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The name of the company (hereinafter called “the Company”) 1s Whitport

Limited®.

The Company is to be a private company.

The registered office of the Company will be situated in England.

The objects for which the Company is established are:

4.1

4.2

4.3

To carry on the businesses of rallway and shipping agents, general carriers,
house furnishers, cabinet and furniture manufacturers, upholsterers, removal
contractors, storers, warehousemen (in particular warehousing furniture and
property of all kinds), funeral furnishers, carpet beaters and cleaners, dyers,
auctioneers, valuers, house and estate agents, and the removal and transport
of furniture and effects, and to buy, sell and deal in furniture, carpets,

carriages and other property real and personal.

To buy, sell, manufacturer, alter, repair and exchange, let on hire, import
and export, and deal in al kinds of articles and things which may be required
for the purposes of the said businesses, or commonly supplied or dealt in by
persons engaged in any such businesses, and to carry on any other
businesses which may seem to the Company capable of being carried on in
connection with the above or calculated directly or indirectly to enhance the

value of, or render profitable, any of the Company’s properties or rights.

To carry on the business of a holding company and to acquire by purchase,
exchange, subscription or otherwise and to hold the whole or and part of the
securities and interests of and in any companies for the time being engaged,

concerned or interested in any industry, trade or business and to promote.

" The name of the Company was on the 7% day of September 1972 changed from “White

& Co Limited” to “Whitport Limited” and the Company was re-registered on 2387 day
of March 1982 as a public limited company. The name of the Company was changed
from “Whitport Pl¢” to “Whitport Limited” on the 20™ day of January 2009 and re-
registered on the 20™ day of January 2009 as a Private Limited Company.

rRd

..



-

4.4

4.5

4.6

47

25 with the Company zand 10 exarcise 10 respact of such investmenis znd
right ¢ vote thereon:

To employ the funds of the Company i the development and
expansioh of the business of the Company an‘d all or any of 1ts subsidiary or
associated companies and 1 any other company whether now existing or
hereafter to be formed and engaged in any like business of the Company or
any of 1ts subsidiary or associated companies or of any other industry
ancillary thereto or which can conveniently be carried on in connection

therewith;

To co-ordinate the adrninistration, policies. management, supervising,
control, research, development, planning, manufacture, trading and any and
all other activities of, and to act a.s financial advisers and consultants to, any
company or companies or group of comparies now or hereafter formed or
incorporated or acquired which may be or may become related or associated
in any way with the Company or with any company relatéd or associated
therewith and either without remuneration or on such terms as 1o

remuneration as may be agreed;

To guarantee the payment of dividends on any shares in the capital of any
of the companies in which this Company has or may at any time have an
interest, and to become surety in respect of, endorse, or otherwise guarantee
the payment of the p‘rincipa’i of or interest on zny shares or evidence of

indebtedness issued or created by any such compames

hy

To become surety for or guarantee the carrying out and performance of

1

any 2nd all coniracts, leases and obligations of every kind. of any company



4.8

4.9

4.10

4.11

for this Company or 1 which this Company 1s 1nteresiad or with wiuch it is
essociated, and to do any acts or things designed 10 protecl, preserve

improve or enhance the value of zay such shares or evidence of

To organise, incorporate, reorganise, finance, aid and assist, financally or
otherwise, companies and to underwrite or guarantee the subscription of
shares, securities or notes of any kind, and to make and carry into effect
arrangements for the issue, underwriting, resale, exchange or distribution

thereof;

To carry on the business of land and property developers of every and any
description and to acquire by purchase. lease, concession, grant, licence or
otherwise such lands, buildings, leases, underleases, nghts, privileges, stocks,
shares, and debentures in companies, ‘policies of msurance and other such
prop&rt.y as the Company may deem fit and shall acquire the same for the
purpases ‘of Vinvestment and development and with a view to recelving the
income therefrom;. and to enter into any contracts @nd other arrangements
of all kinds with persons having dealings with the Company on such terms
and for such periods of time as the Company may from fme to tume
determine, on a commission or fee basis or otherwise, and 10 carry on any

other trade or business, whatever, of a like and similar nature;

To carry on all kinds of promotion business, and, in particular, to form,
constitute, float, lend money to, assist, manage and control any comparnies
and to market, advertise or promote goods, services, material (tangible or

intangible) or any other thing whatsoever;

To vary the investments and holdings of the Company as mav from time 10
= I Fl -
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4.14

4.1

5

{6

znd 1o undertake and execule any trust or (rust business (ncluding the
business of acung as trustee under wills and settlements). and to do
anything that may be necessary or assist in the obtaining of any benefit
under the estate of any individual, and zalso 10 undertake the office of
executor, administrator, secrelary, treasurer or registrar or to become

manager of any business. and to keep any register or undertake any

registration duties, whether in relation to securities or otherwise;

To provide techmical cultural, artistic, eduvcaticnal, entertainment or
business material, facilities or services and to carry on any business

mvolving any such provision;

To ‘carry on the business of cominission agents, factors, general merchants
and dealers In every description of goods, exporters and importers,
concessionaires, wholesale and retail traders, carriers, warehousemen,
designers, advertising contractors or agents, or trustees, brokers or agents of

any COmpany;

To manufacture, develop, process, refine. repair. purchase, sell, export,
import, deal in or let on hire 21l kinds of goods. services and material
(tangible or intangible) of any kind which may be advantageous to the
Company or which any of the customers or other companies having dealings
with the Company méy TequirTe;

To provide services of any kind Including the carrying on of advisory,

consultancy. brokerage and agency business of any kind:
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company of the Company or znother submidizry of 3 holding compeny of

To enter into any arrangemenis with zny government or aulhority or
person and 10 oblamn from any governmeni or suthorily OI Derson any
legislation, orders, rights, privileges, franchises and concessions and to carry

out, exerase and comply with the same;

To purchase, take on lease or in exchange, hire, renew, or otherwise acquire
and hold for any estate or interest, and to sell. let or otherwise dispose of 1n
whole or in part, any lands, buildings, machinery, rights, stock-in-trade,
business concerns, choses in action, and any other real and personal

property of any kind including all of the assets of the Company and to

- perform any services or render any consideration and to comstruct, equip,

alter and maintain any buildings, works and machinery necessary or
converuent for the Company's business and 1n each case for any

consideration which may be thought fit;

To enter into partnership or any other arrangement for sharing profits or

jont venture or co-operation with any company carrying on, engaged in or

aboul to carry on or engage In any business oT {ransaction capable of being

conducted so as directly or indirectly to benefit the Company, and to

subsidise or otherwise assist any such company;
To invest and deal with the moneys of the Company not immediately
required in or upon such invesiments {other than shares in the Company’

and 1n such manner as may {rom time o time seem expedient;

To lend or advance money or otherwise give credit to provide financial
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4.24

4.25

g niee, grant indemnities in respect of, support or secure, whether by

ersonal covenant or by mortgaging or charging all or any part of the
undertaking. property and assets (present and future) and uncalled capital
of the Company or by both such methods, the performance O-f- the contracts
or obligations and the repayment or payment of the principal and premium
of and iﬁterest and dividends on any secunities or obligations of any
company whether having objects or engaged or intending to engage in
business similar to those of the Company or not, notwithstanding the fact
that the Company may not receive any consideration or advantage, direct or
indirect, from entering into any such guarantee 0T other arrangement or

transaction contemplated herein;

To borrow and raise méney and accept money on deposit and to secure or
discharge any debt or obligation of or binding on the Company or any other
company In such manner as may be thought fit and in particular by
mortgages and charges upon the undertaking and all or any of the property
and assets (present and future and the uncalled capital of the Compa.ny),or
by the creation and 1ssue on such -terms as may be thought expedient of
securities of any description:

To draw, make, accept,- endorse, discount, execute, 1ssue, negotiate and deal
i promissory notes, bills of exchenge, shipping documents and other
negotiable or transferable insirumenis and to buy, sell and deal in foreign
currencies;

-

To apply for and take out, purchase or otherwise acquire, sell, deal, or trade



4.28

4.29

ANV OWERY N OSETVICE IETKS and rnames, designs, DEienis, patent righis,
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To wssue a2nd allot securities of the Company for cash or 1n payment or part
payment for any real or personal propertly purchased or otherwise acquired
by the Cofnpany or any services rendered to the Company or as security for
any obligation or amount (even if less than the nominal amount of such

securities) or for any other purpose;

To give any remuneration or other compensation or reward for services
rendered or to be rendered in placing or procuring subscriptions of, or
otherwise assisting in the issue of, any securnities of the Company or in or
about the formation of the Company or the conduct or course of its
business, and to establish or promote, or concur or parlicipate 1n establishing
or promoting, any Company. fund or trust and to subscribe for, underwrite,
purchase or otherwise .acquire securities of any company, fund or trust and
to carry on the business of company, fund, trust or business promoters or
manageré and of underwriters or dealers in securities, and to act as director
of and és secretary, manager, registrar or transfer agent for any other

company,

To grant or procure the grant of donations, gratulties, pensions, annuities,
allowances, or other benefits, including benefits on death, to any directors,
officers or employees or former directors, officers or employees of the
C_ompany' Or any company \xrhich al any Ume 1s or was a subsidiaty or a
holding compédny of the Company or anéther&ubsidiary of a holding
company of the Company or otherwise associated with the Company or of
any predecessor in business of any of them, and to the relations, connections

<

or dependants of any such persons, and 10 other persons whose service or

e
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10 estathish or support any funds, trusis, inst e g

particular but without detracung from the generahity of the forsgoing any
trust or scheme relating to the grant of any opuion over, or other interest
n, any share in the capital of the Company or of any other company, or in
ahy debenture or security of any corporation or company.(induding the
Company) or any assoclations. institutions, clubs or schools, or to do zny
other thing likely to benefit any such persons or otherwise to advance the
interests of such persons or the Company or 1ts members, and to subscribe,
guarantee or pay money for any purpose likely, directly or indirectly, to
further the interests of such persons or the Company or its members or for

any national. charitable, benevolent., educational, social, public, general or

other useful object;

To promote or assist in promoting any company or companies in any part of
the world and to subscribe shares therein or other securities thereof for the
purpose of carrying on any business which the Company is authorised to
carry on, or for any other purpose which may seem directly or indirectly

calculated to benefit the Company;

To amalgamate with any other company 1n any manner whatsoever

(whether with or without a liquidation of the Company);

To procure the Company to be registered in any country or place in any

part of the world;

To ceese carrying on or 'wind up any business or acuvity of the Company

=
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znd 1o cancel any regisiraiion 70 wind up or procure the dissolution
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4.35

436

4.37

4.39

or dutles may e ierminated by wvirtue of any transaction in which the

b

Company 15 engaged;

To pay out of the funds of the Company the costs. charges and expenses of
and nadental to the formation and registration of the Company, and any
company promoted by the Company, and the issue of the capital of the
Company and any such other company and of and inadental to the
negotiations between the promoters preliminary to the formation of the
Company and any such other company, and also 211 costs and expenses of
and inadental to the acquisition by the Company of any property or assets
and of and inaidental to the accomplishment of all or any formalities which
the Company may think necessary or proper in connection with any of the

matiers aforesaid;

To insure with any other company against losses. damages, risks and

habilities of 2ll kinds which may affect the Company:

To act as directors or managers of or to appoint directors or managers of
any subsidiary company or of any other company in which the Company is

or may be interested;

To contribute by donation, subscription, guarantee or otherwise to any

public, general, charitzble, political or useful object whatsoever;

To distribute among the members 1n spece any property of the Company,

or any proceeds of sale or disposal of any property of the Companv, but so
y Py e & B - -
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that no disiribulion amounting 1o @ reduch

w1ih the sanction (f any) for the time being required by law,

440 To do zll or any of the zbove things in any part of the world, and either as
principals, 2gents. trustees, contraciors or otherwise and either zlone or in

conjunciion with others, and either by or through agents, sub-conlractors,

trustees, subsidiaries or otherwise:

4.41 Torcarry on any other activily and do anything of any nature which may
seem to the Company capable of being conveniently carried on or done by
the Company 1n connection with the above, or which may seern to the

Company calculated directly or indirectly to benefit the Company;

442 To do all such things as in the opimon of the board of directors are or may

be incidental or conducive to the above objects or any of them:

And 1t 1s hereby declared that for the purposes of this clause:

(a)

(b)

(o)

the word 'company’ in this clause shall (except where referring to the Company)
be deemed to include any person or partnership or other body of persons,
whether Incorporated or not Incorporated, and whether formed, incorporated.

resident or domiciled in the United Kingdom or otherwise;

‘associated companies’ shall mean any two or more companies 1f one has control

of the other or others, or any person has control of both or 21l of them;

‘securities’ shall include any fully, partily or nil pzid or no par value share. stock,
unt, debenture.or loan stock, deposit receipt, bill. note, warrant, coupon, nght to

subscribe or convert. or simnilar right or obligation:



(d)

(e)

‘other’ and ‘otherwise’ shall not be construed eiusdem generic where a wider

constraction is possible; and

the objects specified in each paragraph of this clause shall, except if at all where
otherwise expressed, be in no way limited or restricted by reference to or inference from

the terms of any other paragraph or the name of the Company or the nature of an business

" carried on by the Company or the order in which such objects are stated, but may be

carried our in as full and ample a manner and shall be construed in as wide a sense as 1f

each of the said paragraphs defined the objects of a separate and independeht COMpany.
The hability of the members 1s limited.

The share capital of the Company is £6,000,000 divided into 6,000,000 Ordinary Shares
of £1 each,* with the power of the Company to increase, consolidate, sub-divide and
reduce its capital. Any shares created in any increased capital of the Company may be
divided into different classes, and the shares of any such classes may be issued with any
special privilege or advantages b}( way of preference or prionty over any shares
previously or then about to be issued, and the same may be guaranteed, or may be
deferred, and maybe issued on such special conditions as to priority or postponement,
either for dividends or repayment of principle, or both, or as to voting or otherwise, and
generally on such terms and conditions as the Company may from time to time

determine.

The original share capital of the Company was £60,000 divided into 30,000 Preference
Shares of £1 each and 30,000 Ordinary Shares of £1 each.

By Special Resolutions passed on 14" December 1964 and 25" February 1974 the capital
of the Company was increased to £1,000,000 divided into 1,000,000 Ordinary Shares of
£] each.

By Ordinafy Resolutions passed on 30™ July 1984, 24™ May 2005, and 16™ July 2007 the
capital of the Company was increased from £1,000,000 to £6,000,000 divided into
6,000,000 Ordinary Shares of £1 each.



THE COMPANIES ACT 1985, 1989 AND 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

~0f=—

WHITPORT LIMITED
(the Company)

Az octTo@erk 2018
(adopted by Special Resolution passed the 26-Fanmeary2069)

PRELIMINARY

The Regulations contained in Part 1 of Table A in the First Schedule to the Companies
Act 1948 (such Table being hereinafter referred to as “Table A”) shall apply to the
Company save insofar as they are excluded or varied hereby: this is to say, Regulations
22, 24, 75, 76, 77, 79, 87 and 128 in Table A shall not apply to the Company; and in
addition to the remaining Regulations of Table A, as varied hereby, the following shall
be the Regulations of the Company.

SHARES

The Shares shall be under the control of the Directors, who may allot and dispose of or
grant options over the same to such persons and on such terms and in such manner as
they think fit.

in exercise of the powers conferred on them by Regulations 2(1) hereof the Directors
are authorised to allot or grant rights to subscribe for shares to the amount of the
authorised but unissued share capital of the Company for the time being before 15t July
1989 (at which date this authority shall expire) and sub-section (1) of Section 17 of the
Companies Act 1980 shall apply to allotients in pursuance of this authority with such
modifications as the Directors may determine.

The lien conferred by Regulation 11 of Table A shall attach to fully paid up shares and
to all shares registered in the name of any persons indebted or under liability to the
Company, whether he shall be the sole reglstered holder thereof or shall be one of two
more joint holders.

CAPITALISATION OF PROFITS

The Company in General Meeting may upon the recommendation of the Directors
resolve that it is desirable 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 unpaid on any Shares held by such members respectively or
paying up in full or in part unissued Shares or Debentures of the Company to be allotted
and distributed credited as fully or partly paid as the case may be to and amongst



5. Unless and until the Company in General ‘ea '101_:, zll otherwise deierming, the

¥ number of Directors shall not be more than -1-1¥e but need not exceed two. 1i
As ce and so lJeng as there is a sole Director, he may exercise all the powers ang
GPeCLML authorities vested in the Directors by tﬁcse Regulations or Tabie A.
RESoLUTIoN
PossEDd 4. The qualification of every Director shall be the holding in his own right and as
o-o-18 sole holder of Ordinary Shares of the Cempany to the nominal value of not lcss

then Two Hundred and Fifty. Pounds. A Direétor may act before acquiring his
‘quall canon, but he . shall acquire "his quahﬁcanon within two calendar months

- of being appom‘ter‘ a Direcior.

7. The re'rmirier},ﬂ@n of the Directors. shall irom time to 'tm"e Se détermined by tlﬂe
Company in General Aieeting, and such remumeration shall be divided among the
Directors in such propertiens and In such’ rianner -as they all shail ‘agree, or .in

efault  of agreement -equally:z Previded that in default 'crf aGreement any

_L;lrector who shall not have . served durm<j “the.” \*rhole period for which_ the
ren’*uneran@n 15 payabie Shall recewe only an amount proporn

hetel and

Senses. as. may pr@perly be mcurred oy ther in ‘the execution o; Vthelrr
L,unes m.ludmc any such expenses incurred in connection. wﬂ‘h their =Tte dancn
at ‘v‘.\eetmgs ol Dlrectors and at General 'eetmbs. ‘

lhe Dlrect@rs TRAY eXxercise ail the powers of the Company o borrow money a
: _to Mor tgage: or - Charge -Its  wndectaking, prope"rty and uncailed Capl tal ar
' ) hi reof anu 26, issue ‘debemtures, ~debenture s‘tock and _other securities
ether outright or as security. for .any deb‘t fiability” or = &t llgation of ! the
Comoany or of any thrc par‘ty ‘

Gement m-
shall s

-4“0.1_ Table A swah be momi:ed accorcmgiy

o

Fo. A’m‘-y -pe'rsm"w may be app@inted‘ or elected as a Directdr, wha‘tever lus age and no
Directer shall be- required to- vacate his office of -ctor Dy reason of hrs
-attaiming ar he vmg attained 'thc age of severty year< ar Lmy omcr zge

’\pTA-l\A\[}\iE:__JI:":LHEC‘\Q S LT

Pio Any Directer v ppmnt any’ person approvg_d qy the, Doard to be an Alternaic
Director and may &t @ny  tliie revoke any such appomt‘nent. An Alternate
e ASLFEC Lor-fsl"allwbe —erttitled —toTreCeive  notice of and’ aLLGnu Tand v Ca

deeting gs of Sirectors, .but shall not be éntitled w0 an y rununeranon 1.0 1 the
\"O”‘r“"- . Any appolntiment or revocation madé under - this B eﬂqmnon shall be
SIm wTit mb under the hand of the liirectors inaking “the' same.

TRANSPER -OF SHARES -

120 (A)  Any share may e transfcrred By -2 member T .
: any child or other lIssue, son-in-leiw, daughte | e,
brother, sister, ! z i nephew of niece ef such meniber, end
share of 2 d fiav he transferred To any such relative as




- }

ai the deCezssd member or 16 the CXOCUTOTs Cf

oi ) seccased rember.  Any share sianding In the name of the
rustees of the Wil of any deceased member or of 2 Settement Created
by a member or a-deceased member may be transferrcd upon any change

1

of. trustecs 1o the trustees for the time being of such Wil or ScLucrrcn*
or 1o & person io whom such member or deceased member would chave
been entitled te transfer the same.

(B) . Except where the tradsidt i€ made pursuant 1o Sub-Hegulation (A) hereoi,
every member or other perSon referred to in Regu Ltlon 30" of Table A,
who' proposes 1o - Ttransfer ‘any shares (Heremaher, allce 7"“‘16 proposmc-

transferor"} shall give & notice n writing (hercmafter callec Ma transier
notice") to the Con pany that he  desires to transfer the- smhe. Such
nnticc shall SpeCu}"" ‘ 7 o _ o S o

coUo T T T AR L the number and. cenmmh' nombers (if . dl“\') of the shares which o
he ‘desites to Lrans*‘er and

(k) - the namé and add es ,‘_f__fh,é' proposed transferee. ———

{c} the p—rice at which he proposes to trahsfer sud‘i shares.

‘ *The Transfer notice shall- constﬂute the Cor.xpany AlS. agent ior the sale .
vrowitz o cof such SRares Tim eéne - or n:orc lots to any member of - the Compan or .
w. .57 ather person nominated by the Direlctors - (rnrludma any o1r tbemse;\'es) and’
. Uz .iwhethera mernbéroof  the - e Company”_or not at The Price Sp“lelEd it the
“transier | hotice. or TElternatvely” “at the option of the Tomipany at thé
Cprice Lwhich the- Company s~ audrtor shall’ b_y wrliting. under_'uis ‘hand certity
i3 Be in his opinion “the- mamet value “thereof_ as bc‘t\”cu) al \ullmo buyer,
: cand’ a willing seller (such price “notified or certified as':foresaxcu ‘being
g heremafter referred to as the Pricé-"}i A transfer not;ce may inchude .
¢ - several shares 'ahc" in such case’ iz sha i operate as. lf _it_were a SEPATALE .owmolin
TESticeE i Tespelt of Tedch.  ileceéipt by the Directors ¢f_a transier to. _a S
_DErson. other Tham. .a.. persgm . specified “in” sub-clausé < (A) .hereof s
cperate as a transter notice if such a notice -has_ _not prev;ously Deen' SR
P Eivens T AT “transfer notice ‘shall not” be. vuthc‘rawn except with the ScJ]CTiOI"I -
of the erectors. )

{C) o If the! Company's “duditor ‘i asked 10 certify the  market value as
aforesaid “his Certificate - shall be delivered to the Qoxvpa—wt- which shali
mmediately supply a certified copy thereof to the proposing transferor
whe shall be ertitled by notice in writing given 1o the Company within 19
cays of the service uvpon him of the said CTertificate Copy to cancel the

-l [

Company's gutherity to. sell. the szid -Shares. | Thﬂ- COSL‘Cf“'O_‘talﬁlnﬁ he
Certificate shal be borne by the Cos?pan} unless propoesing Lranswfor

gives nolice as ajforesald in which case he shall "bpdr 1h<,— saic cost-

tice shall' be ) he q‘ifét" is

tnu members (other than The Drooosmg Lraﬁs;erokf as

mn -thé roport;en' o théir holcmas of shares in the Com
o

I in each case iimit a tirme within whid '«;uc'r

cepted, shall be deem 0 be Jeclined and the i lcctors_
s the Dinding of a purchaser for
whom ithey shall i bean 30

25 ihewv shail
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service of o trans er nber or person nominaited l)}' the
Directo As willinz 1w cs  coimprised thersin (hereinaiter
called "the purchaser ,no:ice _thereoi ¢ - the propesing

<

sieror, he shall be bound upen p nent of the Price as.aforessid to
Tansier the sare o the purchaser- :

(7 Iz the event of the proposing transieror faiing o transfer any shares
' which he shall become bound to transfer as aforesaid the. Directors may
auLhorxse some person to execute a transfer of  the shares -in favour of
the purchaser and may receive . the .purchase money- .;and glve a receipt
therefor (which shall be. a good discharge .to the- purchaser) and shall
theréupon cause the purcmaser to be regxstered as htolder of the shares
ang- shall issue  him  a certificate for the | same -and, zfter stuch
i,registro‘uon the validity el the pro¢ecdings shall not be questioned by~
any  person The proposmc transferor shall in such case . be bound to
“geliver: Gp “his certificate for the said, shares apd - on such- delivery §’r’1"'I
bé enfitled to receive the Price, without interest, and if such . cprtincaLe
shall comprise any shares which he has pot. become bound to transfer as
h dﬁsali—he Comoany “shall issue 1o nim a balance certificate for ‘the
. same. :

- £ the .C_ompany shail. rot within the space. of twoy calendar Tmenths aftér
“being:. served with  a. 'transier notice, fing & purchaser for all or any :&f
"'The shares Compnsed the:e'n and . g;ve ‘notice  m rmmanpeT aforesald, or Ii,

the pmposmg transfe or, the . purcn.ase of -an)._

N

:'_Lnbti(:e, the prooos g,_"transferor shali at. am t.m'ze wrth - six calenda,r
2l ft}‘s t_hereafter be . at. hberty, subject “to- paragraphs 4, and (i) "of
H) hereof to Seli aﬁd Lransfer ’me_ shares c:ompnsed

e less t}.an t‘ﬂe

he Qu-ectors 'may ' at the;r discretion, refuse 1o register the transfer of

to. any person. if they cons;derri-ft:_i's? not in-theintetests of
register . the transfer and. without -glving-any reasan Ior

SEGY ‘oiw which 'Lt'he‘ f:chiiaanzy has a lich.

v I .)f 'tms f‘]absc a trg‘nsier st L.fl»l wrcludie tany re‘“'nciati-on
of J] qlletn’ert cn Shales made to a mermber.
' - CPENSIONS

130 The " Directors; on  Sehalf of the Cempany, mdy zive -or -

T anndif 's ‘grat U‘L.LQS, “and supgrén’_—fu tioh or other allewances Q 5che1’irt's t’o zmy
pelsor’s who are Jor’ h*vc 2t Jany iume been Direciors d by or In
the -sérvice  of the ‘Company or any e - ; of the

Vté the wives, widows, chi-ic‘re;.f'an:“.l, other_,ﬁ ndanis

persoas, and
Cor c<ther
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15.

16.

any premlums or contributions becoming payable by the Company under the
provisions of any such scheme. Any Director shall be entitled to receive and
retain for his own benefit any such pension, annuity, gratuity, allowance, or other
benefit, and may vote as a Director in respect of the exercise of any of the powers
by this Article conferred upon the Director notwithstanding that he is or may be
or become interested therein.

NOTICES

Every notice convening a General Meeting shall comply with the provisions of
Section 136 (2) of the Companies Act 1948, as to giving information to Members
In regard to their right to appoint prexies; and notices of and other
comrmunications relating to any General Meeting which any Member 1s entitled
to receive shall be sent to the Auditor for the time being of the Company.

SHARE CAPTITAL

The Share Capital of the Company is #£6,000,000 dividend into 6,000,000 Shares
of £1 each.

PURCHASE OF OWN SHARES

(1) The Company may purchase its own shares {including redeemable shares) in
accordance with and subject to Section 162 of the Companies Act 1986,

(2) Subject to the provisions of The Companies Act 1985, the Company may
purchase its own shares (including any redeemable shares) and make a
payment in respect of the redemption or purchase of its own shares
otherwise than out of distributable profits of the Company or the proceeds of
a fresh 1ssue of shares.

(8) The Company may give financial assistance for the purchase of its own
shares by third parties.



FIRST SCHEDULE

TABLTE A
PART I

REGULATIONS FOR MANAGEMENT OF A COMPANY
LIMITED BY SHARES, NOT BEING A PRIVATE COMPANY

INTERPRETATION
A In these reguiations:-
"the Act" means the Companies. Act 1948,
"the seal" means the common seal of the company.

"secretary” means any person appointed to perform the duties of the secretary of
the Company.

LIy

"the United Ringdoni” means Great Sritzin and Northern lreland.

Lxpressions referring to writing shall, unless the contrary intention appears, be
construed &5 including references to printing, lithography, photography, and other
modes of representing or reproducing words In a visible form.

Unless the context otherwise reguires, words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory modification
thereof In force at the date at which these repulations becorme binding on  the
companry.

SHARD CAPITAL AN VARIATICH OF R

3 ing sheres or cinss of shzres, any share in the company may be issued with
sucit preferred, oSefercec or other special rights or such restrictions, whether in
regard. to divigend; vetings—rcturn of capital or oth@rwise as the company mav Ifrom
tine 1o thoe Oy orcinary resolution deiermiine. R

2. Subject o tho provisions of Fart 111 of the Commpanies Act 1931, any share
G imion, be issued on the 1erms that T

I
mizy, with the sancuion of an ordinary roso
are, or at the eplien of the company are lable, to be redeerned on such terms and
In such  -panner as The Company belore the issue  of thic shares may by special

1
resolution derernune.

-

e the share copltal s divided inio
5

: 5
somay, whoether or not wthe Company s



with the Conscntl in writing ol the holders of three-iourths of the
that class, or with the sanciion of an exirzordinary resofution
separate general meeating of the holders of the sha:'es of the class.

5. The rights conferred upon the holders of the shares of any class Issued with
nreferred or other rights shali not, unless otherwise expressly provided by the terms
o issue oi the shares of thar class, be deeined to be varied by the creation or
tssue of further shares ranking pari passu therewith.

G. The company rmay exercise the powers ol paying corrmissions conferred by
section 53 of the Act, provided that the rate per cent. or the amount of the
comynission pald or agreec to be pald shall be disclosed In the manner required by
the said section anc the rate ol the conmission shall not cxceed the rate of 10 per
cent- of the rprice at which the shares In respect whereci the same is pald are
Issued or an amount equal to 10 per cent. of such price (as the case may be). Such
conmynissicn may be sutlsileu by the payment of cash or the =zalletment of fully or
partly pald shares or partly in one way and partiy in the cther. The company may
also on any issue of shares pay such brokerage as may be lawiul.

7. Except as required by law, no person shall be recognised by the company as
holding- any share wupon any trust, and the company shall not be bound by or be
compelled In any way to recognise {even when having notice thereoi) any equitable,
contingent, future or partial Interest In any share or any interest in any Iractional
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
entiretly thereof in the registered holder.

3. Every person whose name is entered as a member in the register of members

shall be entitled without payment to receive within two rnonths afier allotment or
lodgment of transier (or within such other period as the conditions of issue shall
provide} one certificate for all his shares or several certificates each for one or
more of his shares upon payment of Zs 6d for every certificate after the first or
such less sum as the directors shall from time to time deterrnine. Every certificate
shall be under the seal or under the official seal kept by the company by virtue of
section 2 of the Stock Exchange {(Commpletion of Bargains) Act 1976 and shall specify
the shares te which it relates and the amount paid up thereon. Provided that in
respect of a share or shares held jointly by several persons the company shall not
be bound tc issue more than one certificate, and delivery of a certificate for a
share to one of several joint hclders shall be sufficient delivery te all such holders.

J. If 2 share certificate te defaced, lost or cestroyed, it may be rencwed on
pavment of a fee of Zs &d or such less sumn and on such terins (if any} as 1o
evidence ana ndemnity and the payment of cut-oi-pocket expenses of the company
of investigating evidencc as the divectors think fit.

10, FHeguiation 10, repeated by A 1981 Sch &>

LIfnd
I The company shall have a first and paramaount lien on every share {(not being
a fully paid share) for all meneys (whether presently pavable or not) calied or
payable at a fixed time In res p ct of that shareg; but the directors mmay at any
time declare any share to be wholly or in part exempt fron. the preovisiens of this
regulation.  The comgpany's !ien, il any, on & sharc shall oxtenc to all dividands

pavable thereon.

v T = = i f T 3 M N P -\ -
1Z. fhe company may scil, in such manner as the directors think iit, any shares
. .

on which the company has Hen, but no sale shall be made uniess 2 surn I respeci




of which the lien exisis is prescntly payaeble, nor unty the oxpiration of {ourtess
coys aiter & noiice In writing, andd desonging pavinent of such o part of  the
ount i respect of which th ®1STS &5 1S presently pavavle, >
the registered holder for the tinwe dcing of the share, or the person entit
by reason of his death or bankruptcy. :

13, To give effect to any such sale the dire¢tors mav authorise some DOrson 1o
transier the shares so0ld to the purchaser thereol. The purchaser shall be registered
as the holder of the shares comprised 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 zifected Dy any wrregularity or invalidity in the proceedings in reference
to the saie.

ta. The proceeds of the sale shall be received by the company and applied in
payment of such part of the amount in respect of which the liern c¢xists as is
presently payable, and the residue, if any, shall (subject to a like lien for surmns not
presently payable as existed upon the shares before the szie} be pald 10 the person
entitled to the shares at the date of the sale.

15, The Directors may from time to time make calis upon the members In respect
of any moneys unpaid on their shares (whether on account of the nominal value of
the shares or by way of premium) and not by the conditions of allotment thereof
made payable at fixed times, provided that no call shall exceed one-fourth of the
norinal value cof the share or be payable at less than one month frcrn the date
fixed for the payment of the last preceding call, and each member shall (subject to
recewving at least fourteen day's notice specifving the time or times anc place of
payment) pay to the company at the time or times and place so specified the
amount called on his shares. A call may be revoked or postponed as the directors
inay determine.

16. A c¢zll shall be deemcd to have been made at the time when the resoiution of
the directors authorising the call was passed and may. be .required to be pzic by
instalments.

17. The joint holders of 2 share shall be jointly and severally liable te pay all
calls in respect therect.

18, I o sum called In respect of 2 share is not paid before or on the day
appointec for peyment thereof, the person Iromn whom the sum Is due shall pay
interest on the sum irom the day appointed for payment thereof to the time of
actuzal payrtent 21 Such rate not exceeding 5 per cent. per annum as the dirccrors
may  deiermmine, but  the dSirectors shall he at liberty to waive pavment ol such

intercst olly or in part.
9. Ary sun wlnch by the ternms of issue of a shere becomes pavable on allotment
or 2t any 4ixed--date, whether on account of 1the nominal value of the share or by

2 Gy ef premium, shall for the purposes of these regulations be deemed to be a2 call
culy rmade and pavable on the date on which by the terne ef issue the same
t

Secomes payable, and In case of non-poviment all the relevant provisions of these
regulations as 1o payment ol Interest and expenses, forfeiture or otherwise shall
apoly s 11 such sem had  become pavable by wvirtue of a call duly made and
notified

26, The directors uay, on the 1ssue of shures, differentiate betweon the hoiders

- - —1. - - wlie = - [ .
as we the amount of calis 1o Do onid and e innes o



25 The directors ray, if they think fit, recelve Irom willing 1o
sdvance the saace, all or any purt of the monoys uncalied upen ooy
shar=s Leld Ly hiiq, and upon @i or any of the Moncys so aovan inayv {until the
same would, but for such advance, become payable) pay interest a1 such rate not
exceeding (unless the company in general meeting shall otherwise direct) 3 per” cent.
per annwurn, as may be agreed upeon beltween the. directors and the inember paying
such sum in advance.
TRANSFER OF SHARES

22, The instrument of transfer of any share shall be executed by or on behali of

ttie transiercr and transferee, and the transferor shall be deemed ¢ remain the
holder of the share until the name of the transferee 1Is entered in the register of
mernbers in respect thereoi.

23. Subject to such of the restrictions of these regulations as may be applicable,
any member may transfer all or any of his shares by Instrument in writing in any
usual or common form or any other form which the directors may approve.

21, The directors may decline to register the transfer of a share (not being a
fully paid share) to a person of whom they shzll not approve, and they may also
decline to register the transier of a share on which the company has lien.

25. The directors mav also decline toc recognise any instrument of transfer

unless:-

(a) a fee of 2s €& or such lesser summ as the directors may from tirme to time
require is pald 1o the company in respect thereof;

(&) the instrument of transfer is accompanied by the certificate of the shares to
which 1t relates, and such other evidence as the directors may reasonably
require to show the right of the transferor to make the transfer; and

(<) the instrumient of transfer is in respect of only one class of share.

26. 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 senc to the
transieree notice of the refusal.

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

Z28. The company shall be entitled to charge a fee rnot exceeding Zs 6d on the
registration of every probate, leotters of administration, certificate of death or
rarriege, power ol attornev. notice In Jieu of cdistringas, or other Instrument.

- - THANSAISSION -OF SHARESS

29, In case of the death of z member 1ihe survivor or survivers where the
geceasced was a joint holder, and the legal personzl representatives of the ceceased

where he wus a sole holder, shall be the only persons recognised by the company &s
having any tite to his interest in the shares; Dbut nothing herein contzined shell
reicase the estate of z deceased joint holder from any liability In respect of any
siiare which had been jointly held Ly him with other persons.

30. ANy persorr Decomint entitled Te o shere 1n conseguence of the death or

y ol a rentber oy, ubon such cvidence being produced as may froni time



roperiy e recuired by the directors and subject 2§ cinalter provided,
elect cither ¢ be registered hiseld 1I2VE Q¢ DerSon

nointnated Ly hin. reglsiered as the iransierec therecof, but the <irectors shail, in

clther case, have the same right to decline or suspenc registration zs they ;\rould
have had in,the case of a transier of the share by that member before his dezth or
bankrupicy. as the case may De.

31. 11 the person so becoming entitled shall elect to be registered hunself, he
shall deliver or send e the company a notice in writing signed by him, stating that
he s0 elects. if he shail elect to have another person registered he shall testify
his election by cxecuting to that person a transfer of the share. All the

limitations, restrictions anc provisions of these regulations relating to the right 1o
transfer anc the registration of transiers of shares shall be applicable 1o any such
notice or transier as aforesaid as if the death or bankruptcy of the member had not
occurred and the notice or transfer were a transier signed by that member.

37. A person becorning entitled to a share by reason of the death or bankruptcy
oi the holder shall be entitled to the same dividends and other advantages to which
he would be entitled 1f he were the registered holder ¢f the share, except that he
shall nct, before being registered as a member in respect of the share, be entitled
in respact of it to exercise any right conferred by rmembership in relation to
meetings of the company :

Provided always that the cdirectors may at any time gilve notice requiring any
such person to elect either to be registered himself or to transfer the share, and if
the notice is net cormplied with within ninety cays the directors may thereafter
withhold payment of all dividends, bonuses or other moneys nayable In respect ol the
share until the reguirements cf the notice have been complied with.

FCRFEITURE OF SHARES

33. If a member fails to pay any call or instalment of a call on the day
appointed for payment thereol, the directors may, at any time thereafter during
such time as any part of the call or instalment remains unpald, serve a notice on
him requiring. payment of so much of the call or instalment as 1s unpaid, together
with any Intercst which may have accrued.

34. The notice shall name a further day (not earlier than the expiration 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 that in the event of
non-payment at or before the time appointed the shares In respect of which the call
was made will be liable to be forfeited. ' )

25. [{ the reguirements of any such netice as afecreszid are not conplicd with,
any share in respect of which the notice has  becon given gy &t any  Uke
therealfter, Sefore the payment required hy the notice has beon wade, boe Jorferied

by a resolution of the directors to that effect.

36. A forfeited share may be sold or otherwise disposed of on suech terng and in
such manner as the directors think {it, aad &t any Tinw before @ sale or disposition
the forfelture may be cancelled on such terns as the directors thany LT,

37. A person whose shares hive been

respect of the f[orfeited S'[Drcst sut o oshai

the company zll moncys which, at the

the Company In rospect of T"’!P shares

company shall hove receive” Saymient o n

shz res.



38 A ftutory  docluration n writing that the declorant is oa cddirecior of  the
SECIeTary : dngreny, 2nid thuai 2 share in e CoLpany has beon duly forieitec
on & datce swatwed v the declaraxzion, shall be conclusive evidence of the facts
hierein siated as against all persens claiming tc be entided 1o the share.” The

cornpany may receive the consideration, if any, given for the share on any sale or
disposition thereol and may exccute a transier oi the share in favour of the pesrson
to whom the share is sold or disposed of and he shall thereupon be registered as the
holcer of the share, and shall net be bound to see 1o the application of the
purchase rmoney, 1f any, nor shall his title 10 the share be affected Dy any
irregularity or Invalidity in the preceedings In reference to the forfeiture, sale or
disposal of the share.

35. The provisions of these regulations as to forfeiture shall apply In the case of
non-payment of any sum which, by the terms of issve of a share, becomes payable
2t a {ixed time, whether on account of the nominal value of the share, or by way
ol preriurm, as i the same had been payable by wvirtue of a call duly made and
notified.

CONVERSION OF SHARES INTC STOCK

40. The company may by ordinary resolution convert any pald-up shares inio
stock, and reconvert any stock into paid-up shares of any dencmination.

G4i. The holders of stock may transfer the same, or any part thereof, in the same
manner, anhd subject 1o the same regulations, as and subject to which the shares from
vihich the stock arose might previously to conversion have beer transferred, or as
near therete as circumstances admit; and the directors may from time to time Iix
the minimum  amount of stock transferable, but se that such rminimum  shall not
exceed the nominal amount of the shares from which the stock arose.

q42. The holders of stock shall, according tc the amount of stock held by then,
have the same rights, privileges and advantages as regards dividends, voting at
meetings ©of the company and other matters as if they held the shares from which
the steck arose, but no such privilege or advantage {except participation in the
dividends and profits of the company and in the assets on winding up) shall be
conferred bty an amount of stock which would not, if existing in shares, have
conferred that privilege or advantage. »

&3, Such of the regulaticns of the company as are applicable to pald-up shares
shall apply to stock, and the words "share" and “shareholder” therein shall include

stock™ ana "stockholder®.
ALTERATICH OF CARITAL

g The company may from time to time by ordinary resoluticn increase the share

capital by such sum, to be divided inte shares of such amount, as the resolutlon
shall prescribe.

43, The company nay by ordinary resolution:-

(a) consolidate and divide all or any of its share capital into shares of larger
arsount than 1ts existing sharces;

() suS-divide 1is exisiing

wres, or any of theoss, into shares of smalle

of Association subject, ncverthmc

1

han is fixed
Visions of

N
4

-

(



(¢ cancel any sharcs which, a1t the date of the passing of the resolution, have
Taken or agreec 10 De o taken by any person.

Ls. The company may by special resolution reduce its share capital, any capital
redemption reserve fund or any share premium account In any manner and with, and
subject to, &ny incident authorised, and consent reguired, by law.

GENERAL MEETINGS

47. The company shall in each year hold a general meeting as its annual general
meeting in  addition to any other meetings in that year, and shall speclfy the
meeting as such in the notlces calling it; and not more than fifteen months shall
elapse between the date of one annual general meeting of the company and that of
the next. Provided that so long as the company holds its first annual general
meeting within eighteen months of its incorporation, 1t need not hold it in the year
of its incorporation or in the following year. The annual general meeting shall be
neld at such time and place as the directors shail appoint-

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

49. The directors may, whenever they think fit, convene an extraordinary general
meeting, and exiraordinary general wmeetings shall alsc be convened on  such
requisition, or, in default, may be convened by such requisitionists, as provided by
section 132 of the Act. If at any time there are not within the United Kingdom
sufficient directors capable of acting to form a quorum, any director or any two
members of the company may convene an extraordinary general meeting in the same
manner as nearly as possible as that In which meetings may be convened by the
directors.

NOTICE OF GENERAL MLEETINGS

50. An annpual general meeting and a meeting called for the passing of a special
resolution shall be called by twenty-one days' notice in writing at the lIeast, and a
meeting of the company other than an annual general meeting or a meeting for the
passing of a special Resolution shall be called by fourteen days' notice in writing at
the least. The notice shall be exclusive of the day on which it is served or deemed
to be served and of the day for which it is given, and shall specify the place, the
day and the hour of the meeting and, in case oI special business, the general nature
of that business, and shall be given, in manner herelnafter mentioned or in such
other manner, 1i any, as may be prescribed by the company in general meeting., to
such persons as are, under the regulations of the company, entitled to receive such
notices from the company :

Provided that a ineeting of the company shall, notwithstanding that it is
called by shorter notice than that specified in this regulation be decmed to have
been duly called if it 1s so agreed :-

ic as the annuzal genecal meeting, by all the

Pl

(a) in the casc of a meeting ca
mermmiscers entltled 1o attend an

i

o vore thereat; and

(b) In the case cf any other meeting, by a mzajority in number oif the members
naving a right to attend ang vole at the meeting. Deing a majority together
holding not less than S5 per cent in nominal value of the shares giving that
righT.

The accidenigl orl

()

to cive notice of o necting 1o, or the non-roceipt of
o titics 1o recelve notice shzll not invailc

) e
o
—
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hz procecdings at 1hat meciing.

PROGUELDINGS AT QENDRAL AIIETINGS
S52. All bysiness shall be deemed special that is Transacied at an extraordinary
general meeting, and also all that Is transacted at an annual general meeting, with
the exception of declaring a dividend, the consigeration of the accounts, balance

sheets, and the reports of the directors and auditors, the election of directors in
the place of those retiring and the appointment of, and the f{fixing of the
remuneration of, the auditors.

53. No business shall be transacted at any general meeting unless a_guorum of
members 1s present at the time when the meeting oproceeds tc business; save as
herein otherwise provided, two members present in person or by proxy shall be a
quorur. ’

54, If within half an hour fromm the ume appointed for the meeting a quorum s
nct present, the meeting, if convened wupon the reguisition of members, shall be
dissolved; in any other case it shall stand adjourned to the same day In the next
week, at the same time and place or to such other day and at such other time anc
place as the directors may determine.

55. The chairman, if any, of the board of directors shall preside as chairman at
every general meeting of the company, or 1f there 1s no such chairman or if he
shall not be present within fifteen minutes after the time appointed for the holding
of the meeting or is unwilling to act the directors present shall elect one of their
number to be chairman of the meeting.

56. if at any meeting no director is willing to act as chairman or if no director
is present within fifteen minutes after the time appointed for holding the meeting,
the members present shall choose one of their number to be chairman of the
meeting.

57. The chairman may, with the consent of any meeting at which a gquorum 1Is
present (and 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 aajourned
mieeting other than the business left unfinished at the meeting from which the

adjournmment took place. When a meeting 1s adjourned {for thirty days or more
notice of the adjourned meeting shall bte given as in the case of an original
meeting. Save as aforesaid it shz2ll not be neccessary to give any notice of an

adjournment or of the business to be transacted at an adjourned meeting.

58. Al any general meeting a resolution put tc the vote of the meeting shall Le
deciged on 2 show of hands unless z poll is {befcre or on the declaration of the
result ¢f the show of hands) demanded :-

(a) by the chairmar- or

(b} By at least two menbeors present in persor. or DY proxy; of

{c) by any momiber or nenbers Dl’t‘ ent In person or by proxy and reprasenting
not less than cne-tenth of the total wvoting rights of all the members having

the right to vote at the r\ecting; or

(d) ty. & member or mersbers holding shares in the cormpany conferring @ right o
vole at the meening deing shares on which an aggrogzie swy has been ;:m up
egual 1o not less thun one-tenth of the total suin pawd up on zll the shares
conferring that right.




: goclerasion oy @ G resoiuuon
nZs o o show o hunds been carrred or  carriesd unanmmously, or Dy a particular
razjority, or lest wnd an entry tc that effect in the ook containing the minuies of
the preceedings of the company shall be conclusive cvidence of the fact without
proof oi the number or proportion of the votes recorded in favour of or against
such resolution.

The demand for a poll may be withdrawn.

55. Except as provided in regulation 61, If a poll is duly demanded it -Sall be
taken n such manner as the charman directs, and the result of the poll snall be
deeimed 1o be the resclution of the meeting at which thwe poll was demanded.

50. In the case of an ecuality of votes, whether on a show of harnds or on 2
poll, the chalrman of the meeting at which the siow of hands takes place or &
whicl the poll is demanded, shali bé entitled to a2 second or casting vote.

t

61 A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question shall
be taken at such tirme as the chairman of the meeting directs, and any business
other than that upon which a poll has been demanded may be proceeded with
pending the taking of the poll

VOTES OF WEMBEERS

Z. Subject to any rights or restrictions for the time being attached toc any class
or classes of shares, on a show of hands every member present In person shall have
one vote, and on a poll every member shall have one vote for each share of which’
he 1s the holder.

63, in the case of joint heolders the vote of the senicr who tenders a vote,
whether In person or by proxy, shall be accepted to the exclusion of the votes of
the other joint holders; and for this purpose seniority shall be determined by the
order Iin which the names stand In the register of members.

64 A member of unsound ming, or in respect of whom an order has been made by
any court having jurisdiction in lunacy, may vote, whether on a show of hands or on
a poll, by his conwnittee, recclver, curator bonls, or cther person in the nature of a
cemmittee, receiver or curator bonis appointed by that court, and any such
committee, recelver, curator bonis or other person may, on a ooll, vote by proxy.

65, Mo member shall be entitled tc vote ar any gerneral meeting unless all calls
or other sums presently payabie by hirn in respect of shares in the company heve
Deen pald. -

66 Mo objection shall be raisec to the qualification of any voter except at the
meeting or adjourned meeting at which the vote .objected 1o s given or tendercd,
and every vote not disallowed at such meeting shall be valid for zll purposes.  Any
such objection made in duc thie shall be referred to the chainnan of the taecting,

whose decision shzll be {ingl and conclusive.

67 On a poll vores may be glven either persunzliv or by proxy.
68. The Instrument appeinting a proxy shall

appointer or of his zriorney duly cuthorised

corporation, either under sezl, or under the

avthiorised. A proxy need not Be & member of the comphny.



59, The anstrurment  appointing & oroxy  and  tha  power  of  attorney or o
auvihority, f any, under which 11 1s signec or & notanially certified copy of 1

power or authority shall be deposited at the registered office of the company. or
such other place within the United Kingdom as is specified for that purpose in

notice conveéning the meeting, not less than 45 hours before the time for holding

meeting or adjournsd mecting, at which the person named in the instrument proposes

10 vole, or, In the czse of 2 poll, not less than 24 hours before the 1time appointed
for the taking of a poll, and in default the instrument of proxy shall not be trezted
as valid.
70. An instrument appolnting a proxy shall be in the following form, or z forin as
rnear thereto as circumstances admit :-
" LInITLG

1/%e , of

in the county of , being a member/members of the

above-named company, hereby appoint

of or failing him

of , as my/our proxy to vote

for me/us on my/our behalf at the <annuai or extracrdinary as the case

may Dbe> general meeting of the company to be held on the

day of 12, and at any adjournment thereof.

Signed this day of 19 M

71 Where it is desire¢ to afford members an opportunity of voting for or against

a2 resolution the instrument appointing a proxy shall be in the following form or a

form as near thereto as circumstances admit :-

" LIMITED
I/we o, of 7
in the county of . being a member/members of the
above-named Comipany, hereby appoint
of or faliing him
of , as my/our proxy to vote
for me/us on myfecur hehalf ar the <annual or extraordinary as the case
Ay ber  general  mecting  of  the  company 1o e held on  the
day of 19, end 2t any adjournment therecl.
Signed this dayv of i9 .
- - ' . ¥ 4 R R
This form is to be wused It [avour offanainst Linless
otherwise instructed, the provy will vorte os bie thinks [
* . . . -
Strike out whichever is act desired.”
72 The Instrusment appolnting 2 proxy  shell boe docoed 1o confer authority
Cemznd or join in deisanding a noll
73. Averc ziven in accordance with the 1t of proxy shzli
velid notwithswunding the previous death or Ty he principzl or revocation




or ol the authority under which the proxy wies execuicd, or e transier
nere In respect of which the proxy is given, proviged that no intination In

such death, insanity, revoecation or iwrznsicr as zforesaic shall heve been
c the COrr,pany at the oifice before the cormmencement of the meeiing or
adjourned meeting ai which the proxy is used. i

734, Subject 1o the provisions of the Companies Acts 1948 - 1981 a Resolution in
wTitIng signed by all members for the tme being entitled to receive notice of and
o attend and vote at General Neetings (or belng corporations by their duly
authorised representaive) shall be as valid and effective as if the same had been
passed at a General Meeting of the Company duly convened and held.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

74, Any corporation which is a member of the cormipany may by resolution of its
directors or other governing body avthorise such person as it thinks fit to act as its
representative at any meeting of the company or of any class of members of the
company, and the person so authorised shall be entitled 10 exercise the same powers
on behalf of the corporation whizh he represents as that corporation could exercise
if it were an individual member of the company.

DIRECTORS

75. The number of the directors and the names of the first directors shall be
determined In writing by the subscribers of the Memorandum of Association or a
majority of them. ‘

76. The rerwneration of the directors shall from time to time be determined by
the company In general meeting. Such remuneration shall be deemed to accrue from
day to day. The directors may also be pald all- travelling, hotel and other expenses
preperly incurred by them in attending and returning from meetings of the directors
or any corrmittee of the directors or general meetings of the company or in
connection with the business of the company.

77. The shareholding qualification for cirectors may be fixed by the company in
general meeting, and unless and until so fixed no qualification shall be regquirec.

78. A director of the company may be or become a director or other officer, of,
or otherwlse interested in, any company promoted by the company or in which the
cormpany may be Interested as shareholder or otherwise, and no such director shall
be accountable to the company for any remuneration or other benefits received by
hirm as a director or officer of, or from his interest in, such other company unless
the company otherwise direct.

SURROWING POWERS

79. The directors may exercise all the powers of ihe corapany tc borrow money,
and o mortgage or charge 1ts uncertaking, property and uncalled capital, or any
part thereof, and subject to section & of the Companies Act 19806 1o issuc
debentures, debenture stocl;, and other sccurities whether outright or as security for

any debt, lLability or obligation of the cormpany or of anv third party

Vrovided that the amount for the un bemng remalning c
moneys borrowed or secured oy the cdirectors as aforesaid (szpart from temporary
loans obtained [rom the company's bankers in the ordinary course of business) shali
noT 3T &ny time, without ihe previous sanciiorn of ithe Compar i T
exceed tne aominal amount of the share capital of the com p

L

Th
1ssucd, but nevertheless, 1o lender or other oorsen dealing with




sccurtty given n excess of such it shall be invelid or ineffectual except In the
Case of express notice to the lender or the reciprent of the security &t the tiine
when the debt was incurred or security given that the limit hereby imposed had been
or was thereby exceedead. -

concernet e see Or enguire whether this limut s observecd. No debt incurred or
T

PO%ERS AND DUTILES OF LIHECTORS

30. The business of the company shall be managed 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 Corpanies Acts 1948 - 1981 or

by these regulations, required to be exercised by the company In general meeting,
sunject, nevertheless, to any of these regulations, to the provisions of the
Companies Acts 1948 - 1981, and to such regulations, being not inconsistent with the
aforesald regulations or provisions, as may be prescrited by the company in general
meeting; but ne regulation made 5y the company in general meeting shall Invalidate
any prior act of the directors which would have been valid if that regulation hac
not been made.

8l The directors may Irorn time to time and at any time by power of attorney
appeint any company, firm or person or body of persons, whether nominated directly
-or Incirectly by the directors, to be the attorney or attorneys of the company for
such purposes and with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the directors under these regulations) and for such
period and subject to such conditions as they may think fit, and any such powers of
attorney may contain such provisions for the protection and convenlence of persons
dealing with any such attorney as the directors may think fit and may also authorise
any such attorney to delegate all or any of the powers, authorities and discretions
vested in hirm.

82. The company may exercise the powers conierred by section 35 of the Act
with regard to having an official seal for use abroad, and such powers shall be
vested in the directors.

83. The company may exercise the powers conferred upon the company by
sections 119 to 123 (both inclusive) of the Act with regard to the keeping of a
dominion register, and the directors may (subject to the provisions of those sections)
make and vary such regulations as they may think fit respecting the keeping of any
such register.

34, n A director who is in any way, whether directly or indirectly, interested
in a contract or proposed contract with the company shall declare the nature
of his interest at a meeting of the directors in accordance with section 199
of the Act.

(2) A director shall not vote in respect of any contract or arrangement in
which he Is Interested, and if he shall do so his vote shall not be counted,
nor shall he be counted in the quorum: wresent at the mecting, but neither of
these prohibitions shall apply 1o :-

(@) any arrangement for giving any direcler any sccurily or ingemnily In
respect of moneyv jent by him to or for obligations underiaken by him
for the benefit of the company; or

{b) 1o any arrangement for tiw giving by the company of any security to
a third party In respect of o debt or obligation of the comipany ifor
which the direcior hihnsclf nhas assuined responsibility 1n whole ¢ In

part under a2 guaraniee or ndemnnity or by the deposit of a security;

!
0



or

fc) any contract by o direcior to subscribe lor or uncerwrite shares or
debentures ol the company; or

{d) any contract or arrangement with any other Coenpany in which he s
interested only as an officer of the company or as holder of shares or
other securities;

angd these prohibitions nay at any time be suspended or relaxed 1o any
extent, anc¢ either generally or In respect of any particuiar contract,
arrangement or transaction, by the company In general meeting.

(3) A directer may hcld any other office or place of profit under the
company (other than the office of auditor) 1n cenjunction with his office of
director for such perioc¢ ang on such terms (as to remwneration and otherwisc)
as the directors mav determine and no director or intending cirector shall be
disqualified by his office from contracting with the company either with
regard to his tenure of any such other office or place of profit or as vendor,
purchaser or otherwise, nor shzll any such contract, or any contract or
arrangement entered into by or on behalf of the company in which any
director s in any way interested, be liable to be avoided, nor shall any
director so contracting or being so interested be liable to account to the
company for any profit realised by any such contract or arrangement by
reason of such director holding that office or of the {fiduciary relation
thereby established.

(&) A director, notwithstanding his interest, may be counted in the quorum
present at any meeting whereat he or any other director is appointed to hold
any- such office or place of profit under the company or whereat the terms of
any such appointment are arranged, and he may vote on-any such appolntment
or arrangement other than his own appointment or the arrangement of the
terms thereci.

(5) Any director may act by himself or his firm in a professional capacity
for the company, and he or his firm shall be entitled to remuneration for
professional  services as if he were not a director; provided that nothing
berein contained shall authorise a director or his firm to act as auditoer 1o
the company. '

&5. All cheques, pronissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for rnoneys pald tc the company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as the case iay be, in such
manner as the directors shall from time 1o time by reseoiution determine.

56. The directors shall cause rminutes to be made in books provided for the
purpose:-
(@) of all appointments of officers made by the cirectors;
(&) of the names of the directors prasent et each meeting cof the directors and
ol any cormndttee of the direciors;
3 ¢ P 1 - - r
e} of ail resolutions and proceegdings et all meetings of the company, and of the

directors, and of comn:d

=nd cvery direcror pre

or conviliree of directiors

pre
sixzll sign his name in 2 book



&7. The directors on beholf of the company 2y pay & gratuily or pension or
allovwunce on rellroinent e any direcior whe nas held any other selaried oiiice or
place of profit with the company or 1o his widow or Gependents and may make
contributions to any Iund and pay premiums for the purchase or provision "of any
such gratulty, pension or allowance.

DISCUALIFICATION OF DIRECTIOR

s8. The office of director shall be vacated, 1f the director
(a) ceases to be a director by virtue of section 182 or 185 of the Act; or
(B becornes bankrupt or makes any arrangement or composition with his credifors

generally; or

{c) becormes prohibited {rom: being a director by reason of any order made under
section 138 of the Act; or

(d) becomes of unsound mind; or
(e) resigns his office by notice in writing to the company; or
(£} shall for more tihan six months have been absent without permission of the

directors from meetings of the directors held during that period
RETATICN OF DIRECTORS

89. At the f{first annual general meeting of the company all the directors shall
retire from office, and at the annual general meeting in every subseguent year one
third of the directors for the time being, or, if their number is not three or a
multiple ¢f three, then the number nearest one third, shall retire from office.

30. The directors to retire in every year shall be those who have been longest in
office since thelir last election, but as between persons who became directors on the
same day those to retire shall {unless they otherwise agree among themselves) be
determined by lot. ’

9l. A retiring director shall be eligible for re-election.

92. The company at the meeting at which a .directoer retires In manner aforesaid
may fill the vacated office by electing a person thereto, and in cdefault the retiring
director shall if offering himself for re-election be decined to have been re-elecied,
unless at such meeting it is expressly resolved not to {ill such vacated oiflice or
unfess a resolution for the re-election of such director shall have been put to the
meeting and lost.

3. No person other than a director retiring at the eeting shail unless
recommended by the directors be eligible for election 1o the ciffice of director at
any genevral meeting unless not less than three nor aore than wwenty-onc  Jdays
before the date appointed for the rmeeting there shall have been elt at the
registered office of the company notice in writing signed By a member culy cualilled
to atiend snd vote at the raceting for which such notice 1S given of his ntention 1o
propose such person for election, and alse notice in writing signed by that person of
his willingness to be elected.

PR The commpany may iron: time to time by ordinary reselution increase or reduce
the number of directors, and may also deterinine 10 what rotation the Increldsed or



aber 1s to go oul ol oifice

95, The directors shall hove power at any thne, and irom dme 10 e, To
appoint any person  ic oe a direcior, either 1o ll a casual vacancy or as an
acgdition to the existing directors, but so that the total number of dircctors shall

not at any time exceed the number fixed in accordance \V'Lh these regulztions.  Any
director so apoointed shall hold office only until the next following annual general
meceting, and shall then be eligible for re-election but shall not be taken Into
account in determining the directors who are to retire by rotation at such meeting.

9. The company may by ordinary resolution, of which special notice has been

given 1n accordance with section 142 of the Act, rermnove any director befcre the

expiration of his period of office norwithstanding anything in these regulations or 1n

any agreement between the company and such director. Such removal shall be
Fe

without prejudice to any claim such director may have for damages for breach of
any contract cf service between hirn and the company.

S7. The company may by ordinary resolution appoint another person in place of a
director removed from office under the Immediately preceding regulation, and
without prejudice to the powers of the directors under regulation 95 the company 1n
general meeting may appoint any person to be a director either to fill a casual
vacancy or as an additional director. A person appeointed in place cof a directer so
rernoved or to fill such a vacancy shall be subject to retirement at the same time
a2s if he had become a director on the day on which the director in whose place he
1s appointed was last elected a director.

PROCEEDIMGS OF DIRECTORS

923. The directors may meet together for the despatch of business, adjourn, and
octherwise regulate their meetings, as they think fit. Cruestlons arising at any
meeting shall be decided by a majority of votes. In case of an equality of votes
the chairman shall have a second or casting vote. A director may, and the
secretary on the reguisition of a director shall, at any time summon a meeting of
the directors. [t shall not be necessary to give notice of a meeting of directors 1o
any director for the time belng absent from the United Kingdom.

39 The gquorum necessary for the transaction of the business of the directors may
be fixed by the directors, and unless so fixed shall be two.

190.  The continuing directors may act notwithstanding any vacancy in their body,
but, if and so long as their number is reduced below the number fixed by or
pursuant to the regulations of thc company 2s the ncessary quorurs of directors, the
continuing directors or director may act for the purpose of increasing the numiber of
directors 1o that number, or of sumunoning a gencral meeting of the company, but
for no other purpose.

H0l. The directors may clect & chainman of their meetings and determine  the
pericd for which he is to hold oifice; but if no such chairman Is electeg, or if at
any necting  the chalrman s not present within  five minutes after the ume

apoointed for holding the saite, the directors present may choose one of their
nuinSer 1o be ahairman ¢f the naeeting.

102, The directors may 7€Ee rete any ol thelr nowers to conwnitices consisting of

such member or micicbers of their L‘OU} as they think fit; anyv comwnitee so for mcd

hall an the exercise of the pc rs 50 delecated coniorm 1o any regulations that
51T

&y D¢ pnposed on 1T v the CCLors.

of iis meetinzs; 1f no such chairman 1S




five minutes

clected, or 1f 21 any meetlng the chairman is not present wi

the thine appeintec Ior hoiding the same, the mealers sressnt noy ohoose onc of
el number te be chairman of the inceting.

P08 A convelttee inay fneet and adjourn as it thinks proper.  Cuestions arising At

a
any meeting shall be cetermined by a majority of votes of the members present, and
in the case of an equality of veies the chalrman shall have a second or casting
vote. :

105,  All acts done by any meeting of the directors or of a commitiee of directors,
or by any person acting as a director shall, notwithstanding that 1t be afterwards
discovered that there was some defect In the appointment of any such director or
person acting as aforesaid, or that they or any of them were disqualified, be as
valig as 1f every such person had been duly appointed and was qualifiec to be a
direcior

106. A resolution in writing, signed by all the directers for the time being entitled
to recelve notice of a meeting of the directors, shall be as valid and effectual as
if 1t had been passed at a meeting of the directors duly convened and held.

MANAGING DIRECTOR

107.  The directors may from time to time appoint one or more of their body fo
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 appointrment. A director so appolnted shall not, whilst holding that
office, be subject to retirement by rotaticn or be taken into account in determining
the rotation of retirement of directors, but his appointment shall be automatically
‘determined if he cease from any cause t¢ be a director.

108. A managing director shall 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 determine.

10%.  The directors may entrust to and confer upon a managing director any of the
powers exercisable Dby them upon such terms and conditions and  with such
restrictions as they may think fit, and either collaterally with or to the exclusion of
their own powers and may from thme 1o time revoke, withdraw, alter or vary all or
any of such powers.

SECRETARY

V0. Subject to Section 21(5) of the Companies Act 1976 the secretary shall be

appolnted by the directors for such terrs, 21 such reruncration  and  upon  Such

conditions as they may think fit; and any sccretary so appointed may 2e romoved Dy

them.

11l Mo person shzall be appointed or hold office as secrctary »ho is

(a) the sole director of the company; or

{h) a corporation the sole dircctor of which 1s the sole direqtor of thoe coinbpany;
ar

(<) the sole director of a corporetion which is the sole direcror of the company.

VEZo A provision of the Act or these regulations reguiring or authorising a t

Be dane Ly or g director  and the seg¢retary shall not Bo sotisfied Sy

[AN)



donie by of 1¢ the same person aciing both as dircctor and as, or in place of, the

L SEAL
113, " The directors shall provide for the safe custocy of the sezl, which shall only
oe usec by the autherity of the directors or of a commities of the directors
authorised by the directors in that behalf, and every instrument 1o which the seal

shall Le aifixed shall be signed by a director and shall be countersigned by the
secretary  or by & second director or by some other person appointed by the
directors for the purpose.

DIVIDENDS AND RESERVES

114, The company in general meeting may declare dividends, but no dividend shall
exceed 1he amnount recommended by the directors. i

115, The directors may from time to time pay 1o the members such interim
dividends as appear to the directors to be justified by the profits of the company.

tl6.  No dividend or interim dividend shall be pald otherwise than in accordance
with the provisions of Part IIT of the Companies Act 19280 which apply to the
Company-

117.  The directors may, before recommending any dividend, set aside out of the
prefits of the company such sums as they think proper as a reserve or reserves
which shall, at the discretion of the directors, be applicable for any purpose to
whichi' the profits of the company mav be properly applied, and pending such
application may, at the like discretion, either be employed in the business of the
company or e Iinvested In such investments (other than shares of the company) as
the directers may from time to time think fit. The directors 1nay also without
placing the same to reserve carry forward any profits which they may think prudent
not to divide.

118, Subject to the rights of perscns, if any, entitled to shares with special rights
as to- dividend, all cividends shall be declared and paid according to the amounts
paid or credited as peid on the shares in respect whereof the dividend Is paid, but
no amount pald or credited as paid on a share in advance of calls shall be treatec
for the purposes of this regulation as paid on the share. All dividends shall be
apportioned and paild proportionately to the amounts paid or credited as peid on the
shares curing any portion or portions ¢f the period in respect of which the dividend
1s ‘paic; but i any share s issucd on terms providing that it shall rank for dividend
as from a particular date such share shall rank for dividend accordingly.

119.  The directors may deduct {rom any dividend payable to any member all sums
of maney (if any) presently payeble by him 1o the company on account of calls or
otherwise n relation to the shares of the cormpany.

120, Any gereral mes ricclaring a dividend Cor bonus may direct paymoent of
such dividend or honus or partly by the distribution of speciiic 3ssets and in
particular of paid up shares, debantures or debenture stock of ar 3y other company or
inoany one or more of such ways, and the directors shall give effeci to such
rescivtion  anc  where  any  dilficulty  arises in regard 1o such  distribution, the
directors ruay sertic the same as they think expedient, and in particular may Issue
fractional ceriificates and {ix ti':c: value fTor disiribution of such specific 2sseis or
any part therced and may deternine  that  cash hots shail Lo omede To any
memhers upen the footing of the ;.lL so Iixed to adiust ihe righis of el
Darties, and a2y vest eny such specific assots in as My secr exXpedlont 1o




the direciors.

1210 Any dhvicend, Interest or .other mmoncys nayable in cash i respect of shores
nay be pald by chegue or warrant sent through the post directed o the registered
aéo,e ss of the holder or, in the case of joint holders, to the reglstered adcdiess of
that one ol the joint holders who 1s first named on the register of members or to
such person and io such address as the holder or joint holders may In writing
direci- Every such chegue or warrant shall be made payable to the order of the
person 1o whorn it s sent. Any one, two or more joint holders may give effectual
receipts lor any dividends, bonuses or other moneys payable in respect of the shares
held by them as joint holders. ‘

-

122, No dividend shall bear interest against the company.
ACCOUNTS
123, The directors shall cause accounting records to be kept ir accordance with

section 12 of the Companies Act 1976

124,  The accounting records shall be kept at the registered office of the company
or, subject to section 12(6) and (7) of the Companies Act 1576, at such other place
or places as the directors think fit, and shall always be open to the inspection of
the officers of the company.

125. The directors shall from time to time deterinine whether and te what extent
and at what times and places and under what conditions or regulations the accounts
and books of the company or any of them shall be open 1o the inspection of
members not being directors, and no member (not beins a directer) shall bave any
right of inspecting any account or book or document of the company except as
conferred Dy statute or authorised by the directors or by the company in general
megtmg.
126,  The directors shall from time to time, in accordance with sections 150 and
157 of the Act and sections 1, & and 7 of the Commanies Act 1976 cause to be
prepared and to be laid beforc the company In general meeting such profit and loss
accounts, balance sheets, group accounts {if any] and reports as are referred to in
those sections.

127. A copy of every balance sheet (including every cocument required by law to
be annexed thereto) which is to be laid before the company in general meeting,
together with a copy of the auditors' report andg directors' report, shall not less
than twenty-one days before the date of the meeting be sent to every member of,
and every holder of debentures of the company and tc every person registered under
regulation  31. Provided that this regulation shall not require a copy of those
cocwments 1o bDe sent to any person of whose address the company is nol aware or
to more than one of the joint holcers of any shares or debentures.

CAPITALISATION OF PROFITS

123, The cempany in general meeting may upon  the reconanendation  of  the
Cirectors resolve that it is desirable to capitalise any part of the amount for the
time belng standing to the credit of any of the company’s reserve accounis or 1o
the credit of the profit and loss uccount or otherwise available for distritution, and
accordingly that such sun be set iree for <Zistribution araongst the inembers who
would have Dbeen contitled thereto i distributed Ly way of dividend and in the same
proportions on condition that the same be not paid In cash but be apglicd cither In
or towarcs paying up sny ameunts for the thne being unpaid on zny sharces held by
such memiders respectively or paying up in full unissucd shares or debentures of the



company te e allotted and dismributed

G
such nenders n the proportion wioresaid, or partly in

other, and tho directors shell give effect to such resolution

Provigecd thzt a share premium account and a capital redemprtion reservé fund
mey, for the purposes oi this regulation, only be applied in the paying up of
unissued shazres to be allotted o members of the company as fully paid bdonus

shares.

123A. The company in general meetlng may on the recommendation of the direciors
resolve that it 1s desirable to capitalise any part of the amount for the time being
standing to the credit of the company’s reserve account or to the credit of the
profit and loss account which 1s not available for distribution by applying such sum
in paying up in full unissued shares to be allotted as fully paid bonus shares to
those members of the Company who would have been entitled to that sum if it werc
distributed by way of dividend {and in the same proportions) anc the directors shall
give effect to such resolution.

129 Whenever a resolution is passed in pursuance of ‘regulation 128 or 128A above
the directors shail make all appropriations and applications of the undivided profits
resolved to be capitalised thereby, and all allotments and issues of fully-paid shares
or debentures, if any, and generzlly shall do all acts and things required to give
effect thereto, with full power to the directors to make such provision by the Issue
of fractional certificates or by payment In cash or otherwise as they think fit for
the case of shares or debentures becoming distributable in Ifractions, and also to
authorise any person to enter on behalf of all the members entitled thereto into an
agreement with the company providing for the allotment tc them respectively,
credited as fully pald up, of any further shares or debentures to which they may be
entitled upon such capitalisation, or {as the case may reqguire) for the pavment up
by the company on their behalf, by the application thereto of thelr respective
proportions of the profits resolved to be capitalised, of the amounts or anv part of
the amounts remaining unpaid on their existing shares and any agreement made
under such authority shall be effective and binding on all such members.

AUDIT

130.  Awuditors shall be appointed and their duties regulated In accordance with
section 161 of the Act sections 1% and 23A of the Companies Act 1967 and sectiens
13 to 18 of the Companies Act 1976 and sections 7 and 12 of the Companies Act
1981,

NCOTICES

3. A netice rnay bhe given by the conw.pany to any mermber cither personally or by

sending 1t by post to him or to his registered address, or (f he has no registered
address within  the Unite¢ Xingdon:d} to  the address, I any, within the United
“lngdon. supplied by hiin 1o the company for the giving o ice 1o him. Where a
notice is sent by post, scrvice of -the notice shall e raed to be cffected by
properly addressing, prepaying, and posting o letter contuirning the notice, and to
have oeen cffected in the cose of 2. notice o7 & mweetling a1 the expiration of 2&
hours after the lictier containing the szite 1s posied, and in any other case =2t the
tine 21 which the Jett e dellvered in the ordimary course of post

or Woulce
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S o
in any manter In which the same 1ight pave been given I the death or bankruptcy
had not occurrec.
134, Notice of every gencral imecting shall be given in any manner hereinbefere
authorised to :-
(a) every member except those members who (having no registered address within

the United Kingdom) have not supplied to the company an. address within the
United Kingdom for the giving of notices to ther;

(L) every person upon whom the ownership of a share devolves by reason of his
being a legal personal representative or a frustee In barkruptcy of a member
where the mmember but for his death or bankruptcy would be entitled to
receive notice of the meeting; and

() the auditor for the time being of the company.

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

135. 1f the company shall be wound up the ligquidator may, with the sanction of an
extraordinary resolution of the company and any other sanction required by the Act,
divide arnongst the members in specie or kind the whole or any part of the assets
of the company {whether they shall consist of property of the same kind or not) and
may, for such purpose set such value as he deems fair upon any properiy to be
divided as aforesaid and may determine how such division shall be carried out as
between the members or different classes of members. The ligquidator may, with the
like sanction, vest the whele or any part of such assets In trustees upon such frusts
for the benefit of the contributories as the [guidator, with the like sanction, shall
think fit, but so that no member shall be compelled to accept any shares or other
securities whereon there 1s any liability.

INDEMNITY

126, Lvery directer, managing director, agent, auditor, secretary ang other officer
for the time being of the company shall be indermnified out of the assets of the
Company against any liakility incurred by him in defending any proceedings, whnether
civil or c¢rimirnal, In which judgment is given o his favour or in which he s
acguitted or in connection with any applicztion under section %43 cf the Act in
which relief 1s vramted 1o hin by the court.



