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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

ALDERLEY MATERIALS LIMITED

1. *The Company’s name is "ALDERLEY MATERIALS LIMITED".

2. The Company’s registered office is to be sitwated in England and Wales.
3. The Company’s objects are:-
A 1. To carry on business as manufacturers and dealers in corrosion resistant

engineering equipment and any related anti-corrosive products; to act as builders, decorators,
engineering contractors, government, municipal and public works contractors, builders’
merchants, contractors for the demolition, repair, alteration, reconstruction, restoration,
renovation and decoration of houses, dwellings, public works and buildings of all kinds;
proprietors, hirers and letters on hire of and dealers in earthmoving equipment, heavy
vehicles and all other plant, building materials and equipment; stonemasons, shopfitters,
carpenters, plumbers, plasterers, tilers, painters, glaziers, sanitary engineers and specialists
in air-conditioning, refrigeration, heating and ventilation, transport and haulage contractors,
manufacturers of or dealers in paints, plasters, bricks, concrete, reinforced concrete, wood,
glass, plastics, metals and all kinds of materials used by builders and decorators.

2. To carry on all or any of the businesses of general, electrical, constructional,
electronic, mechanical, hydraulic, marine, heating, ventilation, structural and civil engineers,
general manufacturers and designers, assemblers, importers, €Xporters, repairers, installers,
maintainers, hirers, letters on hire, distributors and agents for the sale of, and dealers in
engineering equipment, mechanical and materials handling equipment, plant, machinery,
fixtures, accessories, tools, jigs, dies and industrial products, components and materials of
all kinds; engineering consultants, production planners, designers, draughtsmen and
technicians, distributors, factors, manufacturers and merchants of, and dealers in machinery,
tools and appliances generally.

* The name of the Company was on the 15th day of March 1993, changed from
"RIGIDON RESISTANT MATERIALS LIMITED" to "ALDERLEY MATERIALS
LIMITED".
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(B)  To carry on any other trade or business which can, in the opinion of the Board of
Directors, be advantageously carried on by the Company in connection with or as ancillary
to any of the above businesses or the general business of the Company, or further any of its
objects.

(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, licences, secret processes, machinery, plant, stock-in-trade, and any real or
personal property of any kind for such consideration and on such terms as may be considered
expedient.

(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 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)  To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for the time being
of the Company, and to issue at par or at a premium or discount, and for such consideration
and with and subject to such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or repayable, and collaterally
or further to secure any securities of the Company by a trust deed or other assurance.

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

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

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

@) To grant pensions, allowances, gratuities and bonuses to officers, ex-officers,
employees or ex-employees of the Company or its predecessors in business or the dependants
or connections of such persons, to establish and maintain or concur in establishing and
maintaining trusts, funds or schemes (whether contributory or non-contributory) with a view
to providing pensions or other benefits for any such persons as aforesaid, their dependants
or connections, and to support or subscribe to any charitable funds or institutions, the support
of which may, in the opinion of the Directors, be calculated directly or indirectly to benefit
the Company or its employees, and to institute or maintain any club or other establishment
or profit sharing scheme calculated to advance the interests of the Company or its officers or
employees.
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(K)  To draw, make, accept, endorse, negotiate, discount and execute promissory notes,
bills of exchange and other negotiable instruments.

(L)  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.

(M)  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.

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

(O)  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.

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

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

(R)  To sell, improve, manage, develop, turn to account, exchange, let on rent, royalty,
share of profits or otherwise, grant licences, easements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and all or any of the property and assets
for the time being of the Company for such consideration as the Company may think fit.

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

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

(U)  To do all or any of the above things in any part of the world, and either as principals,
agents, trustees, contractors or otherwise, and either alone or in conjunction with others, and
either by or through agents, trustees, sub-contractors or otherwise.

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

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

4. The liability of the members is limited.
5. * The Company’s share capital is £150,000 divided into 150,000 shares of £1 each.
The shares in the original or any increased capital may be divided into several classes, and

there may be attached thereto respectively any preferential, deferred or other special rights,
privileges, conditions or restrictions as to dividend, capital, voting or otherwise.

* By Ordinary Resolution passed on the 24th of September 1998, the share capital of
the Company was increased from £5,000 to £150,000.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF ALDERLEY MATERIALS LIMITED

PRELIMINARY

1. (a) Subject as hereinafter provided, the regulations contained in Table A of the
companies (Tables A to F) regulations 1985 (hereinafter refereed to as "Table A"), shall
apply to the Company.

(b) Regulations 24, 35, 40, 64, 73, 74, 75, 78, 79, 80 and 81 of Table A shall not apply
to the Company.

{c) The expressions "relevant securities” and “"equity securities” wheresoever appearing
herein, shall bear the meaning ascribed to them by the Act.

SHARES

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

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

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

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

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

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

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

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

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

5. Subject to the provisions of Part V of the Act:-
() The Company may purchase any of its own shares, provided that the terms of any
contract under which the Company will or may become entitled or obliged to purchase its

own shares shall be authorised by Special Resolution of the Company in General Meeting
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before the Company enters into the contract.

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

LIEN

6. In regulation 8 of Table A, the words "(not being a fully paid share)" shall be
omitted.

TRANSFER OF SHARES

7. The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share, whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

8. (a) No business shall be transacted at any Meeting unless a quorum is present.
Two members entitled to attend at that Meeting, present in person, or by proxy or (in the
case of a corporation) a duly authorised representative shall be a quorum.

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

9. Unless and until otherwise determined by the Company in General Meeting, the
number of Directors shall not be less than one nor more than seven. The first Directors will
be the person or persons named in the statement delivered to the Registrar of Companies in
accordance with section 10 of the Act.

10.  If and so long as there shall be one Director only he shall be entitled to exercise all
the powers and shall carry out all the duties assigned to Directors and the provisions of these
Articles and the regulations of Table A shall be construed accordingly. In regulation 89 of
Table A for the word "two" there shall be substituted the word "one".

DIRECTORS’ INTERESTS

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

APPOINTMENT AND REMOVAL OF DIRECTORS

12.  The Directors may appoint a person who is willing to act to be a Director, either to
fill a vacancy or as an additional Director, provided that the appointment does not cause the
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number of Directors to exceed any number fixed by or in accordance with the Articles as the
maximum number of Directors.

13.  Subject to the provisions of Table A and Section 303(2) of the Act, the Company may
by Ordinary Resolution appoint a person who is willing to act to be a Director either to fill
a vacancy or as an additional Director. In regulation 38 of Table A the words "or a
resolution appointing a person as a Director" shall be omitted.

14. The office of a Director shall be vacated if:-

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

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

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

(d he resigns his office by notice to the Company.
PROCEEDINGS OF DIRECTORS

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

INDEMNITY

16.  Subject to the provisions of Section 310 of the Act, and in addition to such indemnity
as is contained in regulation 118 of Table A, every Director, Secretary or other officer of the
Company shall be entitled to be indemnified out of the assets of the Company against all
losses or liabilities incurred by him in or about the execution and discharge of the duties of
his office.

SECRETARY

17. The first Secretary or Secretaries of the Company shall be the person or persons
named as such in the statement delivered under Section 10 of the Act.
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The regulations of Table A to the Companies Act 1985 apply to the Company save inso far asthey are not exeluded or varied by

its Articles of Association.

Table A as prescribed by the Companies (Tables A toF) Regulations 1985 (S.1. 1985 No. 805), amended by the Compan-

ies (Tables A to F) (Amendment) Regulations 1985 (S.l. 1985 No.

Tabl e A THE COMPANIES ACT 1985

1052), Is reprinted beiow.

Regulations for Management
of a Company Limited by Shares

INTERPRETATION
1. In these regulations — _
‘the Act’ means the Companies Act 1985 includ Ing any statutory modification or
re-enactment thereof for the time being in force,
‘the articles’ means the articles of the company. .
‘clear days’ in relation to the perlod of a notice means that period excluding the
day when the notica is given or deemed 1o be given and the day for which it is
glvan or on which it s o take effact,
executed” Includes any mode of execution, .

+ ‘oftice’ means the raglstared office of the 3
‘the holdor’ in relation 1o shares means the member whose name is entered in
the register of members as the holder of the 5.
:ﬁ:a set:l;rmaans tht?‘e oonunol:;aall 1?1’9 the company, the inted
soCre means the secrelary o company ot any other person appoin|
logedomm the dg;s of tha secretary of the company, including a joint, assistant
or deputy sacretary, .
‘tha United Kingdom® means Great Britain and Northem reland.
Unless the context otherwisa requires, words or expressions contained in these
regulations bear the same meaning as int the Act but excluding any stautory

modification thereof not in force when these regulations binding on the
company.

SHARE CAPITAL

2. Subject to the provisions of the Act and without Prejudice fo any rights

altached lo any ex| sting shares, any share may be issued with such ghts or
fesirictions as the company may by ordinary resolution determine,
3. Subject to the provisions of the Act, shares may be issued which are to be

the Act. Subjecttothe 5L:«-o\.-iz-‘.i:ms of the Act, any such commission may be satistisd
bythe paymentof ca 0r by the allotment of fullyer partly paid shares or partlyin
one way and partly in the other, -

5. Exceptasrequlred by law, no person shall be recognised by the company as
holding any share Upan any trust and (except as otherwise provided by the
articles or by law) the company shall not be bound by or recognise aly interestin
any share excepl an absolute Tight 10 the entirety thereof in the hol e

SHARE CERTIFICATES
6. Every member, upon becoming the holder of any shares, shall be entitled
without payment 1o one certificate for all the shares of each class held by him
[and. upontransferring apart of his holding of shares of any class, to acertificate
or the balance of such holding) or sévaral certificates each for one ormore of his
shares upon payment for avory cerlificate after the first of such reasonable sum
as the directors may determine. Evory certificate shall be sealed with the seal
and shall specify the number, class and distinguishing numbers {if any) of the
shares to which it relates and the amount or respective amounts Fald u;; thereon,
icate for shares

be a sufficient dativery to all of thern.

7. ifasharecertificate is defaced, worn-out, lost ordestroyed, Hrnay be ranewed
onsuchterms{if any)as to evidence and indemnity and payment ofthe expenses
reasonably incurred by the compan?r in investigating evidence as the directors
may determine but otherwise free of charge, and ({in the case of defacement or
wearing-out) on delivery up of the oid cerlificatg,

LIEN

11. The net proceads of the sale, after payment of the costs, shall be applied in
payment of 5o much of the sum for which the lien exists as is prasenily payable,
and any residue shall (vpon surrender to the company for cancedlation of the
cerlilicate for the shares sold and subject to a like lien for any moneys not
presently payable as existed upon the shares before the sale) be paid 1o the
person entitled to the shares at (he date of the sale,

CALLS ON SHARES AND FORFEITURE

12. Subject to the terms of allotment, the directors may make calls upon the
members in respect of any moneys unpaid on their sharas (whether inrespeciof
nominal value or prefmium) and each member shall {subjectto receiving at least
fourteen clear days’ nofice specifying when and where payment is 10 be rnade)
paytathe cornpany as required by the notice the amount called on his shares. A

the shares in respect whereof the call was made. .

13. Acallshalibe deemed to have been made at the time when the resolution of

the directors authorising the call was passed,

14. The joit?‘!eholcfers of a share shall be jointly and severaliy liable to Pay allcalls

I respect thereof.

15. Hacall remalng unpaid after|t has becomdueandpayabte the personfrom

whomitisdue and Payable shall payintereston the amountunpaid from tha dayit

became due and payable until itis paid at the rate fixed by the terms of gliotment

ol the shara or in the natica of the call, orif no rate isfived, at the appropriate rate

S afine Ireciors may walve payment of the interest wholiy
11} .

16, An amount payable in rospect of a share on aflotment or at any fixed date,
whether inrespact of nominal valua o premiumor asaninstaimentof acall, shait
be deemed o be acall and it itis not paid the provisions of the articles shall apply
as if thal amount had due and pa abie by virtue of a call,
17. Subject to the terms of allotment, the directors may make arrangements on
theissue of sharesfora difference between the holders nthe amounts andtimes
of paymen! of calls on their shares, .
18. a call remains unpaid after it has become due and payable the directors
may give to the person from whom it is due not kess-than tourteen clear days'
notice requiring paymerd of the amount unpaid together with any interest which
may have acerued., The notica shallname the place where payment istobemade
and shallslate that if the notice is notcomplied with the sharesin raspectof which
the call was ade will be liable to be forfoited,
19. I the notice is not complied with any share in fospect of which it was given
may, before the paymentrequired by the notice hasbeenmade, be lorfeited bya
resolution of the directors and the orfeiture shall inciude all dividends or other
frr:o'n{elys Payable in respect of the forfeiled shares and not paid before the
orfeiture,
20. Subjacttothe provisions of the Act, aforleited share may be sold, re-atlotted
or otherwise disposed of on such terms and in such manner as the directors
determine either 1o the person who was belore the forfeiture the holger orto any
other person and at any lime before sale, re-altolment or olher disposilion, the
forfeiture may be cancelled on such terms a3 the directors think fit. Where forthe
Purposes of its disposal a forfeited share is 1o ba transferred 10 any person the
directors may aulhorise 50me person o execute an instrument of transfer of the
share to that person.
21. A parson any of whose shares have been forfeited shali cease o be a
member in respect of them and shall surrender 10 the company for canceliation
the oerlifica}e for the shares forfeited but shallremain kabie to the company for all
monays which at the date of forleiturn wera prasently payabie by him to the

parmemwnhoul any allawance for the value of the shares at the timeof lorfeiture
or lor any consideration received on their disposal.

22. A statutory declaration by a director or the Secretary that a share has been
forfeited on a specified date shail be conclusive avidence of the facts stated in
it as against all parsons claiming to be entitled to the share and the declaration
shall ?subject fo the execution of an Instrument of transter if necessary)
constlitule a good title to the share and the person 1o whom the share is
disposed of shali not be bound 10 see to the application of the congideration, if
&ny, nor shall his title 10 the share be affacted by any ircegularity in or invalidity
of the proceedings in reference 1o the forfeiture or disposal of the share,

TRANSFER OF SHARES

23. The instrument of transfer of a share may be in angeusual torm or in any
other form which the directors may approve and shall be executed by or on
behap‘ of the transferor and, unless the share is fully paid, by or on behaff of the
transferee,

24. The directors may reluse 1o register the Iransier of a share which is not
fully paid 1o a person of whom they do not approve and they may refuse 1o
re?isler the transfer of a share on which the company has a lien. They may also
refuse to register a transfer unless:—

(@) it is lodged at the olfice or al such other place as the direclors may
appoint and s accomparnied by the certificate for the shares 1o which it relates
and such other evidence as the directors may reasonably require to show the
right of the transferor o make the transfer;

(b} Hisinrespect of only one class of shares: and

{¢) itlsin favour of not more than four transferees. .

25. It the directors refuse to register a transter of a share, they shall within two
months after the date on which the transfer was lodged with the company send
to the transteree notice of the refusal,

26. The registration of transfers of shares or of ransfers of any class of shares
may be suspended at such times and lor such periods (not exceeding thirty
days in any year) as the directors may determing.

27. No fee shall be charged for the registration of any instrument of transter or
other documen relating to or affecting the fitle to any share, o
28. The company shall be entitled to retain any instrument of transfor whichis
registered, but any instrument of transfer which the direclors refuse to register
shalt be returned to tha person todging it when notice of the refusal Is given,

TRANSMISSION OF SHARES

29. H a member dies the survivor or survivors whare he was a joint holdt?r. and

ioint holders, shall be the only persons recognised by the company as having
any litlg 1o his intarest; but nolhing‘heraln contained shall releasa the estate of
a deceased member from any liabi

jointly held by him.




30. A person becoming entifled 10 a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as the
directors may properly require, elect either to become the hoider of the share
of to have some person nominated by him registered as the transferee. If he
elects to become the holder he shall give notice to the company to that effect, If
he elects to have another person registered he shall execute an instrument of
transter of the share to that person. All the articles relating to the transfer of
shares shall apply to the notice or instrument of transfer as if it were an
instrument of transter executed by the member and the death or banlaquptcy of
the member had not occurred.

. 31. A person becoming entitled to a share in consequence of the death or
bankruptey of a member shall have the rights to which he would be entitled if
he were the holder of the share, excepl that he shall not, before being
registered as the holder of the share, be entitled in respect of it 10 attend or vote
ai any meeting of the company or at any separate meeting of the holders of any
class of shares in the company.

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

{a) increase its share capital by new shares of such amount as the
resolution prescribes;

{b) consolidate and divide all or any of its share capital inte shares of larger
amount than its existing shares;

(c) subject to the provisions of the Act, sub-divide its shares, or any of
them, into shares of smalter amount and the resolution may defermine that, as
between the shares resulting from the sub-division, any of them may have any
preference or advantage as compared with the others; and

(d) eancel shares which, at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person and diminish the amount of
its share capital by the amount of the shares so cancelled.

83. Whenever as a result of a consolidation of shares any members would
become entitled to fractions of & sharg, the directors may, on behalf of those
members, self the shares representing the fractions for tha best price
reasonably obtainable 1o any person (including, subject to the provisions of the
Act, the company) and distribute the net proceeds of sale In due proportion
among those members, and the directors may authorise some person to
executs an instrument of transfar of the shares 1o, or in accordance with the
direction of, the purchaser. The transferee shall niot be bound to see to the
application of the purchass money nor shall his title to the shares be affocted
by any Iregularity in or Invalldity of the proceedings in reference to the sale.
34. Subject to the provisions of the Act, the company may by special
resolution reduce its share caplilal, any capital redemption reserve and any
share premium account in any way.

PURCHASE OF OWN SHARES :

35. Subject to the provisions of the Act, the company may purchass 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 profils of the company or the proceeds of &
fresh Issue of shares.

GENERAL MEETINGS

36. All general meetings other than annual general mestings shall bo called
extragrdinary general meetings,

87 The directors may call general meetings and, on the requisition of
members pursuant 1o the provisions of the Act, shall forthwith proceed to
convene an extragrdinary general meating for a date not later than eight weeks
after recelpt of the requisition. i there are not within the United Kingdom
sufficient directors to call & ﬁaneraﬂ meeting, any ditector or any member of the
company may call a general meeting.

NOTICE OF GENERAL MEETINGS

38. An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution or a resolution appointing a person as a
director shall be called by at loast twenty-one clear days’ notice. All other
exiraordinary general meetings shall be callad by et least fourtesn clear days'
noticedbul a general meeting may be called by shorter notice i It is so
agread:—

{a) inthe case of an annual general mesting, by all tha members entitled to
attend and vote thereat; and :

(b} in the case of any other meeling by & majority in number of the
members having a ri?ht to allend and vote baing a majorily togather holding
not tass than ninety-five per cent. In nominal value of the shares giving that
right.

The notice shall specify the time and place of the mesting and the general
nature of the business (o be transacted and, in the case of an annua! general
meeting, shall specify the meeting as such,

Subiject to the provisions of the articles and to any restrictions imposed on any
shares, the notice shall be given to all the mambers, to all persons entitled to a
share in consequence of the death or bankruptcy of a member and to the
directors and auditors,

39. The accidental omission to give notice of a meeting to, or the non-receipt
of notice of a meseting by, any person enlitied to receive notice shall not
invalidate the proceedings at that meeting.

ROCEEDINGS AT GENERAL MEETINGS
. No business shall be fransacted at any meseting unless a quorum is
sent. Two persons entilled to vote upon the business to be transacied, each
ing a member or a proxy for a member or a duly authorised representalive of
a corporalion, shall be a quorum,
1. If such & quorum is not present within half an hour from the time appointed
or the meeting, or if during a meeting such a quorum ceases to be present, the
eting shall stand adjourned to the same day in the next week at the same
ime and place or to such time and place as the directors may determine.
2. The chairman, if any, of the board of directors or in his absence some other
irector nominated by the directors shall preside as chairman of the meating,
t if either the chairman nor such other director (if any) be present within
ilteen minutes afler the time appointed for holding the meating and willing to
ct, the directors present shall elect one of their number to ba chalrman and, if
re is only one director present and willing to act, he shall be chairman,
. If no director is willing to act as chairman, or if no director Is present within

sent and entitled to vote shall choose one of their number to be chairman.
. A director shall, notwithstanding that he is not @ member, be entitted to
ttend and speak at any ganeral maoting and at any separate meeting of the
Idars of any class of shares in the company.
5. The chaifman may, with the consent of a meeting at which a quorum Is
present {and shall if so directod by the meeting), adjourn the meeting from time
0 tima and from place to place, but Ao business shall be transacted at an
diourned meating other than business which might proparly have been
ransacted at the mee!in? had the adjournment nol taken place. When a
ing j ourteen days or more, at least saven ciear days’
tica shall be given specifying the time and place of the adjoumed meeting
nd the general nature of the business 10 be transacted. Otherwise it shall not
necessary to give any such notice.
. A resolution put to the vote of a mesting shall be decided on a show of

hands unless before, or on the declaration of the result of, the show of hands a
goﬂ ;sngul demanded. Subject to the provisions of the Act, & poll may be
em —
(a) by the chairman; or
b} by atleast two members having the right to vote at the meeting; or

.. “"(c} by a member or members reﬂresenling not less than one-tenth of the
*“total voting rights of all the members

aving the right to vote at the meeting; or
(d} by a member or members holding shares conferring a right 1o vole at
the meeting being shares on which an aggregaie sum has been paid up equal
!g r;ot lﬁfs than one-fenth of the total sum paid up on all the shares conferring
that right; .
and a demand by a person as proxy for a member shall be the same as a
demand by the member,
47. Unless a poll is duly demanded a declaration by the chairman that a
resolution has been carried or carried unanimously, or by a particular majority,
or lost, or not carried by a particular majority and an eniry to that effect in the
miriites of the meeting shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or against the
resolytion,
48. The demand for a poll may, before the poll is taken, be withdrawn but only
with the consent of the chaiman and a demand so withdrawn shall not be
taken to have invalidated the result of a show of hands declared before the
demand was made. s
49. A poll shall be taken as the chairman directs and he may appoim
scrutineers (who need not be members) and fix a time and place for declaring
the result of the poll. The result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded,
50. in the case of an equality of votes, whether on a show of hands or on & poll,
the cl'\hg.lnnan shall be entitied to a casting vote in addition to any other vole he
may have, :
51. A poll demanded on the election of a chalrman or on a quastion of
adjournment shall be taken forthwith, A d:oll demarxded on any other question
shall be taken either torthwith or at such time and as the chairman diracts
net belng more than thirty days after the poll is demanded. The demand for a
ggll shall not prevent the continuance of a meeting for the transaction of any
siness other than the question on which the poll was demanded. K a poll is
demanded before the declaration of the result of a show of hands and the
gg;nand Idsedu!y withdrawn, the meeting shall continue as If the demand had not
n made.
52. No notice need be given of a poll not taken forthwith if the time and place
at which itis to be taken are announced at the meeting at whichitis demanded.
In any other case at least seven clear days’ notica shall be given speciying the
time and place at which the poll is to be taken, ° :
53. A resolution in writing executed by or on behalf of each member who would
have been entitled to vote upon It If ithad been proposed at a general meeting
at which he was present shall be as effactual as If It had been passed at a
genaral meeurmeduiy convened and held and may consist of several
instruments In like form each executed by or on behalf of one or more
members.

VOTES OF MEMBERS
54. Subject to ang:rgms or restrictions attached to any shares, on a show of
hands member who (being an individual) Is present In person or h?:»alﬂg a
cmporation; is present by a duly authorised representative, not baing himself a
member enlitled to vole, shall have one vote and on a poll every member shall
have one vote for every share of which he is the holder.
55. In the case of joint holders the vote of the senlor who tenders a vote,
whaether in person or by proxy, shall be accepted to the exclusion of the votes of
the other joint holders; and seniority shall be determined by the order in which
the names of the holders stand in the register of members,
56, A member in respect of whom an order has been made by any court
having jurisdiction {whethar In the United Kingdom or elsewhere) in matters
concemning mental disorder may vote, whether on a show of hands or on a poll,
by his receiver, curator bonis or other person authorised in that behall
appainted by that court, and any such recelver, curator bonis or other person
may, on a pall, vote by proxy. Evidence to the satisfaction of the directors of the
authority of the person claiming 1o exercise the right 10 vole shalt be deposited
at the office, or at such other place as Is specified in accordance with the
articlas for the deposit of Instruments of proxy, not loss than 48 hours before
the time appointed for holding the meating or adjoumned mesting at which the
right to vote is to be exercised and In default the right to vote shall not be
exarcisable,
57. No member shall vote at ans¥| general masting or at any ssparate meeting
of the hoklers of any class of shares in the company, elther (n person or by
groxy. in respect of any share held by him unless alt moneys presently payable
y him in respect of tha! share have been pald.
58. No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is tendered, and
every vole not disallowed af the meeting shall be valid. Any objection made in
due tlln;ie shall be referred to the chairman whose declsion shall be final and
conclusive.
59. On a poll voles may be given either personally or by proxy. A member may
appoint more than one proxy o attend on the same occasion,
60. An instrument appointing a g;oxy shall be in writing, execuled by or on
behalf of the appointor and shall be In the following form (or In a form as near
therelo as circumstances afiow of in any other form which is usual or which the
directors may approve)—

PLC/Limited
1/We, ,of bainga
member/members of the abova-named company, hereby appoint of
, of failing him, of

1
my/our proxy to vole in my/our name(s) and on my/our behall at the annual/
extraordinary general meating of the company {o be held
on 19 .andatany adjcurnment thereof,
Signedon 19 '
61. Where it Is desired to aftord members an opportunity of instructing the
proxy how he shall act the instrument appointing a proxy shall be in the
following form (or in a form as near thereto as circumstances allow or in any
other form which is usual or which the directors may approva)—

PLC/Limited
1"'Ne, Jof \beinga
membar/members ot the above-named company, hereby appoint of
Jorfalinghim - of

L asmy/our proxy to vote in my/our
name{s} and on my/our behalf at the annual/extracmdinary general meeting of
the company, to be held on 19 , and at any adjournment theregf.
;l;r[t[is form Is 1o be used in respect of the resolutions mentioned below as

OWs:
Resolution No. 1 *for *against
Rasolution No. 2 *{or “against
*Strike out whichaver is not dasired. -
Unless otherwise instructed., the proxy may vote as he thinks fit or abstain from
voling.
Signedthis day of 19
62. The instrument appoinling & proxy and any authority under which it is
executed or a copy of such authorily certified notarially or in soma other way
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approved by the direclors may:— . .

{a) be deposited at the olfice or at such other place within the United
Kingdom as is specified In the notice convening the meeting or in any
instrument of proxy sent out by the company in relation 10 the meeting not less
than 48 hours before the time for holding the meeting or adjoumed meeting at
which the person named In the instrument proposes to vote; or

(b) In the case of a poll taken more than 48 hours afier it is demanded, be
deposited as aforesaid after the poll has been demanded and not less than 24
hours before the time appointed for the taking of the poll; or

(c) where the pollis not taken forthwith but is taken not more than 48 hours
after it was demanded, be delivered at the meeting al which the poll was
demanded to the chairman or to the secretary or 10 any director:
and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid.
63. A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the previous
determination of the authority of the person voting or demanding a poll uniess
notice of the determination was recelved by the company at the office or at
such other place at which the instrument of proxy was duly deposited betore
the commencement of the meeting or adjourned meeting at which the vote is
given or the poll demanded or {in the case of a poll taken otherwise than on the
shame ﬁay as the meeting or adjourned meeting) the time appointed for taking
the poll.

NUMBER OF DIRECTORS

64. Unless otherwise determined by ordinary resolution, the number of
directors (other than alternate directors) shall not be subjact to any maximum
but shall be not less than two.

ALTERNATE DIRECTORS
gls '?gry director th(gther than an a];grgyate di!rector) 'rg‘ag'dappo‘ int an wioltlber
rector, or any other person approv resolution ¢ irectors an: ing
to act, 10 be an allemate director end may remove from office an altemate
director so appointed by him.
€6. An alternate director shall be entitied to recetve notice of all meetings of
directors end of all meatings of committees of directors of which hls ntor
BPaINIng i 1a et porsonaly Sracnt o pennt sich the dieclor
nting him s no prason, genel perform
functions of his appointor as a ditector In his absence but shall not be entitied
10 receive an* remumeration from the company for his services as an altemate
director. But it shall not be to give notice of such a meeting to an
alternate director who is absant from the United Kingdom.
67. An altemate director shall cease 1o be an alternate director if his appointor
ceases to be a director; but, i a diractor retires by rotation or otherwlse but is
reappolnted or deemed 1o have been ro: Inted at the moeting at which he
retires, any appointment of an siternate direcior made by him which was in
forca immediately prior to his retirement shall continue after his re: nment.
68. Any appoimiment or removal of an alternate director shall be by notice to
the company signed by the director making or revoking the appointment or in
any othar manner approved tg the directors.
69. Save as otherwise provided in the articles, an alternate diractor shall be
desmad for all purposes to be & director and shall alone be responsible for his
own acts and defaults and he shall not be deemed to be the agent of the
diractor appolinting him.

POWERS OF DIRECTORS i
70. Subject to the provisions of the Act, the memerandumn and the articles and
to any directions given by spacial resolution, the business of the company shall
be managed by the directors who may exarcise all the powsrs of tha company.
No alteration of the memorandum or articles and no such direction shall
invalidate a;'gr prior act of the directors which would have been valid if that
alteration had not baen made or that direction had not been given. The powers
given by this regulation shall not be limited by any special powar givan to the
directors by the articles and a meeting of directors at which a quorum is
sont may exercise all powers exercisable by the directors.

1. The directors may, by power of atlomey or otherwise, appoint any person
to be the agent of tha company for such purpases and on such conditions as
they daterming, Including authority for the agent 1o delegate all or any of his

DELEGATION OF DIRECTORS' POWERS )
72. The direclors may doelegate any of their powers lo any commitieo
consisting of one or more directors. They may also delegate 1o anl{lamanagmg
director or any director hokding any other executive office such of their powers
as they consider desirable to be exercisod by him. Any such delegation may be
made subject to any conditions the directors may imposa, and either
collaterally with or to the exclusion of thelr own powers and may be revoked or
altered. Subject to any such conditions, the proceedings of a commiltee with
two of more members shall ba governed by the articles regulating the
proceedings of directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
73. Al the first annual genaral meeting all the directors shall retire trom office,
and at avery subsaquent annual general meoting one-third of the directors who
are subject 1o retirement by rotation of, if their number is not three or a multiple
of three, tha number nearest to one-third shall retire from office; but, If there is
only one director who 15 sublect fo retirement by rotation, he shall retire.

74. Subject 1o the provisions of the Act, the directors to ratire by rotation shatt
be those who have been longest in office since their last appointment or
reappolntmant, but as between persons who bacame or were last reappointed
directors on the same day those to retire shall (unless they otherwise agres
amonyg themselves) be determined by lot.

75. If tha company, at the meating al which a director retires by rolation, doas
nol fill the va the retiring director shall, if willing to act, be desmed to have
been reappointed unlass at the meeting It Is resolved not 1o fill the vatancy or
awgldeshf 51a rasolution for the reappointment of the director is put to the masting

76. No parson Gther than a director retiring by rotation shall be appointed or
reappointed a director at any general meeting unless:—
}a; he is recommended by the direclors; or
b) not less than fourteen nor more than thirty-five clear days before the
date appointed for the mesting, notice executed by a member qualified to vote
at the meeting has been given to the company of the intention to propose that
Kg's“‘ for appointment of reappaintmant stating the particulars which would, if
woro 50 tad or reappointed, be required 1o be included In the
company’s register of directors together with notice executed by that parson of
his willingnass to be eppointed or reappointed.
77. Not less than seven nor more than twenty-eight clear days betore the date
appointed for holding a general meeting nolice shall be fiven to all who are
entitied to receive notice of the meeting of any parson {other than a diractor
ratifing by rotation at the meeting} wha is recommended by the directors for
appolniment o reappointmant as a director at the mealing or in respact of
whom notice has been duly given to the company of the intentian to propose
him at the meeting for appointment or re: pointment as a director, The notice
shall give the of that parson which would, it he were so appointed or
reappointed, be required to be included in the cornpany's register of directors.

78, Subject as aforesaid, the company may by ordinary resolution i
person who is willing to act to be a directo): eiy;her to t?li a vacancyagrpgsmag
additional director and may also determine the rotation In which any additional
directors are to refire.

7_9. The directors may appoint a person who is willing 10 act to be a director,
either to (il a vacancy or as an additional director, provided that the
appointment does not cause the number of directors to exceed any number
fixed by or in accordance with the articlés as the maximum number of
directors. A director so appointed shall hold office only until the next following
annual general meeting and shali not be taken into account in determining the
directors who are 1o relire by rotation at the meeting. If not reappointed at such
annual general meeting, he shalt vacate office at the conclusion thereof.

80. Subject as aforesaid, a director who rotires at an annual general meeting
may, if willing to act, be reappointed. if he is not reappointed, he shall retain
office until the meeting appoints someone in his place. or if it does not do 50,
until the end of the meeting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

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

(a) he ceases 1o be a director by virtue of any provision of the Act or he
becomes prohibited by law from being a director; or

{b} he becomes bankrupt or makes any arrangement or composition with
his creditors generaily; or .

(¢} heis, or may be, suffering from mental disorder and either:—

(i) he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health (Scotland) Act 1960, or

(ii} an order is made by a court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerming mental disorder for his
detention or for the appointment of a receiver, curator bonis or other person 1o
exercise powers with raspect to his properly or affairs; or

d) he resigns his office by notice to the company; or

e) he shall for more than six consecutive months have been absent
without permission of the directors from meetings of directors hekd during that
period and the directors resolve that his office be vacated.

REMUNERATION OF DIRECTORS

82. The directors shall be entitled to such remuneration as the company may
by ordinary resofution determine and, unless the resolution provides otherwise,
the remuneration shafl be deemed to accrue from day to day. :

DIRECTORS’ EXPENSES

83. The directors may be paid all travelling, hotel, and other expenses properly
incurred by them In connaction with thelr altendance at meetings of directors or
commiltees of directors or general meelings or separale meetings of the
holdars of any class of shares or of debentures of the company or otherwise in
conhneclion with the discharge of their duties,

DIRECTORS’ APPOINTMENTS AND INTERESTS
84. Subject to the provisions of the Act, the directors may appoint one or more
of their number to the office of managing director or to any other execulive
office under the comt)any and may enler into an agreement or arrangement
with any director for his employment by the company or for he provision by him
of any services outside the scope of the ordinary duties of a direclor. Any such
ntrient, agreement or arrangement may be made upon such terms as the
directors determine and they may remunerate any such director for his
services as thay think fit. Any appointment of a direclor 1o an execulive office
shall terminate Il he ceases 1o be a director but 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 holding any other execulive offlice
shall not be sublect to ratiremant by rotation.
85. Subject to tha provisions of the Act, and provided that he has disclosed to
the diractors the nature and extent of any material inferest of his, a direclor
notwithstanding his office:— .

(8} may be a party 10, or otherwise interested in, any transaction or
Iaﬂ'am;et err:’ent with the company or in which the company is otherwise

nterasted; . . . . ;

{b) may be a director or other officer of, or employed by, or a party 1o any
transaction or arrangement with, or otherwise interested in, any body
comporale promoted by the company or in which the company is olherwise
interested; and

{c) shall not, by reason of his oflice, be accountable 10 the company lor
any benelit which he derives from any such office or employment or {from any
such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be liable to be avoided
on the ground of any such interest or benefit.

86. For the purposes of regulation 85:—

(a) ageneral nolice given 10 the directors thal & director is 10 be regarded
as having an intarest of the nature and extent specified in the notice in any
transaction or amangement in which a specified person or class of persons is
interested shall ba deemed 10 be a disclosure that the director has an interest
in any such transaction of the nature and extent so specified; and

{b} an interest of which a direclor has no knowledge and of which it is
:.lrltreasonl 'arll)_la to expect him 1o have knowledge shall ot be treated as an

nterest of his.

DIRECTORS’ GRATUITIES AND PENSIONS
87. The directors may provide benelils, whether by the payment of gratuilies
or pensions or by Insurance or otherwise, for any director who has held but no
Itgnger holds any executive office or employment with the company or with any
y corporgte which is or has been a subsidiary of the company or a
predecesser in business of the company or of any such subsidiary, and for any
momber of his family (Including a spouss and a former spouse) or any person
who Is or was depandent on him, and may (as well before as after he ceases to
hold 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 to tha provisions of the arlicles, the directors may requlate their
proceadings as they think fit. A director may, and the secretary al the request of
a director shall, call @ meeting of the direclors. !t shall not be necessary 16 give
nolice of &8 meeling to a director who Is absent from the United Kingdom.
Quaestions arising at a meeting shall be declded by a majority of votes. In the
case of an equality of votes, the chaimman shall have a second or casting vole.
A director who IS alse an allernate direclor shall be entitled In the absence of
his appointor to & separate vole on bahall of his appointer in addition to his own
vote. .

89. The quorum for the transaction of the business of the directors may be
fixed by the directors and unless so fixed at any other number shall be two. A
person who holds office only as an allsmate director shall, if his appointor is
not present, be counted In the quorum.

80. The continuing direclors or a sole conlinuing direclor may act
natwlthstanding any vacancies In thelr number, but, it the number of directors is
tass than the number fixed as the quorum, the continuing directors or director




may actonly tor the purpose of filling vacancies or of calling a general mesting.
1. The directors may appoint one of their number to be the ¢hairman of the
board of directors and may at any time remave him from that office, Unlass he is
unwilling to do so, the director so appointed shall preside at every meeting of
directors at which he is present. But if there is no director holding that office, or
if the director holding it is unwilling to preside of is not present within five
minutes after the time appointed for the meeting, the directors present may
appoint one of their number to be chairman of the meeting,

92. All acts done by a meeting of directors, or of a committee of directors, or

a person acting as a direcior shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment of any director or that
any of them were disqualified from holding office, or had vacated office, or
were not entitted to vote, be as valid as il every such person had been duly
appointed and was qualilied and had continued 1o be a director and had been
entitled to vote,

83. A resolution in writing signed by all the directors entitied 1o receive notice
of a meeting of directors or of a committee of directors shail be as valid and
efiectual astf it had been passed ata meeting of directors or {as the case may
be) a committee of directors duly convened and held and may consist of
several documents in the like form each signed by one or mere directors; buta
resolution signed by an allemate direclor need not also be signed by his
appointor and, if it is signed by a director who has appointed an alternate
director, it need not be signed by the alternate director in that capacity.

94. Save as atherwise.provided by the articles, a director shall not vote at a
meeting of direclors or of a committee of direclors on any resolution
concerning a matter in which he has, directly or indirectly, an interest or duty
which Is material and which conflicts or may conflict with the interests of the
company unless his interest or duty arises only because the case falls within
one or more of the following paragraphs:—

(2) the resolution relates 1o the giving to him of a guarantee, security, or
indemnity in respect of money lent 10, or an obligation incurred by him for the
benefit o, the company or any of its subsidiaries;

{b) the resolution relates to the giving to a third party of a guarantee,
security, or lndemngz in respact of an obligation of the company or any of its
subsidiaries for which the director has assumed responsibility in whole or part
and whather alone or jointly with others under a guarantee or indemnity or by
the ghving of security:

¢} hisinterest arises by virtue of his subscribing or agreelng to subscribe
for shares, debentures or other securities of the company or any of its
subslidiaries, or by virtue of his being, or intending to become, a participant in
the underwriling or sub-underwriling of an offer of any such shares,
dabentures, or other securities by the company or any of s subsidiaries for
subscription, purchasg or exchange;
(d} the resolution relates In any way to a refirement benefits scheme which
has been approved, or is conditional upon approval, by the Board of Inland
Revenue for taxation purposes.
For the purposes of this regutation, an interest of & f”m" who is, for any
purpose of the Act {excluding aw statutory modification thereof not in force
when this regulation becomes binding on the company), connected with a
director shall be treated as an interest of the direcior and, in refation to an
alternate director, an interest of his appointor shall be treated as an Interast of
the altlermate director without prejudice to any interest which the altemmate
director has otherwise, _
85. A director shall not be counted IR the quorum present at & meeting In
relation to a resolution on which he is not entitled to vote.
96, The company may by erdinary resalution suspend or relax to any extent,
either generally or in respect of any particular matter, aor?r provision of the
articlos prohibliing a director from voting at a meaeting of directors or of a
commitiae of directors.
97. Where proposals are under conslderation concarning the appointment of
wo or morae directors to offices or employments with the company or any body
corparate In which the company Es interested the roposals may be divided and
considered in relation to each director separaltely and (provided be is not for
he diractors concerned shail be
m in respect of each resolution

excapt that concerning his own appointment.

88. if a question arises &l a meeting of direciors or of a committes of directors
as 1o the right of a director to vote, the question may, before the conclusion of
the meeting, be referred to the chairman of the meeting and his ruling In
relation 1o any director other than himself shall ba final and conclusive.

SECRETARY

99. Subject to the provisions of the Act, the secretary shall be appointed by the
directors for such term, at such remuneration and upon such conditions as they
may think fit; and any secretary 0 appointed may be removed by them.

MINUTES

100. The directors shall cause minutes 1o be made In books kept for the
purpose:—

{a) of ail appointments of officars made by the directors; and

{b) of all proceedings at meetings of the company, of the holders of any
1ass of shares in the company, and of the directors, and of commitiees of
directors, including the names of the directors present at each such masting,

£ SEAL
01. The seal shali only be used by the “authority of the directors or of a
ommittee of directors aulhiorised by the directors. The directors may
petarmine who shall sign any instrumeni to which the seal is affixed and unless
ptherwise so determined it shall be signed by a director and by the secretary or
by & second director.

DIVIDENDS
02, Subject to the provisions of the Act, the company may by ordinary
esolution declare dividends in accordance with the respectlve rights of the
nembers, but no dividend shatl exceed the amount recomme by the
HiraCions.

, the directors may paﬂy interim
that they are justified by the profits of the
ompany available for distribution. f the share capital is divided knto different
asses, the directors may pay Interim dividends on shares which confer
defarred or non-preferrad rights with regard to dividend as well as on sharas
arantial rights with regard to dividend, but no interim dividend

jsha arrying deferred or non-preferred rights i, at the time
of payment, any preferential dividend is in arrear. The directors may also pay at
ntarvals settled by them any dividend payable at a fixed rate if il appears to
them that the profits avallable for distribution [ustify the payment, Provided the
diractors act in good faith they shall not incur any liability to the holders of
psharas conferring prefarred rights for eny loss they may suffer by the lawful
agnenl of an interim dividend on any shares having deferred or non-preferred
ghts.

04. Except as otherwise provided by the righis aftached to shares, all
and paid according lo the amounis paid up on the
shares on which the dividend is paid. Al dividends shall be apportioned and
jpaid proportionately to the amounts paid up on the shares during any portion
of portions of the pericd in respact of which the dividend is paid; but, if any
share is issued on terms providing that it shall rank for dividend as from a

particular date, that share shall rank for dividend accordingty.

105. A general meeting declaring a dividend may, upon the recommendation
of the directors, direct that it shall be satisfied wholly or parlly by the
distribution of assets and, where any difficulty arises in regard to the
distribution, the directors may settle the same and in particular may issue
fragtional certificales and fix the value for distribution of any assets and may

~detérmine that cash shall be paid to any member upon the tooting of the value

50 fixed in order to adjust the rights of members and may vest any assels in
truslees. :

106. Any dividend or other moneys payable in res‘pect of a share may be paid
by cheque sent by post to the registered address of the person entitled or, if two
or more persons ace the holders of the share or are jointly entited to it by
reason of the death or bankruptey of the holder, 1o the registered address of
that one of those persons who is first named in the register of members or 1o
such person and to such address as the person or persons entitled may in
writing direct. Every cheque shall be made payabie to the order of the person
or parsons entitied or to such other person as the person or parsons entitied
may in writing direct and payment of the cheque shall be a good discharge to
the company. Any joint holder or other person jeintly entitied to & share as
atoresaid may give receipls for any dividend or other moneys payable in
respect of the share.

107. No dividend or other moneys payable in respect of a share shall bear
interest against the company unless otherwise provided by the rights attached
to the share.

108. Any dividend which has remained unclaimed for twelve years from the
date when it became due for payment shall, it the directors 50 resolve, be
forfeited and cease to remain owing by the company.

. No member shall {as ave ght of inspecting any accounti
records or other book or document o!aur:ye company excegig a5 conferred '83
statute or authorised by the directors or by ordinary resolution of the company.

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

{a) subject as hereinafter provided, resolve to capitalise undivided
profits of the company not required for parln% any preferential dividend
(whather or not they are avaitable for distribution) or any sum standing to the
crodit of the company’s share premium account or capital redemption reserve:

{b) appropriate sum rasoived to be capltalised to the members who
would have been entitied to it i it were distributed bgew%of dividend and in the
same proporiions and y such sum on thelr behalf either In or towards
paying up the amaunts, i any, tor the time belng unpaid on any shares held by
them respectively, or in paying up in full unissued s or debentures of the
company of a nominal amount equal to that sum, and allo! the shares or
debentures credited as fully pald to those members, or as they may direct, In
those proportions, or partly in one way and partly in the other: but the share
premium account, the tal redemption reserve, and any profits which are
not available for distribution may, for the purposas of this regulation, only be
?pplledui‘n paying up unissued shares to be allotted to meml credited ag
ully paid,

{c) make such provision by the Issue of fractional cerlificates or by
pagg\ent in cash or otherwise as thay determing in the case of shares or
debentures becoming distributable under this regulation in fractions; and

(d) autherise any parson to enter on behalf of alf the membars concernad
into an agreement with the company providing for the allotment to them
respectlvely, credited as fully paid, of any shares or debentures 1o which thay
ara entitled upon such capitalisation, any agresment made under such
authority being binding on all such members.

NOTICES

111, Any notice to be glven to or by any person pursuant to the articles shall be
In writing excep! that & notice calling a meeting of the directors need not ba in
writing.

12, ?he company may give any notice to a member elther personally or by
sanding It by post in a prepald envelope addressed to the member at his
registerad address or by leaving It at that address, In the case of Joint holders of
a share, all notices shall be given to the jolnt holder whose name stands first in
the ragister of members in respect of tha joint holding and notice so given shall
be sufficignt notice to all the joint holders. A member whose registered addrass
is not within the Unlted Kingdom and who gives to the company an addrass
within the United Kingdom at which notices may be given to him shall be
entitled to have notices given to him at that address, but otherwise no such
member shall be entitled to receive any notice from the company.

113. A member present, either in person or by proxy, at any meating of the
company or of the holders of any class of shares In the company shall be
deemed to have recelved notice of the meeting and, where requisite, of the
purposes for which it was callad,

114. Every person who becomes enlitled to a share shall be bound by any
notice in respect of thit share which, befora his name Is entered in the register
of members, has bean duly given to a person from whom he darives his litle,
115. Proof that an envelope containing a nofice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was given. A
notice shall be desmed 1o be glven at the expiration of 48 hours after the envalope
containing it was posted.

116, A notice may be given by the company to the persons entitled to a share
in consequence of the dealh or bankm‘gécy of a member by sending or
delivering it, in any manner authorised by tha articles for the glving of notice to
a member, addressed to them by narne, or by the title of representatives of the
deceased, or trustee of the bankrupt or by any like description at the address, if
any, within the United Kin&dom supplied for that purpose by the persons
clalming to be so entitled. Until such an address has been supplied, & notice
may be given In any manner In which it might have been given if the death or
bankruptcy had not occurced, :

WINDING UP

117, If the company Is wound up, the liquidator may, with the sanction of an
exiracrdinary resolution of the company and any other sanction required by the
Act, divide am::g the members in spacie the e Or any part of the assets of
the company may, for that purpose, value any assets and determine how
ihe division shall be caried out as between the members or different classes of
members. The liquidator may, with the like sanction, vest the whole or any par!
of the assets in trustees upon such trusts for the benefit of the members as he
with the like sanction determines, but no member shall be compelled to accep!
any assels upon which there is a liability,

INDEMNITY

118. Subject to the provisions of the Act but without prejudice to any indemaity
to which a director may otherwise be entitled, every director or other officer. o
auditor of the company shall be indemnified out of the assets of the company
againsl 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 wilh any application in which relief is granted to him by the
court from liability for negligence, default, breach of duty or breach of trust in
rafation ta the affairs of the company.
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