to enhance the vaiue of any property or business of the
Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

(s) To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in portions,
for such consideration as the Company may think fit, and in
particular for shares, debentures, or securities of any company
purchasing the same.

J—




(t) To distribute among the Members of the Company in kind any
property of the Company of any kind.

(u) To procure the Company to be registered or recognised in any
part of the worid.

(v) To de all or any of the things or matters aforesaid in any part
of the world' and either as principals, agents, contractors or
otherwise and by or through agents or otherwise and either alone or
in conjunction with others.

(w) To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such
sub-clause or from the terms of any other sub-clause or by the name
of the Company.' None of such sub-clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any
other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects of
a separate company.

4, The liability of the Members is limited.

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

Shares of £1 each.
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We, the several persons whose names, addresses, and descriptions
are subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Company
set opposite our respective names.

Number of
Shares taken
Names, addresses and descriptions of Subscribers by each

Subscriber

Donald Burn, - One

10 Greenacre Park,

Low Fell.

Company Director.

David Gwilliam, - One

18 St. Helen's Crescent,

Low Fell, -

Gateshead 9.

Company Director,

Dated this 12th day of February 1973.

Witness to the above Signatures:- A, C. Taylor,
Newcastie-upon-Tyne.
Solicitor.
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THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED B\.’ SHARES
ARTICLES OF ASSOCIATION OF

D.G.M., INVESTMENTS LIMITED
\‘-; g

. RN ai‘ ;:’.f»ﬁ';(é; .
PRELIMINARY

1. The Regulations contained or incorporated in Parts | and ()
Table A in the-First Schedule to the Companies Act 1948 (such Table
being hereinafter called "Table A") shall apply to the Company ss =
in so far as they are excluded or wvaried hereby and su .
Regulations (save as so excluded or wvaried) and the Artiles
hereinafter contained shall be the regulations of the Company.

FIRET DIRECTORS

2. (a) Clause 75 in Part ' of Table A shall nnt apwe.r - *he
Company.

(b) Unless and until the Company in General WMeetityy zhall
otherwise determine, the number of Directors shall not be less than

two nor more than five. In the event of the minimum number of’

Directors 7ixed by or pursuant to these Articles or Table A being
one a sole Director shall have authority to exercise-all the powers
and discretions by Table A or these Articles expressed to be vested
in the Directors generally.

(c) The first Directors of the Company shall be appointed by the
Subscribers of the Memorandum of Association or a majority of them.
Until. the appointment of the first Directors the Subscribers hereto
may exercise all the powers of the Directors.

(d) Any Director appointed by the Subscribers hereto may if the
instrument of appointment so provides be appointed a Permanent
Director of the Company. A Permanent Director shall, subject to the
provisions of Clause 88 in Nart | of Table® A, be entitled to hold
such office so long as he shail live uniess he shall be removed from
office under Clause 96 in Part | of Table A; and accordingly
Clauses 89 to 94 in Part | of Table A shall not apply to any
Permanent Director.

(e) If at any General Meeting a poll is duly demanded on a
resolution to remove a Permanent Director from office, such Director
shall on the poll being taken be entitled to ten votes for each Share
of which he is the holder; and Clause 62 in Part | of Table A shall
be modified accordingly.  Any maotion for the removal of two or more
Permanent Directors from office shall be submitted to the Meeting as
a separate resolution in respect of each of such Directors.




SHARES

3. The Shares shall be under the control of the Directors, who
may allot and dispose of or grant options over the same to such
persons, on such terms, and in such manner as they think fit.

4. The lien conferred by Clause 11 in Part | of Table A shail
attach to fully paid up Shares and to all Shares registered in the
name of any person indebted or under liability to the Company,
whether he shall be the seis registered holder thereof or shall be
one of two or more joint holders.

5. Clause 15 in Part | of Table A shall be read and construed as
if there were omitted from such Clause the words "provided that no
Call shail exceed one-fourth of the nominal value of the Share or be
payable at less than one month from the date fixed for the payment
of the.last preceding Call".

6. A transfer of a fully paid Share need not be executed by or on
behalf of the transferee; and Clause 22 in Part | of Table A shall be
modified accordingiy.

GENERAL MEETINGS AND RESOLUTIONS

7. Every notice convening a General Meeting shall comply. with -the
provisions of Section 136 (2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Auditor for the time being of the Company.

8. * Clause 54 in Part | of Table A shall be read and construed as
if the words "Meeting shall be dissolved" were substituted for the
words “Members present shall be a quorum®.

9. A resolution in writing pursuant to Clause 5 in Part il of Table
A may consist of two or more documents in like form each signed by
one or more of the Members in such Clause referred to; and the said
Clause 5 shall be modified accordingly.

DIRECTORS

10. No Director shail vacate or be req. ired to vacate his office as a
Director- on or by reason of his attaining or having attained the age
of 70 or any other age and any Director or any person may be



R, e T T A T T AT st e o

re-appointed or appointed, as the case may be, as a Director
notwithstanding that he has then attained the age of 70, and no
special notice need be given of any resolution for the re-appointment
or appointment, or approval of the appointment of a Director at any
age, and it shall not be necessary to give the Members notice of the
age of any Director or person proposed to be so re-appointed or
appointed; and Sub-~Sections (1) to (6) inclusive of Section 185 of

the Companies Act 1948 shall be excluded from applying to the
Company.

17. A Director may at any time appoint any other nerson (whether
a Director or Member of the Company or not) to act as Alternate
Director at any Meeting of the Board at which the Director is not
Ppresent, and may at any time revoke any such appointment. An
Alternate Director so appointed shall not be entitled as such to
receive any remuneration from the Company, but shall otherwise be
subject to the provisions of Table A and of these presents with
regard to Directors. An Alternate Director shall be entitled to
receive notices of all Meetings of the Board and to attend and vote
as a Director at any such Meeting at which the Director appointing
him is not personally present, and generally to perform ail the
functions, rights, powers and duties of the Director by whom he was
appoirited. An Alternate Director shall ipso facto cease 'to be an
Alternate Director if his appointer ceases for any reason to be a
Ddirector: Provided that if a Director retires by rotation and is
re-electéd by the Meeting at which such retirement took effect, any
appointment made by him pursuant to this Article which was in force
immediately prior to his retirement shall continue to operate after his
re-election as if he had not so retired. Where a Director vho has-
been appointed to be an Aiternate Director is present at a Meeting of
the Board in the absence of his appointer such Alternate Director
shall have one vote in addition to his vote as Director. Every
appointment and revocation of appointment of an Alternate Director
shall be made by instrument in writing under the hand of the
Director making or revoking such appointment and such instrument
shall only take effect on the service thereof at the registered office
of the Company. The remuneration of any such Al*~rnate Director
shall be payable out of the remuneration payable o the Director
appointing him and shall consist of such portion of the
last-mentioned remuneration as shall be agreed between the Alternate
Director and the Director appointing him. -

12. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall,so vote his vote shall be counted and he
shall ba reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 84 in Part | of Table
A shall be modified accordingly.

13. (a3) The Directors may exercise the powers of the Company
conferred by Clause 3 (q) of the Memorandum and shall be entitled
to retain any benefits received by them or any of them by reason of

the exercise of any such powers.




(b) Clause 87 in Part | of Table A shall not apply to the Company.

14. It shall not be necessary for Directors to sign their names in

the Minute Book; and Clause 86 in Part | of Table A shall be
modified accordingly.

15. A resolution in writing pursuant to Clause 106 in Part | of
Table A may consist of two or more documents in like form each
signed by one or more of the Directors in such Clause referred to:
and the said Clause 106 shall be modified accordingly.

BORROWING POWERS

16. (a) The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking,
nroperty and uncalted capital, or any part thereof, and to issue
Debentures, Debenture Stock, and other securities, whether outright
or as security fer any debt, liability or obligation of the Company or
of any third party. ~

(b) Clause 79 in Part | of Table A shall not apply to the Company.

ACCOUNTS

17. In Clause 126 in Part | of Table A after the words 157 of the

Act! shall be added the words "and Sections 16 to 22 inclusive of
the Companies Act 1967".

INDEMNITY

18. (a) Every Directer or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses or liabilitiess which he may sustain or incur in or about the
execution of the dutiés of his office or otherwise in relavion thereto,
inciuding any liability incurred by him in deferiding any
praceedings, whether civil or criminal, in which judgment i~ given in
his favour or in which he is acquitted or in conneclion with any
application under Section 448 of the Companies Act 1948, in which
relief is granted to him by the Court, and no Director or other
officer sha!l be liable for any loss, damage or misfortune yvhtch may
harpen to or be incurred by the Company in the E?(ECUthn of the
duties of his office or in relation thereto. But this Article shall
only have effect in so far as its provisions are not avoided by
Section 205 of the Companies Act 1948.

(b) Clause 136 in Part | of Table A shall not apply to the
Company. .

P



19. (a) A share may be transferred by a member (or ofther person
entitied to transfer) to Mr. Donald Burn or My. David Gwiiliam, or
any other_persqn approved by them or by the survivor of them, but
save as aforesaid and save as provided by Sub-Article (1) hereof no
share shall be transferrec te any person uniess and until the rights
of pre-emption hereinafter conferred shall have been exhausted.

(b) Except where the transfer is made pursuant to the first or last
Sub-Article hereof the person desiring to transfer any share
(hereinafter cailed the vendor) shall give notice in writing to the
Company of such desire stating the sum which he fixes as the fair
value of the share. Such notice shall constitute the Company the
vendor's agent for the sale of the share to any member of the
Company or person approved as aforesaid at the price so fixed or at
the option of the purchaser at the fair value to be fixed by the
auditors and certified by them in writing. The offer made by such

notice shall not be revocable except with the sanction of the
directors. )

(¢) If the Company shall within the period of twn months after such
a notice as aforesaid has been given or after the giving of such
certificate by the auditors where such certificate has been given
within the said first mentioned period of two menths (within which
periods the notice shall not be permitted.to be withdrawn) find a
member or person approved as aforesaid willing to purchase the
share and shall give notice thereof to the vendor, he shall be bound
upon the purchase price being paid or secured as hereinafter
mentioned to transfer the share to the purchaser.

(d) If the Company shall not within the period of two menins’
aforesaid find a purchaser for the share and give notice as aforesaid
the vendor shall at any time within three months after the expiration
of the said two months be at liberty subject to Sub-Article (j) hereof
sell the share to any person and at any price and transfer the same
accordingly. ‘

(e) In any case where the purchase money exceeds two thousand
pounds the purchaser shall have the option of paying the same 2s 1o
20% upon the execution of the transfer and as to the balance,
together with interest thereon at the rate of 10% per annum upon the
amount from time to time remaining unpaid, by four equal vyearly
instalments of principal at intervals of one year each, the interest
accrued up to date being paid with each such instalment and the
punctual payment of such instalments and interest being secured by
the bond of the purchaser, together with an equitable charge on .the
share so purchased, the certificate relating thereto being deposited
with the vendor. '

(f) Shares comprised in any such transfer notice as aforesaid shall
be dealt with as follows: .

i Where the transfer notice is given in resp_ect of shares
gtz.mding in the name of any member other than the said l?onald Burn
or David Gwilliam the shares ' comprised therein s_hall in the first
place be offered to the said Donald Burn and 'the said David Gwilliam

and in the second place to the directors generally.
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'(ii) Where the transfer notice is given in respect of shares standing
in the name of the said Donald Burn the shares comprised therein

shall in the first place be offered to the said David Gwilliam and in
the second place to the directors generally.

-(in) Where the transfer notice is given in respect of shares standing
in the name of the said David Gwilliam the shares comprised therein
shall in the first place be offered to the said Donald Burn and in
the second piace to the directors generally. -

(iv) Shares offered to the directors generally as aforesaid shall be
offered to them collectively and individually so that in case of
competition they shall rank pari passu for acceptance and the shares
shall so far as possible be distributed equally among them and the
destination of any balance which cannot be so distributed shall be
decided by lot. .

(v) Every such offer shall be personal to the individual entitled
thereto and not transferable or transmissible and. shall be open for
acceptance for fourteen days only and if not accepted within that
time shall be deemed to be declined.

{(g) The directors may within three months after the death of a
member require his personal representatives to serve a transfer
notice relating to such proportion (not exceeding one half) of the
shares of the deceased as the directors shall think fit and if the
personal representatives do not comply forthwith with such request
they shall be deemed to have served the Company with a transfer
notice relating to one half of the shares of the deceased member and
to have specified. therein a sum equal to the amount paid upon the-
shares to which the same relates as the fair value.

(h) If in any case the vendor refuses or neglects on tender of the
purchase money 1o transfer any shares for which the Company has
found a purchaser the chairman for the time being of the directors
of the Company or failing him one of the directors duly nominated by
resolution of the board for that purpose shall forthwith be deemed to
be the duly appointed attorney of the member with full power to
‘execute complete and deliver in the name and on behalf of the
vendor a transfer of the shares to the purchasing member and the
Company may receive and give a good discharge for the purchase
money on behalf of the vendor and enter the name of the purchaser
in the register of members as the holder by transfer of the shares

purchased by him.

(i) Any shares may be tr'ansfgr‘red by a member to any son,
grandson, son-in-law, grandson-in-law of such member and any
share of a deceased member may (after the expiration of a period of
three calendar months from his death and subject to Sub-Article (g)
hereof be transferred by his personal representatives to any son,
daughter, grandson, granddaughter, or other issue, nephew, niece,
son-in-law, daughter-in-law, father, mother, brother, sister,
brother~in-law, widow or widower of such deceased member and
shares standing in the names of the trustees of the will of any
deceased member may be transferred upon any change of trustees to

the trustees for the time being of §uch will.
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(j) The directors may refuse to register any transfer of a share
(g) where the Company has a lien as the share, or (b) where the
directors are of the opinion that the transferee is not a desirable

person to admit to membership. Clause 3 in Part Il of the Table A
shall not apply.

(k) Whenever any member of the Company (other than a director)
who is employed by the Company in any capacity is dismissed from
such employment or ceases to be employed by the Company, the
directors may at any time within. 28 days after his dismissal or
ceasing to be employed resolve that such member do retire, and at
the expiration of 28 days from the passing of such resolution he
shall {unless he has already served a transfer notice) be deemed to
have served the Company with a transfer notice pursuant to
paragraph (b) of this regulation, and to have specified therein the
amount paid up on his shares as a fair value. Notice of the passing

of any such resolution shall forthwith. be given to the member
affected thereby.
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Names, addresses and descriptions of Subscribers

Donald Burn,
10 Gre- wnicre Park,
Low Fell.

Company Director.

v David Gwilliam,

‘ 18 St. Helen's Crescent,
; Low Fell,

4 Gateshead 9.

; Company Director.

i Dated this 12th day of February 1973.

Witness to the above Signatures:- A. C. Tavylor,
Newcastle-upon=Tyne.
Solicitor.



The Companies Acts 1948 to 1976
FIRST SCHEDULE

TABLE A
PART |

REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED BY
SHARES, 'NOT BEING A PRIVATE COMPANY

INTERPRETATION

1. In these Regulations: -

"the Act" means the Companies Act, 1948.

"the Seal" means the Common Seal of the Company.

"Secretary' means any person appointed to perform the duties of the ’
Secretary of the Company.

"the United Kingdom" means Great Britain and Northern Ireland.

Expressions referring to writing shall, uniess the contrary intention
appears, be construed as including references to printing,
lithography, photography, and other modes of representing or
reproducing words in a visible form.

Unless the context otherwise requires, words or expressions
contained in these Regulations shall bear the same meaning as in.the
Act or any statutory modification thereof in force at the date at
which these Regulations become binding on the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS

2. Without prejudice to any special rights previously conferred on
the holders of any existing Shares or class of Shares, any Share in
the Company may be issued with such preferred, deferred or other
special rights or such restrictions, whether in regard 1o d:vnder_ld,
voting, return of Capital or otherwise as the Company may from time
to time by Ordinary Resolution determine.

3. Subject to the provisions of Section 58 of the Act, any
Preference Shares may, with the sanction of an Ordinary Resolution,
be issued on the terms that they are, or at the optlon_of the
Company are liable, 1o be redeemed on such terms and in such
manner as the Company before the issue of the Shares may by
Special Resolution determine.
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TABLE A

are Capital is divided into different classes

of Shares, the rights attached to any class (ugietssloth)er'mse
provted By e lsme o sste o 18 L o S
ompany is ' !
\g:::g:: ?r]: l\jvor:titit:ge gf tphe yholder‘s of thrge-four‘ths of the 1s_sued
Shares of that class, or with the sanction of an Extraordinary
Resofution passed al a separate General Meeting of the holders of the
Shares of the class. To every such separate General Mgetlng the
provisions of these Regulations relating to General Meetings shall
apply, but so that the necessary quorum shall t?e twp persons at
least holding or representing by proxy one-third of the issued
Shares of the class and that any holder of Shares of the class
present in person or by proxy may demand a poll.

4. If at any time the Sh

5. The rights conferred upon the holders of the Shares of any
class issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue gf the Shares of
that class, be deemed to be varied by the creation or Iissue of
further Shares ranking pari passu therewith.

" 6. The Company may exercise the powers of paying commissions

conferred by Section 53 of the Act, provided that the rate per cent.
or the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by the said section and the rate of
the commission shall not exceed the rate of 10 per cent. of the price
at which the Shares in respect whereof the same is paid are issued
or an amount equal to 10 per cent. of such price (as the case may
be). Such commission may be satisfied by the payment of cash or
the allotment of fully or partly paid Shares or partly in one way and
partly in the other. The Company may also on any issue of Shares
pay such brokerage as may be lawful.

7. 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 be compelled in any way to recognise (even
when having notice thereof) any equitable, contingent, future or
partial interest in any Share or any interest in any fractional part of
a Shpre or (except only as by these Regulations or by law otherwise
provided) any other rights in respect of any Share except an
absolute right to the entirety thereof in the registered holder.

3. _Every person 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 period as the conditions of issue shall provide) one
Cer-t|f|cate_ for all his Shares or several Certificates each for ¢ne or
more _of his Shares upon payment of 12%p for every Certificate after
the first or such less sum as the Directors shall from time to time
determine.  Every Certificate shall be under the Seal and shall
specify the Shares to which it relates and the amount paid up
thereon. Provided that in respect of a Share or Shares held jointly
by several persons the Company shall not be bound to issue more
than one Certificate, and delivery of a Certificate for a Share to one

of several joint s s .
holders J holders shall be sufficient delivery to all such
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TABLE A

9. If a Share Certificate be def i
aced, lost or destroyed, it may be
;‘:pne]a\:e%_fon payment of a fee of 12%p or such less sum a%d on such
if any} as to evidence and indemnity and the payment of

out-of-pocket expenses of the C i igati i
the Directors think fit. ompany of investigating evidence as

10. The Company shall not give, whether directly or indirectly, and
whethe_r' by means 'of a loan, guarantee, the pr'owyision of secu\r{i:ty or
other‘W|§e, any financial assistance for the purpose of or in
connection with a purchase or subscription made or to be made by
any person of or for any Shares in the Company or in its holding
company nor shall the Company make a loan for any purpose
whatsoever on the security of its Shares or those of its holding
company, but nothing in this Regulation shall prohibit transactions
mentioned in the proviso to Section 54 (1) of the Act.

LIEN

11. The Company shall have a first and paramount lien on every
Share (not being a fully paid Share) for all moneys (whether
presently payable or not) called or payable at a fixed time in respect
of that Share, and the Company shall also have a first and
paramount lien on all Shares (other than fully paid Shares) standing
registered in the name of a single person for all moneys presently
payable by him or his estate to the Company; but the Directors may
at any time declare any Share to be wholly or in part exempt from
the provisions of this Regulation. The Company's lien, if any, on a
Share shall extend to all dividends payable thereon.

12. The Company may sell, in such manner as the Directors think
fit, any Shares on which the Company has a lien, but no sale shall
be made unless a sum in respect of which the lien exists is presently
payable, nor untii the expiration of fourteen days after a notice in
writing, stating and demanding payment of such part of the amount
in respect of which the lien exists as is presently payable has been
given to the registered holder for the time being of the Share, or
the person entitied thereto by reason of his death or bankruptcy.

13. To give effect to any such sale the Directors may authorise
some person to transfer the Shares sold to the purchaser thereof.
The purchaser shall be registered as the holder of the Shares
comprised in any stch transfer, and he shall not be bound to see
the application of the purchase money, nor shal_l _h|s title to the
Shares be affected by any irregularity or invalidity In the pro-
ceedings in reference 10 the sale.

. ceeds of the sale shall be received by the Cempany and
lgplie-ziheinpr;)aymen‘t of such part of the amount In respect of which
the lien exists as is presently payable, and the residue, if any,
shall (subject to a like lien for sums not presgntly payable as
existed upon the Shares before the sale) be paid to the person

entitied to the Shares at the date of the sale.
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TABLE A

CALLS ON SHARES

15. The Directors may from time to time make calls upon the
Members in respect of gny moneys unpaid on their Shares (Whe_ther'
on account of the nominal value of the Shares or by way of premium)
and not by the conditions of allotment thereof made payable at fixed
times, provided that no call shall exceed one-fourth of the nominal
value of the Share or be payable at less than one month from the
date fixed for the payment of the last preceding call, arl1d each
Member shall (subject to receiving at least fourteen days' notice
specifying the time or times and place of paymgn_t) pay to the
Company at the time or times and place so specified the amount
calied on his Shares. A call may be revoked or postponed as the

Directors may determine.

16. A call shall be deemed to have been made at the time when the
resolution of the Directors authorising the call was passed and may
be required to be paid by instalments.

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

18. 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 5 per cent. per annum as the Directors may determine,
but the Directors shall be at liberty to waive payment of such
interest wholly or in part,

19. Any sum which by the terms of issue of a Share becomes
payable on allotment or at any fixed date, whether on account of the
nominal value of the Share or by way of premium, shall for the
purposes of these Regulations be deemed to be a call duly made and
payable on the date on which by the terms of issue the same
becomes payable, and in case of non-payment all the reflevant
provisions of these Regulations as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified.

20. The Directors may, on the issue of Shares, differentiate
between the holders as to the amount of calls to be paid and the
times of payment.

21.  The Directors may, if they think fit, receive from any Member
willing to advance the same, all or any part of the moneys uncalted
and unpaid upon any Shares held by him, and upon all or any of
the moneys so advanced may (until the same would, but for such
advance, become payable) pay interest at such a rate not exceeding
(uniess the Company in General Meeting shall otherwise direct) 5 per

cent. per annum, as may be agreed upon between the D
) frectors and
the Member paying such sum in advance.
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TABLE A

TRANSFER OF SHARES

22.*% The instrument of trans

or on behaif of the transfer‘gsra?\f; atn
shall be deemed to r
the transferee is en
thereof,

y Share shall be executed by
! ransferee, and, the transferor
emain a holder of the Share until the name of
tered in the Register of Members in respect

23. Subject to such of the restrictions of these Regulations s may

be applicable, any Member may transfer all or any of his Shares by

instrument in writing in any usual or co
; : mmon for
which the Directors may approve. m or any other form

24. The Directors may decline to reqi
§ ) gister the transfer of a Share
(not being a fully paid Share) to a person of whom they shall not

approve, and they may also decline to register the transfer of
Share on which the Company has a lien. J °

25. The Directors may also decline to recognise any instrument of
transfer unless:-

(a) _a fee of 12_1§p or such lesser sum as the Directors may from time
to time require is paid to the Company in respect thereof;

(b) the instrument of transfer is accompanied by the Certificate of
th_e Shares to which it relates, and such other evidence as the
Directors may reasonably require to show the right of the transferor
to make the transfer; and

(c) the instrument of transfer is in respect of only one class of
Share.

26. If the Directors refuse to register a transfer they shall within
two months after the date on which the transfer was lodged with the
Company send to the transferee notice of the refusal.

27. The registration of transfers may be suspended at such times
and for such periods as the Directors may from time to time
determine, provided always that such registration shail not be
suspended for more than thirty days in any year.

28. The Company shall be entitled to charge a fee not exceeding
12%p on the registration of every probate, letters of administration,
certificate of death or marriage, power of attorney, notice in lieu of
distringas, or other instrument.

TRANSMISSION OF SHARES

29. In case of the death of a Member the survivor or survivors
where the deceased was a Joint holder, and the legal personal
representatives of the deceased where he was a sole holder, shall be
the only persons recognised by the Company as having any litle to
his interest in the Shares; but nothing herein contained shall release
the estate of a deceased joint holder from any Ilaplllty in respect of
any Share which had been jointly held by him with other persons.

* as amended by the Companies Act 1967 Schedule Vil Part 1l

5




TABLE A

30. Any person becoming entitied to a Share iIn c?]nseq_l.éi?]iz ogeme
death or bankruptcy of a Member may, Upon suc evic e th%
.produced as may from time to time properly be requn!*t?‘ ) \t/o n
Directors and subject as hereinafter provided, elect eithe > e
registered himself as holder of the Share or to have s?mebpf ian
nominatéd by him registered as the transferee thereo ’ Iu e
Directors shall, in either case, have the same right to dec mef or
suspend registration as they would have had in the cgse of a
transfer of the Share by that Member before his eath or

bankruptcy, as the case may be.

31. If the person so becoming entitled shall elect to be ('eglst.er.‘ed
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have
another person registered he shall testify his election by executing
to that person a transfer of the Share. All - the limitations,
restrictions and provisions of these Regulations relating to the right
to transfer and the registration of transfers of Shares shall be
applicable to any such notice or transfer as aforesaid as if the_death
or bankruptcy of the Member had not occurred and the notice or
transfer were a transfer signed by that Member.

32. A person becoming entitled to a Share by reason of th_e_death
or bankruptcy of the holder shall be entitled to the same dividends
and other advantages to which he would be entitled if he were the
registered holder of the Share, except that he shall not, before
being registered as a Member in respect of the Share, be entitled in
respect of it to exercise any right conferred by Membership in
relation to Meetings of the Company;

Provided always that the Directors may at any time give notice
requiring any such person to elect either to be registered himself or
to transfer the Share, and if the notice is not complied with within
ninety days the Directors may thereafter withhold payment of ail
dividends, bonuses or other moneys payable in respect of the Share
until the requirements of the notice have been compiied with.

FORFEITURE OF SHARES

33. If a Member fails to pay any call or instalment of a cail on the
day appointed for payment thereof, the Directors may, at any time
thereafter during such time as any part of the call or instalment
remains unpaid, serve a notice on him requiring payment of so much
of the call or instalment as is unpaid, together with any interest
which may have accrued.

34. The notice shall name a further day (not earlier than the
expiration of feurteen days from the date of service of the notice)
on or before which the payment required by the notice is to be
made, and shall state that in the event of non-payment at or before

the time appointed the Shares in respect of which the call was made
will be liable to be forfeited.

35, !f the: requirements of any such notice as aforesaid are not
complied with, any Share in respect of which the notice has been
given may at any time thereafter, before the payment required by
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TABLE A

the notice has been made i .
Directors to that effect. | ¢ [orfeited by a resolution of the

36. A forfeited Share ma
d

in such manner as the Directors think fit, and at any time

before a sale or disposition the forfeit
r
terms as the Directors think fit. wire may be cancelled on such

37. A person whose Shares have been forfeited shall cease to be a
Memper N respect of the forfeited Shares, but shall,
notwithstanding, remain liable to pay to the Company all moneys
which, at the date of forfeiture, were payable by him to the
Company in respect of the Shares, but his liability shall cease if and

when the Company shall have received payment in full of all such
moneys In respect of the Shares,

3{?. A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company, and that a Share in the
Company has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the Share. The Company may
receive the consideration, if any, given for the Share on any sale or
disposition thereof and may execute a transfer of the Share in
favour of the person to whom the Share is sold or disposed of and
he shall thereupon be registered as the holder of the Share, and
shall not be bound to see to the application of the purchase money,
if any, nor shall his title to the Share be affected by any
irregularity or invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the Share.

33. The provisions of these Regulations as to forfeiture shall apply
in the case of non-payment of any sum which, by the terms of issue
of a Share, becomes payable at a fixed time, whether on account of
the nominal value of the Share or by way of premium, as if the same
had been payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK

40. The Company may by Ordinary Resolution convert any paid-up
Shares intoc Stock, and reconvert any Stock into paid-up Shares of
any denomination.

41. 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 conversion have been transferred, or as near thereto
as circumstances admit; and the Directors may from time to time fix
the minimum amount of Stock transferable but so that such minimum
shall not exceed the nominal amount of the Shares from which the

Stock arose.

. ers of Stock shall, according_ to the amount of Stock
I?)ild -Il;?/e t{'l]gris, r‘have the same righjcs, privileges and advantggeséhgi
regards dividends, voting at Meetings of .the Compan}z ar:)seo her
matters as if they held the Shares from which the E}toiheagiviéends
no such privilege or advantage (except participation in
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: i inding up) shall
and profits of the Company and in the ‘assets on windil Ip) )
be c&?nferr'ed by an amount of Stock which would not, if existing in
Shares, have conferred that privilege or advantage.

i licabile to
43. Such of the regulations of the Company as are app
paid-up Shares shailg apply to Stock, and thell words "Shla:re" and
"Shareholder" therein shali include "Stock" and "Stockholder'.

ALTERATION OF CAPITAL

i i i Resolution
44, The Company may from time to time by_Qrdma_ry
increase the Share Capital by such sum, to be divided into Shares of
such amount, as the Resolution shall prescribe.

45. The Company may by Ordinary Resolution-

(a) consolidate and divide all or any of its Share Capital into
Shares of larger amount than its existing Shares;

(b} sub-divide its existing Shares or any of them, into Shares of
smaller amount than is fixed by the Memorandum of Association
subject, nevertheless, to the provisions of Section 81 (1) (d) of the
Act;

(¢) cancel any Shares which, at the date of the passing of the
Resolution, have not been taken or agreed to be taken by any
person. '

46. The Company may by Special Resolution reduce its Share
Capital, any Capital Redemption Reserve Fund or any Share Premium
Account in any manner’ and with, and subject to, any incident
authorised, ana consent required, by law.

GENERAL MEETING

47. The Company shall in each year hold a General Meeting as its
Annual General - Meeting in addition to any other Meetings in that
year, and shall specify the Meeting as such in the notices calling it;
and not more than fifteen months shall elapse between the date of
one Annual General Meeting of the Company and that of the next.
Provided that so long as the Company holds its first Annual General
Meeting within eighteen months of its incorporation, it need not hold
it in the year of its incorparation or in the following year. The

Annual General Meeting shall be held at such time and place as the
Directors shall appoint.

48, Al General Meetings other than Annual General Meetings shall
be called Extraordinary General Meetings.

49. The Directors may, whenever they think fit, convene an
Extraordinary General Meeting, and EXtraordinary General Meetings
shall also be convened on such requisition, or, in default, may be
convened by such requisitionists, as provided by Section 132 of the
Act. If at any time there are not within the United Kingdom
sufficient Directors capable of acting to form a quorum, any Director
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%;nae?'gl tMMgt?lleml?ers of the Company may convene an Extraordinary
bich Meeti ng in the same manner as nearly as possible as that in
whicn Meetings may be convened by the Directors.

NOTICES OF GENERAL MEETINGS

50. An Annual General Meeting and a Meeting called for the passing

of a Special Resolution shall be called b ice i
a y twenty-one days' notice in
\X;:r‘luunagl; gt 1:heI Ieast,. and a Meeting of the Cor?'\,pany ot‘sl;er than an
annual enehr'a Meeting or a Meeting for the passing of a Special
]eso ution shall be called by fourteen days' notice in writing at the
east. The notice shall be exclusive of the day on which it Is
served or deemed to be served and of the day for which it is given,
and shall spepfy thfa place, the day and the hour of meeting and, in
case of special b.usmess, the general nature of that business, and
shall be given, in manner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the Company in General
Meeting, to such persons as are, under the regulations of the
Company, entitled to receive such notices from the Company:

Provided that a Meeting of the Company shall, notwith;tanding that
it is called by shorter notice than that specified in this Regulation,
be deemed to have been duly called if it is so agreed-

{(a) in the case of a Meeting called as the Annual General Meeting,
by all the Members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of
the Members having a right to attend and vote at the Meeting, being
a majority together holding not less than 95 per cent. in nominal
value of the Shares giving that right.

51. The accidental omission to give notice of a Meeting to, or the
non-receipt of notice of a Meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that Meeting.

PROCEEDINGS AT GENERAL MEETINGS

52. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the censideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, the election of Directors in the place of
those retiring and the appointment of, and the fixing of the

remuneration of, the Auditors.

53. No business shall be transacted at any General Meeting unless a
quorum of Members is present at the time when‘the Meeting proceeds
to business; save as herein otherwise provided, three Members

present in person shall be a quorum.

54. |f within half an hour from the time appointed for the Meeting a
quorum is not present, the Meeting, If convened upon t.he requisition
of Members, shall be dissolved; in any other case it shall stang
adjourned to the same day in the next week, at the same time an
place or to such other day and at such other time and place as the

k3
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. . : i ting a quorum
Directors may determine, and if at the adjourqed Meeti:
is not presezt within half an hour from the time appointed for the

Meeting, the Members present shall be a quorum.

55. The Chairman, if any, of the Board of Directors sha_nll pr‘esm!e
as Chairman at eve'ry Gengr'al Meeting of the Company, O if there is
no such Chairman, or if he shall not be_present within flftefa_n
minutes after the time appointed for the holding of the_ Meeting or'is
unwilling to act the Directors present shall elect one of their number

to be Chairman of the Meeting.

56. If at any Meeting no Director is willing to act as C.ha|r'man or if
no Director is present within fifteen minutes after the time appointed
for holding the Meeting, the Members present shall choose one of
their number to be Chairman of the Meeting.

57. The Chairman may, with the consent of any Meeting at which a
quorum is present (and shall if so directed by the Meeting), adjourn
the Meeting from time to time and from place to place, but no
business shall be transacted at any adjourned Meeting other than the
business left unfinished at the Meeting from which the adjournment
took place. When a Meeting is adjourned for thirty days or more,
notice of the adjourned Meeting shall be given as in the case of an
original Meeting. Save as aforesaid it shall not be necessary to give
any notice of an adjournment or of the business to be transacted at
an adjourned Meeting.

58. At any General Meeting a resolution put to the vote of the
Meeting shall be decided on a show of hands unless a poll is (before
or on the declaration of the result of the show of hands) demanded-

(a) by the Chairman; or
(b) by at least three Members present in person or by proxy; or

(c) by any Member or Members present in person or by proxy and
representing not less than cne-tenth of the total voting rights of all
the Members having the right to vote at the Meeting; or

(d) by a Member or Members holding Shares in the Company
conferring a right to vote at the Meeting being Shares on which an
aggregate sum has been paid up equal to not less than one-tenth of
the total sum paid up on all Shares conferring that right.

Unless a poll be so demanded a declaration by the Chairman that a
resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry to
that effect in the book containing the minutes of the proceedings of
the Company shall be conclusive evidence of the fact without proof

of the number or proportion of the votes recorded in favour of or
against such resolution.

The demand for a poll may be withdrawn.

10



TABLE A

59. Except as Provided in Re ulation 61
it shall be taken in such manﬂer as the
resu!t. of the poll shall be deemed 1o be th
at which the pol| was demanded.

. if a poll is duly demanded
Chairman directs, and the
e resolution of the Meeting

60. In the case of an equality of votes, whethe
r on a show of
hands or on a poll, the Chairman of the M’eeting at which the show

of hands takes place or at which the poll js demanded, shall be
entitled to a second or casting vote.

61. A poll demanded on the election of a Chairman or on a question
of ad;ournm_ent shall be taken forthwith, A poll demanded on any
othe[- question shall be taken at such time as the Chairman of the
Meeting directs, and any business other than that upon which a poll

hals! been demanded may be proceeded with Pending the taking of the
poil.

VOTES OF MEMBERS

62. Subject to any rights or restriciions for the time bheing attached
to any class or classas of Shares, on a show of hands every Member
present in person shall have one vote, and on a poll every Member
shall have one vote for each Share of which he is the holder,

63. In the case of joint holders the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders; and for this
purpose seniority shall be determined by the order in which the
names stand in the Register of Members.

64. A Member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee,
receiver, curator bonis, or other person in the nature of a
committee, receiver or curator bonis appointed by that court, and
a8ny such committee, receiver, curator bonis or other person may, on
a poll, vote by proxy.

65. No Member shall be entitled to vote at any General Meeting
‘unless all calls or other sums presently payable by him in respect of
Shares in the Company have been paid.

jecti i lification of any voter
66. No objection shall be raised to the qua .
excep'::l at Jthe Meeting or adjour-nec:j Meeting ft v;?u{:jl;sahr:ve;o;:
j i i vote n
objected to is given or tqndered, and every o Cipallowed at
] hall be valid for all purposes. Yy sue jec
fntauczirc]e ;\I'—I‘eeg:"r;g tisme shall be referred to the Chairman of the Meeting,

whose decision shall be final and conclusive.

7. On a poll votes may be given either personally or by proxy.

68. The instrument appointing a proxy shall bed ':" wﬁ'%ﬂ';gss:gd?g
the hand of the appointor or of his attorney duly ad oo
writing, or, if the appointor is a corporation, eltt;er_und er Ase r'oxy
under éhe Fuand of an officer or attorney duly authorised. p

need not be a Member of the Company.

11
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§9. The instrument appointing a proxy _angi the power of aitoﬁnﬁv
or other authority, if any, under whlci‘_l it is signed or a nc? a:uathy
certified copy of that power or authority shall be dePOSIte_th? the
registered office of the Company or at such other pla;ce within the
United Kingdom as is specified for that purpose ln_the_notlce
convening the Meeting, not less than 48 hours before the time for
holding the WMeeting or adjourned Meeting, at which the person
named in the instrument proposes to vote, or, in the case of a poli,
not less than 24 hours before the time appointed for the taking of
the poll, and in default the instrument of proxy shall not be treated
as valid.

70. An instrument appointing a proxy shall be in the following form
or a form as near thereto as circumstances admit-

" Limited

I/We, , of . '
in the County of , being a Member/Members
of the above-named Company, hereby appoint
of , or failing him,

of , as my/our proxy to vote for me/us on my/our
behalf at the (Annual or Extraordinary, as the case may be)
General Meeting of the Company, 10 be held on
the day of 19 , and at any
adjournment thereof.

Signed this day of 19 .

71. Where it is desired to afford Members an opportunity of voting
for or against a resolution the instrument appointing a proxy shall

be in the following form or a form as near thereto as circumstances
admit-

" Limited

I/WG, ’ of r
in the County of , being a Member/Members
of the above-named Company, hereby appoint
of . or failing him,
of , as my/our proxy to vote for me/us on my/our
behalf at the (Annual or Extraordinary, as the case may be)
General Meeting of the Company, to be held on

the day of 19 , and at any
adjournment thereof.

Signed this day of 19

. . *in favour of
This form is in_Tave i
rm is to be used against the resolution.

Unless otherwise instructed, the proxy will vote as he thinks fit.

*Strike out whichever is not desired."

12
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72. The instrument g3

. ppointin
authority to demand on P @ a proxy shall be deemed to confer

join in demanding a poll.

73. A vote given in accordance with the terms o i ;

proxy shall be valid notwithstanding the previousfdil;t;wnit:tliﬂsgéifj
of the principal or revocation of the proxy or of the authority under
which the ProXy was executed, or the transfer of the Share in
respect of which the proxy is given, provided that no intimation in
writing of such death, insanity, revocation or transfer as aforesaid
shall have been received by the Company at the office before the

commencement of the Meeting or adi i ;
proxy is used. 9 journed Meeting at which the

“ORPORATIONS ACTING BY REPREaSENTATIVES AT MEETINGS

74. Any corporation which is a Member of the Company may b
resolution of its Directors or other governing body aﬁthg/r'ise Ysucg
persont as it thinks fit to act as its representative at any Meeting of
the Company or_of any class of Members of the Company, and the
person so authorised shall be entitled to exercise the same powers on
behalf of the corporation which he represents as that corporation
could exercise if it were an individual Member of the Company.

DIRECTORS

75. The number of the Directors and the names of the first
Directors shall be determined in writing by ‘the Subscribers of the
Memorandum of Asscciation or a majority of them.

76. The remuneration of the Directors shall from time to time be
determined by the Company in General Meeting. Such remuneration
shall be deemed to accrue from day to day. The Directors may also
be paid all travelling, hotel and other expenses properly incurred by
them in attending and returning from Meetings of the Directors or
any Committee of the Directors or General Meetings of the Company
or in connection with the business of the Company.

77.  The shareholding qualification for Directors may be fixed by the
Company in General Meeting, and unless and until s~ fixed no
qualification shall be required.

78. A Director of the Company may be or become a Director or
other officer of, or otherwise interested in, any company promoted
by the Company or in which the Company may be interested as
sharehclder or otherwise, and no such Director shall ¥ accountable
to the Company for any remuneration or other benefits ~ceived by
him as a Director or officer of, or from his interest in, such other

company unless the Company otherwise direct.

BORROWING POWERS

di i f the Company to
79. Directors may exercise all the powers o :
borr-o-'v:lh?non:eye and to ymortgage or charge its undertaking, property
and uncalled E:apital, or any part thereof, and to issue Debentures,

13
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Debenture Stock, and other securities _whether outright or as
security for any debt, liability or obligation of the Company or of
any third party:

Provided that the amount for the time being remaining undischarged
of moneys borrowed or secured by the Directors as aforesaid .(apart
from temporary loans obtained from the Ccmpany's_ Bankers in the
ordinary course of business) shall not at any time, without the
previous sanction of the Company in General Meeting, exceed the
nominal amount of the Share Capital of the Company for the time
being issued, but nevertheless no lender or other person dealing
with the Company shall be concerned to see or enquire whether th:s_
limit is observed. No debt incurred or security given In excess of
such limit shall be invalid or ineffectual except In thg case of
express notice to the lender or the recipient of the security at _th_e
time when the debt was incurred or security given that the limit
hereby imposed had been or was thereby exceeded.

POWERS AND DUTIES OF DIRECTORS

80. The business of the Company shall be managed by the
Directors, who may pav all expenses incurred in promoting and
registering the Company, and may exercise all such powers of the
Company as are not, by the Act or by these regulations, required to
be exercised by the Company in General Meeting, subject,
nevertheless, to any of these Regulations, to the provisions of the
Act and to such regulations, being not inconsistent with the
aforesaid Regulations or provisions, as may be prescribed by the
Company in General Meeting; but no regulation made by the Company
in General Meeting shall invalidate any prior act of the Directors
which would have been valid if that regulation had not been made.

81. The Directors may from time to time and at any time by power
of attorney appoint any company, firm or person or body of
persons, whether nominated directly or indirectly by the Directors,
to be the attorney or attorneys of the Company for such purposes
and with such powers, authorities and discretions (not exceeding
those wvested in or exercisable by the Directors under these
regulations) and for such period and subject to such conditions as
they may think fit, and any such powers of attorney may contain
such provisions for the protection and convenience of persons
dealing with any such attorney as the Directors may think fit and
may also authorise any such attorney to delegate al! or any of the
powers, authorities and discretions vested in him.

82, The Company may exercise the powers conferred by Section 35
of the Act with regard to having an official seal for use abroad, and
such powers shall be vested in the Directors.

83. The Company may exercise the powers conferred upon the
Company by Sections 119 to 123 (both inclusive) of the Act with
regard to the keeping of a Dominion Register, and the Directors may
(subject to the provisions of those sections) make and vary such

regulations as they may think fit respecting the keeping of any such
Register.

14
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84.- (1) A Director who is in any way, whether directly or

indirectly, interested in a contrac i

t or proposed contract with the
Company shall declare the nature of his interest at a Meeting of the
Directors in accordance with Section 199 of the Act.

(2) A Director shall not wote
arrangement in which he is interest
shall not be counted, nor shall he
at the Meeting, but neither of t

in respect of any contract or
ed, and if he shall do so his vote
be counted in the quorum present
hese prohibitions shall apply to-

(a) any arrangement for giving any Director any security or
indemnity in respect of money lent by him to or obligations
undertaken by him for the benefit of the Company; or

(b) to any arrangement for the giving by the Company of any
security to a tf)lrd party in respect of a debt or obligation of the
Company for which the Director himself has assumed responsibility in

whole or in part under a guarantee or indemnity or by the deposit
of a security; or .

(c) any contract by a Director to subscribe for or underwrite
Shares or Debentures of the Company; or

(d) any contract or arrangement with any other company in which
he is interested only as an officer of the Company or as holder of
Shares or other securities;

and these prohibitions may at any time be suspended or relaxed to
any extent, and either generally or in respect of any particular
contract, arrangement or transaction, by the Company in General
Meeting.

(3) A Director may hold any other office or place of profit under
the Company (other than the office of Auditor) in conjunction with
his office of Director for such period and on such terms (as to
remuneration and otherwise) as the Directors may determine, and no
Director or intending Director shall be disqualified by his office from
contracting with the Company either with regard to his tenure of
any such other office or place of profit or as vendor, purchaser or
otherwise, nor shall any such contract, or any contract or
arrangement entered into by or on behalf of the Company in which
any Director is in any way interested, be liable to be avoided, nor
shall any Director so contracting or being so interested be liable to
account to the Company for any-profit realised by any such contract
or arrangement by reason of such Director holding that office or of

the fiduciary relation thereby established.

i otwithstanding his interest, may be counted in the
gI‘?.l)or'uﬂr‘n I?)]:eeg:?i?a? any Meeting wl:xer'eat he or any othfe.:;;~ Dlrgctorﬂ.::
appointed to hold any such office or place of profit ;m r?{ the
Company or whereat the terms of any §uch appoin n;i . are
arranged, and he may vote on any such appointment gr ?r:hegterms
other than his own appointment or the arrangement ©

thereof.
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{5y Any Director may act by himself or his firm in a profgssuonal
capacityyfor* the Comzany, ar\:d he or his firm shall be entitled to
remuneration for professional services as if he were not a Director;
provided that nothing herein contained shall authorise a Director or
his firm to act as Auditor to the Company.

85. All chegues, promissory notes, drafts, bills of exchange and
other negotiable instruments, and ali 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.

86. The Directors shail cause minutes to be made in books provided
for the purpose-

(a) of all appointments of officers made by the Directors;

(b) of the names of the Directors present at each Meeting of the
Directors and of any Committee of the Directors;

(¢) of all resolutions and proceedings at all Meetings of the
Company, and of the Directors, and of Committees of Directors;
and every Director present at any Meeting of Directors or Committee
of Directors shall sign his name in a book to be kept for that
purpose.

87. The Directors on behalf of the Company may pay a gratuity or
pension or allowance on retirement to any Director who has held any
other salaried office or place of profit with the Company or to his
widow or dependents and may make contributions to any fund and
pay premiums for the purchase or provision of any such gratuity,
pension or am.wance.

DISQUALIFICATION OF DIRECTORS
88.% The office of Director shall be vacated if the Director-

{a) ceases to be a Director by virtue of Section 182 or 185 of the
Act; or

(t_J) becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

(¢) becomes prohibited from being a Director by reason of any

order rqade under Section 188 of the Act or under Section 28 of The
Companies Act 1976; or

{d) becomes of unsound mind; or
(e) resigns his office by notice in writing to the Company; or

(f) shall for more than six months have been absent without

permission of the Directors from Meetings of the Directors held
during that period.

* as amended by the Companies Act 1976 Schedule 2,
16
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ROTATION OF DIRECTORS

89. At the first Annual General Meeti

e . 1 ing of the Company ali the
Directors shall retire from office, and at the Annual Ger?er'a\{ Meeting
in every subsequent year one-third of the Directors for the time

being, or, if their number is not three or i
] a muitiple of three, then
the number nearest one-third, shall retire from ofﬁEe. f

90. The Directors to retire in every year shall be those who have
been longest in OffICEa since their last election, but as between
persons who became Directors on the same day those to retire shall

](utnless they otherwise agree among themseives) be determined by
ot.

91. A retiring Director shall be eligible for re-election.

92. The Company at the Meeting at which a Director retires in
manner aforesaid may fill the vacated office by electing a person
thereto, anq in default the retiring.Director shall if offering himself
for _r‘e—el‘ectlton be deemed to have been re-elected, unless at such
Meeting it is expressly resolved not to fill 'such vacated office or
unless a resolution for the re-election of such Director shall have
been put to the Meeting and lost.

93. No person other than a Director retiring at the Meeting shall
unless recommended by the Directors be eligible for election to the
office of Director at any General Meeting unless not less than three
nor more than twenty-one days before the date appointed for the
Meeting there shall have been left at the registered office of the
Company notice in writing, signed by a Member duly qualified to
attend and vote at the Meeting for which such notice is given, of his
intention to propose such person for election, and also notice in
writing signed by that person of his willingness to be elected.

94. The Company may from time to time by Ordinary Resolution
increase or reduce the number of Directors, and may also determine
in what rotation the increased or reduced number is to go out of
office.

95. 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 addition to the existing Dlr'_ectors, but so that the
total number of Directors shaill not at any time exceed the number
fixed in accordance with these Regulations. Any [?n*ector 50
appointed shall hold office only until the next following Ann#a;:
General Meeting, and shall then be eligible for re-election but sha
not be taken into account in determining the Directors who are to

retire by rotation at such Meeting.

. - . ol
96. The Company may by Ordinary Resolution, of which specia
notice has begn ?g’ivenyin accordance_wn‘gh Section 142_02 tl;e %?f:é
remove any Director pefore the expiration of his perio aor‘egment
notwithstanding anything in these Regulations or in an\;{r | gshall nt
between the Company and such Director. Such remova

without prejudice to any claim such Director may mave for damages

for breach of any contract of service between him and the Company.

17
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97. The Company may by Ordinary Resolution appoint da::‘ot:uﬁr
person in place of a Director removed“from offl{:e_un? the
immediately preceding Regulation, and without prejudice G° ‘-l‘
powers of the Directors under Regulation 95 the Company In etffﬁ"a
Meeting may appoint any person to be a Director either 10 ld-a
casual vacancy or as an additional Director. A person appoinle t;n
place of a Director so removed or 1o fill such a vacancy sljéll e
subject to retirement at the same time as if he had become a Direclor
on the day on which the Director in whose place he Is appointed was
last elected a Director.

PROCEEDINGS OF DIRECTORS

98. The Directors may meet together for the despatch of business,
adjourn, and otherwise regulate their Meetings, as they 1t'1sn.k fit.
Questions arising at any Meeting shali be decided by a majority of
votes. in case of an equality of votes, the Chairman shall have a
second or, casting vote. A Director may, and the Secretary on the
requisition of a Director shall, at any time summon a 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.

99. The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors, and unless so fixed
shall be two.

100. The continuing Directors may act notwithstanding any vacancy
in their body, but, if and so long as their number is reduced below
the number fixed by or pursuant to the regulations of the Company
as the necessary quorum of Directors, the continuing Directors or
Director may act for the purpose of increasing the number of
Directors to that number, or of summoning a General Meeting of the
Company, but for no other purpose.

101. The Directors may elect a Chairman of their Meetings and
determine the period for which he is to hold office; but if no such
Chairman is elected, or if at any Meeting the Chairman is not
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.

102. 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 so formed shali in the exercise of the powers so
delegated conform to any regulations that may be imposed on it by
the Directors.

103. A Committee may elect a Chairman of its Meetings; if no such
Chairman is elected, or if at any Meeting the Chairman is not
present within five minutes after the time appointed for holding the
same, the members present may choose one of their number to be
Chairman of the Meeting.

18
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104. A Committee may meet and adjourn as

Questions arising at any Meeting shall be determin
votes of the members present, and
votes the Chairman shall have a secon

it thinks proper.
| ed by a majority of
In the case of an equality of
d or casting vote.

105. All acts done by any Meeting of the Directors or of a Committee
of Directors or by any person acting as a Director shall,
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such Director or person acting as
aforesaid, or that they or any of them were disqualified, be as valid

as if every such person had been duly appointed and was qualified
to be a Director.

10{3. A resolution in writing, signed by all the Directors for the time
being entitled to receive notice of a Meeting of the Directors, shall

be as valid and effectual as if it had been passed at a Meeting of
the Directors duly convened and held.

MANAGING DIRECTOR

107. The Directors may from time to time appoint one or more of
their body to the office of Managing Director for such period and on
such terms as they think fit, and, subject to the terms of any
agreement entered into in any particular case, may revoke such
appointment. A Director so appointed shall not, whilst holding that
office, be subject to retirement by rotation or be taken into account
in determining the rotation of retirement of Directors, but his
appointment shall be automatically determined if he cease from any
cause to be a Director.

108. A Managing Director shall receive such remungr‘ation (whethg:r'
by way of salary, commission or participation in profits, or partly in
one way and partly in another) as the Directors may determine.

109. The Directors may entrust to and confer upon a Managing
Director any of the powers exercisable by them upon suqh terms and
conditions and with such restrictions as they may think fit, and
either collaterally with or to the exclusion of their own powers and
may from time to time revoke, withdraw, atter or vary all or any of
such powers.

SECRETARY

j i [ t 1976 the
110.% Subject to Section 21 (5) of'The Companies Ac
Secretary Jshall be appointed by the Directors for such term, gt.suc?i
remuneration and upon such conditions as they may think fit; an
any Secretary so appointed may be removed by them.

111. No person shall be appointed or hold office as Secretary who

is-
(2} the sole Director of the Company; OF

(b) a corporation the sole Director of which is the sole Director of

the Company; or

* as amended by the Companies Act 1976 Schedule 2.
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TABLE A

() the sole Director of a corporation which is the sole Director of
the Company.

112. A provision of the Act or these Regulations requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary.

THE SEAL

113. The Directors shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Directors Or of a
Committee of the Directors authorised by the Directors In that
behalf, and every instrument to which the Seal shall be affixed shall
be signed by a Director and shall be countersigned by t}'ze Secretary
or by a second Director or by some other person appointed by the
Directors for the purpose.

DIVIDENDS AND RESERVE

114. The Company in General Meeting may declare dividends, but no
dividend shall exceed the amount recommended by the Directors.

115. The Directors may from time to time pay to the Members such
interim dividends as appear to the Directors to be justified by the
profits of the Company.

116. No dividend shall be paid otherwise than out of the profits.

117. The Directors may, before recommending any dividend, set
aside out of the profits of the Company such sums as they think
nroper as a reserve or reserves which shall, at the discretion of the
Directors, be applicable for any purpose to which the profits of the
Company may be properly applied, and pending such application
may, at the like discretion, either be employed in the business of
the Company or be invested in such investments (other than Shares
of the Company) as the Directors may from time to time think fit.
The Directors may also without placing the same to reserve carry
forward any profits which they may think prudent not to divide.

118. Subject to the rights of persons, if any, entitled to Shares with
special rights as to dividend, all dividends shall be declared and
paid according to the amounts paid or credited as paid on the Shares
in respect whereof the dividend is paid, but no amount paid or
credited as paid on a Share in advance of calls shall be treated for
the purposes of this Regulation as paid on the Share. All dividends
shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the Shares during any portion or portions of the
period in respect of which the dividend is paid; but if any Share is
issued on terms providing that it shall rank for dividend as from a
particular date such Share shall rank for dividend accordingly.

119, The Directors may deduct from any dividend payable to any
Member all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise in relation to the Shares of
the Company.
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120. Any General Meeting declaring a dividend or bonus may direct
payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid up shares
debentures or debenture stock of any other company or in any oné
or more c¢f such ways, and the Directors shall give effect to such
rgsotgtlor:l, and where any difficully 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 payments shall be made to any Members
upon the footing of the value so fixed in order to adjust the rights

of all parties, afnd may vest any such specific assets in trustees as
may seem expedient to the Directors.

121. Any dividend, interest or other moneys payable in cash in
respect of Shares may be paid by cheque or warrant sent through
the post directed to the registered address of the holder or, in the
case of joint holders, to the registered address of that one of the
joint holders who is ri~st named on the Register of Members or to
such person and e su-r address as the-holder or joint holders may
in writing direst. “hsary such cheque or warrant shall be made
payable to the order of the person to whom it is sent. Any one of
two or more «<int “eliders may give effectual receipts for any
dividends, bunuses or other moneys payable in respect of the Shares
heid by them as joint holders.

122. No dividend shall besar interest against the Company.
ACCOUNTS

123.% The Directors shall cause accounting records to be kept in
accordance with Section 12 of The Companies Act 1976.

124.+ The accounting records shall be kept at the registered- office
of the Company or, subject to Section 12 (8) and (7) of The
Companies Act 1976, at such other place or places as the Dwegtors
think fit, and shall always be open to the inspection of the officers
of the Company.

125. The Directors shall from time to time determine whether apq to
what extent and at what times and places and under what conditions
or regulations the accounts and books of the Company or any of
them shall be open to the inspection of Members not being Dlr‘_ector-s,.f
and no Member (not being a Director) shall have any right Ot
inspecting any account or book or -document of the Company bexc:lge
as conferred by statute or authorised by the Directors or DY

Company in General Meeting.

. . . ith
126.%# The Directors shall from time 1o time, in accordance wi
Sections 150 and 157 of the Act and Sections 1, 6|a%d b7fc?|fe 'I;R:
Companies Act 1976 cause 1o be prepaﬁed and to be lal . e ore the
Company in General Meeting such profit and loss acc?}é?e?t'*ed lance
sheets, group accounts (if any) and reports as are

those sections.

Act 1976 schedule 2.

. .
as amended by the Companies t 1976 Schedule 2.

+ as altered by the Companies AC
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127.% A copy of every balance sheet (inc}udipg every _document
required by law to be annexed thereto) which Is to be laid b_efor'e
the Company in General Meeting, together with a c_opy of the
Auditors' report and Directors’ report shail not less than twenty-one
days before the date of the Meeting be sent to every Member of, and
every holder of Debentures of, the Company anc! to every person
registered under Regulation 31. Provided that this Regulation shall
not require a copy of those documents to be sent to any person of
whose address the Compary is not aware or to more than one of the
joint holders of any Shares or Debentures.

CAPITALISATION OF PROFITS

128. The Company in General Meeting may upon the recommendation
of the Directors resolve that it is desirable to capitalise any part of
the amount for the time being standing to the credit of any of the
Company's reserve accounts or to the credit of the profit and loss
account or otherwise available for distribution, and accordingly that
such sum be set free for distribution amongst the Members who
would have been entitled thereto if distributed by way of dividend
and in the same proportions on condition that the same be not paid
in cash but be applied either in or towards paying up any amounts
for the time being unpaid on any Shares held by such Members
respectively or paying up in full unissued Shares or Debentures of
the Company to be allotted and distributed credited as fully paid up
to and amongst such Members in the proportion aforesaid, or partly
in the one way and partly in the other, and the Directors shall give
effect to such resolution:

Provided that a Share Premium Account and a Capita! Redemption
Reserve Fund may, for the purposes of this Regulation, only be
applied in the paying up of unissued Shares to be issued to Members
of the Company as fully paid bonus Shares.

129. Whenever such a resolution as aforesaid shall have been passed
the Directors shall make all appropriations and applications of the
undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully-paid Shares or Debentures, if any,
and generally shall do all acts and things required to give effect
thereto, with full power to the Directors 1o make such provision by
the issue of fractional certificates or by payment in cash or
otherwise as they think fit for the case of Shares or Debentures
becoming distributable in fractions, and also to authorise any person
to enter on behalf of all the Members entitied thereto into an agree-
ment with the Company providing for the allotment to them
respectively, credited as fully paid up, of any further Shares or
Debentures to which they may be entitled upon such capitalisation,
or (as the case may require) for the payment up by the Company on
their behalf, by the application thereto of their respective
proportions of the profits resolved to be capitalised, of the amounts
or any part of the amounts remaining unpaid on their existing
Shares, and any agreement made under such authority shall be
effective and binding on all such Members.

* as amended by the Companies Act 1976 Schedule 2.
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AUDIT

130.% Auditors shall
accordance with Sectio
Act 1967 and Sections

be appointed and their duties regulated in
n 161 of the Act, Section 14 of the Companies
13 to 18 of The Companies Act 1976.

NOTICES

131. A notice may be given by the Company to any Member either
personally or !:Jy sending it by post to him or to his registered
agidr‘ess, or (if he has no registered address within the United
ngqom) to the addiress, if any, within the United Kingdom supplied
by him to the Company for the giving of notice to him. Where a
notice is sent by post, service of the notice shall be deemed to be
effect_ec_l by properly addressing, prepaying, and posting a letter
containing the notice, and to have been effected in the case of a
notice of a Meeting at the expiration of 24 hours after the letter
containing the same is posted, and in any other case at the time at
which the letter would be delivered in the ordinary course of post.

132. A notice may be given by the Company to the joint holders of a
Share by giving the notice to the joint holder first named in the
Register of Members in respect of the Share.

133. A notice may be given by the Company to the persons entitled
to a Share in consequence of the death or bankruptcy of a Member
by sending it through the post in a prepaid letter addressed to them
by name, or by the title of representatives of the deceased, or
trustee of the bankrupt, or by any like description, at the address,
if any, within the United Kingdom supplied for the purpose by the
persons claiming to be so entitled, or (until such an address has
been so supplied) by giving the notice in any manner in which the
same might have been given if the death or bankruptcy had not
occurred.

134, Notice of every General Meeting shall be given in any manner
hereinbefore authorised to- )

(a) every Member except those Members who (having no registered
address within the United Kingdom) have not supplied to the
Company an address within the United Kingdom for the giving of
notices to them;

. by
(b) ever erson upon whom the ownership of a Share devolves D
reason ofy h?s beingpa legal personal representative or a trustee in
bankruptcy of a Member where the Member but for his _dea:ch or
bankruptcy would be entitled to receive notice of the Meeting; and

(c) the Auditor for the time being of the Company.

No other person schall be entitled to receive notices of General

Meetings.

* as amended by Section 14 (8) (c) of the Companci{esl AZCt 1967 and
as further amended by the Companies Act 1976 Schedule <.
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WINDING-UP

135, If the Company shall be wound up the Liguidator may, with the
sanction of an Extrordinary resolution of the Company and apy othgr-
sanction required by the Act, divide amongst the Members in specie
or kind the whole or any part of the assets of the Company
(whether the shall consist of property of the same kind or not) and
may, for such purpose set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such
division shall be carried out as between the Members or different
classes of Members. The Liquidator may, with the like sanction, vest
the whole or any part of such assets in trustees upon such trusts
for the benefit of the contributories as the Liquidator, with the like
sanction, shall think fit, but so that no Member shall be compelled to
accept any Shares or other cecurities whereon there is any liability.

INDEMNITY

136. Every Director, Managing Director, Agent, Auditor, Secretary
and other officer for the time belng of the Company shall be
indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is
acqguitted or in connection with any application under Section 448 of
the Act in which relief is granted to him by the court.

PART |1

REGULATIONS FOR THE MANAGEMENT OF A
PRIVATE COMPANY LIMITED BY SHARES

1. The Regulations contained in Part | of Table A (with the
exception of Regulations 24 and 53) shall apply.

2. The Company is & Private Company and accordingly-

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

(b) the number of Members of the Company {exclusive of persons
who are in the employment of the Company and of persons who
having been formerly in the employment of the Company were while
in such employment and have continued after the determination of
such employment to be Members of the Company) is limited to fifty.
Provided that where two or more persons hold one or more Shares in
the Company jointly they shall for the purpose of this Regulation be
treated as a single Member;

(c) any invitation to the public to subscribe for any shares or
[ebentures of the Company is prohibited;

t(ad) the Company shall not have power to issue Share Warrants to
earer.

3. ] T.he Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any Share, whether or not it is a fully paid Share.
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4 No business shall be transacted at any General Meeting uniess a

quorum of Members is present at the time when the Meeting proceeds

to business; save as herein otherwise provided two Mambers present

in person ovr by proxy shall be a guorum.

5. Subject to the provisions of the Act, a resolution in writing
signed by all the Members for the time being entitied 10 receive
notice of and 10 attend and vote at General Meetings (or being
corporations by their duly authorised representatives) shall be as
valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

Note - Regulation 3 is in substitution for Regulation 24 of Part I
Regulation 4 is in substitution for Regulation 53 of Part i,
Regulation 6 of this Part was repealed by the Companies

Act 1967 Schedule VI Part il.
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RICHARDSON - HALL
KENNEDY & CO.
CHARTERED ACCOUNTANTS

TOLADSTONE TERRACE, GATESHEAD, TYNE & WEAR NE§4DZ
FRIVATE TELEPHONE: TYNESIDE (091) 478 1513, FACSIMILE: (091) 4900380,
L

Alwyat Surre 20, Kmgsway House, Team Valley Trading Eseate,
Ginteshead NEI[ OJS. Telophone: Tynewde (51) 492 5007,

The Company Secretary 16 December 1992
DGM Investments Limited

Deepdene House Our Ref: DCH/AC/DQ81H
Jesmond Dene

Jesmond

Newcastle upon Tyne

NE7 7BQ

Dear Madam
As required by section 394 of the Companies Act 1985 we coniirm that there are no

circumstances in connection with our resignation as auditors to the company which

we consider should be brought to the attention of the members or creditors of the
company.

A copy of this statement is required to be filed with the Registrar of Companies
under the Companies Act 1985 and we confirm having undertaken this formality on

your behalf.
ol afelnon /—-'cub( M/W-&&L‘-/ %
Richardson Hall Kennedy & Co ”’ﬂ‘_',_,—__

Youys faithfully

?jﬁﬁ AJ. PARTRIDGE, ECAL AT D). THOMPSON, LA D.C.HALL, AL A G.J. MILLER, A.C.A

A

2]

Registered to carry on audic wotk and auchorised e earzy on investanent busttess by the Instittre of Chartered Accouncanes in England andd Wiles



PRIVATE

The Company Secretary
DGYM Investments Limited
Deepdene House

Jesmond Dene

Jesmond

Newecastle upon Tyne

NE? 73Q

Dear Yadam

4 it £

RICHARDSON - HALL
KENNEDY & CO.
CHARTERED ACCOUNTANTS

7 GLADSTONE TERRACE, GATESHEAD, TYNE & WEAR NES 4DZ,
TELEPHONE: TYNESIDE {091) 478 1513, FACSIMILE: (091) 490 0380

Abw ar Sutee 10, Kingsway House, Tean Valley Troding Estate.
GateshemI NEIL QJS. Telephare: Thnesde (091) 482 5004,

16 December 1992

Our Ref: ICH/AC/DO81H

We hereby tender our resignation as auditors to DGM Invesiments Limited with

immediate effect.

Yo 7faithfully

y

‘fbéva.rv;ba b ,L{&Lu )é,(,

Richardson Hall Kennedvy & Co

bwwa %

o

AL PARTRIDGE. F.C AL ATEL D). THOMPSON, Fo.a. DG HALL A A G.JMILLER, ACA

Registered to carry on awlit work and autherised 0 cany on investment business by the Institute of Chartenad Accountants in England and Wales




