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No. 32690

THE COMPANIES ACTS 1948 to 1981
Fekk

COMPANY LIMITED BY SHARES
Kk

MEMORANDUM OF ASSOCIATION
- of -

A, H. FINLAY & COMPANY LIMITED
Kelcke

The name of the ¢ is A. H. Finlay & Comp
Limited. e =

The registered office of the comp will be situate
in Scotland, =

The objects for which the company is estsblished are:-

1) To carxy on all or any of th» businesses of
brewers, maltsters, huteliers, imkespers and
owners and oparators of licersed premises.

2) To carry on all or any of the businesses of hop
warchants and growers, malt factors, com
merchants, wine and spirit merchants, importers,
blenders, and distillers, coopers and bottlers,
bottle makars, bottle-stopper makers, potters,
manufacturars of and deslers in aserated and
wdoeral waters and other drints, licensed
victuallers, beer-bousc keapers, off-1icense
kecpers, caterers and restaurant keepers,
lodging~house keepers, ice manufacturers and
merchants, tobacconists, carpenters, builders,
masons, engincers, sign wrirers, farmers,
dairymen, yeast dealers, grain sellers and
dryers, timber merchants, brick nskers, finings
menufacturers and isinglass merchants., -
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3)

4)

5)

6)

N
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To buy, sell manipulate, and deal, both wholesale
and retail, in commodities, articles and things
of all kinds which can conveniently be dealt in
by the campany in comection with any of its
objects.

To acquire by purchase, exchange or otherwise
real and persciiil property of all kinds and in
particular licensed premises, lands, buildings,
hereditaments or auy easements, privileges or
rights over or in respect thereof or shares,
stocks, bonds, debentures, debenture stock,
obligations or securities of any govermment,

atthority or compamy.

To let land on bullding agreement or building
lease and to advance money to persons building
thereon, and to create leases or tenancies of any
lands messuages or bulldings and to accept
surrenders of any leases or tenancies, and
generally to maintain, use, alter, work, improve,
enlarge, add to, develop, turn to account, farm,
t11]l and make profitable any of the larnds,
bulldings, erections or property of the company
in such a mamer as may seem expedient.

To acquire and hold shares, stocks, debentures, ;
debeg;:-tg: s;:-;cksé bords, obliggtions and ‘
secu 8 issuzd or guarantes ¢ '
constituted or cartying on busingbsrsagyn tlﬁp I}‘gted

Kingdem, or in any Colony or Dependency, or

possession thereof, or in any foreign coantry,

arnd debentures, debenture stock, bords,

obligations and securities, issved or guaranteed

by any govermment, sovereign tuler,

comd.ssioners, public body, supreme, mmieipal,

local or otherwise, whather at hore or abroad.

To acquire any securities or investments by
origiial subeeription, terder, particinacion In
syndicates, or as censideration for services
recdered, moneys paid, guarantees glven, or for
any othar causa, and whethor Rully paid or not,
ard to make paymonts thoredn as called upon, and
to acquire the same, whether in ewcess of the
amunt preposed to be inwested or not, and to
malkte such subseriptions as aforesaid
conditionally ox otherwise, and to make advances
upon such securities or investments, ard to
iavest or re-invest the menay recelved for or
produced by the same, and any moneys of the share
capital of the corpany, and generally to vary the
securities acd inwestoeats of the coepany from
time to vime.
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8) To undertake and to carry on and execute all
kinds of financial, comercial, trading and other
operations, and to carry on amy other business
which may seem to be capable of being
conveniently carried on in connection with any of
these objects or calculated directly or
indirectly to enhance the value of or render

profitable any of the campany's property or
rights.

9) To carry on any other business or activity and do
anything of amy nature which may seem to the
camperny capable of being conveniently carried on
or done in comection with the above, or
calculated directly or imdirectly to enhance the
value ur render more profitable any of the

campany's business or property.

10) To acquire for any estate or interest and to take
options over, comstruct and develop any property,
! real ard personal, or rights of any kind which
: appear to be necessary or convenient for any
/! business of the company including shares and
T other interests in any ccmpany the objects of
¥ which include the carxrying on of any business or
activity within the objects of this company.

11) To enter into any guarantee, contract of
indemnity or suretyship and in particular
(without prejudice to the genevality of the
foregoing) to guarantee the payment of any
principal moneys, premiums, Interest and other
moneys secured by or payable under any
obligations or securities and the payment of
dividends and premiums on, and the xepayment of

‘ the capital of, stocks and shares of all kinds

f and descriptions.

12) To lerd monay to, or grent or provide credit or
financial accoamodation to any person or company
in any case in vhich such grant or provision is
considered likely direccly or indircetly to
further any of tha objects of the company er the

zerasts of lts membars.

13) Te inwast any moneys of the ¢ in such
b Iavestzoats (oclnrysnhm shaxes i: the coopany)
= and in such mamor ag may frem cime o time be
] dotermined and to hald, sell or othersise deal
: with such investmants.

14) To cmalgemate with or enter into partnership or
any jolnt purse or profit-sharing arrangement
with, or to co-eperate v parcicipate in may way
with, or assist or subsidise an’ coapany or
parson carrying on or propesing ro carxy on amy
business within the chiectt of the conpaay.

- R ]
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15)

16)

17)

13)

lym

To borrow and raise money and secure or discharge
ay debt or obligation of or binding on the
canpany in such mamer as may be thought fit, and
in particular by mortgages of or charges upon the
undertalding and all or any of the real and
personal property (present arxd future) and the
uncalled capital of the ccmpany or by the
creation and issue of debentures, debenture stock
or other obligations or securities of amny
description, and either with or withcut the
canpany recelving any consideration to guarantee
or secure (with or witheut a mortgage or charge
on all or amy part of the uncalled capitel of the
companry) the perfommance of the obligations, and
the payment of the capital or principal of, and
dividends or interest and premiums on, and any
other moneys payable in respect of, any stocks,
shares, debentures, debenture stock or other
securities of amy campany which is for the time
belng the company's holding ccmpany or another
subsidiary of the ccmpany's holding ¢

(within the meaning of section 154 of the
Companies Act, 1948).

To sell, exc e, mortgage, let on rent, share
of profit, royaliy or otherwise, grant licences,
easements, options, servitudes and other rights
over ard in any other mamer deal with or dispose
of the undertakings, property, assets, rights and
effects of the or any part thereof for
such consideration as may be thought £it, and in
particular for stocks, shares, debentures or
other obligations or securities whether fully or

partly paid up of any other camparny.

To give any remmeratien or othexr compensation or
reward for sexvices rendered or to be rendered in
placing or procuring subscription of, oxr
otherwise assisting in the issue of any shares,
debentures or other securities of the company or
in or akest tha formation of the company or the
corduct of its business.

To epoly for, purchase or otherwise acguire, and
to eﬁgrgm@ and use and grant licenses to others
to exercise and use patent rights, brevets
d'inventinn, cencessions or protections in eny
part of the world for any imvontien, rechanism or
procoess, sccrer or othorvwise, and to disclaim
alter or mdify such patent rights or protection,
ard alse Lo acquire, uso and reglster trzde
narks, trade mames, registered or other designs,
rights ¢ 2 copyright or other rights or privileges
ir relation to eny business for the time befng
carried 2n by the coopany.
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To make, accept, endorse, negotiate, execute and
issue promlssory notes, bills of exchange and
other negotiable instruments.

20) To establish or promote, or concur or participate

21)

22)

23)

24)

25)

in establishing or promoting any company the
establishment or promotion of which shsll be
considered desirable in the interest of the
campany and to subscribe for, underwrite,
purchase or otherwise acquire the shares, stocks
and securities of amy such company, or of any
campany carrying on or propos to carry on
business or ai-::]?.vity wighin tg-n?gobjects of tl‘leéEmy

coupany.

To guarantee the payment of money secured by, or
payable under, or in respect of, or the
performance of, shares, debentures, debenture
stocks, bonds, mortgages, charges, securities,
obligations and contracts of any company whether
British, Colonial or foreign or of any authority
supreme, municipal, local or otherwise or of any
person whomsoever.

To procure the registration or incorporation of
the company in or under the laws of any place
outside England,

To subscribe or guarantes money for any national,
charitable, benevolent, public, general or useful
object, or for any exhibition, ox for any purpose
which may be considered likely directly or
Indirectly to further the objects of the coupany
or the interests of its members,

T%Eimnt pensions, amulties or gratuities to any
officers or employeas or ex-officers or
ex-employeas (including directors and
ex-directors) of the company or its predecessors
in business or its holding ecompany (if any) or
its subsidiary cempanics or the relations
comections or dependants of any such persons and
to establish or support eny assoclations,
institutions, clubs, tullding and housing
scheses, funds and trusts which may be considered
caleulated to benefit any such peorsens or
othorwise advance the interests of the company or
of its menbers.

To act as secretaries, marsgers, registrars or
transfer agents for any other company.




26)

27)

28)

4, Tha
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To distribute any of the property of the company
among its members in specie,

To do all such other things as may be considered
to be incidental or comducive to the attainment
of the above objects or any of them.

To do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors, trustees or
otherwise and by or through trustees, agents or
othhznvise and elther alone or in conjunction with
others.

And it is hereby declared that the word ' campany!
in this clause, except where used in referenee to
this ccmpany, shell be deemed to include arry
partnership or other body of persons, whether
incorporated or not Incorporated, and whether
domiciled in the United Kingdom or elsewhere, and
that the objects specified in the different
paragraphs of this clause shall not, except whare
the context expressly so requires, to be in
anywise limited or restricted by reference to or
Inference from the terms of any other paragraph
or the name of the company, but may be carried
out in as full and ample a mamer and shall be
construed in as wide a sense as if each of the
sald paragraphs defined the objects of separate,
distinet and independent compary.

liability of the members is limited.
share capital of the company is 47,000 Ord

shares @ £1, 15,000 67 Preference shaxes @ g1,
8,000 9% Redecmable preforence shares 2 £1.
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WE, the several persorns whose names and addresses are
subscribed, are desirous of belng formed into a
company, in pursuance of this Memorandum of
Association, and we respectively agree to take the
mmber of shares in the capital of the company get
opposite our respective names,

NAMES , ALDRESSES AND DESCRIPTIONS Number of Shares

OF SUBSCRIBERS taken by each
Subscriber.
Richard William George Macgregor Wilson One Ord.

Graham's Field, Goring-on-Thames, OxFfordshire
Solicitor

Douglas Richard Wilson One Ord.
The White Cottage, Wylye, Wiltshire,
Brigadier Regular Axmy

DATED this eleventh day of Movember
Ninotoan tundeed and £ifty-seven.

WITNESS to the above Signaturas:-
David E. Davias

Coney Perry, Goring~on~Thames, Oxeon
3Solieitor
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No. 32690

THE COMPANIES ACIS 1948 to 1981
kkk
REGULATIONS FOR THE MANAGEMENT
OF A
COMPANY LIMITED BY SHARES

wokk

A, H, FINLAY & COMPANY LIMLTED
GENERAL,

1. The regulations contained in Table '"A' of the First Schedule to
the Ccmpanies Act 1948, shall not apply to the company except
in so far as the same are repeated or contained in these
regulations.,

2. In these regulations:-

a) ''the 1948 Act" means the Companies Act 1948,
b) 'the 1980 Act" means the Companies Act 1980.
¢) 'the 1981 Act" means the Conpanies Act 1981.

d) ‘*the statutes" means the Comanies Acts 1948 to
1981 as definod in Section 119(2) of the 1981 Act,

e) '"the seal” means the commn seal of the company.

£) ‘V'secretary' means any persen sppointed to perform
the duties of tha secrotary of the company.

"the United Xingden™ mears Great Britain and
Northora Iraland.
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Y] "appointment' includes election and re-appcintment.

i) "nolding company'’ means a holding company as defined by
section one hundred and fifty four of the 1948 Act.

3 Words denoting the singular number only include the
plural number also ard vice versa.

k) Words denoting the masculine gender only include the
feminine and neuter gender also end vice versa.

1 Words denoting persoms or campanies only include
corporations.

m) Expressions referring to writing, unless the contrary
intention appears, are to be construed as including
references to printing, lithography, photography and
other modes of representing or reproducing woxrds in a
visible form.

n) Unless the context otherwise requires, words or
expressions contained in these regulations bear the same
meaning as in the statutes.

o) References to, or to amy provision of, any enactment, are
references to such provisions or enactment as modified or
re-enacted for the time being, (and refererces to words
or expressions therein shall be construed accordingly).

p)  Any marginel notes are irserted for convenience only and
shall not effect the construction of these regulations.

The company is a private company within the meaning of the 1980
Aot and accordingly no offers to the public (whether for cash
or otherwise) shall be made of any shares in or debentures of
the company, nor shall any allotment or agreement to allot
(whether for cash or othewwise) shares in or debentures of the
campany be made with a view to all or any of those shares or
debentures being offered for sale to thz public.

SHARE CAPITAL AND VARIATION OF RIGHTS

The directors shall have authority for the period of five years
from the date of adeption of these regulations to allot any
shares in the capital of the ccupany up to the amount of the
company's share capital at the date of adoption of these
regulations, to such persons, for such comsiderations, at such
times and upen such texms and corditions as the directors may
determine but so that:

(i) this authority may be revoked or varied by the company in
general meating at anmy time; and



(ii) this authority (whether or not it has been previcusly
renewed) may be remewed by the company in general meeting
for a further period not exceeding five years, but the
resolution must state (or restate) the amount of the
shares which may by alls:ted under the authority or, as
the case may be, the ampunt remaining to be allotted
thereunder and must specify the date on which the reneved
authority will expire; and

(iii) the directors may allot shares in the company
notwithstanding that any authority for the purpose of
this regulation has expired, if the shares are allotted
in pursuance of an offer or sgreement made by the campany
before the authority expired if such offer or agreement
required or might require shares to be allotted after the
authority expired.

5, Subject to the provisions of the statutes ard to these
regulations and in particular to regulation 4 hereof all
unissued shares of the company shall be under the control of
the directors who may allot, grant options over or otherwise
dispose of them to such persons, for such comsiderations, at
such times and upon such terms and conditions as the directors
may determine and sub-sections (1), (6) ard (7) of section 17
of the 1980 Act shall not apply to the company.

SR T

6. Without prejudice to any special rights previously conferred on
the holders of any existing shares or class of shares, amy
share in the ccmpany may be issuvad with, or have attached
thereto, such preferred, deferred or other special rights or
such restrictions, wrer.}'ter in regard to dividend, voting,

return of capital or otherwise as Che cowpary may frem time to
time by ordinary resolution determine.

7. Subject to the provisions of Parc 1IL of the 1981 Act, any
shares may, with the sanction of an vrdinary resolution, be
issued on the terms that thay are, or at the option of the
company axe liable, to be redecmad on such rerms and in such
mamer as the company befora the issue of the shares way by
specia) resolution deterxmine.

8. If at any tire the share cepital 15 divided inco different
classes of sharos, the xights sttached to any class (uniess
otherwise provided by the terms of issue of the shares of that
class) may, weether or not the coopany is belng woand up, be
varied wich the eoesent in writing of the bolders of
chroa-fourths of the issuved shares of thac ¢iass, or with the
sanetinn of an extraerdinary resolutior oassed abt a separate
general meatieg of the holders of the shares of the class.

e e e e



10.

11.

12,

13|

The rights conflerred upon the holders of the shares of any
class issuved with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the
shares of that class, be deemed to be varied by the creation or
issue of further shares ranking pari passu therewith.

The company may exercise the powers of paying commissions
cunferred by section 53 of the 1948 Act, provided that the rate
per cent. or the amount of the commission paid or agreed to be
paid shall be disclosed in the mamer required by the said
section and the rate of the commiassion shall not exceed the
rate of 10 per cent. of the price at which the shares in
respect whereof the same 1s paid are issuved or an amount equal
to 10 per cent. of such price (as the case may be). Such
camission may be satisfied by the payment of cash or the
allotment of fully or partly paid shaves or partly in one way
and partly in the other. Tne company may also on any issue of
shares pay such brokerage as may be lawful.

Except as required by law, no person ghall be recognised by the
campany as holding any share upon any trust, and the company
shall not be bound by or be compelled in any way to recognise
(even when having notice thereof) any equitable, contingent,
future or partial interest in any share or any interest in any
fractional part of a share or (except only as by these
regulations or by law otherwise provided) any other rights in
respect of any share except an absolute right to the entirety
thereof in the registered holder.

Every person whose name in entered as a member in the register
of members shall be entitled without payment to receive within
two months after allotment or lodgement of transfer (or within
such other period as the conditions of issue shall provide) cne
certificare for all his shares ox several certificates esch for
one or more of his shares. Every cercificate shall be under
the seal and shall specify the shares to whicn it relates and
the amount paid wp veon., Provided that in respect of a
share or shares held jointly by several persens the company
shall not be bourd to issue more than ene certificate, and
delivery of a certificate for a share or shares to cne of
ge{gral joint holders shall bo sufficient delivery to all such
olders.

a) Subject to Part IIT of tne 1981 Act the company may give,
whether dirvectly or indivectly, £inanciszl assistance for
the purpese of or in comectinn with a purchase or
subscription made or to bo made by any other pevsen of or
for any shares in the cocpamy or in its holding company.

b) Subject to Part II1 of the 158l Act, the company may
purchase its ewn shaves (including any redesmeble shares)
ard whether out of distriburable profits of the company
or the preceeds of a fresh issuve of the shares or
otherwise,
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15.

16.

17‘

13,
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LIEN

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

The company may sell, in such mammer as the directors think
fit, any shares on which the company has a lien, but no sale
shall be made unless & sum in respect of which the lien exists
is presently payable, nor until the expiration of fourteen days
after a notlce in writing, stating and demanding payment of
such part of the amount in respect of which the lien exists as
is presently payable, has been glven to the registered holder
for the time belng of the share, or the person entitled thereto
by reason of his death or barkruptey.

To give effect to any such sale the directors may authorise
scme person to transfer the shares sold to the purchaser
thereof. The purchaser shall be registered as the holder of
the shares ccaprised in any such transfer, and he shall not be
bound to see to the application of the purchase money, nor
shall his title to the shares be affected by any irregularity
or invalidity in the proceeding in reference to the sale

The proceads of the sale shall be recelved by ths ccopany and
applied in payment of such part of the amcunt in xespect of
which the lien exists as is presently payable, and the residue,
if any, shall (subject to a like 1lien for sums not presently
payable as existed upon the shares bafore the sale) be paid to
the person entitled to tha shars at the date of the sale,

CALLS ON SHARES

Tha directors may from time to time make calls wpen the mesbers
in respact of aay wonoys unpaid on their shares (whether on
account of tiv nexdnsl valuve of the shares or by way of
prenfum) and not by the cenditions of allotment thereof made
payable at £ixed tisos, provided thar no call shell excead
ona~fourth of the neminal value of the shere or be payable at
less chan one month fron che date fixed for the paymenc of the
last preceding call, and esch mesber shall (subject to
receiving at least Fourteon duys' motice specifying the time or
times and places of payment) pay to the coopany at the t.me or
tizes and plece go specified the apount called on his shares.
g call may be reveked or pestponed a3 the directors cay
ctermine.
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A call shall be deemed to have been made at the time vhen the
resolution of the directors authorising the call was passed and
may be required to be paid by instalments.

The joint holders of a share shall be jointly and severally
liaole to pay all calls in respect thereof.

If a sum called in respect of a share is not paid before or on
the day appointed for payment thereof, the person from whom the
sum is due shall pay interest on the sum from the day appointed
for payment thereof to the time of actual payment at such rate
not exceeding 10 per cent. per amum a5 the directors may
determine, but the directors shall be at liberty to waive
payment of such interest wholly or in part.

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

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

the directors may, if tney think fit, receive from any member
willing to advance the same, all ox any part of the moneys
uncalled and unpald upon amy shares held by him, and wpon all
or amy of the mneys so advanced may (until the same would, but
for such advance, bacome payable) pay interest at such rate not
exceeding (unless the company in general mesting shall
otherwise direct) 10 per cent. per amnum, as may be agreed upon
between the directors and the magbers paying such sum in
advanca,

TRANSFER OF SHARES

The instrumnt of rronsfer of any share shall be executed by or
on bebalf of the (xansferor and the transforee and the
transfervor shall be deemad to romain a holder of the share
until the name of tne transferce is entered in the register of
mambers in respoet thoreof,

Subjeet to such of the rescrictinos of the regulations as may
ba applicable, any member may transfer all or any of his shares
by instrument in writing in any usm) or comen form or ary
other forn vwhich tne directors may approve.
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Tne directors may decline to register the transfer of a share
(not being a fully paid share) to a person of whom they shall
not approve, and they may also decline to register the transfer
of a share on which the company has a lien.

The directors may also decline to recognise any instrument of
transfer unless:-

a) the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and such
other evidence as the directors may reasonably require to
show the right of the transferor to make the transfer; and

b) the instrument of transfer is in respect of only one
class of shara.

If the directors refuse to register a transfer they shall
within two months after the date on which the transfer was

lodged with the company send to the transferee notice of the
refusal.

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

TRANGMISSION OF SHARES

In case of the deatn of a member the survivor or survivors
whera the deceased was a joint holder, and tue lepal personal
rﬁgln]?:s$tativegl of the deceased where l'aetlwas a sole holder,

8 toe only persons recognised 2 company as having
any title to his interest in the shargi 3 but nothing hereignb
contained shall rzelease tne estate of a deceased joint holder
from any liability in respect of any share vhich had been
Jointly held by him with other persens.

Any pexson becoming entitled to a share in conseguence of the
death or bankruptcy of a member may, upon such evidence being
produced as way fren time to time properly be required by the
directors and subject as heveinafter provided, elect either to
be registered himself as tolder of the share or to have some
person nonlnated by him registored as the transfores thereof,
but the directors shall, ia cirher ease, have the same right to
decline or susperd wogistration as they woald have had in the
case of a transfer of the share by that mosbar befove his death
or barkruptey, as the case may be.

If the person so becoming entitled shall cleet to be registered
himself, he shall deliver or send to the compeny a motice in
writing signed by hin stating that he so elecrs. If he shall
eleet to have another perscn registeved he shall testify his
electinn by executing o that persen a transfer of the share.
All the limitations, restrictions and provisions of these
regulations ralating to the right to transfer and the
registration of transfers of shares shall ba applicabie to anmy
such notice or transfer as aforesaid es if the death or
barkruptey of tue mexber had not occurred and the norice or
transfer were a transfer signed by that mezber.
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Arty person becoming entitled to a share by reason of the death
or bankruptey of tne holder shall be entitled to the same
dividends and other advantages to which he would be entitled if
be were the registered holder of the share, except that he
shall not, before being registered as a member in respect of
the share, be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the
ccmpany: Provided always that the directois may at any time
give notice requiring anmy such person to elect either ro be
registered himself or to transfer the share, and if the notice
1s not camplied with within ninety days the directors may
thereafter withhold payment of all dividends, bonuses or other
moneys payable in respect of the share until the requirements
of the notice have been camplied with. '

FORFEITURE OF SHARES

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

The notice shall name a further day (not earlier than the
explration of fourteen days from the date of service of the
notice) on or before which the payment required by the notice
is to be made, and shall state thac in the event of non~payrent
at or before the time appointed the shares in respect of which
the call was made will be liable to be forfeited,

I£ the requirements of any such notice as aforesaid are not
campiied with, anmy share in respect of which the notice has
been given may at any time thercafter, befors the paymant:
required by the notice has been zade, be forfeited by a
rasolution of tie directors to that effect.

A forfelted share may be sold or othurwise disposed of on such
temns and in such mamner as tho directors think £it, and ar any
timz before a sale or dispesition the forfeirure nay ba
cancelled on such tecss as the directors think £it.

A person whose shaves have been forfoited shall cease to be a
mamber in rospect of the forfeited shaves, but shall,
notwithstanding, ravain liable to pay te the comany all moneys
which, at the date of forfelture, were payable by hin to the
coupany in respect of the sharos, bur his 1Zabilivy shall cease
if and when the company shall hove woectwed paymont im Full of
all such soneys in rospect of che shares,

A statutery declaration ia writing thot the doclarant 45 a
director or the sccretary of the compomy, and that a shave in
toe cazpary has been duly forfoloed on o dzte stoted in tiv
declaratipn, shall be conclusive avidence of the facts therein
stated as against all persems claining to be cntitled to he
suara, The company may receive the censideration, if any,
given for the shaxe on a1y sale ar disposicion thereof and may
exacute a transier of the share in favour of the persen ro whom
the share is sold or disposed of and he shall thrermspen be
registered as the holder of the share, and shall rat be bound
to se2 to the application of the purchese money, 1€ any, ner
shall his title to the share be affected by amy irregularity or
iavalidity in the procesdings in referamce to the forfeiture,
sale or digposal of the ghare.
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The provisions of these regulations as te forfeiture shall
apply in the case of non-payment of any sum which, by the terms
of iscue of a share, becomes payable at a fixed time, whether
on account of the nominal value of the share or by way of
premitm, as if the same had been payable by virtue of a call
duly made and notified.

CONVERSIQN OF SHARES INTO STOXX

The ccmparny may by ordinary resolution convert any paid-up
shares into stock, and reconvert any stock into paid-up shares
cf any denanination.

The holders of stock may transfer the same, or any part
thereof, in the same mamer, and subject to tne iame
regulations, as and subject to which the shares from which the
stock arose might previously to conversion have been
transferred, or as near thereto as circumstances admit; and the
directors may from tige to time fix the minimm amount of stock
transferable but so that such minimum shall not exceed the
nominal amount of the shares from which the stock arose.

The holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and advantages
as regards dividends, woting at mestings of the company and
other matters as if they hald the shares from which the stock
arose, but no such privilege or advantage {except participation
In the divide:ds and profits of the company and in the assets
on winding up) shall be conferred by an amount of stock vwhich
would not, if existing in shares, have conferred that privilege
or advantage, -
Such of the regulatiors of the cimpany as are applicable to
paid-up shares shall agply to stock, and the words 'share’ and
shaxeholder' ctherein shall izxlude 'stechk’ and 'stockholder'.

ALTERATION OF CAPITAL

Toe campany way from time co time by ordinary resolutien
increaze the shave capleal by such sum, te be divided imto
gharas of such amounz, 25 the resolutisn shall prescribe.

1)  The company may by ordinary rosolution:-

a) cemsolidate ard divide all or aay of its share
eaziral into shares of lavger azount than its
existing shares;

b) sub-divide izs existing slures, or any of thon into
eharos of smaller amcunt thun is fixed by the
remorandur of associntion srbject, mevertheless, to
the previzions of scccion 8L (1){Dof the 194B Act;

2) caneol ony shares which, at zie date of the passing
of the resolutien, have not bese taken or zgreed to
be talen by any parson.
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i)  the directors may deal with any fractional entitlements

: arising on consolidation or sub-division as they think
fit and may appoint same person to execute a transfer of
any share or shares representing the aggregate of
fractions and receive the price therefor amd no person
shall be entitled to question the validity of such
transfer.

The company may by special resolution reduce its share capital,
any capital redemption reserve fund or any share premium
account in any memner and with, and subject to, any incident
authorised, and consent required, by law.

GENERAL MEETINGS

The campany shall in each year hold a general meeting as its
anmual general meeting in addition to other meetings in that
year, and shall specify the meeting as such in the notices
calling it; and not more than fifteen months shall elapse
between the date of one amual general meeting of the company
and chat of the next. Provided that so long as the company
holds its first amual general meeting within eighteen months
‘ of its incorporation, it need not hold it in the year of its
' incorporation or in the following yesr., The amual general
meeting shall be held at such time and place as the directors
shall appoint.

50, All general meetings other than amual general meetings shall
be called extracrdinary general mezatings,

5. The directors may, whencver they think fit, convene an
extraordinary general meating, and extracrdinary general
meetings shall also be convenad on such requisition, or, in
default, may be convencd by such requisitionists, as provided
by section 132 of tha 1948 Act. If ot any time there are mot
within the United Kingdem sufficient directors capable of
acting to form a quorum, any director or any two members of the
campany may ecnvene an oxtraordinary general meating in the
$0m0 panner as nearly as possible as that idn which meetings may
bo convened by tho diroectors.

WOTICE OF GENERAL MEETINGS

52, An amual general mooting and a moeting called for the passing
of a spacial resolution shall be zalled by twenty-one days’
notico ia weiclng at the least, and a weeting of the company
othor than an annwal general moeting or a mepting for the
passing of a speeial msolution shall be called &y fourteen
days' notice in writing at the least, The motice shell be
exclusive of the day on which it is served or deemed to be
served and of tne dgy for which it is given, and shall specify
the place, the day and the homr of the mesting and, in the case
of special business, the general nature of thar business, and

L shall be given in camer nereinafrer centioned or in such other

‘ manner, if eny, as may be prescribed by the campany in general

meeting, to such persens es ere, under the regulations of the

g company, entitled to received such notices from the company.

Provided that a meeting of the cocopany shall, notwithstanding

that it is called by shorter notice than that specified in this

regulation, be deeced to have besn duly called if it 1s =0
agreed:-
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a) in the case of a meeting called as the armmual general

weeting, by ail the members entitled to atterd and wote
thereat; and

b) in the case of any other meeting, by & uajority in nwhew 1
of the members having a right to atten and wote ¢ :he |
meeting, being a majority togather heldisig not les; tiw. !
95 Eer cent. in nominal value of the shares giving that >
right. |

The accidental omission to give notice of a meeting to, or the
non-receipt of notice of a mesting by, any person entitled to !
recelve notice shall not invalidate the proceedings at that ‘
meeting.

PROCEEDINGS AT GENERAL MEETIHGS

All business shall be deemed spucial 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 and the appointment of, and the fixing of the
resmeration of, the auditors,

No business shall be transacted at any general meeting unless a
quorun of members is present at the time when the meeting
proceads to business; save as herein otherwise provided two
members present in person or by proxy shall be a quorum.

If witnin half an hour from the time appointed for the meeting
a qunm is not present, the meeting, 1f convened upon the
requisition of zembers, shall be dissolved; in any other case
it sball stand adjourned to tha sam day in the next week, at
the same time and place or to such other day and at such other
tim and place as the dircctors may datermine, and if at the
adjourned meeting a quarum Ls not present witndn hulf an bour
from the tim: sppointed for the meeting the mambers present
shall be a quorum,

The chaimmon, if any, of thv board of directors shall preside
as chairman at overy general mepting of the eccpany, or iF
there is no such chadmman, or iZ£ he shall net be present within
fiftcen wminutes afiter the time appeinted for the bolding of the
meeting or is unvilling to act the directers present shall
elect one of their nezber to be chalrmen of the meeting.

If at any meeting no dirvector is willing ©o sct as chaimmen or
if no director is preseat within fifteen minutes afrer the time
agpointed for belding the meeting, tne members present shall
cheose oae of thalr muzmber of be chairman of the mestinmp.
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The c‘na:i.rman may, with the consent of any meeting at which a
quorum is present (ard shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting
other than the business left unfinighed at the meeting fram
which the adjourmment took place. When a meeting is adjourned
for thirty days or more, notice of the adjourned meeting snall
be given as in tle case of an original meeting. Save as
aforesaid it shall not be necessary to give any notice of any
adjourmment or of the business to be transacted at an adjourmed

meating.

At any general meeting a resolution put to the wvote of the
meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of
hands) demanded:

a) by the chairman; or
b) by at least cne member present in person or by proxy.

Unless a poll be so demanded a declaration by the chaimman that
a resolution has on a show of hands been carried or carried

) unanimously, or by a particular majority, or lost, and an entry
X to tnat effect in the book containing the minutes of the
proceedings of the company shall be conclusive evidence of the
' fact without proof of the number or proportion of tne votes

! recorded in favour of or agalnst such resolution. The demand

\' for & poll may be wichdram.

Rﬁﬂ 61. Except as provided in regulation 63, if a poll is duly demanded
it shall be taken in such mamer as the chairman directs, and
the rasult of the poll shall be deezmed to be the resolution of

% tha meeting at which the poll was demanded.

|

_ 62. In thoe case of an equality of votes, whacher on a show of hands
{ or on a poll, the chairman of tha meating at which the shew of
hands takas place or at which tha poll is demanded, shall be
antitled to a secerd or casting wte.

!

|

T 63. A poll demanded on tha election of a chalrmen or on @ «question
of adjournmont shall be talen forzowith. A poll demanded on

! any othar quastion shall be taker at such time 28 the chaioman

\ of the meeting directs, and any business other than that upon

| which a polt s been demanded may ba proceeded with pending

‘ the talding of the poll.

i &, Subjoct to the provisiens of the statuvas, a resclution in

n writing signed by mewmbers representing in the case of an

ordinary rogoluzion more than half and in the case of an

extreordinary or spocial respolution thres quarters of the total

voting rights of all the members for the time being entitled to

receive notice of and to attend and wote at generdl meetings

(or being corporations by their duly authorised

representatives) shall be as valid ard effective as if the same

had been passed at a general meeting of the company duly

convened and held.
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65. A resolution in writing within regulation 64 of these

67'

69,

70,

71,
72,

regulations may consist of several documents in like form each
signed by one or more of the members or their duly suthorised
representatives, In the case of a corporation a director or
the secretary thereof shall be deemed to be a duly authorised
representative for this purpose. In the case of joint holders
the signature of any one of such joint holders shall be
sufficient.

VOTES OF MEMBERS

Subject to amy rights or restrictions for the time being
attached to any class or classes of shares, on a show of hands
every member present in person shall have one wote, and on a
poll every member shall have one vote for each share of which
he is the holder.

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

A member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy, may wote,
whether on a show of hands or on a poll, by his committee,
receiver, curator bonis, or other person in the mature of a
comnlttes, receiver or curator bonis appointed by that court,
and any such camittee, recelver, curator bonis or other person
may, on a poll, wote by proxy.

No wember shall be entitled to vote at any general meeting
unless all ealls or other sums presently payable by him dn
raspect of shares in tha cowpany have been paid.

Yo abjection shall be raised re the qualification of any vorer
excopt at the mezing or adicurned meering at which the wote
objected to is given or rendered and every wote mot disallowed
at such meeting shall be valid for all purposes. Any such
objection made in due time shall be referred to the chaimman of
the meating, winse decisipa shnll be final and conclusive.

On a poll votes say be given cither personally or by proxy.

The instrument appeinting a prowy shell be in writing under the
hard of the appeinter or of his attowmsy duly athorised in
writing, or, if the zppointer is & corperation, efther under
seal, or under tha hand of an officer or attorney duly
authorised, A provy need not be a wesber of the company.
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The instrument appointing a proxy and the power of attorney or
other authority, if any, under which it is signed or a
notarially certified copy of that pover or auttority shall be
deposited at the registered office of the company or at such
other place within the United Kingdom as is specified for that
purpose in the notice convening the meeting at any time before
the time for holding the meeting or adjourned meeting, at which
the person named in the instrument proposes to wote, or, in the
case of a poll at any time before the time appointed for the
taking of the poll, and in default the instriment of proxy
shall not be treated as valid, '

An instnment appointing a proxy shall be in any common form or
in such other form as the directors shall approve. Instruments
of proxy need not be witnessed.

The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or
insanity of the principal or revocation of the proxy or of the
authority under which the proxy was executed, or the transfer
of the share in respect of which the proxy is glven, provided
that no intimation in writing of such death insanity,
revocation or transfer as aforesaid shall have besn received by
the company at the registered office bafore the commencement of
the meeting or adjourned meeting at which the proxy is used.

CCRPORATIONS ACTING BY REPHESENTATIVES AT MEETINGS

Any corporation which is a member of the company may by
resolution of its directors or other governing body suthorise
such person as it thinks fit to act as its vepresentative at
ary meeting of the company or of any class of members of the
ccmpany, and the persen so authoriscd shall be entitled to
exercise the same powers on behalf of the corporation which he
represents as that coxzratinn conld exersise If it were an
individual mecher of company.

DIRECIRS

Unless and until detowmined by Tesciuticn of the cozpany the
nunber of directors shall not bo less than two.

The remunecration of cha directors shall from 1ize to time be
determined by the company in ge wral meeting. Such
recuneration shall be dowwed fo cerrwe from day to day. The
divectors way also be paid «'1 travelling, hotel ard orher
expenses properly incurved by them in attending and returning
from meetings of the dixecters or amy committee of the
directors or general meetings of the company or im commectirn
with the business of the compeny.
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The shareholgling qualification for directors may be fixed by
the campany in general meeting, ard unless and until so fixed
no qualification shall be required.

A director of the cecmpany may be or became a director or other
officer of, or otherwise interested in, any compamny, in which
the campany may be interested as a member or otherwise, and no
such director shall unless otherwise agreed be accountable to
the company for any remuneration or other benefits received by
him as a director or officer of, or from his interest in, such
other company unless the campany otherwise directs. The
directors may exercise the woting power conferred by the shares
in any other coampany held or owned by the company in such
mamer in all respects as they think fit, including the
exercise thereof in favour of any resolution appointing them or
ary of their number directors or officers of such other company
or voting or providing for the payment of remuneration to the
directors or officers of such other compamy. A director may
vote in favour of the excrcise of such woting rights in mamer
aforesaid, notwithstanding that he may be or be abaut to become
a director or officer of such other company and as such or in
ary other mamer is or may be interested in the exercise of
such voting rights in mamer aforesaid,

Any director may, by writing under his hand, appoint any person
(whether a director or member of the company or mot) to be his
alternate, and such alternate shall be entitled, in thas absence
of the director wiom be represents, to attend and wote at
meatings of dirvectors but the appoaintrent of a person who is
not a director must be approved by at least two-thirds of the
directors before becoming effective. A director may at any
time by notice in writing to the secretary left at the
registeved office rewoke the appointment of his alternate and
appoint another persen in his place ard, if a director dies or
ceases to hold office of a director, the appointment of his
alternate shall thereupon determing.

Any person acting a&s an altermate director shall be an officer
of thw campany ard b shell not be deemed to be the agent of
the director whem he represests. The remmeration of any
altornate director shall be payable cut of #he resuneratisn
payable to the direcror agpoloring him, and shall consist of
such portion (if any) of the last-montioned resuncration as oay
be agroed batwoen the alteraate director end the dimector
appointing hin.

Tre dizecters shall have powor o grant to any dirvector
required to z2 abrosd or o rondor any speelal or extrvasrdinary
service such speelal romunovation for the services wendered as
they moy think preper.

A dixector may hold any office or place of profit under the
campany (other than the office of auditor) in confunction with
his office as dlvector and be or his firs omy @t in e
professional capacity to the company on such terms (&5 to
renuneration or orharvise) as the directors may detersine.
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BORROWLIYG POWERS

The directors may exercise all the powers of the company to
borrow money, and to mortgage or charge its unde ing,
property and uncalled capital, or any part thereof, and,
subject to section 14 of the 1980 Act, to issue debentunes,
debentures stock and other securities whether cutright or as

security for any debt, liability or obligation of the company
or of any third party.

POWERS AND DUTIES OF DIRECTCRS

The business of the company shall be muaged by the directors,
who may pay all expenses incurred in promoting and registering
the company, and may exercise all such powers of the company as
are not, by the statutes or by these regulations, required to
be exercised by the company in general meeting, subject,
nevertheless, to any of these regulations, to the provisions of
the statutes and to such regulations, being not inconsistent
with the aforesaid regulations or provisions, as may be
preseribed by the company in gemeral meeting; but no
regulation made by the company in general meeting shall
invalidate any prior act of the divectors which would have been
valid if chat regulation had rot beon made,

The directors may from time to time and at any time by power of
attornay appeint any company, fimm or persen or body of
parsons, whether noninated direetly or indirectly by tha
directors, to be the attormey or attornays of the coxpany for
such puxposes and with such powers, authoritias and discretions
(not exzeeding these vested in or exarcisable by the directors
under these regulatioms) ard for such perlzsd and subject to
such conditions @3 they vay chink f£fit, and amy sush powers of
attornay may contaln such prewisinrs for the protection and
convenience of persons dealing with any such atterney as the
diractors may think £it and may also asthorise any such
attorney to delegate all or any of the powers, suthorities and
diseretiors vested in him.

The company oxareisa the powers cenforved by section 35 of
tho 1943 Aet%t:h regard to havieg an officisl seal for wse
abroad, and such povars shall be vested inm the directors.

Tho eampany =ay exervise the powers eenforred wpen the company
by sections 119 to 123 (both imclusive) of the 1943 Act with
regard o the keoping of 2 dominien royistor, and the Sivectors
zay (subject to the provisicns of thosh sectisns) make and vary
such repulations as thoy may thimk £it mespecting the keeping
of any such ropister.
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Subject to the provisions of Part IV of the 1980 Act and
in particular to section 48 thereof:~

No director, by virtue of his office, shall be
disqualified from contracting with the company either as
verdor, purchaser or otherwise, nor shall any such
contract or any contract or arrangement entered into by
or on behalf of the company in which any director is in
any way interested (including anmy interest by reason of a
person comected with him within the meaning of section
64 of the 1980 Act being so interested) be avoided, nor
shall any director so contracting or being interested be
liable to account to the company for enmy profit realised
by any such contract or arrangement, by reason of such
director holding such office or of the fiduclary
relationship thereby established, The nature of the
director's Interest (if any) in any such contract or
arcangement shall be declared by him at the meeting of
the directors at which the question of entering into such
contract or arrangement is first taken in consideration,
or, i£ such director was not at the date of that meeting
interested in the proposed contract or arrangement, at
the first meating of the divectors held after he becomas
so Interasted. A general motice to tha directors by a
director that he is a mecher of any specified firm o
company and is to be regarded as interssted in any
contrack or transaction which may, after the cate of the
notice, ba made with such £irm or campany or that ha is
to be regarded as intevested in amy contract which may
afiter the date of the notiza be made with a specified
persen who 15 comected wizh him (within the meaning of
seetion 64 of the 1980 Act) shail, (Af such divecter
ghall give the saxe at a moeting of che direerors or
shall take veaserable steps o Secure that the same is
braught up and read at the next zeating of the dlrectors
afrer iv is given), be a suificlens declaration of
inzorest in relation o such <entract or tramsaction
undar this ropulatien, and after such geoersl notice it
shall con ba nocessacy Lo glve any spesial nerice
relating to any paxticular contmact or tyamssction with
guch flan or compaay @ PRISER.

A dixecter may a3 a dlrecror vote in ruspaet of amy
2onasragt or arramgeront ¥hileh ha may make with the
cazpany and iE e doos so wore hiz vere shall be countad
ard b may be reckeand for tho purpose of censtiteting &
quonan of the dirceters.

92. All choques, prondssory motes, deofss, bills of exchange and
othar negetiazle instrumonts, and &ll veoclpts for moneys paid
to the campany, shall be sipned, demm, ascepred, endorsed, or
othavwise oxesutad, as the case may be, in such mamer as the
directors shall £rom time to ine by resolution derermime.
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The directors shall cause minutes to be made in books provided
for the purpose:-

a) of all appointments of officers made by the directors;

b) of the names of the directors present at each meeting of
the directors and of any committee of the directors;

c) of all resolutions and proceedings at all meetings of the

camparty, and of the directors and of ccmnittees of
directors.

The directors on behalf of the ¢ ay a gratuity or
pension allowance on retirement gpg ﬁgegtgr wi%o hasql:;eld
any other salaried office or place of profit with the campany
or to his widow or dependents arnd may make contributions to any
fund and pay premjums for the purchase or provision of any such
gratuity, pension or allowance.

DISQUALIFICATION QF DIRECT(RS
The office of a director shall be vacated if the director:=-

2)  becanes bankrupt or makes any arrangement or camposition
with his creditors generally; er

b)  becones prohibited from being a director by xesson of any
order made under any provision of the statutes; ov

c) 1f be becames of unsound mind; or
d)  resigos his office by motice in writing to the company; or

e) shall for moxe than six zonths bave beon absent without
permission of the dixecrors from meetings of the
directors hwld during chan pariad.

AFPOLIDENT ARD RE24OVAL OF DIRBCIORS

Unlass and until othexrwise daterzined by the company by
ordinary resolution elthor gimerally er Im awy parcicular case,
no director shall vacate or ba rogulred to vacate his office es
divactor on or by veacon of his attaining or having atraimed
the age of seventy, and any porson prrposad o be appointed &
director uwdar these mogulatizns shall be capsble of being
sppolntod potwirharanding thar be has atwained the age of
saoventy, and oo spicial metice moad be given of any reselution
for the appoimmmest ¢3 a divemrer of any porson whn shall have
attained the aze of sowaty, and it shall mot be necessary to
give to the mecbers notice of the age of ey divecter or person
propesed o bo appeinted s such.

Toe holding company way at any tice and from time to time
appeint eny pexsen to be a director of the compeny.
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Notwithstanding snything in these regulations or in any
agreement between the company and such director, a director way

- be remyved:

100,

101,

102,

a) by the holding campany; or

b) by ordinary resolution of the campany of which special
notice has been given in accordance with section 142 of
the 1948 Act.

Such removal shall be without prejudice to any claim such
director may hae for damages for breach of any contract of
service between him and the company.

Regulations 89 to 97 of Table A relating to rotation of
directors shall not apply to the company.

PROCEEDINGS OF DIRECTCRS

The directors may meet for the despateh of business, sdjourn
and otherwise vegulate their meetings as they think Fir,

Questions arising at any meeting shall be decided by a majority
of wuas, In the case of an equality of wores, the chairman
shall have a second or casting wote, Divectors may determine
tha quorum for the transaction of business. Until otherwise
determined by wunanimous resolution of all rhe directors for the
tio2 being tha quomum shall be twe. For the purposes of
cackoning the quonm, any directer o is present by his
alternate shall be deamx to be personally present regardless
of whether ov not his altermave is himself a divector or an
alternate for any other director,

Notice of meatings of too directors shall be given to all the
directors whather present In the United Rimgdom or absent from
tha United Ringdom aad representad by an alrewmsre director
present in the Uniced Kiapdom, and where sush divector has
given to the gecrecary notice of his absence from the Unired
Kingdom, due motice of amy such moating shall be given to such
altermre direcrer olthor personally or by sending the same
thraugh che pest adrossnd to him at the address In the United
Kingdon given by him to the eompany and such notice shall mot
be given to the directer appointing such altemate director.
An alearpaze director shall mot be engitled te mecaive motice
of mootings of tho dixectors eazept whore the director
appolnting him has given metice of his absence as aforesaid. A
Airector may, and the sceretaxy en the requisivien of &
director shall, at any tine suwmen a meating of the directors.

Toe continudng dixvctors may act netwithstending emy vacancy in
their body, gﬁ:, if and ©p leng a8 thelr mumber is Toduced
bolow the mubor £ixed by or pursuant to the repulations of the
ccnpany as the necessary quoran of directers, the contimsing
divectors or diroctor may act for the purpose of imcreasing the
mamibor of directeors to tha: turber, or of swwmoning a general.
meeting of the company, but for no erher purpose.

-
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Pt 103. The directors may elect a chaimman of their meetings and
R determine the period for which he is to hold office; but if no
such chaimman is elected, or if at any meeting the chairman is
not pregent within five minutes after the time appointed for
holding the same, the directors present may cacose one of their
number to be chairman of the meeting.

104. The directors may delegate any of their powers to committees
consisting of such member or members of their body as they
think fit; any committee so formed shall in the egercise of the
powers so delegated ccuform to any regulations that may be
imposed on it by the directors.

105. A comittee may elect a chairman of its meetings; if no such
chaiman 1s elected, or if ar any meeting the chaliman is not
present witiiin five minutes after the time appointed for
holding the same, the members present may choose one of thelr
number to be chaimman of the meeting.

106. A committee may meet amnd adjouen as it thinks proper.
Questions arising at any meeting shall be determined by a
majority of wotes of the merbers present, and in the case of an
equality of votes the choirman shall have a secomd or casting
vote,

107. Any director ov alternate divector may participate in a meeting
of the board or of a committes of the board by means of
conference telgphone or similar comunications equipmenc
whereby all the directors or alternmate dirctors participating
in the meeting can hear each other, amd the directors or
zleemacte direccors particeipacing in a menting in this mamer
shall be deemed to be present in parson at such meting.

| 108. All acts done by any mexting of the directors or of a cowalittes
: of directors or by aay pavson acting as a divestor shall,

: notwithscanding that it be afrerards discovered that there wes
gone defect im tho azpolntrent of any such directer er persen

4 acting aforocald, or chat thyy or any or Thom were

( dlsgqualifled, be as valld as if ovary such person had boen duly
i appeinted and was qualifisd zo be a director.

1 109, A rogelutioa im writing aigned by all the dlrectors for the

\ cime being entitled to rocclve aotice of a nmeting of tha

] dirocteors, or in tiw o250 of anmy direcer’s abscace from the

\ Uniced Rimgdom, sigaed by any aleeroate director envitled to

i roeclve notice of a meoking of e direstors ehill be as walid
; ard effoctive 33 1£ it Bad poon pasied ot & meeting of the

‘- dirackors duly ceavonad asd held. Sueh resclucion may ccnsist
: of several <ocumeats in ¢he liln f2vm each slgond by one ox
mora of cho dircctors.
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113.
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113,

116.
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MANAGING DIRECT(R

The directors may frow time to time appoint one or more of

their body to the office of managing director for such period
and on such terms as they think Fit, and, subject to the terms
of any agreement entered into in any particular case, may

revoke such appointment, The appointment of such person shall

g? astauatically determined if he cease frem any cause to be a
irector.

A panaging director shell receive such remuneration (whether by
way of salary, commission or participation in profits, or
partly in one way and partly in another) as the directors may
cetermine, .

The directors may entrust to and confer upon a managing
director any of the powers exerciszble by them upon such terms
and conditions and with such restrictions as they mey think
fit, and either collaterally with or to the exelusion of their
own powers and may fron time Lo time revoka, withdraw, elrer or
vary all or any of such powers.,

SECRETARY

Subject to section 21(5) of tha Companies Act 1976 the
secxetary shall be appeinted by the direczors for such tewm, at
such remuneration and upen such conditions as they think fit;
and any secretary 50 appointed may be reroved by them.

?o person shall be appointed or hiold office 3s secrelaxy who
53

a) the sole dirsetor of the company; oF

b) a corporation the sole directer of which is the sele
directar of the corpamy; OT

c) tha sole directar of a coxporation wiiich Is the sole
dixector of tha compdmy.

A provision of the 1948 Act or thase regulations requixing or
authorising a thing to be done by or to a director and the
secratary shall not be satisfiad by its being dene by or to the
samp porsen acting both a3 divncrer ad as, or in place of, the
socretoxy.

THE SFAL

Too Airectors shall provide for che safe rastody of the seal,
whlcl sholl only b2 used by tho suthovicy of the dirvectors oT
of o comnittoo of the divectors mithorised by tho ilrecters im
that behalf, and ovary imstrurent to vhich the seal shall be
affixed shall be signed by a divector, or by som thor person
aprointed by the diroctors for the purpose and shell be
countersigned by the secrotary or by a secend director or by
sone other persen appointed by rhe directors for the purpose.
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DIVIDEMDS AND RESERVE

The company in general weeting may declare dividerds, but no
dividend shall exceed the amount recommended by the c’lirectors.

The directors may from time to time pay to the members such
interim dividends as appear to the directors to be justified by
the profits of the company.

No dividend or interim dividerd shall be paid otherwise thian in
accordance with the provisions of Part III of the 1580 Act
vhich apply to the company.

The directors may, before recommending any dividend set aside
out of the profits of the company such sums as they thinik
proper as a xveserve or reserves which shall, at the discretion
of the directors, be applicable for any purpose to which the
profits of the company may be properly applied, and pending
such application may at the like discretion, either be employed
in the business of the company or be invested in such
investments as the divectors may from time o time think fit.
The directors may also without placing the same to reserwve
ggﬂ forwavd any profits which they may think prudent not to
e.

Subject to the rights of persors, if any, entitled to shares
wltih speclal rights as to dividend, all dividends shall be
declared and paid according to the amounts paid or credited as
paid on the shares in vesnect whareof the dividend is paid, but
no amount paid or credited as pald on a share in advance of
calls shall be treated for tha purpose of this regulation as
paid on the share, All dividerds shall be apportioned and paid
proportionately to the amounts paid or credited as paid on the
shares during any portion or porzions of the porlod in respect
of which the dividend is paid; but if any share is isswed on
terms providing that it shall wack For dividerd as from a
particular data such share shall rark for dividerd accordingly.

Tna directors way deduce from dividend payable o any
memper all sums of cenay (Lf any) presently payable by him to
the caupany on account of ealls or otharwise in relation to tne
shares of tha cocpaay.

Any goncral peating declaring a divideod or bomus may direct
payment of such dividend or benus wholly or partly by the
distribution of speeifie assots and in particulax paid up
shares, debontures or deboenture stock of any other coopany or
in any ono or morz of gsuch ways, and the dircctors shall give
effoct to such resolutisn ard whore amy @ifficulty arises in
regaxd to such distributien, the directors may settle the same
as rciwy tiink ovpedient, and inm particular may issue fractional
cortificates and fix the value for distribution of such
specific assets or any part thereof and may determime that cash
payments shall be made to amy zexbhers wpea the footing of the
value so fixed in order to adjust the rights of =11 parties,
ard may vest any such specific assets in trustees as may seem
expedient to the directors.
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Any dividend, interest or other moneys payable in cash in
respect of shares may be paid by cheque or warrant sent through
the post dirvected to the registered address of the holder, or
in the case of jolnt holders, to the registered address of that
one of the joint holders who is first named on the register of
rpe:ybers Or to such person to such address as the holder or
joint holders may in writing direct. Evecy such cheque or
warrant shall be made payable to the order of tne person to
whom it is sent. Any one, two or more joint holders may give
effectual recelpts for any dividends, bomuses or other moneys
payable in respect of the shares held by them as joint holders.

No dividend shall bear interest against the company,
ACOOWNTS

The directors shall cause accounting records to be kept in
accordarce with section 12 of the Companies Act 1976.

The accounting records shall be kept at the registered office
of the company or, subject to section 12 (8) and (7) of the
Companies Act 1976, at such other place or places as the
directors thinl fit, and shall always be open to the inspection
of the officers of the company,

The directors shall from time to time determine whether and to
what extent and at what times and placas and under what
conditions or regulations the accounts and bocks of the company
or any of them shall be open to the inspection of members not
being diractors, and no member (not baing a director) shall
have any right of inspecting any sccount or book or document of
the company except as conferred by statute or asthorised by the
directors or by the ccmpany in general meeting,

Toa divectors shall from time to time, in accordance with the
statutas, cause to ba prepared and to ba lald before the
coopany in genaral meeting such profit and loss accounts,
balance sheets, group aseounts (2£ any) and roports os referred
to in tha statutes,

A copy of evory balance shoat {(ineluding every document
required by law to ba amaxed thoreto) which is to be laid
before the company in general mating, togethor with a copy of
the auditors' roport and direectors' report, shall not lass than
twenty one days befora the dare of the meering be sent to every
membar of, and every bolder of debentures of, the company and
to every persen registered under regulation 33 of rhese
regulations. Provided that this rogulation shall not require a
copy of trose documents to bo soent To any parsen of whose
address the company is not awara or to more then one of the
Joint tolders of any sharas or debentures.
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CAPITALISATION OF PROFITS

The company in general meeting may upon the recommerndation of
the directors resolve that it is desi=able to capitalise any
part of the amount for the time being standing to the credit of
any of the company's reserve accounts or to the credit of the
profit and loss account or otherwise available for
distribution, and accordingly that such sum be set free for
distribution amongst the members who would have been entitled
thereto if distributed by way of dividend and in the same
proportions on condition that the same be not paid in cash but
be applied either in or towards paying up any amounts for the
time being umpaid on any shares held by such members
respectively or paying up in full unissued shares or debentures
of the campany to be allotted and distributed credited as fully
paid up to and amongst such members in the proportion
esoresaid, or partly in the one way and partly in the other,
and the directors shall give effect to such resolution:

Provided that a share proamium account and a capital rademption
resirve fund may, for the purpose of this regulation, only be

appliad in the paying up of unissued shares to be allotted to

members of the cempany as fully paid bonus shares,

Toe cempany in general meeting may on the recommendation of the
directors resolve that it is desirable to capitalise any part
of the amunt for the time being standing to the cradit of any
of the company's reserve accoumts or to the credit of the
profit and loss agecount which is not available for distribution
by applying such sum in paying up in full unisswued shares to be
allotted as fully paid bonus shares to those members of the

] w.0 would have been eatitled %o that sum if it were
dlgtributed by dividend (ard in tha sam proportions) and the
directors shall give effeet to such reselution,

Whenaver a resolution is pasged 4n pursvance of regulations 131
and 132 above the direcrors shall pake all appropristions and
applications of the urdivided profits resolved to be
capitalized thoreby, and all allotments and issues of fully
paid shares or debentures, if any, and penerally shall do all
acts ard things required to pive effect thorero, with full
power to the directers te make such provision by the jsswe of
fractional corvificares or by payrent in cash or othervise as
they think fit for the case of shaves or debentures baeoming
distributable in feactiors, ard alse to athorise any peETson to
enter on bohalf of all the merbers ontitled thereto into an
agreemant ¢« ith the company providing for the allotment to them
raspectively, rredited as fully paid vp, of any further shares
or detentures to which they be eatitled upen such
capitalisation, or (as tbe case may requive) for the payment wp
by the company en their behalf, by the applicarion thereto of
thelr respective propoctines ot the profits resolved to be
capitalised, of the amcunts or any part of the amounts
remaining unpaid on thelr existing shares, and any zgreement
made under such azuthority shall be effective and binding on all
such members.
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AUDIT

Auditors shall be appointed and their duties regulated in
accordance with section 161 of the 1948 Act, section 14 of the
1967 Act and sections 13 to 18 of the 1976 Act. Auditors may

not be appointed if the company is dormant as defined by
section 12 of the 1981 Act.

NOTICES

A notice may be given by the campany to any mesber either
personally or by serding it by post to him or to his registered
address, or (Lif he has no registered address within the United
Kingdom) to the address, if any, within the United Kingdam
supplied by him to the company for giving of notice to him.
Where a notice is sent by post, sexrvice of the notice shall be
deemed to be effected by properly adiressing, prepaying and
posting a letter containing the notice, and to have been
effected in the case of a notice of a me2ting at the exsiration
of 24 nours after the letter containing the same is posted, and
ln en;  <er case at the time at which the letter would be
deliverzu in the ordinary ¢ourse of post.

A v t:lce may be given by the campany to the joint holders of a
Shu.: by giving the notice to the joint holder first nared in
the reglscer of members in respect of the share,

A notice may be given by the company to the pevsems encitled to
a snare in consequence of the death or barknptey of a member
by sending it through the post in a prepaid letter addressed to
them by name, or by the title of representatives of the
deceased, or trustes of tha bankrupt, or by any like
description, at the address, if amy, within tha United ingdom
supplisd for the purpose by the persens claiming to de so
entitled, or (until such an address has been so supplisd) by
giving the notice in any mamer in which the same might have
been given 1£ tha death or basknuptey had not occurred.

Notice of eve encral meoting shall be given in any mamer
hareirbefore gc:%@rised Lo~

a) every mombar;

b) Qvery persen ;ﬁon whom the ownersiip of a share devolves
by reasen of his being a legal personal representarive or
a truste? in bankruptey of a member where the member bue
for his death or barkrnuptcy would b entitled te receive
notice of tie mecting; and

e) the auditors for the time being of the company.

No other person shall be entitled to receive notices of general
meetings.
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WINDING UP

139, If the Company shall be wourd up the liquidator may, with the
sanction of an extraordinary resolution of the company and any
other sanction required by the 1948 Act, divide amongst the
members in specie or kind the whole or any part of the assets
of the campany (whether they shall consist of property of the
same kind or not) and may, for such purpose set such value as
be deeas fair upon any property to be divided as aforesaid and
may determine how such division shall be carriesd cut as between
members or different classes of members. The liquidator may,
with the like sanction, vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the
contributories as the liquidator, with the like sanction, shall
think fit, but so that no member shall be compelled ko accept
any shares or other securities whereon there is any liability.

INDEMNITY

140. Save and except insofar as the provisions and operation of this
regulation shall be avoided by any provisions of the statutes,
every direcior, mansging director, agent, auditor, secretary
and other officer for the time being of the company shall be
indemified out of the assets of the company against all costs,
charges, expenses, losses and liabiliries sustained or incurred
by him in or about the conduct of the company's business, or in
the discharge of his duties of office including any 1iabilicy
incurred by him in defending any proceadings, whather eivil or
criminal, in which judzment is given in his favour or in which
bz 1s acquitted, or in comection with any application under
section 448 of the 1948 Act in which xelief is granted to him
by the court, Uo director, mansging directer, agent, =uditor,
secretary ard other offjcer of the ccopany shall be 1liable for
ary loss damage or misfoxrtune which he may esmuse to be
sustained or incuxred by the company dn or about the conduct of
mf% ecopany's business or in the discharge of his duties of
office,




