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THE STAMP ACT 1891.

(54 & 55 Vrer., Cu. 39.)

COMPANY LIMITED BY SHARES.

Statement of the Nowminal Capital

YRR CTTICIR A T N e S
SERORPLITO~ES TA0TD

LIMITED.

Pursuznt to Shetion 112 of the Stamp Aot 1891, as amended by Seu%’h;\n 7 of
the Financo Aot 1869, Seotion 30 of the Finance Ack 1920,and N,/
Section 41 of the Finance Aot 1038, \wﬁ”

NOIE —~The Stamp Duly on the Nowminal Capital is Ten Shillings for cvery £100
or fraclion of £100,

This Statement Is to be filed with the Memorandum of Assoclation or other
Daocument when the Company is registered.
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) The Companies Aet 1948.

COMPANY LIMITED BY SHARES,/

Memorandun of stmtiati
e op
SEROPTIC-LUSTROID LIMITED

1. The name of the Company shall ba * SErRoOPTIC-LUSTROID
Lisxren,”

2. The registered effice of the Company will be situate in England.

L2

3. The objects for which the Company is established are—

(a) To manufaeture and/or sell articles using the Seroptie
and/or La Reliephographie pracesses, which are xelated
1o advertising and/or display,

(8) To establish, commence, aequire and earry on (whetber
manwfacturing, trading or otherwise) all or any of the
€ businesses of advertising agents aund contractors,
designers, printers, photographers, plastic moulders and
fabrieators, general inerchants, manufacturers of and
dealers in advertising novelties, display equipment,
famey goods, toys, games and such other businesses
whatsoever, which in the opinion of the Board of
Directors may be conveniently or advantageously
carried on by the Company in connection with or
ancillary fo any of the above businesses.

(¢) To purchase, take on lease or in exchange, hire or other-
S wise acquire any freehold, leasehold or other real or
personal property, rights or privileges which the Board
of Directors may think suitable or convenient for the
purpose of the Company’s business; and to erect and
constrnet buildings and works of all kinds.
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(D) To borrow or raise money in such a manner as the
Company may think fit, and in particular by the issue
of debentures or debenture stock, perpetual or otherwise,
charged upon all or any of the Company’s property,
present or future, and to purchase, redeem or pay off
any such securities.

(8) To invest, lend and deal with moneys of the Company in
such & manner as may from time to time be determined.

(¥) To make, neeept, cndorse, discount and execute
promissory notes, bills of exchange and other negotiabla
Instruments,

(&) To grant pensions, allowances, gratuities and donaiions
to Dirvectors, ex-Directors, eraployees and ex-employees
of the Company, or to dependants of such persons,

() To establish, promote or otherwise assist any company
for the purpose of acquiring all or any of the property
and liabilities of this Company, or for any other purpose
which may secm direetly or i direetly calenlated to
benedit the Company,

(1) "To remunerate any porson, firm or company rendering
services to this Company in any mamner whatsoever,
whether by eash payment or by the allotment te him
or them of shares or seeurities of the Company credited
as paid up in full or in part or otherwise.

{7) o distribute among the members in specie any property
of the Company.

(K} To act as agents, or brokers or trustees for any person,
firm or company, and to undertake and perform such
contracts, also to act in any of the businesses of the
Company through or by memns of agents, brokers,
sub-contractors or ofhers,

(x) Te sell, lense, mortgage or otherwise dispose f the
whole ox any part of the property, assets or undertaking
of the Compauy for such consideration as the Company
may think fit, and in particular for shares whether
fully or partly pai@ up, debentures or seeurities of any
other company, whether or not; having objects altogether
or in part similar to those of the Company.

(ar) To apply for, purchase or by ofher means acquire and
protect, prolong and renew, whether in the United
Kingdom or elsewhere, any patents, patent rights,
brevets d'invention, licences, protections and concessions,
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or any secret processes which may appear likely to be
advantageous or useful to the Company, and to use and
turn to account, and to manufacture under or grant
licences or privileges in respect of same, and to expend
money in experimenting upon and testing, and improving
or secking to improve, any patents, inventions, processes
or rights which the Company may acquire or propose to
acquire,

(%) Po do all such other things as may be deemed incidental
or condueive to the above objeets or any of them.

The objeets speeified in the dilferent parazraphs of this clanse
shall not, except where the context expressly so requives be in anywise
limited ov restrieted by reforence to or inforence irom the terms of any
other paragraph or the name of the Company, but may be earried oub
in as full and ample & manner and shall be construed in a8 wide o
sense as iF each of the said paragraphs defined the objects of aseparate,
distinet and independent company and the word * company > in this
clanse, exeept where used in reference to this Company, shall bo deemed
to inclnde any partnership or other body of persons whether ineor-
porated o not incorporated, and whether demiciled in the United
Kingdom or clsewhere.

4. "The liabitity of the memhbers is limited.

§. The share eapital of the Company is one thousmnd pounds
(£1,000) divided into one thousand shares of one pound (£1) each, with
power to Rivide the shares in the oviginal or any inereased eapital into
soveral olasses and to attach therete xespectively any preferential,
qualified, speeial or deferzed rights, privileges or conditions.
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WE, the several persons whose names, addresses and deseriptions are
described, are desirous of being formed into a company in pursuance
of this Memorandum of Association, and we respectively agree to take

the number of shares in the capital of the Company set opposite our
respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each
Subacriber
B ‘ ‘ H
Ben e
i
T LMM %M e ”
. {‘p
- FCarpmael Buildings, } Ona
Middle Temple Lane, ﬂ
London, E.C4, 1
Barrister,
/ . ,.f'}; * s ’:"
Jms—a 31 W\M - W (Q”
One
Chiich Hounse, |
Burwash Weald, :
Sussex, ii

Company Director, &

Dated this {5 &da}; of YM% 1957 .
Witness to the ahove Signatures—
Q“a/a L@%@M -
(’s oartacs 6l Hedva ‘éw% 2 2y T

7.
b
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COMPFAXY LIMITED BY SHARES.

Articles of Aggaciation

Or

SERQPTIC-LUSTROID LIMITED

1, The regulations coptained in Part I of Table A in the First
Schodule to the Companies Act 1048 (sueh Table heing heveinafter
ealled * Table A ™) shall apply 1o the Company, save in so far as they
are excluded or varied herehy, that is fo say, clanses 24, 53, 75 and
84 (2) of Part I of Table A, shall not apply to the Company ; and in
addition to the remaining Jawses in Part I of Table A, as varied by
these Artieles, the following shall be the regulations of the Company.

a2, The Company is o Private Company, and clauses 2, 3, 4,
5 and 6 (but nob anse 1) in Pert YT of Table A, shall also \pply to
the Jompany.

3. The shave capital of the Company is £1,000, divided into
1,000 shares of £1 eark

4. 'The shaics shall be at the disposal of the Directors, whe may
allot or otherwise dispose of them to such persons at such times and on
such conditions as they (hink proper, subject to the provisions of.
dause @ of Part I of Table A, and provided that no shares shall be
issued at a discount, except as provided by section 57 of the Act.

5. Seroptie (Great Britain) Limited shall at all times so long
as it shall be a member of the Company be entitled to be represented
on the Board of the Company by one Director and accordingly
Seroptic (Great Britain) Limited may from time to time appoint any
person to be a Director of the Company and remove from office any
Direetor so appointed and appoint any Director in his place or in the
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place of any Director appointed by Seroptic (Great Britain) Limited
who dies, resigns or otherwisa vaeates office, .\l appointments and
removals of Directors under this Article shall be effected by notice
in writing left at: or sent by post to the registered offica of the Company
and shall take effeet ab the time when such notico is received at such
offiee,

6. The fist Directors of the Company shall be—David Taeas
Donne, Cmpmael Buildings, Middle Yemple Lane, London, E.C4,
Rager Clande Zolley, 152 Avenue des Champs Elysées, Pavis (VIITe),
Franee, Hendrik William Gilbert-Rolfe, Churen House, Burwash
Weitld, Sassox, and Ronald Guy Pemny, Combridge, Badgers Mount,
Sevenoaks, Wont,  The said Roger Clande Zoller shall he & parmanent
Direotor of the Company and shall bhe entitled 10 hold such offica as
Jong as he shall live, subject to elauses 88 and 96 of Pavt T of Table A,
and shall not be snbjeet to vetivement hy votation or be taken into
aecount in determining the rotation of retiremnent of Directors. The
first Secretary of the Company shall he—Frederiek William Tye,
Broadmead, Rizkman Hill Road, Chipstead, Swrey.,

7. Provided that a Divector decdaves his intervest in a eontract or
arrangement or prapesed contract or arrangoment with the Company
in manner provided by scction 199 of the Aet, he shall he counted in
the quornm at any mesting of Direetors at which the same is considered
and shall be entitled fo vote as & Direetor in respect thereof,

8. Untll othwerwise determined by the Company in General
Meoting the numhber of Divectors shall be not Iess than two nor more
than seven,

&
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e NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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" Carpmacl Buildings,
Middle Temple Lane,
London, E,C4,
Barrister,
!
8 :/"“" ' == hi\‘
(T I Mﬁf LS
*  Clureh House,
Barwash Wesld,
Sussex,
Company Director.

& -
Dated this {Y day of me} 195 7.
Witness fo the above Signatures——

M?‘a “"’ 7" ﬁg'i'.%- @.3
Dl v’ @r_@WM {"’iﬂ"’ /g\l‘n ﬁ‘m’% /Q@‘-@ 3 e I,
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Certificate of Hncorporation 1
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e

F Hevehy Certily roe

SRROFRIC-LUSIRIID TIUXRED

is this day lncorporated under the Compontes Act. 1948, and that the

Company is Limited,

! 1
| Given under my hand at London this Flrat day of
N Foosuary One Thousand WNine Humcimd :md Fifey BEVLEDa %

~ (! -xjﬂ /\5//{/,51 - %/7,,3,/.? E
qﬁ Registrar of éﬁﬁ:’mﬂs "
' Certificate AdecBrstz { Banmed= Conmg o EL@ % ‘
Bl  received by [
18

I Date uf 2;.4’5:1 1
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Suerial Resalition

SEROPTIC-LUSTROID LIMITED

(Passed the 25th day of May, 1964)

AT an BXTRAORDINARY GENERAL MEETING of the
above-named Company duly cenvened and held on the
25th day of May 1964, the fTollowing SPECTAL

RESOLUTION was duly passed:-

RESOLUTION

THAT the Regulations contained in
document now produced to the Meeting and

REGISTERED

29MAY 1964

Lhe
Foxr the

purpose of identifiocation subsoribed by the

Chairman thereof he and the same hereby are approved
and that such Regulations be and the same hereby are
adopted as the Articles of Association of the Company
in substitution for and to the exclusion of all tha

existing articles thereof,

Dated this 25th day of May, 1964,

Chairman.

7. GILBERT-ROLFE,

gyt rw— s — - x
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Hrticles of sgociation

SEROPTIC-LUSTROID LIMITED

Adopted by Special Resolution passed the 25th day of May, 1964.

1. The marginal notes hereto shall not affect the construction 'terpretation.
hereof, and in these Articles unless there be something in the
subjezt or context inconsistent therewith i

* The Act " means the Companies Adt, 1948.

“ The Statutes” means the Companies Act, 1848, and every
statutory medification or re-enactment thereof for the
time being in force.

* These Articles” means these Arcticles of Association or
other the articles of association of the Company from

time to time in force.

* The Directors” means the Directors of the Company for
the time being.

“ The Office " means the registered office for the time being of
the Company.

“ The Register ” means the Register of Members to be kept
pursuant to Section 110 of the Act.

“ Month ! means calendar month.
“ Dividend ! includes bonus.

“ Paid up ” includes credited as paid up.

. . .
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““ Secretary " includes an assistant or deputy secretary, and
any person appointed by the Directors to perform the

duties of the Secretary.

“In writing”’ and “ written " include printing, lithography,
and other modes of representing and repraducing words
in a visible form,

Words importing the singular number only include the plural
number and viee versa, ‘

Words importing the masculine gender only include the
feminine gender,

Words importing persons include corporations,

Words and expressions defined in the Statutes have the same
meanings in these Articles,

2. None of the regulations contained in Table “A” in the First
Schedule to the Companies Act 1929 shall apply to the Company but
the following Artcles shall be the regulations for the management of the
Company,

PRIVATE COMPANY.

3. The Company is a Private Company, and accordingly {a) no
invitation shall be issued to the public to subscribe for any shares
or debentures of the Company ; (3) the number of the members
of the Company (not including persons who are in the employment:
of the Company, and persons who, having been formerly in the
employment of the Company, were while in that employment,
and have continued after the determination of that employment to
be, members of the Company) shall be limited to fifty, provided
that where two or more persons hold one or more shares in the
Company jointly they shall, for the purposes of this Article, be
treated as a single member ; and (¢) the right to tyansfer the shares
of the Company shall be restricted in manner hereinafter appearing,

4. The Company shall not give, whether directly or mdirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in con-
nection with a purchase or subscription made or to be made by any
person of or for any shares in the Cempany or in its holding company
(if any), nor shall the Company make a loan for any purpose what-
soever on the security of its shares or those of its holding company

& ®
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(if any), but nothing in this Axticle shall prohibit transactions
mentivned in the proviso to Seetion 54 (1) of the Act.

5. The Company may pay a commission to any person in [eyment of
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any sharves of the Company, or
procuring or agreeinfﬁ}o procure subscriptions, whether absolute
or conditional, for affy shares in the Company, at a rate not
exceeding the rate of 10 per cent, of the price at which the shares
are issued, and such commission may be satisfied in shares of the
Company partly or fully paid up., The Company may also on any
issue of shares pay such brokerage as may be lawful.

PART 1L—SHARES.

6. The capital of the Company is £1,000 divided into 1,000 Capial
Shares of £1 each.

7. The shares of the capital of the Company shall be under the Miotment of
control of the Directors, who may allot or otherwise dispose of the '
same to such persons and for such consideration upon such terms
and conditions, and at cuch thaes, as the Directors think fit, Shares
may be issued at par or at a premium, but no shares shall be issued
at a discount except in accordance with Section §7 of the Act.

8. As regards all allotments from time to time made, the Rptim ol
Directors shall duly comply with Section 52 of the Act.

9. The Directors may make arrangements on the issue of Jhefesmay

bo issued
shares for a difference between the holders of such shares in the Wbi?::{tto
amount of Calls to be paid and the time of payment of such Calls. conditiors

an 3.

10. If by the conditions of allotment of any share the whole Insiglments
or part of the amount or 1ssue price thercof shall be payable by to be duly
instalments, every such instalment shall, when due, be paid to the paid.
Company by the person who for the time being shall be theregistered

holder of the share.

11. The joint holders of a share shall be severally as well as o 124
jointly liable for payment of all instalments and Calls in respect of Shares.
of such share, and any one of such persons may give effectual
receipts for any return of capital payable’in respect of such share.

:2. Save as herein otherwise provided or as by the Statutes 'f;;ﬁisggf

otherwise required the Company shall be entitled to treat the
registered holder of any share as the absolute owner thereof, and

F293
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accordingly shall not except as ordered by a Court of competent
jurisdiction or by law required be bound to recognise any equitable,
contingent, future, partial or other claim to or interest in any share
on the part of any other person,

CERTIFICATES,

13. The certificates of title to shares shall be issued under the
Common Seal of the Company.,

4. Every Member shall be entitled without payment to one
certificate for all the shares registered in his name, or in the case of
shares of more than one class being registered in his name, to a
separate certificate for each class of shares so registered, and where a
Member transfers part of the shares of any class registered in his name
he shall be entitled without payment to one certificate for the
balance ol shares retained by him and registered in his name. Ewvery
such certifitate of shares shall specify the number and class and the
denoting numbers (if any) of the shaves in respet of which it is issued
and the amount paid up thereon. The Directors shall duly comply
with the provisions of Section 80 of the Act as to the time for delivery
of certificates.  If any Member shall require additional certificates he
shall pay for each additional certificate such sum not exceeding 1s.
as the Directors shall determine.

15. I amy certificate be wom out or defaced then upon
delivery ihereof to the Divectors they may order the same to be
cancelled, and may issue a mew cerlificate in liew thereof, and if
any certificate be Jost or destroyed, then, upon proof thercof to
the satisfaction of the Directors amd! en such indemnity with or
without security as the Directors deem adeguate being given, a
new certificate in Yeu thereof shall be given to the party entitled
to such lost or destroyed certificate.

16. For cvery cerlificate jssued under the last preceding
Article, there shall be paid to the Company the sum of 1s. or such
smoller sum as the Directors may determine, together with the costs
of the said indemnity and security.

17. The certificates of shares registered in the names of two or
mere persons shall be delivered to the person first named on the
Register in respect of such shares,

CALLS ON SHARES.

18. The Directors may from time to time make such Calls as
they think fit upon the Members in respect of all moneys unpaid on

S e
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the shares held by them respectively, and not by the conditions of the
allotment thereof made payable at fixed times, provided that 14 days’

notice at lease be given of each Call and that except in so far as

may be otherwise agreed between the Company and any Member

in the case of the thares held by him, no call shall exceed one-

fourth of the nominal ainount of a share or be made payable within

one month after the last preceding Call was payable, and each Member

shall pay the amount of each Call so made on him to the perscn

and at the time and place appeinted by the Directors.

19. A Call may be made payable by instalments, a dute fived ;g;&;&g by

for payment may be postponed and a Call may be wholly or in part lnstalments, ota,

revoked.

20. A Call shall be deemea to have been made at the time whea ‘&‘imf‘;}j

the resolution of the Directors authorising such Call was passed. Dbave been

maae,

21. If by the conditions of issue any amount is payable in [nemlments

respect of any shares by instalments, every such instalment shall as Colls.
be payable as if it were a Call duly made by the Directors of which

due notice had been given.

99, If the sun payable in respect of any Call or instalment be When =~

not paid on or before the day appeinted for payment thereof, the Call or
holder for the time being of the share in respect of which the Call shall o
have been made, or the instalment shall be due, shall pay interest

for the sarne at such rate not exceeding 10 per cent. per annum as the
Directors shall from time to time determine, {rom the time appointed

for payment thercof until the actual payment theredf, and shall not

receive any dividend in Tespect of the amount unpaid.

93. The Directors may, if they think fit, receive from any Paymest. of
Member willing to advance the same ail or any part of the money advance.
unpaid upen the shares held by him beyond the sums actually called
up ; and upon the money paid in advance, or so much thereof as from
time to time exceeds the amount of the Calls then mace upon the
shares in respect of which such advance shall have been made. the
Company may pay interest at such rate (not exceeding, without the
sanction of the Company given by Ordinary Resolution, six per cent.
per anmum) as the Member paying such sum in advance and the

Directors agree upen. .

FORFEITURE AND LIEN.

94, Tf any Member fails to pay any Call or instalment on or [f Calt ox,

before the day appointed for the payment of the same, the Directors be not pa‘d

mnay at any time thereafter during such time as the Call or instalment 5o given.
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or any part thereof remains unpaid, serve a notice. on such. Member
requiring him to pay the same, together with any interest that may
have acerued and all expenses incurred by the Company by reason of
such non-payment.

95. The notice shall name a day (not being less t_han 14 days
from the date of thie notice) and a place on and at which such Call

or instalment and such interest and expenses as aforesaid are to

be paid. The notice shall also state that in the event of non-
payment at or before the time and at the place appointed, the shares
in respect of which the Call was made or instalment is payable will
be liable to be ferfeited.

926, 1f the requirements of any such notice as aforesaid be not
complied with, any shares in respect of which such notice shall have
been given may at any time thereafter, and before payment of all
Calls or instalments, interest and expenses due in respeet thereof, be
forfeited by a resolution of the Directors to that effect. Such for-
feiture shall include all dividends declared in respect of the forfeited
shares and not actvally paid before the forfeiture.

27, Any share so forfeited shall be deemed to be the property of
the Compony, and the Directors may sell, re-allot, or otherwise
dispose of the same in such manner as they think fit, and either with
or without any past or aceruing dividends, and in the case of
ve-allotment, with or without any money paid thereon by the former
helder being credited as paid up thereon.

93, The Dircctors may at any time, before any share so forfeited
shail have hicen sold, re-allocted or otherwise disposed of, annul the
forfeiture upon such conditions as they think fit.

25. Any Member whose shares have been forfeited shail, not-
with standing, be liable to pay, and shall forthwith pay to the
Company ali Calls, instalments, interest, and expenses owing upon
or in respect of such shares at the time of forfeitura. togetber with
interest thereon, from the time of forfeiture until payment, at
10 per cent. per annum, and the Directors may enforce payment
thereof if they think fit.

30. The Company shall have a first and paramount lien upon all
the shares (whether fully paid up or not) registered in the name of
each Member (whether solely or jointly with other persons) for his
dehts, liabilities and engagements, solely or jointly with any other
person to or with the Company, whether the period for payment,
fulfilment, or discharge thereof shall have actually arrived or not.
And such lien shall apply to all dividends frou: time to time declared
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in respact of such shares, Unless otherwise agreed, the registration
of a transfer of a share shall operate as a waiver of the Company’s
lien, if any, on such share.

31, For the purpose of enforcing such lien, the Directors may 2375
sell all or any of the shares subject thereto, in'such manner as they len by sale.
thini fit, but no such sale shall be made until such period as aforesaid
_shall hav= arrived and until notice in writing of the intention to sell
shail have been served on such Member, his executors or wiministra-
tors, and default shall have been made by him or them in the
payment, fulfilment, or discharge of such debts, liabilities, or engage-
ments for seven days after such notice.

32, ‘The net proceeds of any such sale shall be applied in or ggg;‘égg:‘g’;;;f,e.
towards satisfaction of such part of the amount in respect of which
the lien exists as is presently payable, The residue, if any, shall
(subject to a like lien for sums not presently payable as existed upon
the shares before the sale) be paid to the Member or the person
(if any) entitled by transmission to the shares.
33, Upon any sale or re-allofment after forfeiture or upon any Yoldity of

sale for enforcing any lien in purported exercise of the powers herein- grgﬁ; or for

ez

pefora given, the Directors may in the case of a sale nominate some
person to exccute a transfer of the shares sold in the name and on
behalf of the registered holder or his executors er administrators and
may in any case cause the name of the purchaser or allottee to be
entered in the Register in respect of the shares sold or re-allotted, and
the purchase or allottee shall not be bound fo see to the regularity of
the proceedings or fo the application of the purchase er subscription
money, and after his name has been entered in the Register in
respect of such shares the validity of the sale or forfeiture shall not be
impeached by any person and the remedy of any person aggrieved by
the sale or forfeiture shall be in damages only and against the

Company exclusively.

TRANSFER OF SHARES.

34. Subject to the restrictions of these Articles, any Member Yorm of

may transfer all or any of the shares, but every instrument of transfer
of any share in the Company shall be in the usual common form or in
such other form as shall be approved by the Directors, and shall be
signed by or on behalf of the transferor and the transferee, and the
transfer~y shall be deemed to remain the holder of such share until
the name of the transferee is entered in L e register in respect thereof,
and when registered the instrument of transfer shall be retained by

the Company.

F2a3
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d5. The Directors may, in their absolute and uncontrolled
discretion, and wihout assigning any reason therefor, refuse to
register any proposed transfer of a share, and no transfer shall in any
event be registered by the Directors if by such registration the
maximum number of Members fixed by Article 3 hereof would be

exceeded,

36. If the Directors refuse to register any transfer of a share,
they shall, within two months after the date on which the transfer
was lodged with the Company, send to the transferee notice of the
refusal,

37. Kvery instrument of transfer must be left at the Office,
or at such other place as the Directors may from time to time deter-
mine, to be registered, accompanied by the certificate of the shares
comprised therein, and such evidence as the Directors may reasonably
require to prove the title of the transferor, and the due excoution by
him of the transfer, and with sueh fec (if any), not exceeding 2s, 6d.
a5 the Directors may from time to time determine, Shares of
different classes shall not be comprised in the same instrument of
transfer.

48, The Company may chaige such fee, not exceeding 25, 6d.
as the Directors may from time to time determine, for registering
any probate, lefters of administration, certificate of marriage or
death, power of attormey, or other document relating to or affecting
the title to any shares or the right to transfer the same.

39. The tronsfer hooks and the Register and any Register of
holders of debentures of the Company may be closed at such time or
times as the Board shall deem expedient so that the same be not
closed for any greater period in the whole than thirty days in the year,

TRANSMISSION OF SHARES,

40. The execcutors or administrators of a deceased Member
(not b2ing one of two or more joint holders) shall be the only persons
recognised by the Company as having any title to shares held by
him alone ; dut in the case of shares held by more than one person,
the surviver or survivors only shall be recognised by the Company
as being entitled to such sharg,

41. Any person becoming entitled to a share in consequence of
the death or bankruptcy of any Member may, upon such evidence
being produced as may be required by the Directors, either be
registered as a Member (in respect of which registration the Company

i
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may require payment of such fee not exceeding 2s. 6d. as the
Directors may from time to tirae determine} or, without being so
registered, execute a transfer to 'some other person who shall be
registered as a iransferee of such share ; but the Directors shall in
either case have the like power of declining or refusing to register
such transfer as is provided with respect to ordinary transfers,

4z. ~ Any person hecoming entitled to a share in consequence of Rights a3 to
the death or bankruptcy of any Member shall be entitled to the same and vating,
dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall not,
unless and until he js registered as a 3fember in respect of the share,
be entitled in respeet of it to receive notices of or to exercise any
rights conferred by membership in relation to meetings of the

Company,

CONSOLIDATION AND SUB-DIVISION OF SHARES.

43. The Company may by Ordinary Resolution consolidate its Contolidation.
shares, or any of them, into shares of a larger amount.

44. The Company may by Special Resolution sub-divide its Sub-division,
shares, or any of them, into shaves of a smaller amount, and may by
such resolution determine that, as Letween the holders of the shares
resulting from such sub-Jdivision, one or more of such shares shall
have some preference or special advantage as regards dividend,
capital, voting or otherwise over or as compared with the other or
others.

45. Subject to any direction by the Company in General ,‘.’éi?é}f’.i
Meeting whenever as the result of any consolidation or sub-division deat with
and consolidation of shares Members of the Company are entitled )
to any issued shares of the Company in fractions, the Directors may
deal with such fractions as they shall determine and in pacticular
may sell the shares to which Members are so entitled in fractions for
the best price reasonably obtainable and pay and distribute to and
amongst the Members entitied to such shares in due proportions the
net proceeds of the sale thereof. For the purpose of giving effect to
any such sale the Directors may authorise any person to transfer the
shares sold on behalf of the Members so entitled to the purchaser
thereof and 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 affected by any irregularity or invalidity in the proceedings

in reference to the sale.
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46. The Company may by Ordinary Resolution convert any
fully paid up shares into stock of the same class as the chares \-vhlch
shall be so converted, and reconvert such stock into fully paid up

shares of the same class and of any denominatiun.

47. When any shares have been converted into stock, the
several holders of such stock may thenceforth transfer their respective
interests therein, or any part of such interests, in the same manner
and subject to the same regulations as and subject to which any shares
in the capital »f the Company may be transferred, or as near ther_eto
as circumstances admit, but the Directors may from time to time
fix the minimwn amount of steck tronsferable (which minimum
shall not exceed the nominal amount of the shares from which the
stock arose), and direct that fractions of that minimum shall not be
transferrl, hut with power at their discretion to waive such rules
in any partienlar case,

48. The several holders of such stock shall be entitled to
participate in the dividends and profits ef the Company according to
the class of sieek and the amount of their respeetive interests in such
stock, and such interests shall, in proportion to the amount thereof,
confer on the helders thereof respectively the same privileges and
advantages for the purpose of voting at meetings of the Company and
for other purposes as would have been conferred by shares of the
same clazs of equal amomnt in the capital of the Company, but so
that none of such privileges or advantages, except the participation
in the dividends and prefits of the Company, shall be conferred by
any such amounts of stock as woulu net, if existing in shares, have
conferred such privileges or advantages.

49 Al such provisions of these Articles relating to shares as
are applicable to fully paid wp shares shall apply to stock, and in all
such provistons the words ““share” and * sharcholder” shall
include “steck ™ and “ stockholder . No such conversion shall
afiect or prejudice any preference or other special privilege.

INCREASE OR REDUCTION OF CAPITAL.

50. The Company may, from time to time, by Ordinary
Resolution, increase the capital by the creation of new shares, such
increase to be of such aggregate amount and to be divided into shares
of such respective amounts as the resolution may prescribe. Subject
to such privileges, priorities, or conditions as are or may be attached
thereto, all new shares shall be subject to the same provisions in all
Tespects as if they had been part of the original capital.

G
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S51. Any new shares in the capital of the Company may be foverte
issued with such preferential right to dividend and such priority in the '
distribution of assets, or subject to such postponement of dividends
or in the distribution of assets, and with or subject to such preferential
or limited or qualified right of voting at General Meetings as the
Company may from time to time by Ordinary Resolution determine,
or, if no such determination be made, as the Directors shall determine,
but so that the preferential or special rights attached to any issued
shares as a class shall not be varied except with the consent of the
holders thereof duly given under the provisions of these Articles. Any
Preference Share may, with the sanction of a Special Resolution,
be issued on the tenns that it is, or at the option of the Company is
liable to be redeemed.

52. The Company may from time to time by Special Resalution feiuctien of

reduce its sharve capital, any capital redemption reserve fund and
any share premium account in any manner authorised by Jaw.,
The Company may also by Ordinary Reselution cancel any shares
not taken or agreed to be taken by any persen.

PART I11.—-GENERAL MEETINGS,

53. The Company shall in cach year hold a General Meeting Ansust Graeral

as its Annual General Meeting in addition to any other meetings in i

that year, and not more than fifteen months shall elapse between the
date of one Annual General Meeting and the next. Annual General:
Meetings shall be held at such time and place as may be determined

by the Directors.

54. All General Meetings of the Company other than the hoacton
Annual General Meeting shall be called Extraordinary General Oty
Meetings. urdinory

Sleetings,

55. The Directors may, whenever they think fit, convene an When Extra-
Extraordinary Genera: Meeting of the Company, and Extraordinary cene_m?
General Meetings shall also be convened on such requisition or in pectpet
default mav be convened by such requisitionists as provided by the
Statutes. Any Meeting convened under this Article by requisitionists
shall be convened in thé same manner as nearly as possible as that

in which Meetings are to be convened by the Directors.

56. An Annual General Meeting and a meeting called for the Notice of

Meetings.

passing of a Special Resolution shall be called by twenty-one

F293
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clear days’ mnotice in writing at the least, and a ('Seneranl Meet]:ng
of the Company other than an Annual General Meeting or « meeting
for the passing of a Special Resolution shall be cal}ed by fourte'en
clear days’ notice in writing at the Jeast. The notice sl}an spfszy
the place, the day and hour of meeting, and in case of special business
the general nature of such business, and shall be given to t.he Members
subject as and in manner herein mentioned, to the Directors and

“to the Auditers, A motice calling an Annual General Meeting shall

specify the meeting as such,

57. A General Meeting shall, notwithstanding that it is called
by shorter notice than that specified in the immediately preceding
Article, be deemed to have heen duly called if it is so agreed by such
Members as are prescribed in that behalf by the Statutes.

58, Im every motice calling @ meeting of the Company or any
class of the members «& the Company there shall appear with
reasonable prominence a statement that a Member entitled to attend
and vote IS entitle . lo appoint one or meore proxies to attend and
vote instead of him, ond that @ proxy need not also be a Member.

89, The accidental omission to send o notice to or the non-
recelpt of any motice by any Member or the Auditors shall not
nvalidate the procecdings at any General Meeting.

60, The business of an Annual General Meeting shall be to
yeceive and consider the profit and loss account, the balance sheet
and reports of the Ditectors and of the Auditors, and the documents
Tegquired by law to be annexed to the Balance Sheet to elect Directors
and Officers in the place of these retiving by rotation (H any) or
ceasing to hold office pursuant to Article 88, and to fix their remunera-
tion if required, to declare dividends, to appoint and to fix the
remuneration of the Auditors, and to transact any business brought
befare the Meeting by the Directors’ report and any other business
which under these Articles ought to be transacted at any Ammual
General Meeting. Al other business tramsacted at an Annual
General Meeting and all business transacted at am Extraordinary
General Meeting shall be deemed special.

61. Where by any provision contained in the Statutes special
notice is required of a resolution, the resolution shall not be efiective
unless nouice of the intention to move it has been given to the
Company not less than twenty-eight days {or such shorter period as
the Statutes permit) before the Meeting at which it is moved, and the
Company shall give to its Mombers, subject as in these Articles
provided, notice of any such resolution as provided by the Statutes.
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62. TFor all purposes the quorum for a General Meeting shall be Quorum.
not less than two Members present in person, or by proxy.

63. No business shall be transacted at any General Meeting 8;‘;2“;‘;.}?
unless the quorum requisite shall be present when the meeting pro- )
ceeds to business.

64. If within half an hour from the time appointed for the Preveeding
meeting a quorum be not present, the meeting, if convened by or ot hresent.
upon the requisition of Members, shall be dissolved. In any other
case it shall stand adjourned to snch time and place as the Chairman
shall appoint. At any such adjowrned meeting the Members present
and entitled to vote, whatever their number, shall have power to
decide upon all matters which conld properly have bheen disposed of

at the meeting from which the adjeuwrnment took place,

65. The Chairman (if any) of the Board of Directors shallChainman.

preside as Chaivman at every General Meeting of the Company.
If there be no such Chairman, or if at any Meeting he be not present
within fiffeen minvtes after the time appointed for holding the
meeting, or be unwilling to act, the Directors present shall select
ane of their number to be Chalrman, and that failing, the Members
present and entitled to vote shall cheose some one of their number
to be Chairman.

66. The Chairman may, with the consent of the mecting {and Power to
shall, if so directed by the meeting) adjourn any meeting from time ™™
to time and from place to place and without such consent he may
adjourn any meeting at which a propesal of importance is made for
the consideration wherzof in his judgment {which shall not be
challenged) a Jarger attendence of Members is desirable.  No business
shall be transacted at any adjourned mecting other than the business
left unfinished at the meeting from which the adjournment teck

place.

67. ‘Whenever 2 meeting is adjourned for fourteen days or more, When notice
seven clear days’ notice in writing at the least specifying the place, gfee‘?sgf;li?d
the day and hour of the adjourned meeting shall be given to theb® #¥™
Members subject as and in manner herein mentioned, and to the
Auditors, but it shall not be necessary to specify in such notice
the nature of the business to be transacted at the adjourned meeting.

Save as aforesaid it shall not be necessary to give any notice of an

adjournment.

68. At any General Meeting, a resolution put to the vote of the How questions

meeting shall be decided by a show of hands unless (on or before theat meetings,
declaration of the result of the show of hands) a poll be duly demanded
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in accordance with the provisions of these Articles, and unless a poll
be so demanded a declaration by the Chairman that the resolution
has been carricd, or carried by a particular majority, or lost or not
carried by a particular majority, and on entry to that effect in the
book containing the minutes of proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolu-
tion. ’

69. In the ease of an equality of votes the Chairman shal}, both
on @ show of hands and at a poll, have a casting vote in addition to
the votes to which he may be entitled as a Member,

70. A poll may be demanded upon any question by the
Chairman or by any Member present in person or by proxy and
entitled o vote.

71. A valid instrument appeinting a proxy shall be deemed to
confer anthority to demand o poll, and for the purposes of the
immediately preceding Article a demand by a proxy for a Member
or other persen entitled to vote shall be deemed to be @ demand by
that Member or other person.

72. Subject to the provisions of the mext succeeding Article
hereof, i a pall is demanded as aforesaid it shall be taken in such
manner and at such time and place as the Chaiuman of the meeting
directs, and elther at once, or after an interval or adjouwrnment
{but not more than thirty days after the date of the meeting or
adjourned meeting at which the poll was demanded), and the result
of the poll shall be deemed to be the resolution of the meeting at
which thie pell was demanded. The demand of & poll may be with-
drown. No notice need be given of @ poll not taken imumediately.

?3 Any poll duly demanded on the election of a Chairman of a
meeting or en any question of adjournment shall be taken at the
meeting and without adjoumment,

7-.1: The demand of a poll shall not prevent the continuance of
a meeting for the transaction of any business other than thequestion
on which a poll has been demanded.

75. Subject to the provisions of the Act, a resolution in writing
signed by all the Members for the time being entitled to receive notice
of and to attend and vote at General Meetings (or being corporations
by their duly authorised representatives) shall be as valid and
effective as if the sarne had been passed at a General Meeting of the
Company duly convened and held. Any such resolution may

f
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consist of several documents in the like form eacl signed by one or
more of such Members {or their duly authorised repre:entatives).

YOTING.

76. Subject to any special terms as to voting upon which any Yotes of
shares may have been issued, or may for the time being he held every '
Member present in person shall upon a show of hands have one vote
and every Member present in pesson or by proxy shall upon a poll
have one vote for every £1 in nominal amount of the shares held
by him. Any corporation holding shares conferring the right to
vote may by resolution of its Directors, or other Governing Body
authorise such person as it thinks fit to act as its representative at
any General Meeting of the Company or at any meeting of holders
of any class of shares of the Company and such representative chall
be entitled to exercise the same powers on hehalf of such corporation
as if it were an individual shareholder of the Company.,

77. If two or more persons are jointly entitled to shares for Joint |
the time being conferring o right to vote, any one of sach persons '
may vete at any meeting, either personally or by proxy, in respect
thercof as if he were solely entitled thereto, and il more than one of
such joint holders be present at any meeting, cither personaliy or by
proxy, the Member whose name stands first on the Register as one
of the holders of such shares, and no other, shall be entitled to vote

in respect of the same.

78. No Member shall be entitled to be present or to vote at any o Member
General Meeting or upon any pell, or to exercise any privilege as a with Cali to
Member unless all Calls or other moneys due and payable in respect voie.
of any share of which he is the holder have been paid.

79. On a poli votes may be given personally or by proxy. ng_fgga by o
The instrument appointing a proxy shall be in writing in the usual by proxy.

g e ra
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form, or such other form as shall be approved by the Directors,
under ¢he hand of the appointer or his duly constituted attorney ;
or if such appointor is a corporation, under i{> Common Seal or the
hand and seal of its attomey. A proxy nzed not be a Member of the

Company.

80. The instrument appointing a proxy, together with the
power of attorney (if any) under which it is signed, or a notarially
eof, shall e deposited at the Office or

rtified or office copy ther ; L Jil
g.?; such cther place within the United Kingdom as is specified for
thai purpose in any instrument of proxy sent by the Company
in relation to the meeting, not less than forty-eight hours before

F293
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the time for holding the meeting or adjourned meeting :at which
the person named in such instrument proposes to vote and in default
such instrument shall not be treated as valid,

ites 81, Avotegiven in aceordance with the terms of an instrument

wougs  of proxy shall be vaiid nohwithstanding the previous death of tl.m

o principal or revecation of the proxy or transfer of Ahe share in
reipeet of which the vete is given, provided no intiftation in writing
of the death, revesation or iransfer shall have been received at the
Office before the time for holding the meeting or adjonrned meeting
at which such vete is given,

VARIATION OF RIGHTS,

L 82, I at awy time the capital is divided into different ciasses

o of shisres all or any of the sights or privileges attached to any class
may, subiert 10 the provisions of Section 72 of the Act, be varied or
abrogated either with the consend in wriling of the helders ¢f at
least theeedourths of (he neminal amewnt of the jssued shares of
that class ey with Yhe sanction of an Fxtreepdinary Resolution passed
al 2 Separate General Moeting of the holders of the issued shares of
that class, but net otherwise. The ereation or issue of shares ranking
Fari passu with the shaxes of any elass eazrying preferontial or special
vights shall not (wless otherwise exprescly provided by these Articles
erth  nditions of jssue of such last mentioned shares) be deemed
to be a variation of the rights of such shares.

";f_ggi};fgg 8. Any mesting for the purpose of the last preceding Article
stmel sholl be convened and conducted in @)l respeets as nearly os possible
T im the same way os an Extraordinaty General Meoting of the
Company, preveded that no Meaxnber, not being & Dircctor, shall he
entitled to notice thereof or to ritend thereat y'niess he be a holder
of shares of the class intended %o be varied or abrogated by the
resolution, end that no vote shall be given except in respect of a
s.are of that .25, and that the. quorum at any such meeting shals,
subject to the - (evisious as to an adjourn.ed meeting hereinbefore
contained, be two persons at least present holding or represznting
by proxy at least one-third of the issued shares of the class, and
that a poll may be demanded in writing by any Member present in

rerson or by proxy and entitled {0 vote at the meeting.

PART IV.—DIRECTORS AND OTHER OFFICERS.
DIR%ECTORS.

Lo 34,  The number of Directors shall not be isss than two but the
o continting Directors may act notwithstanding any vacancy in their

o=
o
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body, provide ! that if the number of the Board be less than the
prescribed  minlaum  the remaining Director o Directors shall
forthwith appoint an additionnl Director or additional  Divectors
to make up suck winimum or convene a Genesal Meeting of the
Company for the pwpose of making such appoiniment, If there
be no Director or Directors able or willing to act then any two
Shareholders may summeon o General Meeting for the purpose of
appointing Directors,

$3.  The Directors shall he paid ant of the funds of the Company Remancration
by way af vemuneration for their services such sum (if wny} as the e
Company in Goneral Meeling may from time to time determine,
Such remuneration shail be divided among them in sueh proportions
and munner as the Directors may determine and in defavlt of
determimation egually.

86. The Directors skall he entitled to be repaid all reasonable Jyins ol
travelling, hotel aud ether expenses incurred by them resprelively and Speciat
in or about the performance of their duties as Dicectors including any ’ '
expense incurred in attending Meetings of the Beard or of Com-
mittees of the Board or General Meetings and-if in the opinion of the
Directors it is desirable thas any of their number should make any
special jonrneys or periorin any special services on behalf of the
Company or its business, such Director or Directoss may be paiu such
reasonable additional remuneration and expenses therefor as ihe
Directors may from time to time determine.

N Dircctor

87. A Director need not hold any Shares of the Company to nced not b 3

qualify him as Director but he shall be entitled to receive notice of Lyttied to

and attend at all General Meetings of the Company and at alldttendat

General

Separate General Meetings of the holders of any class of shares in Mcetings and
the capital of the Company. ﬁﬁ’éf{-‘?;s .

88. The Directors shall huve power at any time to apprint any ,‘1’;:2@;00'3 to
person either to filla casual vacancy or as an addition to the Beard. to Al casuat
But (subject to the provisions of Section 184 of the Act and of these
presents) any Director so appointed sha]} !mld office o1...7 until the
dissolution of the Annual General Meeting of the Compary next
following such appointment unless he is re-elected during such

mezting. :
ALTERNATE DIRECTORS.

ey s i Appointment
89. Any Director may by writing unde_r his hand appoint (1) any Appuatment
other Director, or () any othe: person who 1s approved by the Board
A 2 7y -
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of Directors as hereinafter provided to be his alternate ; and every
such alteinate shall (subject to his giving to the Company an addx:ess
within the United Kingdom at which notices may be served on him)
be entitled to receive notices of all meetings of the Directors and, in
thie absence from the Board of the Director appointing him, to attend
and vote at Meetings of the Dircetors, and to exercise a)l the powers,
rights, Quties and authoritics of the Director appointing him
Provided always that no appointment of a person other than a
Director shall e operative unless and until the approval of the
Board of Directors by a majority consisting of two-thirds of the
whole Board shall have heen given and entered in the Directors’
Minute Book. A Director may at any time rovoke the appointment
of an alternate appointed by him, and subject 10 such approval as
aforesaid appoint another persen in his place, and if a Director shall
die er cease to hold the office of Director the appointment of his
alternate shall thereupon cease and determine, provided always that
it any Rircclor tetires by rotalion o pursuant to the preceding
Article hereof but is re-elected at the meeting at which sueh retire-
ment took effect, any appointment made by him pursvant to this
Article which was in force immediately prior 1o his retirement shall
continue to operate after his re-election as i he had not so retired,
A Director acling as altermate shall have an additional vote at
meetings of Directors for each Director for whom he acls as alternate
but he shall count as only ene for the purpase of determining whether
@ gquorum e present,

). Every porsea aeling as an alternate Director shall be an
officer of the Cempany, and shall alene be responsible to the Company
for his own acts and defaults, and he shall not be deemed to be the
agent of or for the Director appointing him. The remuneration of
any such alternate Dircctor shall be payable out of the remuneration
payable to the Director appointing him, and shall consist of such
portion of the last-mentioned remuneration as shail be agreed between
the alternate and the Director appointing him.

MANAGING AND EXECUTIVE DIRECTORS.

91. The Directors may from tima to time appoint one or more
of their body to be Managing Director or joint Managing Directors
of the Company or to hold such other Executive Office in the
management of the business of the Company as they may decide
either for a fixed term or without any limitation as to the period
for which he or they is or are to hold such office, and may, from
tirne to time (subject to the provisions of any service contract between
him and the Company and without prejudice to any claim for
damuges he may have for breach of any such service contract),

(9
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reimove or dismiss ?{ﬁnl or them frem office and appoint another o
others in his or their place or places.

92. A Menaging Director or such Exceutive Divector shall e of
(sub]ec:t to the provisions of Article 107 {) hereof and without Mussgirg
prejudice to any claim for damages any such Managing Director ot Pirastor,
Laccutive Director yaay have for breach of any service contract
. between him and the Company) be subjeet to the same provisions
as to removal and as to resignation as the ether Direstors of the
Company, aid if he ceasss to hiold the ~ffice of Director frem any
cause he shall $pse facte and immediately cease to be a Managing
Dirsctor or such Exeeutive Director, |

- 93. The sulary or remuneration of any Managing Divestor op Remrsiatia.
such Executive Director of the Company shull, subject as provided

in any contract, be such as the Directors may from time time
determine, and may either be a fixed sum of money, or may aliogethor

or in part be governed by the business dons or prefits made, ar may

include the making of provisions for the payment to him, his widow

or other dependants, of a pension on retirement from the ofiice

or employment to which he is appointed and for the participation

in pension and life assvrance TLenenls, ar wmay be upon such other

terms as the Dircctors detenmine.

g4. The Dircctors may from time to tirne entrust to amd Fower
confer upen a Managing Director of such Executive Dircctor for
#he time being such of the powers exercisable vader these Axticles
by the Directors as they oy think fit, and may gonfer such powers
for such time, and to be exercised for such objects ond purposes,
and upon such texms ond conditions, and with such restrictions
as they may think expedient ; and they may confer such powess
either collaterally with or to the exclusion of and in substitution
for all or any of the powers of the Dircclors in that Lehalf and may
from time to time revoke, withdraw, alter or vary ail or any of snch

POWEIS.
PAWERS AND DUTIES OF DIRECTORS.

95. The business of the Company shall be max.u?ged by the i’iifé‘;’é,‘:
Directors who in addition to the powers and authonities by these superinten-
Articles or otherwise expressly conferred upon them may eXercise coatral of
all such powers, and do all such acts and things as may be exercised guron”
or dom;. by the Company, and as not by the Statutes or by these
Avticles required o be exercised or done by the Company in General

Teeti ;ubi evertheless to such directions (being not ncon-
Meeting, subject 1ations of these Articles or the provisions of the

is ith any Tesld ) .
2::_{23:;‘;1 as ni;y ?)e given by the Company in General Meeting.

F252
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Provided that no direction given by the Company in General Meeting
shall invalidate any prior act of the Directors, which would have been
valid if such direction had not been given, and the provisions
contained in these Articles as to any specific power of the Directors
shall not be deemed to abridge the general powers hereby given,

96, ‘The Divectors may give or award pension, annuities,
gratuitics and superasmuation ar other allowances or henedits Lo any
persons who are or have at any time heen Divectors of or employed
by or in the service of the Campany or of any company which is
& subsidiory company of or allied or associated with the Company
or any snch subsudiary and to the wives, widows, children and other
relatives and dependants of any such persons and may set up,
establish, support and maintain pension, superannuation and other
fundds or schemes (whether coniributory or non-contributory)
for the benefit of such persons as ave hereinbefore referred to or any
of them or any ofass of thew, and so that any Directer shall be
entitled {o teceive and yetain for his own benefit any such pension,
annwity, pratuity, allowance or other benefit {whether under any
such fund or scheme or otherwise) and may vote as a Dircetor in
vespeet of 1o exercise of any of the powers by this Article conferred

upan the Directors, notwithstanding that he is or may be or become
interested therein,

57. A Director, including an altermate Director (in this Article
included in the word * Director””), may hold any other office
or place of profit under the Company except that of Auditor in
conjunction with the office of Dircctor and may act in a professional
capacity to the Company, and in any such case on such terms as to

remuneration and otherwise as the Dircctors may arrange. No

Director shall be disqualified by Mis office from contracting with the
Company either in regard to such other office or place of profit or
as vendor, purchaser, or otherwise, nor shall any such contract

nor any confract or arrangement entered into by or on behalf of the
Company in which any Director shali be in any way interested 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
suck sontvact or arrangemen  reason of such Directar holding that
office or of the fiduciary relation tliereby established, but the nature
of his interest shall be disclosed by him in accordance with the
provisions of Section 159 of the Act.

98. A Director may vote as s Director in respect of any

contract or arrangement in which he is interested or upon any matter
arising thereout and if he does so his vote shall be counted and he

shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration.

:__l_f:::'f“”“":‘:‘.\“i‘u"“_
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99. The Directors may exercise the votin - W
the shm:es i any other company held or owfegol:; rtftznéi)r;fgz\zi
or exerc:§able by them as directors of such other company in such
manner, in all respects as they think fit {including the exer~ise thereof
in favour of any resolution appeinting themselves or ar'y of thum
directors or other officers or servants of such company or voting
or providing for the payment of remuneration to such officers or

-servants) and any Direstor of the Company may vote in favour of

the ;;cercme of such voting rights in manner aforesaid, notwith-
standing that nhe is or may become interesied in the exercise of such
voting rights in manner aferesaid.

100. A Director ef the Company may continue or hecome a Birecion

. ! a . » " Ay jomw
Director or other officer, seyvant ov mouber of any company ﬁg{rﬂs of
promoted by this Company er in which it moy be interested as & compaics

Vender, Shaveholder, or otherwise, and no such Director shall be
a?countable for any remuncration or other benefits devived as
dircetor or other officer, sexvant or member of such company.

LOCAL MANAGEMENT,

101, The Directers may from time to time provide for the iﬁiﬂ(}gmm_

manegement and transaction of the afiairs of the Company in any
specified losality, whether at home or abroad, in such manner as
they think fit, and the provisiens contained in the three next following
sub-clauses shall be wihout prejudice to the general powers conferred

by this Article :—

(a) The Dircctors from time to time, and at sny time, iy Lowt Board.

establish smy Local Bowrd or agencies for managing
any of the affairs of the Company in any such specified
locality, and may appoint any persoas to be Members of
such Local Board, or any Managers or agents, and may
fix their remmmeration. And the Directors from time
to time, and at any time, may delegate to any person
so appownted any of the powers, fauthoﬁtic?s, and
discretions for the time being vested in the Directors,
other than the power of making calls, and may authorise
the Members for the +ime being of any‘_sur:h LoE:aE Board,
or any of them, fo fill up the vacancies therein, andt to
act notwithstanding vacancies ; a=nd any such appoint- 5
ment or delegation may be made on such temms 3:nd
subject to such conditions as the Directors may tljunk
fit, and the Directors may at any time remove any person
so appointed, and may annul or vary any such delegation.

alegation.
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Fowers of (8) The Directors may at any time and from time to time
> by Power of Attorney under the Seal of the Company,
appoint any person or persons to be the Attomey or

Attomeys of the Company for such purposes and w.xth

such powers, authorities and discretions (not exceeding

those vested in or exercisable by the Directors under these

presents), and for such peried and subject to such

conditions as the Directors may from time to time think

fit ; and any such appointment may (if the Directors

think fit) be made in favour of the Members or any of

the Members of any Local Board established as aforesaid,

or in favour of any company, or of the members,

directors, nominees, or managers of any company or

fimm, or in favour of any fluctuating body of porsons,

whethier iominated dirgetly ov indirectly by the Directors,

and amy such Power or Attommey may contain such

provisions for the proteclion or convenience of persons

dealing with such Atterney or Atterneys as the Directors
may think 6t.

«Se‘%?émfm, €} Any such delegates or Attorneys as aforesaid may be
authorised by the Dircctors o sub-delegate all or any of
the powers, autherities, and discretions for the time being
vested in them.

BORROWING POWERS,

wex 10 - 102.  The Divectors may borrow or raise from time to time such
sums of mency as they think neeessary for the purposes of the
Company.

Modo of . 103. The Directors may borrow or raise any such money as
aforesaid upon or by the issue or sale of any bonds, debentures, or
securities, and upon such terms as to tinie of repayment, rate of
interest, price of issue or sale, payment of premium or bonus upon
redemption or repayment or otherwise as they may think proper,
including a right for the holders of bonds, debentures, or securities,
to exchange the same for shares in the Company of any class
authorised to be issued. _

§§§,‘;’:}£ﬁ‘.’§ 104. Subject as aforesaid the Directors may secure or provide

maneys | for the payment of any moneys to be borrowed or raised by a mort-

) gage of or charge upon all or any part of the undertaking or property

of the Company, both present and future, and upon any capital
remaining unpaid upon the shares of the Company whether called up
or not, or by any other security, and the Directors may confer upon

- : '?‘/‘?—_’"——::T;VT;:-“J,:‘: A g maso—an s - T T
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any mortga i
vegt S su%:hg:iesh 1(:)sr ptzlrsons m whom any debentures or security is
ves! th’ey maygvee;ta'?n powers as they think necessary or expedient ;
arpose of qecurfn .' Y property of the Company in trustees for thé
P o trilstcc" 03‘,;. :;g: rmox}eys s0 borrowed or raised, and confer

steer or ¢ ccetver ¢ be appointed b
;! y 5 y them or by an

;llzzgxstr:;rf 1)1;)1:}‘@1* Stlif:ll ughts and powers as the Directors may)t?];ini
ne tf;e‘Cgln rm.-ipe( ient in relation to the wndertaking or property
O g re (?c:iv?x ;gmutrhci ?\:tu_agemtent or 1he reatisation thereof ov the
¢ ) o entoremg of Calls upon the M in re :
3) Teceivl \ : s Members in respect
of unpaid capital, and otherwise, and may make and issue delamtlures

S 16Y - i OEA ﬁht'lﬁl S(E(“llntfi o o ? SLEES
n‘lalr hea I‘t:ll“nlﬂratcd” P nd ﬁn) S‘“ll tl‘“. t{ @5?.!

5. T Ditetors may give secuiy for the payment of any L
Y 3 “ Yy the Lompany in like manner as for the payment Hney
Qlfx money bmr?\\ ed o7 Taised, but i such case the amount shall for
Lo?’r Ig\lfréiil“%‘% of the above limitation be reckoned as part of the monzy
3

106. The Directers shall cause a proper register to be kept at Reglster of
the Ofiice m arcordance with: Seetion 104 of the Act of 2l mortgages %?{:s%aaéw m
and clm:ges specifically afiecting the property of the Company and
all floating charges om the undertaking or any propuely of the
Company, and shall duwly comply with the requiremmenis of the
Statutes in relation to the registration of merlgeges and eharges with
the Registrar of Companies and olherwise. The fietobe paid by any
person other then a ereditor or member of the Company for cach
inspection of the register of mortgages to be kept under the Act shall

be the sum of Is.

DISQUALIFICATION OF DIRECTORS.

e . B1HH 3
107. The office of a Divector shali be vacated— i;?;ﬁg,gi 1o
e vacated.

{i) Ii mot being & Managing Diector or Exccutive Director If ke resigns.
holding office as such for a fixed period he delivers to the
Board or to the Secretary a niotice in writing of his
resignation of his office of Director.

(i} If he becomes prohibited from: being a Director under Coaseato
Section 188 of the Act.

(it} If he becores bankrupt, or compounds with his creditors Jiesemes,
generally. :
i Or lunatic.
(iv) If he hecomes of unsound miné. r lunatic
F293
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(v) If not having leave of absence from the Directors he and
his alternate (if any) fail to attend the mzetings of the
Dircotors for six successive months unless prevented by
illners, unavoidable accident or other cause which may
seem to the Directors to be sufficient and the Directors
resolve that his office be vacated.

APPOINTMENT AND REMOVAL OF DIRECTORS

108. The Company in General dMeeling may from time to time
as spectal Lusiness and subjeet to the minimum number of Directors
hereinbelore provided increase or reduce the number of Directors
then in office, and npon passing any veselution for an increase may
appoint the additiomal Digector or Direclors necessary to carry
the same inte effect.

109, Withont prejudice to the provisions of Section 18+ of
the Act, the Company may by Extroordinary Resolution remove
any Director before the expiration of his term of office. The
Company may by Oxdinary Resolution appoint another person
in place of the Director so removed, and the person so appointed shall
hold office during such thme anly as the Director in whose place
he is appointed viould have held the same if he had not been removed
but this provision shall net prevent him from being eligible for
re-election,

PROCEEDINGS OF DIRECTORS AND COMMITTEES,

110. The Dircctors may meet together for the dispaich of
business, adjomrn end otherwise vegulate thew micelings as they
think fit, and determine the quorum necessary for the transastion
of husiness. Untll otherwise determined ¢wo Directors shall
constitute a quormm. Questions arising at any meeling shall be
determined by @ majority of vetes. Inm case of an equality of votes,
the Chairman shall have a second or casting vote. One Director
may, and the Sceretary shall at the request of & Director, at any
time summon a meeting of the Directors. It shall not be necessary
to give notice of a meeting of the Directors to a Director who is not
within the United Kingdom.

111. The Dire wwrs may elect = Chairme . of their meetings,
and determine thie period for which he . 15 s0ld office, but if no
such Chairman is elected, or :f at any meeting the Chairman is
not present at the time appointed ier holding the same, the Dircctors
present shall choose some one of then number to be Chairman of
such meeting.
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112.. A meeting of the Directors for the time being at which a Board may
quorum 1s present shall be competent to exercise ail or any of the presents
authorities, powers, and discretions, by or under these Articles

for the time being vested in or exercisable by the Directors geneially.

113 A resolution in writing signed by all the Directore for Regelution i
the tirae being entitled to receive notice of a meeting of the Directors

.shall be as effective for all prrposes as a resolution of the Direstors

passed at a meeting of the Directors duly convened and held, and
may consist of several decuments in the like form cach signed by
one or more of the Divectars. Tor {he purpose of this Articte, the
signature of an alternate Director shall suffice in licu of the signature
of the Dircetor appointing him.

114. The Dirertors may delegate any of their powers to fgf?_';ﬂg';mt
Committees consisting of such Member or Rembers of their hody as Comsiess.

they think £t

115. Al Committecs shall fn the exercise of the powers Semmitice
delegated to them, and W the trensaction of business, conform to gtz#:;gz:’g!
any mode of prozeedings and regulations which may be presexibed ™
by the Directors, and sabject thereto may regulate their proceedings

in the same manner as the Direetors may do.

116. The Directors shall cause minutes to be made of the }g;g;gig;a .
following matlers, namely & —

{a) Of 2l eppomtments of efiicers, and Committees made by
the Directors. and of their salary or remuneration.

(8} Of the names of Divectors present at every meeting of the
Board or of Committess of Directors, and all business
tramsacted at such meetings.

{c) Of all erders, resolutions and proceedings of all General
Meetings and of the Directors and Committees of
Directors.

And any such minute as aforesaid, if purporting to be signed by the

Chairman of the meeting at which the proceedings were had, or oy

the Chairman of the next succeeding meeting, shall be receivable

as prima facte evidence of the matters stated in such minutes without

any further proof.

117. The Company shall keep a register of Directors’ share- %fg‘gttg:s?_f

holdings as required by the Siatutes, which shall be kept at the Sharcholdings.
Office and shall be open to the inspection of any person entitled
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under the Statutes to inspect the same between the hours of 10 am,
and noon on each day dwring which the same is to he wpen for
inspection pursuant to the Statutes, “The said register shall also be
praduced at the commencenient of the Annual General Meeting in
cach year and shall remain open and accessible during the con-
tinuance of the meeting to any person attending the mecting.

118, Al acts done by o meeting of the Directors, or of a
Commitice, or by any persan acting as a Director, shall, notwith-
standing that it be afterwards discavered that thera was some defect
in the appointment of any persor OF PEIONS acting as aforesaid, or
that they or any of them were of was disqualified, or had in any
way vacated theiv or his office, be as valid as if every such persen had
been dulv appeinted, and were duly qualified and had continued to
be o Taacrter,

SECRETARY.

119. ‘The Secvetary shall he appointed by the Divectors.

h iy B el iyt N o.on - " L g
Mhdedrs 140 A provisicn of the Statutes or these Articles requiring or

Becgetary.

Reserves aiat of
Frohte,

authorising a thing te ke done by ot to a Directer and the Seeretary,
sholl not be satisfied by its heing done by or to the same person
acting both as Director and as, or in place of, the Sccretary.

PART V.—RESERVES, DIVIDENDS, ACCOUNTS, AUDIT,
COMBMON SEAL, NOTICES.

RESERVES,

121. The Directors may before recommending any dividends
whether preferential er athenwise carcy to reserve out of the profits
of the Company {including any premiwmns received upon the msue of
sccurities or obligations of the Company) such swws as they think
proper. Al sums standing to reserve may be applied from time
to time in the discretion of the Directors for meeting depreciation or
contingencies or for special dividends or bonuses or for equalising
dividends or for repairing, mproving or maintaining any of the
property of the Company or for such other purposes as the Directors
may think conductve to the objects of the Company or any of them
and pending such application may at the like discretion either be
employed i the business of the Company or be invested in such
investments as the Directors think fit. The Directors inay divide the
reserve into such special funds as they think fit, and may consolidate
into one fund any special funds or any parts of any special funds into

: \
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which the reserve niay have been divided as they think fit. The ?‘
Directors may :’1150 without placing the same to veserve carry forward |
any profits which they may think it not prudent to divide. :

DIVIDENDS,

122._ The Company in General Meeting may declare a dividend Deslaration
to be paid to the Members aceording to their rights and interests in o Tenes \
the profits, but no larger dividend shall be deciared than is recom- |

mended by the Directors,

123. No dividend shall bear interest as against the Company, Bixtiads
ARt

124, Subject to the rights of persons, if any, entitlod 1o shares [iviiods |

with special Tights os fo dividend, all dividends shall be deglaved o payable

and paid accoring to the amaunts pud up on the shaves in xespect

whereof the divideand is paid, but no mmount paid up on a share

in advance of calls shall he treated for the purpases of this Article as

paid up on the share, Al dividends shall be appertioned and paid

proportionately 1o the amounts paid up on the shares during any

portion or partions of the period in respect of which the dividend

is paid : but if any share is issued on lerms providing that it shall

rank for dividend in whele or in part as from a particular date such

share shall ranls for dividend accordingly.

125. 1o case everal persens afe registered as joint holders of j{gﬁi‘ﬂ;{gg&&ﬁ
any share any one of such prisons may give effectual veceipls fov all”
dividends and payments en account of dividends in respeet of such

share.

126 The Dircctors may from timie to time declare and pay an ﬁé?éi_? -
interin, dividend to the Members,

197. No dividends shail be payable except out of profits. D;;f,;ﬁﬁﬁgy
cot of profits.

125. Al dividends uncleimed for one year after huving been Unclbimed
deciared may be invested or otheriase made use of by the Directors '
for the benefit of the Company until claimzed.

[N

a9. Every dividend shall belong and be paid {subject to the "fggggg
Company’s lien) to those ilembers who shall be on the Register 2t the belong.
date fixed by the Directors for the purnose of deteimining the
persons entitled to such dividend (whether the date of payment
or some other date) notwithstanding any subsequent transfer or

transmission of shares.

F293
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Siay e dcbts 130, The Directors may deduct from the dividends payable to
deducted any Member all such sums as may be due from him to the Company

from dividends, .
on account of calls or otheswise,

ke S 131. The Company may remit any dividend by cheque

by post. dividend warrant, or meney order, to be sent by post to the Members,
or persons entitled thereto, and in case of joint holders, to the
Member whose name stands first in the Register, or to such person
and address as the holder or joint holders may direct, and the Com-
pany shall not be responsible for any loss of any such cheque,
warant, or order, Every such cheque, warrant, or order, shall be
made payable to the order of the person to whom it is sent, or to such
person as the helder or joint holders may direct, and the payment of
the cheque, wavrant, or erder, if purporting to he duly endorsed,
shall ve a geed discharge to the Company.

Sayment of 132. Any General Meeting declaring a dividend may direct

in specte, payment of such dividend wholly or in part by the distribution of
speeific assets and in particular of paid-up shares or debentures of
any other company, and the Dircctors shall give effect to any such
direction, provided that no such distribution shall be made unless
recommended by the Directors. Where any difficulty avises in
regard to the distribution, the Directors may settle the same as they
think expedient, and in particular may issue fractional certificates,
and may fix the value for distribution of such specific asscts or any
part thereof, and may deternmine that cash payments may be made to
any Members upon the footing of the value so fixed, in order to adjust
the rights of all parties, and may vest any such specific assets in
trustees upon trust for the persons entitled to the dividend as may
seem expedient to the Directors.

CAPITALISATION OF RESERVES.

Copitalsation 133. The Company in General Meeting may from time to time
ete. and at any time pass « resolution to the efiect that any sum for the
time being standing to the credit cf any of the Company’s reserve
funds or to the credit of the profit and loss account or of any capital
redemption reserve fund or share premium account be capitalised
and that accordingly such sum be appropriated to the Members
in accordance with their rights and interests in the profits or other-
wise as may be agreed on the footing that the Members become
entitled thereto as capital and that all or any part of such capitalised
fund be applied in payment in full of any shares or (in the case of
sums not arising from any capital redemption reserve fund or share
premium account) debentures of the Company, and that such shares
or debentures be distributed among the Members in accordance

N
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with their rights and interests in the profits or otherwise as aforesaid.
When such resol_ution has been passed on any occasion the Directors
may allot and issue the shares or debentures therein referred to
fzredited as fully paid up to the Members according to their rights and
interests in the profits or otherwise as aforesaid, with full power to
m_ake such provision by the issue of fractional certificates or other-
wise a3 they think expedient for the case of fractions. Prior to
such alloiment the Directors may authorise any person to enter into
an agreement on behalf of the Members with the Company providing
fm: the allotment to the Members of such shares credited as fully
p'&ldtl}p, and any agreement made under any such authority shall be
effective,

ACCOUNTS,

134. The Directors shall cause to be kept proper books of Dper
account (being such books as are necessary to give a true and fair bo kept,
view of the state of the Company’s affairs and to explain its trans-
actions) with respect to '—

(4) All sums of money received and expended by the
Company, and the matters in respect of which the receipt
and expenditure take place.

(B) All sales and purchases of goods by the Company.
- (<) The assets and Jabilities of the Company.

The books of account shall be kept at the Ofiice or (subject to the
provisions of Section 147 of the Act) at such other place or places

as the Directors think fit.

135. The Directors shall from time to time determine whether Inspection of
and to what extent and at what time and places, and under what Register of
conditions or regulations the accounts and books of the Company, or Bembers.
any of them, shall be open to the inspection of the Members, and no
Member shall have any right of inspecting any account or book or
document of the Company except as conferred by statute or
authorised by the Directors or by the Company in General Meeting.

The Register shall be open for inspection by any Member or other
person entitled to inspect the sare, and any person other than a

Member inspecting the same shall pay a fec of Is.

* . » H . *11. Accounts to
136. The Directors shall from time to time 1n accordance with {35o0ms 2

Sections 148, 150 and 157 of the Act, cause to be prepared and to be the Company

laid before the Company in General Meeting such profit and loss i‘ieffiﬁ?ﬁ“

accounts, balance sheets, group accounts (if any) and reports as are
referred to in those sections.
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137. A-copy of every profit and loss account and balance sheet,
‘including all documents required by law to be annexed to the
balance sheet, which is to be laid before the Company in General
Meeting, together with a copy of the auditors’ report, shall (in
accordance with and subject as provided by Section 158 of the
Act) not less than twenty one clear days before the date of the
meeting be sent to every Member (whether he is or is not entitled to

_ receive notices of General Meetings of the Company) and every

holder of debentures of the Company (whether he is or is not so
entitled) and the auditors and all other persons, heing persons so
entitled,

AUDIT.

135. Auditors shall be appointed and their duties yegulated
in accordance with Sections 159 to 162 of the Act.

COMMON SEAL,

139. The Directors shall have power from time to time to
destroy the Conunon Seal and substitute a new seal in licu thereof.

140. The Common Seal of the Company shall be deposited at
the Office and shall never be affixed to any decument except by the
authority of a resolution of the Directors, and in the presence of
one Direeter and the Seeretary, and such Director and the Secretary
shall sign every instrument to which the Common Seal shall be
affixed in their presence, ad in {favour of any purchaser or person
bona fide dealing with the Company, such signatures shall be con-
clusive evidence of the fact that the Common Seal has been properly
affixed.

141. The Company may excrcise the powers conferred 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.

BILLS, NOTES, CHEQUES AND RECEIPTS.

142, The Directors may draw, make, accept, or endorse, or
authorise any other person or persons to draw, make, accept, or
endorse any cheques, bills of exchange, promissory notes or other
negotiable instruments, provided that every cheque, bill of exchange,
promissory note or other negotiable instrument drawn, made or
accepted shall be signed by such persons or person as the Directors
may appoint for the purpose.

.
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NOTICES,

143, A notice may be served by the Company upon any Secvico of
Member, either nersonally or by sending it through the post in a Members.
prepaid letter addressed to such Member at his registered place of
address, or at any other address in the United Kingdom which the
Mumber shall have in writing given to tae Company as his address

for scrvice,

4. Members whose registered place of addvess shall not be in awhen Pegiatered
the United Kingdam, and who shall not have given to the Company 1 the United
an address for sevvice of notices in the United Kingdom, shall not he oo
entitled to veceive any natices whatsoever, but the Directors may, if
they think proper, serve any notice upon such Member in manner
above mentloned,

145. A notice or other document addvessed 10 o Member at his Luulenco of
registered place of address or address for service in the United
Kingdesn shall if served by post, be deemed to have been served at
the Jatest within twenty-four howrs after the same shall have been
pested, and in proving snch service it shall be sufficient to prove that
the letier containing the seme was properly addressed and put into
a post ofhce,

146. Al notices directed o he given to the Members shall with Netcete
respeet 1o any share to which persons are jointly entitled, be given ¥ ’
to whichever of such persoms is named fist in the Register and
notice so given shall be sufficient nolice to all the holders of such
share,

147.  Service of a netice at the registered place of address or the ¥otein
address for service in the United Kingdom of any persen whose name
remains registered as the helder or joint holder of any share, shall
notwithstanding the death of such person and whether or not the
Company have notice of his decease be deemed to be sufficient
notice to his executors or administrators, and to the survivor or
survivors of the joint holders, and to all other persons entitled to

such share.

DIVISION OF ASSETS IN SPECIE.

148. The Liquidator on any winding-up of the Compa..ny g;;—::gm in
(whether voluntary or under supervision or _compglﬁory) may with
the authority of an Extraordinary Resolution, divide among the
Members in kind the whole or any part of the assets of the Cor.npany
and whether or not the assets shall consist of property of one kind, or
shall consist of properties of different kinds, and for such purpose may

F292
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set such value as he deems fair upon any one or more class or classes
of property, and may determine hiow such division shall be carried out
as between Members ar class of Members but so that if any such
division shall be othurwise than in accordanee with the existing
rights of the Membiers, every Member shall have the same vight of
dissent ard ether ancillavy vights as if sueh reselution were a Speeial
Resolution passed in accordance with Section 287 of the Act,

INDENNITY.

149, Every Directer, Dlanaging Director, Agent, Auditor,
Secretary mmd other Gfficer for the time being of the Company siall
be indemnified aut of the assets of the Company against any liability
incwrred by him in defending any preceedings, whether eivil or
eriminal, W whick judgment 3s given in his favour or on which he is
acquitted or in cennection with any application under Section 448
of the Act in which relief s granted to him by the Court,

€St
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The Compaxies def, 1948

COMPAXY LIMITED BY SHARES )

Extraacdiary Resolution

oF

SEROQPTIC.LUSTROID LIMITED

Possed 2418 February, 1966

[y

0. TERED R

AT an BxgeaonpizARy GEXERAL DMBEBETIRS £ abovdgnamed
Y56

Company held at the Company’s ofitecsf Southdown Works. TEngston
Road, Raynes Park, London, 8.W.20, on Thursday, the 24th day of
February, 1966, the subjeined BESOLUTION was duly passed as an
EXTRAORDINARY BRESOLUTION :—

RESOLUTION

That Mr. Roger Claude Zoller be and is hereby removed
from the office of Director.

i
Sestidonrn vl
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“ho Soliclters' Law Statlonery Socloly, Limited, Oyex Wouse, Breams Bultdings, B.04 COs007-00834
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THE COMBAWIES LHCTS 1948 to 1967

COETabY DIWIRED BY SHARED

SERRLIAL RESOLURICN

SEROPEIC ~ LUSTROID  LINITED

AT an BExtracrdinary General MNeebing of the above
Company duly convensd and held at Southdown Works
hingeton Head, London 8.W.20 on nd September, 1969,
the Tollowing Resolwbion was duly passed as a

Spaacial Resolnkion i-

RESOLUTICN

TR  the Regwlations contained inm the
lithographed document subnitbed to the
Meeting and for the purpese of identli-
fication signed by the Chairman thereof
be hereby approved amd adopbed as the
Articles of hssociation of the Company
in Snbstitetion for and 0 the exclusion
of the existing Arvicles of Association.

Becretary i

SLAUGHTER AND MAY
35, BASINGHALL ST.
LLoNDON, E.C.2
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES QF ASSCCIATION
of
SEROFITC - LUSTROYID LUMXTED

(As amended by Special Resolution passed Zrd Sephembewr, 7 M)

PRELIMINARY

1, The Company is a private conpamy and, subject zs
kereim fier provided and cxcopt where the same ave varied by
or inmconsistent with these presents, the regulations contained
in Fort II of Table A in the First Schedule to the Compmnies
Ast 1948 (beveinmafter called Mfhe Act") shall epply to the
Compamy. Subjest as aforesaid, reference herein to the
regulations in Yable A hall be conctrued os referring to
those in Fart I of the satd Table A,

SIARE CAPITAL

2. The shave capital o * the Corpany at the time of
adoption of these Articles is &7, divided into 1,
shares of &1 eagh.

3. Subject o the provisions of these presents, the
unigsucd shares of the Compamy shall be ab the dieposal of the
Directors, o may offer, allot, granmt options over oxr
otherwise dispose of then to euch persoms, at such times and
for such comsideration and uponm such terms and corditions as
the Directors ray determine, btut so that no ehares shall be
issued at a discount except in accordance with Section $7 of
the Act.,

2

TRANSFER (F SHARES

%, The instrument of transfer of a share shall be in
writing in the usual cormom form amd shall be signed by the
Pransferor acd in the case of a transfer of a share which is
not fully paid also by the Transferee; and the Transferor
shall be deemed to remain the holder of the share until the
name of the Transféree is entered in the Register of Members
in respect thereof., Regulations 22 and 23 of Table A shall
not apply.

GENERAL MEETINGS

5. Subject to the provisions of the Act, a resolution
in writing signed by all the Members of the Company entitled
to attend and vote at general meetings or their duly




appointed attornsys shall be as valid and effectual as if it e
had been paesed at a mecting of the Hembers duly convened

and held., Any cuch resolution may comsist of one document

or of several decuments in the like ferm each signed by one or (M)
more of the Members or their attorneys, and signature in the

case of a corporate body whieh iz a Meaber ghall be

ouificient if made by a Director thereof or its duly appointed

attorney. Regulation % of Bart II of Table A shall rot apply.

DIREGIORS

6, Unless and until determined by the Company in
Genoral Meeting the Directors chall be ot less than Gwo and
not more tham seven in muoker, Regulation /5 of Table A shall
net apply, &

2. The Directors shall be entitled to sueh rerunevation
(if any) a chall from tice te time ke denernined by the Cenpany
in General Meooting, Such recaneration chall be Jeened o accrve
from day to day, The Rirectors (imcinding alv raate Directors)
shall also be entitled to be paid their reasonsele Lravelling,
hobel and imeidental expenses of attending and refurning Lran
maetings of the Directors or comnittess of the Dircetors or
Genoral Meotings or otherwise incurred while epgaged on tize
business of the Corpany. Regulation 76 of Tnoble A shall not
apply.

3. A Director or alternate Directer meed not be o Mesber
of the Company but ncvertheless shall be entitled o attend end
speak at opy General loecting of the Company. Begulation 77 of
Table # shall mol appily.

9, The Directors may exercise all the powers of tho Company
to borrow comey, ond to rorigage or charge ite undorisiing,
property ond uncalled capital, or avy gart thereof, and o ioone
debentures, dcbeatuve otock, wd olber ssouriiics vhelthor
ontright or os security for anmy debt, idebility or obligation of
:be Corpuny ox of amy thied porty. Regulation 79 of Table A
chall not epply.

10. & Director choll e copskle of contiacting or of
participating im the px s of omy comtract with the Corpeny in
the sarie ramuer as if k. o e oot a Director subjest to his
complying with the proviswous of Seztiom 459 of the Act., A
Director may vote on any comtract or proposed contract im which
he is interested amd ray be reckomed im estimating a guarum whel
any such contract or proposed contract ic under comsideration.
Regulation 85 of Table A shall ke rmedified aecordingly.
41. Fach Director shall have the power to zppoint either
anotper Divector or any person approved for that purpose ty a
resclution of the Directors ic act as alternmate Director in his O
place during his absence and at his discretion to remove such
alternate Director and on such appointment being made the
alternat e Director shall, except as regards remumeration and "
the powes tu appoint an alternate, be subject in all respects
to the terms and conditions existing with reference to the other
Directors of the Company, and each alternate Director, while so v
acting, shell exercise and discharge all the functions, powers
and duties nf the Directors vhom he represents. Any Director

2.
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acting as alternate shall have an additional vote for each
Director for whom he acts as alternate. 4&n alternate Director
shall ipso facto cease to be an alternate Director if his
appointor cease for any remsonu to be a Director., All
appointments and removals of alternate Directors shall be
effected by instrumen® in writing signed by the appointor and
delivered at the Registered Office of the Company.

12, The Divectors may grant retiring pensions or annuities
or other allowances, including allowances on death, to any
pereon or to the widow or dependants of any person in respect
of services rendered Ly him to the Company as Hanaging Director,
Manager or in any other execubive office or employment under
the Company or indirectly as an excoutive officer or employce
of any subsidiary compapy of the Compsany or of its holding
company (if any) notwitbstanding that he may be or may have been
a Director of the Commany and may make payments towvards
insuranees or trusts for such purposes in respect of such
persons ond =ay include zights in respect of such pensions,
annuities and allowanees in the terss of engagement of any such
persan, Regulation 87 of Table A ghall not apply.

13. %he office of a Director shall be vacated in the
Yoliowing evenls, mamely i

() If he resigns bis effice by writing under his hand delivered

to the Company's Regishered 0ffice.

(B} If he becores lumatic or of unsound wind or bankrupt or
¢orpavnds with his ereditors,

(C) If he is prohibited Frowm being a Dircctor by reason of
any order made under Secbion %% of the Act,

(D} If ke is rezoved fron office purcuant to Article 14.

M, Any Mobervor Mesbers Lolding a majority in nominal
value of such of the isgzed share copital for the time being
of the Compemy as carries the right of attending and voting at
general meetings of the Company by meworandum in wri’ing eigned
by hin or them or, in the ¢ese of a corporate Mexmber, by one of
its Direclorg on its behalf, and delivered to the Registered
Office of the Company, or the Tpupary in General Meeting, may
at any time or {ron time to time appoint an), person or persons
toe be & Director or Directors of the Compamy cither as an
additional Director or to fill asy vacency (provided that the
total number of Directors shal?l not & ~eed the maxirme number
prescribed by or in accordancs v'° UL.e;s Articles) or remove
any Director from offize howscey - o ."nbed,

15. Without prejudice to the powers contained in Article
14+ hereof, the Directors shall have power at any time and from
time to time to appoint any person to be a Director either to

fill a casual vacancy or as an addition to the existing Directors,

but so that the totai number of Directors shall not at any time
exceed the maxdmum number fixed by or in accordance with these
Articles. Any Director so appointed shall hold office subject
to Article 13 and/or until he is removed pursuant to Article 14,
Regulalion 95 of Table A shall not apply.
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16. The Directors shall not be subject to retirement
by rotation., Regulations 89 to 92 (inclusive) of Table A
shall not apply.

PROCEEDINGS OF BOARD

17. Notices of meetings of the Directors shall be sent
to gll Directors even vhen they are absent from the United
Kingdom, The lasht sentence of Regulation 98 of Table A phall
not upply,

18, A resolution in writing, signed by all the Directors
for the time being entitled to receive notice of a meeting of
the Directors, shall be as valid and effectusl as if it had
been passed at a meeting of the Directors duly convened and
held, Any such resolution may consist of one document or of
several documents in the like form each signed by one or more of
the Directors.

MANAGING DIRECTOR

19. The Directors may from time to time appoint one or
more of their body to an executive office (imcluding that of
Monaging Director, Mavager or any other salaried office) for
such period and on such terms as they shall think fit, and,
subject to the terms of any agreement entered into in any
particular case, may revoke such appointment., The appointment
of a Director so appointed shall be automatically determined ipso
facto if he cease for any cause to be a Director., Regulation
107 of Tnble A ghall not npply.

20. A Maraging Director, Manager or other cxecutive officer
as aforesaid shall recoive such vexuneration (either by way of
salary, commission, participation in profits or pension, or
atherwise howsoever, whether sicilar to the foregoing or not)
as the Directors mny determine. Regulation 108 of Table A shall
not aprly.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

DATED the dey of
WITNESS to the alove Sigratures -
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THE COMPANIES ACTS 1948 TO 1980

[COPY]
special resolution(s)

e R DTG L R OL D reressrsmreesemsssssssssssssssssssssnssnssnnss LiMIitEd

Of [ELTTTTTT YT T YR TS IXTITTTE Y TRRRsEAT AR RO RNE

At an Extraordinary General Meeting of the members of the above-named company, duly convened and
Soutkdown Works, Kingston Roed, Raynes Park, London, SW20

he!d at FRRTAREAIBATINSN NI C PN EINIS IR (LI XLEIT Y] T L L L T R R R Y e R T LN L LI Y

ontne ... mirty-first December 19.84

- 185BISEENLNERINRERRINEURINE SITTEITINLY [SITITTY day of IO T T Y AT AR I T 2 (LRI TRTY LA PR YY) aviey

the following SPECIAL RESOLUTION(S) was/were duly passed:—

That pursuant to the provisions of Section 12 of the Companies Act 1?81,
Section 14(1) of the Companies Act 1976 shall be excluded from applying
to the company and accordingly auditors shall not be appointed.

Director
MOTES:
(1} This copy Resolution mey ba continued on tha reverse side of this form if nacessary and it should be signed by the Chalrman of the
Maating OR by a Director OF by the Secretary of the Compeny whose position should be stated under his name.
{2} This copy Recolution is requirad to be filed with the registrar of companiss within 15 DAYS after it has besn passed and ¢sn ba sant
to Jardan & Sons Ltd. for that purpose.

HEWITS
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Number of Company: 57793Q/ﬂ ..... Form No. CA B0

THE COMPANIES ACTS 1948 TO 1980

[COPY]
special resoiution(s)

OF veeserrrrns ermessssaaasas . SEROPTIC LUSTROID | .....coommsensussssmsacsmsssssssssssssssmssssreasssecss Limited

At an Extraordinary General Meeting of the members of the above-named company, duly convened and

sesnenesatadbbnasdey grussrvnsnkiiferosnnrniiiy SRscieBREIsERSRIREIRRISRSTRdE

held at .....Soughdown Works, Kingston Read, Raynes Park,. Lendon, SW20

on the ....Ninth, eversenns 03Y OF soneerrs DEGEMBEY L rnnnn 19 86

CPPTTI LI L L e s LIRS Y AR L IR R LR L LEAL LA bbbl

the following SPECIAL RESOLUTION(S) was/were duly passed:—

That pursuant to the provisions of Section 12 of the Companies Act 1981,
Section 14(1) of the Companies Act 1976 shall be excluded from applying
to the company and accoxrdingly auditors shall not be appointed.

[

NOTES:

{1) Tris copy Resolution may be continued on the reverse sids of this form if necessary and it shauld be signed by the Chairman of the
Moating OR by a Director OR by the Secratary of the Company whosa position should be stated under his name.

(2) This copy Resolution is required to be filed with the registrar of companies within 16 DAYS after it has been pasted and can be sent

1o Jorden & Sons Ltd, for that purpose,

Director

WIMBEN

Ah. Brintard & Sunnlied by —



