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The Companies Act 19235
COMPANY LIMITED BY SHARES
MEMARANDLUYN OF ASSOCTATION
"ﬁf—
LAWACT %O0. 74 LIMITED
The name of the Coﬁpany is Lawact No. 74 Limited
The registered coffice of the Company will be situate in England
The objects for which the Company is 2stablished are:-
(a) Te carry on business as nanufacsturers, mer;hants, traders,
dealers, importers and exporters of minirg equipucnt and plant and
materials, te service, repair and recondition mining equipment and
plant (whether ov not originally supplied by the Company) and to carry
on business as Agents on behalf of other ro obtain orders for the sale
of mining equipment plant and maferials, and to attend to the delivery
of installation of such equipment, plant and waterials pursuant to
such contracts for sale as may be entered into by its principals
(b) To enter into research development and manufacture (whether on
i{ts own or jointly with others) of any mining equipment plant and/o
materials with a view to enhancing the safe operation of any type of
mining equipment plant and materials {whether or not originally
supplied by the Company)
(c) To carry on the business of a holding and investment company in
all its branches and for that purpose to acquire and hold by way of
jnvestment or otherwise any shares, stocks, debentures, debenture
stock, bonds, obligatisns or securities of azny company or corporation,
wherevaer incorporated, and any estate or interest in the same, and to
dispose of the same as and when deemed expadient, and to co-ordinate
the policy and administratlon of any companics of which the Company is

a member or which are in any manner controlled by or connected with

the Company o
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(%)

{5)

(6)

To carry on any other trade or business whatsoever which can in the
opinion of the Board of Directors be advantageously carried on by
the Company in connection with or as mcillary to any of the aboave

businesses or the general business of the Company.

To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or inte¢rest of lands, buildings, ecasements,
rights privileges, concessions, patents, patent rights, licences,
secret processes, machinery, plant, stock in cra&e, and any real or
personal property of any kind necessary or convenient for the

purposes of or in connecticn with the Cumpany's business or any branch

or department thereof

To erect, comstruct, lay down, enlarge, alter and malntain any roads,
railways, tramways, sidings, bridges, reservoirs, shops stores,
factories buildings, works, plant and machinery necessary or
convenient for the Company's business, and to contribute to or
subsidise the erection, construction and maintenance of any cf the

above.

To borrow or ralse or secure the payment of money for the purpose
of or in connection with the Company's business, and for the purpose
of or in conncction with the borrovire of raising of money by the

Company to become a member of any building soclet;,

To borrow and raise money and secure or discharge any debt or
obligaticn of or binding on the Company in such manner as may be
thought fit and in particular by mortgage of or charges upon all or
any part of the undertaking property and assets (present and future)
and the uncalled capital of the Company and to issuec at par or at a
premium or discount, and for such consideratlon and with and subject

to such rights, powers, privileges and counditirng as may be thought
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(9

fir, dJdebentures or debenture stock {elther permanent or redeemable
or payable) or other obligations or securities of any description
and collaterally or futher to secure any securities of the Company
by a trust or deed or other assurance and te guarantee support or
serure whether by personal covenzut or by mortgaging or changing all
or auny part of the undertaking property and assefs {present and
future) and uncalled capital of the Cowmpany or by trust deed or by
cther assurance or by any such methods and whether severally or
jointly with another person firm or company the ;etfurmance of the
obligations of and the payment of the capital or principal of the
dividends or interest and premiums on any securities undertaken or
issued by any person firm or ceompany including (but withocar prejudice
to the generality of the foregoing) a company which is for the time
being the Company's holding company (within the meaning of Section
736 of the Companies Act 1985) or another gubsidiary (within the
meanlng of the saild section) of the Company's holding company or
otherwise associated with the Company in business or in whose
businesses or undertakings the Company is interested whether directly
or indirectiy

To issue and deposit any sccurities which the Company has power to
issue by way of mortgage to secure any sum less thaa the nominal
anount of such securities and also by way of security for the
performance of any contracts or obligations of the Company or its
customers or other perscns or corporations having dealings with the
Company, or in vhose businmess or undertakings the Company 1is
interested, whether directly or indirectly

To receive money on deposit or loan upon such terms as the Company
may apgprove, aund to guarantee the obligations and coatracts of
customers and others .

To make advances to customers and others with or without security,
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(10)

(11)

(12

and upon such terms as the Company may approve, and generally to act
as bankers for custonmers and others

To establish znd mailntain sy procure the establishment and

maintenance of any non-contributory or contributory pension or
sugerannuation funds for the bencfit of, and to give or procure the
g}ving of donations, gratuities pensions allowances or emoluments

to any persons who are or were at any time in the emplcyment or
gservice of the Company or of its predecessors in business or cf any
company which e a holding company or subsidiary Lompany of the
Company (within the neaning of §. 736 of the Companies Act 1985} or is
a’lied to or associated with the Coapany or with any suchk subsidlary
or holding company otv who are or were at any time Directors or
officers of the Company of or any such other company as afuresaid, and
the wives widows, families and dependents of such persons, and to
estabiish and subsidise or subscribe to any instirutions,
assoclations, socicties, clubs funds or trusts which may be for the
benefis of, or to advance the interests and well being of the Company
as aforesald or their respective employees or may be connected with
any town or place where the Company or any such other Company as
2foresald carries on business, and to make payments for or towards the
insurance of any such persons as aforesaid, and to subscribe or
guarantce noney for any charitable or benevolent objects or for any
exhibition or for any purpose which may be considered 1likely directly
or indirectly to further the objects of the Company or the interests
of its members

To draw, make, accept, endorse, negotiace, discount and execute
promissory notes, bills of exchange and other negotiable Instruments
To invest and deal with the moneys of the Company not immedlately
required for the purposes of 1its business in or upon such investments

or securities and in such manuner as may from time to time be

P



(13)

(14)

(15)

(16)

deternined

To pay for any property or rights acquired by the Company, either ir
cash or fully or partly paid—up.shares, with or without preferred

or deferred or special rights or restrictions ;n respect of dividend,
repayment or capltal, voting or otherwise, or by any securities which
the Compeny has power to issue, or partly in one anode and partly in
another, and generally on such terms as the Company may determine

To accept paynment for any property or rights ¢:1d er otherwise
disposed of or dealt with by the Company, either\ln cash, by
instalments or otherwise or in fully er partiy paid-up shares of any
Company OF corporation, with or without deferred or preferred or
special rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debertures or nortgage debentures
or debeature stock, mortgages Or other securities of any coumpany

or corporation, ot partly in onz made and partly in another, and
generally on such terms as the Company may determine, and to hold,
dispose of or otirerwise deal with any shares stock or ¢ :curities so
acquired

To enter unto any partnership or joint-purse arrangeﬁenc or
arrangement for sharing profits, union of interests or co—operation
with any Company, firm or person carrying on or proposing to carry on

any business within the objects of this Company, and to acquire and

hold, sell deal with or dispose of shares, stock or securities of any
such Company and to guarantece the contracts of liabilities of, or the
payment of the dividends interest or capital of any shares, stock or
securities of and to subsidise or othervise assl§t any such ccmpany
To establish or promote or concur in establishing or pronmoting any
other company whose objects shall include the acquisition and taking
over of all or any of the assets and liabiltties of this Compa.y

the promotion of which shall be in any manner calculated to advance
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(18

(19)

(20)

(21)

direstly or indirectly the ohjiects or interests of this Conpany, and
tec acquire and hoid or dispose of shares, stock or securities of and
guarantee tne payment cof the dividends, interest or capital of any
shares, stecck or securities issued by or any other obligations of any
such Conpany '

To purchase or otherwise acquire and undertake all cr any part of the
business, property, assets, liabilities and transactions of any
person, firm or company carrying on any business which this company
is authericed tc carry on )

To sell, impréova, manage, develop, turn to account, exchange, let

or. rent rcyalty, share of profits or otherwise, grant licences,
easenents and other rights in or over, and {n any uwanner deal wlith

or dispese of the undertaking and all or any of the property and
assets for the time being of the Company for such cunsideration as the
Company may think fit

To amalgamate with any other company whose objects are or include
nbjects similar to those of this Company, whether by sale or purchase
(for fully or partly paid up shares or ctherwise) of the undertaking,
subject to the 1liabilities of this or any such other company
aforesald, with or without winding up, or by sale or purchase (for
fully or partly paid up shares or otherwise) of all or a controlling
interest in the shares or stock of this or any such other company
aforesaid, or by partnership, or any arrangement of the nature of
partrersidp or in any other manner

To distribute among the members in specie any property of the Compeny,
or any proceeds of sale or disposal of any property of the Company,
but so that no distribution amounting ¢o a reductlon of capital be
made except with the sanction (if any) for the time being required

by law

To apply for, promote, and oblain any Act of Parliament, ovder, or
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(22)

(25)

(26)

NN

licance of the Departmeat of Trade or other authority for enabling the
Company to carrwy any of its objects iq;a effecc, or for effecting any
modification of the Company's constitution ot for any other purpose
which may s2am calculated directly or indirectly to promote the
Company's interests, and to oppose any proccedings or applications
which may scem calculated directly or indi-ectly to prejudice the
Company's interests.

To enter inte any arraageasnts with any governnment or authority
(supreme, nunicipal, local, or otherwise) that mgy seem conducive

to the attainment of the Company's objecis or aay of them, and co
obtain from any such govermment or authority any charters, decre=s,
rights, privileges or concessions which the Company may think
cdesirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions

To act as agents or brokers and as trustees for any person, firm or
compsny, and to undertake and perform sub-contracts.

To remunerate any person, firm or compary rendering scrvices to the
Company either by «zash payments or by the allotment to him of shares
or other serurities of the Company credited as pald Qp in full or

in part or otherwise as may be thought expedient.

To do all or any of the above things in any part of the world, and
aither as principals, agents, trustees, contractors or otherwise,

and either alone or in conjunction with others, and either by or
through agents, trustees, sub-contractors or otherwise

To carry on the business of a holding and Investment company in all
its branches and for that purpose to acquire and hold by way of
investment or otherwise any shares, stocks, debenturcs, debenture
stock, bonds, obligations or sccurities of any company or corporatfon,
wherever incorporated, and any estate or interest in the same, and to

dlspose of the same as and when deemed expedient, and to co-ordinate
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the policy and adnministratior of any companics of which the Company is
a nember or which are i: any manner controlled by or comnected with
the Company
(27) s do all scuch things as are incidental or conducive to the above
sbjects or any of thenm
The objects set forth in each sub-clause of this Clauge shall not be
restrictivaly construed but the widest interpretation sl:all be given
thercvo, and they =hall not, except uwhere the context expressly so
requires,be in any way limited or restricted by refer;nce to or inference
from any other obiects or objects set forth in such sub-clause or from
the terms of any other sub-clauss c¢r from the name of the Company.
None of such sub-clauses or the object or objects therein specified or
the powers thereby conferred shall be deemed subsidiary or ancillary to
the objects or povers aentloned in any other sub-clause, but the Company
shall have as full a power to ezercise all or any of the objects conferred
by and érovided in each of che said sub-clauses as if each sub-clause
contalried the objects of a separate company. The word "company™ ia this
Clause, except where used in reference to the Company, shall be deemed
to include any p;rtnership or other budy or persons, whether fncorporated
or uulncorporated znd whether domiciled in the United Kingdom or
elsevheie.
4. The 1iability of the Members is limited
5. The share capital of- the Company is £5,000,000 divided into 5,000,000
ordinary shares of £) each. The shares in the original or any increased
capital may be divided into several classes, and there may be attached
thereto respectively any preferential, deferred or other specital rights,
privileges conditions or restrictions as to dividend, capital, voting or

otherwise.




i. On 5 May 1937 the Company resolved by Special Res:ziution to change

its rame to Becorit (Hﬁldtngs) Limited and to increase its authorised share
czpital from £100 to £5m by the creation of an additional 4,999,900
ordinary £1 shares ranking pari passu with the existing ordinary shares

in the capitael of the Company

2. Revised objects clauses were adopted by Special Resolution dated 15

May 1987




VE, the several persons vhose names and addresses are subscibed, are
desirous of being formed into a Cempany In pursuance of this Memorandun
of Association, and we respectively agree to take the number of shares
in the capital of the Compaay set opposite-our respective names.

Names, Addresses and Descripticns of Number of shares taken
Subscribers by each Subscriber
PAUL FEEDERICK PAYNE - One

112 City Road
London EClV 2NE

KEITH STEPHEN DUNGATE One
112 City Road
London ECLlV 2NE

PR

DATED the 4th day of March 1987
Witness to the above Signatures.

BRIAN ROBERT GRIFFIN
; 112 City Road

London

EC1lV 2NE
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
- of - -
LAWACT NO. 74 LIMITED
(adopted by Special Resolution dated the 15 day of HMay 1987)
PRELIMINARY
1.(a) In these Articles the expressicn "Table A" shall mean Table A of The
Companies (Tables A to F) Regulations 1985 as amended by The Companies (Tables
A to F) (Amendment) Regulations 1985, and such regulations (save as excluded or
varied herein) and the Articles hereinafter contained shall be the regulations
of the Company.
(b) In these Articles "the Act" shall mean the Companies Act 1985 and every
statutory modification or re-e-.ctment thereof for the time being in force.
(¢) Regulations 3, 41, 81, 94 to 97 (inclusive) and 118 of Table A shall not
apply to the-Company.
2.(a) The Company 1s a private company and accordingly no invitation or
offer shall be made to the public (whether for cash or otherwvise) to subscribe
for any shares in o% debentures of the Company, nor shall the Company allot or
agree to allot (whether for cash or otherwise) any shares in or debentures of
the Company with a view to all or any of those shares or debentures being
offerad for sale to the public.
t) The Share capital of the Cempany at the date of adoption of these
Acticles is £5,000,000 divided into 5,000,000 ordinary shares of £1 each

ALLOTMENT OF SHARLS

3.(a) The Directors may allot, grant options cver, or otherwise deal with
or dispose of any relavant sceurities (as defined by Section 80(2) of the
Act) of the Company to such pevsons and generally on such terms and in such
manner as they think fit.

(b) .he general authority eonferred by paragraph (a) of this Articie



shall extend to the anount of the authorised but unissued share capital of the
Company at the date of the adoption of these Articles. The said authority will
expire on that date which is the fifrh anniversary of the datc upon which the
il 3 resolution adopting thase Articles was passed unless renewed, varied or revoked
b by the Company in General Heeting in accordance with tﬁe Section 80 of the Act.
4.(a) The Directors shall be entitled under the general autherity conferred
by paragraph <(a) of Article 3 to make at any time before the expiry of such
authority any offer or vggreement which will or might require relevant
securities of the Company tc be allotted after the expiry o6f such authority.

(b) By virtue of Section 91 of the Act, Sections 89(1) and 90(1) to 90(6)
tnclusive of the Act shall not apply to any zllotment of shares in the Company.
The Directors shall be entitled to make at any time before the expiry of “he
power conferred by this Article or by Article 3 any offer or agreement which
would or might require shares to be allotted after the expiry of such power.

SHARE CAPITAL

S The 1lien conferred by Regulation 8 of Table A shall atcach also to

fully paid-up shares and to all Shares registered in the name of any person

s

indebted or under 1liability to the Company, whether he shall be the sole
registered holder thereof, or shall be one of two or more joint holders.

6. The 1liability of any Menber in default in respect of a Call shall be
increased by the addition at the end of the first sentence of Regulation 13 of
Table A of the words "and all expeuses that may have been Incurred by the
Company by reason of such non-payment".

TRANSFER_OF SIARES

7. Save as otherwise provided in these Articles, the directors may, in
their absolute discretion and without assigning any reason therefor, deciine
to register a transfer of any shave, whether or not it is a fully paid share

and Regulatioa 24 of Table A shall be read subjeet to this Article.

PRE-EMPTION CLAUSES

8.(1)(a)Save as otheswise provided in this Article, Article 7 shall not apply to

R S I e



any transfer nade in accordance with the provisions cf this Article.

(b) Save with the unanimous consent of the Directors and as otherwise
hereinafter provided no member (hereinaf: -7 called “the retiring nenber™) shall
be entitled to traasier any shares whether by way of sale or otherwise without
first causing the same to be offered to the other membe;s of the Cempany at the
fair value in accordance with the provisioms of this Article.

(¢) 1In order to ascertain whetheyr any other members of the Company are
willing to purchase the shares at the fair value the retiring member shall give
notice in writing (hereinafter referred to as a "sale notiéé") to the Company
that he desires to sell the same. Every sale notice shall specify the denoting
numbers (if any) of the shares which the retiring menber Jdesires to sell and
shall constitute the Company the agent of the retiring member for the sale of
such shares to the other members of the Company at the fair value. No sale
notice shall be withdrav.: - cept with the sanction of the Directors

(d) The Directors shall with a view to finding members willing to purchase
the shares (hereinafter referred to as “purchasing members”) offer the shares
comprised in the saln notice to the persons then holding the remaining shares in
the Coapany as nearly as may be in pronortion to their holdings of shares in the
Company an; shall limit a time within which such offer (if not accepted) will be
chmed to be declined and the Directors shall make such arrangements as they
ghall think fit just and reasonable as regards the finding of purchasing menbers
for any shares not accepted by members to whom they shall in the first instance
have been so offered as aforesaid

(e) I1f the Company shall within twenty-cight days after service of & sale
notice or within fourtecn days after the ascertainment of a falr value
(whichever shall be the later) find purchasing members in respect of all or any
of the shares comprlsed therein it shall give notice thereof to the retiring
member and the retiring member shall be bound upon payment of the fair value to
transfer the shares to such purchasing members who shall be bound to complete

the purchase within seven days from the service of such 1ast-mentioned notice.



(£) The fair value shall be such price as msy be agreed between the Vendor
and the Directors, or, (in default of agreement).as the Company's Auditor for
the time being acting as an expert and not as an arbitrator shall certify te be
ia hié opinion the fair value of the shares having regard to the fair value of
the business of the Company as a golng concern and on the basis of a sale of the
vhole of the net assets and the business of the Company as a going concern as
between a willing Vendor and a willing Purchaser. Within tweaty-one days after
the recelpt of a written request in that behalf by any pember of the Company the
Directors shall (in default of agreement with such member as to the fair value)
at the expense of such member make application to the said Auditor for his
certificate as to the fair value of the shares in the Company and upon the
receipt of such certificate will forthwith communicate the contents thereof to
such member who in such case shall indemnify the Company from and against all
the cxpenses occasioned in the obtaining of such certificates of the said
Auditor

(g) In the event of the retiring pmenber falling to carry out the sale of any
shares which he shcll have become bound to transfer as aforesaid the Directors
may authorise some person to execute a transfer of the shéres te the purchasing
members and may glve a good receipt for the purchase price of such shares and
way register the purchasing members as holdars thereof and issue to them
certificates for the sume and theveupon the purchasing members shall become
indefeasibly entitled thereto. The retiring membef shall in such case be bound
to deliver up his certificate for the said shares and on such delivery shall be
entitled to receive the said purchase price without interest and 1f such
certificates shall comprise any shares which he has not become bound to transfer
as aforesaid the Company shall issue to him a balance certificate for such
shares

(h) 'If the Directors shall not within the period referred to in subparagraph
{e¢) above Ffind purchasing members for all of the shares comprisad in a sale

notice or if throngh uo default of the retiring member the purchase of any



shared shall nor be completed within twenty—-one davs after the service on the
retiring members of the i.otice provided for by sub-paragraph (e) hereof thz
retiring member shall at any ti@e within six months after the expiry of the said
period or the service on hin of the said notice as the case may be at liberty
subject to the provisions of Article 7 to transfer .to any person as he may wish
but only by way of sale st a price which shall not be less ﬁhan the fair valce
of the shares in respect of which no purchasing member was ff"nd or in respect
of which the sale was not completed as aforesaid’

(i) The provisions of this Article shall apply mutatis ;utandis to any person
becoming entitled to a share in consequence of the death or barkruprcy of a
member and who wishes to transfer sucn share or himself to be registered in
respect thereof
(2) No share shall be issued or transferred to any infant, bankrupt or person
of unsound mind
(3) Notwi;hstanding the foregoing provisions of this Article any body
corporate being a member of the Company shall be entitled to transfer any share
in the Company to any company which 1s for the time being directly or indirectly
controlled by or which for the time being directly or indirectly controls such
body corporate and fo; this purpose:-

(1) A company is directly controlled by another company or companies wolding
shares carrying the majority of votes at a Gemeral liceting and

(1i) a particular company is indirectly controlled by a company or companies
(hereinafter called the "parent company or companies”) if a series of
companies can be specified beginning witli the parent company or companies
and ending with the particular company so related that each company of
the series except the parent company or companies is directly controlled
by ore or wore of the companies carlier in the series

GENERAL MATTERS

9. The Chairman (Lf any) of the-Board of Directors or in his absence the

deputy-Chairman ({f any) shall preside as Chairman at every General Meeting of
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the Company or If there is no such Chairaan or deputy-Chairaan or 1f neither the
Chalrman nor the deputy-Chairman shail be present within Fifteen minutes after
the time appeinted for the holding of the Meeting or if neither of them be
willing to act as Chairman the Directors present shall elect one of their number
to be Chairman of the Meeting

10. Regulation 53 of Table A :.211 be interpreted as if tﬁe vords "a resolution
in writing™ means a resolution signed or approved b} letter, telegram,
cablegran, telecopier, telex, teletex, electronic mail or facsimile
transmission.

11. Any corporation which is a member of the Company may by resolution of its
directors or other governing body authorise such person as it thinks fit to act
as 1ts representative at ary meeting of the Company or any class of members cof
the Company, and the perscn so authorised shall be entitled to exercise the same
powers on behalf of the corporatioa which he represents as that corporation
could exercise 1f it were an individual member of the Company.

12. In accordance with Section 372(3) of the Act in every notice calling a
General Meeting of the Company there shall appear with reasonable prominence a
statement that a pember entitled to attend and vote is ¢ntitled to appoint a
proxy to attend and vote instead of him and that a proxy need not be a member of
the Company. Regulation 38 of Table A shall be modified accordingly and the
second sentence of Regulation 59 of Table A shall not apply to the Company.

13. A notice convenlng a General Meeting shall be required to specify the
general nature of the business to be transacted only in the case £ Special
Business and Regulation 38 of Table A shall be modified accordingly. All
business shall be deemed "“special”™ that 1s transacted at an Extraordinary
General Meeting and alse 211 that is transacted at an Annual General Meeting,
with the exception of declaring a dividend, thc considecation of the accounts,
balance sheet and the reports of the Ditectors and Auditors, und the appointment
of the fixing of the remuneration bf the Auditors.

14. (a) Regulation 40 of Table A shall be read and construed as 1f the words
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“at the time when the meeting proceeds to business™ were added at rhe end of the

first sentence

(b) If a quorum is not present. within half aond hour frum the time
appointed for a General lMeeting the General Meeting shall stand adjourned to the
same day iu the next week at the same time and plac; or to such other day and at
such other time and place as the Directors may determine; and if at the
adjourned General Meeting a quorurn is not present within half and hour from the
time appointed therefor such adjourned General Meeting shall be dissolved

ROTATION OF DIRECTORS *

15. 1In addition and without prejudice tc¢ the provisions of section 303 of the
Act, the Company may by Ordinmary Resolution remove any Director before the
expiration of hls period of office, and may by Ordinary Resolution appoint
another Director in his stead. A person appointed in place of a Director so
removed shall be subject to retirement at the same time as if he had become a
Director on the day on which the Director in whose place he is appointed was
last elected a Divector.

DIRECTORS
16. The Directors may elect a Chairmaa and deputy-Chairman of their Meetings
and determine the pefiod for which they are respectively to hold office; but if
no such Chairman or deputy-Chalrman be elected or if at any Meeting neither the
Chairman nor the deputy-Chairman be present within five mintues after the time
éppointed for holding the same the Directors present way choose one of their
numbetr to be Chairman of the Meeting
17. A Director shall not be required to hold any share qualification but shall
nevertheless bLe entitled to receive notice of and to attend &t all general
meetings of the Company and at a1l separate general nectings of the holders of
any class of shares in the capital of the Cowmpany.
18. Any Director who at the request of the Company performs special services or
gocs or resides abroad for any purposes of the Company shall (unless otherwlise

axpressly vresolved by the Company in General Meeting) rccelve such extra
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renuneration by way of salary, percentage of profits or otherwise as the Board
may from tine to time determine and Regulations 82 and 83 of Table A shall be
read subject tc this Article,

19. Regulation 93 of Table A shall be interpreted as if the words “a
resclution 1In writing" means a resolution signed or approved by letter,
telegram, cablegram, telecopier, telex, teletex, electronic mail or facsimile
transmission.

20. A Director who is in any way, whether directly or indirectly, interested
in a contract or proposed contract or urrangement with the Company shall declare
the nature of his interest at a meetinrg of the Directors in accordance with the
Section 317 of the Act. Subject to such disclosure a Director shall be entitled
te vote in vespect of any contract or arrangement in which he is interested,
whether Jdirectly or indirectly, or upon any matter arising therefrom, and if he
does so his vote shall be counted and he will be taken into account in
ascertaining whether =2 quorum is present at any meeting of Directors at which
such contract or arrangement Is considered.

TECHKICAL DIRECTOR

21. The Directors shall have power from time to time by resolutjon to appoint
any one or more persons to the office of Technical Director of the Company and
the following provisions with regard to any such appointment cr appointments
shall have effct:

(1) The appointment, tenure of office, remuaeration (if any) and scope of
duties of a Technical Director shall be determined from time to time by
the dirvactors with full power to make such arrangements as they think
fit; and the directors shall have the right to enter into any coutracts
on behalf of the company or transact any business of any description
without the knowledge or approval of a Technical Director, except that no
act shall be done thar would impose any personal liability on any
Techulcal Director except with his full knowledge and consent

{11) The directors may alsn €rom time to time remove any Techaical Directar




from oifice aad if they so decise appoint anether in his place but any
such removal shall take effect withoeut prejudice to the right of either
party uader any agreement between the Technical Director and the compiny

(iii) The appointment of a person to be a Technical Director may be in place of
or in addition to his employment by the Company in any other capacity but
unless otherwise expressly agreed betwcen him and the cowpany the
appointnment as Technlcal Director shall not affect the terms and
conditions of his employmeat by the company in any other capacity whether
as regards dutles, remuneration, peas’on or otherwi;e

(iv) A Technical Director shall not be or be deemed to be a director of the
company within the meaning of that word as used in the Companies Act 1985
or these Artlcles aud no Technical D;vector shall be entitled to attend
or be present at any meetings of the Board or of any committee of
directors unless the directors shall require him to bhe in attendance

{v) No Techalcal Director shall be entitled to vote at any meeting of the
directors which he attends although he may require his views te be

recorded

MANAGING DIREZTORS

22. In Regulation 84 of Table A after the words "Manzging Divector”

there shall be added “including but without 1imitation the ~lrice of Joint

Managing Director or Chief Executive”.

ALTERNATE DIRECTORS

23. The remuneration of an alternate Director shall be paysble out of the

remuneration payable to the Director appointing him and the proportica thercof

shall be agreced between them. An altercate shall not be entitled to receive any

remunceration from the Company, but the Company may repay him his expenses to the

game extent as 1f he were a Director. Regulation 66 of Table A shall be recad

subject to this Article.

PISQUALLVICATION OF DIRECTORS

24, The office of a Director shall be vacated




(1) 1f by notice in writlng to the Conmpany delivered to the coapany
at its regis;ered of fice or tendered at a meeting of directors he
resigns the office of Director; or

(2) If he becomes bankrupt or enters {into any arrangement O
conposition with his creditors generally; or

3) 1f he 1s prohibited by law from being a director; or

(4) 1f he is {or may be ) suffering from mental disorder and elther
he is admitted to hospital in pursuance of an application for
admission for treatment under the Mentél Health Act 1983 or
an order is wade by a court having jurisdicrion (whether in
the United Kingdom or elsevhere) in matters concerning mental
disorder for his detention or for the appointment of a
receiver, curator bsnls or other person to exercise powers s
with respect to his property or affalrs; or

(5) If he is removed from office by a resolution duly passed under
section 303 of the Act; or

(6) If ho shall for more than six consecutive months have been
absent without permission of the Directors from meetings of the
Directors held during that period and the Directors resolve that
his office be vacated.

BORROWING POWERS

25. The Directors may exercise all the powers of the Company to borrow
money without limit as to amount and upon such terms and in such manner as they
think fit, and to grant any mortgage, charge or standard security over 1its
undertaking, property aund uncalled capital or any part thereof, and, subject (in
the case of any security convertible into shares) to Sectlon 80 of the Act and
Article 3 herenf, to lissue debentures, dehenture stock and other securities
whether outright or as security for any debt liahiitty or obligation of the

Company or of any third party.

i
;
'
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GRATHITIES and PENsTONS
——————=2 4B8g PENSIONS
26, The Directors ray  exercise the powers of the Coapany conferred by
Clause 3(10) of the Menorandum of Asscclacion of the Conpany and shall be

entitled to retain any benefits received by them or any of tlem by reason of the

i~ exercise of any such powers. Regulation 87 of Table A shall read subject to this

< Article,
WINDING up
= nt UP
) 27. In Regulatien 117 of Table A the words "with tha like sanction™ shall

be 1inserted Immediately before the words “determine how such division" in the

N

first sentence thereof.

INDEMNITY

28, Every Director or other officer of the Conpany shall be indemn'fied out
of the assers of the Company against all losses or liabilities whica he nay
sustain or insnur 1p or about the éxecuticn of the dutles of his office or
otherwise 1n relation thereto, including any liability incurred by him in
defending any proceeding, whether civil o criminal or criminal in which
Judgement 1 8lven 1a his favour or in which he {is acquitted or in ciunection
with any application under Scction 144 or Section 727 of the Act {n which reliof

is granted to hinm by the Court, and no Director or other officer shall pe liable

for any loss, damage or misfortune which may happen to or be Incurred by the
Company {n the executlon of the duties of his office or in relation thereto.

But this Article shall only have effect in go far ag its previslions are nct

avolded by Section 310 of the Ac:.

INTERPRETATION
29, In these Artleles unless the Context othervise requires the singular
includes the plural and vice versa and the masculine gender includes the

feminine gender and words {aporting persons shall {nclude corporations,

- amerm 3,
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Dated 4th day of March 1987
Witness to the above signatures:-—
BRIAN ROBERT GRIFFIN
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