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1.

THE COMPANIES ACT 1985

AND

THE COMPANIES ACT 1989

NEMORANDUM OF ASSOCIATION
OF

BETABITE HYDRAULICS LIMITED

The Company's name is BETABITE HYDRAULICS LIMITED

(As altered by Special Resolutions passed on 5th January 1894 and 23rd August 1336)

2.

(A)

The Company's Registered Office is to be situated in England and Wales.
The Company's objects are:-

To carry on all or any of the businesses of general engineers,
designers, manufacturers, assemblers, maintainers, importers,
exporters, repairers, installers, hirers, letters on hire, distributors
and agents for the sale of, and dealers in engineering equipment,
plant, machinery, appliances, components, accessories, tools, jigs,
dies and fixtures of all kinds, electrical, electronics, motor,
aeronautical, hydraulic, marine, computer and civil engineers,
engineering consuftants, production planners, prototype designers, and
technicians, designers, distributors, factors, manufacturers and
merchants of, and dealers in mouldings, shapings, weldings, pressings,
assemblies, repetition work and machined castings, metal founders,
converters and moulders, millwrights, metallurgists, boilermakers,
smiths and fitters, wiredrawers, tube makers, tin-plate workers, sheet

metal manufacturers, workers and dealers, tinners, galvanisers,
platers, painters, sprayers, plastic workers and moulders, garage. and
petro! filling station proprietors, haulage and transport contractors,

railway, forwarding, passenger and freight agents, insurance and
general commission agents and general merchants; to buy, sell,
manufacture, repair, alter, manipulate, and otherwise deal in vehicles,
fittings, furnishings, materials, products, articles and things capable
of used for the purpose of the foregoing businesses or any of them, or
likely to be required by customers of, or persons having dealings with
the Company.




(B} To carry on any other trade or business which may seem to the
Company capable of being conveniently carried on in connection with the
objects specified in Sub-Clause (A) hereof or calcuiated directly or
indirectly to enhance the value of or render profitable any of the property
or rights of the Company.

(C) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights,

| icences, secret processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient for the purposes
of or in connection with the Company's business or any branch or department
thereof.

(D) 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.

(E) To borrow or raise or secure the payment of money in such manner
as the Company shait think fit 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.

(F) For the purposes of or in connection with the business of the
Company to mortgage and charge the undertaking and all or any of the real
and personal property and assets, present and 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 assurances. 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 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.

(G) To receive money on deposit or loan upon such terms as the Company
may approve.

(H) To lend money to any company, firm or person and to give all kinds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such
guarantee, and whether or not such guarantee is given in connection with or
pursuant to the attainment of the objects herein stated to guarantee either
by personal covenant or by mortgaging or charging all or any part of the
undertaking, property and assets present and future and uncalled capital of
the Company or by both such methods, the performance of the obligations and
the payment of the capital or principal (together with any premium) of and
dividends or interest on any debenture, stocks, shares or other securities
of any company, firm or person and in particular (but without limiting the
generality of the foregoing) any company which is for the time being the
Company's Holding or Subsidiary company or otherwise associated with the
Company in business.




(n To establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory pension or
superannuation funds for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances, or emoiuments to any persons
who are or were at any time in the employment or service of the Company, or
of any company which is for the time being the Company's Holding or
Subsidiary company or otherwise associated with the Company in business or
who are or were at any time Directors or officers of the Company or of any
such other company as aforesaid, and the wives, widows, families and
dependants of any such persons, and also to establish and subsidise or
subscribe to any institutions, assoctiations, clubs or funds calcuiated to
be for the benefit of or to advance the interests and well-being of the
Company or of any such other company as aforesaid, or of any such persons
as aforesaid, and to make payments for or towards the insurance of any such
persons as aforesaid, and to subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for any public, genera! or
useful object; and to establish, set up, support and maintain share
purchase schemes or profit sharing schemes for the benefit of any employees
of the Company, or of any company which is for the time being the Company's
Holding or Subsidiary company and to do any of the matters aforesaid either
alone or in conjunction with any such other company as aforesaid.

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

(K) 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 determined.

(L) 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.

(M) 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 capttal, wvoting 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 partiy 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.

(N} 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.




(0) To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking over
of alt 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 and guarantee the payment of
dividends, interest or capital of any shares, stock or securities issued by
or any other obligations of any such company.

(P} To purchase or otherwise acquire and undertake al! 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 or possessed of property suitable for the purposes of the
Company, or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the
Company.

(Q) To sell, improve, manage, develop, turn to account, exchange, let
on rent, grant royalty, share of profits or otherwise, grant |icences,
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.

(R) To amalgamate with any other company whose objects are or 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 controlting interest in the shares or
stock of this or any such other company as aforesaid, or by partnership, or
any arrangement of the nature of partnership, or in any other manner.

(S) To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

(M) 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 & reduction of capital be
made except with the sanction (if any) for the time being required by law.

(vl To give such financial assistance direcily or indirectly for the
purpose of the acquisition of shares in the Company or the Company's
Hoiding company or for the purpose of reducing or discharging any liability
incurred by any person for the purpose of the acquisition of shares in the
Company or the Company's Holding company as may be lawful.

{v) 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 atone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

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




And it is hereby declared that, save as otherwise expressiy provided, each
of the paragraphs of this Clause shall be regarded as specifying separate
and independent objects and accordingly shall not be in anywise limited by
reference to or inference from any other paragraph or the name of the
Company and the provisions of each such paragraph shall, save as aforesaid,
be carried out in as full and ample a manner and construed in as wide a
cense as if each of the paragraphs defined the objects of a separate and

distinct company.
4, The liability of the Members is limited.

5. The Company's share capital is £100 divided into 100 shares of £1
each.




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.

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

LONDON LAW SERVICES LIMITED,
Temple Chambers,

Temple Avenue,
London EC4Y OHP.

LONDON LAW SECRETARIAL LIMITED,
Tempte Chambers,

Temple Avenue,

London EC4Y OHP.

Total Shares taken

One

One

Two

Dated the Ist day of November, 1993.

Witness to the above Signatures:-

COLIN A LAY,
Tempie Chambers,
Temple Avenue,
London EC4Y OHP.




THE COMPANIES ACT 1985

AND
THE CCMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
0F
BETABITE HYDRAULICS LIMITED

PREL | M INARY

1. The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regufations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (such Table being hereinafter
referred to as "Table A") shall apply to the Company save in so far as they
are excluded or varied hereby: that is to say, Clauses 8 and 64 of Table A
shall not apply to the Company; and in addition to the remaining Clauses of
Table A, as varied hereby, the following shall be the Articles of
Association of the Company.
SHARES

2. (A) Subject to Sub-Article (B) hereof all Shares shall be under
the control of the Directors and the Directors may allot, grant options
over, or otherwise deal with or dispose of the same to such persons and
generally on such terms and in such manner as they think fit.

(B} The Directors are generally and unconditionally authorised for
the purposes of Section 80 of the Act to allot relevant securities (as
defined in Section 80 of the Act) provided that the aggregate nominal value
of such securities allotted pursuant to this authority shall not exceed the
amount of the authorised share capital with which the Company s
incorporated; and that this authority shall expire on the fifth anniversary
of the incorporation of the Company unless varied or revoked or renewed by
the Company in General Meeting.

(C) The Directors shall be entitied under the authority conferred
by this Article to make at any time before the expiry of such authority any
offer or agreement which will or may require relevant securities to be
allotted after the expiry of such authority.

(D) In accordance with Section 91 of the Act, Section 89(1) and
Section 90(1) to {6) of the Act shall not apply to any allotment of equity
securities {as defined in Section 94 of the Actl} by the Company.

3. The Company shall have a first and paramount [ien on every 5hare
{whether or not it is a fully paid Share) for all moneys (whether presentiy
payable or not) called or payable at a fixed time in respect of that Share

and the Company shail also have a first and paramount [ien on all Shares
{whether fully paid or not) standing registered in the name of any person
whether solely or as one of two or more joint holders for all moneys

presentiy payable by him or his estate to the Company; but the Directors
may at any time declare any Share to be wholly or in part exempt from the
provisions of this Article. The Company's l[ien on a Share shall extend to
any dividend or other amount payable in respect thereof.




CENERAL MEETINGS

4. A notice convening a General Meeting shall in the case of special
business specify the general nature of the business to be transacted; and
Clause 38 of Tabie A shall be modified accordingly.

5. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of declaring a dividend, the
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.

6. Clause 41 of Tabie A shall be read and construed as if the Ilast
sentence ended with the words ", and if at the adjourned Meeting a quorum
is not present within half an hour from the time appointed for the Meeting,
the Meeting shall be dissolved".

DIRECTORS

7. Unless and until the Company in General Meeting shall otherwise
determine, there shall not be any limitation as to the number of Directors.
If and so fong as there is a sole Director, he may exercise all the powers
and authorities vested in the Directors by these Articles or Table A; and
Clause 89 of Table A shal! be modified accordingly.

8. if the resolution or instrument by which a Director is appointed
so provides, he shall be a Permanent Director and not subject to retirement
by rotation; and Clauses 73 to 75 (inclusive) of Table A shall not apply to
any Permanent Director.

8. The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property, and uncalled
capital, or any part thereof, and to issue Debentures, Debenture Stock, and
other Securities whether outright or as security for any debt, [iability or
obligation of the Company or of any third party.

10. A Director may vote as a Director on any resofution concerning any
contract or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shali be counted and he
shal! be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 94 of Table A shall be
modified accordingly.

{NDEMNITY

11. Subject to the provisions of the Act and in addition to such
indemnity as is contained in Clause 118 of Table A, every Director, officer
or official 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.

TRANSFER OF SHARES

12. 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; and Clause 24 of Table A
shall be modified accordingly. ' '




13. Permitted transfer of shares

13.1 Subject to Articles 13.2 no sale or transfer of any shares in the Company or any interest in any
shares in the Company shali be made by any member uniess the provisions set out in Article 14
shall first be complied with.

132 Any member shall be enfitied to sell or fransfer any shares in the Company or any interest in any

shares in the Company without restriction:

(&) fo any other person with the written consent of all of the persons for the time being who
are holders of shares in the Company,

(b) to any of the following persons (the 'Permitted Persons’).

(1) any trustee or nominee where there is no change to the beneficial ownership of the
shares in the Company in question,

{2) the spouse, chiid, step-child and grandchildren of a member {including
adopted children and their issue) and step and adopted children of such
children and grandchildren and their respeactive spouses, parent, brother or
sister of any member (each of which shall be referred to as a "Family

Member'};

(3) the trustees of a settlement created inter vivos by any member under which

no person is, or may be, a beneficiary who is not a Family Member,

(4) any trustee of any employee share participation scheme or employee share
option scheme established by the Company or any employee of the
Company in accordance with the rules of any employee share participation

scheme or employee share option scheme established by the Company; or

(5) any company which is a holding company (as defined by s736 of the
Companies Act 1985 (the 'Act")) or subsidiary (as defined by s736 of the
Act) of such corporate member or any subsidiary of any such heiding
company or subsidiary (all of which companies shail be referred to as a
'Group’).

{c) any other person who is at that time already a member of the Company;,

13.3  Subject to Article 15.8, if any person who has acquired shares from a member pursuant to
Article 13.2 ceases to bear the relationship to that member by which he qualified as a
Permitted Person, that person shall forthwith be deemed to have served on the Company a
Transfer Notice in respect of all the shares in the Company registered in its name at the date

of cessation of such refationship and the provisions of Article 14 shall apply accordingly.




14, Transfer of shares

14.1 If at any time any member, (the 'Vendor’) shall desire o sell or transfer any shares in the
Company or any interest in any shares in the Company {including the grant of contractual
rights or options over or in respact of shares), whathar legal or bensficial, other than pursuant
to Article 13.2, (the "Sale Shares') he shall serve on the Company a notice (a 'Transfer
Notice'). Each Transfer Notice shall indicate the Vendor's desire to sell or transfer the Sale
Shares and shall specify {a) the Sale Shares which he desires to sell or transfer, (b) the
name of the party to whom he proposes to sell or transfer the Sale Shares (if available at the
time}, {c) the price at which he proposes to sell or transfer the Sale Shares and {d) wheather
he wishes not to be baund to seli or transfer part only of the Sale Shares as a result of only
part of the Sale Shares being accepted in accordance with the provisions of this Article 14
(the "Total Transfer Condition'). No Transfer Notfice may be withdrawn once it has been
given, unless the Transfer Notice states that no sale or transfer shall be permitted unless
purchasers have been found for all the Sale Shares or the Vendor elects to withdraw the
Transfer Notice under Article 14.3. Each Transfer Notice shall constitute each of the

directors irevocably and unconditionally as the attorney of the Vendor for the specific

purpose of executing and completing any stock fransfer form relating to the sale or transfer of

' the Sale Shares, subject fo the following provisions:

142  The Sale Shares shall be offered to the Company to be re-purchased in accordance with
Part V, Chapter VIl of the Act and Regulation 35. If at the expiry of 45 days foliowing
determination of the price in accordancs with Article 14.3, the directors have not agreed to
accept the offer, the Sale Shares shall be offered to all the members (other than the Vendor)
in proportion to their respective holdings of shares in the Company on the date when the
Transfer Notice was served and to the extent that the Sale Shares are not accepted the Sale
Shares shall be dealt with as provided by Article 14.6.

14.3  The price at which the Sale Shares shall be offered under Article 14.2 shall be the price as
shall be agreed between the Vendor and the directors other than the Vendor within 30 days
of the service on the Company of the Transfer Notice. In the absence of such agreement, the
price at which the Shares shall be offered under Article 14.2 shall be the price which shall be
determined by the auditors for the time being of the Company {(acting as experts and not as
arbitrators). The members and the directors shall use their reasonable endeavours fo
procure that the auditors determine the price as soon as possible. If the auditors fail to agree
to undertake the task within 7 days after the request by the directors or if the Vendor or the
directors object to the appointmant of the auditors, the price shall be determined by an
independent firm of charfered accountants, either nominated jointly by the Vendor and the
directors or, in default of a joint nomination within 14 days of the expiry of such 7 day period
or the objection (zs the case may be), nominated by the President for the time bzing of the
[nstitute of Chartered Accountants in England and Wales, (acting as exparts and not s
arbitrators). Such price shall be the fair value of the Sale Shares as at the date when the
Transfer Notice was served on the Company as between a willing seller and a willing buyer
contracting on arm's length terms, having regard to the fair value of the Company as a going




144

14.5

14.6

concern and such other circumstances as shall seem to them to be relevant. They shall, in
making such a determination, be entitled to take into account the size of the shareholding
being disposed of pursuant fo the Transfer Notice (and in particular a discount for a mincrity
shareholding and a premium for a majority shareholding or shareholding conferring a majority
shall be applied). The auditors' or independent accountants’ determination as appropriate,
shall be final and binding on all parties. The Company shall within 7 days of the issue of the
determination furnish a copy of it to the Vendor who shall be entitled within 7 days of the
service upon him of such copy to withdraw the Transfer Notice. {f he does withdraw the
Transfer Notice he shall not be entitied to give another Transfer Notice within a period of six
months from the date of the Transfer Notice. The costs of the auditors' or independent
accountants' determination shall be apportioned between the members and the Vendor as
the auditors or independent accountants as appropriate shall determine.

Any offer under Article 14.2 shall be in writing and shall specify the total number of Sale
Shares, the number of Sale Shares offered to the Company or member as the case may be,
whether or not the Transfer Notice contained a Total Transfer Condition, the period for
acceptance and shall indicate that, in the case of an offer to the members of the Company
they may apply for more of less Sale Shares than are offered to them. The offer shall be
accompanied by a copy of the relevant Transfer Notice and any determination made under
Article 14.3 and shall in the case of an offer to members be open for acceptance by notice in
writing to the Company within 15 days after the price shall have bean determined under
Article 14.3. If such offer is not accepted within such time fimit it will be deemed to have been
refused.

At the expiration of such 15 days the directors shall allocate to each accepting member his
proportionate entitlement to the Sale Shares or such lesser number of Sale Shares for which
he may have applied.

If any member has apptied for less than his proportionate entitlement, the excess shall be
allocated and offered to the members in the following manner:

(a) if the number of any Sale Shares which remain unallocated equals or is greater than
the number of Sale Shares for which excess applications have been made, each
accepting member who has applied for excess Sé1e Shares shall be allocated the
number of excess Saie Shares for which he applied; and

(b) if the number of Sale Shares which remains unallocated is less than the number of
Sale Shares for which excess applications have been made, the unailocated Sale
Shares shall be allocated (as nearly as may be without involving fractions) in the

proportions which the applications for excess Sale Shares bear to one ancther.
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14.10

—

(a) if the Transfer Notice contained a Tetal Transfer Condition then no offer of Sale
Shares pursuant to this Article shall be capable of acceptance until all of the Sale
Shares shall have been accepted by the Company and/or the members (or any of
them). If the directors do not receive acceptances in respact of all the Sale Shares
within the stated periods thay shall forthwith give notice in writing of that fact to the
Vendor, none of the Sale Shares will be sold to the Company and/or the members
pursuant to this Article 14, and the Vendor will be at liberty within 90 days of receipt
of such notice to sell the Sale Shares to any person, including any third parson
named in the Transfer Notice (other than an Excluded Person), as long as the
directors consider him fo be suifable for admission to the Company provided that
such sale shall be at a price which shall not ba less than the higher of the price
stated in the Transfer Notice and the fair value of the Sale Shares as shall be
agreed, or, if necessary, certified in accordance with Article 14.3.

(b) If the Transfer Notice did not contain 2 Total Transfer Condition and if within 120
days after the date of service on the Company of a Transfer Notice the directors
shall not have found members willing to purchase all the Sale Shares, the Vendor
shall be at liberty within 90 days after the expiry of the said period of 120 days fo sell
all the unaccepted Sale Shares to any person, including any third person named in
the Transfer Nofice, as long as the directors consider him to be suitable for
admission to the Company other than an Excluded Pearson provided that such sale
shall be at a price which shall not be less than the higher of the price stated in the
Transfer Notice and the fair value of the Sale Shares as shall be agraed, or, if

necessary, certified in accordance with Article 14.3.

If the Vendor shall not have found purchasers whom the directors consider suitable for ali the
unaccepted Sale Shares in the 9G day petiod referred to in Article 14.7 at the expiry of such
90 day period, the directors shalt if there is no Total Transfer Condition be at liberty within 90
days thereafter to sell such unaccepted Sale Shares or any part thereof to any parson other
than an Excluded Person provided that such sale shall be at a price which shall not be less
than the higher of the price stated in the Transfer Notice and the fair value of the Sale Shares
as shall be agreed or, if necessary, ceriified in accordance with Article 14.3.

if, having applied the provisions of Articies 14.2 to 14.8 there remain unaccepted Sale
Shares, the Vendor shall be ires to sell all or any part of such unaccepted Sale Shares in the
period of 60 days following expiry of the 90 day period referred to in Article 14.8 to any

persons at any price other than an Excluded Person,

Upon either of the agreamant by purchasers to acquire all the Sale Shares pursuant to
Articles 14.2 to 14.9 or the expiry of the 30 day period raferred to in Articie 14.9, the chairman
of the directors shall as soon as practicable arrange a time and placa for completion of the
saie of the Sale Shares to be sold under Articles 14.2 to 14.9.




15.

14.11

If and to the extent that any offer under this Article 14 is accepted, the Vendor shall be bound
upon payment of the price determined in accordance with Article 14.3 to transfer the Sale
Shares accepted. If any Vendor is bound to transfer any Sale Shares in accordance with this
Article 14 and makes default in so doing, the Company may receive the purchase money in
trust for the Vendor (which it shall pay into a separate bank account in the Company's name)
and shall thereupon cause the name of the person accepting such Sale Shares to be entered
in the Company's register of members as the holder thereof or, if the Company is purchasing
such Sale Shares; cancel such Sale Shares. The receipt of the Company for the purchase
money shall be a good discharge to the person accepting such Sale Shares and after his
name has been entered in the Company's register of members the validity of the proceedings
shall not be questioned by any person. The Company shall not be bound to earn or pay
interest on any money so held and shall not pay such money to the Vendor untit he delivers
his share certificates (or an appropriate indemnity in respect of any lost certificates) to the
Company.

14.12 The restrictions on transfer contained in this Aricle 14 shall apply to all transfers or

transmissions by operation of law or otherwise of shares in the capital of the Company.

Compulsory transfer of shares

15.1

162

15.3

154

This Article 15 shall not apply io Edward Fort and 1an Wilson.

On the date of a member's death, a Transfer Notice shall he deemed to have been served in
respect of all the shares in the Company registered in the name of such member at such date
or in the name of any Permitted Person who received his shares from, that deceased
member whether directly ar indirectly, and the provisions of Article 14 shall apply accordingly.

If any member shall be adjudged bankrupt, his trustee in bankruptcy shall on the date of his
bankrupicy be deemed to have served on the Company a Transfer Notice with effect from the
date of such member's bankruptcy in respect of all the shares registered in the name of such
member at the date of his bankruptcy and in the name of any Pemmitied Person who received
his shares from, whether directly or indirectly, that member and the provisions of Article 14
shall apply accordingly.

in the event that there is a change in the control of a corporate member a transfer notice shall
thereupon be deemed to have been served by such corporate member in respect of all the
shares in the Company registered in its name and the provisions of Article 14 shall apply
accordingly. For the purposes of this Article the expression ‘control’ shall be construed in
accordance with s 840 Income and Corporation Taxes Act 1988 or any statutory medification
or re-enactment thereof.
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165  If any member who is, or is proposed to be, empioyed or engaged by the Company or any of
its subsidiaries or whose services are made available to the Company or any of its
subsidiaries under the terms of an agreement between the Company or any of its
subsidiaries (an 'Employee’} from time to time, ceases o be an Employee ('the Leaver),
then the Leaver shall (if he has not already done so) together with any Parmitted Persons
who have recelved shares in the Company whether directly or indirectly from the Leaver shall
thereupon be deemed to have servad on the Company a Transfer Notice in respect of all the
shares in the Company regisiered at the date of the cessation in the name of the Lsaver and
in the name of any Permitted Person who received shares from that Leaver whether directly
ot indirectly at the date of the cessation of his employment and the provisions of Articie 14
shall apply accordingly.

158  In the event that any Leaver or any Permitted Person who received his sharas from the
Leaver, whather directly or indirectly, or any trustes in bankruptey or personal represantative

of any mamber, shall bacome entitied to any shares in the Company undar any agresment or

arrangement for the issue, aliotiment, sale or transfer or any right fo call for the issue,
aliotment, sale, or transfer of such shares, whether in accordance with any employee profit
sharing scheme established by the Company or any employee share optlion scheme
established by the Company or otharwise, after the date of the cessation of the Leaver's
employment by the Company or the date of such member's bankruptcy, such parson shall
thereupon be deemed to have served on the Company a Transfer Notice in respeact of all

such shares in the Company and the provisions of Article 14 shall apply accordingly.

15.7  In the event of either the appointment of a receiver having the power of sale over any
proparty of a corporate member, the liquidation of any corporate member or the appointmant
of an administrator or an administrative receiver over the properiy of a corporate membar, the
receiver, liquidator, administrator or administrative receiver shall thereupon be deemed to
have served a Transfer Notice in respect of all the shares in the Company registered in the
name of such corporate member and the provisions of Article 14 shall apply accordingly.

15.8  In the event that any corporate member, holding shares in the Company fransferred to it
under Article 13.2(b)(5) ceases to be a member of the same Group as the corporate member
who held such shares and transferred them fo it, does not, prior fo so ceasing, transfer all
such shares to another member of such Group, such corporate member shalt thereupon be
deemed to have served on the Company a Transfer Notice in respect of all the shares in the
Company registered in its name at the date of the cessation of its membership of such Group
and the provisions of Article 14 shall apply accordingly.

158  Where a Transfer Notice is deemed to have been served under any provision of thess
Articles and the circumstances are such that the directors (as a wholg) are unaware of the
facts giving rise to the same, such Transfer Notice shall be deemed to have bsen served on

the date on which the directors (as a whole) actually become aware of such facts.




16.

15.10 A deemed Transfer Notice shall be deemed to contain 2 Total Transfer Condition, shall not

be revocable and shall be deemead not to specify a price or a person to whom the shares the
subject of the Transfer Notice shouid be transferred.

Drag Along and Tag Along

16.1

16.2

16.3

16.4

16.5

16.6

In this Article 16 a 'Qualifying Offer' shall mean a bona fide arms length offer in writing
by or on behalf of any person (the ‘Offeror’) to the holders of Shares to acquire all their
Shares for a specified amount of consideration being not less than that payable to other
shareholders in terms of the consideration and any other anciflary benefits to be received
by such shareholder.

If the holders of not less than 75% of the Shares (the "Accepting Shareholders’) wish to
accept the Quaiifying Offer, then the provisions of this Article 16 shall apply.

The Accepting Shareholders shall give written notice to the remaining holders of Shares (the
'Remaining Sharehoiders') of their wish to accept the Qualifying Offer and the Remaining
Shareholders shall, subject to the Accepting Shareholders accepting the Qualifying Offer, be
bound o accept the Qualifying Offer.

If any Remaining Sharehoider shall not, within 7 days of receiving notice requiring him to do
s0, execute and deliver transfers in respect of the Shares held by him and deliver the
certificate(s) in respect of the same (or a suitable indemnity in fieu thereof}, then the
Company Secretary shall be entitled to, and shall be entitled to authorise and instruct such
person as he thinks fit io, execute the necessary transfer(s) and indemnities on the
Remaining Shareholder's behalf and, against receipt by the Company (on trust for such
Shareholder) of the consideration payable for the relevant Shares, deliver such transfer{s)
and certificate(s) or indemnities to the Offeror (or his nominee) and register such Offeror (or
his nominee) as the holder thereof and, after such registration, the validity of such
proceedings shall not be questioned by any person.

As security for the obligations in this Asticle 16, each member irrevocably appoints the
Company Secretary as his attorney to execute and do all such deeds, documents and things
in the name of and on behalf of such member as may reasonably be required to give full
effect to the provisions of this Article.

If at any time one or more mambers (the 'Proposed Sellers’) propose to sell, inone ora
series of related transactions, a holding of not less than 75% in nominal value of the Shares
(the "Majority Holding") to any person (not being an Offeror for the purposes of Article 16.1),
the Proposed Sellers may only sell the Majority Holding if they comply with the provisions of
this Article.




16.8

16.9

The Proposed Sellers shall give written notice (the 'Proposed Sale Notice') to the othar
holders of Shares of such intended sale at least 14 days prior to the date thereof. The
Proposed Sale Notice shall sat out, fo the extent not described in any accompanying
documents, the identity of the proposed buyer {the 'Proposed Buyer"), the purchase price
and other terms and conditions of payment, the proposed date of szle (the 'Proposed Sale
Date') and the number of Shares proposed fo be purchased by the Proposed Buyer (the
‘Proposed Sale Shares').

The Proposed Sellers shall procure that (by reducing the number of Shares they sell or
otherwise) any other holder of Shares who gives written notice to the Proposed Seliers within
7 days of receipt of the Proposad Saie Notice, may sell fo the Proposed Buyer such
parcentage of his Shares as is egual to the percentage of the entire equity share capital in
the Company represantad by the Mejority Holding on the same terms and conditions zs those
set out in the Proposed Sale Notica.

If any member is not given the rights accorded him by the provisions of this Article, the
Propesed Sallers may not complete their sale and the Comipany shall be bound to refuse io

register any iransier intended to carry such a sale into effect.
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The regulations of Table A to the Companies Act 1985 apply tothe Company save in sofar as they aré not excluded orvaried by

its Articles of Association.

Table A as prescribed by the Companies (Tables Ata F) Regulations 1885 (S.1. 1885 No. 805), amended by the Compan-
ies (Tatles A to F) (Amendment) Regulations 1385 (S.1. 1985 No. 1052}, Is reprinted below.

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these regulations —

the Act! means the Companies Act 1985 including any statutory madification or
re-enactment thereal {or the time Deing in force.

‘the articles” means the articles of the company.

‘clear days' in ralation 1 Ihe period of a notice means that period excluding the
gay when the notice is given or deemed 10 be given and the day for which it is
given or on which it is 10 take etfect.

‘axecuted includes any mode of execution.

‘offica’ means the regisiered office of the company.

‘the holdat’ in ralation to shares means the member whose name is enered in
the register of members as the halder of the shares.

‘the seal’ means the cormmaon seal of the company.

‘gacretary’ means the secretary of the company or any ciher person appainted
1a perform the dulies of the secretary of the comgaany. including ajoint, assistant
or depuly secratary.

‘the Unftee Kingdam' means Great Britain and Norther lreland.

Uniless the context otherwise requires, words or expressions contained in these
reguiations bear the same meaning 2s in the Act but ex¢luding any statutory
madification therast nat in force when Ihese regulations become binding on the
company.

SHARE CAPITAL

2. Subject o the provisions of the Act and without prejudice to ary rights
attached o any exisling shares, any share may be issued with such rights or
restrictions as the company may by ordinary resolution determine.

3. Subject 1o the provisions of the Act, shares may be issued which are t¢ be
redeemed of are 1o be iable to be redeemed at the option of the company of the
holder on Such tarms and in such manner as may be provided by the articles.

4. The company may exercise the powers of paying commissions conferred by
the Acl. Subjsctio the provisions of the Act, any such commission may be satisied
by the paymentof ¢ash or by the allotment of fulty orparty paid sharesor pactlyin
ane way and partly in the other. -

5. Extapt as tequired by law, no person shalibe recognised by the company as
holding any share upon any trust and (except as otherwisa provided by the
articles or by law) the company shall notbe bound by or recognise any interestin
any share excapt an absohute right 1o the entirety therec! in the holder.

SHARE CERTIFICATES

6. Every member, upon becoming the holder of any shares, shail be entilled
without payment to one certificate for ali the shares of each ¢lass held by him
land, upon transfarring a part of his holding of shares of any class, to a cerlilicate
for the balance of such hoiding) o7 several cerfificates each for one ormcre of his
shares upon payrent for every certificate after the firstaf such reasonable sum
as the directors may determinie. Every certificate shall be sealed with the seal
ang shall specity the number, class and distinguishing numbers {if any} of the
shares 1o which it retates and the amount or respective amounts catd up thereon.
The company shall not be bound to issue more han one cerfificate for shares
haldjointly by several persons and delivery of acertificate toone jointhiclder shall
ba a suificient delivery o all of them.

7. K ashare certiticate is defaced, worn-out, lost or deswroyed, itmay be renewed
onsuch terms (if any} as to evidence and indemnity and paymentol theexpenses
reasonably incurred by the company in investigating evidence as the directors
may determine but olherwise free of charge, and (in the case of defacement ar
weanng-aut) on defivery up of the old certificate.

LIEN

\B. The company shall nave a first and paramount lienonevery share (notbeinga
lylty paic share) for all moneys {(whether presenlly payable or nol) payable at a
fixed lime or called in respect of that share, The direclorsnay at any time declare
any share to be whally or in part exempt fromthe provisions of thissegulation. The
company's lien an @ share shall extend to any amount payable in respect of it.
3. The company may se¥l insuch manner as lhe directors determine any shares
on which the company has a lien if a sum in respect of which the lien exists is
presentiy payable and is not paid within fourigenclear days after nolice hasbean
given 1o the halder of the share or to the person entilled toitin consequence of the
death or banksuptey of the hotder, demanding payment and stating that if the
rolize is not complied with the shares may be sold.

19, To give eltec! 1o & sale the direciors may autharise some person tc execute
an instrument ¢f wransfer of the shares S0id to, or in accordance with the
directions of, lhe purchaser. The title of the Iransferee to the shares shall notbe
affected by any irregutarity in or invalidity of the proceedings in refarence to the
sale,

11. The net proceeds of the sale, after payment of The cosls, shall be appiied in
payment of 5o much of the sum for which the lien exists as is presently payable,
and any residue shall (upan surrender 10 the company for cancellation of the
certilicate ior the shases sold and subject to a fike kan jor any moneys nol
presently payable as existed upon the shares betere he sale) be paid 1o the
person entilled to the shares al the date of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subiect 1o the terme of allotment, the directors may make calls upon the
members inrespect of any moneys unpaid on their shares (whether inrespecial
nominat value or premium) and each member shall (subject 10 receiving atleast
fourieen Clear days’ notce specilying wnen anc where payment is 1o be made}
nay 10 the company as required by the notice The amount called on his shares. A
cell may be required lo be paid by instalments. A cali may, tefore receipt by the
company of amy surn due thereunder, be revoked inwhote or parl and payment of
acalimay be posiponed in whole or part. A personupen whom 2 callis made shall
remain iiabie [or calls made upon him notwilhsianding the subsequent transter of

the shares in respect whereot the call was made.

13. Acall shall be deemed 16 have been made at the time when the resofution of
the directors auihorising the call was passed.

14. The joint holders of ashare shalt be jointly and severally iiable 10 pay ail cails
in respect thereol.

15. ¥ a call remnains unpaid afier ithas bécome due and payable the person from
whorm itisdue and payable shall pay intereston the amaouniunpaidirem thedaylt
became due and payahle untllitis paid at the rale fixed by the terms of allotment
of the share ar in the notice of the call, orif nosate is fixed, althe appropriate rate
(as defined by the Act) but the directors may waive paymentof the interest wholly
or in part.

16. An amount payable in respect of a share on allsiment or at any fixed date,
whether in respect of nominal value or premium or asaninstaiment ofacalt, shall
e deemed 10 be a call and if itis not paid the provisions of the articles shall apply
as i that amount had become due and payable by virtue of a call.

17. Subject 1o the terms of allotment, the diregtors may make arangements on
the issue of sharasior a difference between the holdersin the amounts and limes
of payment of calls on their shares.

18, If a call remains unpaid after it has become due and payabie the directors
may give 1o the person from whom it is due net less than lourteen clear days’
notice requiring payment of the-amoun! unpald 1ogether with any interest which
may have accrued. The notice shall name e place where paymentisicbemade
and shall state thatif the notice isnotcomplied with the shazesin respect of which
he call was made will be fiable 1o be forfeiled.

19. 1l Ihe notice is nat complied with any share in respect of which it was given
may. before the payment required by the notice has beenmade, be ferfeitedby a
resolution of the directors and the forfeiture shall include all dividends or other
;noineys payable in respect of the forfeited shares and not paid before the

crieiture.

20. Subjectia the pravisions of the Acl. aforfeited share may be sold, re-allotted
or otherwise disposed of on such terms and in such manner as the directors
determine either 10 the persan who was before the forieiture the holder or to any
othet person and at any lime before saie, re-aiotment or other disposilion, the
{farigiture may be cancelled on such terms as the directors tnink fit. Whereforthe
purposes of its dispesal a forieiled share isto be ransferred to any person the
directors may autharise seme person toexecute an instrument of ransfer of the
share to that person.
21 A persan any of whose shares have been forfeited shall cease 1o be a
mermberin respect of fem and shad surrenider to the company far czncellation
the certificate for the shares forfeited but shallremain liabie to the company forall
moneys which at the date of lorfeilure were presently payable by him to the
company in respect of those shares with interest at the rate atwhich inlerest was
payable on those maneys before the {orfeiture or, if no interestwas so payable, al
the appropriate rate (2s defined in the Act) from the date of forfeiture uniil
payment but the directors may waive payment whaolly or in part or eaforce
paymentwithout any allowance forthe value of the shares at the time of foreilure
or for any consideration received on their disposal.

22, A statutary declaration by a divecior or the secretary thal a share hag been
farfeited on a specified date shall be conclusive evidence of the facts staied in
il a5 against all persans claiming 10 be entitled to the share and the declaration
shall {subject lo the execution of an instrument of transier if necessary}
constitute a good title 1o the share and lhe person to whom the share IS
disposed of shall not be bound 1o see 1o the application of the consideration, if
any, ot shall his titte io the share be affecied by any irregutarily in or invalidity
of the proceedings in reference ta the forfeiture or disposal of the share.

TRANSFER OF SHARES

23, The instrument of transfer of a sharé may be in any usual torm or in any
ather form which the directors may approve and shall be executed by ar on
behalf of the transferor and, unless the shate is fully paid, by or on behall of the
iransferee.

24. The direclars may refuse to register the transter of a share which is not
jully paid to a person of whom they do not approve and they may feluse 10
register the transter of a share on which the company has a fien. They may alsc
refuse 1o register & ranster unless:—

{a) it is lodged at the oflice or at such other place as the directors may
appoint and is accampanied by the certificale for the shares 10 which it relates
and such otner evidence as the direclors may reasonably require 10 show the
right of the wwansferor 10 make the transter,

(b} itisin respett of only one class of sharas: and

(c) itisin favour of not more than four transierees.

23, If the directors refuse 10 register a transler of a shase, they shall within two
monlhs after the date on which the transter was lodged with the company send
to the transferee notice of the refusal.

26. The registration of transters of shares or of transters of any clags of shares
ray be suspended &t such times ang for such periods (notl exceeding thirty
days in any year) 2s he direclors may delemmine.

27 Mo [ee shall be charged for the registration of any instrument of wransfer or
other dacurnent relating to or atfecting 1he tilfe 1o any share. .
28, The company shall be enlitlied to retain any insirument of transler which is
registered, but any instrument of iransfer which the directors rejuga tao regisier
shall be returned to the person lodging it when notice of he refusal is given.

TRANSMISSION OF SHARES

29, If a member dies Ihe Survivor of survivars where he was 2 joint hotder, and
hig persanal representatives where he was a sole nolder or the only survivor of
joint holders, shall be the anly persons recognised by the company as having
any titie 10 his interest; Dul nothing herein comained shall release ihe estate of
a geceased membear from any liabitily in respect of any share which had been
jointy held by him.




30. A parson becoming entitied o a share in consequence of the death or
bankeuptcy of a member may, upon such evidence being produced as the
Gir2Crors rpay properly fraquite. elect either 1o become the holder of the share
Or 10 have some person nominaled by him registered 2s the transferee, If he
elects 1 become the holder he shall give notice 10 the company to that effect.
ha elects 1o have another persan registersd he shall execule an instrument o
transfer of the share 10 that person. All the articles reiating lo the transter of
shares shall apply 1o the notice o inswument of transler as if & were an
instrument of iransier executed by the member and the death or bankruptey of
the member had not ocgurred.

31. A persen becoming entitied to a khare in consequence of the dealh or
banktuptey of a member shall kave the rights 10 which fie would be entitied if
he were the holder of the share, except thal he shall not. before being
registered as the holder of the share, ba enitted in respect of it 1o attend or vole
at any meeting of the company or al ary separate meeting of the haiders of any
class of shares in the company.

ALTERATION OF SHARE CAPITAL
32. The company may by ordinary resolution:—

{a} increase it5 share capital by new sharés ol such amount as the
seselulion prescribes: .

{b) consolidate and divide all or any af its share ¢apital into shares of larger
amount than its existing shares:

{¢} subject to the provisions ¢f the Agl. sub-divide Its shares. or any of
them. into shares of smaker amount and the resolution may determine that, 25
between the shares resulting from the sub-division. any of them may have any
preference or advantage as compared with the others: and

(d) cance! shares which, at the date of the passing of the resalution, have
nat been taken or agreed 10 be taken by any person and diminish the amour of
15 share capital by the amount of the shares 50 cancelied.

33. Whanever as a result of a consalidation of shares any members would
bacome entitled to Iractions of a share. the direclors may, on behalf of those
members, sell e shares representing the kactions for the best price
reasonably obtainablie to any persan fincluding. subjec! 10 the provisions of the
Acl, the company) and distribute the net proceeds of szle in due proportion
ameng those members. and the directors may &uthorise some person to
execuie an instrument of transier of the shares 1. or in accordance with the
direction ol. the purchaser The transferee shall not be bound to see 1o the
applicalion of the purchiase money nor shall his lle to the shares be affected
Dy any iregularity in ar invalidity of the proceedings in reference o the sale.
34. Subject to the provisions of tne Act the company may by special
resolution reduce lts chare capital, any capital redemption rasarve and any
share premium account in any way.

PURCHASE CF OWN SHARES

25, Subject to the provisions of the Act, the company may purchase its own
shares (including any redeemable shares) and, if it is a private company, make
a payment in respect of the redemption or purchase of its own shares
otherwise than out of distributable profits of the company or the proceeds of 2
fresh issue of shares.

GENERAL MEETINGS

38. All general meetings other than annual general meetings shall be called
extraordinary general meetings.

37. The directors may call” general meetings and, on the reguisition of
members pursuant to the provisions of the Act, shall forthwith proceed 1o
canvene an extraordinary general meeling for 2 date not later than eight waeks
alter receipt of the requisition. If there ar¢ not within the United Kingdomt
sufiicient directars lo call a general meeting. any director or any member of the
company may cafl & general meating.

NOTICE OF GENERAL MEETINGS

3B. An annyal general meeting and an extracrdinary general meeting catied
for the passing of a special resolution or a resolution appainting a person gs &
director shall be called by at least twenty-one clear days nolice. Al other
extraordinary general meetings shall be called by at least fourteen clear days’
noticedbut a general meeting may be called by shorier notice il it is s0
agroad:—

{a} in the cgse of an annual ganeral meeting. by all the members entitled to
attand and vote thereat; and

(b} in the case of any other mesoting by a majority in number of the
martibars having & right to attend and vote being a majerity together halding
not tess than ninaty-live pee ¢ent. in nominal value of the shares giving thal
nght.
The nctice shall specity the time and place of the meeting and the general
natura of the busginess to be transacted and. in the case ¢f an acnual general
meeling, shall specity the meeting as sugh.
Subject fo the pravisions of the articles andg to any reswrictions imposed on any
shares. the notice shall be given o ali the members, 1¢ all persons enlitled o a
share in consequence of the death or bankrupicy of a member and to the
directers and auditors.
29, The acsidental omission to give notice of a meeling te, or the non-receipt
of nofice of a meeling by. any persan entited [0 receive rotice shall not
myaiidate {he proceedings at thal meeting.

PROCEEDINGS AT GENERAL MEETINGS

40. Mo business shall be transacted at any meeling unless a quorum is
present. Two persons enlitled to vote upon the business to be transacled, each
being a member gr a proxy for a member or 2 duly authorised representative of
a corporation, shall be a quorum.

41. 1 such a quorum s not presant within half an hour trom the lime appoinied
far the meeting, or if during a meeling such a quorum ceases to be present._ the
meeting shall stand adjourned to the same day in the next week at the sme
litne and place ar ta such time and place 25 e difectons may detamine.

42, The chairman, if any, of the board of directors of in his absence some other
gdireciar nominated by the directors shall preside as chairman ol the mesting,
but it peither the chairman nor such other direcior {if any) be present within
filteen minules after the time appainted for holding the meeting and witiing to
act. he directors present shall elect ane of their number to be chairman and, if
there is only one directgr present and willing to act, he shall be chairman,

43, i no director is willag 10 act as chairman, of if no ginecior is presem within
fifteen minutes after the fime appointed far hoiding the meeting, the members
present and enlitled 10 vole shall choose one of their number to be chairmart.
44. A director shall, nolwithgtanding that he is not a member, be entitled to
aitend and speak al any general meeting and al any separate meeting of the
halgers of any ciass of shares in the company.

45, The chairman may. with Ihe conseml of 2 meeting at which a quorum is
present (and shail il so direcied by the meeting), adicurn The meeting from time
to fime and from place 10 place. but no business shall be wansacted at an
adjourned maeting otber than business whigh might properly have been
transacted a1 -the meeling had the adjournmert not taken olace. When a
raeelng is adjourned for fourteen Cays or more, at least seven clear days
nolice shail be given specilying the time and place of the adiourned meating
ang the general nature of the business 1o be ransacted. Otherwise it shall not
be necessary 1o give any such notice.

46. A resclution pul 10 the vote of 2 mesting shall be decided on a show ol

—

hands uniess bafore. or on the declacation of the result of, the show of hands a
pell is duly demanded. Subject 10 the provisions of the Act. a pall may be
demanded:—
12) ty the chairman: or
{Db} by atleast two members having the right IC wQte at the meeting: or
(¢} by a member or members representing not less than one-tenth of the
1o1al voting rights of zll the members having the right 1o vale at the meeting: or
|) ©y a memiper or members holding shares conlerfing a right (o vole at
ihe meeting being shares on which an aggregate sum has been paid up equal
10 net less than one-tenth of the total sum paid up on afl the shares conferring
that right:
and a demand by @ person as proxy for a member shall be the same a5 a
demand by the member.
47. Unless a poll is ¢uly demanded a dectaration by the chairman thal a
resolution has been carried or carried unanimously. or by a particular majority,
or kost, or not carried by a particular majority and an entry to that effect in the
minutes of the meeting shall be conciusive evidence of the fact without proof af
the number or propertion of the votes recorded in {avour of or against the
resolution.
48, The dernanc for a poll may, before the pollis laker, be withdrawn but only
with the consent ¢i the chairman and a demand s withdrawn shall not be
taken to have nvalidated the fesult of a show ¢f hands declared before the
demarnd was mage. - :
49, A poli shall be taken as the chairman diresis and he may appoint
scrutineers (whe néed not be members) and {ix a time and nlace for declaring
the result of the pall. The result of the pol! shall be deerned 10 be the resolution
of the meeting at which the poll was demanded.
50. In the case of an equality of voles. whether on a show of hands or on a poll,
tne chairman shall be entitled 10 a asting vote in addition 10 any ather vote he
iy have. . .,
51, A poll demanded on the elaction of a chaifman or on a guestion of
adjournment shall be taken forthwith. A pell demanded on any other question
shall be taken either forthwith or at such time and place as the chaiman directs
not being more than thicty days alter the poll is demanded. The demand for 2
poll shall no! prevant the continuance of a meeting for the ransaction of any
business other than the gquestion on which the poll was demanded. If a polt is
demanded before the declaraticn of the result of a show of hands and the
demand is duly withdsawn, the meeting shall continue 25l the demand had not
been made.
52. No notice need be given of & poll nol taken forthwith # the time and place
at which it is to be taken are apnounced at the meeting gt whichit is demanged.
in any other cagse ot lnast sevon Slear days’ notice shall be given specifying the
fime and place at which the poltis 1o be taken.
S3. A resolution in writing execuled by or on behalf of each member who would
have been antitied 10 vote upon itif it had been proposed at a general meeling
at which he was present shall be 2s effectual as if it had been passed at 2
generai masting duly convened and held and may consist of sevaral
instrurhients in lhe ke form vach executed by or on behalf of ¢ne or more
members.

VOTES OF MEMBERS

54, Subject to any rights or restrictions attached to any shares, on a show of
hands avery me r who [being an individuat) is presentin person or (being a
corparation) is present by a duly authorised representative, nat being himseif a
member entitled to vote, shall have one vole and on a poll evary member shall
have ong vote for every share of which he is the holder. '

55. In the case of joint hoklers the vote of the senicr who tenders a vate,
whether in person or by proxy, shall be accepted 10 the exclusion of the vates of
the other joint holders; and seniofity Shall be determined by the order in which
the narnes of the holdars stand in the register of members.

58. A membar in respect of whom an order has been made by any court
having jurisdiction {whather in the United Kingdom or elsewhere} in matters
conceming mental disorder may vole, whetiier on 2 show of hands or on a pall,
by his regeiver, curator bonis or other person authorised in that behalf
appointed by that court, and any such receiver, curator banis or other person
may, an a poll, vate by proxy. Evidence tc the satisiaction of the directors of the
authority of the persan claiming 10 exercise the right to vole shall be depasited
at the oftice, ar at such other place 25 is specified in acsordance with the
articles for the dgepasit of instruments of proxy, not less than 48 hours belare
the time appointed for holding the meeting or adjousned meeting at which the
right to vole is to be exertised and in default the right to vote shall not be
exercisable.

57. No member shall vote at any general meeting Or at any separate meeting
of the neiders of any tiass of shares in the company, either in person or by
proxy, in réspect of any siare held by him unlass all maneys presently payable
by him in respect of 1hat share have been paid.

58. No cbjaction shall be raised 10 he qualilication o1 any voler except at the
meeting or adjourved meeting at which the vote ohjected ta is tendered, and
every vote not disallowed at the meeting shail be valid. Any objection made in
due time shall be referrad to the chairman whose decision shall be finat and
conclusive.

59. On a poll votes may be given either persanally ar by proxy. A member may
appeint more than gne proxy 16 attend an the same cccasion.

60. An instrument appainting a proxy shall be in writing, executed by or on
bahalf of the appointor and shall be in tha following femm {ar in & form as near
Ihereto as crcumstances ailow ar in any other lorm which is usual or which the
girecmrs may approve}:—

PLC/Lirnited
{fWe, wof .beinga
member/members of the above-named company, hereby appaint of
L arfailing him, of

it
miy/our proxy to vote in my/our name{s} and on my/our behalf at the annual/
axtraordinary genaral meeting of the company to be held
on 19 .and atany adjournment theraof.
Sighedon 19 .
61, Where it is ¢esired 10 afford members an Opporiunity of instructing e
proxy how he shall act the instrument appoinling 2 proxy shall be in the
following forem for in a form as near thereto as circumsiances aliow or in any
other form which is usuat or which the directors may approve)—

PLC/Limited
1\We, .of Jbeinga
member/members of the above-namexd company. hereby appoint of
Jarfailing im of

.85 MY/0ur proxy ta vote in my/our
name{s) and on my/our behall at the annual/extracrdinary general meeting of
Ihe company, to be held on 15 .and at any adgjournment theraof.
This form is to be used in respect of the resciuvtions meantioned below as
follows:

Resolulion Ng, 1 “lor “against

Resolution No. 2 “for ~against

“Strike out whichaver is not dasired. N

Unless alherwise instructed, he proxy may vote as he hinks lit or abstain lom
valing.

Signadthis dayal h] :
62. The instrument appoinling 2 proxy and any authority under which il is
execuied or & copy Of such authosity certified notasially or in some other way




approved by the directlars may:—

(@) be depcsited at the office or at such other place within the United
Kingdomn as is specified in the notice convening he meeting or in any
imgirument of proxy sent out by the company in relation 10 the rmeeting not less
than 45 hours before the-time for hotding the meating or adjourned meeting at
which the person named in the instrument proposes o volg, or

(b} in the case of a poll taken more than 48 hours after i1 is demanged, be
Ceposited as aforesaid aller the polt has been demanded and not less than 24
hours betore the time appeinted for the taking ol the poll; or

{c}) where the poll is not taken forthwith bt is taken not more than 48 hours

afer il was demanded, be deliverad at the meeting at which the pall was
cemanded 10 the chairman or 1o the secretary of 1o any director:
and an instrument of proxy which is nol deposited or defivered in a manner 5o
permitted shall be invalid.
§3. A vote given ar poll demanded by proxy or by the duly authorised
represertative o a corparation shall be vaiid nowithstanding the previcus
determination of the authority of the person voling of demanding a poll unless
natice of the determination was regeived by the company at the office or at
such olher place at which the instrument of praxy was duty depasited before
the commencament of the maating or adjpurned meeting at which the vote is
given or the poll demanded or (in the case of a poll izken otherwise than on the
sr‘;ame lclay as lhe meeting or adjoucned meeting) the lime appainted for taking
the poll.

NUMBER OF DIRECTORS

54, Unless atherwise determined by orgdinary resolution, the number of
directors (other than alternate directors) shall not be subject 1o any maximum
but shall be not less than two.

ALTERNATE DIRECTORS

€5 Any director (other than an aliernate director) may appoint any other
directar, or any other person apgroved by resolution of the directors and wiling
1o act, to be an altemate director and may remove from office an allemale
direcior so appointed by him.

66. An altarnate direstor shali be entilled 10 receive aofice of all meetings of
directors and of alt meetings of commitiees of directors of which his appointer
is 2 member, 1o atlend add vote at any such meeting a1t which the directar
appainting him is not personally present, and generally to perform all the
furiclions of his appointor as a director in his absence but shall not be entitied
fe receive any remuneration from the cempany for his services as an altemate
director. But it shall not be necessary to give notice of such a meeling 1o an
altemate director wha is absent frem the United Kingdom.

67. An allemate diractor shall ceass o be an alternate director if his appointor
ceases to be a diractar; bul, if a director retires by rotation or gtherwise but is
reappeinted or deemed to have been reappointed at the meeting at which he
retires, any appointment of an alternate director made by him which was in
force immediately priar 10 his retirement shallcoatinue after his reappointment.
68. Any appointment or removal of an altemate director shali be by nofice to
the company signed by the director making or revaking the appainfment or in
any other manner approved by the directors.

69, Save as otherwise provided in the articles, an allernate director shall be
tleemed for all purposes to be a directar and shall alone be responsible for his
awn acts and dafaults and he shall not be deemed 1o be the agent of the
director appeinting him.

POWERS OF DIRECTORS

70. Subject 10 the provisions of the Act, the memorandum and the zrticles and
o any directions given by special resoturtion, the business of the company shaft
be marn_-gyed by the directors who may exercise all the powers of the company.
No alteratien of the memorandum or arficles and no such direction shall
invalidate any pricr act of the directors which would have been valid & that
alteration had not been made or that direction had not been given, The powers
given by this regutation shall not be Limitad by any special power given to the
dlrectors by the articles and a mesting of diredters at which a quorum is
present may exercise all powers exercisable by the directors.

71. The directars may, by power of attorney or otnerwise, appoint any person
10 be the agent of the company for such purpeses and on such conditions as
{hey delermine. including authority for the agent to delegate all or any of his
powers,

DELEGATION OF DIRECTORS' POWERS ]
72. The direclors may delegate any of thelr powers to any commitiee
cansisting of ong or more directors. They may also delegate to any managing
director or any diector holding any other executive office such of their powers
as they consider desirable o be exercised by him. Any such delegation may be
made subject to any condifions the directors may impose, and either
collaterally with or to the exclusion of their own: powers and may be revoked or
aiered. Subject w0 any such conditions, the procendings of a committes with
twe or more members shall be gaverned by the articles regulaling the
proceedings of directars so far as they are capable of appiying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. At the first annual general meeting all the directars shall retire from office,
and ai every subsequent annual gerreral meeting one-third of the directors who
are subiect 1o retirement by rotation o, it their numiber is not three or a multiple
of theee, the number nearest to one-third shall retire from office: but, if there is
only one director whe is subject (o retirement by rotation, he shall retire,
74, Subject 10 the provisions of the Act, the direciars to retire by rotation shall
be these who have been longest in oifice since their last appointment or
reappoinimeant, bt as petween persons who begame or were tast reappointed
directors on the same day those 1o retire shalt {unless they otherwise agree
ameng themselves) be determined by lot.
75, If the company, at the meeling al which a dirgctor relires by rolation, does
notfill the vacancy the retiring director shall, if willing to acl, be deemed to have
been reappointed unless at the meeting it is regolved not to il the vacancy or
ungelss a resolution for the reappoiniment of the director is put 1o the meeting
and last.
76, N¢ person other than a director retiring by ratation shall be appointed or
reappainied a dicector at any genaral meeting uriessi—

(8} e is recommended by the direclors: or

() rot less than fourieen nor more than thirty-five ciear days before the
date appomited for the meeting, notice executed by-a mamber qualified o vole
al the mesting has been given 1o the company of the intertion lo prapose that
persan iar appaintment of reappoiniment stating the particulars which would, if
he were s0 appointed or reappointed, be required to be included in the
company’s register of directers logether with notice executed by thal person of
his willingness 1o be appointed or reappeintsd.
77. Notless thap seven nor more than twenty-eight clear days before the date
appeinted lar holding a general meeting nofice shall be given 1o all who are
eniilled 16 receive ngtice of the meeting of any person (other than a director
relifing by mtation al the meating} wha is recammendsd by the directors far
2ppoiniment o ceappointment a5 a drrector at the meeting or in respest of
whorn notice hag been duly given W@ the company of the inteniion 1o propase
him a1 the meeling for appointmen! or reappointment as a director. The notice
shall give the parisculars of that person which would, if he were 50 appoinled cr
reapyowmied, be required to be included in the company's regisler of direliors,

78. Subject as aferesaid. the company may by ordinary resslution appoint &
person who is willing 1o act 1o be a direclor either 10 fill a vacaney or 25 an
additional director and may alsc determine the rotation in which any edditional
diractors ara 1o retire.

7%, Thne directors may appoitl a person who is willing 1o act 1o be a ditactor,
either 10 fi} a vacancy or as an additional director, provided that the
appointment dees not cause he number of directors (& exceed any number
fixed by or in acsordance with the arlicles as the maximum number of
dirgetars. A director so appointed shall hold office only untit the next ollowing
annual general meeting and shafl aot be taken into account in determining the
diteciars who are to retire by rotation at the meeting. if not reappointed at sueh
annual general meeting, he shall vacate office at the conclusion thereof.

80. Subject as aforesaid, a director who retires at an annual general meeting
may, il willing 1o act, be reappainied. If he is not reappeinted, he shall ratzin
office until the meeling appoints someene in his plage, or if it does nat da sa,
until the end of the meeting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. The office of a director shall be vacated if;—

(a) he ceases to be a director by virtue of any pravision of the Aci or he
becames prohibited by faw from being a director; or -

{b) he becomes banksupt or makes any arrangerrent or compesition with
his creditors generally: or

{c} heis, or may be, suffering from mental disorder and either;—

() he is admitted % hospilal in pursuance of an appiication for
admission for treatment under the Mental Health Act 1983 or, in Seotland, an
applisation for admission under the Mental Heallh (Seotland) Act 1980, or

(H) an order is made by a ¢ourl having jurisdiction {(whether in the
United Kingdom or elsewhere} in matiers concerning mensal disorder for his
detention or for the appaintment of a receiver, curator bonis or other persan to
exercise powers with respect 10 his properly or affairs; or

(d) he rosigns his office by natice to the company: or

(e} he shall for more than six conseculive months have been absent
withou! permission of the dirgctors from meetings of directors held during that
period and the directors resoive hat nis office be vacaied.

BEMUNERATION OF DIRECTORS

82. The directors shall be entitied 1o such remuneration as the company may
by ordinary rasclulion determine and, unless the resoltstion provides otherwise,
e remuneration shall be deemed to accrue from day 10 day.

DIRECTORS’ EXPENSES

23. The directors may be paid all travelling, hatel, and other expenses propely
incurred by them in connection with their attendance at meetings of directars or
committees of direclors or gereral meetings or separate meetings of the
holders of any class of shares or of debentures of the company or otharwise in
tonnection with the discharge of their duties.

DIRECTORS® APPOINTMENTS AND INTERESTS

84, Bubject to the provisians 01 the Act, the directors may appoint one or more
of their number to the office of managing directer or © any other executive
office under the company and may enter into an agreement or arangement
with any directar for his empioyment by the company of for the provision by him
of any services outside the sc0pe of the ordinary duties of a director. Any such
appintment, agreement or arrangement may be made upon such terms as the
directars detenming and they May remuneraie any suth diretior tor nis
services as they think fit, Any 2ppomtment of 2 director to an executive office
shall terminate i he ceases 10 be a director bus without prejudice to any claim
to damages for breach of the contract of service between the director and the
company. A managing director and a director halding any other executive office
shall mat be subject o retirement by rotation.

85. Subject lo the provisions of 1he Act, and provided that he has disclosed to
the directors the nature and exteént of any maiterial inlerest of bis, a direclor
ngwitnstanding his office:=

{a) may be a party to, or Githerwise interested in, any transaction or
arrangament with the company or in which ke company is otherwise
interested;

(b) may be a director or other officer of, or employed by, or a party t© any
fransaction or arrangement with, or otherwise imterested in., any body
corporale promoted by the company oOr in which Ihe company is otherwise
interested; and

(¢} shall nal, by reason of his office, be accountable ta the company lor
any benefit which he derives from any such office or employment or trom any
such fransaction or arangement or {rom any interest in any such body
corporate and no such ransaclion or arrangement shall be liadle 1o be avoided
gn the ground of any such interest or benefit.

86. For the purposes of requlation 85—

{a} @ general notice given 10 the directars 1hat z director is o be regarded
as having an interest of the nature and extent specified in the natice in any
transaction or arrangement in which a specified persen or class of persons is
interested shall be deemed 10 be 3 disciosure that the director hag an interest
in any such transaction of the nature and extent so specified; and

{b} an interest of which a director has no knowledge and ol which i is
unreasdnable o expect him 10 have knowledge shall not be treated as an
imerast of his.

DIRECTORS’ GRATUITIES AND PENSIONS

§7, The directors may provide benefits, whether by ine payment of grawhies
or pensions cr by insusance of ctherwise, lor any director who hias held but no
longer holds any executive office or employment with the company or with any
bady corporate which Is or has been a subsidiary of the company or a
predecessor in business of the company or of any such subsidiary, and for any
memper of his family {including a spouse and a former spouse) or any parson
who is of was dependent on him, and may {as weli before as after he ceases lo
nald such office or employment) contribute to any fund and pay premiums for
the purchase or provision of any such benefit,

PROCEEDINGS OF DIRECTORS

88. Subject lo the provisions of the articles. the directors may regulate their
proceedings as they think fit. A director may, and the secretary at the request of
a director shall, call a meeiing of the directors. It shall not be ngcessary 1o give
notice of a meeting to a direclar who is absent from the United Kingdom,
Questions arising a1 & meeting shall be decided by a majority of voles, In the
case of an egualty of voles, the chaitrnan shall have a second or casting vote,
A direclor whe is aiso an alternate director shall be enlitled in the ahsence of
his appoinior lo a separate vote on behall of his appointor in addition to his owa
vole.

89, The quorum for the transaction of the business of the directors may be
jited by the direciors and yrless so fixed at any other numbar shall be two. A
person whe holds office only @s an allernate director shall, i his appointor is
not present, be countad in the quorym.

80. The conlinuing direciors of a sole conminuing director may act
notwilhstanding any vacancies in their number, but, if the numbes of direclars is
less than the number fixed as the quorumn, the continuing directors or director




may acionly for the purpase of filling vatancies o of calling & general meeting.
g1. The directors may appaint ane of their number to be the chairman of the
board of diractors and may ‘&t any lime ramaovs him from thet office. Unlass ha is
wnwitling 1o do sp, the director so appointed shall preside al every meeling of
directars ar which he is present. Bulif there is no director hokiing that office, or
if the director holding it is unwilling o presida or is not present within five
minuias aher the time appeinted for the mesling, the directors present may
appoint one of their numbar 1c be chairman of the meating.

92. All acls done by a meeting of directors, or of a committee of direclors, o
DY a person acling as a director shall, notwithstanding that it be alterwards
diszovered that there was a defect in the appointment of any direstor ar that
any of them were disqualified from holding offica, or had vacated office, or
wEre not entitied 10 vole, be es valid as if every such person had been guly
appointed and was qualiiied and had conlinied io be 2 director and had been
entitied 1o vate.

83, Arestlution in wiiling signed by all the directors enlitled te receive nolice
of a meeting of directors or of a committee of directors shall be a5 valid and
effectual 25 f it had been passed at a meeting of directors or (2s the case may
be) a commitiee of directors duly convened and held and may consist of
several documents in the like form each signed by one or mere directors; buta

- resclution signed by an altemate directar need aot also be signed by his

appointor urd, if il is signed by a diectar who has appainted an aliernate
director, it need not be signed by tha alternate directar i that capacity.

54. Save as otherwise provided by the articles, a director shall not vote at a
meeling of direclors or of a commitlee of directors on any resolution
conceming @ matler in which he has, directly or indiraclly, an interest or duty
which is malerial and which confiicts or may confiict with the interests of the
company unless his interest or duly arises only because the case falls within
one or more of the fofiowing paragraphs:—

(@) he resolution relates to the giving to him of 4 guaranlee, security, or
indemnity in respect 0f maney lent to, or an abligation incurred by him for the
benefit of, the company or any of its subsidiaries;,

(b} the resolution selates to the giving 10 2 third party of a guaraniee,
security, or indemnily in respect of an ablgation af the ¢campany or any of its
subsidiaries for which the director has gssumed respansibility in whole or part
and whether zlane ar joindly with others under a guaraniee or indemnity or by
e giving of security:

(c) his inverest arises by viriue of his subscribing or agreeing to subscribe
for any shares, debentures or other securities of the company or any of its
subsidiaries. or by virfue of his baing, or intending 1¢ become, a pariicipant in
the underwriting or sub-underwriting of an ofier of any such Shares,
debanivres, or other securities by the company o any of its subsidiaries for
subscription, purchase or exchange;

{d} the resolution relates in any way to a retirement benefits scheme which
has been approved. or is conditional upon approval. by the Board of Inland
Revanue for taxation purpases.

For the purposes of this regulation, an interest of 2 person who is, for any
purpose of the Act {excluding any staiutery moadification thereof not in force
when this reguiation becomes binding on the cornpany), connecled with a
dlirettar shall be treated as an interest of the director and, in retation to an
alternate diractor, an inlerest of his appointar shalf be treated as an intarest of
the alternate diracior without prejudice to any inierest which the altemate
direcior has atherwise.

95, A directar shall not be counted in the quorsm present at a mesting in
relation to a resoiution on which he is not entitted ta vote.

96. The company may by ordinary resolution suspend of relax ta any extent,
either generzlly or in respect of any particular matter. any provision al the
arligles prohitiing a direcior from voling 21 2 mesting of directors or of a
comeittes of directors.

§7. Where proposals afe undar consideration conceming the zppointment of
two qr more directors 10 offices or ernployments with the campany ar any bady
corporate in which the company is inlerested the proposals may be divided and
considered in rafation to each direcior separately and {provided he is not for
another reason preciuded from voling) each of the directors concemed shall be
enlitied 10 vole and be counted in the quorum in respect of each resoiution
except that ¢encerning his own appointment.

S&. if & question arises al a meeting of directors or of a commitiee of directors
a5 1o the right of a director 1o vote, the question may, before the conclusion of
the meeting. be referred lo the chairman of the meeling and his ruling in
ralation to any directar other than himself shafl be final and conclusive.

SECRETARY

£9. Subjee! o the provisions of the Act, the sacretary shall be appainted by the
dlrec!o_rs for such term, at such remuneralipn and upon such candilians as they
may think fit. and any secretary so appainted may be removed by them.

MINUTES
100. The directors shall cause minutes @ be made in books kept for the
purpose—

{a} of all 2ppaintments of officers made by the directors: and

(B) of all proceedings at meetings of the company. al the halders of any
class of shares in the company, and of the directors, and of committees af
direclors, including the names of the directors present at each such meeting.

iHE SEAL

101. The seal shall onfy be used by the authgrity of the directors or of a
commitiee of directors autharised by the directors. The directors may
determine who shall sign any instrument 1o which the seal is affixed and unigss
atherwise so determined it shall be signed by a ditector and by the secretary or
by a second dreclor

DIVIDENDS

102. Subject 1o the provisions of the Act, the company may by ordinary
resolution deciare dividends in accordance with the Tespestive rignts of the
members, bul no d.idand shali exceed the amount recoramendged by the
directors.

103, Subject 10 the provisions of the Act, the direclors may pay interim
dividends if it appears 1o them that they are justified by the profits of the
company available for distribution, tf the share capital is divided inte different
classes, the directors may pay interim dividends on shares which conler
defesred or non-preferred rights with regard to dividend as well as on shares
which conlar preferential rights with regard to dividend, but no interim dividend
shall be paid on shares carrying deferred or non-preferred rights if, at the time
ot payment, any preferential dividend is in arrear, The direciors may alss pay at
inlervals setlled by them any dividend payable at a fixed rate if it appears 1o
tnem that the prefits available for distribution justify the pavment. Provided the
direciors act in good faith they shall not incur any fiability 1o the holders of
shares conlarring preferred rights for any loss they may suffer by the fawful
payment of aninterim dividend on any shares having delerred or non-preferred
rights.

104, Except as otherwise provided by the rights attached !0 shares, afl
dividends shall be geclared and paid according to the amourits paid up on the
shares on which the dividend is paid. Al dividends shali be apportioned and
paid praporidonately 10 the amaunts paid up on the shares dunng any oartion
or portians of the period in respect of which the dividend is paid; bul, if any
share is isswed on lerms providing that it shall rank for dividend as from a

_

particular date, that share shall rank for dividenc accordingty.

105. A general meeling declaring a dividend may, upon the recommendation
of the direclors, direct that & shall be satisfied wholly or partly by the
diswribulion of asseis and. where any difficulty arises in regard 10 the
dislribulion, the directors may settle the same and in parsicuiar may issue
fractional certificates and fix the value for distribution of any assats and may
determine that cash shall be paid 10 any member upaorn 1he fooling of the vaiua
s0 fixed in order to adjust the rights of members and may vest any assels in
trustees.

106. Any dividend or other moneys payable in respect of a share may be paid
by cheque sent by post lo the regisiered address of the person entitled o, if two
or mora persans are the hoiders of the snare or are jainty entitied to it by
rezson af the death or bankruptey of the holder, to the registared adgress of
that one of thase persons wilo is first named in the register of membars of o
such person and to such address as the person or persans entiied may in
wriling direct. Every cheque shall be macie payahle to the arder of the persan
or parsons entitted or 10 such other person as the person or persens entitled
may in writing direct and payment of the cheque shall be a good discharge to
the company. Any joini halder or other person jointly entitied 1o a share as
aforesaid may give receipts for any dividend or other moneys payable in
raspact af the share, -

WG No dividend or other moneys payable in respect of a share shall bear
interest against ihe comparny unless otherwise provided by the rights attached
10 the shara.

108. Any dividend which has remained unslaimed for twelve years Irom the
date when it became due for payment shall, if the directors 5o resolve, be
forfeited and cease to remain owing by the company.

ACCOUNTS

109. No member shall {as such} have any right of inspecting any acsounting
records ar other book or document of the eompany except as conferred by
statue or authorised by the directors or by ordinary resciution of the company.

CAPITALISATION OF PROFITS
119, The directors may with the authority of an ordinary resolution of the
company;—

{8) subject as hereinafter provided, resolve to capitalise any undivided
profits of the company not required for paying any preferential dividend
{wheather or rot they are avaiiabile for distribution} or any sum standing to the
credit of the company's share premium account or capital redemption reserve;

{b} apprapriate the sum resoived 1o be capitalised to the members who
woutd have been entitled to it if it were distributed by way of dividensd and in the
same proportions and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid on any sharas hald by
them respectively, ar in paying up in 1ull unissued shares or debentures of the
company of 2 nominal amount equal to that sum, and allst the shares or
debaniures credited as fully paid 10 thase members, or a5 they may direct, in
those propartions, of partly in one way and partly in the othen but the share
premium account, the capital redamption resarve, and any profits which are
nelt gevaitable Tor distribution may, Yor fhe purposes of this regutation, only be
fappﬁed ci’n paying up unissuéd shares o be allotted to members credited 2s

uily paid,

{¢) make such provision by the Issue of fractional ceriificates or by
payment in casty of otherwise as they determine in the case of shares or
debentures becoming distributable undar this requiation in fractions; and

{d} authorise any person to enter on behaif of all the membars conperned
into an_agreement with the company providing for the alidtment to them
raspactively, cradited as fully paid, of any shares or debenturas 10 which they
are entited upon such capitalisation, any agreemsnt made ynder such
authority being binding on ai such members.

NOTICES

111 Any nofice to be given to of by any person pursuant 1o the articies shall be
n wrifing exzept that 2 aolice caliing a meeting of the directars need not be in
writing. .

112. The company may give any nolice (o a rmamber either personally or by
sending it by post in a prepaid envelope addressad to the member at his
registered address or Zr leaving it at that address. In the case of joint holders of
a share, all notices shall be given 1o the joint holder whose name stands firstin
the re?_ister of membars in respect of the joint holding and notice o given shail
be suflicient notice to all the joint holders. A member whosa registered addrass
is not within the United Kingdom and who gives t¢ tha company an address
within the United Kingdam 2t which notices may be given to him shall be
entillag 1o have notices given 19 him at that address, but otherwise no such
member shall be entitled 10 receiva any nolice from the company.

113. A rmember present, eithar in person or by proxy, ot any mecling of the
company or of the holders of any class of shares in the company shall be

. deemad 1o have received nolice of the meating and, where requisite. of the

purpases for which it was caled,

114. Every persen who becomes entitled 10 a share shall be bound by any
notice in respact of that share which, before his name is entered in the register
ol members, has peen duly given 16 a persan fram whom he derives his title.
115, Progf that an envelope containing a notice was property addressed,
prepaid and posied shall be conclusive evidence thal the notice was given. A
nolice shall be deemed to be givan at the axpiration of 48 hours after the anvelope
containing it was posted. :

HE. A nolice may be given by the company to the persans entitled 1o a share
in consequence of the death or bankruptey of a member by sending or
defivering it, in any manner autharised by the articles for the givirg of notice to
a member, addressed o them DY name, or by ihe title of representatives of the
deceased, or trustee of the bankrupt or by any like description at the address, §
any, within the United Kingdotn supplied for that purpose by the persons
¢laiming to be o0 entitled. Unlil such an address has been supgiied. a notice
may be given in any manner in which it might have been given if the death or
bankruptcy had not occurred.

WINDING UP

117. i the company is wound up, the liquidatar may, with the sanction of an
extragrdinary resolution of the company and any other sanction required by the
Act, divide among the members in specie the wheie or any pant of the assets af
the company and may, for that purpese, value any assats and determine how
the division shall be carrtad out as between the mambers or dilterent classes of
mambers. The liquidator may, with the like sanction, vest the whole or any part
of the assels in trustees upon such trusts for the benefit of the members as he
with the like sanction determines, but no member shall be compelied 1o accept
any assets upon which there is a lability,

INDEMNITY

118, Subject 1o the provisions of the Act but withou!t prejudice (o any indemnity
to which a director may otherwise be entitlad, every director or other officar or
auditar of the company shall be indernnilied out of the assets of the company
agains! any liability incurred by him in defending any proceedings, whether civil
of criminal, in which judgment is given in his favour or in which he is acquitted
or in connection with any application in which refief is granted 1o him by the
court from liability for negligence, defauli, breach of duly or breach of wcdst in
rzlailon o the afizirs of the company.




