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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2432316

| hereby certify that

STRINGLY PROPERTIES LIMITED

having by special resolution chahged its name,

is now incorporated under the name of

B.A.T. (WESTMINSTER HOUSE) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2 APRIL 1990

VI Kondndn

MRS V ¢ HINDRICK

J

an authorised officer

HCOOSA



The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

B.A.T. (WESTMINSTER HOUSE) LIMITED

(As amended by Special Resolution passed on
14th October, 1997)

The Company's name is B.A.T. (WESTMINSTER HOUSE) LIMITED. *
The Company's Registered Office is to be situated in England & Wales.

The Company's objects are:

(A)  To carry on business of an investment company and for that purpose
to acquire and hold either in the name of the Company or in that of any
nominee shares, stocks, debentures, debenture stock, bonds, notes,
obligations and securities issued or guaranteed by any company wherever
incorporated or carrying on business and debentures, debenture stock,
bonds, notes, obligations and securities issued or guaranteed by any
government, sovereign ruler, commissioners, public body or authority,
supreme, dependent, municipal, local or otherwise in any part of the world.

(B)  To sponsor, produce, promote, present, organise, arrange and
provide every kind of entertainment, diversion or sporting event which may
provide suitable material for inclusion in television, video or sound
broadcasting programmes whether by means of satellite or terrestrial
transmission and whether by analogue or digital signals or otherwise or
which may otherwise provide suitable material for promotional matters of
any kind.

Name changed from STRINGLY PROPERTIES LIMITED on 2nd April,
1990.
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(C)  To carry on business as property dealers, developers and managers
undertaking the management of property, real or personal, or of any interest
therein as owners, trustees, agents, receivers or otherwise; as improvers,
preparers for sale or letters of and dealers in rooms, buildings, land and
estates and to turn the same to account as may seem expedient and by
consolidating or connecting or sub-dividing properties and by leasing and
disposing of the same and by advancing money to and entering into
contracts with builders, tenants and others, to be suppliers of catering,
security, maintenance and other services and amenities, to collect rents and
income and to be builders and decorators, estate agents, surveyors, valuers
and auctioneers, mortgage and insurance brokers and agents; to act as a
holding company, as financiers, concessionaires, underwriters and
guarantors to any comtract or agreement, and to purchase or otherwise
acquire, hold as an investment and turn to account shares, debentures,
stocks, bonds, loans, annuities, scrip or other securities, and such other
property real or personal and any rights or interest therein.

(D)  To carry on business as caterers, proprietors of hotels, motels, clubs,
theatres, restaurants, service stations, garages, snack bars and tea rooms, as
licensed victuallers, publicans, wine and spirit merchants, bakers,
confectioners, wholesalers and retailers; to be newsagents, booksellers and
stationers, dealers in toilet goods, fancy goods, toys and all articles of
personal use or ornament, and to act as travel and theatre booking agents.

(E)  To carry on any other trade or business which can, in the opinion of
the Board of Directors, be advantageously carried on by the Company in
connection with or as ancillary to any of the above businesses or the general
business of the Company, or further any of its objects.

(F)  To purchase, take on lease or in exchange, hire or otherwise acquire
and bold for any estate or interest any lands, buildings, easements,. rights,
privileges, concessions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal property of any
kind for such consideration and on such terms as may be considered
expedient.

(G)  To erect, construct, lay down, enlarge, alter and maintain 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 of the above.

(H)  To borrow or raise or secure the payment of money for the purposes
of or in connection with the Company's business, and for the purposes of or
in connection with the borrowing or raising of money by the Company to
become a member of any building society.
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(I To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or any of the
uncalled capital for the time being of the Company, and to issue at par or at
a premium or discount, and for such consideration and with and subject to
such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock either permanent or redeemable or repayable,
and collaterally or further to secure any securities of the Company by a trust
deed or other assurance.

(J) To issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominal amount of
such securities, and also by way of security for the performance of any
contracts or any obligations of the Company or of its customers or other
persons or corporations having dealings with the Company, or in whose
businesses or undertakings the Company is interested, whether directly or
indirectly.

(K)  To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the obligations and contracts of
any person or corporation.

(L) To make advances to customers and others with or without security,
and upon such terms as the Company may approve and generally to act as
bankers for any person or corporation,

(M)  To grant pensions, allowances, gratuities and bonuses to officers, ex-
officers, employees or ex-employees of the Company or its predecessors in
business or the dependants or connections of such persons, to establish and
maintain or concur in establishing and maintaining trusts, funds or schemes
(whether contributory or non-contributory) with a view to providing
pensions or other bemefits for any such persons as aforesaid, their
dependants or connections, and to support or subscribe to any charitable
funds or institutions, the support of which may, in the opinion of the
Directors, be calculated directly or indirectly to benefit the Company or its
employees, and to institute or maintain anty club or other establishment or
profit sharing scheme calculated to advance the interests of the Company or
its officers or employees.

(N) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(0)  To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments or
securities and in such manner as may from time to time be determnined.
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(P)  To pay for any property or rights acquired by the Company, either in
cash or fully or partly paid-up shares, with or without preferred or deferred
or special rights or restrictions in respect of dividend, repayment of capital,
voting or otherwise, or by any securities which the Company has power to
issue, or partly in one mode and partly in another, and generally on such
terms as the Company may determine.

(Q  To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly, paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or otherwise,
or in debentures or mortgage debentures or debenture stock, mortgages or
other securities of any company or corporation, or partly in one mode and
partly in another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal with any shares, stock
Or securities so acquired.

(R)  To enter into any partnership or joint-purse arrangement 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
guarantee the contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to subsidise or
otherwise assist any such company.

(S)  To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking over of
all or any of the assets and liabilities of this Company or the promotion of
which shall be in any manner calculated to advance directly or indirectly the
objects or interests of this Company and to acquire and hold or dispose of
shares, stock or securities of and guarantee the payment of the dividends,
interest or capital of any shares, stock or securities issued by or any other
obligations of any such company.

(T)  To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person, firm or
company carrying on any business which this Company is authorised to
carry on,

(U)  To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements and
other rights in or over, and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for the time being of
the Company for such consideration as the Company may think fit.
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(V)  To amalgamate with any other company whose objects are to include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject to the
liabilities of this or any such other company as aforesaid 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 company as aforesaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner.

(W) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being required by law.

(X)  To do all or any of the above things in any part of the world, and
either 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.

(Y) To do all such things as are incidental or conducive to the above
objects or any of them.

And it is hereby declared that in the construction of this clause the word
"company" except where used in reference to the Company shall be deemed
to include any person or partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in Great Britain or
elsewhere, and that the objects specified in the different paragraphs of this
clause shall, except where otherwise expressed therein, be in nowise limited
by reference to any other paragraph or the name of the Company, but may
be carried out in as full and ample a manner and shall be construed in as
wide a sense as if each of the said paragraphs defined the objects of a
separate, distinct and independent company.

4, The liability of the members is limited.

5. The Company's share capital is £2,000,000 divided into 2,000,000 shares of
£1 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 special rights, privileges, conditions or restrictions as to dividend, capital,
voting or otherwise.
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WE, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agree to take the number of shares
shown opposite our respective names.

I
Names, Addresses and Description | Number of Shares
Of Subscribers | taken by each
| subscriber
J
Combined Nominees Limited, | ONE
16-26 Banner Street, |
London, |
EC1Y 8QE ]
|
f
Combined Secretarial Services Limited | ONE
~ 16-26 Banner Street, |
London, [
EC1Y 8QE |
I
|
}
TOTAL NUMBER OF SHARES TAKEN UP | TWO
|

Dated the 1st Day of February 1989
Witness to the above Signatures:

B. Millar,
110 Whitchurch Road,
Cardiff CF4 3LY



The Companigs Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

B.A.T. (WESTMINSTER HOUSE) LIMITED

PRELIMINARY

1. (@

(b

(©
SHARES
2. @

Subject as hereinafter provided, the regulations contained in Table A of the
Companies (Tables A to F) (Amendment) Regulations 1985 {(hereinafter
referred to as 'Table A'), and made pursuant to the provisions of the
Companies Act (hereinafter referred to as "The Act') shall apply to the
Company.

Regulations 24, 35, 40, 73, 74, 75 and 77 to 81 inclusive of Table A shall
not apply to the Company.

The expressions "relevant securities” and "equity securities”, wheresoever
appearing herein, shall bear the meanings ascribed to them by the Act.

Subject to the provisions of Table A and to the following provisions of these
Articles, the Directors shall have authority to exercise any power of the
Company to offer, allot or otherwise dispose of any shares in the Company,
Or any relevant securities, to such persons, at such times and generally on
such terms and conditions as they think proper provided that (insofar as the
Company in General Meeting shall have not varied, renewed or revoked the
said authority): ~

(i}  The Directors shall not be authorised to make any offer or allotment of
shares in the Company, or grant any right to subscribe for, or to
convert any securities into, shares in the Company if such allotment,
or an allotment in pursuance of such offer or right, would or might
result in the aggregate of the shares or stock in issue exceeding, in
nominal value, the amount of the Authorised Share Capital of the
Company for the time being, and such limitation shail determine the
maximum amount of the relevant securities which at any time remain
to be allotted by the Directors hereunder.



(i) The period within which the said authority to allot relevant securities
may be exercised shall be limited to five years, commencing upon the
date of the incorporation of the Company.

(b) Any offer or agreement in respect of relevant securities, which is made prior
to the expiration of such authority and in all other respects within the terms
of such authority, shall be authorised to be made, notwithstanding that such
offer or agreement would or might require relevant securities to be allotted
after the expiration of such authority and, accordingly, the Directors may at
any time allot any relevant securities in pursuance of such offer or
agreement. '

(¢) The authority conferred upon the Directors to allot relevant securities may at
any time, by Ordinary Resolution of the Company in General Meeting, be
revoked, varied or renewed (whether or not it has been previously renewed
hereunder) for a further period not exceeding five years.

Section 89(1) and Section 90(1) to (6) of the Act shall not apply to any allotment
of equity securities by the Company. The shares comprised in the initial
allotment by the Company shall be at the disposal of the Directors as they think
proper but thereafter, unless otherwise determined by Special Resolution of the
Company in General Meeting, any relevant securities shall, before they are
allotted on any terms to any person, be first offered on the same or more
favourable terms to each person who holds shares in the Company in the
proportion which is, as nearly as practicable, equal to the proportion in nominal
value held by him of the aggregate of such shares in issue.

Such offer shall be made by notice in writing specifying the number of shares
offered and the period, being not less than twenty one days, within which the
offer, if not accepted, will be deemed to have been declined. After the expiration
of such period, or on receipt of notice of the acceptance or refusal of every offer
so made, the Directors may, subject to these Articles, dispose of such securities
as have not been taken up in such manner as they think proper. The Directors
may, in like manner, dispose of any such securities as aforesaid, which by reason
of the proportion borne by them to the number of persons entitled to such offer as
aforesaid or by reason of any other difficulty in apportioning the same, cannot in
the opinion of the Directors be conveniently offered in the manner hereinbefore
provided.

(a) No share shall be issued at a discount.
(b) The Company shall not have power to issue share warrants to bearer.

(c) Any invitation to the public to subscribe for any shares or debentures of the
Company is prohibited.



Subject to the provisions of Part V of the Act-

3.

(@) The Company may purchase any of its own shares, provided that the terms
of any contract under which the Company will or may become entitled or
obliged to purchase its own shares shall be authorised by Special Resolution
of the Company in General Meeting before the Company enters into the
contract,

(b) The Company shall be 'authorised, in respect of the redemption or purchase
of any of its own shares, to give such financial assistance, or to make such
payments out of capital as may be permissible in accordance with the Act,
provided that any such assistance or payment shall first be approved by
Special Resolution of the Company in General Meeting.

LIEN

6. In regulation 8 of Table A, the words "(not being a fully paid share)" shall be
omitted. The Company shall have a first and paramount lien on'al shares
standing registered in the name of any person (whether he be the sole registered
holder thereof or one of two or more Joint holders) for all moneys presently
payable by him or his estate to the Company.

TRANSFER OF SHARES

7. The Directors may, in their absolute discretion and without assigning any reason

therefor, decline to register any transfer of any share, whether or not it is a fully
paid share.

PROCEEDINGS AT GENERAL MEETINGS

8.

Al business shail be deemed special that is transacted at an extraordinary general
meeting, and also all that is transacted at ap annual general meeting, with the
exception of declaring a dividend, the consideration of the accounts, balance
sheets, and the reports of the directors and auditors, the election of directors in
the place of those retiring and the appointment of, and the fixing of the
remuneration of, the auditors. In regulation 38 of Table A, immediate_ly after the
words "place of the meeting and" there shall be inserted the words "in the case of
special business”.

At the end of regulation 38 of Table A there shall be inserted the following:; "
every notice of a general meeting there shall appear the statement referred to in
Section 372(3) of the Act, in relation to the right of members to appoint proxies".



10.

11.

(@) No business shall be transacted at any Meeting unless a quorum is present.
Two members entitled to attend at that Meeting, present in person, or by
proxy or (in the case of a corporation) a duly authorised representative shall
be a quorum. At the end of regulation 41 of Table A there shall be inserted
the following: "If within half an hour from the time appointed for the
holding of an adjourned meeting a quorum is not present, the members
present shall be a2 quorum".

(b) Inregulation 59 of Table A, the second sentence shall be omitted.

Subject to the provisions of the Act, a resolution in writing signed by all the
members for the time being entitled to receive notice of and to attend and vote at
general meetings (or being corporations by their respective representatives) shall
be as valid and effective as if the same had been passed at a general meeting of
the company duly convened and held.

APPOINTMENT AND REMOVAL OF DIRECTORS

12.

13.

14.

The first Directors will be the person or persons named in the statement delivered
to the Registrar of Companies in accordance with section 10 of the Act. The
Directors may appoint a person who is willing to act to be a Director, either to
fill a vacancy or as an additional Director.

In addition and without prejudice to the provisions of Section 303 of the Act, the
Company may by Ordinary Resolution remove any Director before the expiration
of his period of office. Subject to the provisions of Table A and Section 303(2)
of the Act, the Company may by Ordinary Resolution appoint a person who is
willing to act to be a Director either to fill a vacancy or as an additional Director.

In regulation 38 of Table A the words 'or a resolution appointing a person as a
Director’ shall be omitted.

The office of a Director shall be vacated if-

(a) he ceases to be a Director by virtue of any provision of the Acts or he
becomes prohibited by law from being a Director; or

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

(¢) he is, or may be, suffering from mental disorder and, in relation thereto, he
is admitted to hospital for treatment or an order is made by any court having
jurisdiction in matters concerning mental disorder for his detention or for
the appointment of a receiver, curator bonis or other person to exercise
powers with respect to his property or affairs;

(d) he resigns his office by notice to the Company.



PROCEEDINGS OF DIRECTORS

15.

16.

(@) If and so long as there shall be one Director only he shall be entitled to
exercise all the powers and shall carry out all the duties assigned to
Directors and the provisions of these Articles and the regulations of Table A
shall be construed accordingly.

(b) Inregulation 64 of Table A for the word "two" there shall be substituted the
word "one" and in the first sentence of regulation 89 of Table A for the
word "two" there shall be substituted the word "one".

An appointment or removal of an alternate Director may be effected at any time
by notice in writing to the Company given by his appointor. An alternate
Director may also be removed from his office by not less than twenty four hours'
notice in writing to the Company and to the appointor given by a majority of his
co-Directors. This Article shall have effect in substitution for regulation 68 of
Table A which shall not apply to the Company.

BORROWING POWERS

17.

The Directors may exercise all the powers of the Company to borrow money and
to mortgage or charge its undertaking, property and uncalled capital, or any part
thereof, and, subject to Section 80 of the Act, 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. :

DIRECTORS' INTERESTS

18.

A Director may vote in respect of any contract or arrangement in which he, or
any person with whom he is connected, is interested and be counted in the
quorum present at any meeting of the Directors or, if otherwise so entitled, at any
General Meeting of the Company at which any such contract or arrangement is
proposed or considered, and if he shall so vote, his vote shall be counted. This
Article shall have effect in substitution for regulations 94 to 98 inclusive of Table
A, which regulations shall not apply to the Company.

INDEMNITY

19.

Subject to the provisions of Section 310 of the Act, and in addition to such
indemnity as is contained in regulation 118 of Table A, every Director, Secretary
or 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 execution and discharge of the duties of his office.

SECRETARY

20.

The first Secretary or Secretaries of the Company shall be the person or persons
named as such in the statement delivered under Section 10 of the Act.



NAMES, ADDRESSES AND DESCRiPTIONS OF SUBSCRIBERS

Combined Nominees Limited
16-26 Banner Street
London EC1Y 8QE.

Combined Secretarial Services Limited
16-26 Banner Street
London EC1Y 8QE.

Dated the 1st Day of February 1989

Witness to the above Signatures:

B Millar
110 Whitchurch Road
Cardiff CF4 3LY




The reguiations of Tabie A to the Companies ACt 1985 apply to the Company save in sofar as they are not excludedor varied by

its Articles of Association.

mAumwmcompmmmbmqu)negmuomﬁas{s.l-msuo.aos),mmbym.comm.
les (Tabies A to F) (Amendmaent) Reguiations 1985 (S.1. 1385 No. 1052), is reprinted below. .

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

1. in thase reguistions -

“the AU means the Compames ACt 1985 meiuding any siatutory modihitation or
re-enacynent thereof for the brne beang in force

‘the ariicies’ means he aricies of the company

“Claar days’ N re{aton 10 he pencd of A NOLCe Means Mhat penod excluding the
day whar the nobce s grven o deemed o be given and the day for which it is
GV Or On whiCh It 1S 10 take eftect

executed’

‘office’ means the regesiered office of the company

“the halder” i reiation 10 shares means the member whose name is entered n
the regesier of members as the holer of the shares

‘the seal” means the common seal of the y

“Bacretary” means the secretary of the company of any other person appointed
10 periorm the duties of the secretary ol the company, mchuding a Joini. assistant
or depuaty secretary

‘the United Kingdom' means Great Bntain and Northern betand

Umniess the context otherwse requares, words of expressions contained in these
reguiatons bear the same mearang as 0 the Act but exchuding any statutory
moddcaon thereof not n force when these reguianons become binding on the
company

SHARE CAPITAL

2 &MnmmdummmMIp‘Wmaﬂyrm!s
attached 10 any sxiseng shares. any share may be 1ssued with such nghts or
resmchons as the My Dy oroenary resolulion delermne

3 Sunednmeprmsolmw.sﬂaresmaybemdwhcharetobe
Waaemumwmmatmmmmmwnymm

by the payment of cash or by the atictment ot huly or partly pard shares o partyin
one way 3w party n the other

5 Except as required by taw nG person shall be recogrused by the company as
WmMmﬂwmmmuMﬁmwﬂeﬁmm
uﬂsabth)hewmsalmlbebou\ubyouecwmynmeslm
any share excepl an absolute nght 10 the enlrety thereod in the holder

6 Every mamber, upon becomeng ihe hoider of any, shares. shail be entied
anmwﬂml&aﬂhsﬁueso!eachclassheubymm
{@nd. upon Wanskemng a part of hes hoideg of shares of any class. to a cerihcale
for the batance of Such hoickng ) of several Certficaies each 1or one or more of s
Shares upON PayMent Jor every cortrhcade after the st of such reasonadie sum
a3 the dweciors may determme Every certdicaie shall be seaied with the seal
and shall specify the number, class anc numbers (it any) of the
mnmnrﬂmmmm«muva amounts pasd up thereon

Thecwwymrloihbo-mnmmmmecemhcale for shares
Deridd jountly by Séreeral persons and delvery of 2 certificate 1o one ot holder shall
be 3 sutboent delivery 10 all of hem

7 Hasharecerbficiie s delaced wom-out, lost or destroyed tmay bererewed
On 5uCh Wrms {if any | 3510 ewdence and ndemniy and payment of the expenses
reasonably sscurred by the Company n weshgaing evdence as the drectors
may deientwne but othermse free of coarge and 1n the case of defacement or
weanng-out) on dehvery up of the ola certilicate

LIEN

8. The company shalinave a st and paramoun len on very Share inor bewng 3
lulty paud share) for il moneys [whether presently payabie or not; payabie al a
fixed ume or called . respect of thai share The directors may al any ime deciare
any SNare to be whotly Or i part exemp! from the provisions of 1nrs requiation The
COMpany’s ven on a share shall axiend o any amount payabie n respect of if
9 The Company may seil in such manner as the direc1ors determine any shares
N wiuch the Company has a ben if a sum m respect of which the en exisis 15
presentty payable and «s not paid withen Towrteen clear days aftes nolic.e has been
Giver to the hoider of the share or 10 the person enlitied to 4w consequence of ine
Gealh or bankruptcy of he hoider demanding payment ang sigkng that f the
nohcensnotcomplieammthemaresmaybesoid

10 To grve effect 1o a sale the gueciors My authorise some person o execule
an mstrument of transler o the shares soki 1o or i accordance with (he
dwectons of. the purchaser Tne utie of the transferee 1o the shares shall not be
attected by any irreguianty n or avahcty of Ihe proceedings in reference 10 the
sSaie

11 The net proceeds of the sale after payment of the cosis shall be applied n
payment of 50 much of the Sum for whch the hen exists 3515 presently payabie
and any ressdue shad (upon Surrender 10 the company 1or canceliation of the
certificate for the shares sold ang Subrect 10 a ke lien for any moneys not
presently payabie as exsied upon the shares before the sale) be paid 1o the
person enliled 10 the shares al the date of the sale

CALLS ON SHARES AND FORFEITURE

2 Suqecnou'\etmotalotm.meammmaymakecalls upom ke
m-embersnrespectdmymmq-swavdonme«rshareslmmr-nrespeclol
mmmym;mmmshstsummmwwngamast
fourieen ciear days nolice speciying when and where payment is 10 be made)
Divtomecanpanyasrmodbymnoh‘camamwntcalledonhnsshares A
Sall may be required 10 be pad by mistaiments A 22U may. before recapt by the
demmm.bemnnwmethmmmtag
A L3t May De POSIPONEd 1 wihole - part ADersonupoanacanlsmademau
Termasn hable lor calls Mace upon own notwathstanding the subxsequent iranster of

he shares i respect whereo! Ihe call was rade

13 Acafl shal be deemed 10 have been made 31 he lime when e resohuhon of
ihe dereckns authonsing the cali was passed

4 The ownt hoiders ol 3 share shail be oty ana severally kable to pay ai - alis
W respect thereo!

15 W acak remains unpad atter it has become due and payabile the person trom
whom it 5 due and payabie shall pay interest on e amount unpad rom (he Sayit
became due and payabie untif:t1s paid at the rate hxed by the lerms of ade'ment
of the Share or In the noce of the carl or d na rate shzeg aline appropeate rale
ias defwied by the ACH Dut the QIrectors may waive payment of Ihe IRtETe ST whody
or W paw!

16 An amount payable n respec: o1 a share on asciment o at any hxeg zate
Whethe” o1 c@SPRCT Of NoMINal vaiue 3 prermium or as a0 instalment acah snall
be deemed to be a call and ihif 15 ROt paid the provisors of Ihe Arcies shak apply
as 1 ha! amount had become due and pdyabie by wriue of a cai

17 Suteect o the terms af alloiment the direciors May make arrangements on
he 1550 of shares for a dillerence bDetween the Rogers in The aMmounts and umes
ol payment ol calls on thew shares

18 it a calt remains unpang alter 1t has become due and payable ihe dweciors
May gne [0 the person from whorm s due nol less than lourteen Clear days
notce requinng payment of the amount unpad 1GetNer with any mierest which
may have accrued The notice shall name the place where payment is 0 be made
and shall state that ff the noice 15 not comphed with he sharesinrespeci ol whech
the cak was made wil be habie |0 be forfeited

19 H he nalice 15 NGt comphed wiirs any share i respect o which 1 was gwen
May. betore the payment required Dy the natice h s been made be torlened by a
resolubon of the directors and the forlerluce shak Cude aff divdends or other
moneys payable in respect of the torfelled shares and nal pasd belore the
torteiturs

20 Subyect 1o the provisions o itve ACt a lovieted share mMay be sokd re- aloited
or otherwse tsposed of on such terms and m such mannee as the dweciors
Jelerrane enther 10 Ihe person who was Defore the torferture he hoiger o *c amy
Jiner peson and at any me pelore satke re-aloment of other eSpClor the
‘orleture may be cancelked on SuCh terms as the Gireclors think ht Where lor the
PUrposes of 115 disposal a lorleited share 15 10 be ransterred [0 Ty Person e
GreCions may authonse Some Derson to execute an nstnameni of transier ¢! he
share 10 that person

21 A person any of whose shares have been lorferied shall cease 10 de 3
member axrespaci of them and shall surrender 10 he company lor cancedatcn
he cerbhcate Lr the shares lorfeited but shall rernawn habie o the company lor ail
maneys wiucn al the cate of forlerilure were presently payabie Dy hem 10 the
Compary m respect of those shares withwieres! at e rale at whneh interest was
payatie on those moneys before the tortenure or  ng interes! was Sopayable ar
he appropriate rate (as delined m the Act) rom the date ol forledure unti
payment bui the direclors may wawe payment wholly Of- i et or ecdorce
bayment sthout any allowance for the vahue of ihe shares at the hme of loretuae
o for any consideraton recennd on ihew chsposal

22 A suytory declarabion by a dweckr of the secrelary that 3 share has been
{orterteq on a specified date shal be conClusive ewdence of e facis stated n
1135 agawrst all persons clasmng 10 be entitled 1o e share and the dedaraton
shall {s.myect 16 'he executton of an mstrument of fransfer o necessary!
consiitute @ gocg Llle 10 the share and the person 10 whom Me srae 15
aisposed of shalk nol be bound 10 5e€ 10 he appacation of the consders won il
any nor shatl ms ltte 16 the share be altected by #ny rregutanty i o -~ > akdity
of he proceedings in reference 16 the fortesiure o grsposal of e share

TRANSFER OF SHARES

23 The aisiryument of transter of a share may be 0 any usual loem or o any
omner lorm which the direciors may approve and shalt be execuled by or on
benatl of the transteror and unless the share 1§ luty paid by o on behaif of the
ransferce

24 Tre greclors may reluse - regisier the Iransler of a share which 5 not
fully pasd 1o a person’of whom they GO ot approve and they may reluse 1o
reqisier tre iransier of a $hare on whech the comparny has ahen They may aiso
reluse o reqister a transfer uniess —

14, 115 logged at ihe office or al such other place 3s the dweciors may
APPOINT a7 15 accompamed by he certificate or The shares 10 winch it reates
and SuCh gther evidence a3 the drectons May asonably requre [0 SPew the
nght of he fransleror 10 make the fransier

(B} &5 i respect of onty one class of shares. ang

(€) 115 1n Tavour of not more Man lour Iransierees .

25 i the dreciors refuse lo register a transler of 2 share Mey shall withen two
months atler 1 dale on winch ihe transier was looged with the company send
10 the iransferee notice of the refusal

26 The registration of transters of shares or of ranslers of any class of snaves

. May be suspended at such umes and for such pencds {not exceedng Terly

days n any year) as the gweciors may determine

27 No ‘ee shail be charged for the registranon of any mnstrument of Iransher or
omer document relating 1o o atfechng the ttle Y0 any share

28 The company shall be éntiied 10 retan any @SIrument of ransier whch s
regrstered Qul any strument of transter wheeh the drecions refuse 10 regrster
Shaill be returned (o the person I0dGIng it when nohce of the relysal 15 grven

TRANSMISSION OF SHARES

29 H 2 member dies 1he SUrIVOr OF SUNVIvOrs whers he was a owit holder and
his personal representatives where he was a sole hoider or ttwe onty sunwvor of
1ol holders, shall be the only persons recognesed by the company 25 havng
arly Llie 10 s interest. But noihmg heren contamed shall release the sstate of
a Jecedsed member trom any habxlity i respect of any Share whech had been
1oty hesd By by -




ALTERATION OF SHARE CAPITAL
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hoiders the vouw of e senicr who tenders a vole.
perscnorbyproxy.shalDeacceo!edlomeexciu&onolnmvousol
lheom;omms.msenmy Shaf De determined by the order in winch

ConChusrve

hersio as mmmmymfamﬁuhsmdorwhchm
Sraciors May approve) —

PLC/Limaeg
'We. of .benga
mmrmdmm-nmmy harcedy appomt ol

PLC A wretect
/'We, ot .benga
member/members of he Axve-named COmpIny. hereby appont of
+ O faaing hem

i of

. - 33 My/our Droay 10 vole 1n My/our
name(s} and on my/oue behad at the AU/ exiracrinacy general meeting of
he company. 10 be heid on 19 and at any adioumment hereof
fl'hshlmasbbeusednrescecror he resolulions mentoned below as
olOws:

Sgredires. . 19
82 The ristrument OONNING 3 proxy and any authonty under which it rg
Such authonty certrtied nofaraky or m some other way



.
--"'-“.._,
4

-

AALEEEESESR

r

by the dweCIOrs may — .
(2} be deposted at e olhce or al such other place within the Uruted
as s speched o the notice convening the meetng o sv any
wisirument of Droxy SEN Out Dy e COMpany it relalion 1o the Meting not less
han 43 nours Delore the Wme for hokding the meeing O adiourned meeing at
wiech the person named n he msirument proposes 1© vole.  or
() o e case of a poll taken more han 48 Nowrs after it s demanded be
a3 aloresasd atier the poil has been demanded and nol kess han 24
hours before Tt tame appowied for e taking of the poll. or
{c) whers the poll 1S NoL Laken forthwith but 1 taken not more than 48 hours
atter 1} was dermanded. be feivered at he Mmeening al wch he pof was
demanded 10 the chaernan Or 1o the secreétary or 10 any director
and an mstrament of proxy whch 18 N0t Geposited o delivered n 3 manner so
shall De wvwabhd
63 A vole gwen or polt demanded Dy peoxy of by the duly authonsed
representaive of 3 COPOraton shak be vakd notwithsianding he previous
aerTnabion of the authonty of the person volng or demand) & pokt uniess
nonce of the Gelermenghon was recaived by the company at the office or 3t
such other place at winch the nsirument of oroxy was duly deposised before
the commencement of the meetng of adiournegd Meeting 2t whnch the vole 15
Qven or the pokt demanded or (i the case of a poll 1aken otherwise than on the
same diy a3 the meeting o adoumed Meelng) the hme appomied for taking
the poll.

NUMBER OF DIRECTORS

64 Uniess othersese determned by ordinary fesolubon. the number of
fother than allemale dwectors) snail not be subrect 10 any Maxmum

but shall be Not less han two

ALTERNATE DIRECTORS

65 Any dwecior ofher than an alternate director) may appoint ary other
drecior. or any ofher Derson Aoproved by resoluhion of the directors and wing
W act. 10 be an akernate dvecior and may remove from olfice an altemate
deecton 5O apposnied by ham

66. An alternate dwecior shail be entitied [0 receive nolice ol all meenngs of
dwecikars andt of all meetngs of commitiees of drectors of which s apporion
1S 3 member. 10 anend and vote at any such meetng at which the diwector
apponbing twm 1S ot personally present, and generalty 10 perlorm alt the
funchons of Fes aPEoANTOr as a treclr m fus absence but shall nol be ertitted
10 recen any remunerabon from the company for tes services as an ailernate
derector But it shall not be necessary 10 give notice of such a meebng 1o an
ahtamate drecior wh < absst from the United Ku .

67 An alernaie derecior shalf cease 10 be an altemate dweecion d s Z0p0Mmor
ceases to be 3 dwector dDut. d a drector relres by rolahon or otherwse but 1s
reappoeraed or deermed 10 have been reappointed at the meeting a1 wiwch he
retres. any apposnament of an atemale direcior made by hwn whsch was n
force smmeduately pnor 10 hes ratrement shall continue after his reapposniment
68. Any appowmntmend or removad of an allernate dwecior shall be by notce ©©
the company sgned by e drecior making of revolung the appomtment of n
any olher manner approved by the drecions

69 Ssve as cthenamae provded m the arhcies, an alternate dwecior shall be
cearned for 3l purposes 1o be a grector and shall Jione be responsibie 1or s
Ownt aCts and Gefais and he shall nol be deemed (0 be the agent of the
recIr Appohng e

POWERS OF DIRECTORS

70 Sulnect 10 the provesons of the Acl. the memorandum and the artcles and
10 My GECHONS grven: Dy SPACIA resoiuton. the busness of the company shall
be managed by 1he Brectors who may exercise all ihe powers of the company
Mo aneratior of e memorandum o arkcles and no such director shall
wrvahdaie any pror act of "he Sireciors which would have been vald 4 that
arerason had not Deen Made o that direction had not been given The powers

present May sxercase ail powers exercisable Dy the deeciors

7% Thw direciors may. by power of atiomey o otherwise. 2pPOnt any person
10 be the agent of 1he company for such purpases and on such condvbons as
hey dewrrwne, INChudng authonty for the agent 1o desegate ak or any of ns

GATION OF DIRECTORS’ POWERS

wo Or more members shall be governed Dy he angies regulatng the
proceedings of dwecIons 50 lar as they are capable of applyng

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. At the first annual general meeting al the dwecicrs shall retire from oitice
and at every SUBsequent annual general meeting one-tturd of the directors who
ane Sulyect 10 relrement by rotation of, 4 their number s not twee o 2 Multiple
of Wvee, the number nearest 10 one-third shall retre Irom office. but. o there 15
Only one direCior who s Subyect 10 rétvement by rotahon. he shall retire
74. Subject i) the prowvesions of the ACt. the dwectors 10 retire by rolaton shall
be those who have been longest n office since ther 1ast apponiment of
reappomiment. it a3 Detween persons who became or were last reappownted
decions on the Same day those [0 reive shall (uniess they otherwise agree
among hemsetves) be determned by lot
75. ¥ e company, 21 the 3l whech a director retires By rotabon, does
nct fil the vacancy the retinng deecior shatl. 4 wilng (o act. be deemed to have
been reappointed uniess 3t e meeting 1t 13 resotved not 10 fil the vacancy of
mmmburemnmroi the director 1$ put 0 the meeing
78. No person other han 2 deecion rebeng by rolation shall be appomied or
mwamammdmmwm.ﬁs—

(@) he s mecOmemendes by the dreciorns, of

(b} not iess Whan foureen nor more an tharty-five clear days betore the
daie s0p0anied for he *hng. NoLCE ted Dy & member qualified 10 vote
o the meeting has bdeen given 1o the company of The imenbon 1o propose that

DO WHFR SO ADPOWR O TRAPPOH be 10 be nciuded n the
COmpany's regrsier of dwecions ogether with noLce execuled by hat person of
s WANOOS 0 e 2D G o readponted

77 Noi less than seven nor more han twenly-eght clear days before the date

DRrIOn who rs wiihng 1o &1 10 De |&n&'?ﬂ&bﬂ¢muum

TNl GWECIOn ANd MY 3190 SEIFTng he rOLRON M wiech Ty a0dwonal
d?;-crigr:nnm

- GIECIOny MY SEOOML & PEraon who I3 willng 10 S5t 10 DS & Grecior.

edher 10 Bl a vACanCY Of 23 an acdvhongt ceecion, prowmded That the

G083 NOt CAUSE e NuMber of GIrECIONs 10 ERCEed 8Ty NUMDEr

hred by or n accordance with ihe aricies as e Mammun number of

md-ﬂt\qu_ber'.mnm i he g nOt reapposrind. Ne Shall retmn
office unhd the Meehing ApOOMIS $0rMgone i Tes place. OF € A JOFS POt 00 SO.
unhi the end M the meeting

by ortnary reschuton delenmene and, uniess the resoluhon prondes olherwse
the remunecaion shall be deemed 0 accrue from day o day

DIRECTORS' EXPENSES

83 The dreciors may De pand all ravelng, holed. 3nd other Expenses properly
NCUITE Dy T 1y CONNECEON wiih ihew atiendance at Meengs of deeciors of
commetioes of reciors of general meehnGs Or Saparate meengs of the
holders of any class of shares or of debentures of the compary or Otherwse n
connBChon wih e descharge of thewr dules

84  Subyect 10 the provesions of the Act. the JWecions may PO One or more
of ther number 10 the office of MaNagIng GWECKY OF 10 ANy Other EEeCUtve

|
|
|
|

Seraces as they thak it Any apposnidment of 3 drecion 10 an executive ollice
shail termanaie it he Ceases 'O be a dwecion bul wihout presudice 10 ary Sianm
0 damages or Sreach of he coniract of service between the drecior and the
COMPAny Amanaguing dvecion and a derector holdeng arny ol executve ofice
shalt not be sutyect 10 retrement by rotalion
85 Sutyect 10 ¥ provisions of 1he AGL. and prowded hat he has disclosed 0
the: dereciors the nadure and exient of any masenal olerest of s, 3 drecior
mm-
{a) may de a party 10 Or Otherwase leresied . 2w Iransacton o
iy the company of n wiwch e cCOmpany 15 OMerwese

{b} may b 2 dwecion or other olfcer ol. or empioyed Dy Or 3 DEty 10 ity
ransachon or aTangement waih, of ofherwse waeresied . any DAdy
CoOmorate prosnoted by the company Of 0 winCh 1he COmpany IS ohel wmse
meresied. and

{c) shal not. by reason of ws othce. De accourtable 10 he Company lor
any baneit whech he derves rom any such othce or empioyment or from any
SuCh ransachon Of WTaNgemest of from any nleses! 3Ny Such body
COrpOrEie and No Such FENSachon or wmargement shall De katie 10 be Twuded
o the ground o any such interest or benelit
86 For the purposes of reguiation 85 —

(d) 2 general nobCe Grven 10 The derecions that 3 drecior 5 10 e regarded
15 hawng an mierest of the nature and exient speched T e NOBCE N 3Ty
IFINSICHON O M. n winch 3 specihed person or c1ass of persons s
nleresied shak be deemed 10 be 3 GSCiOSure at the crecior has an mieres!
N any such ransaction of the natwre and extent 50 speched ang

(D} an wierest of winch a dwecior has no knowledge and of whach it s
mwo, 10 expect hwm 10 have nowiedge shal not De treawed as an
nieres] of hes

DIRECTORS' GRATUITIES AND PENSIONS

87 The dreciors may provide benefits. whether by the payment of gratudes
OF PENSIONS O Dy MSUrANCE OF otherwrse. lor any direcior who has hedd tut no
fonger holds any executive office or empioyment with the ComEany or with any
DOdy corporaie whech 5 Or has Deen 3 subsdary of the company o 2
Drececessor .\ busmess of the company or of such subsdhary, rd ior any
member of s farndy (inciudng 2 spouse and 2 SOOUIE) OF ANy DETION
wNO 1S OF was dependent on hwn. and May (as well belore as adier he ceases lo
hoid such otfce or empioyment) conthbute 10 any fund and pay premeams for
the purchase or prowision of any such benefit. v

PROCEEDINGS OF DIRECTORS

32 Subyect 0 the provisions of the artcies. the Gveciors mary regulaie v
OCEEdNgS 2% thery thnk lit A dirsctor may, and the secrelany 3 the requeest of
a dwecior shall, call 3 meehng of ihe dereciors. i shall nOt De NOCESSAY 10 Ve
nobce of 3 Mestng 0 A dwracktr who 1S absent from the Linvtad 3
Questions ansng at a meeting shak be decded by & maonty of voles In the
case of a0 squakty of vGies, he Chairman shall have 4 S4C0Nd O CASING vOul.
A direcior who 13 ai30 a1 alternate direcior shall be entited m the absence of
his IpPOInton 10 3 separaie voie on behalf of s AOPOMIr 1N JOATIoN 13 Mug own
vote

rotwithstanng any ;
lzss than the number fixed as the quorum, the continumg Rreclors or dracior



for the purpCse of hikng vacancees Ot Of Calng & QEneTal mesing
wrﬁmmmmmumwumnmdn
board of dweClOns and May &t Aty MG NEMOvE hem from that office Uniess he s
wrniieng 13 00 30 e SFeciyr 30 SpDonied shak preside 31 every meehng ol
Swacions &t winCh 't o Drasant But of e 15 N0 B Ior holtng that office or
i e SweCior holdwg it & unwiling 10 pressde Or 8 ot present wmthe Tive
renutes Slier the dme Jpoonied Ior The maeteng. he drecions present may
ACO0NT ona Of Thex NUMDET 10 bir Chawman of the meetng
92 AZ act3 sona Dy 3 meetng of dwactors. of of & corrwmties Of dweliors. o
Dy & DErsOn acting 25 2 Owecior shall, nolnthstandang that if be afierwards
Sscoversd that there was a defec! n e apOOMtment of any dwactx or that
any of hem were disqualihed from howdng offce. or had vacated ofhce. or
were not antitied [0 vole. be as vaid 2% 4 every Such person nad Deen duly
apponied and was Quakied and had continued (G be a dwecior and had been
antied 10 vole
93 A resolution 1 wTting Sgned by all The derecions entithed 10 recaive notice
of 2 meeing of dwectors o of & commense of direciors shall be as vaid and
ettectual as (1 Nad been passed 3t 3 meetng of diIrectors of (as the case may
be) & commultee of dwecions duly corvensd and heid and may consst of
Several documents in the ke form each sgned by one o more dreclors. but a
Hsolubon signed By an sitemate Grecir need nol M50 he wgned by his

of
CONCETINgG 8 matier N winCh he has. dwectly or mndwectly, an meerest of duly
winch 13 materrdl and whvch conficts or may conflict with the nteresis of the
company uniess his mnierest or duly anses only because the case fals wthm
one or more of the folowing paragraphs —

@) he [esciuhon reales to the geang w0 hm Of 3 Quarantee secunty. or
Indemmuty 1N TeSDEC Of Mondy ient t0. o an obhkgation curred by hm fof the
benefit of the company or any of IS WOBGANeS.

() the resoiulon reigtes 10 the grang 10 3 third party of 3 guarantee
secunty. of indemty n respect of an oblgaton of the company of any of us
SUDSChares f0f winch the Orecion has 3SSumed fe SpOnSteity in whole Of part
ang whether aione of ;omity with ofhers unger 3 guarantee or iINAeMly or by
1he grang of Secundty

1C) RS nt@rest arises Dy virlue Of hes SUDSCNDING OF agreeing 10 Subscribe
for any shares Jebentures or other secunties of the Company or any of its
Subsadanes of Dy wive of hig beng or niending 10 become a particypant in
the underwning o Subrunderwniting of an offer of any sucn shares
debentures Jr Other secunies by the company o any of 1§ submidianes for
subscruon purchiase or exchange

1} INe resolulion relates i any way 10 3 retirement DeEnehts scheme which
has Deen approved. o © condmional upon approval Dy the Board of Inlang
Revenue fof 1axabon puposes
For the purposes of H¥s reguiation. an nleres: of 2 person who s, for any
purpose of the ACt (exchading any statusory moditication thereof not in force
when ths reguiation becomes Dinding on the company) connecled with a
dwecior shall be Irealed as an interest of the direcior and n relabon 10 an
allemnaie drecior. an mierest of IS A0PONMOr Shail be treated s an nierest of
the almale drecior without preudice 10 any inferest wihnch the alternate
dwrecior has Dtherwise
95 A drecior shak nOt De counted n he QUOTUM present al 3 Meeung n
FHALON 10 3 rESOlINCN 5N whh Ne 15 NOt entited to vole
96. The company may by ordmary resolton suspend Or felax 1o any exient
either generaily Of i respect of any partcular matier any provision of the
Artces orohdng 3 dwector rom voung at a meetmg of diwectors or of a
commetine of directors
97 Where DropOsEis are under CONSIMETabON SONCEMINg the appointment of
Twi Of rRore Aractors o othces o empicyments wmith the ompEary of any body
COMMOTRME i whiC! 'he COMpany 5 ~1ergsied Mg Dropcsars may De divided arg
CONShared ir (@I3NCA 10 2aCh Tirec r secaralely and - Drovigec ne 5 ngt lor
ANOher reason Dreciuded from vohing) sach of The direCtors Concermed shall be
e*NLbeg 10 vole and Do counted 1 the Quorum i respedt of each resoluhion
SXCEDL TRAL CONTRITING MeS OWN ADOOINIMEnH
98 ¥ 2 queshon anses at a meeting of dweciors or of & commitiee of directors
as 10 e nght &f 3 direcion 10 vole the queshion may. belore the conclusion of
the meetmg - be rtfered 10 the- Chawman of e Meetng and Ms ruing n
FHALON 10 Aty rector Diher Than Mensat shall be final and conclusive

SECRETARY
99 Subyect 10 the provsions of the ACt the secretary shall be apposnted by the
Greciors fof Such term 2t SuCh reMuneratson and uPon SuCh CondMons as they

-May Twnk it and 3Ny secretary so appomnied may be remcved Dy them

100 The drectors shadl cause mnules 10 be made n books kept 1or Ihe
purpose

@) of aft appontments of officers made Dy the direcions ang

) of aif procesdings at meetings of the company ol the holders of any
class of shares in e company and of he draciors and of commitiees of
dreciors nChuding e names Sf the guectons present a1 #ach such meeting

THE SEAL

101 The seal shall anly be used Dy Ihe authonty of e direciors or of a
commitee of direciors authorsed by e direClors The dweclors may
determune who Shail $90 any instrument 10 which the sea: 's atixed and untess
oherwise 50 deterrmined it shall be signed by a direcior and Dy the secretgey or
Dy a secong dwectcr

DIVIDENDS

102 Submect 16 the provisions of the ACt the company May by ordinary
resoivbon decizre dnadends n accordance with the respective nghts of the

dm‘ g but no divicend shall exceed the amoun! recommended Dy e
ireciors.

1023 Subect 10 the provisions of the ACt the derectors may pay ntenm
Swdends 1 1 sppears 1o hem that they are justihed by the profits of the

company ;‘:ﬁgble for distnbution. if the share capiial i3 drvided o different

p&r-mvue.mm“rnummww

A general meetng deciarng & dnadend My, UDON e NECOMMEMAaton
of !e dweciors dwecl that # shall be sahshed wholly o partly by the
OsSinDuhon of assets and where any Grfficulty anses n regard 1
GSInbUton. e Gniciors may wetlie e SATe and O DECICUN May |
frachonal certhcates and fix the value for Sstrbution ol any 233e!s and m
delermne that Cash shall De paed 10 3Ny Member ypon the loohing of the value
30 hxed in order 10 a0yust the nghts of members and may vest any assets m
ustees

06 Any dividend or other moneys payable n respect of a share may be paid
by theque sent Dy DOST 10 the regsiered address of the person endied or if two
o more persons are the hoiders of e share o Jre Oty enhited 10 it by
reason of hee death or bankrupicy of the holGer. 10 the requistersd address of
Hat one of those persons who 15 irst nemed n the regusier of members or 1o
Such Person and 1 Such address as the DErson oF DEFSONS erited may n
witing direct Every cheque shal be made payabie 10 the orcer of the perion
o persons entred of 10 Such other DErsOn as the Person of persons anttied
may m wrting dwect 3nd payment of the cheque shall be a good discharge 10
e company Any Cent holder Of other person jomtty entited Yo a share as
Aloresa may gree mecepts for any dendend or ofher moneys payable n
espect of the snare

107 No dividend Or other moneys payable in respect of 3 share shadl bear
migrest aganst e Company uniess oherwse provided by the nghts atlached
W0 he share

108 Any dvdent wiwch has revuuned uncilsmed for tweive years from the
date when it became due for payment shall. if the dwectors 30 resolve De
foripied and ceade W0 MeMain ownng by the company

ACCOUNTS

109 No member shafl :as such) have any nght of mspechng any accouniing
records of other Diook o gocument of the company except as conlermed by
siilule or authonsed Dy he dinecions of Dy ordnary resolubon of the company

CAPITALISATION OF PROFITS
10 The direciors may with the authondy of an ordnary resoiution of the
company —

{a} subyect as herenatier prowded. resoive (0 caprdaiise any urdraded
prohis of the company not requered for paying any prederential dedend
{whether Of not they are avadable for GSINbUton) oF any suUMm standng 10 the
credit of the company s share Premium account o Capil redempbon mserve,

{b) appropnate the sum resolved 10 be capriaksed 10 the members who
would have been entiied 1o 1 i it were Sstnbuted by way of dghadend and n the
5ame Dropcrhions g apply Such Sum on [hew Dehatf either » or lowards
Daying up he amounts. if any, for the trme Deing uNpasd on any shares hid by
mem respeciivety. oF i1 Baying up n 1ull ussued shares or debentures of the
company 0! 3 norenal amoun! equal 10 hal sum. and ol the shares o
deventures crecied as fully paxl 10 those members. or a3 they may drect. n
hose proportons. or partly 11 one way and partly in the other’ but the share

zf?_

NOTICES

11 Any nolice 10 De Qiven 1o of Dy any PErsOn pursuant (o the arcies shali De
N wnling excepl that 4 notice Caling 2 meebng of the dweclors need not be n

%
|
§

enttied 16 have nohces Given 10 hwn 31 thal .
member shall be entitied 10 reCerve Mty notce from ihe company.
T3 A member present. edher in person

company or of the holders of any class

"4 Every person who becomes entitied 10 2 share shall be bound Dy arry
~ohce in respect of dhat share winch. before s name 15 entered n the register
< members. Nas been duly grven W0 3 PErsan irom whom he derves s Ltie
5. Proot that an envelope contawwng 2 NOLCE was properly aodressed.
Drepad and posied shall De CONCIuSIvE Swaence Mat the nohce was Grven A
natce shail be deemed 1o De grven at the exprrahon of 48 hours after e enveiope
CONLRINING 5 Wwas DOSIed.

15 A notce may be grven by the company 10 e persons entiied 1o 2 share
n consequence of the death o bankrupicy of 2 member by sendng or
dehvenng it. n any manner authonsed by the acrticies for the grang of nobce 10
a member. adressed 10 them by name o by the e of represeniatves of the
deceased of trusiee of the bankrupt or by any ke descrpbon at the address.
any, whin he Urnied K suppbed for thal purpose Dy e persons
claming 10 be SO entitled Until such an agdress nas Deen supphed. 3 nolice
may be given i any manner in wisch it mMght Nave been given if the death or
bankruptCy hag not occurred

WINDING UP .
137 H the compary 15 wound up he kquadator may. wilh the sanction of an
exiraordinary resohuhon of the company and any other SINCHon qured by the
Act. diyide among the members i specue the whoke o any part of the assels of
mcmmywmmmlwm.wmmmumm
the division shall De carmed oul 28 Detween the members or drfferent classes of
members Tmmummnhmm.wNMawm
ol the assels in rustees uPON Such trusts for the benetn of e members 23 he
with the ke Sancuon detenTanes. But NO Member shalf be compeled 10 accept
Y ASS1S LUPON whach there 1S a habvity

INDEMNITY

118, Subect 1 the provisions of the Act but without prexudce 10 any noemoty
10 wiich 2 dwrecior May othermse be enitied, every drector or other officer or
autrtor of the company shall be mdemarfied out of the assets ofr:“*wﬂww“
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