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THE COMPANIcS ACTS 1948 TO 1967
Declaration of compliance )
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1
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And that ull the requiroments of the Companies Act, 1948, in respect of matteen precedent to the
regintration of the naid Company and incidental thereto have been complied with, And I make thin
nolemn Declaration conncientiounly believing the same to be true and by virtue of the provisions of
the Statutory Declarations Act, 1835.

30, City Rood, \

Declared at vuiinnens At Mt

JAn the county, of London

Sreeieitideands R PR A (e rd T T Y T PP R YR PRI rearren Ceraasay

the coviiinn ‘S‘ .......... day of ..... é)ﬂ,é’ol‘}p]i ............ > /%
one thousand nine hundred and .—7(" .................... e

before me.

A Commissioner for Oathe (see note (b) helow)

L)oo

(a) *‘s Solicitor of the Supreme Court’" (or in Scotland *‘a Solicitor')
‘‘engaged in the formation"’, or “‘a person named in the articlen of ansociation as a
director”’, or ‘‘a pecson named in the articles of ansaciation as a secretary”’

(b) or Notary Public or Justice of the Peace

* Delete ‘'Limited’’ if not applicable.
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EXPRESS COMPANY REGISTRATIONS LIMITED
Company Registration Agents.
30, City Road.,
london,E.C. I,
Telephone: 0l- 628 -5434-5,
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STATEMENT ON FORMATION OF A COMPANY TO BE INCORPORATED WITH
LIMITED LIABILITY UNDER THE COMPANIES ACT 1948
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Total wmonnt paid or due 1nd payable in respect of C TIPS 1 AR
¢ NIL
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+ Capital duty payable on I at g per £100 or part of £100

T

I heveby cenify that the above particulies are correct iy respects,

o
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Stned i,

Descenprion ........QECREI.‘{\RY

Ry rrhes R T T T PPN

Date.sannn..... .WHRQJHQJZZL Lo

R TR TP TP PP

(i) Distinguish between Preference, Ordinary, Redeenable Preference, ete, shares,
3 )

(i} 1 amounts are contributed othervise than in cash, that fuct with full particulars must be stated.
Note s« This form must be delivered to the Registrar of €

ompanies when applying for
incorporation of the company,
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ixpress Company Registrations
Limited

30 City Road,
London, E.C.1.

For oflicial use only

EXPRESS COMPANY REGISTRATIONS LIMITED
COMPANY REGISTRATION AGENTS,
30, CITY ROAD,
LONDONE.C.1,
Telephone: 01-628 5434/
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THE COMPANIES ACTS 1948 to 1967,

COMPANY LIMITED BY SHARES.

OF

BALEVALE LIMIMTED \. ]

The name of the Company is BALEVALE LIMITED. . :

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

The objects for which the Company is established are:-

(1) To carry on business as light and heavy engineers,
mechanical., motor, electrical, oil fuel, constructional,
marine, civil, sanitary and consulting engineers,ivon- |
mongers, ironmasters, ironfounders, steelmakers, blast %
furnace proprietors, brassfounders and metal makers,
refiners and workers generally, shipbuilders, dock and
wharf proprietors, colliery propriefors, ore importers, i
and workers, sand-blast workers, cement and asbestos 1
wanufacturers, wood and timber merchants, Jjoiners,

woodworkers, heating and ventilating experts, manu-
facturing chemists, brick and tile manufacturers,
welders, enamellers, electro and chromium platers, |
polishers, painters, warehousemen, storage contractors, 1
garage proprietors, and oil merchants and contractors
generally, builders, decorators, painters, glaziers,

and plumbers.

(2) To carry on business as manulacturers, importers,
exporters, wholesalers, buyers and sellers, hirers and
dealers in metal goods and electrical goods of every
description, vacuum cleaners, sewing machines,cleaning
and sweeping tools, electronic equipment, refrigerators,
washing machines, lighting apparatus, electrical plant,
wireless and television sets, tape recorders, cinemato-
graph equipment, ironmongery, hardware, plastic goods,
gas, electric, coal and oil burning heating apparatus,
goods of all kinds and any machinery,implements,vehicles,
apparatus and tools.

(3) To undertake and execute any agency or commission
and to act generally as agents, factors and brokers for
tne sale or purchase of goods.




(¢)

(B)

(6)

(H)

Po cnrry on ony olher business which dn Lhe
opinion of the virectors of t}lu Compuny miy
voem capnlile of being convendently currind
on in commeelion with or nneillary to any
of Lhe nbove buginououes or to be cualewlnted
diveetly or indircetly to enhonce *he volue
of or render profitable any of the property
of Lhe Compuny or to furthcer uny of its
objectse.

To purchuce, t.ke on jease, exchange, hire
or otherwiuc acquire, any renl or pergonol
property or any interest in such property
and to scll, lease, let on hire, develop
svueh property, or otherwise lurn the same
4o the advantoge of the Company.

To build, construct, maintain, alter, enlarge,
pull down, remove oI replace any buildings,

works, plunt and machinery necessary or convenient
for the business of the Company or to join with
any person, firm or company in doing any of the
things aforesaid.

To borrow or raice money upon such terms

and on such security as may be considered
expedient und in particular by the issue

or deposit of debentures or debenture stock
and to secure the repayment of any money
borrowed, roised or owing by mortgage charge
or lien npon the whole or any part of the
undertaking, property aid assets of the
Company , both present and future, including
1ts uncalled capital.

To apply for, purchase or otherwise acquire
any patents, licences and the like, conferring
an exclusive or non-exclusive or limited right
of user or any secret or other information as
to any invention which may seem calculated
directly or indirectly to benefit the Company,
and to use, develop, grant licences in respect
of, or otherwise turn to account any rights
and information so acquired.

To purchase, subscribe for or otherwise
acquire and hold and deal with any shares,
stocks, debentures, debenture stocks, Bor.ds
or securities of any other company or corp-
oration carrying on business in any part of
the world.

To issue, place, underwrite or guarantee the
subscription of, or concur or assist in the
issuing or placing, underwriting, or guaran-
teeing the subscription of shares, debentures,
debenture stock, bonds, stocks and securities
of any company, whether limited or unlimited
or incorporated by Act of Parliament or other-
wise, a4t such times and upon such terms and
conditions as to remuneratior and otherwise

as may be agreed upon.
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To invest and denl with the moneys of the
Company not immediately roquired ror the
purposes of ite business in or upon such
inventments and securities and in such
manner as may from time to time ke con-
sildercd expedient.

To lend monoy or give credit on such
terms as may be considered expedient and
to receive money on deposit or loan from
and give guarantees or beoccome security
fer any persong, firms und compunies.

To enter into partnership or into any
arrangement for sharing profits or to
amalgamate with any person firm or company
carrying on or proposing to carry on any
business which the Company is authorised
to carry on or any business or transaction
capable of being conducted so as directly
or indirectly to benefit the Company.

To sell, exchange, lease, dispose of, turn
to account or otherwise deal with the whole
or any part of the undertaking of the
Company for such consideration as may

be considered expedient and in particu-
lar for shares, stock or securities of

any other company formed or to be formed.

To promote, finance or assist any other
company for the purpose of acquiring ull
or any part of the property rights and
liabilities of the Company or for any
other purpose which may seem directly or
indirectly calculated to benefit the Com-
pany.

To remunerate any person, firm or company
rerdering services to the Company in

any menner and to pay all or any of the
preliminary expenses of the Company and
of any company formed or promoted by

the Company.

To draw, accept, endorse, negotiate,
discount, execute and issue promissory
notes, bills of exchange, scrip, war-
rants and other transferable or negotiable
instruments.

To establish, support or aid in the est-~
ablishment and support of associations,
institutions, clubs, funds, trusts and
schemes calculated to benefit the officers
ex-officers, emplcyees or ex-employees of
the Company or the families, dependaats
or connections of such persons, and to
grant pensions, gratuities and allowarnces
and to make payments towards insurance
and to subscribe or guarantee money for
charitable or benevolent objects or




T
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for any cxhibition or for any public,
general or uselul objecton

(Q) To enter into uny arrimgement with any
Government or olher nuthority, supreme,
municipnl, loend or otherwiuo, and o
obtnin from uny usuch Gtovernment or
Authority all rights, concessions, and
privileges which muy ceem conducive to
Lhe Compuny's objeets or any of them,
or to obtnin or to endenvour to obtaln,
any provisionul ovrder of the Bourd of
Prade, or uny Act or Acto of Parlisment
for the purpoucn of the Company or any
other company.

(R) "o Aistribute umong the Members in
specic any property of the Company, or
any proceeds of sule or disposition of
uny property of the Company, and for
such purpose to digtinguish and separate
capital from profits, but oo that no
distribution amounting to u reduction
of capital be made cxcept with the
gsanction (if uny) for the time beling
required by Inw.

(s) To do nil or uny of the above things
in any part of the world either alone
or in conjunction with others and cither
ac principals, agento, contractors,
trustees or otherwice and either by ov
through ugents, sub-contractors, trus-
tees or otherwise.

(T) To do ull such other things as may be
deemed incidental or conducive to the
attainment of the above objects or
any of tnem.

It is hereby declared that the foregoing sub-

clauses chall be construed independently of

each other and that none of the objects mentioned

in any vub-clause shull be deemed to be merely

subsidiary tc the objects mentioned in any ’
other gub-clause.

4. The liability ofithe Members is limited.

5. The share capital of the Company is
£ 100 divided into 100 shares of £1 earch.
The Company has power to increase and divide
the shares into severanl classez und attach
thereto any preferred, deferred or other spec-
ial rights, privileges or conditions as the
Articles of Asscciutlion may from time to time
prescribe.

Wil



fntioned
rely

WE, the several persons whose

are subgcribed are desirous of

names and addressen
being formed into

a Company in pursuance of this Memorandum of
Associantion and we rescpectively agree to take the
number of shares in the capitul of the Company wet

oppouite our respective names,

NAMES, ADDRESSES AND DES- Number of Shares
CRIPTIONS OF SUBSCRIBERS taken by each
Subscriber
! M{c‘(_

MICHAEL JOHN HOPE, ONE

20, City Road,

London. E.C.1.

Company Formation

Agsistant.

BRIAN GOLDSTEIN, ONE

%0, City Road,

London. E.C.1.

Company Director

DATED the 1st day of October 19 76
WITNESS to tz;iipove signatures :
fEa —
ERIC CHARLES TURNER, \

20, City Road,
London, E.C.1l.

Company Formation Assistant.
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THE COMPANIES ACTS 1948 to 1967.

- COMPANY LIMITED BY SHARES,

Articles of Assoriation

OF

BALEVALE LIMITED

PRELIMINARY

1. 'The regulations contained in Part I of Table
A in the First Schedule to The Companies Act, 1948
(such Table being hereinafter called "Table A"), shall
apply to the Company save in so far as they are ex-
cluded or varied hereby; that is to say, Clauses 24,
53, 75, 79, 126 and 130 in Part T of Table » shall not
apply to the Company; and in addition to the remaining
Clauses in Part I of Table A, as varied by these
Articles, the following shall be the regulations of
the Company.

2. The Company is a private Company and Clauses
2,3,4,5 and 6 in Part II of Table A as varied by these
Articles shall accordingly apply to the Company.

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, subject
to the provisions of the next following clause hereof
(Clause 4).

4. Subject to any direction to the contrary that
may begiven by the Company in general meeting, any
original shares for the time being unissued and any new
shares from time to time to be created, shall in the
first instance be offered to the members in proportion
(as nearly as may be) to the existing shares held by them,
and such offer shall be made by notice specifying the
number of shares to which the member is entitled and
limiting a time within which the offer if not accepted
shall be deemed to be declined; and after the expiration
of such time or cn receipt of an intimation from the
member to whom the notice is given that he declines to
accept the shares, the Directors may dispose of the same
in such manner as they think most beneficial to the
Company .
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5«  The licen conferred by Clougse Ll in Part I

ol Mauble A shull abtach bto fully puld up Shures, and
to all sharves rvegiotered in the name of any person
indebtod or under liability bto the Company, whothon
he shall be the cole regicstoered holder thercof ou
shall be onc ol two or more joirt holdors.

TRANSIFER AND TRANSMISSION OF SHARES

G. Clause % of Part Il of Table A shall not
apply to any transfer Lo a person who is already a
membor of the Company or to a btransferee under the
next following clausc hereof (Clause 7).

7. Any shore may be transferred by a member
to any child or otner issue, wife, husband, father,
mother, brother, sister, son-in-law, daughter-in-law,
nephew or niece of such member and any sharc of a
deceaged member may be transferred to any such rela-
tive as aforesaid of the deceased member or to the
executors or administrators of any such deceased
member. Any sharec standing in the name of the trustees
of the Will of any deceascd member or of a selbtlement
created by a member or a deccased member may be
transferred upon any change of lrustees to the trustees
for the time being of such Will or Settlement or to a
person to whom such member or deceased member would
have been entitled to transfer the same.

8. The proviso to clause 32 of Part I of Table
A shall not epply to the Company.

GENERAL MEETING

9. Every notice convening a General Meeting
shall comply with the provisions »f Section 136 (2)
of The Companies Act, 1948, as to giving information
to Members in regard to their right vo appoint proxies;
and notices of and other cummunications 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.

10. Clause 54 in Part I of Table A shall be read
and construed as if the words "Meeting shall be dis-
solved" were substitued for the words "Members present
shall be a quorum".

DIRECTORS

11. Unless and until the Company in General
Meeting shall otherwise determine, the number of
Directors shall be not less than one nor more than
seven. If and so long as there is a sole Director,
such Director may act alone in exercising all the
powers arnd authorities vested in the Directors.

12. The first Directers of the Company shall be
determined in writing by tne Subscribers to the
Memorandum cf Association of the Company.




£ e

13, A Dircctor may vote un a Dircetor in we-
gard to any coulbract or arrangement in which he is
interested or upon uny matler arising thereout, and
il he sball so vobte his vote shall be counted and
he shall be reckoned in estimating a quorum when
any such contract or arrangement is under considor-
abion; and Clause 84 in Part I of Table A shall be
modified accordingly.

14 Any Director may appoint any person
approved by the Board to_be an alternate Director
and such appointment shall have effect and such
appointee, whilst he holds office as an alternale
Director, shall be entitled to receive notice of
Meetings of Directors and to attend and vote there~
at, but he shall not require any qualification and
shall not be entitled to any remuneration from the
Company otherwise than out of the remuneration of
the Director appointing him and agreed between the
said Director and the appointee. Such appointment
may be revoked at any btime by the appointor or by
a resoluticn of the Directors or by an Ordinary
Resolution o3 the Company in General Meeting. Any
appointment or revocation made under this clause,
shall be in writing under the hand of the Director
making the same.

DISQUALIFICATION OF DIRECTORS

15. The office o a Director shall be vacated :-

(L) If he 12signs his office by notice in
writing to the Compan; .

(2) If he becomes bankrupt or enters into
any arrangement with his creditors.

(3 If he is Liohibited from being a Director
by an order made under section 188 of the Act.

(4) If he becomes of unsound mind.

(5) 1If he is removed from office by a
resolution duly passed under section 184 of the Act.

BORROWING POWERS

16. The Directors may exercise all the powers of
the company to borrow money, and to mortgage or charge
its undertakings, 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, liability or obligation of the Company or
of any third party.

17 The first Secretary of the Company shall be

"Brian Goldstein.
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ACCOUNTS

18, The dircctors shull from time %o time, in
accordunce with sections 148, 150 ana 157 of the
Companics Act 1948 and sections 16 to 22 of The Companies
Act 1967, cause to be prepared und to be laid before
the Compuny in general meeting such profit and loss
accounts, balance sheets, group nccounts (if any) and
reporvs as are referred to in those sections.

AUDIT

19. Auditors shull be appointed and their duties
regulated in accordance with sections 159 to 161 of the
Companies Act 1948 and sectiors 13 and 14 of the Companies
Act 1967.

INDEMNITY

20. In addition to the indemnity contaired in clause
136 of Part 1 of Table A and subject to the provisions of
Section 205 of the Companies Act 1948, every director,
managing dircctor, agent, auditor, secretary and other
officer of the Company shall be entitled to be indemnified
out of the assets of the Company against all losses or
liabilities incurred by him in or about the executior. and
discharge of the duties of his office.

L RO
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NAMES, ADLCLISSES AND DESCRIFTIONS OF SUBSCRIBERS

M He,,
MICHAEL JOYN HOPE,
%0, City Road,
London. E.C.1.

Company Formation Assistant.

BRIAN GOLDSTEIN,
20, City Road,
London. E.C.1.

Company Director.

DATED the st day of October

WITNESS to the above signatures :
ERIC CHARLES TURNER,

%0, City Road, L
London. E.C.1.

Company Formation Assistant.
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CERTIFICATE OF INCORPORATION

WNo. 1283063

1 hereby cerify that

BALEVALE LIMITED

is this day incorporatcd unuer the Companies Acts 1948 to 1967 and that the
Company is Limited.

Given under my hand at Cardj r
my hand at Cardiff th 221D OCTOBER 1976

R TR

Assistant Registrar of Companies

C.in3
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SPECIAL RESOLUTION
(Purstont to the Companies Act, 1948, Scction 141 (2) )
of

BALREY 1\' LE LIMiIre D’_
(Registered in Fogland No. 1283063)

Passed 20th December 1976

AT AN EXTRAORDINARY GENERAL MEETING OF BALEVALE LIMITED duly conv:ned
and held at 216 West George Strect, Glusgow on Monday 20th Decembar,
1976, the Tollowing Resolution vas duly passed as a SPECTAL RESOLITION

of the Compauy:-
RESOLUTION

That the namc of the Company be changed to "John Hastic of Crecnock

Limitedr,

M

-
e
DIRECTOR,
REGYSTERED OFFICE:
70 Finsbury Pavement, ;
London, n
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No. 1,283,063 / ,

/ Z J /)

JAMES HASTLE OF GREENOCK LIMITED

SPECIAL RESOLUTIONS
Passed 4th January 1977

At an EXTRAORDINARY GENERAI MEETING of the Members of the
Company convened and held on 4th January 1977, the under-mentioned
Resolutions were duly passed as Special Resolutiong:-

"l. That Clause 3 of the Company's Memorandum of Association
be altered by deleting sub-clauses (A) to (T) inclusive
thereof and the concluding paragraph and substituting
therefor the sub-clauses (a) to (p) inclusive and the
concluding paragraph set out in Clause 3 of the Memorandum
of Association of the Company contained in the printed
document submitted to this meeting and for the purpose
of identification signed by the Chairman thereof.

2. That the Articles of Association contained in the printed
document submitted to this meeting be and the same are
hereby adopted as the Articles of Association of the
Company in substitution for and to the exclusion of
the existing Articles of Association thereof".

DAVID BRISTOW
Secretary. ——

S et
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COMPANY LIMITIED BY SHARES.

femnranbiumn

As nllered by Special Ponolution passed Ath Bamary 1977
! 1 i :
AND

Articles of Aggorintion

(* fopted by Speetal Resolution piassed dth damary 1977)

OFr

JOHN HASTIE OF GREENDGK
W LIMETED

Ineornorated 22l Ocetoboer 1676
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No, 1283063 Up-dated to 4th
January 1977
THE COMPANIES ACTS,1948-67

COMPANY LIMITED BY SHARES,

Memorandum

(As altered by Special Resolution passed 4th January 1977)
AND

Articles of Asgoriation

(Adopted by Special Resolution passed 4th January 1977)

or

JOHN HASTIE OF GREENECK
LIMITED

Incorporated 22nd October 1976




No. 1,283,063

CERTIFICATE OI" INCORPORATION

I hereby certify that BALEVALE LIMITED is this day
incorporated under the Companies Acts 1948 to 1967 and that
the Company 1is Limited.

Given under my hand at Cardiff the 22ND OCTOBER 1976.

D.A. Pendlebury
Assistant Registrar of Companies.

CERTIFICATE OF INCORPORATION ON CHANGE OF NAME

I hereby certify that BALEVALE LIMITED having by special
resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of JOHN HASTIE OF
GREENOCK LIMITED.

Given under my hand at Cardiff the 28th December 1976.

D.A. Pendlebury
Assistant Registrar of Companies.




No, 12830614
THE COMPANIES ACTS, 1048 AND 1967

COMPANY LIMITED BY SHARES

MEMCRANDUM OF ASSOCIATION
(As altered by Special Resolution prssed dth January 1977)
(930

JOHN HASTIE OF GREENOCK LIMITED

. 1. The name of the Company is "I:"J(')HN HASTIE OF  seg wove etLow.
{ GREENOCK LIMITED",

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

‘l

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

(a) Either itaclf or through the medivm of any subsidinry or
associated company or companien or in conjunction with any
other company, firm or husiness in any part of the world to
develop, extend and carry on or finance, agsist or take part
in all or any of the trades or busincsses involved in the
carrying on or conduct of the activitics referred to in the
following paragraphs: -

(i) To curry on the trade or Lusiness of o fucturers,
producers, builders, constructors, designery, developers,
testers, repairers, buyers, sellers, dealers and consult-
ants in the many and diverse fields of engineering

l including shipbuilding and shiprepairing, general
mecianicul, electrical, masine, aeronautical, civil, and
construct onal engineering.

To carry on research and development in connection
with any of the above objecte.

(ii

~—

(iil) To buy, sell, hire, manufacture, excihange, let on hire,
lease, import, export, use, operate, convert, alter and in
&ny manner considered expedient o deel in and pro-
vide services of all kinds connected with all substances,
materials, machinery, appliances, articles, apparatus,
equipment and implements and things capable of being
used or dealt in in connection with any of the csbove
businesses, or required by workmen and others em-
ployed by the Compary, and to carry on and conduct
any busircss, transaction or operation  commonly
carried on or conducted in connection with any of the
above trades or businesses.

© The pare of the company way changed from 3
1" to "Johr Hastie of Grecnock Iimized” stattory

nt dated 28ch December 1975, the relative Special

Resolution having been passed or 20th Dece whor 1976,
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(b

(c)

(d)

(e)

0

(g)

(h)

(iv) To carry on in connection with ll:w nl)nv'('- I}“'\f }“]ll,h“r‘
bhusiness which muy peera ‘m the ( arpruy vipable of
heing conveniently or profitnbly epvricd on i connee.
tion therewith, or moy he <-n.|<-n\m<-<l dll‘l‘(',t,l.y or in-
diroctly to enhence the vl of or render profitable any

of the Company’s aanets or rights.

To purchase, nequire, rent, huild, (?()Illllrl'\lif‘f,.(‘,(1.llip' cx_ucu'm,
carry oub, iMprove, work, develop, n.(_llmmmt(_-,r, nuunlmm,
manage or control works and convenienees of ol k_lndu,
whether for the purposes of the Company or for eale or hirs to
or in rcturn for any consideration from any other compeny
or persons, and to contribute to or nurist in 1h(.- carrying out
or establishment, construction, maintensnce, improvement,
managoement, working, control or superintendence thereof
respoctively.

"To subacribe for, underwrite, purchase, or otherwise ac-
quire, and to hold, dispose of, and deal with the shares,
gtocks, securitics and evidences of indebtedness or of the
right to participate in profits or asscls or other similar
documents issued by any governmient, suthority, corpora-
tion or body, or by any company 0r body of persons, and any
options or rights in respeet thercof, und to buy and sell
foreign exchange,

To purchase or otherwise acquire for any cstate or interest
any property or asscts or any concessions, licences, grants,
patents, trade marks or other exclusive or non-exclusive
rights of any kind which may appear to be necessary or
renvenient for any business of the Company, and to develop
and turn to account and deal with the same in such
manner 88 may be thought expedient, und to make cxperi-
ments and tests and to carry on all kinds of research work.

To borrow and ruise woney and to sceure or discharge any
debt or obligation of or bindmg on the Company in such
manner &8 aay be thought fit and in particular by mort-
geges and charges upon the undertsking snd all or any of the
property and assets (present and fature) and the uncalled
capital of the Company, or by the creation und issue on such
terms and conditions 88 may be thought expedient of de-
be_ntl_lrea, debenture stock or other securities of any des-
cription.

To draw, n_\a.ke, accept, endorse, discount, negotiate, exe-
cute, and issue, and to buy, sell and deal with bills of

exchange, promissory notes, and other negotiable or trans:
ferable instruments,

To amalgamate or enter into partnership or any joint purse
or profit-sharing arrangement with and to co-operate in any
way with or agsist or subsidise any company, firm, or person,
and to purchase or otherwise acquirc and undertake all or
any part of the business, property und liabilities of any
person, body or company carrying on any business which
this Company is authorised to carry on or p(vss(‘ssod of any

roperty i s S P &
property suitable for the purpozes of the Company.

e
To prozl'lotc ;_)r concwr in the promotion of any company, the
promotion of which shall be considered desirable.

(p
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(iy To lend money to and guarantee o provide security
(whether by porsonel covenant or by mortgnge or chargo)
for the performance of the contracts or obligations of any
company, firm or person, and the puyment snd repuyment
of the capital and principal of, und dividends, interest or
premiums puyable on, iy stocks, shares and securities of
any company, whether hiving objects similar to those of
this Company or not, and to give all kinds of indemnities.

(j) 'Posell, lease, grant licences, casements and other rights over,
wnd in wny other manoer deal with or dispose of, the under-
taking, property, assets, rights and cffects of the Company
or any part thereof for such consideiation as may be thought
fit, and in particular for stock, shares or securities of any
other company whether fully or pactly paid up,

(k) 'To procure the registration or incorporation of the Company
in or under the laws of any place outside ngland.

(1) To subscribe or gratantee money for any national, chari-
table, benevolent, publie, general or useful object or for any
exhibition, or for any purpose which may he considered
likely direetly or indirectly to further the objects of the
Company or the interests of its members.

(m) To grant pensions or gratuities to any cmployees or ex-
employees and to officers and ex-officers (including Directors
and ex- Direetors) of the Company or any of its subsidiary or
associated companies or its or their predecessors in business,
or to any person in respeet of any such persons, and to
establish or support associations, institutions, clubs, funds
and trusts which may be considered caleulated to benefit any
guch persons or otherwise advance the intereats of the
(‘ompany or of its members, and to establish and contribute
to any scheme for the purchase or subscription by trustees of
shares in the Company to be held for the benefit of the
Company’s employees (including any Director holding a
salaried employment or offier in the (*ompany) and to lend
money to the Company's employces (other than Directors)
to enable them to purchase or subscribe for shaves of the
Company and to formulate and carry into effcct any scheme
for sharing the profits of the Company with its employces or
any of them including Directors.

(n) To apply for and promote any Provisionai “aeder o Act of
Parliament for extending the powers of ti C‘oinpany or for
enabling the Company to carry any of its objects irto effect
or for cffecting any modification of the Company’s consti-
tution and to oppose and resist and to ¢ sutribute to the costs
of opposing any Bill in sarlament or any procicings,
applications, agitation or movement -.hich may scem
dircetly or indirectly adverse to the Comypany's interests.

(o) To do all or any of the things and mattes aforesaid in any
part of the world, and either as principals, agents, contrac-
tors, trustees or otherwise, and by or through trustees,
agents or otherwise, and cither alone or in ~njnaction with
others.

(p) To dc all such other things as may be considered to be inci-
dental or conducive to the above objects or any of them.
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it is hereby declared that the objects of the
in eoch of the foregoing parngrnphﬂ of this clause (except
only if and 80 for ns otherwise expressly provided in any pm‘ugmph)

rhe same oceur or to the nume 0

The linbility of the member

The share capital ©

divided into 100 shares of
has power to increase and d
several classes and attach

deferred O other specias T
conditions as the Articles
time to time prescribe.

WE, the several persons wh

are

this Memorand

desirous of being formed it

take the number of shares in
opposite our respective names.

-

NAMESY, ADDRESSES AND
OF SURSCRIB

Michael John Hope:
30 City Road,

London,
E.C.1l.

Company Formation
Assistant

prian Goldstein,

30 City
London,
E.C.l.

Road,

Company Di rector

lompany 88

undahMlnobbo

in anywise limited by referenct to any other paragraph of to the order

4 in limited.

£ the Company

f the Company.

is £100

£l each. The Company

jvide the shares into g

-

thereto any preferred /./"/
ights, privileges or

of pssociation

08¢ NAMeH and addresses &

wto a Compuny, in

the capital of the

DESCRIPTIONS
KRS

————————

7

Dated the lst day

WITNESS to the above Signatures:—

Eric Charles Turner,

30 City Road,
London,
E.C.1.

Company Format

may from

re subscribed,
pursuance of

lum of Association, and we rcupo(:livoly agree to

Company 8et

Number of
Shares taken Y
each Subscriby

of October 1976.

ion Assistant.

e

No.

(Adopt

Cor
not

cor,
her

res

Tk

172



b
No., 12830673
) THE COMPANIES ACTS, 1948 und 1067,
COMPANY LIMITED BY SHARES.
Articles of Association
(Adopted by Special Resolution passed 4th January 1977)
@ oF
LIMETED
Number of T

Shares taken by
each Subscriber
PRELIMINARY.

1. The regulations in Table “A’ in the tirst schedulo to the Tablo A notw
Companies Act, 1048 or any other Act aftecting the Company shall il
One not apply to the Company.

' 2. In these presents, if not inconsistent with t'  subject or Interpretation,

(@ context, the words standing in the first column of . :iable next
hereinafter contained shall bear the meanings st opp . to them
respectively in the second column thereof.

One
Worps. MEANINGS.
_/
the Statutes. The Companies Acts, 1948 and 1967, and every
other Act [Jr the time being in foree concern-
ing joint stock companies and atfecting the
Company.

ant.
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Wonrnd MEANINGS.
/’-—O . —4—“’-—’_.——-’—"_,_———".-‘“‘-_“."—-_,___'_—_'_“_-‘.

These Articlos of Associntion a8 originally
framed, or a8 from time to time altered by

Speoinl Resolution.

These presents.

"The Registered Office of the Compuny.

Office.
Seal. The Common Seal of the Company.
The United Grens Britain and Northern Ireland.
Kingdom.
Month. Culendar Month.
Year. Yeur from the 1st January to the 31st December

inclusive.

Written or produced by any substitute for

Tn writing.
writing, or partly one and partly another.

Shall not include o “Local Director’” unless
expressly stated.

Director.

And the expressions * Debenture » and * Debenture Holder”
ghall include * Debenture Stock ” and ‘* Debenture Stockholder,”
and the expression ‘' Secretary » ghall include a temporary Of
assistant Secretary and any person appointed by the Directors to
perform any of the duties of the Secretary.

Save ss aforesaid any words or expressions defined in the
Statutes shall, if not inconsistent with the subject or context, bear
the samec meaning in these presents.

The marginal notes are inserted for convenience only and shall
not affect the construction of these presents.

PRIVATE COMPANY.

Restrictions on H : .
Resrictions oo 3. The Company is a Private Company and accordingly :—

(a) The _right to transfer shovem in the Company ghall be
restricted in manner hereu... . pearing.

L.
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(1) The number of membera of the Corapany (exclusive of
persons who are in the employment of the (Compeny,
and of persons who, having been formciiy in the em-
ployment of the Company, were, whilst in such employ-
ment, and have continued after the determination ol
such employment to be members of tho Company) shall
be limited to fifty ; provided that where two or more
persons hold one or more shares in the Company jointly
they ghall for the purposcs of this paragraph be troated
as a single member.

(¢) No invitation shall be made to the public to subsoeribe
for any shares or debentures of the Company.

SHARE CAPITAL

4, The present share capital of the Coma)any is | .~

£100, divided into 100 Ordinary Shares of £1 each.

BUSINESS.

5. Any branch or kind of business. which the Company is
either expressly or by jinplication authoriged to undertake, may be
undertaken by the Directors at such time or t'mea as they may
think fit, and further may be suffered by them to be in abeyance,
whether such branch or kind of business may have been actually
commenced or not, so long a8 the Directors may deem it expedient
aot to commence or proceed with the same.

6. No part of the funds of the Company shall be employed in
the purchase of or in loans upon the security of the Company’s
ghares. The Company shall not (except as authorised by the Statutes)
give any financial assistance for the purpose of or in connection with
any purchase of or subscription for shares in the Company or in any
company which is the Company's holding company, and the Company
shall not (except as aforesaid) make any loan to any of the Directors
or to any director of any compeny which is its holding company or
enter into any guarantee or provide any gecurity in connection with
any such loan.

What business
may be undor-
takon.

Prohibition of
purchase of Com-
pany's shares and
of loans to
Directors.
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10, In addition to all other powers ol paying commissions, thoe
Compuny (or the Dircetors on hehalf of the Compuny) may exercise
tho powers of puying commissions conferred by the Statutes, Pro-
vided that tho eate per cont, or the amount of the commission poid
or agreed to he paid shall be disclosed in the manuer required by
lnw and shall not exceed the rase of 10 per cent. of the price at
which the shares in respect whereof the same is paid are issued, or
an amount equivalent thereto, Such connnission mny he paid or
satisfied in shares of the Company purtly or Tully puid up. Tho
Company (or the Directors on hehalf of the Company) muy also on
any issue of shaves pay sucn brokerage as may be lewful,

L1, I any sharves of the Company are issucd for the purposo of
radsing money to defray the expenses of the construction of any works
or buildings, or the provision of any plant which ¢innot he made
profitable for a lengthened period, the Company (or the Directors on
behall of the Company) may, subjeet to the conditions aned restrictions
mentioned in the Statutes, pay imterest on so mee o ach shure
capital as is for the time beiug paid ap, and may «hoege e same o
capital as part of the cost of construction of the vorks, buillings or
plant.

12. No person shall be recognised by the Compuuy as holding
any share upon any trust, and the Compuany shall not be bound by or
recognise any equitable, contingent, futnre or partial interest in any
share, or any interest in any fractional part of a share, or (except
only as by these presents otherwise provided or as by Statute required
or unde vder of Court of competent jurisdiction) any other right
in respec « . any share except-an absolute right to the entirety thereof
in the registered holder,

CERTIFICATES.

13. Every person whose name is enterc d as a member in the
Register of Members shall be entitled without payment to receive
within fourteen days after ailotment or (as the case may be) after
fodgriont with the Company of the relevant transfer (or within
such - -her period as the conditions of issue shall provide) one certifi-
cate for all his shares in any particulae class, or upon payment of
sueh sum, not exceeding 5p., for every certificate after the first as
the Directors shall from time to time determine, to several certifi-
cates, cach for one or more of his shares in any particular class.
Kvery certificate shall be issued under the seal, and bear the
signatures of at least one Dircctor and the Secretary or such

Powor Lo iy
comminaionn nnd
brokoernge,

Powor to ohnigo
intoreat to
Capital.

Exoluslon of
Liquition.

lssuo of
Certifionten.
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o e prerson s iy e it horised by the Diveetors, und whitl speeify
the number and et of the shores to which it relntes, andd the
ot puid np {heveon, Provided that the Diveetors niy by reso-
ution deternyine that sueh signaturesor either of them ahadl be
disprensed with o shall he ailixed by some pethod or systemns off
mechaniend sienature. i the ense of e share peld jointly by nevern
person 4, the Comprity ahall not e hound o fasne e i one
cortitiente therefory and delivery ol u certifiente fora e to one of
severnd joint holders sl he aullivient defivery to il

14, 1 a share cortifiente be defreed, lost or destroyed, it muy
e penewrd on ayment of sueh fee (if any), not execeding Hp., nnd on
ey torms (if any) aato evidenee and indennity as the Direetors
think fit.

LIEN.

16, The Company ahall have o lien on every share (not being
a fully paid shure) for ahll moneys, whether presently payuble or not
ealled or pryable nta sixed time in respeet of such share ; and the
Company shall also have a tirst and paramount Jien and charse on
all shaves standing pegdstered in the nume of a vingle member for
Al the debts and liahilities of such member or hig estate o the
Company and that whether the sune shntl have heen incurred hefore
or after notice te the Company of any equitable or other interest
¢ than such member and whether the period for the
s of the seme shall have aetundly avrived ornot,
s oor Habilities of

i any person othe
payvment or dischar
and notwithstanding that the sane wee joim del
and any other person. whether a member

<uell member or his estate
it any) on ashare

ol the Company or not The Company’s lien (
Al dividends payable theveon. The Directors may

Shadl extend to
:i[\l'('lﬁ"(l |n'li|'ll e exempt

resalve taat any <hare shall for some
from the provisions of this Artivie.

1o, Phe Company may <], i such o mer s the Ditectors
think i, any share en which the Company has alen, hat ne sale
shall be made unless seme sum in respeet of vhich the len enists ds
presently pavable, nov antil the expiration of forteen Juvs atrer a
netice in writing, stating andd demanding payment ot the sum pre-
cently payable,and civing notice of intention to woll i defauit, shall
Bave boen civen to the halder fov the time Dot ot the share or the
porsent entitled by teason of Biis ddeath or bankeuptey G the share

17, The et provecds of suchsade aiter payrsent of e vosts of
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ghiees prior to the gafe) e paid to the person entitled to the shares
ab the time of the sale. Tho purchuser whadl boe registored oy tho
older of the shares and he shall not be bownd to seo to the applica.
tion of the purchase money, nor whadl his tithe to the shures he affeeted
by uny irvegularity or invatidity in the procecdings in reference to
the sale,  For giving effeet to any guch mle the Dircctors maoy
wuthorigo some person to transfer the shaves sold to the purchnser.

CALLS ON SHARES,

18, The Directors may from time to Lime wake culls upon tho
members in respeet of any moneys (whether on aecount of the amount
of the shires or by way of premitm) wipnid on their shares, provided
that (exeept ay otherwise fixe d by the conditions of issuc, application
or allotnment) no eall o any share shall exceed one-fourth of the
nominal amount of the share or be payable at less than fourteen
days from the last call, anel cael member shall (subject to reeeiving
ab least twenty-one days’ notice specifying the time or times and
pince of payment) pay to the Company at the time or times and
place 8o gpeeified the amonnt ealled on his shares,

10, A coll shall be devmerd to hueve been mude at the time when
the resolintion of the Directors mithorising the eall was passed, and a
call may he mude payable by instulments,

20, The juint holders of @ share shall be jointly and severally
linble to pry all ealls i respeet. thereof.

21, If a swm called in respeet of a shre is not paid before oron
the day appointed for payment thereof, the person from whom the
gum is due shall pay interest on the sum {rom the day appointed for
payment thereof 1o the time of actual payment at guch rate, not
excecding 10 per cente per annuini, as the Directors determine, but
the Directors shall e at liberty to waive payment of such interest
wholly or in part,

22, Any sum which by the terms of issuc of a share becomes
payable upon allotment or at any fixed date, whether on account of
the amount of the share o by way of prewium, shall for all the
purposes of these presents be deemed to be a eall duly made and
payable, on the dateon which, by the terms ol issue, the same becomes
payable, and in case of non-payment all the relevant provisions of
these presents as Lo payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable by virtue of
o call duly made and notified.

Culln,

Time when made,

Linbility of joint
holders,

Intorest on Calla,

Sums duo on
ullotment to be
treated as Calls.
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The Direetors may mnke parenpgeients on Hw‘mm.., ol
petween the holders in the antornt. of enlls to

e of puyment.

II“
ol
shipes for difterenee
he pavics prud i the t

oy, 'The Diveetors may. it they think ity I't't't'i\’tl' from nny
member willing o pdvimer the same all o oy part ol the money
uppnid upon {he shares hetd hy him lu-yfm(l the s etualdly (-nlhfrl
up thereon o8 n |my1m-n| in adyaner |‘|| endls, and sueh puymentin
advanee of enlls shall extinuuish. wo lur.nH (“hr' :‘uu'nv ahall estend,
the linhility upon the shares in 0 peet ol \\’hll‘lll il i :|(l\"u|u'n-l|. 1'||ul
apon the money g0 peecived, orso much thereol as fron tine to time
exevedn the amount of the ealls then made upon the shuresin respeet
of which it has been peceived, the Company muy pay inferest al sueh
rate ns the member paying sueh sum and the Directors nuree upot,
but any amount so for the time being paid in advanee of eally shall
not he inelnded or tuken into necount in ascertaining the amount
of the dividend payable
advanee has been made.

upon the share in respeet of which such

TRANSEFER OF SHARER.

o5, Al transfers of shares may be effected by trasfer in
1 in the asual common form {or in any other form in writing
d by the Directors) under hand only.  Shares of different
« by the same instrment of transfer

writis
ﬂ‘)‘ll'(i\'(‘
classes iy not by transferre
without the consent of the Directors,

96, The instrument of Granster of ashare shall he sicned both
by the teanstoror and transferee, and the transferor shadl be deemed
to remain the holder of the shave intil the name of the transferee is
entored in the Register of Members in respect thereof, provided that
the Direetors may dispense with the excention of the instrnment of
transfer by the transteree i any case in which they think fitin their

diseretion so to do,

27 The Dircetors may. in their absolute diseretion, and with-
out assigning any reason therefor, decline to register any transter of
shares, (whether full paid up or not) to a person of whom they
shall not approve, and they may alko decline to register any trans-
for of shares on which the Company has a lien.  If the Directors
refuse to register o transfer they <shall  vithin two months after
the date on which the teansfer was lodged with the Company send
1o the transferee notice of the refusal,
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28, (A)  The Dircetors miy also doeline Lo recognine any instru-
mont of Lransfor, unless pho instrament of tranafor is deposited ot the
office or such other place as the Direetors may tppoint pecompanied
hy the covtificato of the shares to which it rolates, and wnch other
evidonee ns the Direetors may rensonnbly require to show the right
of tho transferor to miko the trnnsfor,

g8, (8) Al instraments of transfer which wre registored may bo
rotained by the Company.

20, 'The Register of Teansfers muy, subject to complianee with
the requirements of the Statutes as to advertisement, ho closed ot
wuch times and for such period as the Divectors may from time to
time determine, provided always Lhat it shall not be closed for more
than thirty days inany year.

30. No fee will be charged by the Company in respeet of the
pogistration of any instrument of transfer or probate or letters of
administration or certificato of marviage or denth or notice in liew
of distringas or power of attorney or other document. 1elating to or
affecting the title to any shares or otherwise for making any entry it
the Register of Members affecting the title to any shares.

41, Nothing hercin contained shall preclude the Directora {rom
allowing the allotment of any share to be renounced by the allottee
in favour of some other person approved by the Directors.

TRANSMISSION OF SHARES.

42, TIn the case of death of a shureholder the survivors or sur-
vivor where the deceased was & joint holder, and the executors or
acdministrators of the deceased where he was & sole or only surviving
holder, shall be the only persons recognised by the Company as hav-
ing any title to his shares, bub nothing nerein contained shall release
the estate of a deceased holder whether sole or joint from any lability
in respeet of any share solely or jontly held by himn
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33, Subjectloany other provisions of { ]u-s-:u-‘ PECSEeIS, Ay person
hoeeaming entitlod to o share in consequenee ol the «lm.nlln‘m' Iun:xl;.
rupley ol a niember muy, upul‘l Hu«'-l) (‘\‘I(I(.'ll('(' aa to |||.ﬁ title being
produced as muy from time to time be ('4'(||m'l'~<| hy llu.- l)||~(-‘..1(.,-,~~,' and
subject ns hereinnfter provided, either he registered hlllls‘(('” i .|ml1|vr
of tho share or eleet to have some person nominated by him vegistered

as the transtoree thereof.

31, Subject to any other provisions of these presents, if the
person s heeoming entitled shall cleet to he registered himselt, he
shall deliver or send to the Company o notice inowriting signed by
him stating that he so cleets, 1 he ghall ¢leet to have his nomince
registered, he shall testify his eleetion by executing {o his nominee o
transter of such share, Al the limitations, restrictions and provi-
sions of these presents reluting to the vight to transfer and the regis-
tration of transfers of shares shall be applicoble to any such notice or
transfer as aforesnid ag i the death or hankruptey of the member had
not oceurred and the notice or transfer were o teansfer executed by
such member.,

30, Subject to any other provisions of these presents, a person
becoming entitled 1o a share in consequence of the death or bank-
ruptey of a member may at the discretion of the Directors but shall
not be entitled to receive notices of or to attend or vote at mectings
of the Company or save as aforesaid to any of the rights or privileges
of & member until he shall have become o member in respecet of the
share, and should he fail cither to transfer the share or to elect to he
registered as o member in regpeet thercof within 60 days of being
required o to do by the Direetors, he shall in the case of shares which
are fully paid up be deemed to have elected to be registered as a
member in respeet thereof and may be registered accordingly.

FORVEITURE OF SHARES.

36, 1f a member fails to pay any call or instalment of a call on
the day appointed for payment therceof, the Dircetors may at any time
thereafter, during such time as any part of such 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 and
expenses which may have acerned.

37. The uotice shall name a further day (not being less than
seven days from the date of the notice) on or hefore which and the
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38 If the vequirements of any such notice as aforeanid are Fodoteeo g uo

not complied with any share

been given may al any time therealter hefore payrient of all
calls and interest and cxpenses due in respeet thereof has been
made be forfeited by @ vesolution of the Divectors to that elleet,

Such forfeiture shall include all dividends deelored in
the forfeited shores and not actually puid before firfeiture

30, A forfeited share shall become the 1eoy

'y of the Company

cotplinnen wi,

in respeet of which sueh notice hug e

respect of

Salo of forfeited

and may be sold, re-alotted or ofhe vig disposed of, cither to the "™
pewson who was before forf ‘e the holder thercof or entitled
thereto, or to any other pers i, upon sueh terms and in such manner
as the Directors sheil chunk fit, and at any time before u sale or
re-wllotment o i sition the forfuiture may be caneelled on such
terms ag th Dhcctors think fit, The Dircetory may if necessary
authorise 5w person to transter a forfeited share to any such other

person as aluresaid.

4C. A sbarcholder whose shares have been forfeited shall Rihta and

inbilitios of

. 3 . O 3H
cense 1o he womember in respeet of the forfeited shares, but shall s oo
notwittsianding the forfeiture remain liable to pay to the Com-

pany al. moneys which at the date of forfeiture were presently
payat i by him to the Company in respeet of the shares, with interess
thereon at 10 per cent. per anaum from the date of forfeiture

w: il nayment (or such lower rate as the Directors may approve)

’

b the Dircetors may waive payment of such interest cither wholly
or in part and the Directors may enforee pevment without any
allowance for the value of the shares at the tive of forfeitare,

shares have been
forfuited.

41 A statutory declaration in writing that the declarant is a Title to forfoitod
Director of the Company and that a share has been duly forfeited on
a date stated in the declaration shall be canclusive evidence of the
faets thevein stated as against all persons. claiming to be entitled to
the share, and such declaration and the receipt of the Company for
the consideration (if any) given for the shere on the sale, re-allotment
or disposal thereof together with the certifieate of proprictorship of
the share under seal delivered to a purchaser or allottee thereof shall
(subject to the execation of a transfer it the same be required)
constitute a good title to the share, and the prsen to whom th share

shures,
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STOCK,

42, The Company in General Meceting  may from  Lime to
time by Ordinary Besolution convert any pritl-up shares into stock,
and may in like manner re-convert any stork into paic-up shnres of

any denomination.

13, The holders of stock may transfer the siume or any part
thereof in the snme manners and subject to the sane regulations ag
and subject to which the ares from which the stock arose might
previously to conversion have been (ransferred, or as near theretc as
circumstances admit, but the Divectors may from time to time, if
they think fit, fix the minimum  amount of stock transferable
provided that such minimum shall not exceed the nominal amounnt
of the shares from which the stock avose.

44, The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges and advantages
as regards dividends, participation in assets on & winding-up, voting
at meetings, and other matters, as if they held the shures from which
the stock arose, but no such privilege or advantage (exeept partici-
pation in dividends and in assets on o winding-up) shall be conferred
by any such aliquot part of stock as would not, if existing in sharcs,
have conferred such privilege or advantage. '

15, Ail such of the provisions of these presents as are applicable
to paid-up shares shall apply to stock, and the words ** share ” and
: L} . .

“ghareholder ™ herein shall include ** stock ™ and stockholder.”

INCREASE OF CAPITAL,

f”‘j The Company in General Meeting may from thue to time
b:\' ‘()I‘lllllill"\' Resolution inerease its capital by such sum to be
divided into shaves of such amounts as the resohition shall preseribe.
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e of 47, The Company in Genernl  Meeting may by Ordinary Allstment of new
v of the Resolution dircet that the new shares, or any ol them, shall be e
eted by offered in the first instance, cither at pae or at o preminm, to all the
8¢ (0 tho sharcholders or uny class or group of sharcholders for the time

being, in proportion 1o the number of shires or shires of the lasy
or group held by thent vespectively, or make any other provisions
as Lo the issue of the new shares,  In defanlt of any such direction,
or 80 far ag tho same shall not extend, the new shares shall be at tho
disposnl of the Directors, who muy allot, grant options over, or

otherwise dispose of them to such persons and on such terms s they
time to shaal think fit.
o stock,
hares of 48, The new shares shall be subject to the same provigions Rights and
with reference to pryment of cally, lien, transfer, teansmission, for- lln'tl::\::‘llxiltv{lw(u now
feiture and otherwise as the shares in the oviginal capital, and "

unless otherwise provided in accordance with these preseuts, the

o tions a8 new shares shall he Ordinary Shares.
might
werobo a8 )
b time, if
dnsferablo ALTERATIONS OF CAPITAL.

gl amount
49, The Company in General Mecting may by Ordinary
Resolution :—
it of tho
3l vantages (4) Consolidate aad divide all or any of its share capital Power ta con-
), voting into shares of larger amount than its existing shares. " e
bl

m which

t, partici- (8) Cancel any shares which, at the date of the passing of 3;;;“::‘; to eancel
conferred the resolution, have not been taken, or agreed to be
' in shares taken, by any person, and diminish the amount of its
’

capital by the amount of the shares so cancelled.

(¢) Sub-divide ity sharcg, or any of them, into shares of Power tosub-

. . N . o divide shares,
“I’l":’c‘*l“ls smailer amount than is fixed by the Memorandum of
an b

are Association (subject, nevertheless, to the provigions of
sholder.” the Statutes), and so that the resolution whereby any
share is sub-divided may determine that, as between
the holders of the shares resulting from such sub-
division, one or more of the shares may have any such
preferred or other special rights over, or may have such
deferved rights, or be subject to any such vestrictions
as compared with the others as the Company has power
to attach to unissued or new shares.

e to time
um to be
Bl preseribe.
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GENERAL MEBITINGS.

il in cach yoear hold o Gleneret Mecting
eting in addition to any other Meetings
wmonths shnll elapse hetween the
and the nest. Al General
1 Meoting shall be ealled

50, The Company sh
ual Genernd Me
and ot more than 15
teneral Meeting
than the Annual Genert
‘ Extmordinury."

51, The Dircetors may enllan xtraoedinary Meeting whenever
they think fit, and Ahadl, on I'(-qniﬂitinn in necordance with the
St{{t,utcs procees Fxtraordinary Meeting as yequired by
the Statutes.

] fo convene an

NOTICE OF GENERAL M T ENGS,

52, In the cose of un Annual General Mectingor of umecting
convened to pass @ Speeial Resolution or, sive i provided by the
Statutes, a resotution of which by any provision of the Statutes
Special Notice i8 required, 21 clenr days' notice and in all other
cuses 14 days’ notice ab the least (exclusive of the day on which
the notice is gerved or deenmed to be sorved and of the diy for which
the notice is given) gpecifying the place, the day i the hour of
meeting (and in the case of an Annual General Mecting specifying
the meeting a3 such) and stating with reazonable prominence that
a member entitled to attend and vote thereat is entitled to appoint
a proxy, who need not also be member, to attend and vote instead
of him, and a1 case of special business, the gcm-m] nature of guch
Husiness (and in the case of w meeting convened for passing it Special
Resolution, the intention to propose <uch resojution as i Special
Resolution) shall be given in manner heveinafter mentioned to the
Auditors for the time heing of the Company and to such imembers a8
p the provisions herein containesd, entitled to reeeive notices

are, unde
from the Company.
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53, With the consent in writing of all, or stieh lesy numbor ng Meotiugs
in required by the Statutes, of the members entitled to attend und rhort notiee:
vote therent, a mecting may e convened by a shorter notice and
in such manner as such members may think fit, nnd any member
may waive notice ol wny mecting.

54, 'Tho necidental omission to give notice Lo, or bthe non-reeeipt Omipnion and
nonepoceipt of

of notice by any member, shall nob invadidate the proceedings at any notico.
CGlenernd Meeting,

PROCEEDINGS Al GENERAL M BETINGS.

55, Al business shadl be deemed specinl that iy trnsacted at an Speoint businore,
fstraordinary Mecting, and also all husiness that is transaeted al
an Annual Genernd Meeting, with the exeeption of devlaring dividends, o p |
the rending and consideration of the accounts and halanee sheet and (13?1::;?iuluhlotsoz\l:;;:ltl
the ordinary reports of the Divectors and Auditors and other docu-
ments required to he annexed 1o the bulanee sheet, the election of
Directors and appointment. of Auditors antl other officers in the
place of those retiving, the fixing of the remuncration of the
Auditors and the voting of remunceration or extra remuneration to the
Diectors,

56. The Dircctors shall on the requisition of members in g'(::’::"’t‘;:;’"w givo
accordance with the provisions of the Statutes give notice of any notcoof
resolution which may properly be moved and is intended to be rosolution:
moved at an Annual General Meeting and circulste to members
entitled to have notice >t any General Meeting sent to them, any

statement of not more than 1,000 words with respect to the matters

referred to in any proposed resolution or the business to be dealt

with at that meoting.

57. No business shall be transacted at any General Meeting Quorsm

unless o quorum is present when the meeting proceeds to business.
Two members present in person or by proxy shall be o quorumi for

all purposes.

58. If within half an hour from the time appointed for the Adjournmontif
quorum not

holding of the meeting a quorum is not present, the meeting, if prosent.
convened on the requisition of members, shall be dissolved. In any

other case it shall stand edjourned to the same day in the next week,

at the same time and place, and if at such adjourned meeting a
quorum is not present within fifteen minutes from the vime appointed

for holding the meeting, the members present shall be a quorum.
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59, The Chairman (i any) of the Board of Direetors n]mlll
presido as Chairman at every General Meeting of the Compmy, 1
there bo no such Chairman, or il we any meeting he be not present,
within five minutes after the time appointed for holding the meeting,
or be unwilling to act as Chuirman, the membeis present shall choose
some Director, or if ao Directar he present, or if all the Dircetory
present, decline to take the chair, they shall choose some meinber

present to be Chairman,

60,  The Chairman mav, with the consent of any meeting at
which o guorwm is present (and shall if 50 directed by the meeting)
adjourn the meeting from time to time and from place to place, but
no business shall be trangaeted at any adjourned meeting exeept husi-
ness which might lnwfully have been transacted at the meeting from
which the adjournment took plice, When a mecting is adjonrned
for thirty days ormore, notice of the adjourned meetineg shall be given
as in the ense of an orviginal meeting, Save as aforesaid, it shall no
he necessiry to give any notice of an adjommment or of the husiness

to be transacted at an adjourned meeting,

61, Atany General Meeting a resolution put to the vore of the
meeting shall he decided on o show of hands unless o poll is (hefore
or on the declaration of the result of the show of hands) denranded
by the Chairmun or by any five members or by any one or more
members together holding not less than one-twentieth in nominal
amount of the shares for the time heing issued and presentan person
or by proxy and entitled to vote, or by a member or members
entitled to vote and holding oc representing by proxy at least vither
not less than one-tenth part of the total vating rights of all the
members having the right to vote at the meet ing or shares on which
an aggregate sum has been paid up equal to not less than one-fenth
part of the fotal sum paid up on all the shares conferring that right,
Unless a poll is so demanded, o declaration by the Chuirman that a
resolution has been carried, or carricd unanimously or by a particular
majority, orlost, and an entry to that effect in the Minute Book shall
be conclusive evidenee of the fact without proof of the number or
proportion of the votes recorded in favour of or againgt such resolu-
tion.

62, Ifany votes shall be counted which ought not to have been
counted, or might have heer rejected, the error shall not vitiate the
rcs‘r)lntion unless it he pointed out at the same meeting, or at any
ac‘I]oum‘me'nt thereof, and not in that case unless it shall in the t)pinio.n
(t>ltwtl:;sf:ll‘l;:lll(:]hnl of the mecting be of sufticient mMagnitude to vitiate
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63, I a poll is duly domanded, it shall be takon at such timo
and in such munuer (including the use of bullot or voting papers or
tiokotn) an the Chairman may direet, und the result of ¢ moll shall be
doomed to bo thoe resolution of the mecting at which tho poll was
domanded, T'he Chairman may in tho event of o poll, appoint seruti-
noors end may sdjourn tho meeting to some placo and timo fixed by
him for tho purpose of declaring the rosult of the poll. The demand
for o poll may with tho consent of the Chairman of the meoting be
withdrawa,

64, Ir the case of an equality of votes, whother on o show of
hands or on & poll, the Chaitman of the meoting at which the show
of hands takes place or at which the poll is domanded shall bo
entitled to a second or casting vote.

65. A poll demanded on the clection of & Chairman or on
question of ndjournment shal! bo taken forthwith. A poll demanded
on any other question shall be taken either immediately or at such
time (nct being more than thivty days from the date of the meeting)
and place as the Chairman may direct. No notico need be given of a
poll not taken immediately.

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

VOTES OF MEMBERS.

67. Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance with these presents, on
a show of hands every member, who (being an individual) is present
in person or (being a corporation) is present by a representative or
proxy not being himsclf a member, shall have one vote. On a poll
every member who is present in person or by proxy chall have one
vote for every share of which he is the holder.

68. In the case of joint kolders of a share the vote of the senior
who tenders a vote, whethes 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.
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60, A moember ol pusonnd mind, or in reapret of whom an
order has been ninede by fnvingg jurindiction in ey,
, whether o ahow of hands oronn poll, by hiw commitieo,
,, 0 G T peraon in the natnre of commities or curalor
{ v such Conrt, and sueh committee, curator honte or

on i pull vote by proes, provided thet anch ovidenee
as the Directors muy pequire of the authority of the person clniming
Lo vote shall hove heen deposited b the office of the Compuny not
Jor than three dayu before the time for holdin ¢ the meeting,

any Court

jny vote
curator bonys
honis nppeinte
olhor person may

70, No member shall be entitted to vote at any General Mceoting
cither personully or hy proxy, o1 to exereine any privilege as o mombhbor
wtless all enlly or othoer sum presently puyuble by nim in respect of

ahares in the Comprny huve heen puid,

aised Lo the qualitiention of uny voter
ed meceting at which the vote objeeted
wot disallowed at such meeting
ction made in due time

71, Noobjeetion shall be
except at the weeting or ndjoutn
to is given or tendered, and every vote
shall be volid for all purposes. Auy such obje
ghall be referred to the Chuirman of the meeting whose decision shall

be final and conclusive,

79, On a poll votes may be given either personally or by proxy
and & member entitled to more than one vote need not use all his
votes or cast all the votes he uses in the sums way.

75. The instrument appoiuting a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised in
writing, or if the appointor ja o corporation either under the coramon
geal or under the hand of an officer or attorney so puthorived. A
person appointed to act as © proxy need not be a member of the
Company.

74, Any corporation holding sheres conferring the right to vote
may by resolution of its Directors or other governiug body authorise
any of its officials or any vther person to act s its reprosentative at
any meeting of the Comuvany orat any meeting of halders of any cluss
of shares of the Company, and the person so authorigsed shall be
entitled to exercise the sume powers on behalf of the Corporation
which he represeuta ag if he had been an individual member of the
Company.
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attorney or other nuthority (if any) under which it is signed, or a
notarietly certitied copy of sueh power or anthority, shal! he deposited
at the office not less than 24 hours before the timo appointed for
holding the meeting or adjorurned meeting or in the case of a poll
not less than 24 hours before the time appointed for the taking of the
poll at which the person numed in the instrument proposes to vote,
and in defanlt tho instrament of proxy shall not be treated ag valicd,

76, Aninstrument of proxy may be in the usual common form
or in any other form which the Divectors shall approve and the proxy
shall be deemed to include the vight to demand or join in demanding
o poll, and shall (except and 1o the extent to which the proxy is
specially directed to vote for or against any proposal) include powers
generally to net at the mecting for the member giving the proxy
including the same right os such member to speak at the meeting, A
proxy, whether in the usunl common form or not, shall unless the
contrary is stated thereon be valid as well for any adjournment of
the meeting as for the meeting to which it relates, and need not be
witnessed,

77. A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death or
insanity 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 intima-
tion in writing of such death, insanity, revocation or transfer shall
have been received by the Company at the office before the commence-
ment of the meeting or adjourned meeting at which the proxy is used.

DIRECTORS.

78, Unless and until otherwise determined by the Company
in General Meeting, the Directors (exclusive of the Local Directors)
shall not be less than two nor more than twelve in number.

79, The Directors (other than a Director holding the office of
Chairman, or a Director occupying any exccutive office) shall receive
such remuneration as may be determined by the Company in General
Meeting. The Directors may repay to any Director all such reason-
able travelling (including hotel and incidental) expenses as he may
incur in attending meetings of the Board, or of Committees of the
Board, or General Meetings, or which he may otherwise incur in or
about the business of the Company.

N T, -
75, 'The instrument, appointing o proxy and the power of Dopost of

proxies,

Form of proxion.

Intorvoning death
or insanity of
principal not to
rovoko proxy.

Number of
Diroctors,

Remuneration
of Directors.

Travolling
Expensos.
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Direetor or Local Director need not hold any share

Vagntlon of offico g1, "The oftice of 0 Direetor shall he vacated inoany of the

of Di-octor.

(4)

(D)
(1)

(¥)

(a)

Poweor of Isiroctors 82, A
1o hold offices of
preiit and to
contract with

Compony.

following events, namety =

I (not heing an fxecutive Director holding office s
quch for u fixed terny) he resign bis oflice by writing
under is hand left at the office.

1f, being an ixecutive Director, the Dircetors resolve
that his term of office as quch be determined,

1i he have a reeeiving order made against him or com-
pound with his ereditors generadly.

1f he be found lnnatic or beeome of unsound mind.

If he be absent from meetings of the Dircetors for six
months without leave, aned the Directors resolve that his
oflice be vacated,

If he be requested in writing by all his co-Directors Lo
resign.

I he be requested to resign by notice in writing signed
by holders of not less than 90 per cent. of the issued
shares of the Company.

Dircctor may hold any other offive or place of profit

under the Company (other than iho office of Auditor) and may act
in o professional capacity for the Company in conjunction with his
oftice of Dircetor on such terms as to remuneration as the Board 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, orany contract
or arrangement entered into by or on behalf of the Company in which
any Dircctor is in any way interested. be liable to be avoided, nor
shall any Dircctor so contracting or beiuy o~ interested be liable to
account to the Company for any profit realized by any such contract
or arrangement by reason of such Dircctor holding that office, or of
the fiduciary relation thereby established, provided that the nature
of the interest of the Director in such contract or proposed contract
or arrangement be declared at the first meeting of the Directors held
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nfter the Director coneerned beeame intorested at which to his
knowledize the question s taken into  considerntion.  Provided,
nevertheless, that a Director ghall ot vote in respoct of any contraet,
or wrrangement in which he is so interegted, and if he shall do so hin
vote shall not be counted, but this prohibition shall not apply to any
aerangement: for giving any Director any seeurity or imlcxlnnit‘v i;l
respect of money lont by him to or obligations undertuken by him for
the beuedit of the Company, nor to nny contract or m'n‘mgunumt,
entered into with another company where the gole interest of o
Director is that he is a Director or ereditor of or is a shareholdor in or
beneficially interested in the shares of the company with which such
contract or arrangement is to be made nor shall it apply to any
contract to subseribe for or to underwrite or guaranteo the subserip-
tion of any shares or debentures of the Company, and it may ab 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. A general notice given to the
Directors by a Director to the effeet that he is & member of or bene-
ficially interestedd in u specified firm or company and is to be regarded
as interested in any contracts or arrangements which may be made
with that fiem or company after the date of such notice shall be a
sufficient declaration of interest under this Article.

POWERS OF DIRECTORS.

83. The husiness of the Company shall be managed by the
Dircctors, who may exercise all such powers of the Company as are
not by the Statutes or by these presents required to be exercised by
the Company in General Meeting, subject nevertheless to any regula-
tions of these presents, to the provisions of the Statutes, and to such
regulations, being not inconsistent with the aforesaid regulations or
provisions, as may be prescribed by Iextraordinary Resolution of the
Company in General Mecting, but no regulation made by the Com-
pany in General Meeting ghall invalidate any prior act of the
Directors which would have been valid if such regulation had not
been made. The general powers given by this article shall not be
limited or restricted by any special authority or power given to the
Directors by sny other article.

84. The Directors may arrange that any branch of the business
carried on by the Company or any other business in which the
Company mey be interested shall be carried on by or through one or
more subsidiary Companies, and they may on behalf of the Company
make such arrangements as they think advisable for taking the profits
or bearing the losses of any branch or business so carried on or for

Intarealel)
Directora not to
voto on contracts,

(loneral powor of
Directors to
manago Com-
pany's businesa,

Organisation of
subsidiary
Companies.
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finnneing, assisting or qubsidising any such subsidinry compuny or
gunrnntecine ity conteacts, obligations or linbilities, and they may
appoint, rer o and re-appoint any persons (whether members of
their own be — or not) to act as Dircctors, Mapaging Directors or
Managers of any such compuny or any other company in which the
Company mauy he interested, and may dotermine the romuneration
(whether by way of alary, commission on profits or otherwise) of
any persons so appointed, and any Dircetors of this Company may
retain eny remuncration so payable to them.

85, The Dircctors may establish any local boards or agencies
for managing any of the affairs of the Company, cither in the United
Kingdom or clsewhere, and may appoint any persons to be membery
of such local boards or any managers or agents, and may fix their
remunecration, and may delogate to any local board, manuger or
agent any of the powers, authorities and discretions vested in the
Dircetors, with power to sub-delegate, and may authorise the mem-
bers of any local hourd, or any of them, to fill any vacansies therein,
and tu act nobwithstanding vacancies, and any such appointment or
delegation may be made upon such terms and subjeet to such con-
ditions as the Directors may think fit, aud the Directors may remove
any person so appointed, an” nay annul or vary any such delega-
tion, but no person dealing in good faith and without notice of any
such annulment or variation shall be afiected thereby.

86. The Directors may from time to time and at any time by
power of attorney under the seal appoint any company, firm or
person or any fluctuating body of persons, whether nominated
directly or indivectly by the Dircctors, to be the attorney or attorneys
of the Company for such purposes and with such powers, authorities
and diseretions (not exceeding those vested in or exercisable by the
Directors under these presents) and for such perid and subject to
such conditions as they may think fit, and any such power 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 sub-delegate all or
any of the powers, suthorities and discretions vested in him.

e e :

87. The Company may exercise the powers conferred by the
‘r ) . o 11 1 avi nrat ¥ J
Statutes with regard to having an official scal for use abroad, and
snch powers shall he vested in the Directors.
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Company, or the Directors on hehadlof the Company, may cange to be
kept in any teeritory outside the UK o branch register of members
resident in such tervitory, and the Directors may make or vary such
regulations ay they may think fit respecting the keeping ol any such

register.

89,

Subject to and to the extent permitted by the statules, the Power te keep o

Branch Repister,

(i) The Directors may establish and maintnin or procure Pensions.

(ii

~

the establishment, and maintenance of any contri-
butory or non-contributory pension or superannuation
fund or life insurance scheme for the benefit of, and
give or procure the giving of donations, grotuitics,
pensions, allowanees, benelits or emoluments to, any
persons

(a) who are or were at any time in the employment
or service of the Company or of any company of
which the Company is or was a subsidiary or of
any company which s or was a subsidiary of’ the
Company or which is or was a subsidiary of any
company of which the Company is or was «
subsidiary.

(8) who ave or were at any time Dircetors or officers
of the Company or of any such other company as
aforesaid and holding any salaried employment
or exccutive office (including the position of
Chairman) in the Company or such other com-
pany or

(¢) in whose welfare the Company or any such other
company as aforesaid is or has been at any time
interested,

and the wives, widows or dependents of any such

persons.

The Directors may also cstablish and subsidise or
subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit of or to advance
the interests and well-being of the Company or of any
such other company as aforesaid or of any such person
as aforesaid and make payments for or towards the
insurance of any such persons as aforesaid, and
subseribe or guarantce money for charitable or
benevolent objects or for any exhibition or for any
public general or useful object.

Subscriptions.
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., "The Divectors may do nny of the matters adoresnid
either wlone or in conjunction with uny such other

compiny s aforesaid,

00.  Neither the Company nor the Dircetors shall have power
without the sanction of an Extraordinary 2esolution of the Company
in General Meeting, or ganetion in writing by holders of not lesy
than 90 per cent. of the Ordinary Share Cupital for the time being
issued and paid up ecither—

(A) 'To create any mortgage or charge on any of the
(‘ompany’s property or pasets (exeept in favour of
Vickers Limited or any subsidiary company of Vickers
Limited or ia favour of a customer in respeet of work
i course of exeention for which payment has been
made and to the extent of suck payment only), or

(1) To horrow money from any person other than Vickers
Limited or any subsidiary company of Vickers Limited
or the British Government unless cither the repayment
of the loan is guaranteed by the British Government
or the money is borrowed o provide working capital
and in the ordinary course of husiness.

Subject as aforesaid the Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its under-
taking, property and uncalled capital, and to issue debentures,
debenture stock and other securities whether outright or as colluteral
geeurity for any debt, liability or obligation of the Company or of
any third party.

91.  All cheques, promissory notes, drafty, bills of exchange and
other negotiable or transterable instruraents, and all receipts for
moneys paid to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, in such manner
as the Directors shall from time to time by resolution determine.

EXECUTIVE DIRECTORS.

92, The Directors may fiom time to time appoint one or nore
of their body to the office of Chairman or to be the holder of any
otlller exceutive office for such period and on such terms as they
think fit, and his appointment shall he subject to determination

ipso |
the t
Dirce
dotert
of the

iA
exceend
(whett
or oth

O
man a
aforesa
such tc
fit, and
powers,
all or

90.
manager
person ¢

shall not
aftect the
whether
av a Lovt




pany
less

L the
& of
i ckers
i work
been

ickers
amited
yment
nment
capital

s ot the
under-
wentures,
collateral
y or of

Bliange and
¥..cipts for
accepted,
1 manner

f{ne or more
der of any
ms as they
termination

ipso fucto if he cense fron any causo to be a Direetor, or (subject to
the terms of any contract between him and the Company) il the
Directors resolve that his term of office in such appointment be
determined, in which event he shall ipso facto cease to ho n Director
of the Company.

93, A Director holding the office of Chairman or any such
exceutive office ns  nforesaid shall receive such remuneration
(whether by way of salary, ecommission, or participation in profits,
or otherwise) as the Directors muy determine,

4. The Dirceltors may entrust to and confer upon the Chair-
men and upon a Director holding any such oxecutive office as
aforesaid any of the puwers excrcisable by them as Directors upon
such terms and conditions and with such restrictions as they thinl
fit, and cither collaterally with or to the exclusion of their own
powers, and may from time to time revoke, withdraw, alter or vary
all or any of such powers.

LOCAL DIRECTORS

95. (a) The Directors may, from time to time, appoint any
manager or officer in the employment of the Company or any other
person to be a Local Director of the Company.

(8) The appointment of a person to be a Local Dircctor
shall not (save as otherwise agreed between him and the Company)
affect the terms and conditions of his employment by the Company,
whether as regards duties, remuneration, or otherwise, and his office
as o Loeal Director shall be vacated:—-

(i) on the happening madatis mutandis of azy of the
events in which it is by these presents provided that
the office of a Director shall be vacated

i) if he shall cease to be in the employment of the Com-
ploy
pany in some capacity other than that of Local
Director, or

(i) if he shall be removed by a resolution which shall
have heen passe oy a majority of the Dircctors for

the time heing.

Romuvaoration of
Chafrmnn ond
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Powors of Chinirman
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() 'The appointment, removal and vemunerntion of the Loeal
Directors shall he determined by the Direetors, with full powers Lo
mke such arenngements i the Directors mny think fit: and the
Divectors shall have the right to enter into any contracts on hehall
of the Company or {ronsnel any business of any deseription without
the knowledgze and approval of fhe Loenl Direetors, exeepting that
no et shall he done that would impose any personal finbility on any
or all ol the Local Direetors, either under the Statutes or otherwise,
exvept with their knowledge.

() The Local Directors shall not have any right of access to
the books of the Company except with the sanction of the Directors,
and in cal-lating the number Lo form a quorum at any meeting of
the Directors, the 1ol Directors present shall not be counted,
Loen! Directors shall not be entitled to receive notice of or attend
al Board Meetings, except when expressly invited so to do in
pursuanee of w resolution passed by a mujority consisting of at least
three-fourths of the Directors, and when so invited to attend shudl
not Lie entitled to vote.

APPOINTMENT 01 DIRECTORS.

06, *he Directors shall have power at any time, and from time
to tine, to appoint any person to be o Director, cither to fill a casual
vacancy or as an addition to the existing Board, but so that the total
number of Directors shall not at any time exceed the maximum
number fixed by or in accordance with these presents.

97. The Company may by Ordinary Resolution of which
Special Notice has been given to the Company in accordance with
the provisions of the Statutes, remove any Director before the
expiration of his period of office (but so that such removal shall be
without prejudice to any claim such Director may have for
damages for breach of any contract of service between him and
the Company) and may subject to the provisions of the next
following article by an Owdinary Resolution appoint another person
in his stead.

98. Except as provided by the Statutes no person shall be
cupable of being appointed a Director if at the time of his appoint-
ment he has attained the age of seventy, and every Director shall
vacate office at the conclusion of the Annual General Meeting
commencing next after he has attained the age of seventy.
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PROCIEBDINGS OF DIRECTORS,
pn, The Directors may meel together for the despateh of onrdd Mootings:
husiness, adjourn and otherwise regulate pheir meetings ns they think
(it Questions nrising at any meeting shall be determined by o Votor.
majority of votes. In case of an equality of votes the Chairman sholl
huve a sceond or easting vote. A Director may, and the See: tary
on the requisition of & Divector shall, ntany Lime sunimon e Gdng
of the Directors. 1t chall not be necessary to give notice of o mecting
of Dircctors to any Director tor the time being absent from tho

United Kingdom.

Notinn

. ' wold ' the Authority [or
{o nttend any meeting of the M e

ternnte Divector may authorise  votoforabeent
N Director.

thal meeting and in that event

100, A Director who s unnble
Direetors and has not appointed an al

any other Director to vole for him at i,

the Director 8o authorised shall have ayot for ench Director by whotn
to hix «wn vote, Any such authority

ragiogram or telegram, which must
the same is 1o be uged, and be

he is so authorised in addition
must be in writing or by cable,
bhe produced at the meeting at which
loft, with the Seeretavy for filing.

the transaction of the business @1er™

101, The quoram necessary for
and unless so fixed ab

of the Directors may be fixed by the Directors,
any other nunber shall be two.

12, The continuing Directors oF a sole continuing Director Procooding in
nmny act notwithstanding any vacandies in the Bosrd, but if and so
wed below the mmimum nunt-

long as the number of Directors is redue

ber fixed by or in aceordance with these presents, the continuing
Directors or Dircctor may act for the purpose of filling up va ancies
in the Bourd or of summoning General Meetings of the Company, but
not for any other purpose. I there be no Directors or Dircctor a'le
or willing to act, then any {wo shareholders may summon a Cieneral
Meeting of sharcholders for the purpose of appointing Directors.

103. The Directors may clect a Chairman of their meetings and Chairmen

determine the period for which he is to hold office, but if no such
Chairman be clected, o7 if at ary meeting the Chairman be not present
within five minutes after the time appointed for holding the same,
the Dircetors present may choose one of their pmumber to be Chairman

of the meeting.

Resolutions in

104. A resolution in writing. signed by all the Directors for the 18

. P . . L S L writing.
time being in the U nited Kingdom shall be as effective as a resolution
passed ata meeting of the Divectors duly convened and held and may

consist of several documents in like form each signed by one or more

Directors.

Directors for the time being, at which a Powee of meot-
N ing at w)‘m‘h n

105. A meeting of the
quorum is present, shall be ¢
diseretions for the time being e

11 ‘l()\\'(‘l'h‘ und quorim is
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Powor Lo appoint 106, 'I'he Dircetors mny deleggate any of their powers to con.
Committock: iittees consisting of such number of membors of theiv body vs they
think {it. Any commiltee 80 formed Hl”"!' in the "'x"""'i”‘f of the )
[POWCTH O delegated eonform to nn'y‘l'(-,gulnt,lmm't.hut, may hu imposed
on them by the Directors, The Chairman of the Bonrd shall be
ea-officio n member of all commitiees.
Procoodings nt 107. The llll‘('(.il\H-‘11 "“(l II'“’U“('(““HN of angy such conumitiee con- k]
Compior giating of two or more menmbers shall be governed by ‘htf prn\'n?imm
' of these prosents reguluting the meetivys and proceedings of the
Dircctors, so e as tho sune are applicablo and are not superseded by
any regulations made by the Directors under the last preceding
article. )
Validity of avts of 108, All nets done by any meeting of Dircctors, ov of a com- ,
Erim?ﬁf?nr‘u'x‘mlﬂl“m mittee of Directors, or by any person aeting as o Direetor, shall as
tofoct. regards all persons denling in youd faith with the Company, notwith-
slanding that there wis some efeet in the appointment ol any sueh % i
Dircetor, or person nebings s atoresnid, or that they or any of them (
were disqualitied, or el raeated office or were not cautied to vote, b a .
be as valid as il every sueh person had heen duly appointed, and way
qualified und had continued to be a Director and had been entitled to
voie. i
!
ALTERNATE DIRECTORS. it
t'rovisions for . . v
appointing and iy, Any Director may at any time appoint auy  person le
Rltormate approved by the Board to be an alternate Director ol the (‘ompany, by
Dicectors. and may at any time reove any alternate Dircetor so appointed by
him from office. An alternate Director so appointed shadl not he
} entitled to receive any remuncration from the Company, nor be
required to held any uidification, but shall otherwise be subject to
| the provisions of these presents with regard to Dircctors. An alter-
‘ nate Direetor shall (subject to his giving to the Company m address § m bl
1 within the United Kingdom at which notices m.y be served upon do
' him) be entitled Lo receive notices of all meetings of the Board and to M
attend and vote as a Director at any such meeting at which the pa
Dircctor appointing him is not personally present, and generally to me
perform all the functions of hig appointor as a Director in the absence to
of sueh appointor. A alternate Director shall imso fucto cease to ex
be an alternate Director i€ his appointor ceases for any reason Lo be els
a Dire. tor, provided that it any Director retires by rotation but is ot
re-cleeted by the meeting at which such retirement tools cifeet, any de
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appoinvment made by him pursuant Lo this Article which was in foree
immediately neior to his reticoment shall continue to operate after
his re-clecti 8 if he had not so retived. Al appointments and
removals of alternate Diveetors shall be effected by writing under
the hand of the Dircetor making or revoking such appointment left,
at the office.

SECRIETARY.

110, The Scerctary shall he appointed by the pirectors "The
Dircetors muay i appoint an assistant Secrctary or a tomporary
substitute for the Seerctary who shall for all the purposes of these
presents bo deemed to he the Seeretary. No meoung of Direetors
shall be held nnless the Seerctary or some persor apoointed by the
Dircetors to act in his place is present, or unless the yeireetors regolve
that the meeting shall be held without the presence of the Seerctary,
in which case a record of any resolutions pr ssed shall be kept by the
Chairman, signed by him and handed to the Seeretas , immediately
after the meeting for entry in the Minute Book.

THE SIALL

111, The seal of the Company shall not he aflixed to any
instrument except by the anthority of a resolution of the Board and
every instrument to which the seal is 50 affixed shall be signed by at
least one Director and the Secretary or some other nerson approved
by the Boawd.

AUTHENTICATION OF DOCUMISNTS.

112, Any Director or the Scereiary or any person appointed by
the Dircctors for the purpose shall have power to anthenticate any
documents affecting the constitution of the Company (including the
Memorandum and Articles of Association) and any resolutions
passed by the Company or the Board, and any books. records, docu-
ments and accounts relating to the business of the Companv, and
to certify copies thereof ov extracts therefrom as true copics or
extracts : and where any hooks, records, documents or o« ounts e
clsewhere than at the Corp-ny’s head office, the local iaiager or
other officer of the Company having the custody thereof shall be
J emved to be a person appointed by the Dircetors as aforesaid,
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DIVIDENDS,

113 e profits of the Company wvidlahie for (“\‘illt.'ll'l' nnd
el to he distributed shindl e applied in the pryment ul.(hvulrndn
pecordinee with their veapective rights and
deelnve dividends

resety
to the members in '
prioritics, "The Company in Geoernl Meeting miny

accordingly.

111 No dividend shall be pryable exeept. out of the profity of
or in exceess of the amount recommended by the

the Company, ,
prweeor

Directors,  Sums representing npprecintions over .(fclHl
value rendised on the sule or disposnl by the
Company of any of ity capital ansets, l’\flly puitd bonus .«;I.mrus 1"(-4'(-i\'v.:l
by the Company in respeet of shares in nLln-.r ('nl\l!ll\lllt‘.‘i heid by it
and any other aceretions to vapitul assets of the (,mn]m‘n_v may l‘w
(li.‘%ll‘ihl.lh'(l by the Directors, cither in (-u‘ah or (u‘e«\ regris :-dum-.w in
other companies or other nssets eapatble of heing distributed in ﬂpuqu)
in specie amongst the Ordinay Slmrvlml(lv:'s. by way of .prlwlnl
bonts or neeretion to the eapital of the Ordinury Shures in the
Company hekd by them, anl in pmpnrlim] to lh" pnromts paid ap
I shares provided that no sucl dist ribation shndl b mado

written down book

on sue
unless -

(a) Ltshall have heen sanetioned by sesolution of the Company

in General Meeting

() The dividends payable on b the shaves whicl confer on the
holders thereot preferentia vights with regard Lo dividend
have been paid i full to the end of the fast completed
finnneial year of the Company il

() The Direetors are satisfied that the assets ol the .('l)l‘lll)illl)’v
exclusive of the sum or assets proposed 1o be distributed,
are of a0 vadue at least equal 1o the nggregate wmount of the
Company’s debts and labilities and its paid up share

capital,

115, A1l divid nds shall be declared and paid according to the
amounts puid on the shares in respeet. whereof the dividend is paid,
but (for the pueposes of this Artiele only) no amount paid ona share
in advance of ealls shall be treated as paid on the share, Alldividends
shall be apportioned and paid pro rada according to the wmounts paid
ot the shares during any porticn or portions of the period in respeet
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of which the dividend g paid, bhut if any share inissued on teriny
providing that it shall rank for dividend ng from o particolar date,
wich share shall ik for dividend aecordingly.

110, "Fhe Direetors may i they (hink it from time to time pay Pusnent of
to the menmbers in respeet of those shares in (he eapital of the Come diadends,
pany which confer on the holders thereof deferred vights as well ay
in respeet of those shaves which eonfer on the holders thereof preferen.
tind rights with vegard Lo dividend sael interim dividends as wppear
o the Dircetors to be justificd by the profits of the Compuny, and pro-
vided that the Directors aet hone fide they shall not ineur any respon-
sibility to the holders of shares conferving o preference for any
damage that they may suffer by reason of the panyment of an interim
dividend on any shares haviog deferred vights, The Direetors may
also pay hadf yearly orat other suitable intervals to e settled by them
any dividend which may be puyable at o fixed rate if they ave of l'.':,';ul,,';“fi""t','m,m
opinion that the profits justify the payiment.

1170 The Dircetors wmny deduet from any dividend or bhonug 1duction of
. . debts duo to

payable to any member all sums of money (if any) presently payihle Comnny.
by him to the Company on accomnt of ealls or otherwise.

118, No unpaid dividend, bonus or interest shall bear interest, }”“"'."‘:"" ot to
. wenr intereat,
ug against the Company.

119, The Directors may retain any dividends and honuses pay. Retention of
able on shares on which the Company has w lien, and may apply the Hividonde.
same in or towards satisfaction of the debts, labilities or engage.
ments in respeet of which the lien exists,

120, The Directors may retain the dividends and bonuses pay- Retention of
able upon shares in regpect of which any person is under the A
provisions as to the transmission of shaves hereinbefore contained
entitled to become a member, or which any person under those
provisions is entitled to transfer, until such person shall become a
member in respect of such shares or shall duly trausfer the same.

121 Unless otherwise directed any dividend or capital repay- Dividends
ment may he paid by chegue or warvant sent through the post to the cheque. Y
registered address of the member or person entitled thereto, and in
case of jomt holders to any one of such joint holders or to such person
and such address as the holder or joint holders may direet. Byery such
cheque shall he made payable to the order of the person to whom it is
seut or to such person ax the holder or joint holders may direct and
payment of the cheque or warrant shall be o good discharge to the
Company. Every such cheque or warrant shall be sent at the risk of
the person entitled to the money represented therehy.
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1o, 1 wevernd persons are pegintered ax joint holders of any
one of theny may give elfectunl receipts for any dividend

share, any
yi pyihle onor in reapreet of the share.

or other mone

cetors of o

ny unelnimed dividend
{ ahid! not conatitute the Company

123, The pnyment by the !’
into an unelnimed dividend neconn
n Trustee inrespeet thereof and any dividend uncluimed after o
period of velve years from the date of declumtion of such dividend
muy be forfeited and il so forfeited shadl revert to the Company.

4 ab @ preminm whether
nosum eguad o
necount

124, 1f the Compuny shadl jusue share
the Direetors shall transfer
the aggregnte amonnt or vatue of sueh premium tooan
to be ealled * the Share Premium Account ™ and moneys standing to
the evedit of such aceount shill not be applied in the payment of
dividends, and generally shall (exeept ns otherwise authorised by
the Statutes) be treated os it they formed part of the puid up share

enpital of the Company.

for cnsh or otherwise,

RESERVIES,

125.  The Directors may from time to time set aside out of the
profits of the Company and carry 1o FEServe such sums as they
think proper which shadl ot the diseretion of the Directors he applic-
able for meeting contingencies or for the gradual liuidation of any
debt or linbility of the Commany or for repairing or maintaining the
works plant and machinery of the Company or for special dividends
or honuses or for equalising dividends or for any other purpose to
which the profits of the Company may properly be applicd and

application may ab the like diseretion cither be
the business of the Company or be invested in such
other than shares of the Company, ot of any company
which is the Company’s holding company O the holding company of
the company of which the Company is o subsidiary, or of any com
pany which is a subsidiary of the (ompany’s holding company)
as the Directors think fit. The Directors may divide the veserve into
such special funds as they think fit, and may consolidate into one
fund any special funds or any parts of any special funds into which the
reserve may have been divided as they think fit. The Dircctors may
also without placing the same to reserve carry forvard any profits
which they may think it not prudent to divide.

pending such
cmployed in
investments (

126.  The Company in General Meeting may, upon the recom-
mendation of the Directors, resolve that it is desivable to capitadise
any undivided profits of the Company not required for paying the
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,’-',T:;:il(,::]:::,l;):::lH ()ll.l f:ny ]n'(l-l'(.!l.'«.'nlm rfnwlc or sharves {(inehiding profits
. andings to the eredit of any reserve or reserves or other
H|‘mmnl necornt), and necordingly that the Direetores be authorised and
directold Lo wpproprinte the proiits. resolved (o be enpitalised to the
11{(9'..11.11(\4':4 in the proportions in which such profits would have heen
fhvnmhln amongsl them had thosame been applied in puying dividends
msl(-n(.! f)l' being capitalised, and to apply such pl"olit,s on their
h.ohnll, (.',11,I1(-|' inor towards paying up the amounts, (it any,) tor the
t,lm.u Leing wnpaid on any shares held by snch members n-H‘pm:t,ivvly,
or in paying up in full unissued shares, debentures or securitios of
the Conpany of a nominal amount, equal to such profits, such shares,
(‘It,-l)(-.nl,uf'vs or secwrities Lo be allotted and distributed, eredited as
m‘lly puid up, 1o and smongst such memhbers in the proportion
aforesaid, or puetly in one way and partly in the other. The Company
i General Meeting may also at any time and from time to time
resolve that all or any part of the Capital Redemption Reserve
Fund or Share Premium Aceount of the Compuny he applied in
paying up in full any unissued shares of the Company wud appropri-
ating such shares eredited as folly paid up te and amongst such
mewhas in the proportions aforesaid, ‘

127.  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
allotnents and issues of fully paid shares, debentures or sceurities, (if
any,) and generally shall do all acts and things required to give effect
thereta, with [l power to the Directors to make such provision by
the isste of fractional certifientes or by payment in cash or otherwise
as they think it for the case of shares, debentures or seeurities hecom-
ing distributable in fractions, and also to autlorise any person to
enter on behalf of all the members interested into an agreement with
the Company providing for the allotment to them respectively,
credited as fully paid up, of any further shares to which they may be
entitled upon such ‘upitulismi(m, or (as the case may require) for
the puyment up by the Company on their behalf, by the application
thereto of their respective proportions of the ofits resolved to be
capitalised, of the amonnts or any part of the amounts renaining
unpaid on their existing shares, and any agreement made under such
authority shall be effective and binding on all such members.

MINUTES AND BOOKS.

128. The Directors shall cause Minutes to be made in books to

he provided for the purpose:—
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(A) Of ali appointionts of officers mude by the Dirccetors,
(3} Of the numey of the Dircetors present ab cach meeting
of Direetors and of any Commitiee of Directors.

(¢y Ofall resolutions and proceedings at all meetings of the
Company and of any clusy of members of the Company
and of the Dircetors and of Committees of Direetors.

190.  The Dircetors shall duly comply with the provisions of the
Statutes and in particular the provisions in regard to registration
of charges aflecting the nroperty of, or ereated by, the Company,
and to keeping u Register of Direetors and Queretaries, o Register of
Members, o Register of Tebenture Holders, Register of Mortgages
and Charges and o Reyister foc Directors’ interests and shall cach
comply with the provisions of the Statutes as to giving the Company
notice of such matters relating to himself as muy he necessury for
the keeping of such registers or otherwise for the purposes of any
of the provisions of the Statutes.

130. Any register, index, minuote hook, book of account or
other book requircd by these presents or the Statutes to be kopt
by the Company may be kept cither by making entrics in hound books
or by recording them in any other manner. Tout in any case in which
bound books are not used, the Pirectors shall take adequate pre-
cantions for guarding against falsification and for facilitating its

discovery.

ACCOUNTS.

131, The Dircetors shall comply with the provisions of the
Statutes relating to the keeping, inspection, signature, submission
and ci~culation of Accounts.

132, A copy of the Directors’ Report on the Annual Aceounts
accompanied by the Balance Sheet (including overy document
required by Law to be annexed or attuched thereto) and Profit
and Loss Account, Consolidated Balance Sheet aud (onsolidated
Profit and Loss Account shall at least twenty-one days previous to
the Annual General Meeting he delivered or sent by post to the
registered address of every member and every holder of Debensures or
Debenture Stock of the Company.
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DISCOVIERY AND SKECRECY,

133, No mouber shall be entitled Lo requive discovory of or
any information respeeting any detail of the Company’s trading or
any mattor which is or may bo in the nature of u trado soorot, mystery
of trade or seeret process which may relute to the conduct of the
business of the Company, and which in the opinion of the Directors
it will ho inexpedient in the interests of the members of the Compuy
to communicate to the public,

NOTICLS,

1834, Any notice or document may be served by the Compuny
on any member cither personally or by sending it through the post
in o prepaid letter addressed to such member ab his rogistered nddress
as appearing in the Register of Members. In the ease of joint holders
of a share all notices shall e given to that one of the joiut holders
whose name stunds first in the Register of Members, and wvotice s0
given shall be suflicient notico to all the joiut holders.

135.  Any member deseribed in the Register of Members by an
address not within the United Kingdom who shall, from time to time
give to the Company an address within the United Kingdom at which
notices may be served upon him shall be entitled to have notices
served upon him at such address, but save us a foresnid no member
other than a registered member described in the Register of Members
by an address within the United Kingdom shall be entitled to receive
any notice from the Company.

136.  Any notice or other document, if served by post, shall be
deemed to have been served at the time when the letter containing
the same is posted, and in proving such service it shall be suffivient
to prove that the lester containing the tice or document was
properly addressed, stamped und posted.

137.  Any notice or document delivered or sent by post to or
left at the registered aadress of any member ip pursuance of these
presents shall, notwithstanding that such member be then dead or
bankrupt, and whether or not the Company have notice of his death
or bankruptey, be deemed to have been duly served in respect of any
ghare registered in the name of suchi member as sole or joint holder,
unless his name shall at the time of the service of the notice or

document have been removed from the register as the holder of the
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share, and such servico shall for all purposes be decined o suflicient
orvice of sieh notice or document on el persons interested (whether
jointly with or as claiming through or under him) in the share,

WINDING UP.

138, If the Company shall bo wound up (whether the liguida-
tion is voluntary, under supervision, or hy the Court) the liguidator
may with the anthority of an xtraordinary Resolution divide among
the members in specie or kind the whole or any part of the nssets of
the Company, and whoether or not the assets shall consist of property
of one kind or shall consist of properties of different kinds, and may
for such purpose set such value as he deems [air upon any one or
more clags or classes of property 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 authority,
vest any part of the assets in trustees upon such trusts for the
benefib of members as the liquidator with the like authority shall
think fit, anel the liquidation of the Company may be closed and the
Company dissolved, but so that no contributory shall be campelled to
accept any shares in respeet of which there is a Hability.

INDIEMNITY.

139.  Subject to the provisions of the Stututes every Director,
or ofticer of the Company, shall be entitled to be indemnified by the
Company against all costs, charges, losses, expenses and liabilitics
incurred by him in the execution and discharge of his duties or in
relation thereto.




