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QUARTZ FUSED PRODUCTS LIMITED

/

The mame of the Company is "QUARTZ FUSED

PRODUCTS LIMITED'.

. The registered office of the Company will be
situate in England. \

-The objects for- which the Company is estab-

(&) To carry on business ds workers in guartz, .

. silica, ceramic and similar materiails, o
menuracturers of and dealers in chemical,
medical, mechanical, electrical and
electronic instruments and equipment of
all kinds and descriptions; mechanical
electrical and electronic’engineers, .
electro-platers, nickel-platers, chromium-
‘platers, bronziers, oxidisers, enamellers,
lacquerers, varnishers, painters, polishers,
gilders, goldsmiths and silversmiths, metal
and alloy makers, refiners and workers . =
cabinet: workers, wood workers, carpentens’
and joiners, and any other business which = /
can, in the opinion of ‘the Directors;, be C
advantageously carried ‘on by the GOmpﬁﬁy\” s\
in connéction with or as ancillary tﬁﬁhnﬁ$$w

%
of the above businesses. , %ﬁ\\/*-

(B) TOuacqﬁire and undertake the wholefbyr

- ‘F’Mh""

part of the business, property and ,éiggafﬁ

1iabilities of any person or company
carrying on any business which this Company
18 authorised to carry on or possessed of |
.property suitable for the purposes ofithis
Company s -

l¢

57 A g,

f
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COMPAN¥ LIMITED BY SHARES. -
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(D)

(B)

(®)

Do erect, consbruct, lay down enlarge, o
alter end mainbain any roads, railways, . - -
Lramvays, sidings, bridges, reservoirs, e

shops , sbtores, factories, buildings, - AT

works, plant and mechinery necessary or
convenient for the Company's business,
and to contribute to or subgidise the

. erection, construction and maintenance

of any of the above.

To pay for any property or rights SRR

acquired by the Company, either in cash

‘or shares, with or without preferred or

deferred rights in respect of dividend or
repayment of capital or otherwise, or by

" any securities which the Company has power R }@D?f

to issue, OT partly in one mode and parbly
in another, and generally on such terms
ag the Company may determine.

TPo apply for, purchase or otherwise
acquire, protect, prolong and renew any e
patents, patent rights, brevets gtinvention, - =»
iicenses, concessions and “the like, PR
conferring any exclusive or non-exclusive

or limited right to use or any secret or .. ;:

other information as %o any invention
which may seem capable of being used for

any of the purposes of the Company, or I
the acquisition of which may seem . ' "
calculated directly or indirectly bo bene- -
fit the Company, and to use, exercise, . ...
menufacture, develop or grant licences in o
respect ofy or otherwise turn %o account = -
the property, rights or informetion SO ) AT
acquired; and to expend money in R

experimenting uwpon ant testing and in ' : | f;

improving or seelting. to liprove any .
patenis, inventions’ or rights which %he "

Compuny mey acquire oxr propose to acquire. x.ﬂb‘ .
h ; . R P . pr

To enter into peitnership ox into’any P
arrangement for sharing profits, union of-
interests, co-operation, joint -adventure, .
reciprocal concession or otherwise with ' -

any person o company carrying on or

engaged in, or aboub o carry on or engage - -
in, any business oI transachion which This
Company is authorised to carry on or B
engage in, or any business or transaction .o,
capable of being conducted so as directly ‘

or indirectly to benefit this Company, and - ,
to subsidise or otherwise assist any sach. @&
company, and to give any guaranteeas. S

To take or otherwise acquire and hold shares )
in or securities of any company, &and o selly: 2
hold, re-issue, with or without guarantee, .
or otherwise deal with the same. '

2
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(H)

(1)

)

(X

()

© such' securities, including the purchase

()

To establish and support or aid in the
establishment and support of associations,
institutiong, funds, Trusts and conve-
niences calculated to benefit employees

or ex-employees of the Company or the

. dependants or connections of such persons,

and to grant pensions and allowances,; and
to make payment towards insurances, and
to subseribe or guarantee money for
charitable or benevolent objects, or for
any exiibition or for any public, general
or useful objecl.

- To promote any company\or companies for

the purpose of‘acquiring all jor any of
the property, rights and liabilities of
this Company, or for any other purpose
which may seem directly or indirectly
caleulated to benefit th;s Company.

Generally to purchase, take on lesse or
in exchange, hire orm otherw1se acquire,
rebuild or improve any real ‘or inheritable

‘and personal property, and any righte or

privileges which the Company may think
necessary or convenient Xor the purposes
of its business, #nd in particular any
land, buildings, concessions, claims,
wayleavcs, eagements’, machincry, plant
and dtock-ln-trade.

To consltruct, improve, malntaln, develop,
work, manage, CArry out or control any -
roads, ways, btramways, rallways branches
or gidings, bridges, reservoirs, water-
courses, wharves manufactories, ware-
houses, buildlngs, residences, workmen's

w~houses, electric woxrks, telegraphs, shops,

stores and other works,machinsry and
conveniences ‘which may Beem calculated,
directly or indirectly to advance the
Company's interests, and to contribute to,
subsidise or otherwise assist or take part
in the construction, improvement, mainte-
nance, working, management, carrying out
or control thereof,

To invest and deal with the moneys of the
Company not immediately required upon

of réal estate, in such manner as may -
from time to time be determined, &nd to
sell, vary or otherwise deal with the sane.

To lénd money to such persons and bodies
and on such terms as may seem expedient,
and in particular t§ cpstomers and others
having decalings with the Company, and to
companies or firmms in which the Company
may be directly or indirectly inberested,
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(1)

(@ .

(®)

(@)

(R)

(8)

and to guarantee the performance of :
contracts or the due payment of any moncys,
including principal interest and d¢v1dends
of any shares, stocks or sccurlt;eu, by :
any company Or pPerson.

To borrow or raise or secure the payment
of money in such menner as thc Company Sl
shall think fit, and in particular by the -
issue of debentures or debenture stock, [
peropoctual or othcrw1se, ;charged upon all
or any of the Company's property, both
present and future, including its
uncalled capital, and to purchase
redeem or pay off any such securltlos.

To draw, makc accept indorse, discount,
execute, degl in and Issue promissory
notes, bills of oxchange, drafts, bills ..
of lading, warrants, debentures. and other -
negotiable or Lransfcrable 1nstruments.,‘

To procure the Company to be registered
or recognlsed in any counbtry or place,
and to obtain any Provisional Order or

‘Act of Parlioment,or any enactment, STENEI I
. decrece or other leglslatlve or execut- . ‘

ive act: of any empire, kingdom, state,
republic, colony, munlclpality, or Co
other authority for enabling the Company
o carry any of its objects into effoct,

~or for effecting any alteration or

modification of the Company.'s constlﬁutlon."

To sell, 1mprovo manage, develop,

etchangu, lease, mortgage, dispose of,

turn to account oxr otherwise deal with

all or any 'part of the property and rights,:
privileges, concessions and cascments of

the Oompany for such consideration as the N
Company may think fit, and in partlcular S
for shares, fully ox partly paid, debentures

or securities of any other company.

To amalgamate with any other company having
objects albogether or in part 51m11ar o .
those of this Company.

To adopt such means of maklng known the
business and products of the Company as
may seem axpedieﬁt, and in particular by
advertising in the press, by circulars,

by purchase and exhibition of works of art . @ ;5?

or intercst, by publication of books and
periodicals aad by granting prizes, rewards
and donations. i G

To pay all or any part of the expenses of ﬁﬁ

and incident to the formation and estab- .
lishment of the Company,. and to remunerate.”

&4




any person or company for services
: rendered or to be rendered in placing
&P or assisting to place ox guaranteelng _ \ ;
the placimg ‘of any of the shares in the L :
Company's capital, or any debentures, |
debenturs stock or othar securities of : |
the Company,; or.in or about the conduct : -
of the Company's buslness.

(U) mo dlstrlbute any of the property of the )
® Gompany in specie among the members. “

(V) To do all or any of the above things in . : ;
the United Kingdom or in any part of - 3
A , the world, and as principals, agents, C h
@ -contractors, “trustees or otherwise, and i
by or through trustees, sub-contractors, :

agent°Jor otherwise, and either aJonc or
in conjunction with others. .

(W) To do all such other things as the Company S
- shall think may be incidental or conducive -, LR
to tho attainment of the above objects or -k
any of them, ok

And 1t is herchy declarcd that the word "Company" R 1
in this clause shall be deemed to include any part- : ;
nership or other body of persons whether 1ncorporated &
or not incorporated and whether domlclled in the
United Kingdom or dlsewhere,

And it is hereby further declared that the
objects of the Company in any wise limited by refer-
ence to any other paragraph or:the order as specified
in each of the. foregoing psragraphs of this clause

) (except only if and so far as otherwise expressly
, ~provided in any paragraph) shall be separate and
digtinet objects of the Company and shall (aot be in
’ which the same occur -or the name of the Company.

I 4, © The liability of the members is limited. Ve

© B ' The share capital of the Company is £1 » 500, o B

¢ divided in 1,500 shares of &1, each with power to v T
increase and to divide the shares in the capital |28

for the time being whether - original or increased &

and before or after the issue thereof into several §

classes and to atbach thereto respectively, any ¥
preferential, deferred, qualified or special rights, E
privileges or oonditions, and with a special oxr

without any right of voting.

5.




WE, the several persons whose names and addresaaa
and descriptions are subsoribed, are desirous
of bs;ng formed into a Company, in pursuance
of ‘“this Memorandum of Assoolation, and we
respeatively agree to take the number of
shares in the oapital of the Company Bot o J
opposite our respective nemed . : , SR

]

Nemes, Addvessés and Desoript1ans | Number of Shares
of Subscribers taken by eagh ..~
: | Subscriber .
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Articles of Assoriation

ng.f;z‘ FUSED PRODUCTS LIMITED ~ /
Ny T } .
S “x\<
- Subject as hereinaftexr provided, the regulations
conbained or incorporated in Part II of Table "A" in

i

the Tirst Schedule’to the Companies Act, 1948 (herein-

after called Table "4") shall apply to this Company.
Regulations 2, 5, 24, 44, 53, 58, 59, 61, 75, 76,

77, 79, 88, 89,. .90, 91, 92, 93, 95 and 99, and para-

graphs (2) and (4) of Regulation 84 of Part I of Table
A", and Regulation 3 of Part II of Table "A" shall

not apply to the Company.

Except in the case of a transfer of shares
expressly authorised by the last preceding article
or & transfer approved in writing by all the members
for the time being (including as members for this
purpose the personal representatives of any deceased
members in whose nsmes shares are still standing) the
right to transfer shares in the Company shall be
subject to the following restrictions, namely <~

(A) Before transferring or requiring the
Company to register a transfer of any
shares, the person, whether a member of
the Company or not, proposing to transfer
the same (hereinafter called "the retiring
member') shall give. a notice in writing
(hereinafter called "the transfer notice')
to the Company, that he desires to transfer
the same, and the transfer nobice shall
constitute the Company his sgent for the
sale of the shares therein mentioned at the
prescribed. price o any member (including
as aforesaid), A transfer notice once
given shall not be revocable except with
the consent of the Directors.

7
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(B)

(¢)

(D)

(&)

If the Company within a space of two months

after receiving any transfer notice or arter o

the prescribed price for the shares inclu-
ded therein shall have been determined
Ewhichever is the later) shall find members
including s aforesaid% (hereinafter
called "the purchasers") willing to pur-
chase all the shares therein mentioned,
and shall give notice in writing thereof
to the retiring member, he shall be bound,
upon payment of the prescribed price, to
transfer the shares mentioned in the
transfer notice to the purchaser or
purchasers thereof,

Every notice given by the Company under
paragraph (B) stating that it has found
purchasers for the shares included in a
transfer notice shall state the names and
addresses of the purchasers and the number
of shares agreed to be purchased by them
respectively and the purchases shall be
completed at a place and time to be e
appointed by the Company, not being more "
than 28 days after the date of the notices

If in any case a rebiring member, after
having become bound to transfer any shares
Yo a purchaser, shall make default in' o
trangferring the shares, the Directors may
authorise some person to transfer the '
shares to the purchasers, and the Company
nay receive the purchase money, and shall
thereupon cause the name of the purchasers
to be entered in the register as the holders
of the shares, and shall hold the purchase
money in trust for the retiring member.

The receipt of the Company for the purchase
money shall be a good discharge to any
purchaser, and he shall not be bound to see
to the application thereof, and after the
name of the purchaser has been entered in
the register in purported exercise of the
aforesaid powers the validity of the
proceedings shall not be questioned by any
peraocn, '

If the Company shall not within the space
of two months mentioned in paragraph (B)
find membexrs desiring to purchese all the
shares mentioned in the transfer nobtice,
and give notice in writing thercof to the
retiring member, or, if the Company shall
within the space aforesaid give to the
retiring member notice in writing that it
has no prospect of finding purchasers for
all those shares, the retiring member shall,
at any time within three months thereafter
be at liberty (subject only to the :
restrictions contained in Article 7 so far

8.
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as applicable) to transfer the shares or
any of them to any person at any price,

(F) By the expression "the prescribed price”
used in this article is meant the sum
per share agreed upon between the retiring
member and the Company, acting by the
Directors, as the fair value of a share,
or failing such agreement before or within
seven days after the giving of the transfer
notice the sum per share determined and
certified in writing to be in his opinion
such fair value as between a willing buyer
and willing seller by the Auditor for the
time being of the Company. The said
Auditor shall act as an expert and not as
an arbitrator in so determining and
certifying the fair value of the shares
included in the transfer notice and his
decision shall be final.,

(G) All shares included in any transfer hotice
shall be offered by the Company for sale
at the prescribed price %o .all the members
(including for this purpose the personal
representatives of deceased members in whose
names sharcs are gbtill standing but exclu-
ding the member giving the transfer notice)
on the terms and so that in case of
competition the shares so offnred shall be
allocated and sold to the members accept-
ing the offer in proportion (as nearly as
mnay be and without increasing the number
sold to any member beyond the number applied
for by him) to thelr existing holding of
shares, All offers of shares under this
paragreph shall be made by writing sent
through the post in prepaid letbers addressed
to the menbers at their respective regis-
tered addresses as appearing in the xegister,
and every such offer shall limit a time
(not. being less than 14 days nor more than
28 days) within which the offer must be
accepted or in default may be treated as
declined,

If any member shall die or shall be adjudged bank-
rupy, Ais perscaal representatives or his trustees
in bankruptoy (as the case may be) shall be bound
if and when called in writing dy the Directors so to
do within three months of the date when representa-
tion shall be granted to his estate or he shall be
adjudged bankrupi, to give %o the Company a transfer
notice in respéch of all the shares reglstered in
the name of the deceased or bankrupt member and, in
default of such transier notice being given within
one month of its being so called for, the personal
representatives or the trustee in bankruptcy (as the
case may be) shall be deemed to have given such
notice at the expiration of the said period of one
month and the provisions of these presents shall

apply accordingly.
9
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6.

7.

8.

9

10,

The Directors may, in their absolute discrevion,
and without assigning any reason therefor, refuse o
to register any transfer of shares (not being a
transfer expressly authorised by Articles 3 or 4},

The Directors may refuse to register any transfer
of shares on which the Company has a llen, or the ‘
registration of which would cause the limit herein-
before imposed upon the number of the members of
the Company to be exceeded.

4 person becoming entitled to a share in
consequence of the death or bankruptcy of a member
shall be entitled to receive and may give a discharge
for all dividends and other moneys payable in respect
of the share, and shall also be entitled to exercise
all such other rights as are conferred upon members
of the Company by Statute or by these Articles of
Association, but he shall not (except as otherwise
provided by these Articles) be entitled to receive
notices of or to attend or vote at meetings of the
Company, or, save as aforesaid, to any of the rights
or privileges of a member until he shall have become
a member in respect of the share, Provided that
during a period of six months from the date of the
death of a member his executors, if probate of his ‘
Will shall have been grunted, and his Administrators,-
if letters of Administration to'his estate shall have
been granted, and unless and until probate of his
Will shall have been granted the persons named in
the Will as his executors (subject to their producing
such Will to the Company) shall be enbitled to be
given rotice of and to abttend and vote in respect
of the shares standing in the name of the deceased

member at any meeting held within the said period dﬁﬁ;ﬁﬁﬁu

of six months.

The lien .conferred by Regulation 1l of Part I of
Table "A" shall extend to all shares, whether fully
paid or not, and shall atbtach to all shares regis-
tered in the name of any person indebted or undex
liability to the Company, whether he shall be the
sole registered holder thereof or shall be one of
several joint holders.

There shall bo not less than one Director nop
more than seven, 4 Director shall not be required
to hold any share or shares to qualify him for the
office of Lircetor. The first Directors shall be
noninated by the subscribers to the Memorandum of
Association,

At any General Meebting a resolution pub to the
vote of the meeting shall be decided on a show of
hands, unless a poll is (before or on the declara-
tion of the result of the show of hands) demanded
by any member present in person or by proxy and unless
a poll is so demanded a declaration by the Chairman
that a resolution has on a show of hands been carried
or carried unanimously, or by a particular majority,

10.
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14,

15,

or lost, or not carricd by a particular majority,
and an entry to that effect in the minute book of
the Company shall be conclusive evidence thereof

without proof of the numben or proportion of the

votes recorded in favour of or against such resolu-
tion. A proxy shall be entitled bto vote both upon

a show of hands and on a poll, The demend for a

poll may bhe Withdrawn. Any business other than

that upon which a poll has been demanded may be
proceeded with pending the taking of the poll, Bave
as otherwlse provided by or pursuant to the regula-
tions of the Company, two members present in person
or by proxy gshell be a quorum for the purposes of all
meetings of the Company. ¢

If a poll is demanded by a persoh entitled so
to do under Article 1@ hereof, it shall be taken at,
such time, and in such a manner as the Chairman
directs, and the result of such poll shall be deemed
to be the resolution of the meeting ab which such
poll was demanded.

. The words "not less than 48 hours" and "not less
than 24 hours" appearing in Regulation 69 of Part I
of Table "A" shall not apply to such Regulation and
ghall be modified accordingly. ‘ '

The Directors may regulate the meebtings of’
Directors as they think fit, and may determine the
quorum necessary for the transaction of business
and until otherwise determined one Uirector shall be
a quorum, A& resolution in writing signed by all the
Dircetors for the time bein% entitled to receive
notice of a necting of the Dircctors shall be as
valid and. effectual as if it had been passed at a
meeting of the Directors duly convened and con=-
stituted. In the event of an equality of votes at
any Genersl Meetin% of the Company or any mecting
of Directors, the Chalrman shall have a second OFT
cagting vote. ANy Directors may in writing appoint
gome other person %o be his alternate or spbstitute
Director during such periods as he may think £it
and each alternate or substitute Director shall
exercise and discharge all the duties of the Director

he reprosents.

person may ve appolinted or ?lected\as a
Dircctor, whatever nhis age, and no Director shall
be required to vacate nis office of Director by
roason of his attaining ox having attained the age
of sevenbty years or awy other age.

The Directors may from time to time entrust to
and confer upon the Managing Pirector or Managing
Directors all or any of the powers of the Directors
(not including the power to make calls, forfelt
shares, borrow money ox jgsue debentures) that they
may thinl: fit, But the exercise of all powers by
the Managing Virector or Menaging Dircctors shall
be subject to all guch regulations and restrictions

ll. ’




16.

17.

18,

as the Directors may from time to time make and
impose, and the saild powers may at any time be
withdrawn, revoked or varied. '

The office of a Director ipso facto shall be

vacated -~ \

(L) If he be found a lunatic, or become’of t‘ Te

unsound mind, or be permanently

incapacitated through illness or other
infirmity. ' - : :

(B) If by notice in writing he resigns the
office of Direqtor;" :

(C) If he become bankrupt,
. ' Lt
(D) If he be prohibited from being a Director

by an order made under any of the provisions

of the Companies Act, 1948, -

Tn addition and without prejudice to the
provisions of Regulations 96 and 97 of Part I of Table
"A', the Company may by Extraordinary Resolution )
remove any Diroctor before the expiration of his
period of offiée, and may by Ordinary Resolubtion
appoint another Director in his stead.

X No Director shall be disqualified by his office
from contracting with the Company, either as vendor,
purchaser or otherwise, or from being interested in
any contract or arrangement entered into by or on
behalf of the Company, nor shall any such contract
made by a Dircctor with the Company, nor any such
contract or arrvangement entered into by or on
behalf of the Company in which any Dircctor shall be
in any way intorested be avoided, nor shall any

. Director so conbracting or being so intervsted be

liable to accpunt to the Company for sny profits
realised by him from any such contract made by him

-with the Company or from any such contract or

arrangement in which he shall be so interested by
reason of such Dircctor holding that office or the
fiduciary relation thereby established, dbut it is
declared that as regards such contract or arrangement
in which he shall be so interested the nature of his
intorast must be disclosed by him in manner regquired
by Soction 199 of the Companies Act, 1948, A
Director may as a Diractor vote in respect of any
contract entered into by him with the Company, and
in respect of any contract or arrangement entered
into by or on behalf  of the Company in which he is
interested, and if he do so vote his votc shall be
counted and he may be reckoned for the purpose of
constitubting & quorum of Directors. A general notice
to the Direcctors of the Company that a Director is

a member of any specified firm or company and is to
be regarded as interested in any subsequent tran~

sactions with such firm or company shall be sufficient

disclosure under this clause, and after such general

i2,
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19,

20.

21.

notice it _shall not be nocessary to give any special
notice relating $o any particular trangaction with
such fl;m or company. Without prejudice to the
ggngrallty of the foregoing provisions of this Article,
a Director mey hold any other office or place of profit
in the Compény in conjunction with #his directorship
(other than that of Auditor), and may be appointed
thoreto upoh such terms as to remuneration,  tenure

of office, and otherwise as may be arranged by the
Dircctors, end a Director of the Company may be or
become a Director of any company promoted by this
Company or in which this Company may be interested as
vendor, shareholder or otherwise, and no such Dircctor

"shall be accountable for any remuncration or other

benefits ?ecgived‘as direcector or officer or member of,
or from his interest in such other company. oo

The Directors may exercise all the powers of
the Company to borrow moncy, and to mortgage or
charge its underteking, property and uncalled capital,
or any part thereof, and Lo issue debentures,
debenbure stock, and other securities, whether out-
right or as security for any debt, liability or
obligation of the Company or of any third party.
Debentures, debenture stock, bonds or other
securities may be made assighable free from any
equities between the Company and the person to whom
the samc may be lssued. Any debentures, debenture
stock, bonds or other securities may be issued at a
discount, premium or otherwise, and with any special
privileges as to redemption, surrender, drawings,
allotment of shares, attending and voting ab
General Meebtings of the Company, ' appointment of
Directors and othorwisoc.

The Company may from time Lo time by Ordinary
Resolution increase the capital by the creabion of
new shares of such amount os may be deemed expedient.
Such new shares shall be of such amount and shall be
sssued for such considerabtion on such terms and
conditions and with such preierence or priority as
rogards dividends ox in the distribution of assets
or a8 to voting or othorwise over other shares of
any c¢lass whether thon‘already.mssued or not, or
with such stipulations deferring them %o any other
sharcs with rogard to aividends, or in the distri-
bution of assets, as the Company by Ordinary
Resolution may direct, and subjoct Lo or in default
of any such dircction the provisions of these Articles
shall apply to the new capitgl_in the same manner
in all respects as bo the initial capital of the
Company . ghe powers conferred by this grtlcle shall
be subject to the provisions of Regulation & of

Part I of Table "A".

Thé Directors of the Company shall be paid out
of the funds of the Company as reamuneration for theilr
services such sums as the Board shall from_tlme to
time fix. The Directors ghall also be Entltled to
be paid their reasonable $ravelling, hotel and other

15,
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23,

21,

25,

26.

27

of and signed by any one Director.

expenses incurred in the execution of their duties
as Directors and servants of the Company.

The Direcctors shall have power from time to
time, and at any time, to appoint any othexr persons
to be Directors, but so that the total number of
Dircctors shall not at any time exceed the maximum
number fixed as above, and so that no such appoint-
nent shall be effective unless two~thirds of tho
Dircetors in the United Kingdom concur therein.

- _The business of the Company shall be managed by
the Directors, who, in addition to the powers and
authorities by these prescnts or otherwise expressly
conferred upon them, may exercise all such powers
and do all such acts end things as may be excrcised
or done by the Company, and are not by Statute or by
these presenbs expressly directed or rcquired to be
exerciscd or done by the Company in General Meoting,
subject nevertheless to the provisions of the -
Statutes and of these presents and to any regulations
from time to time made by the Company in General
Meeting: Provided that no regulation made shall
invalidate any prior act of the Pirectors which would
have been valid if such rogulation had not beexn made.

instrument o which it shall be nécesséfy

+to affix the seal of the Compeny shall be properly

cxecuted- if the sald seal is affixed in the prescnce

In a winding up the Liquidators may, with the
sanction of an Extraordinary Resolution, distribute
all oxr any of the assels in specic among the members
in such proportions and manner as may be determined
by such resoclution, provided always that if any such
distribution is proposed to be made otherwise than
in accordance with tho existing rights of the members,
every member shall have the same right of dissent and /
other ancillary rights as if such resolution were a
Special Resolution passed pursuant to Section 287 of
the Companies Act, 1948, :

Where any of the regulations of Table "A" and
the 4Articles of Assoclabion are inconsistent, the
said Articles shall prevail,

The first Secretary of the Compony shall be Frank

. Charles Steele of 7?8 01ld Broad Street in the City of

Lpndon.
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Certificate of Eﬁmﬂwuratinn |

is this day incorporated under the Companies Act, 1948, and that the

P R e

[

Company is Limited.

Given under my hand at London this Rexith day of September One

4]

thouaand nine hundred and olxty 'W‘-".
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No. of Company

ORDINARY RESOLUTIONS

~ of - 2‘}?' R ::;:::.MQED
S L SRR W)
QUARTZ FUSED PRODUOTS LIMITED - ' '#=tik

| 220uLi66

Pagsed the 29th day of June 1966

At an EXTRAORDINARY GENERAL MEETING of Quartz Fused Products

Iimited duly convened and held at Roneo Works, Govett Avenue,

Sheppexrton, on Wednesday the 29th day of June, 1966 the
following RESOLUTIONS were duly passed as ORDINARY
RESOLUTIONS : '

1.  "That the Capital of the Company be increased from
£1,500 to &£5,000 by the oreation of 3,500 ghares of
§1 each to rank pari passu with the existing Ordinary

hares.

2. Thet in accordance with the recommendation of +the
Direotors the sum of £3,500 being part of the sum at
present standing to the oredit of Profit & Loss Account
be capitalised and appropriated as capital {o and
amongst the sharsholders of the company in proportion
to the number of shares held by them respectively and
be applied on their behalf in paying up in full 3,500
unissued shanres of the company, such shares to be”
allotted and digtributed oredited as fully paid up o

and amongst such shareholders in the proportion of seven

of suoh shares for every three shares held by them

regpeotively, in sabtlsfaction of their respective shaxes

and interests in the said ocapitalised sum, and that the
sald 3,500 shares shall on issue rank pari passu in all
respecta with the existing sharean,
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NOTICE OF INCREASE IN NOMINAL CAPITAL __———}
— gﬂi‘ERﬁD .

PURSUANT TO SECTION 63. 1 B

S 28 JUL166
L om
P
i i
4 :
! o
e NAME OF COMPANY.
R
L “ ‘ QUARTZ FUSED PRODUCTS
i . E ------------------------------------------------------------------------------------------------------------
, i
: 90 - [
‘ : n , .
o =55
! L P on Y, T
% ", Nome~—This Notice, accompanied by a printed copy of the R ﬁl:f; ToT
N N authorising the Increase, must be forwarded to the Regi )
Py Companies within 15 days after the passing of the said Resolution:
e
. " |Presented by
' Frerett & Son, Chartered Accountants,
P

SR Bale, House,, Finsbuxy Snusres ...

--------------------------------------------

Ly London,E.C.Z.
N H. HOWES & CO., LTDzam
@_ E )f[z’;}@; 2 : -}SP K'.k .
.oy Hatw & Compang Primters, Pablishers &7 Stationersy N
' 7, BELL YARD (md 6, ANDREWS CROSSE) TEMPLE BAR] W.C2
Telephone—HOLBORN 3073 {%. -3 %% i

56, OLD BROAD STREET - - LONDON, EC2 «
‘Telephons—LONDON WALL 2237, a .

&

"Head Officc & Works—53 & 55, MANSELL STREET, LONDON, E.L
' Telephono—ROVAL $701

¢

15 39343 1,000 7/62
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Margin reserved for biading.

TO THE REGISTRAR OF COMPANIES.

QUARTZ FUSED PROTTCTS LINITED

.....
""""""" I hau b b ke s s g an bR Oantsosrndilsasths s soptafuetrab et igerieiaetidpioscacbeirorransyprergsvish

.......... ; d
-------------------------------------------- P e T L R R R RN R N R R R R AL L it

hereby gives you notice pursuant to Sect. 63 of the Companies Act, 1948, |

that by ().0rdinexy ... Resolution of the Compaﬁy dated the.22%............
day of.... 5% e 1966 , the nominal Capital of the Company his

been increased by the addition thereto of the sum of £..32900......0000.....bEYORd

1

the registered Capital of £3a30..uu.civimisirivrircinsnnee The additional Capital

is divided as follows:—

Nominal
: Amount of
MNumber of Shares . . Class of Share. each Share.
3,R00 . Opdinexy £l

new Shares have hecn or are to be issued are as follows:—

) ‘ o ronk pari passu with the existing
Ordinary Shaxes.

As per Regolution atiached dated
20th Jone, 1966,

(If any of the new Shares are Preference Shares state whather they are
redeemable or not.)

{Signature) ......;

State whether Director, « S .

( or Secretary) v..coeeeees Seorelary Moo
th July 1966

Dated the.... 248 day Of e TR s

) “Ordinary,” «“Extraordinary” or “Specisl.”

The conditions (e.g., voting rights, dividends, etc.) subject to which the

e
[Zd

v

S S G
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Tan & @mnpauy Printers, Pullishers & Statioirers. R

No. of Certificate,,..[7495 ... \\\0 { \,/{’/’
¥

Rl P 7 et

| oot

ett & Son, Clnrtered Accountanty,

LR l\o'\o AT R I R R N R LR R TR

o e et AIARLZ.. FUSED.. PRODVOTS/RR N
| g
LIMITED
- Statement of Increasc of Nominal Capital purj P
o Stamp Act, 1891, as amended by Section 7 of th :
@ Sectlon 39 of the Finance Act; 1920. {NorE. ——The Stamp uty on an 1ncrease of = ,";-
Nommal Capital is.Ten Shillings for every ,QIOO or fraction of £100) - i
‘ This statement is to be filed w;.tlnn 15 da.ys after the passmg of the A
Ve ] ' . 5
“Resolution by whlch the Registered Capital is increased, and if not so filed .
1\’-‘:“} R R -
o Interestﬁon the Duty at the rate of 3 per centum per annum from the passing of the
" . Resolution is also 'payable (k Section 5, Revéhue Aét, 1503). B - K?_{,
N o Nou. --—Attentmn is drawn to Section 03 of the Companies Act 1948,
‘, < >1e1'1t1ve to the filing of a Notice of Increase o.nd a printed copy of the Resolut:on
N 'mthousmg the Increase. . ply -
N | iy N B
F . - i Presented for registration by ) 38 JULiZ66

C;I.t:,r-\}a‘be House,

7, BELL YARD (and &, ANDREWS GROSSE), TEM!‘LE BAR, W.G2
Telephone—HOLBORN 3073,

5, OLD BROAD STREET - - N
Telephone—LONDON WALL 2237, ‘ EA
Head Office & Works: 53 & 55, MANSELL STREET LOND DN, 1. E
Telephone—ROYAL 8701. A . uﬁ
23a 2830/2 500 10/60 : W ?
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NOTE.—This m

&

The NOMINAL CAPITAL of.. AR FUSHQ FRODUCTS

tireIs et ie LR R N YR ]

. Limited. *
..... s e s s s ese s aesananean.enass. LiMITEd,

has by a Resolution of the Company'da.ted.....agt.l'f..June’l.9..6.6.. haserearnns

N

been increased:by the addition thereto of the sum of £...3.5%0.............. divided -

N ' 2 L

Bl
0

into ...32500.... .0veeua.., shares of £.1................0.. each, beyond the Registered”

Capital of£5 ......

This\“'\S,tateme11lt;f3hould be signed by an Officer of the Ccmpany.
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{paid urp
| ] No. of Company: 734915 |

[ THE GOMPANLES ACT 1948

> | @ . ORDINARY RESOLUTIONS
- of =

QUARTZ PFUSED PRODUCTS LIMITED

e A e T e T
=5 N
i3 - C

ik o e S

Pagsed the 29th day of June 1966

e At an EXTRAORDINARY GENERAL MEETING of Quartz Fusged Products

i ' Iimited duly convened and held et Ronec Works, Govett Avenue,
; Shepperton, on Wednesday the 29th day of June, 1966 the
| following RESOLUTIONS were duly passed as ORDINARY ‘
f RESOLUTIONS ‘ ;

i Aoyt arnmt e et

1.  "That the Capltal of the Company be increased from
£1,500 to £5,000 by the creation of 3,500 sheres of
§1 each to rank pari passu with the existing Ordinary

hares.

omy. T

2. That in aoccordance with the recommendation of the
Directors the sum of £3,500 being part of the sum at
present standing to the oredit of Profit & Loss Account
be capitalised and appropriated as capital %o and ‘
amongst the shareholders of the company in propoxrtion
to the number of shares held by them respectively and

' be applied on their behalf in paying up in full 3,500
unissued shares of the company, such shares to be
allotted and distributed oredited as fully paid wp %o
and amongst such sharsholders in the proportion of geven-
of such shares for every three shares held by them
vrespeotively, in satisfaction of thelxr regpective, shares
and interests in the said oapitslised sum, and that the

i O sald 3,500 shares shall on igsue rank pari pessu in all

P‘- ) respects with the existing sharea'. ‘ ’ :
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THE COMPANIES ACTS 1948 to 1967

NOTICE OF INCREASE IN NOMINAL CAPITAL

Pursuant to section 63 of the Companies Act 1948
(A scparate STATEMLNT OF INCREASE may not be required with this form; pleaso sea overleuf)

To the RBGISJ?RAR OF COMPANIES-
GUARTE I‘UuBD PRODUC”S

------- B [ERTTr I

Limited, hereby gives you notice, pursuant to Section 63 of the Companies
Act 1948, that by a *, Ordinary Resolution of the Company

datod the.....2%M........day of... fland 19.7A... the nominal eapital
{ of the Company has been inereased by the addition thereto of the sum of
£.22000, Jbeyond the rpgistered capital of £..2.000

The additional 0&1)11‘:&1 is dwxded as follows —

.Number of Shares. Olzmss of Slmme No_minal amount -
fi e 5 of each share
2,000 ‘ Ordinary £1. |

b

The conditions (o.g., voting rights, dividend rights, mndmg-up rights,
obc.) subject to wluoh the now shares havoe been, or are to be, 1ssued are as

follows —

£, If any of tho now shares nre Profirenco Slmms state whothor thoy are mdocumblo ornot. 1fthe epm bnlow s insufficient
tho contditions shiould Lo scb oub soparately by way of anuexuro.
/ T //‘

The new shares rank pari passu in all respects with
the existing ordinary shares of &£1. each. -

c. - L&g—’w—-—'
Signature 'e &
State whether Dircelor] _ Decr Etﬁz

or Scerelary JJ
Dated the...28%.....day of....... st 19.72
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Number of } 134918 \ 4 [ﬂ | A4 ‘Kﬁ!\ .

Compam
e pany N | W?Zfrﬂm}m ,,wam ‘aﬁ'?'%"
| . @THE STAMP ACT 1891

Gomi)ans} Limited by Shares

STATEMENT OF INCREASE OF THE NOMINAL
CAPITAL

RN TR " [LTTEETF Y eL ]

o QUARTZ TJ‘USED FPRODUCTS

LIMITED

o Pursunit to Scctlon 112 of the Stamp Act 1891, as amended by Sgction 7 of
o ' the Finance Act 1899, by Section 39 of the Finance Act 1920, and
N T ; Section 41 of the Finance Act 1933.
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’\TO.L‘ &‘.———l‘lw Sttw:p duty on an inorease of Nominal Cupital is Len Shillings for
every £100 or fr twmn of £100.

.
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Thls Stat rement Is to be filed wi:h ‘the Notice of Increase which must be fled
pursuant to Section 63 (I) of the Companies Act 1948, If aot so filed within
i5 days after the passing of the Resolution by which the Capital Is Increased
interest on the duty at the race of 5 per cent per annum from the date of the
passing of the Resolutlon Is also payable. {Section 5 of the Revenue Act 1503.)
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THE NOMINAL CAPITAL

oy o L [

............

i

bas by & Resolution of the Company dated 2‘3 hiciac

------------------

£.,92000... ..oy divided into:—

A C E
5, 000 e haCS OF Lt mnCBOD

e Shazes of o.each

beyond the registered Oapital of £2,000. s
. \ el .

-

Z¢

Signature " el

.y

(State whetker Dircolor or Seerelary). Secizgtagyy

" - m a \ “I
Dated thou. 28 day bt both 197

GUAREZ TUSED PRODUCES . . . . Timited

becn increased by the addition thereto of the sum of " °

Note—This m@in is reserved for binding and must not be written acr&

<))




-

B e mE . oW me e T s

s e enataw R,

&

e

(R
-

: g ?
ety

' hamed Company, duly convened and held at 18 Church’

t D | B

e

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES-

ORDINARY RESOLUTIONS
—_— of b

QUARTZ FUSED PRODUCTS LIMITED

N,
\.

(Passed 28t%h March, 1972)

AT AN EXTRAORDINARY GENERAL MEETING of the above-

Street, Epsom, Surrey, on Tuesday, the 28th day of

March, 1972, +the following Resolutions were:duly
passed as ORDINARY RESOLUTIONS: ‘

1.

RESOLUTIONS

That the capital of the Company be increased to

£10,000 by the creation of 5,000 Ordinary Shares
of £1 each ranking pari passu in all respects

with the existing Ordinary Shares of £1 each in

the capital of the Company.

That the sum of £§,OOO being parf,of the amount -
stending to the credit of. the General Resgerves
of the Company be capitalised on the basis_that

the same shall not be paid in cash but shall be
appropriated as capiftal to and amongst the per-
sons who are registered as the holders of the
5,000 existing Ordinary. Shares of £1 each in the
capital of the Company and that the Directors
shall apply the said sum of £5,000 on behalf of
such persons in paying up in full 5,000 new
Ordinary Shares of £1 each in the capital of the
Company and shall issue, allot and distribute
such 5,000 new Ordinary Shares of £1 each
credited as fully paid up to and amongst such
persons or their nominees in propoxrtion to their
respective shareholdings or in such proportions
a8 such persons may agree.

That each of +the Ordinary Shares of £1 each
(other than the 5,000 Ordinary Shares cupitalised
pursuant to Resolution 2 above) be and the same
is thereupon converted into Deferred Shares of
£1 each carrying no right to attend and vote at
General Meetings of “the Company nor to partici-
pate in the profits- of the Company which the
Directors may resolve to distribuie in any
of the Company. -
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Number of Company 734915 '?Lu.m.tlu
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

S | ' SPECIAL RESOLUTIONS
! of.

QUARTZ FUSED PRODUCTS LINMITED
7

o PASSED the 19th day of October, 1972.

" AT gn EXTRAORDINARY GENERAL MEETING of the sbove-

" named Company, duly convened and held at 18 Church

.« Street, Epsom, Surrey, the subjoined SPECIAL .
RESOLUTIONS were duly passed, vizi- :

© 11)  That with the consent of the Board of Trade B
- " the name of the Gom@%ﬂy be changed to HERAEUS QUARTZ

“72)  That the regulations contained in the printed

. ; document submitted to this Meeting and for the
: purpose of identification subscribed by the Chairman
be and the same are hereby adopted as the Articles
. of Assoclation of the Company in substitution for and
to the exclusion of the existing Arbticles of Association
" of the Company. .
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: CERTIFICATE OF INCORPORATION
3
@ ON CHANGE OF NAME
i .
1‘ ' 1
¢ No. 734935 /% ;1 -
X o , e

s i, 1.

r I hereby certify that | »

I ’z N | "
N QUARTZ FUSED PRODUCTS IZMETZD v/
A 1

o :gl;“ ’ )
RIS ¥
KA o L
T ) -
- % ® ) . \ )
. hfwing by special resolution and with the approval of the Secretary of State changed :
AN i¢s name, is now incorporated under the name of ' f
el ) &
| I
3 HERAEUS QUARTZ FUSED FRODUCTS LIMITED 7 B
TS - /o™

Given under my haud at London the 313?(; January 1975
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(N. TAYLOR)

Assistant Registrar of Companies
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THE _COMPANIES ACTS 1948 to 1967

' . COMPANY TLIMITED BY SHARES

HRESOLUTIONS
- of -

HERAEUS QUARYZ FUSED PRODUCTS LIMITED v//

(formerly QUARTZ FUSED PRODUCTS LIMITED)

Pagsed the 19th day of October, 1972 '

At an EXTRAORDINARY GENERAL MEETING of the Members of the

. above named company duly convened and held at 18 Church Sireet, Epsomy
“ Suxrey on Thursday the 19th day of October, 1972 the fellowing

¥

;esolutiona vere duly passed:-

ORDINARY HESOLUTION

"Phat the authorised Share Capital be and it ie hexrseby
inecreased from £10,000 to £70,000 by %he creation of
60,000 Shares of One Pound each ito rank pari passu in
ull reapects with the exisiing ordinary Share Capital of
the Company*.

‘ SPECIAL RESOLUTION

"That in accordance with the recommendation of the
Directors the sum of £10,000 standing to the credit
of+Revenue Reassrve be approprinted as capital to and

‘smongat thé Shareholders of the Company in propoxtion
to the numbexr of Shares held by them respectively and : ;

' be applied on their behalf in paying up in fuil 10,000 Yo
of- the unissued Ordinary Shores: of the Company, such e e
Shores to be allotted and distributed credited as fully \ywif
‘poid up to and amongst such shareholders in the proportion ;ﬁf
of one of such shares {or every share held by them- “
regpeciively in gatisfaction of their respeotive sheres
%9d interest in the said capitallsed sur",

NCPEASR:
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: Chairman,
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N ‘Notice and Statement* of Increase in No

_l. th RLGISI‘RAR; OF COMPANIES

(Hs:;..mﬂ US) QUALTZ FUSED P;«o:ouc;r.
Rﬁem.j (QOA&"' \’—'uséb P@M&Ts) ‘

Act:_1948, that by ant OEDNALY Resolution of the Comps
.dated the I9TH  day of OCT06ER - 19772 the nominal caf
of the Company lms been inereased by the addition thereto of the suifkd

£ 6)0 000 k bcyond the registored capital of £ \O poo N&EFh
SN
j P 'J]he ‘additional capital is divided as follows :—
oy Number of Shares Olass of Share - °~ Nominal anj
| S | . . - of each sh
Lo , 60, 0 0o ' OiNALY ‘ ONE  PoONGoR
| ;’"f'“”"“"ﬁ’*"i JT‘Z”
CoRR MY Y, ! mo A
e L o
T T 3
RREE Il -
; 5. ﬂf E."_’ m
: B O] The conditions (c.g., voling rights, dividend rights, winding-up rights,
L # t“"'*ieik'3;13111)‘](3(311 to- which the new shares have been, or are to be, 1ssue(1 are as
i . v
i . s lollows —
L

" «*If any of tho now shares aro Proforence Shares stato whothor thoy are redeemablo ornot. £ tho space below is insufficicnt
" tho conditions shioukd o set out soparately by way of antexitre,

A Aawtl Poat - pagecy a/ce, 4-%1}-%
il Lt Mzw&m; Mw»wr\? Abayeg

Jg fffw _é&’m/ﬂﬁ/w?

Signature

State whether Dir ector A{Aﬂlv

or Scor ath

! B Dated the ///& day of %Lw&m/ﬁ,&f 19 7{)

Dresontod by \ Presenior's Reference... 8.4
r' \L

M "% ( - ‘J' Rlstias ML:J;:; !_lmﬁ
‘ 3.0 KOVI9T2 g

’{f el /w » 43 6”‘FICE 23
Jmmy« Db, LG, Form No. 10/10A
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

AMemorandum

- gmdes of @ssnuatwn

(Adopted by Speclal Resolution passedl9thcmtober 1972)
- " ' ~OF~
" HERAEUS QUARTZ FUSED PRODUCTS LIMITED (/'
J )(formerly Quartz Fused Products Limited)

”~

~ Incoxporated the 10th day of September, 1962

33 Bedford Row,
London WCIR 4JN (:}

COMPAL;ES .‘: "'4""#3'&5.“‘.

O

No. of Company: 491 lf/ e
734915 /O .

—an— R

- H,B. WEDLAKE, SAINT & CO, \/
Sollcltors

&
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THE COMPANIES ACTS 1948 to 1967

st

e —]

COMPANY LIMITED BY SHARES

Memorandum of Association

*HERAEUS QUARTZ FUSED PRODUGTS /
RS LIMITED - :

“Phe ndme of ‘the Company 1s*"HERAEUS QUARTZ
FUSLD PRODUGTS LIMITED." -

2. The reglstered office of the company will
be 51tuate in Englando -

fn 3.9 The objects for ‘which the Company is :
L establishéd are :- . | , : o

" (4) To carry on bu51ness as. workers in quartz, -
ek “silica, ceramic and similar materials, ;
ﬁ%ﬁ@ menufacturers of and dealers in chemical,

| medical, mechanical, electrical and
.ele¢tronic instruments and equipment of

all kinds and descriptions; mechanical g
electrical-and electronic engineers, j
electro-platers, nickel-platers, chromium-
platers, bronziers, oxidisers, enamellers,
lacquerers, Varnlshers, palnters, polishers,
gilders, goldsmiths and silversmiths, metal .
and slloy makers, refiners and workers ’
cablnet workers, wood workers, carpenters

and joiners, and any other business which

G @ can, in the opinion of the Directors, be

,“ - advantageously carried on by the Company

I in connection with or as ancillary to any

of the above busmnesses.

(B) Te acquire. and undertake the whole or any
part of the business, property and :
1ligbilities of any person or company

* Note: Pursuant to a Special Resolution of the Company
passed 19th October 1972 the name of the Company
was changed to the above name from "QUARTZ FUSED
PRODUCTS LIMITED."




(¢)

(D)

(E)

(%)

carrying on any business which this Company
is authorised to carry on or possessed of
property suitable for the purposes of thig

Company.

To erect, construct, lay down enlarge,

alter and maintain any roads, railways,
tranways, sidings, bridges, reservoirs,
shops, stores, factories, buildings, works,
plant and machinery necessary or convenient
for the Company's business, and to contribute
to or subsidise the érection, construction
and maintenance of any of the above. -

To pay for any broperty or rights acquired
by the Company, either in cash or Shares, P
with or without preferred or deferred rightg Gk
in respect of dividend op Iepayment of S
capital or otherwise, or by any Securities:
which the Company has power to issue, or
partly in one mode and partly in another, ',
and generally on such terms as the Company e
may determine. , e

To apply for, purchase 0r otherwise acquire;"ﬁ,n :
protect, Drolong and renew any patents, patqnp“ﬂ’@

rights, brevets d'lnvention, licences, con- v
céssions and the like, conferring any exclu- .

Oompany, and to use, eéXxercise, manufacture, ;)
develop or grant licences in respect of, or ‘
othgrw1se turn to account the broperty, rights
or ;nfgrmatlon.so acquired, and to expend ,
oney in experlmentipg upon and testing ang

s

arrangement fop Sharing profits, union of o
interests, Co~Operation, joint adventure, B
reciprocal concession op otherwise with any

person op Company carrying on or engaged in,

or about 4o carry on op engage in, any

SN

u51n§ss or transaction which thig Company g i
is au bLorised to carny on or engage in, or Ty
any business op transaction capable of i

T
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being conducted so as directly or indirectly
to benefit .this Company, and to subsidise or
otherwise assist any such company, and to

. n . B

give any guarantees.

To take or otherwise acquire and hold shares

in or securities of any company, and to sell,

hold, re-issue, with or without guarantee,

or otherwlse deal with the same.

'To establish and support or aid in the

establishment and support of associations,
ingtitutions, funds, trusts and convenien-

‘ces calculated Ho benefit employees or ex-

employees’ ol the Company or: the dependants
or connections of such persons, and %o grant

.pensions and allowances, and to make payment

towards ingsurances, and to subscribe or .
guarantee money for charitable or benevolent
objects, or for any exhibibtion or for any

public, general or useful object.

To promote ﬁqy’Companyior companies for the
purpose of acquiring all or any of the
property, rights and liabilities of this

"Company, or for any other purpose which may

seem directly or indirectly calculated to
benefit- this Company. ‘ o

Generally to purchase, take on lease or

in exchange, hire or otherwise acquire,

rebuild or’ improve any real or inherit-

able and personal property, and any rights

or privileges which the Company may think
necessary or convenient for the purposes

of its business, and in particular any land,
buildings, concessions, claims, wayleaves,
easements, machinery, plant and stock-in-trade.

To construct, improve, maintain, develop,
work, manage; carry out or control any roads,
ways, tramways, railways, branches or
sidings, bridges, reservoirs, watercourses,
wharves, manufactories, warehouses, build-
ings, residences, workmen's houses, electric
works, telegraphs, shops, stores and other
works, machinery and conveniences which may
seem calculated, directly or indirectly to
advance the Company's interests, and to
conbribute to, subsidise or otherwise assist
or take part in the construction, improvement,
maintenance, working, management, carrying




(L)

(M)

out or control thereof.

To invest and deal with the moneys of the
Company not immediately required upon such
securities, including the purchase of real
estate, in such manner as may from time to
time be determined, and to sell, vary or
otherwise deal with the same.

B
To lend money to such persons and bodies
and on such terms as may seem expedient, -
and in particular to customers and others
having dealinge with the Company, and to
companies or firms' in which the Company

" may be directly or indirectly interested,

()

(0)

and to guarantee the performance of con-
tracts or the due payment of: any moneys,

“including principal interest and dividends

of any shares, stocks or securities, by
any company oOr person.

Mo borrow or raise or secure the payment
or money in such manner as the Company
shall think f£it, and in .particular by the

- issue of debentures or debenture stock,

perpetual or -otherwise, charged upon all
or any of the Company's property, both
present and future, including its uncalled

capital, and to purchase, redeem or pay

off any such securities.

To draw, make, accept, indorse, discount,
execute, deal in and issue promissory
notes, bills of exchange, drafts, bills of

. lading, ‘wabrants, débentures and other

(P)

(@)

negotiable or transferable instruments.

To procure the Company to be regisbtered or
recognised in any country or place, and

to obtain any Provisional Order or Act of
Parliament, or any enactment, decree or
other legislative or execubtive act of any

.empire, kingdom, state, republic, colony,

muricipality, or other authority for en-
abling the Company to carry any of its
objects into effect, or for effecting any

-alteration or modification of the Company's

constitution.

To sell, improve, manage, develop, exchange,
lease, mortgage, dispose of, turn to account
or otherwise desl with all or any part of
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the property a@nd rights, privileges,
concessions and easements of the Company
for. such consideration as the Company may
think f£it, and in.particular for shares,
fully or partly paid, debentures or securi-
ties of. any other company.

To amalgamate with any other company having
objects altogether or in part similar o
those of this Company. '

Do adopt such means of making known the
buginess and products of the Company as
may seem expedient, and in particular by

~advertising in the press, by circulars,

(T)

(U)
)

(W)

AND it is hereby declared that the word "Company"
hall be deemed o include any pari-
body of persons waether incorporated

in this clause.s
nership or other

by purchase and exhibition of works of art
or interest, by publication of books and

periodicals :and by granting prizes, rewards

and donations. ..

To pay all or any'pért of the expenses of
and .incident to the formation and estab-
lishment of the Company, and to remunerate

any person Oor company for services rendered'

or to be rendered in placing or assisting

to place or guaranteeing the placing of any .

of the shares in the Compeny's capital, or
any debentures, debenture stock or other
securities of the Company, or in or aboub
the conduct of the Company's business.

To distribute any of the propexrty of the
Company in specie among the Members.

To do all or eny of the above things in
Yhe United Kingdom or in eny part of the
world, and as principals, agents, contrac-
tors, trustees ox otherwise, and by or
through trustees, sub-contractors, agents
or otherwise, and either alone ox in con-
junction with others.

Po do all such other things as the Company
shall think may be incidental or conducive
to the attainment of the above objects ox
any of then.

or nob incorporated and whether domiciled in the
United Kingdom or elsewhere.

w1
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And it is hereby, further declared that the
objects of the Company in any wise limited by
reference 0 any other paragraph or the order as
specified in each,of the foregoing paragraphs of
this clause (exceph only if and so far as other-
wise expressly provided in- any paragraph) shall
be separate and distinct objects of the Company
and shall not be in which the same occur or the

name of- the Company..

4;'dTh§ liabilitylof the members is limited.

o Y . . . .
5.* The\ share capital -of the Company is £1,500,

divided in- 1,500 shares of &1. each with power to
increase and‘to divide the shares in the capital
for the. time ‘being whether original or increased
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and before or after the issue thereof into .several R

classes and to atbach thereto respectively, any g

preferential, deferred, qualified or special rights, -4

privileges or conditions, and with a special or .%

without any right ‘of voting, Coon N
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*Note: By divers_Resolutions of the Company the .

Share Capital as at the 19th October, 1972 i
: ' Was &70,000 divided into 70,000 Shares of
% g {// £l each. ‘ vFﬁ
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WE, the several persons whose Names, Addresses, and
descriptions are gubscribed, are desirous of being
formed into a Company, in pursuance of this Memoran-
dum of Association, and we respectively agree to take
the number of shares in the capital of the Company

vy
N

T

set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS | Number of g
. 'OF SUBSCRIBERS. Shares i
' taken by <
each i
Subscriber i
' FLORENCE BEATRICE WATKINS, One ke
14, Coniston Road, ‘ 58
Bromley, Kent. ‘:ig“
Clerk. | 'ﬁ
FRANK CHARLES STEELE, One
3, Frank Woolley Road, '
Tonbridge, Kent. L
Certified Accountant.
B i v . | \ )
D ATED the 24th day of August, 1962. .
WITNESS o the above Signaturesi= & |
A.T. NEALE,
48, Earrow Drive,
Hornchurch, Essex.
Typist.
e : e T e
% e
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THE COMPANIES ACTS 1948 to 1967 )

COMPANY LIMITED BY SHARES

o NEW
Articles of Asgoriation

~0F-

HERABUS QUART?Z FUSED® PRODUCLS Ty

. LIMITED | C

(Adopted by Speclal Resolution passed on the {

19th October, 1972) \ .

, | ERELIMINARY, | 1

© 1. The regulations in Table A in the first schedule i
to the Compenies Act, 1948 shall not apply to the Company. T
2. In thege Articles, if not inconsisﬁent with the fﬁ:
subject or context, the following words shall bear the | 43
following meanings:- - ﬁ
S WORDS . MEANINGS.
Thé Agtsiufn . e w... © The Companies'ﬂcts 1948 to . i
o : 1967, and every statutory 5
‘modification or re-enactment .

thereof for the time being. E

-in force. . i

These. Articles ... oo These Articles of Association ;[
' L as originally framed or as ;
from time to btime altered. i

Office ... "o ceo The registered office for the E
time being of the Company. ;

Seal = ... sen eee The common Seal of the Company. ;
The United Kingdom ...  Great Britain and Northern
‘ : ' Ireland. " 3y
Paid up ..«s cee PN Paid up or credited as paid up. iu
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In Writing LI ] L] L ] Writt&n, PI‘intEd Or litho—

graphed, or visibly expressed:
in all or any of those or any,
other modes of representing -

or reproducing words.

Words importing the singular number shall include the
plural number, and vice versa.

Words importing the masculine gender shall include the,

feminine gender.

The expression "Secretary" shall (subject to the prdv-Af«w
igsions of the Acts) include an assistant or depuby Secretary,

and any person appointed by the Directors to perform any
of the duties of the Secretary.

Save as aforesaid, any words or expressions defined in

the Act shall, if not inconsistent with the subject or
context, bear the same meaning in these Articles.

CAPITAL,

5. The share capital of the Company at the date of
the adoption of these Articles is £70,000 divided into -

v}0,000 Shares of &1 each.

4, Without prejudice to any special rights for the.
time being conferred on the holders of any class of shares
(which special rights shall not be varied or abrogated
except with such consent or sanction as is required by
the next following Article), any share in the Company may
be lssued with such preferred, defexrred or other special
rights, or such restrictions, whether in regard to divi-
dend, return of capital, voting or otherwise, as the
Company mey from time to time by Ordinary Resolution
determine; and any Preference Share may be issued on the
terms that it is, or at the option of the Company is to be
liable, to be redeemed, subject to the provisions of the
Acts, on such terms and in such manner as may be provided
by these Articles.

VARTATION OF RIGHTS.

5. Whenever the capital of the Company is divided
into different classes of shares, the special rights
attached to any class may be varied or abrogated, either
whilst the Company is a going concern or during or in
coiitemplation of a winding up, with the consent in
writing of the holders of three~fourths of the issued
shares of the class, or with the sanction of an

£

’&Q@i’vﬂv"%?ﬁe@x';%{:&#ﬂi“-,, B R Lo o obia oty £ oo ke o7 D

e

ik

A eanna Y

b e Ay v =
R Aoy e B ko e e By Fea a0 e B

g Aty
o L

]




LY o

Eec S

R

Sl e

ety e o e e LT S T

e s

T

o=

= c Eues et 5

R e RIS B S

Extraordinary Resolution passed at a separabe meeting
of the_holders of the shares of the class, bubt not
othe;w1se. To every such separate meeting all the
provisions of these Articles relating to General .
Meetings of the Company or to the proceedings thereat
shall, mutatis mutandis, apply.. '

6. The special rights conferred upon the holders
of any class of shares issued with preferred or other
special rights shall be deemed to be varied by the
reduction of the capital paid up on such shares and
by the creation of furthér shares ranking in priority
thereto, but shall not (unlegs otherwise expressly.
provided by these Articles or by the conditlions of
igsue of such shares) be deemed to be varied by the
creation or issue of further shares ranking pari passu
therewith or subseguent thereto. - :

SHARES .

7.  'The Company is a Private Company, and accord-
ingly (A) no.invitation shall be issued to the public -
to subscribe for any shares or debentures or debenture
stock of the Company; (B).the number. of the members of-
the Company (exclusive of persons who are in the emp-
loyment of the Company and of pexrsons who having-been
in the employment of the Company were while in such
employment and have continued after ths determination
of such employment to be members of the Company) shall
be limited %o fifty, provided that, for the purposes
of this provision, where two or moxre persons hold one
or more shares in the Company jointly, they shall be
treated as & single member; and (C) the xight to
granafer the shares of the Company shall be restricted
in manner hereinafter appearing.

8. All shares for the time being unissued and all
new shares of any class shall, before issue, be affered
to the existing holders of shares in proportion to the
number of shares held by them respectively. Every such
offer shall be made by notice in writing specifying the
number of shares to which the member is entitled and
limiting & time within which the offer, if not accepted,
will be deemed to be declined. After the expiration of
that time, or on receipt of an intimation from the
member to whom such notice is given that he declines
to accept the shares offered, the shares not taken up
by members shall be at the disposal of the Directors
who may allot or otherwise dispose of them subject to
Article 7 hereof to such persons at such times and
generally on such terms and conditions as they think
proper, provided that no shares shall be issued at a
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discount except as provided by Section 57 of the
Companies Act, 1948,

9. The Company shall not give, whether directly
or indirectly and whether by means of a loan, guaran-
tee, the provision of security or otherwise, any
financial assistance for the purpose of or in connec-
tion with a purchase or subscription made or to be ‘
made by any person of or for any shares of the Company
or of its holding company (if any), nor shall the
Company make .a loan for any purpose whatsoeyer on the
security of its shares or those of its holding company
(if anyg,wbut nothing in this Article shall be taken
to prohibit transactions not prohibited by the icts.

10. In addition to all other powers of paying
commissions, the Company may exercise the powers
conferred by the Acts of paying commissions to
persons subsgcribing or procuring subscriptions for L
shares of the Company, or agreeilng so to do, whether o i
absolutely or conditionally, and any such commissions
may be satisfied by the bayment of cash or by the
allotment of fully or partly paid shares of the Com-~
bany, or partly in the one way and partly in the
other: Provided that the rate per cent or the amount
of theAcommission paid ox agreed to be paid shall be
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~1l. ©No person shall be recognised by the Company
as holding any share upon any trust, and the Company
shall not be bound by or recognise any equitable,
contingent, future op partial interest in any share,
or (gxcept only as by these Articles otherwise
provided or as by law required) any interest in any
fractional part of g share, or any other right in
respect of any share, except an absolute right to
the entirety thereor in the registered holder.
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CERTIFICATES, i oz

12. (&) Every person who name is entered as g } ?ﬁ

member in the Register of Members shall be e de
entitled without payment %o one certificate i
for all his shares of each class, or upon I
payment of such Sum, not exceeding one it
shilling for every certificate affer the ¥

first, as the Directors shall from time to : 1i

—— @
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time determine, to several certificates, each
for one or more of his shares. Every Certifi-
shall be issued.within one month after allot-
ment unless-the conditions of issue of such-
shares otherwise provide, or within 21 days-of
the lodgment with the Company of any transfer
of the shares, not being a. transfer which. the
Gompgny is’ for any reason entitled to refuse
to register and does not register, and shall
be under the Seal, and shall specify the
number and class anu distinguishing number
(if any) of the shares %o which it relates,
and the amount paid up thereon. The Company
shall not be bound to register more than
three persons as the joint holders of any
share or shares (except in the case of exec—
utors or trustees of a deceased Member) and
in the case of a share held jointly by
several persons, the Company shall not be
bound to issue more than one certificate ,
therefor, and delivery of a certificate for

a share 0 one of several joint holders

shall be sufficient delivery to all. Where

a Member transfers part of his holding of
-shares he shall be entitled to a certificate
for the balance of his holding without charge.

(B) If the Directors so resolve, share certif-
icates and, subject to the provisions of any -
instrument constitubing or securing the same,
certificates issued under the Seal in respect
"0f any debentures, need not be signed or
countersigned, or the requisite signatures
may be affixed thereto by such mechanical
means as may be specified in such resolution.
Until otherwise so resolved and subject as
regards cexrtificates for debentures to any
conditions applicable thereto, every such
certificate shall bear the aubographic sig-
nature of one Director and the Secretary.

e

13. If a share certificate be lost, destroyed,
defaced or worn out, it may be renewed on payment of
such fee (if any) not exceeding one shilling, and (in
case of loss or destruction) on such terms %if any)
gs to evidence and indemnity as the Directors think
£fit, and (in case of defacement or wearing out) on
delivery up of the old certificate.

LIEN.

14, The Company shall have a first and paramount
lien on every share for all moneys (whether presently

i el aet i e
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payable or not) called or payable at a fixed tinme in;{

respect of such share; and the Company shall also

have a first and paramount lien on all shares regis- -~

tered in the name of a Member as sole registered -
holder or as a joint holder in respect thereof for

all the debts aend liabilities of such Membeér or his. -

estate o the Company, and that whether the same -
shall have been incurred before or after notlce_tq
the ‘Company of any equitable or other interest in-
any person other than such Member -and whether the -
period for the payment or discharge of the same
shall have actually arrived or not, and notwith-
standing that the same. are joint debts or liabili-
ties of such Member or his estate and any other
person, whether a Member of the Company or not.

The Company's lien (if any) on a share shall extend
t0 'all dividends or other moneys payable thereon or
in respect thereof. The Directors may resolve that
any share shall for some specified period be exempt

from the provisions of this Article. R

15. The Company may sell, in such manner as the
Directors think fit, eny share on which the Company
has a lien, bub no sale shall be made unless some
moneys in respect ‘of which'the lien exists are
presently payable, and fourteen days have expired
after a notice in writing, stating and demanding
payment of the moneys presently payable, and
giving notice of intention to sell in default,
shall have ‘been served on the holder for the time
being of the shares or the person entitled by reason
* of his death or bankruptcy to the shares.

16. The net proceeds of such sale, after payment
of the costs of such sale, shall be applied in or
- towards payment or sabtisfaction of the debt or
1imbility in respect .whereof the lien exists, so
far as the same is presently payable, and any
residue shall (subject to & like lien for debts or
liabilities not presently payable as existed upon
the shares prior to the salgg be paid to the person
entibled to the shares at the time of the salie.
For giving effect Lo any such sale the Directors
nay authorise some person o transfer the shares sold
to the purchaser thereof. The purchaser shall be
registered as the holder of the shares so trang-
ferred and he shall not be bound to see to the
application of the purchase money, nor shall his
title, 1o the shares be affected by any irregularity
gi inuilidity in the proceedings in reference to

e sale., ‘

CATLS ON SHARES.

17. The Directors may, subject to the provisions
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of these Articles and to any conditions of allotment,
from Hime to time make calls upon the Members in
respect of any moneys unpaid on their shares (whether
on account of the amount of the shares or by way of
premium), provided that (except as otherwise fixed
by the conditions of application or allotment) no
call on any share shall exceed one-fourth of the
nominal amount of the share or be payable at less
than fourteen days from the date appointed for
payment of the last preceding call, and each Member
shall (subject to being given at least fourbteen days'
notice specifying the time or times and place of
payment) pay to the Company abt the time or times and
Place so specified the amount called on his shares.

18, A call may be made payable by instalments.
A cell may be postponed and a call may be wholly or
in part revoked as the Directors may determine. A
call shall be deemed to have been made at the time
when the resolution of the Directors authorising the
call was pessed. The Jjoint holders of a share shall
be Jjointly and 'severally liable to pay all calls in
respect thereof. ,

19. If a sum called in respect of a share is not
paid before or on the day appointed for payment thereoif,
the person from whom the sum is due shall pay interest
on the sum from the day appointed for payment thereol
to the time of actual payment at the tate of 10 per
cent per snnum or at such lesser rabe as the Directors
may agree to accept, but the Directors shall be at
liberty to waive payment of such interest wholly or
in part.

20, Any sum which by or pursuant to the terms
of issue of a share hecomes payable upon allotment
or ab any fixed date, whether on account of the
amount of the share or by way of premium, shall for
all the purposes of these Articles be deemed %o be a
call duly made and payable on the date on which, by
or pursuant to the terms of issue, the same becomes
payable, and in case of non-payment 21l the relevant
provisions of these Articles as %0 payment of inter-
est, lLorfeiture or obtherwise shall apply as if such
gum had become payable by virtue of a call duly made
and notified.

21, The Directors may make arrangements on the
igssue of shares for a difference between the holders
in the amount of calls to be paid and in the times of
payment. ‘

22, The Directors may, if they think fit,
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receive from any Member willing to advance the same -
all or any part of the money unpaid upon the shares
held by him beyond the sums actually called up -
thereon as a payment in advance of calls, and such
payment in advance of calls shall extinguish, so -
far as the same shall extend, the liability upon o
the shares in respect of which it is advanced, and
the Company may pay interest upon the money SO
received, or s0 much thereof as from time to time -
exceeds the amount of the calls then made upon the
shares in respect of which it has been received, at
such rate as the Member paying such sum and the.
Directors agree

FORFEITURE OF SHARES.

25. If a Member fails to pay any call or ins-~-
stalment of a call on the day appointed for payment
thereof, the Directors may at any time thereafter,
during such time as. any part of such call or ins—
talment remains unpaid, serve a notice on him
requiring payment of so much of the call or instal-
ment as is unpaid, together with any interest which
may have accrued.

2. The notice shall name a further day (not -
earlier than fourteen days from the date of service
thereof) on or before which and the place where the
payment required by the notice is to be made, and
shall state that in the event of non-payment at or
before the time and at the place appointed the
shares on which the call was made will be liable to
be forfeited.

25. If the requirements of any such notice as
aforesald are not complied with, any sharve in respect
of which such notice has been given may at any time
thergafter, before payment of all calls and interest
due in respect thereof has been made, be forfeited
by a resolution of the Directors to that effect, and
such forfeiture shall include all dividends which -

~shall have been declared on the forfeited shares and
not actually paid before the forfeiture.
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was before forfeiture the holderp thereof or entitied
thergto, or to any other Person, upon such terms

and in such Mmanner as the Directors shall think i,
and at any btime before s sale, re-allotment orp dis-

bosal the forfeiture may be cancelled on such terms

as the Directors think fit. The Directors may, if
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: 71 authorise some person to transfer a for-
feited &

hare to any other person as aforsuaid.

27. A Member whose shares have been forfeited ,
shall cease t0o be a Member in respect of the forfeited
shares, but shall notwithebanding the forfeiture
remain liable to pay to the Company all moneys which
‘at the date of forfeiture were presently payable by
him to the Company in respect of the shares, with -
interest thereon at the rate of 10 pexr cent per annum
from the date of forfeibure until payment, and the
Directors may enforce payment without any allowance
for the value of the shares at the time of Fforfeiture.

28, A statutory declaration that the declarant
is a Director or the Secretary of the Company, and
that a- share has been duly forfeited.on a date stated
in the declaration, shall be conclusive evidence of
Tthe facts therein astated as against all persons claim-
ing to be entitled to the share,.and such declaration
snd the receipt of the Company for the considerabion
(if any) given for the share on the sale, re-allotment
or disposal thereof, btogether with the certificate for
the share delivered to a purchaser or allottee thereof,
shall (subject to the exscution of a transfer if the
same be 80 required) constitute a good title to the
share, end the person to whom the share is sold, re-
allotted oxr disposed of shall be registered as the
holder of the share and shall not be bound to see to
the application of the consideration (if any), nor
shall his title to the share be affected by eny
irregularity. or invalidity in the proceedings” in refer-

ence to the forfeiture, sale, re-allotment or disposal
of the share.

TRANSFERS,

29. IBxecept in the case of & transfer of shares
approved in writing by all the members Ffor the time
being (including as members Ffor this purpose the
personal representatives of any deceased members in
whose nemes shares are still standing) the right o

transfer shares in the Company shall be subject to the
Tollowing restrictions, namely:—

(A) Before transferring or requiring the Company
to register a transfer of any shares, the
person, whether a member of the Company or
not, proposing to transfer the same, C(here-
inafter called "the retiring member™) shsall
give a novice in writing (hereinafter
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teanalfer notice shzll coaztitute the Qﬁm;gren_y
s sgent for the ssle of the gligres therein
nonttoned ab the preseribed price Vo ALy MER
ber (including ag aforesaid)s. L fremsfer
rotice once given shall not te zevoczhls
except with the consent of the Directors. =

T the Compsny within z sgace of foux moaiks
after receiving aay transfer notice o sfisr
‘the pregeribed price for the shares fncluded .
therein shall have been determined (whichever:
iz the later) shall find members (Inclnding. 't
as sforesaid) (hereinafter called "the pule=
chagers™) willing to purchsze £El {Re shares .
therein mentioned, and skall giwe rotfce I
writing thereof to the retiring membeDy Ee

shzll be bound, upon payment of the pre— -0
aserived price, to transfer the shares -
mentioned in the transfer notice o the
purchaser or purchasers thereofl o

Brery notice given by the Company ea(vi—1ns R

paragraph (B) stating that is ks Fouwns "o

purchasers for the shares incinded fma 7/
transfer notice shall state the nemes =nd
addresses of the purchasers snd the prmbern
of shares agreed to be purchased by them

respectively and the purchases sk=IT be 3
completed at & place and %ime to be sppoinmg-
¢d by the Company, not being more thsn 25
days after the date of the notice.

yo

If in sny case & retiring member, aiten
having becoms bound to transfex sy shares

ferring the shares, the Directons ==Fy
authorise some parson to txensfer the shsres
%o the purchasers, snd tha Company msy w
receive the punchase monegy, and shsil there-
upon cause the namg of the purchasers %o bs
entered in the reglster as the halders of

the shares, and shall hold the purchsse -
money dn trust £ox the retiring mezber. The
receipt of the Gowpany foxr the purchsse

money shall be a good dischargs %o soF
purchasexr, and ha ghall not be hound %o see

to the application thereof, sad 3
\14 3 sfhaer the 4
naxe of the purchsassy hay éaan entered In %

the register in purported sxerci

egl ‘ xercissg of the
aforssaid powers the validity of the pro- '
ceedings shall not be questionsd by suy
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person,

(B) If the Company shall not within the space of

four months mentioned in paragraph (B) find
members desiring to purchase all the shares
mentioned in the transfer notice, and give
notice in writing thereof to the retiring
member, or, if the Company shall within the
space aforesaid give to the retiring member
notice in writing that it has no prospect
of finding purchasers for all those shares,
the retiring member shall, at any time within
three months- thereafter be at liberty (sub-
Ject only to the restrictions contained in
Article 7 so far as applicable) to transfer

the shares or any of them to any person at
any price,

(F) By the expression "the prescribed price" used

0

in this Article is meant the sum per share
agreed between the retiring member and the
 Company, acting by the Directors, as the fair
value of a share. Failing such agreement
before or within two months after the giving
of the transfer notice the sum per share
shall be determined and certified in writing .
by en independent Chartered Accountant to be
appointed jointly by the retiring member and
the Company. Failing such agreement within
a further period of four weeks the prescribed
price sghall be determined and certified in
writing by a Fellow or Member of the Institute
of Chartered Accountants to be nominated st
- the request of either the rebiring member or
the Company by the President Ffor the time
being of the International Chamber of Commerce
in Paris. The principles upon which such
prescribed price shall be reached either by
the said independent Chartered Accountant or
the said Fellow or Member shall be according
to generally accepted accountancy principles
taking into account the value of the assets
and the profitability of the Company but not
teking into consideration any offers for the
shares by third parties. In so certifying
the said independent Chartersd Accountant or
Fellow or Member as the case may be shall
act as an expert and not as an Arbitrator and
in so determining and cerbifying the fair
value of the shares included in the transfer
notice his decision shall be finsl. The
costs and expenses in relation %o the valu-
ation by such independent Chartered Accountant
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or Fellow or Member as the case may be shall
be borne by the retiring member, :

(@) All shares included in any transfer notice |
' shall be offered by the Company for sale at
 the-prescribed price to all the members -
(including for this purpose the personal,
- representatives of deceased members in whose .
nemes shares are still standing but egclud— ;
ing the member giving the transfer notice) |
on ‘the terms and so that in case of competi~ .
tion. the shares so offered shall be allocated’
epd sold to the members accepting the offer.
in proportion (as nearly as may be and with- '
out increasing the number sold %o member -
beyond the number applied for by him to i
their existing holdings of shares. All offers |
of shares under this paragraph shall be made iy
by writing sent through the post in prepaid |
letters addressed to the members at their - -
respective registered addresses as appe&aring .
in the register, and every such offer shall .-
limit a time (not being less than 14 days -
nor more then 28 days) within ‘which the offer. .
must be accepted or in default may be btreated. -
as declined. . =

30. If any member shall die or shall be adjudged o
bankrupt, his personal representatives or his trustees . B
in bankruptcy (as 'the case may be) shall be bound if
and when called upon in writing by the Directors so to -

do within three months of the date wnhen representation : .3

shall be granted to his estate or he shall be adjudged
bankrupt, to give to the Company a transfer notige %n
respect of all the shares registered in the name of

the decsased or bankrupt member and, in default of such:fi7ﬁ

transfer notice being given within one month of its
being so called for, the personal nepresentatives or
the trustee in bankruptey (as the case may be) shall
be deemed to have glven such notice at the expiration
of the said period of one month and tne provisions of
these presents shall apply accordingly.

51l.  The Directors may, in their absolute dis—
cretion, and without asaigning aty reason £§éref;r
refuse to register any tranafer of shares. ’

32 The Directors may rofuse Lo i
. rogister o
transfer of shares on which the Company %&s : ligg- {
ﬁgigggbgggiztgitzondof whio? would cause the“limit’
posaed upon thoe nuwmboex
of the Company to be exaeoiod, A¥ OF he members
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33. A pergon becoming entitled to a share in

consequence of the deash or bankruptey of a member
ghall be entitled to receive and may give a discharge
for all dividends and o ;

of ¥the share, and shall also be entitled to exercise
all such other rights as are conferred upon members
of the Company by Statute or by these Articles of
Association, but he shall not (except as otherwise
provided by these Articles) be entitled o receive
notices of or to attend or vote ab meetings of the
Company, or, save as aforesaid, to any of the rights
or privileges of a member until he shall have become
& member in respect of the share. Provided that
during a period of six months from the date of the
death of a member his executors, if probate of his
Will shall have been granted, and his Administrators,
if Lebters of Administration %o his estate shall have
been granted, and unless and until probate of his
Will shall have been granted the persons named in the
Will as his executors (subject to their producing
such Will to the Company) shall be entitled %o be
given notice of and to attend and vote in respect of
the shares standing in the name of the deceased member

at any meebting held within the said period of six
months., J :

34, All +transfers of shares shall be effected by
transfer in writing in the usual common form or in any

other form approved by the Directors, and need.not be
under seal, -

5. The instrument of transfer shall be signed
by or on behalf of the transferox and, in the case of
a partly paid share, by the transferee. 'The transfer-
or shall be deemed to remain the holder of the shares
untll the name of the transferee is entered on the
Register of Members in respect theresof. . :

- 36, The Directors may decline to recognise any
instrument of transfer, unless:-

(A) the instrument of transfer duly stamped
is deposited at the Office or such other
place as the Directors may appoint, accom-
panied by the certificate for the shares to
which 1t relates, and such other evidence

as the Directors may Teasonably require to

show the xight of the transferor to make
the transfer; and

(B) +the instrument of transfer is in respect
of only one class of share.

o
PR

ther moneys payable in respect .
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i trans-
. Tf the Directors refuse %0 register a
fen zz any shares, they shall, within twg mggﬁhzhzfter
the date on which the transfer was }odge g; e el
Company, send to the transferes notice of the .
(‘)‘,
. Dhe registration of transfers of shares or
of agg class of ghares may be sugpendeq at guch E;m:z
and for such periods (not exceedlng thirty agst ing
year) as the Directors may from time to time determine.

. No fee shall be charged in respevy of the
regiggration of any probate, letters of administration,
certificate of marriage or death, power oflat?orney or
other document relating to or affecting the title to.

any shares.

40. All instruments of transfer which shall be
registered shall be retained by the Company, but any
instrument of transfer which the Directors may refuse
to register shall (exceyt in any case of fraud) be
reburned to the person depositing the same.

41, Nothing in these Articles shall preclude'the
Directors from recognising a renunciation of the allot-
ment ¢f any share by the allottee in favour of some

other person,

STOCK.

42, The Company wmay by Ordinary Resolution
convert any paid-up shares into stock, and re-convert
any stock into paid-up shares of any denomination.

.43, The holders of stock may transfer the same
or any part thereof in the same manner, and subject to
the seme regulations, as would have applied to the
shares from which the stock arose if they had not been
converted, or as near thereto as circumstances admit,
but the Diractors may from time to. time, if they think
£it, fix *.e minimum amount of stock transferabdle,
provided that such minimum shall not exceed the nominal
_amount of each of the shares from which the stock arose.

44, The holders of sbtock shall, according to the
smount of the stock held by them, ha&e the s:gg rights,
privileges end advantages in all respects as if they
held the shares from which the stock arose, but no
such privilege oxr advantage (except participation in
dividends and profits of the Company and in its assets
on a winding up) shall be conferred by an amount of
stock which would not, if existing in shares, have
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conferred such Privilege or advantage

45, ALl the provisions ‘
25 ons of these Avticl i
tgopglé up sharesg shall apply to stock and gg :ggllcaﬁle
provisions the words "share! ang : Tud

"stock" and "Stockholder" respectzgz?gér" shall include

INOREASE OF CAPITAL,

46, The Coupany may'from“tim j inar
. s : ‘ e &
Resolution -increase its capital by sught;ﬁg,?yfgr%:n' 7

divided infto shares of such .
shall prescribe. - ‘ h*amounts, as the-réaolut;qp

47.  All new shares shall be suﬁ'eét b ne
» > + N o th ' -
visions of these Articles with rﬁferegce.to paygegﬁoof
calls, lien, forfeiture, transfer, +transmission and.
othgrw1se, and, unless otherwise provided by these
%;ﬁiﬁles, gye?he :egolution creabing the new shares ox
€ condlvions of issue, . the new sh .
Ordinary Shares. T saaxes shall.be

 ALTERATION OF GAPIMAL.

48, The Company may by Ofdinary'Resolution:-

(A) consolidate and’ divide all or any of
its share capital into shares of larger
amount than its existing shares;

(B) cancel any shares which, at the date
of the passing of the resolution, have not
been btaken, or agreed to be taken, by any
person, and diminish the smount of its share
capital by the amount of the shares so can-
celled; -

(C) sub~divide its shares, or any of them;
into shares of smaller amount than is fixed
by the Memorandum of Association (subject -
nevertheless to the provisions of the Act),
and so that the resolution whereby any share
is sub-divided may dstermine thal, as bed-
ween the holders of the shares resulbting
from such sub-division, one or more of the
shares may heve any such preferred oxr othexr
special rights over, oOr may have such. .
deferred rights, or be subject to any such
restrictions as compared with the others as

il
1
]
!
I
i
1
|
A
J
|
|
)

I i
“ H

e g e o i
ol

B s

[
(S
[RG
Fie A Tl




e

has . s
ggenggfmglalnages a.ng may by Special Resolution -

educe its share cepital and any caPitéé“-_'_‘
iedemption reserve fund and any share pre--
mium account in any menner authorised by the’

Acts. -
Wnenever as a result of any consolidabion of

[

hares any Mem : TR
gf a sharz, the Directors may for the purpose of eli- [

minating such fractions sell the shares representing .
the fractions for the best price reasongbly obtelnable: - .
ond distribute the proceeds of sale in due proportion . ...
emong the Members who would héve been entitled %o the ' . -
fractions of shares, and for the purpose of any such
agle the Directors may authorise some person %o Lo
transfer the shares representing the fractions. to the . -
purchaser thereof, whose name shall thereupon be entered:' -
in the Register of Members as the holder of the shares, '
and who shall not be bound to see to the application o

the purchase money nor shall his title to the shares ' be . .-
' affected by any irregularity or invalidity in the pro- " -

R

ceedings in refevence to the sale.

GENERAL, MEETINGS.

49. The Company shall in each year hold a General: .
Meeting as its Annuel General Meeting in eddition to . -
any other meetings in thet year; and not more them
fifteen months shall elapse between the date of ome i .
Annual General Meeting of the Company and that, of the '
next. Subject as aforesaid and to the provisions of . ..
the Acts, the Annual General Meeting shall be held at
such time and place as the Directors may determine. = ..
ALl General Meetings other than Annual General Meetings .
shell be called Extraordinary General Meetings. o

50.  The Directors may call an Ext i Gen- -
raoxrdinary Gen~ -
ggﬁrﬁieﬁins‘whenever they think £it, and I'hctraogdinéry B
eetings shall also be convened on such requi-

sition, or in default m . :
onists, as provided by gebﬁcig?"“ed by such I‘eguzsi:—

NORICE OF GENERAL WEEPINGS.

ower to abbach to unissited.: Y,
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bers would become entitled to fractioms & S
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the least, The notice ghall he a- ive ¢

on which it is.served?toraé%eggdgﬁgl%:%ggrggdthgngay

; 1t is given, notica '

be in wrlting "and shall sgefiggnéﬁ§v§f§c§°t%§2*Shall
and the time of meeting, and in the cage éf 8 ecgyl
business the general nature of such business‘panéa'

1 the case of an Annual General Meetiﬁg shall g ecifln

g the meeting as such. Notices sh; : : 7

) all be gi i
manner hereinafter mentioned to 'gll tﬁegégzﬂeig
I ]

other than those'who under the rovisi

Articles or the conditions.of igsue Ofoggeoghgﬁg:e
held by them are not entitled to receive the notice
and to the Auditors for the time: being of +the Gompaﬁy.

52. In every notice calling a meeting of the
Company there shall appear[With_reasbnéblg prominence
& statement bthat a Member entitled to atbend and vobe
is entitled to appoint one or more proxies to attend

ad = and vote instead of him and that a pro

a% f also be a Member, ‘ ProXy need nOt.

y . . . , ,

ye \ 53. It shall be the duty of the Company, subject

- ‘ to the provisions of the Acts, on the requisition in
. writing of such number of Members as is specified in
the Act end (unless the Company otherwise resolves)
at the expense of the requisitionistg:=-

‘ (A) to give to Members entitled to receive
al . notice of the next Annual General Meebting
notice of any resolution which may properly
be moved and is intended to be moved at
that meeting, and

(B) to circulate ﬁo Members entitled to

5 - have notice of any General Meeting sent %o
them any statement of not more than one

ngs Thousand words with respect to the matier
referred to in any proposed resolution or
the business Lo be dealt with at that

- meeting.

'ary ! . 0 ‘-v i 3 -

i- 54, The eccidental omission to give notice of a

3 : meeting to, or the non-receipt of notice of a meeting

.by, any person entitled to receive notice shall not
+ invelidate the proceedings at that meeting.

PROCEEDINGS Al GENERAL MEEﬁINGS.

Lo ' b ial thab
Lo . All business shall pe deemed special :

is tggnsacted at an Extraordinary General Meeglng.al
c€ A1l business thabt is transacted at an Annual Gener
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. be deemed special, with the excep~ w:
Meeting shall also The conéideratlonAQf;the: ,

i aring dividends, . Of 1
gtgguﬁisdggé balgnce sheet and the reports of;tpe.n
Directors and Auditors and other documents required
to be annexed to the balance sheet, the appointment .
of Directors in the place of those retiring by .
probation or otherwise and the fixing of the,remng;+ f

ation of the Auditors. R |
6. Where, by any provision contained in thedﬁgkg,
spec?al notice’is required of a resolution, the ;. -~ .
resolution shall not be effective unless not‘cg;oigjhe .
intention to move it has been given to the\Compagyﬁngt
less than twenbty-eight days (or such shorter period .

as the Acts permit) before the meeting at which it is
moved, and the Company shall give to the Members. . -
notice of any such resolution as required by and in °
accordance with the provisions of the Acts. :fo A

57. No business shall be transacted ab g#&'ﬁ?#—ff.
eral Meeting unless a quorum is present. Save as-in-.

these Articles otherwise provided, two Members
resent in person or by proxy and entitled to vobe

gt the meeting shall be a gquorum for all purposg$¥3?ggn;wff

58. If within helf an hour from the time app- .
ointed for the meeting & quorum is not preseni, the
meeting, if convened on the requisition of, or by,
Members, shall be dissoclved. In any other case it '
shall stand adjourned to the same day in the next - -
week at the same time and place, or to such other -
day and at such other time and place as the Directors
may, determine, and if at such adjourned meeting a
quorum is not present within fifteen minutes from
the time appointed for holding the meeting,  the :
meeving shall be dissolved. ‘ B

et

59. The Chairman (if any) of the Board of Dir-'
ectors, or in his absence some other Director :
nominated by the Directors, shall preside as Chairman
at every General Meeting of the Compeny, but if ab.
any meeting neither the Chairman nor such other :
Director be present within fifteen minutes after the
time appointed for holding the meeting, or if neither
of them be willing %o act as Chairman, the Directors
pregent shall choose some, Direchor present %o be
Chairman, or if no Director be present, or if all the
Directors present decline to take the Chair, the :
Members present shall choose some Member present b0
be Chairman.

60. The Chairmen may, with the consent of any
meebing at which a quorum is present, and shall, if
so directed by the meeting, adjourn the meeting
from time to time and from place %o place, bus ne
business shall be transacted at any adjourned meeting
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acted at the meeting from which the adjc ‘
place. When a meeting ig ad journed fogoggﬁggggntgggs
or more, seven clear days' notige al, the least
spgclfylng the place, the day and the\time of %he
adjourned meeting shall be given, but it shall not

be necessary to specify in such notice thé~nature of
the business to be transacted at the adjourned meet-
ing. Save as aforesaid, it shall not be necessary

to give any notice of an ad journment,

6l. At any General Meeting a resolution put to
the vute of the meeting shall be decided on a show
of hands, unless a poll is (before or on the decla-
ration of the result of the show of hands) demanded
by any membex present in person or by proxy and
unless & poll is so demanded a declaration by the
Chairman that a resolution has on a ghow of hands
been carried or carried unanimously, oxr by a
particular majority, or lost, or not carried by a
particular majority, .end an entry to that effect in
the minute book of -the Company shall be'conclusive
evidence without proof of the number or ‘proportion
of the vobtes recorded in favour of or against such
resolution., A proxy shall be entitled to vote both
upon a show of hands and on a poll. The demand for
a poll may withdrawn. Any business other than that
upon which a poll has been demanded may be proceeded .
with pending the taking of the poll.

62, . If any votes shall be counted which ought
not to have been counted, or might have been rejected,
the error shall not vit%atg Ege resul; oi_tge zgtggg
unless 1t be pointed out & e same meeting,
any adjournmegt thereof, and it shall in the opinion
of the Chairman of the meeting be of sufficient
magnitude to vitiate the result of the voting.

3o f a-poll is duly demanded, it shall be taken
in sggh mgnngrpas the Chaizman may direct_(lncludigg
the use of ballot or voting papers or tickets), an L
the result of a poll shall be deemed %o bedthe gego U~
tion of the meeting at which the poll was emag g .
The Chairman may, in the event of. a goll,dappo ?ix
scrutineers (who need not be Members), gn lmay x
some place and time for the purpose of declaring

result of the poll.

i f votes, whethex

. the case of an equality o C )
on aGghongf hands or on a poll, the Chairman of the
ds takes place or at

i hich the show of han S
$§22ﬁn%hgtpgll is demanded shall be entitled to a




e

gecond or casting vote.

VOTES OF MEMBERS,

65. Subject to any special rights or ﬁ:.‘es‘tric:“bighi)
ag to voting attached to any shares by or 1n accord-
ance with these Articles, on a ghow of hands every
Member who (being an individual) is present in person: i
or (being a corporation) is present by a representative: ..
or proxy shall have one vobe, and on a poll every.‘ ': i
Member who is present in person oI by proxy shall:have
one vote for every &£1 in nominal amount of the. Shfna}‘ele

of which he is the holdez.

66. 1In the case of joint holderg-of a ghare ;s the
vote of the senior who tenders a vote, whether -in's "0} .
person or by proxy, shall be accepted to the exclusion .,
of the- votes of the other joint holders, and for this; -
purpose senlority shall be determined by the order im. '« .
which the names stand in the Register of Members im:i;:" 't |
respect of the share. o

67. A Member of unsound mind in respect of whp'mffl ih
an order has been made by any competent Court may vobey: .
whether on a show of hands or on a poll, by his commi-i ‘" .
ttee, receiver, curator bonis, or other person appointed.
by such Court awho may on a poll vote by proxy) provided. "
that such evidence as the Directors may require of the . '™
authority of the person claiming %o vote shall ~haye '
been deposited at the Office not less than forty-eight-’ '
hours before the time for holding the meeting or: PR
adjourned meeting at which such person claims to vote. I“%

68. No Member shall, unless the Dirvectors other= i’
wise determine, be entitled to vote at any General : |7
Meeting either in person or by proxy, or to exercise .y
mspgig&g%iyas a I‘H;Igmbﬁr.hunless all calls or other i~ 1

payable im in respect of sheres of .
the Company have bheen pa?_d. De ReR T

i

69, Mo objection shall be raised to the qualific '’
cation of any voter except at the meeting or (ald;joul‘ﬁ?&l-‘:if“.
geegingdat‘which the vote objected to is given or . ‘..

gn:l :?reb y @nd every vote not disallowed at such meebting: .
g g. ¢ valid for all purposes. Any such objection ‘.
made in due time shall be referred o the Chairman ‘I ‘' .

t i S : ,
cilgsljlﬁgi.:mg, whose decision shall be final and cons TR

TR

?0. On a poll votes ma - : . R T
¥ be given either in Dper- - .7 t
son or by Proxy., On a poll a Member entitled to more °
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than one vote need not, if he 3
ne } ) votes, use all his.
votes or cast all the votes he uses in the same way.

7.. Any person (whether a Member or not ’

A . _ may be
appointed to act as a proxy. A Member may a%poigt
more than one proxy to attend on the same occasion.

72. Thé instrument appointing a proxy shall
in writing in the usual common fo%m,'gr ?ﬁch'dthege
form as may be approved by the Directors, and shall
be signed by the appointor or by his attorney duly
authorised in writing, or if the appointor is a
corporation shall be either under its common seal or
under the hand of an officexr or attorney duly auth-
orised in writing.

m%. The instrument appointing a proxy and the
power of attorney or other authority (if any) under
which it is signed, or a notarially certified or
office copy of such power or authority, shall be -
deposited at the Office, or at such other place in
the United Kingdom as is specified for that purpose
in the notice calling the meeting, or in any instru-
ment of proxy sent out by the Company in relation %o
the meeting before the time appointed for holding the
meeting or adjourned meeting at which the person
named in the instrument proposes to vote, and in
default the instrument of proxy shall not be treated
as valid. No instrument appointing a proxy shall be
valid after the expiration of twelve months from the
date named in it as the date of 1%s execubtion, except
at an adjourned meeting or on & poll demanded at a
meeting or an adjourned meeting in cases where the
meeting was originally held within twelve months from

such date.

n4. A vote given in accordance with the terms of
an instrument of proxy shall be valid, ngtw;thstanding
the previous death or insanity of the principal, or
the revocation of the instrument of proxy or of the
authority under which the inst?umegthf‘proxy_was
executed, provided that no intimation in writing of
such death, insanity oT revocabion shall have been
received by the Company at the Office three hours at
least before the commencement of the meeting ox .
ad journed meeting at which the instrument of proxy 1s

used.

75, The Directors may at the expenseé of the Com-

3 ost or otherwise, to the Members
sendy e 0e" oxy (with orx without provision for

their return prepaid) for use at any General Meeting

) Fepersrm e e o et A e s g i e
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or at any separate me
of the shares of the Company,

inating in the alternative any on \ )
Directors or any other persons. If for the purpose of
any meeting invitations to appoint as proxy a pexson,.
or one of & number of persons, specified in the - a
invitations are issued at the Company's expense, they
shall be issued to all v
Members entitled to be sent a no
and to vote chereat by proxy.

~20-

e or more of the

(and not to some only) of the
tice of the meeting -

CORPORATTIONS ACTING BY REPRESENTATIVES.

P6. Any corporation which 1ls .a Member of the.

Company may, by resolution of its Directors or other
governing body, authorise such person as it thinks. -~ .
fit to act as its representative at any meeting of - .
the Company, or at any separate meeting of the holders = .~
of any class of shares of the Company, and the person ..

so authorised shall be entitled to exercise the same- | :-

powars on behalf of the corporation wkich he repre- . -

sents as that corporation could exercise if it were an
individual Member of the Company. . rod

: DIRECTORS. <

27, There shall be not less than 3 Directors nor &
A Director shall not be required to hold -

morg than 7.
any share or shares to qualify him for the office of

Director.

78. The Directors shall be entitled to reﬁuneréé

tion abt such rate as the Company by Ordinary Resolu~ |
tion may from time to %time determine. The Directors'

remunsration shall be deemed to acerue from day- to day.

The Directors shall also be entitled to be paid a1l

travelling, hotel and other aexpenses proper incurred . .
by them in connection with the businegs gf %%e Comp-

any, or in attending and returning from meetings of
the Directors or of committges of the Directors or

General Meatings.

Y9+ Any Director who serves on eny commitiee oI
who devotes special atbention to the business of the
Gompany, or who otherwise performs services which
in the opinion of the Dirsctors asre outside the
scope of the ordinary duties of & Direvtor, may be
paid such extra remuneration by way of salary,

participstion in profits or otherwise as the Direétbrs-.

may determine.

eting of the holders of any clagg”f,u
pither in blank or -nom- '
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8l. Any Director 'may at any ' time appoint
person approved by theTDirectorg to be'gg altegthe'J
Director of the Company, and may at ‘any time remove
any alternate Director so appointed by him from
office and, subject to such -approval as aforesaid,
appoint another person in his place. An alternate
Director so appointed shall not be required to hold
any share qualification.: An alternate Director shall
(subject to his giving to the Company an address
within the United Kingdom at which notices may be
served upon him) be éntitled to receive notices of .
all meetings of the Directors, and to attend and vote
as & Director at any such meeting at which the Direc-
tor appointing him is not personally present, and
generally to perform all the“functions of his
appointor as a Director in the absence of such
appointor. An alternate Director shall ipsec facto
cease to be an alternate Director-if his appointor
ceases for any reason to be & Director. All app-
ointments and removals of alternate Directors shall.
be effected by notice in writing under the hand of
the Director meking or revoking such appointment sent
to or left at the Office. : .

82. An alternate Director shall be an officex
of the Company and shall alone 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 alter-
nate Director shall bLe payable out of the remuneiatlon
payable to the Director appointing him, and s%gl .
consist of such part (if any) of the last—menléoneate
remuneration as shall be agreed between the altern

Director and the Diractor appointing him.

R 3 alternate Director
83. A Director, includlnslgge of profit under ?

may hold any other officg or p divor) in
he office of Audito
commenson \Sggﬁegighggfice of Director, and may act

j ion
ggngugggfessional cagao%ggcgo zgguggﬁggggﬁ ogndsuch
terms as bto tenure ol 0i11CE, 5
otherwise as the Directors may determine.

84, No Director ol intendipg Director, including

!
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an alternate Director, shall be disqualifigdf@xfpigqu'.
office from contracting with the Company eitheér with
regard to his tenure of any other office or p;ace‘pf .
profit, or as vendor, purchaser or otherwise, nor .
shall any such contract, or any contract or arrange-
ment entered into by or on behalf of the Company in -
which any Director is in any way, whether directly
sted, be liable to be avoided,’

or indirectly, intere :
nor shall any Director so contracting or being so f
interested be liable to account to the Company for

any profit realised by any such contract or arrange- .-
of such Director holding that office. :

ment by reason
or of the fiduciary relation thereby established.

85, .Any Director, including an alternate Dir-
ector, may continue to be or become a director or
other officer or member or otherwise interested in
any other company promoted by the Company or in which .
the Company may be interested, as a member or other- -
wise, and no such Director shall be accountable for :
any remunexration or other benefits received by him as -
a director oxr other officer or member of, or from - T
his interest in, any such other company. The Directors.

may exercise the voting power conferred by the shares . ‘

of any other company held or owned by the Company or
exercisable by them as directors of such othér company,
in such manner in all respects as they think ‘Ti% _
(including the exercise thereof in favour 'of any
resolution appointing themselves or any of them
directors or other officers of such company, or vobting
or providing for the paymeni of remuneration to the - -
directors or other officers of such company), and any ,
Director may vote in favour of the exercise of such ’
voting rights, notwithstanding that he may be, or be .
about to be, appointed a director or other officer of .
such other company, or is or msy become interssted in
the exercise of such voting xights. L,

86, A Director who is in any way, whether direct-
1y or indirectly, interested in a contract or proposed
contract with the Company shall declare the nature of
his interest in manner required by Section 199 of the
Companies Act, 1948. A Director may vote in respect
of any such contract or proposed contract and if he do
so vote his vote shall be counted and he shall be =
capable of being counted towards the quorum at any
meebting of the Directors at which any such contrac
proposed contract shall come before the Board for
consideration.

t or

87. TFor the purposes of the last preceding
Article a general notice given %o the Directors by

‘“’-—&m‘ﬁ
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any Director to the effect that he i

D11 2 ‘ e is

gpeclfled company ‘or firm-end is to begrgggggidogsany

;?tgizsgggigg aﬁy cogtracg‘which may, after the date -
; notice, be made with the company-or firm: s¥

(if such Director shall give the same'Zt-a“meeﬁiggai%

the Directors or shall take reasonable steps to '

secure that it is brought up and read at the next

-me:t;§§ of Ehg Direczors’after it is given) be deemed

a sufficient declaration of int elat

any contract so made. = ‘grest in relatisq v

APPOINTMENT, REMOVATL AND DISQUALIFICATION
OF DTIRECTORS L

88. The Directors of the Company shall not be
subqec? to retirement by rotation and shall, without
prejudice ?o the provisions.of the Acts, continue in
office until they shall be removed from or cease %o
hold such office pursuant to the provisions of the
Acts or of these presenta. - o

89, At the Annual Genexral Meeting of the Company
3 - in every year any Directoxr who shall have _held office
as such Director for a period of three years shall
retire but shall be eligible for re-election either
for a further periocd of three years or for such other

ok period as the Company in general meeting may 'prascribe.
90. The Company may from time to time by Ordinary
ng Resolution increase ox reduce the number of Directors.
y . 91. The Directors shall have power at any time,
. and from time to time, to appoint any person %o be a
¥ Director, eithex to £i11 a casual vacancy or as. an
£ sdditional Director, but sc that the jotal number of
in Directors shall not at any time excged the maxlmum
number fixed by or in accordance with these Articles.
Subject to the provisions of the Acts and of these
cti- - Articles, any Directox so appointed ghall hold office
ged only until the conclusion of the next following
of Annual General Meeting, and shail be\\engib;e for
he re-appointment at thab neeting.
4 . .
’ ‘ :0 the provisions of the
> do 92. Without prejudice to aordgnary Lo e dom.

any may, by Bxtr 5 )
ﬁg;g%etgenggzgtoz be%ére the expiration of %is pexriod
t oF of office (but such removal shall be withgu gieggﬁ
dice bo any claim gsuch Director n&y have doihe e
of any contract of gervice between him an

Company) and may, DY Ord inary Resolution, appeind
another person in hig stead.
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2 :
any ofythe following events:-
if (not being a Director whg has agreed to .

) sgrge as a D%rector for a fixed teym),he : .
resigns his office by notice in writing -~ .- .
under his hand gsent to or left at the Office;

(B) if he becomes bankrupt or makes any arrange- -
ment or composition with his creditors - 4

generally;
(0) if he becomes of unsound mind;
if he is absent from meetings of the Direc- ' . :

and his alternate Director (if any) shall .-

Y

stead, and the Directors reso
Sl

(E) if he ceases %o be a Director by virtue of, ¥
or becomes prohibited from being a Director .-
by reason of, any order made under any * .
provisions of  the Acts.

RETIREMENT OF DIRECTORS.

Company by Ordinary Resolution, either generally ol
in any particular case, no Director shall vacate or |
be required to vacate his office as a Director on or .. °
by reason of his attaining or having attained the age -~
of seventy and any Director retiring or liable to' -
pexrson proposed to be appointed a Director shell be .
capable of being re-appointed or appointed, as the

attained the age of ssventy, and no special notice
need be given of any resolution for the re-appointment

or appointment or approving the appointment as a

Director of a person who shall have attained the age

of seventy, and it chall not be necessary to give to °
the Members notice of the age of any Director or -
person proposed %o be re-appointed or appointed as .
such. For the purposes of this Article the expression

"Director" shall include an alternate Director.

EXECUTIVE DIRECTORS.

95. The Directors may from time to btime -appoint

mne office of a Director shall be vacateg!iﬁi}ﬂ;ft

D - ¥
() tors for six successive months without leavei%-Lg

not during such period have attended in his L
lve that his. &y o

office be vacated; TS A

RS

94, Unleas and until otherwise determined byath9\1fj

retire under the provisions of these Articles and.any\ﬁif

: case may be, as a Director notwithstanding that ab the -
: time of such re-appointment or appointment he -hes = .
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any one or more of their body to be the ho '
executive office whether or got for a fﬁeédﬁﬁrgﬁdaﬁ?{a
on such terms as they think fit. A Director so
appointed shall not be subject to retirement by rota-
tion and shall not be taken into giécount in debermin-
ing the rotation of retirement of Directors,.but shall
(without prejudice to any claim such Director may
have for breach of any contract of service between
him and the Company) be subject to the same provis-
lons as to vacation of office as the other Directors
of the Company, and if nw shall vacate the office of
Director or (without prejudice to any such claim as
afo?esaid) if the Directors resolve_that his term of
office as the holder of any such 'executive office be
determined,  his appointment as such shall ipso facto
be determined. :

96. The Directors may subject to Article 97
hereof entrust to and confer upon any Director app-
ointed to any such execubtive office any of the powers
exercisable by them as Directors, .other than the
power to make calls for forfeit shares, upon such
terms and conditions and with such restrictions as
they think fit, and either collaterally with or to
the exclusion of their own powsrs, and may from time
to time revoke, withdraw, alter or vary all or 'any of
such' powers. : :

POWERS OF DIRECTORS.

97, 'The business of the Company shall be managed
by the Directors, who, in addition to' the powers and
authorities br these presents or otherwise expressly .
conferred upon them, may exercise all such powers and
do all such acts and things as may be exercised or
dene by, the Company, and are not by Statute or by
these presents expressly directed or required to be
exercised or done by the Company in General Meeting,
subject nevertheless to the provisions of the ]
Statutes and of these presents and to any regulations
from time to time made by the Company in General
Meeting: Frovided that no regulation made shall
invelidate any prnior act of the Divectors which would
have been valid if such regulation had nol been made:
and Provided further that the Directors shall have no
power save with the prior consent of a general meeting

| of the Company either:-

(a) to buy, sell, disguse of, acquire, lease,
charge or otherwise deal with any land or
any interest therein in the name of or on
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. f
behalf of the Company; or g su
i an
(b)Y to commence or terminate the production or |
manufacture by the Company of any product ]
not previously or previously (as the case , IR pax
 may .be) produced or memufactured by the . o Kin
" Companyyj or s ' | oy | whi
o ( Reg
! Dar
(sul

(¢} ,to conclude in the name of the Company any
7" licence or royalty ‘agreement for the manu-- ‘
! 'facture or production by any person other - f .
'“than-the Company of any product produced or, i Dect

Y C'manufactured by the Company; or
(&) to employ a general manager of the business f or p
of the Company; or o IS - ? any -
: , “ : J ' tri
(e) %o acquire or dispose of {(on ‘behalf of :the o f giVE?
. ;yl_Compapy)lany shares in any other companjf%;PS ' : Pgnsj
.tk . . v ) . . DT W fo)
) 98 ~ The Directors may establish any councils, ’ / Sérvi
committees, local boards or agencies for managingtgﬁy% ; a gub
of the affairs of the Company, either in the United *: | assoc
Kingdom ‘or élsewhere, and may appoint any persons to'« '’ or of
Ye merbhetrs ‘of such local boards, or any mansgers or < - : - ompa;
agents, and may fix their remuneration, and may- - 7. ° f or wh
delegate to any council, committee, local board manééer‘ o the CC
6r agent any of the powers, authorities and diseretions - ; Saiq ;
vested in the Directors, with power to sub-delegaﬁe . : ’ or g .
and may-'authorise the members-.of any local board of ; o Suchgr
Of them, to fill any vacancies therein, and to ack nogfy wid g
withstanding vacancies, .and any such'aﬁpointment-or . andows
delegation may be made upon such terms and subject to- in tgl‘
such 'conditions as the Directors may ‘think fita nd.-the - caf ltl
Directors may remove any person so appointed ;ngnm"we‘ ' th culs
ggggiggrigagg;gnngggh dglegéﬁibn,'but no peiqon‘3 e 5 sugﬁlgg
~30E 4N g falth and without notice -of ‘such®* ’ Persg
annulment or variation shall be affected %heiggﬁ."j,f* ! the ggs
... 99 The Directors may fr ime’ S | Subscri]
time, by power of attorigy‘uggeglggngegime’ anq,gg-ggy; o gggegt ‘
corporation, firm or person, or any flustuating Body of - | m tllc’
bersons, whether nominated &irectly or-9 gg oY iher - abters
Direstors, to he. the abhorney o a%tb' indirectly by-the: - | any such
fgr such purposes and with such owerrneyS gr the Q?ﬂﬂaﬁf ’ ggrthUl
discretions’ (not exceeding thosepve ted authorities and * ~sclose
a_bl? by the' Directors undern these Ast? lln‘OI' exerc}§1 . PToposal
period and subject to Such congcs rticles) and fori:Such esolutie
fit, and any such power of attorney men they may think - -~ ¥ho hold;
provisions for the protection andey may contain ;uch a8reement
dealing with any sush attor convenience of:persons Pate in g
ey as the Directors may donation
se any such attorney o ‘ 4 Directq

think fit, and may also authori

.
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sub-delegate all or any of the powers, authorities
and discretions vested il him. S

100, The Directors ﬁ&y cause to be kept in any’
part of Her Majesty's Do@iniens'outside tge Uniteg
Kingdom, the Channel Islaiids or the Isle of Man in
which the Company transacts business a Branch
Register or Registers of Members resident in sus
part of the said Dominions, and the Divectors may
(subject to the provisions of the Acts) make and
vary such regulations as they may think fit res-
pecting the keeping of any such Register.

101, The Directors may establish and maintain,
or procure bthe establishment and maintenance of,
any pension or superannuation funds (whether con-
tributory or otherwise)' for the’ benefit of, and .
give or procure the giving of donations, gratuities,
pensions, allowances  and emoluments to, any persons
who are or were at any time in the employment ox, -
service of the Company, or for any ¢ompany which is
a subsidiary of the Company or -is-allied to or
agsociated with the Compeny or any such subsidiary
or of any of the predegessors in business of the
Company or any such other company 'as aforesaid,
or who may be or have been Directors or officers of
the Company, or of any such other company as afore-
said and who hold or have held' executive positions
¢> agreements for service with the Company oT' any
such other company as aforesaid, and the wives,
widows, families and dependents of any such persons,
and also establish, subsidise and subscribe to any
institutions, associations, sogieties, clubs or funds
calculated to be for the benefit ofy or to advance
the interests and wellfgeing gg'the ggmgggysgghof Fny
such other company as aforesald, or :
person asuaforgsagd, and make payments for or towards
the insurance of any such persons as gforesald‘and_
Subscribe or guarantee money for charitable or bene-
volent objects, oxr for any exhibition or for a?yth
publi:, general or useful object, and do any of ?th
metter~s aforesaid either alone Or in conqunctton wi
any such other company &8 aforesaid. Subject ot bei
particulars with respect to the proposed Paymenth elng
disclosed to the Members of the Company and to tvhe
proposal being approved bY the Company by Ordlg§ry tor
Resolution, if the Acts shall sO require, anyt_lregr°
who holds or has held any such executlve posi 1%? ol
agreement for services spall be entitled to partici-
pate in and retain for his o
donation, gratuity, peasion,
A Director may vote at a mee

i By T
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, . - , in this Arbticlel .

t of ony mabber proforred to 10 TS N
iggggg;s%angi%g nel he is pecsonally interested .-
in such malber, ap shall be counted 1n the quorun
present abt the meebing. | T
¢gpom bime o Time at \“ﬂﬂffw-

102, 'The Directiors may z 2 e ?
their discretion ralse OT borrow Or Secure the '\ oo
or sums of money xoOT the purposes ;7. 1

ayment of any sum ! A
gfythe Compang and may secure the payment or repay-
ment of such moneys in such manner and ugonrsucg ‘.
terms and conditions in all respects as vhey think: .
fit, and in particular, by the issue of debentures | ,
or debenture stock of the Company charged upom all @ . «- =
or any part of the property of the Company (both .. 0 ="
present and future), including its uncalled capital’’

ny debenvures, debenture stock’

for the time being. A : :
or other securities may be jissued at a discoumnt, .
premium or otherwise and with any_speclal.prngllggeg
as to redemption, surrender, drawings, alloiment of:.

at General ¥eestings of .

shares, attending and voting a _ 2
the Company, appointment of Directors and qtherglge%

103, All cheques, promissory notes, drafts,
bills of exchange, and other negotizble or trans~-
ferable instruments, and all receipis for mOneys .. :
peid to the Company, shall be signed, drawn, accepted”
endorsed or otherwise executed, as the case may he,. -

ig.such manner as the Directors shall from Hime to -
time by resolubion determine. R

PROCEEDINGS OF DIRECTORS,.

104, The Directors may meet together for the .
dispatch of btusiness, adjourn and otherwise regulaie
their meetings as they think fit. Questions arisiag .-
at any meeting shall be determined by =& zzjority of |
votes. On a show of hands esch Birector shall be -
entitled to one vote. A Director who is also gn ot
alternate Director shall be entitled in the absence
of the Director whom he is representing, to & - .
seperete vote on behalf of such Birector in a3dition
%0 bis own vote, 4 Direchor may, and the Secretary.
on the requisition of a Director shall, ab any bime
suarmon a meeting of the Divectors, It shall be R
decessary to give notlce of a meeling ol Directors
ﬁgqfnq B%regtor for the btinme being sbsend fron-the =

arued Kingdom, In cass of an eguslity of vobes_ .\ 1 . -
whether on 2 show of hands or on @ poll the Chaixmen |

shall have 3 casting vobe. = P

ene Egzi Ehg quorum necessary for the tmansaction of | T {
Dimaat 2ness Of the Directors may be fixed by the ;.
irsctors, ani unless so fixed ab any obther muzbel ’

F o e ™ Pm L.
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shall be one, For the purposes of this Arti
ne, ] icle an
alternate Director shall be counted in a:quorum?

. 106, The continuing Directors or a sole con-
tlnulng Dl?ector;may,act notwithestanding any © F
vacancles in their body, but if and go long as the
number of Directors; is reduced below the minimum
number fixed by or in accordance with these Articles,
or below the number  fixed by or pursuant to these
Articles as the quorum-of Directors, the continuing
Directors or Director may act for the purpose of
£filling vacancies in-their body or of summoning
General Meetings of the Company, but not for any
other purpose., If there be no Directors or Director :
é&ble or willing to act, then any two Members may
summon a General Meeting for the purpose of appoint-
ing Directors. vt e

107. The Company in general meeting shall elect
8 chairman and vice-chairman of the Company -and :
determine the period for which they are to hold office.
No person other than a Director of the Company shall
be eligible for election %o the office of Chairman
or Vice-Chairman. The Chairmen’ or, in his absence,
the Vice-Chairman shall preside as' Chairman at every
neeting of the Directors and -every general meebting of
the Company. If at any meeting of the Directors oxr
general meeting of the Company neither the Chairman
nor the Vigce~Chairman shall be present within fifteen
minutes after the time appointed for the holding of
such meeting or if gt such meeting both the Chairmaen
and Vice~Chairman are unwilling to act then the Direc—
tors present may choose one of their number to be

Chairman of the meebting. '

108. A resolution in writing, signed by all the
Directors for the time being entitled to receive
notice of a meeting of Directors, shall be as effect-
ive as a regolution vassed at a meeting of the :
Directors, duly convened and held, and may consist of
several documents in the like form each signed by one
or more of the Directors.

109, A meeting of the Directors for the time
being, at which a quorum is present, shall be competent
to exercise sll powers and discretions for the time
being exercisable by the Directors.

110. The Directors may delegabte any of their
powers to committees consisting of such members or
member of their body as they think fit. Any committee
so formed shall in the eéxercise of the powers so

==

[#]
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.regulating the mee

delegated conform to any regulations that may be
imposed on it by the Directors.

111. The meetings and proceedings gf anyhzzih
i onsisting of two or more members S
D e 5 isions of these Articles

b rned by the provi :
ogalabin : t?ngs and proceedings of the

Directors, so far as the same are'applicable and
are not superseded by any regulgtlons-made by the
Directors under the last preceding Article. .

112, All acts done bona fide by any meeting Offﬁ

Directors, or of a committee of Directors, or by
any person acting as a Director, shall, notwith-

standing that it is afterwards discovered that there [

was some defect in the 'appointment of any such Dir-

ector, or person acting as aforesaid, or that they ., l.-.

or any'of ‘them were disqualified, or had vacated
office, or were not entitled to vote, be as valid , -

as if every such person had been duly appointed, and . ‘-
was qualified and had continued to be a Director and - : -

had been entitled to vote, .
MINUTES.

113, -The Directors shall cause minutes to be‘madéi#?»

s, !

(A) of all appointments of officers made by the ' :
Directors; 4 e

(B) of the names of the Directors present aﬁ.‘  ?}
each meeting of Directors and of any B
committee of Directors; '

(C) of all resolutionsand proceedings at all
meetings of the Company and of the Direc~
tors and of-committees of Directors.

it

Any such minubte, if purporting to be signed byzgftk

the Chairman of the meeting at which the e
proceedings were had, or by the Chairman of the :
next succeeding meeting, shall be evidence of '
the proceedings. SRR

SEGRETARY.

ki

114, The Secretary shall be appointed and may .-

be removed by the Directors,

115. Anything by the Acts required or suthorised

to be done by or to the Secretary may,.if the office
is vacant or there is for any other reason no Secretary

o

'

*

-
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m to any regulations that may be

delegated confor ‘
imposed on it DY the Directors.

111, The meetings and p
committee consisting of two or more members shall -
be governed by the D e Articles
regulating the meet proceedings of the

Directors, &¢ .
are not superseded by any Te3

Dipectors under the last prece

ulations made by the
ding Article.

112. All acts done .
ttee of Directors, or by

Directors, or of & commit ) : _
as a Director, shall, notwith-"

any person acting S

is afterwards discovered that there,
ntment of any guch Div-i®’
foresaid, or that they ./

standing that it !
was some defect in the appol

ector, or person acting as a
or any'of them were disqualified, or had vacated

office, or were not entitled to vote, be as valid «
as if every such pexrso
was qualified and had continue
had been entitled to vote.

| MINUTES. -

B

;e e

roceedings of any guch. '

bona fide by any meeting QfL‘f§?§

n had been duly appointed, and -
d to be & Director and '
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115, The Directors shall cause minutes %o be;m%&éﬁ%,

(4) of all appointments of officers made by‘théﬁif;’
Directors; Co

(B) of the names of the Directors presént at'ief;iw;
each meeting of Directors and of any = o
committee of Directors; L

(¢) of all resolutionsand proceedings ab all Lo
meetings of the Company and of the Direc~ S
tors and of committees of Directors. ST

Any such minute, if purporting to be signed b -;IQ ‘
the Chairman of the geeging a% which thgn : 'z‘”ﬂﬂ".
proceedings were had, or by the Chairman of the |’
next succeeding meeting, shall be evidence of . .o
the proceedings. : R

SECRETARY.

114, The Seeretary shall be N | T
be removed by the Direﬁtors_ appointed and qay BN

115, Anything by the Acts required or is
anthorised .
to be done by Or to the Secretarquay, if the office -
is vacant or there is for any other reason no Secredary .

S U S S
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capable of acting, be done by or to any assistant
or deputy Secretary;or, if there is noyassistant

or deputy Secretary capable of acting, by or to

any gfflcey of the Company authorised generally or
specially in that behalf by the Directors: Provided
that any provision of the Acts/or, of tliese Articles
hequiring or authorising a thing to be done by or
to a Director and the Secretary shall not be satige-
fied by its being done by or to the same person
acting both as Director and a8, or in the place of,
the Secretary. .

. SEAL.

1l6. . The Directors shall provide for the safe
custody of the Seal and the Seal shall never be
used except by the authority of a resolution of the
Directors or of a committee of the  Directors author-
ised in that behalf by the Directors, The Directors
may from time to time' make such regulations ag they

think fit (subject to the provisions of tLhese Articles

in relation to share and debenture certificates)
determining the persons and the number of such persons
who shall sign every instrument to which the Seal is
affixed, and unless and until.otherwise so.determined
every such instrument shall be signed by one Director
and shall be countersigned by the .Secretary. ’

117. The Company may have an official seal for
use abroad under the provisions of the Acts, where
and as the Directors shall determine, and the Conm-
Pany may by writing under the Seal appoint any agent
or committee abrosd %o be the duly authorised agent
of the Company for the purpose of affixing and using
such official seal, and may impose such restrictions
on the use thereof as shall be thought fit.wherever
in these Articles reference is made to the Seal, the -
reference shall, when and so far as may be applicable,
be déemed to include any such official seal as afore-
said.

DIVIDENDS.

118, The profits of the Company available for
dividend and resolved to be distributed shall be
applied in the payment of dividends to the ifembers
in accordance with their respective rights and
priorities. The Company in General lMeeting may declare
dividends accoxrdingly. :

119. No dividend shall be payable except out of
the profits of the Company, and no dividend shgll
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exceed the amount recommended by the Directors.

120, Subject to the rights of persons, if any,
entitled to shares with preferential oxr other
special rights as to dividends, all dividends shall
be declared and paid according to the amounts paid
up on the shares (otherwise then in advance of calls)
in respect whereof the dividend is paid. All Q1v1dend§
shall be apportioned and paid pro rata according to B
the amounts paid up on the shares during auny portion: -
or portions of the period in respect of which the -
dividend is paid, -except that if any share is issued
on terms providing -that it shall carry any particu-
lar rights as to dividend, such share shall rank for.

dividend . accordingly.
121. The Directors may, if they think f£it, from

T e

time to time pay to- the Members such interim dividends -
3 as appear to the Directors to be justified by the e
: profits. of the Company. If at any time the share R
¢apital.of the Company is divided into different classds,
the Directors may pay such interim dividends in Iespect

s of those shares in the capital of the Company which .

==== ' confer+on the holders thereof deferred or non-preferred -
rights, as well as in respect of those shares which L
confer on the holders thereof preferential rights with .

regard to dividend, and the Directors may also pay: *
half~yearly, or at other suitable intervals to be
settled by them, any dividend which ney be payable

at a fixed rate if they are of opinion that the profits.

Justify the payment, Provided the Directors act bona
fide they shall not incur any responsibility to the -
holders of shares conferring a preference for any
damage that they may suffer by reason of the payment
of an interim dividend on any shares having deferred
Or non-preferred rights.

. 1l22. The Directors may deduct from any dividend
or other moneys payable to any Member on or in respect

of a share all sums of money (if any) presently payable

by him Yo the Company on account of calls or otherwise
in rela?mon to the shares of the Company.

125, All unclaimed dividends nay be invested or
otherwise made use of by the Directors fop the benefit
of the Company until claimed. No dividend shall bear
interest as against the Company,

124, _Any dividend which has remained unclaimed
for a period of twelve years Ifrom the date of declar-
ation thereof shall, if the Directors shall so resolve,
be forfeited and cease to remain owing by the Company
and shall thenceforth belong to the Company absolutely.

24
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wggqant sgnt through the post.to the registered
and in the case of join BeIS0R enbitled thereto,
such joint holders, or to sucgrgeggogngngn:ugg
address as the holder or joint holders may in
writing direct. Every such cheque or warrant shall
be made payable to the order of the person to whop

represented thereby,

126, If several‘personsfabe negistered“as'joint -
i

holders of any share, any one of them n i

Ly, i nem: ve
effectual recelpts for any dividend or gghgr.moneys
payable on or in respect of the share, -

127. A General Meeting declaring a dividend ma
upon the recommendation of the Direcgors, direct pagz
ment of such dividend wholly or-in part by the
distribution of specific assets, and in particular of
pald-up shares or debentures of any other company,
and the Directors shall give effect to such resolution;
and where any difficulty arises in regard to the
dlstr;butlon they 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 assets or any part thereof, and may
determine that cash payments shall be made to any
Members upon the footing of the value 3o fixed, in
order to adjust the rights of Members, and may vest
any specific assets in trustees upon trust for the
Persons entitled to the dividend as may seem exped-
ient %o the Directors, and generally may make such
arrangements for the allotment, acceptance and sale
of such specific assets or fractional certificates,
or any part thereof, and olherwise as they think fit,

RESERVES.

. 128, The Directors may befcre recommending any
dividend, whether preferential or otherwise, carry
to reserve out of the profits of the Company (includ-
ing any premiums received upon the issue of debentures
or other securities of the Company) such sums as_they
think proper as a reserve or reserves, vhich shall,
at the discretion of the Diregtors, be applicable for
any purpose to which the profits of the Company may
pProperly be applied snd, pending such application,
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el

ke discretion either be employed in
of the Company or be invested in such - .
investments (other than shares of the Company or its . . °
holding company, if any) as the Directors may from o
time to time think fit. The Directors may also, R
without placing the same to reserve, carry forward .. -
any profits which they may think prudent not to

divide,

may at the 1i
the business

s

CAPITALISATION.

129, The Company may by Ordinary Resolution, .
upon the recommendation of the Directors, resolve
that it is desirable to capitalise any undivided = .
profits of the Company (including profits carried -~ . -, .
and standing to any reserve or ;eserves) not re- .
quired for paying the fixed dividends on any shares - .
entitled to fixed preferential dividends with or i s
without further participation in profits, or any . -
sum carried to reserve as a result of the sale or .
revaluation of the assets of the:Company (other than . @ '
goodwill) or any part thereof or, subject as herein-
after provided, any sum standing to the credit of- Cm
the Company's share premium account or capital - ° 7%
redemption reserve fund, and accordingly that the = .
Directors be authorised and directed to appropri- - R
ate the profits or sum resolved to be capitalised
to the Members in the proportion in which such -
profits or sum would have been divisible amongst R
them had the same been applicable and had been applied ©
in paying dividends, and to apply such profits or sum .
on their behalf, either in or towards paying up the |
amounts, if any, for the time being unpaid on any : !
shares held by such Members respectively, or in
paying up in full unissued shares or debentures of
the Company of-a nominal amount equal to such s
profits or sum, such shares or debentures to be allotbed
and distribubed, credited as fully paid up, to amd -«
amongst such Members in the proportions aforesaid, . ‘
or partly in one way and partly in the other: Provided :
that the share premium account and the capital redem- = .°
ption reserve fund may, for the purposes of this a Y
Article, only be applied in the paying up of unissued ,
shares to be issued to Members credited as fully paid.

Qs o

130. VWhenever such a resolution as aforesaid f
shall have been passed, the Directors shall make all ]
appropriations and applications of the profits or s
sum resolved to be capitalised thereby, and all
allotments and issues of full paid shares or debent-
ures, if any, and generally shall do all acts and things
required to give effect thereto, with full power to : th
the Directors to make such provisions by the issue of

cf
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fractional certificates or b i
otherwise as they think fi J payment in cash or

1 1t for the case of sh
or debentures becoming distributable in frééﬁigggf

and also to authorise any person to e

of all the Members entitled to the begzgitonggggif‘
appropriations and &pplications into an agreement
with the Company providing for the allotment to them
respectively, credited as fully paid up, of sny -
further shares to which they may be entitled upon -
such capitalisation, and any agreement made under

such authority shall be effective and binding on all
such Members, v .

ACCOUNTS..

131, The Direc?ors;spéil cause proper books of
account‘to be kept in accordance with the Acts,

‘152. The books of account shall be kept at the

Office, or (subject teo the provisions of the Acts)

at such other place as the Directors think fit, and .
shall always be open to inspection by the Directors.
No Member (other than a Director) 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 HMeeting..

173, The Directors shall from time to time, in
accordance with the provisions of the Acts, cause to
be prepared and to be laid before the Company in
General Meeting such profit and loss accounts, balance
sheets, group accounts (if any) and reports as are
specified . in the Acts,

134. The Auditors' report shall be read before the
Company in General Meeting and shall be open to inspec-
tion as required by the Acts. :

135. A printed copy of the Directors' and Auditors®
reports accompanied by printed copies of the balance
sheet, profit and loss account and other documents re-
quired by the Acts o be snnexed Lo the balance sheet
shall, not be less than twenty-one days before the
Annual General Meeting, be delivered or sent by post
to the registered address of every MNember and holder
of debenbures of the Company, and to the Auditors for
the time being of the Company.

AUDIT,

136. Once at least in every year the accounts of
the Company shall be examined and the correctness of
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- the balance sheet, profit and loss account and o
R group accounts (i} any) ascertained by an Auditor,
; or Auditors. J :
" 137. Auditors shall be appointed and, heir
duties, powers,'right54and.remunerat10n rggulgpedrln
accordance with the proviszonsﬂof the Actg; - :

NOTICES.

or document may be given orf:,T AN
Member either.person- =~ -
h the post in a prepaid

h

1%8, Any notice
served by the Company on any

ally or by sending it through 2
letter addressed to such Member at hls address as

appearing in the Register of -Members. In the case

of joint holders of a share, all notices shall be
given to that one of the joint holders -whose name .
sbands first in the Register of Members in respect
of the jointholding, and notice so given shall be .
sufficient notice to all the joint holders. B L

O : o . o
. o 139. Any Membex deseribed in the Register of o
L Members by an address not within the United Kingdom . - ;
B I who shall from time to time give to the .Company an’
A address within the United Kingdom at which notices -
N ; may be served upon him shall be entitled to have,
notices served’upon him at such address, but, save -

’;$~ e ags aforesaid, any Member shall be entitled to receive
S 1 any notice from tThe Company by service abt the address

AR described in the Register of Members.

i ‘ 140, Any Member present, either in pewrgon or ™
| by proxy, abt any meeting of the Company shall for

all purposes be deemed Go have received due nctice of
.such meeting, and, where requisite, of the purposes
for which such meebing was convened.

- U

14).. BEvery person who by operation of law,
transfer or other means whatsoever shall become
entitled to any share shall be bound by any notice
in respect of such share which, before his name and. *
address are entered in the Register of Members, shall
be duly sent o the last registered address of the,
person from whom he derives his title to such share,.

142, Any notice required to be given by the . ,
Company to the Members or any of them, and not provided !
for by or pursuant to these irticles, shall be -
sufficiently given if given by advertisement which shall be !
inserted once in at least one leading daily newspaper -
published in London.

143, Any notice or other document requirqi t6
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be served by the Company on any Member, if serv
ed
by post, shall be deemed to have been éerved three

days after the day by way of example only ON;which the letter

containing the same is posted, and in provi

service it shall be sufficient to provg tg:ggtggch
letter containing the notice or document was
p;operly addressed and duly posted. A notice to be
given by advertisement shall be deemed to have been
gserved on the day on which the advertisement appears.

144, Any notice or décygent delivered or sent by
post to or left at the registered address of any
Member in pursuance of these Articles shall, notwith-
standing that such Member be then dead, bankrupt, of
unsound mind or (being. a corporation) in liquidation,
and whether or not the Company has notice of the
death, bankruptey, insanity or liguidation of such
Member, be deemed to have been duly served in respect
of any share registered in the name of such Member as
sole or joint holder, unless his name shall, at the
time of the service of the notice or document, have
been removed from the Register of Members as the
nolder of the share, and such service shall for all

purposes be deemed a sufficient service of such notice -

or document on all persons interested,(whether jointly
with or as claiming through or under him) in the share.

WINDING UP.

145, If the Company shall be wound up (whether
the liquidation is altogethier voluntary, under super-
vision, or by the Gdﬁrt% the Liquidator may, with the
authority of an Extraordinary Resolution, divide among
the Members in specie the whole oI any part of the
assets of the Company, and whether or not the assets
shall consist of property of one. kind or shall consist
of nroperties of different kinds, and may for such
purposes set such value as he deems fair upon any one
or more class or classes of property, and may deter-
mine how such division shall be carried out as between-
the Members or different classes of . Members, The .
Liquidator may, with the like authority, vest any part.
of the mssels in trustees upon such trusts for the
benefit of Members as the Iiquidator, with the 1lketh
authority, shall think fit, and the liquidation of H e
Company may be closed and the Company dissolved, bu
so that no Member shall be compelled to’ accept any
shares in respect of which there s a liability.

INDEMNITY.

146, Subject to the provisions of the Acts, every

4
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pivector ox other officer and pnditor of the Company RS
ghall be indemnified out of the ssgets of the Gompany Il ¥
against all costs, charges: expenses logses and . TR
1isbilities which he may sustain OF incur in OF about .’

the execution of his'office or otherwige 1D relation
thereto.

SHARE WARRANES.

; o fully paid-up

ghares, may issue warrants stating that the bearer
ig entitled O the shares fhereln gpecified,
provide by coupons OT otherwise for the paym
future dividends on the shares included in .
Tpe Directors may determine,‘and from time to time

' e 1t i arrants ghall
pe issued, and in particular nay determine.whether and .
upon what conditions the bearer of a ghare warrant shal
be entitled to attend and  vote at meebings of the 5
Company and separabe«meetings of the bolders of any cla
of shares of the Company, oF & ghare werrant may be

surrender@d and the name of Yhe beareX @ntered in the

147. The Companys with respect

share warrant shall be subject to t+he conditions for -

the btime -being in force,-whebther made before oF I
the issue of such Warranta'Subjedt to such condibions
and to the provisions of these Articles, the pearer of
g share warrant shall pe to vhe full extent a Mewber of .
the Company, provided that he shall not be entitled t0 -
receive notice of any meeting of the Company oT &ny
geparate meeting of the holders of any class of shares
of the Conmpanye. |
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. GOMPANTES ACT 1948
SPECIAL RESOLUTTION

(pursuant to Sectinon 143 of the Companies ‘
; Act 1948) . !
E of L
; HERAEUS QUARTZ FUSED PRODUCTS TIMITED”
PASSED /a'b an Extraordinary General Meeting of the mey/e/rs of ‘the /J
above Company duly convened and held at Unit C, i
. 120 Oystexr Lane, Byfleet, Weybridge, in the county of Suxrey :
on the  3lst day of May 1977
the following Special Resolution was duly passed :- )
That with ‘che_consen’c of the Board of Trade the name of the Company :
be changed to HERAEUS SILICA AND MEPALS LIMITED |
R..c .- P
Secretary
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. CERTIFICATE OF INCORPORATION
' ON CHANGE OF NAME

No.  T34915 / of ?

I heveby eortily that N

|

ey NPUEE WA

HERARUS QUARTZ FUSED PRODUCTS LIMITED

(LI

having by special resolution and with the approval of the Secretory of State changed
its nawe, is now incorporated under the name of

HERAFUS SILICA AND METALS LIMITED

Given under my hand ot Cardiff the 5TH JULY 1977
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; D, AL PENDLEBURY

}

. Assistant Registrar of Companies
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THE COMPANIES ACTS 1948 to 1967

" QOMPANY LIMITED BY SHARES

RESOLUTIONS
- Of -
HERAEUS SILICA AND METALS LIMITED

Pagsed the 18t day of July 1980

At éﬁ EXTRAORDINARY GENERAL MEETING of the Members of

the above named company duly convened and held at 120 Oyster '

Lane,® Byfleet, Surrey on Tuesday the 1§t day of July 1980,
the following Resolutionsg were duly'passedzn

~
-
.\‘

ORDINARY ﬁESOLUTIONS

1. "That the authorisged Share Capital be and it is hereby
increased from £70, 000 to £200,000 by the creation of
130,000 Shares of One Pound each to rank payi passu

in all respects with the existing ordinary Bhare Capital

of the Company" .

2, "That in accordance with the recommendation pf the
Divectors the sum of £130,000 standing to the credit’
of General Reserve be appropriated as capital to and
amongat the Shareholders of the Company in proportion
to the number of Shares held by.them respectively and
be applied on their behalf in paying up in full 130,000
of the unissued Ordinary Shares of the Company, such
Shares to be allotted and distributed eredited as fully

paid up to and amongst such shareholders in the proporiion

of thirteen of such shares for every seven held by them
respectively in satisfaction of their respeptive shares’
and interest in the said cepitalised sun", )
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Please do not write in
this binding margin ‘

Ploosa comgplota lagibly,
prefarably in black typo,
or bold block lettering,

* delote if
inappropriate

T doleto as
appropriate

Note

This notica and a

printed copy of tha
resolution authorising

tho incroase must be
forwarded to the Rogistrar
of Companias within

15 days oftor tha pasting
of the resolution
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Form No, 10

THE COMPANIES ACTS 1948 TO 1976
Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

Company number

72#915

For officiaf use

...................... '

To the Registrar of Companies

Nama of Company

HELARLEUS SILICA AND METHLS

Form F126 (No. 10}
© Fourmat Publishing

. 25 Bedford Row
" London WC1R 4HE

QOctober 1978

Limited *

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by
[ordinary] fextraordinaryl-ispeciatt T resolution of the company dated / "_7" /980
the nominal capital of the company has been increased by the addition thereto of the sum
ofe 1 30,. 009 beyond the, registered capital of £ 70’ 009

A printed copy of the resolution authorising the increase is forwarded herewith.

The additional capital is divided as follows:

[
L

Class or share Nominal amount of each share

OAMN ALY ﬁl

Number of shares

l%qObo

{1f any of the new shares are preference shares state whether they are redeemable or not)
The conditions {e.g. voting rights, dividend rights, winding-up rights, etc.} subject to which
the naw shares have been or are to be issued are as follows:

To RN fatl PASSUL (N AL KEs78ers

Wit THE C‘a\f(&'ﬂﬂly SHALE CAITAL O THE @Mﬂﬂ”y‘

Please tick here if
continued overleaf

2.c « \ o >
Signed e [Birector] [Secretary] ¥ Date [ "'7 -/ q §0

Ll

Presentor's name, address and__ Vi
reference (if any): For official use

VERETT & SON General scetion
E

CHARTERED ACCOUNTANTS
13 CHRISTOPHER STREET
LONDON, EC2A 2A]

e’ H1O]

Post roam
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THE COMPANIES ACT 1985 RN

COMIPANY LIMITED BY SHARES

MEMORANDUM
AND 4:
 ARTICLES OF ASSOCIATION

r,.. R sl i BN e

|
e ;FERAEUS SILICA AND METALS LIMITED ;
o COMPANY NUMBER:- 734915 . _ . |
Ll 1{

|

J

INCORPORATED THE 10TH DAY OF ‘SEPTEMBER 1962
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D. & D. LAW AGENCY SERVICES LIMITED

: (Incorporahng Dunn & Duncan — Established 1733)

BN

50, Lincoln’s Inn Fields, London WC2A 3PF .

Law Stationers, Company Registration Agents and Printers
Telephone: 01- 405 1082 01-405~7215 01-405-1107 01-405-7991
FaAaX: 01-831-2088 FTHER Association




CERTIFICATIO

WE HERER :
THE COMPANIES ACT 1985 incor orate‘s( gﬁg;ﬂgﬁgﬁgﬁgtf,’{gfg@
, s Lom 'S memor.
COMPANY LIMITED BY SHARES @",ﬁ%"’gg?g ggnfl"?.d r&gﬂ:tilﬂso;nd
requis 1ance with the
MEMORANDUM OF ASSOCIATION Compoments oftha £ ropean

~0OF-

HERAEUS SILICA AND METALS LIMITED

MMmunities Act 1972,

DATED 8. |3 | 1 =121

1.

The name of the Company is HERAEUS SILICA AND

METALS LIMITED".

2'

The registered office of the Company will be

situate in England.

3.

The objects for which the Company is established

are:-

(A)

(B)

(C)

To carry on business as workers in quartz silica,
ceramic and similar materials, manufacturers of
and dealers in chemical. medical, mechanical,
electrical and electronic instruments and
equipment of all kinds and descriptions:;
mechanilcal electrical and electronicengineers,

electro-platers, nickel-platers, chromium-platers,
bronziers, oxidisers, enamel lers,, laquerers, -

varnishers, painters, polishers, gilders,
goldsmiths and , silversmiths, metal and alloy
makers, refinsrs and workers cabinet workers, wood
workers, carpenters and Joiners, and any other
business which can, in the opinion of the
Directors, be advantageously carried on by the
Company in connection with or as ancillary to any
of the above businesses.

To acquire and undertake the whole or any part of
the business, property and liabilities of any
person orcompany carrying on any business which
this Company is authorised to carry on or
possessed of property suitable for the purposes of

this Company.

To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or
convenient to the Company's business, and to
contribute to or subsidise the erection,
construction and maintenance of any of the above.

By Special Resolution passed 19th October 1972 the name
of the Company was changed from "QUARTZ FUSED PRODUCTS
LIMITED" to "HERAEUS QUARTZ FUSED PRODUCTS LIMITED" and
by Special Resolution passed 3lst May 1977 the name of
the Company was changed from "HERAERUS QUARTZ FUSED

PRODUCTS LIMITED" to "HERAEUS SILT
LIMITED",

CA AND METALS /o
P iy F

D &b aw AGENCY SERVICES LimiTep

B T Y
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(D)

(E)

(F)

(G)

(H)

(1)

To pay for any property or rights acquired by the
Company, either in cash or shares, with or without
preferred or deferred rights in respect of
dividend or repayment of capital or otherwise, or
by any securitias which the Company has power to
issue, or partly in one mode and partly in
another, and generally on such terms as the
Company may determine.

To apply for, purchase or otherwise acquire,
protect, prolong and renew any patents, patent
rights, brevets d'invention, licences, concessions
and the 1like, conferring any exclusive or non-
exclusive or limited rights to use or any secret
or other information as to any invention which may
seem capable of being used for any of the purposes.
of the Company, or the acquisition of which may
seem calculated directly or indirectly to benefit
the Company, and to use, exercise, manufacture,
develop or grant licences in respect of, or
otherwise turn to account the property, rights or
information so acquired, and to expend money in
experimenting upon and testing and in improving or
seeking to improve any patents, inventions or
rights which the Company may acquuire or propose
to acquire.

To enter into partnership or into any arrangement
for sharing profits, union of interests, co-
operation, joint adventure, reciprocal concession
or otherwise with any person or company carrying
on or engaged in, or about to carry on or engage
in, any business or transaction which this
Company is authorised to carry on or engage in, or
any business or transaction capable of being
conducted so as directly or indirectly to benefit
this Company, and to subsidise or otherwise assist
any such company, and to give any guarantees.

To take or otherwise acquire and hold shares in or
securities of any company, and to sell, hold, re-
issue, with or without guarantee, or otherwise
deal with the same.

To establish and support or aid in the
establishment and support of associations,
institutions, funds, +trusts and conveniences
calculated to benefit employees or ex-employees of
the Company or the dependants or connections of
such persons, and to grant pensions and
allowances, and to make payment towards
insurances, and to subscribe or guarantee money
for charitable or benevolent objects, or for any
exhibition or for any public, general or useful
object.

To promote any company or companies for the
purpose of acquiring all or any of the property,
rights and liabilities of this Company, or for any
other purpose which may seem directly or
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(J)

(K)

(L)

(M)

(N)

(0)

(P)

indirectly calculated to benefit this Company.

Generally to purchase, take on lease or in
exchange, hire or otherwise acquire, rebuild or
improve any real or inheritable and personal
property, and any rights or privileges which the
Company may think necessary or convenient for the
purposes of its business, and in particular any
land, buildings, concessions, claims, wayleaves,
easements, machinery, plant and stock~-in-trade.

To construct, improve, maintain, develop, work,
manage, carry out or ,control any roads, ways,
tramways, railways, branches or sidings, bridges,
reservoirs, watercourses, wharves, manufactories,
warehouses, buildings, residences, worksmen's
houses, electric works, telegraphs, shops, stores
and other works, machinery and conveniences which
may seem calculated, directly or indirectly to
advance the Company's interests, and to contribute
to, subsidise or otherwise assist or take part in
the construction, improvement, maintenance,
working, management, carrying out or control
thereof. ‘

Tc invest and deel with the moneys of the Company
not immediately required upon such securities,
including the purchase of real estate, in such
manner as may from time to time be determined, and
to sell, vary or otherwise deal with the same.

To lend money to such persons and bodies and on
such terms as may seem expedient, and in
particular to customers and others having dealings
with the Company, and to companies or firms in
which the Company may be directly or indirectly
interested, and to guarantee the performance of
contracts or the due payment of any moneys,
including principal interest and dividends of any
shares, stocks or securities, by any company or
person.

To boxrow or raise or secure the payment of money
in such manner as the Company shall think £it, and
in particular by the issue of debentures or
debenture stock, perpetual or otherwise, charged
upon all or any of the Company's property, both
present and future, including its uncalled
capital, and to purchase, redeem or pay off any
such securities.

To draw, make, accept, indorse, discount, execute,
deal in and issue promissoxry notes, bills of
exchange, drafts, bills of lading, warrants,
debentures and other negotiable or transferable
instruments.

To procure the Company to be registered of
recognised in any country or place, and to obtain
any Provisional Order or Act of Parliament, or any
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enactment, decree or other legislative or
executive act of any empire, kingdom, state,
republic, colony, municipality, or other authority
for enabling the Company to carry any of its
objects into effect, or for effecting any
alteration or modification of the Company's
constitution.

(Q) To seil, improve, manage, develop, exchange,
lease, mortgage, dispose of, turn to account or
otherwise deal with all or any part of the
broperty and rights, privileges, concessions and
easements of the Company for such consideration as
the Company may think fit, and in particular for
shares, fully or partly paid, debentures or
securities of any other company.

- (R) To amalgamate with any other company having

objects altogether or in part similar to those of
this Company.

(8) To adopt such means of making known the business
: and products of the Company as may seem expedient,
and in particular by advertising in the press, by
circulars, by purchase and exhibition of works of
art or interest, by publication of books and

periodicals and by granting prizes, rewards and
donations.

(T) To pay all or any part of the expenses of and
incident to the formation and establishment of the
Company, and to remunerate any person or company
for services rendered or to be rendered in placing
or assisting to place or guaranteeing the placing
of any of the shares in the Company's capital, or
any debentures, debenture stock or other
securities of the Company, or in or about the
conduct of the Company's business.

(U) To distribute any of the property of the Company
in specie among the Members.

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

(W) To do all such other things as the Company shail
think may be incidental or conducive to the
attainment of the above objects or any of them.

And it is hereby declar:+l that the word "Company"
in this clause shall be deemed to include any
partnership or otherbody of persons whether
incorporated or not incorporated and whether domiciled
in the United Kingdom or elsewhere.

And it is hereby further declared that the objects
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- other paragraph or the order as specified in each of

4. The liability of the members is limited.

5. The share capital of the Company is £1,500,
divided into 1,500 shares of £1. each with power to
increase and to divide the shares in the capital for
the time being whether original or increased and before
or after the issue thereof into several classes and to
attach thereto respectively, any preferential,
deferred, qualified or special rights, privileges or

conditions, and with a special or without any right of
voting.

* By Ordinary'Resolution.passed 29th June 1966 the

Share Capital of the Company was increased from £1,500
to £5,000 by the creation of 3,500 shares of £l each to
rank pari passu with the existing Ordinary Shares.

* By Ordinary Resolution passed 28th March 1972 the
Capital of the Company was increased from £5,000 to
£10,000 by the creation of 5,000 Ordinary Shares of £1
each ranking pari bassu in all respects with the

existing Ordinary Shares of £1 each in the capital of
the Company.

* By Orxdinary Resolution passed 19th Octobex 1972
the authorised Share Capital of the Company was
increased from £10,000 to £70,000 by the creation of
60,000 shares of £1 each to rank pari passu in all
respects with the existing oxdinary shares in the
Capital of the Company.

* By Ordinary Resolution passed 1st July 1980 the

Share Capital of the Company was increased from £70,000
to £200,000 by the creation of 130,000 Shares of £1
each to rank pari passu in all respaects with the
existing Ordinary Share Capital of the Company.
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: THE COMPANIES ACT 198 incorporstes all altarations made to
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1 ARTICLES OF ASSOCIATION Communities Act 1972,

'i OF- DATED D.‘ 3 1 e i |

i D & D LAW AGENCY SERVICE

! HERAEUS SILICA AND METALS LIMITED _ FICES LMITED
;’ |

(Adopted by Special Resolution passed on the 19th
October 1972)

PRELIMINARY

l. . The regulations in Table A in the first schedule

to the Companies Act, 1948 shall not apply to the
Company .

2. In these“Articles, if not inconsistent with the

"subject or context, the following words shall bear the
following meanlngs: -

WORDS MEANINGS

L

The Companies Acts

1948 to 1967, and

every statutory

modification or re-

enactment <thereof

for the time being
u ' in force.

The Acts

These Articles ) These Articles of
Association as
originally framed or
as from time to time
altered.

Office . The registered
office for the time
being of the
Company.

Seal The common seal of
the Company.

'I'hé United Kingdom Great Britain and
" Northern Ireland.

Paid up Paid up or credited
as paid up.

In writing Written, printed or
lithographed, or
visibly expressed in
all or any of those
or any other modes
of representing or
reproducing words.
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Words importing the singular number shall include
the pPlural number, and vice versa.

Words importing the masculin

€ gender shall include
the feminine gender.

The expression "Secretary" shall (subject to the
provisions of the Acts) include an assistant or deputy
Secretary, and any person appointed by the Directors to
perform any of the duties of the Secretary.

Save as aforesaid, any words or expressions
defined in the Act shall, if not inconsistent with the

subject or context, bear the same meaning in thege
Articles.

CAPITAL

3.* The share capital of the Company at the date of

the adoption of these Articles is £70,000 divided into
.70,000 Shares of £1 each.

4. Without prejudice to any special rights for the
time being conferred on the holders of any class of
shares (which special rights shall not be varied or

abrogated except with such consent or sanction as isg '

required by the next following'Article), any share in
the Company may be issued with such preferred, deferred
or other special rights, or such restrictions, whether
in regard to dividend, return of capital, voting or
otherwise, as the Company may from time +o time by
Ordinary Resolution determine; and any Preference
Share may be issued on the ferms that it is, or at the
option of the Company is' to be liable, to be redeemead,
subject to the provisions of the Acts, on such terms

and in such manner as may be provided by these
Articles,

VARIATION OF RIGHTS

5. Whenever ‘the capital of the Company is divided
into different classes of shares, the special rights
attached +o any class may be varied or abrogated,
either whilst the Company is a going concern or during
or in contemplation of a winding up, with the consent
in writing of the holders of three~-fourths of +the
issued shares of the class, or with the sanction of an
Extraordinary Resolution passed at a separate meeting
of the heolders of the shaxes of the class, but not
otherwise. To every such separate meeting, all the
provisions of these Articles relating to General
Meetings of the Company or to the proceedings thereat
shall, mutatis mutandis, apply.

* By Ordinary Resolution of the Company passed on the
1st July 1980 the authorised capital of the Company was
increased f£rom £70,000 to £200,000 by the creation of
£130,000 shares of One Pound each to rank pari passu
in a1l respects with the existing shares of the
Company.
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6. The special rights conferred upcn the holders of
any class,of shares issued with preferred or other
special rights shall be deemed to be varied by the
reduction of the capital paid up on such shares and by
the creation of further shares ranking in priority
thereto, but shall not (unless otherwise expressly
provided by these Articles or by the conditions of
issue of such shares) be deemed to be varied by the

creation or issue of further shares ranking pari passu
therewith or subsequent thereto.

SHARES

7. The Company is a Private Company, and accordingly
(A) no invitation shall be issued to the publiec to
subscribe for any shares or debentures or debenture
stock of the Company; (B) the number of the members of
the Company (exclusive of persons who are in the
employment of the Company and of persons who having

~been in the employment of the Company were while in

such employment and have continued after the
determination of such employment to be members of the
Company) shall be limited to fifty, provided that, for
the purposes of +this provision, where two or more
persons hold one or more shares in the Company jointly,
they shall be treated as a single member; and {C) the
right to transfer the shares of the Company shall be
restricted in manner hereinafter appearing.

8. All shares for the time being unissued and all new
shares of any class shall, before issue, be offered to
the existing holders of the shares in proportion to the
number of shares held by them respectively. Every such
offer shall be made by notice in writing specifying the
number of shares to which the member is entitlea and
limiting a time within which the offer, if not
accepted, will be deemed to be declined. After the
expiration of that time, or on receipt of an intimation
from the member to whom such notice is given that he
declines to accept the shares offered, the shares not
taken up by members shall be at the disposal of the
Pirectors who may allot or otherwise dispose of them
subject to Article 7 hereof to such persons at such
times and generally on such terms and conditions as
they think proper, provided that no shares shall be
issued at a discount except as provided by Section 57
of the Companies Act, 1948,

9. The Company shall not give, whether directly or
indirectly and whether by means of a loan, guarantee,
the provision of security or otherwise, any financial
assistance for the purpose of or in connection with a
purchase or subscription made or to he made by any
person of or foxr any shares of the Company or of its
holding company (if any), nor shall the Company make a
loan for any purpose whatsoever on the security of its
shares or those of its holding company (if any), but
nothing in this Article shall be taken to prohibit
transactions not prohibited by the Acts.
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lo0. In addition to all other powers of payving
commissions, the Company may exercise the powers
conferred by the Acts of pPaying commissions to persons
subscribing or procuring subscriptions for shares of
the Company, or agreeing so to do, whether absolutely
or conditionally, and any such commissions may be
satisfied by the payment of cash or by the allotment of
fully of partly paid shares of the Company, or partly
in one way and partly in the other: Provided that the
rate per cent or the amount of the commission paid or
agreed to be paid shall be disclosed in the manner
required by the Acts and shall not exceed 10 per cent
of the price at which the shares in respect whereof the
commission is paid are issued or an amount eguivalent
thereto. The Company may also, on any issue of shares,
pay such brokerage as may be lawful.

11. No person shall be recognised by the Company as
holding any share upon any trust, and the Company shall
not be bound by or recognise any equitable,

-contingent, future or partial interest in any share, or

(except only as by these Articles otherwise provided or
as by law required) any interest in any fractional part
of a share, or any other right in respect of any share,

except an absolute right to ‘the entirety thereof in the
registered holder.

CERTIFICATES

12. (A) Every person whose nams is entered as a
member in the Register of Members shall be entitled
without payment to one certificate for all his shares
of each class, or upon payment of such sum, not
exceeding one shilling for every certificate after the
first, as the Directors shall from time to time
determine, to several certificates, each for one or
more of his shares. Every Certificate shall be issued
within one month after allotment unless the conditions
of issue of such shares otherwise provide, or within 21
days of the lodgment with the Company of any transfer
of the shares, not being a transfer which the Company
is for any reason entitled to refuse to register and
does not register, and shall be under the Seal, and
shall specify the number and class and distinguishing
number (if any) of the shares to which it relates, and
the amount paid up thereon. The Company shall not be
bound to register more than three persons as the joint
holders of any share or shares (except in the case of
executors or trustees of a deceased Member) and in the
case of a share held jointly by several persons, the
Company shall not be bound to issued more than one
certificate therefor, and delivery of a certificate for
a share to one of several Jjoint holders shall be
sufficient delivery teo all. Where a Member transfers
part of hig holding of shares he shall be entitled to a
certificate for the balance of his holding without
charge.

(B) If the Directors so resolve, share
certificates and, subject to the provisions of any
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instrument constituting or securing the same,
certificates issued under the Seal in respect of any
debentures, need not be signed or countersignad, or the
requisite signatures may be affixed thereto by such
mechanical means as may be specified in such
resolution. Until otherwise so resolved and subject as
regards certificates for debentures to any conditions
applicable thereto, every such certificate shall bear

the autographic signature of one Director and the
Secretary.

13. If a share certificate be lost, destroyed, defaced
or worn out, it may be renewed on payment of such fee
(1f any) not éxceeeding one shilling, and (in case of
loss or destruction) on such terms (if any) as to
evidence and indemnity as the Directors think fit, and

(in case of defacement or wearing out) on delivery up
of the old certificate.

LIEN

14, The Company shall have a first and paramount lien

on every share for all moneys (whether presently
payable or not) called or payable at a fixed time in
respect of such share; and the Company shall also havs
a first and paramount lien on all shares registered in
the name of & Member as sole registered holder or as a
Jjoint holder in respect thereof for all the debts and
liabilities of such Member or his estate to the
Company, and that whether the same shall have been
incurred before or after notice to the Company of any
equitable or other interest in any person other than
such Member and whether the period for the payment or
discharge of the same shall have actually arrived or
not, and notwithstanding that the same are joint debts
or liabilities of such Member or his estate and any
other person, whether a Member of the Company or not.
The Company's lien (if any) on a share shall extend to
all dividends or other moneys payable thereon or in
respect thereof., The Directors may resolve that any
share shall for some specified period be exempt from
the provisions of this Article.

15, The Company may sell, in such manner as the
Directors think f£it, any share on which the Company has
a lien, but no sale shalil be made unless some moneys in
respect of which the lien exists are presently
payable, and fourteen days have expired after a notice
in writing, stating and demanding payment of the moneys
presently payable, and giving notice of intention to
sell in default, shall have been served on the holder
for the time being of the shares or the person entitied
by reason of his death of bankruptcy to the shares.

18. The net proceeds of such sale, after payment of
the costs of such sale, shall be applied in or towards
payment or satisfaction of the debt or liability %n
raespect whereof the lien exists, so far as the same is
presently payable, and any residue shall (subject to a
like 1lien for debts or liabilities not presently
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payable as existed upon the shares prior to the sale)
be paid to the person entitled to the shares at the
tima of the sale. For giving effect to any such sale
the Directors may authorise some person to transfer
the shares sold to the purchaser thereof. The
purchaser shall be registered as the holder of the
shares so transferred 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.

CALLS ON SHARES

17. The Directors may, subject to the provisions of
these Articles and to any conditions of allotment, from
time to time make calls upon the Members in respect of
any moneys unpaid on their shares (whether on account
of the amount of the shares or by way of premium),
provided that (except as otherwise fixed by +the
conditions of application or allotment) no call on any
-share shall exceed one-fourth of the nominal amounit of
the share or be payable at Less than fourteen days from
the date appointed for payment of the last preceding
call, and each Member shall (subject to being given at
least fourteen days' notice specifying the time or

" times and place of payment) pay to the Company at the

time or times and place so specified the amount called
on his shares,

18. A call may be made payable by instalments. A Call
may be postponed and a call may be wholly or in part
revoked as the Directors may determine. A call shall
be deemed to have been made at the time when the
resolution of the Directors authorising the call was
passed. The joint holders of a share shall be Jointly

" and severally liable to pay all calls in respect

thersof,

19. If a sum called in respect of a share is not paid
before or on the day appointed for payment thereof, the
person from whom the sum is due shall pay interest on
the sum from the day appointed for payment thereof to
the time of actual payment at the rate of 10 pexr cent
per annum or at such lesser rate as the Directors may
agree to accept, but the Directors shall be at liberty
to waive payment of such interest wholly or in part.

20. Any sum which by or pursuant to the terms of issue
of a share becomes payable upon allotment or at any
fixed date, whether on aczount of the amount of the
share or by way of premiwn, shall for all the purposes
of these Articles be deemed to be a call duly made and
payable on the date on which, by oxr pursuant to the
terms of issue, the same becomes payable, and in case
of non-payment all the relevant provisions of these
Articles as to payment of interest, forfieture or
otherwise shall apply as if such sum had become payable
by virtue of a call duly made and notified.

21. The birectors may make arrangements on the issue

.
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of shares for a difference between the holders in the

amount of calls to be paid and in the times of payment.

22. The Directors may, if they think fit, receive from
any Member willing to advance the same all or any part
of the money unpaid upon the shares held by him beyond
the sums actually called up thereon as a payment in
advance of calls, and such payment in advance of calls
shall extinguish, so far as the same shall extend, the
liability upon the shares in respect of which it is
advanced, and the Company may pay interest upon the
money so received, or so much thereof as from time to
time exceeds the amount of the calls then made upon the
shares in respect of which it has been recelved, at

such rate as the Member paying such sum and the
Directors agree.

FORFEITURE OF SHARES

23. If a Member fails to pay any call or instalment of

-a call on the day appointed for payment thereof, the

Directors may at any time thereafter, during such time
as any part of such call or instalment remains unpaid,
serve a notice on him requiring payment of so much of

“the call orx instalment as is unpaid, together with any

interest which may have accrued.

24. The notice shall name a further day (not earlier
than fourten days from the date of service thereof) on
or before which and the place where the payment
raegquired by the notice is to be made, and shall state
that in the event of non~-payment at or before the time
and at the place appointed the shares on which the call
was made will be liable to be forfeited. X
25, If the reguirements of any such notice as
aforesaid are not complied with, any share in respect
of which such notice has been given may at any time

.

thereafter, before payment of all ¢alls and Iinterest.

due in respect thereof has been made, be forfeited by a
resolution of the Directors to that effect, and such
forfeiture shall include all dividends which shall have
been. declared con the forfeited shares and not actually
palid before the forfeivure. .

26. A forfelted share may be so0ld, re-allotted or

otherwise disposed of, either to the person who was:

hefore forfeiture the holdexr thereiuf or entitled
thereto, or to any other person, upon such terms and in
such manner as the Directors shall think fit, and at
any time before a sale, re-dlliotmenit or disposal the
forfeiture may be cancellsd on such terms as the
Directors think £it. The Directoxrs may, if necessary,
authorise some person to transfer a forfeited sitare to
any other person as aforesaid.

27. A Member whose shares have bean forfeited shall
cease to be a Maember in respect of the forfeited
shares, but shall notwithstanding the forfeiture remain
laible to pay to the Company all moneys which at the
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shall his title to the share be affected by any

date of forfeiture were presently payable by him to the
Company in. respect of the shares, with interest thereon
at the rate of 10 per cent per annum from the date of
forfelture until payment, and the Directors may enforce
payment without any allowance for the value of the
shares at the time of forfeiture.

28. A statutory declaration that the declarant is a
Director or the Secretary of the Company, and that a
share has been duly forfieted on a date stated in the
declaration, shall be conclusive evidence of the facts
therein stated as against all persons claiming to be
entitled to the share, and such declaration and the
receipt of the Company for the consideration (if any)
given for the share on the sale, re-allotment or
disposal thereof, together with the certificate for the
share delivered to a purchaser or allottee thereof,
shall- (subject to the execution of a transfer if the
same be so regquired) constitute a good title to the
share, and the person to whom the share is sold, re-

-allotted or disposed of shall be registered as the

holder of the share and shall not be bound to see to
the application of the consideration (if any), nor

irregularity or invalidity in the proceedings in
reference to the forfeiture, sale, re-allotment or
disposal of the share.

TRANSFERS

129, Except in the case of a transfer of shares

approved in writing by all the members for the time
being (including as members for this purpose the
personal representatives of any deceased members in
whose names shares are still standing) the right to
transfer shares in the Company shali be subject to the
following rxestrictions, namely:-

(A) Before transferring or requiring the Company to
‘ register a transfer of any shares, the person,
whether a member of the Company or not, proposing

to transfer the same, (hereinafter called "the
retiring member") shall give a notice in writing
(herelnafter called "the transfer notice") to the

Company, that hp deslres to transfer the same, and -

the transfer notice shall constitute the Company
hig agent for +the sale of the shares therein
mentioned at the prescribed price to any member
(including as aforesaid). A transfer notice once
given shall not be revocable except with the
consent of the Directors.

(B) If the Company within a space of four months aftexr
receiving any transfer notice or after the
prescribed price for the shares included therein
shall have been determined (whichever is the
later) shall find members (including as aforesaid)
(hereinafter called “the purchasers") willing to
purchase all the shares therein mentioned, and
shall give notice in writing thereof to the
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(c)

(D)

(E)

(F)

retiring member, he shall be bound, upon payment
of the prescribed price, to transfer the shares

mentioned in the transfer notice to the purchaser
or purchasers thereof,

Every notice given by the Company under paragraph
(B) stating that it has found purchasers for the
shares included in a transfer notice shall state
the names and addresses of the purchasers and the
number of shares agreed to be purchased by them
respectively and the purchases shall be completed
at a place and time to be appointed by the

Company, not being more than 28 days after the
date of the notice.

If in any case a retiring member, after having
become bound to transfer any shares to a
purchaser, shall make default in transferring the
shares, the Directors may authorise some person to
transfer the shares to the purchasers, and the
Company may -receive the purchase money, and shall
thereupon-cause the name of the purchasers to be
entered in the register as the holders of the
shares, and shall hold the purchase money in trust
for the retiring member. The receipt of the
Company for the purchase money shall be a good
discharge to any purchaser, and he shall not be

bound to see to the application thereof, and aftex -

the name of the purchaser has been entered in the
register in purported exercise of the aforesaid
powers the wvalidity of the proceedings shall not
be questioned by any pexson.

If the Company shall not within th2 space of four
months mentioned in paragraph (B) find members
desiring to purchase all the shares mentioned in
the transfer notice, and give notice in writing
thereof to the retiring member, or, if the Company
shall within the space aforesaid give to the
retiring membexr notice in writing that it has no
prospect of finding purchasers for all those
shares, the retiring member shall, at any time
within three months thereafter be at liberty
(subject only to the restrictions contained in

Article 7 so far as applicable) to transfer the.

shares or any of them to any person at any price.

By the expression "the prescribed price" used in
this Article is meant the sum per share agreed
betwean the retiring member and the Company,
acting by the Directors, as the fair vlaue of a
share. Failling such agreement before or within
two months after the giving of the transfer notice
the sum per share shall be determined and
certified in writing by an independent Chartered
Accountant to be appointed jointly by the retiring
member and the Company. Failing such agreement
within a further period of four weeks the
prescribed price shall be determined and certified
in writing by a Fellow or Member of the Institute

~d
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of Chartered Accountants to be nominated at the
request of either the retiring member or the
Company by the President for the time being of the
International Chamber of Commerce in Paris. The
principals upon which such prescribed price shall
be reached either by the sgaid independent
Chartered Accountant or the said Fellow or Member
shall be according to generally accepted
accountancy principles taking into account the
value of the assets and the profitability of the
Company but not taking into consideration any
offers for the shares by third parties. 1In so
certifying the said Independent Chartered
Accountant or Fellow or Member as the case may be
shall act as an expert and not as an Arbitrator
and in so determining and certifying the fair
value of the shares included in the transfer
notice his decision shall be final. The costs and
expenses in relation to the valuation by such
independent Chartered Accountant or Fellow or
Member as the case may be shall be borne by the
retiring member.

(G) All shares included in any transfer notice shall
be offered by the Company for sale at the
prescribed price to all the members (including for
this purpose the personal representatives of
‘deceased members in whose names shares are still
standing but excluding the member giving the
transfer notice) on the terms and so that in case
of competition the shares so offered shall be
allocated and sold to the members accepting the
offer in proportion (as nearly as may be and
without increasing the number sold to any member
beyond the number applied for by him) to their
existing holdings of shares. All offers of shares
under this paragraph shall be made by writing sent
through the post 1n prepaid letters addressed to
the members at their respective registered
adresses as appearing in the register, and every
such offer shall limit a time (not being less than
14 days nor more than 28 days) within which the
offer must be accepted or in default may be
treated as declined.

30. If any member shall die ox shall be adjudged
bankrupt, his personal representatives or his trustees
in bankruptcy (as the case may be) shall be bound if
and when .called upon in writing by the Directors so to
do within three months of the date when representation
shall be granted to his estate or he shall be adjudged
bankrupt, to give to the Company a transfexr notice in
respect of all the shares registered in the name of the
deceased or bankrupt member and, in default of such
transfer notice being given within one month of its
being so called for, the persconal representatives or
+he trustee in bankruptcy (as the case may be) shall be
deemed to have given such notice at the expiration of
the said period of one month and the provisions of
these presents shall apply accordingly.
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31l. The Directors may, in their absolute discretion,

and without assigning any reason therefor, refuse to
register any transfer of shares.

32. The Directors may refuse to register any transfer
of shares on which the Company has a lien, or the
registration of which would cause the limit

hereinbefore imposed upon the number of the members of
the Company to be exceeded.

33. A person becoming entitled to a share in
consequence of the death or bankruptcy of a member
shall be entitled to receive and may give a discharge
for all dividends and other moneys payable in respect
of the share, and shall also be entitled to excercise
all such other rights as are conferred upon members of
the Company by Statute or by these Articles of
Association, but he shall not (except as otherwise
provided by these Articles) be entitled to receive
notices of or to attend or vote at meetings of the

. Company, or, save as aforesaid, to any of the rights or

privileges of a member until he shall have become a
member in respect of the share. Provided that during a
period of six months from the date of the death of a
member his executors, 1f probate of his Will shall have
been granted, and his Administrators, if Letters of
Administration to his estate shall have been granted,
and unless and until preobate of his Will shall have
been granted the pexrsons named in the Will as his
executors (subject to their producing such Will to the
Company) shall be entitled to be given notice of and to
attend and vote in respect of the shares standing in
the name of the deceased member at any meeting held
within the said perlod of six months.

34, All transfers of shares shall be effected by
transfer in writing in the usual common form or in any

other form approved by the Directors, and need not be
undexr seal.

35. The instrument if transfer shall be signed by or
on behalf of the transferor and, in the case of a
partly paid share, by the transferee. The transferxor
shall be deemed to remain the holder of the shares
until the name of the transferee is entered on the
Register of Members in respect thereof.

36, The Directors may decline to recognise any
instrument of transfer, unless:i-

(A) the instrument of transfer duly stamped is
deposited at the Office or such other place as the
Directors may appeoint, accompanied by the
Certificate for the shares to which it relates,
and such other evidence as the Directors may
reasonably require to show the xight of the
transferor to make the transfer; and

(B) the instrument of transfer is in respect of
only one class of share.
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37. If the Directors refuse to register a transfer of
any shares, 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.

38. The registration of transfers of shares or of any
class of shares may be suspended at such times and for
such periods (not exceeding thirty days in any year) as
the Directors may from time to time determine.

39. No fee shall be charged in respect of the
registration of any probate, letters of administration,
certificate of marriage or death, power of attorney or

other document relating to or affecting the title to
any shares.

40. All instruments of transfer which shall be
registered shall be retained by the Company, but any

instrument of transfer which the Directors may refuse

to régister shall (except in any case of fraud) be

.retqtned to the person depositing the same.

41. Nothing in these Articles shall preclude the
Directors from recognising a renunciation of the

allotment of any share by the allottee in favour of
some other person.

STOCK

42, The Company may by Ordinary Resolution convert any
pald-up shares into stock, 'and re-convert any stock
inte paid-up shares of any denomination.

43, The holders of stock may transfer the same or any
part thereof in the same manner, and subject to the
same regulations, as would have applied to the shares

from whioch the stock arose if they had not been

converted, or as near thereto as circumstances admit,
but the Directors may from time to time, if they think
fit, fix the minimum amount of stock transferable,
provided that such minimum shall not exceed the nominal
amount of each of the shares from which the stock
arose.

44, The holders of stock shall, according to the
amount of the stock held by them, have the same xights,
privileges and advantages in all respects as if they
held the shares from which the stock arose, but no such
privilege or advantage (except participation in
dividends and profits of the Company and its assets on
a winding up) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred
such privilege or advantage.

45. All the provisions of these Articles applicable to
pald-up shares shall apply to stock, and in all such
provisions the words "share" and "Membar" shall include
"stock" and "Stockholder' respectively.

7
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INCREASE OF CAPITAL

46. The Company may from time to time by Ordinary
Resolution increase its capital by such sum, to be

divided into shares of such amounts, as the resolution
shall prescribe.

47. All new shares shall be subject to the provisions
of these Articles with reference to payment of calls,
lien, forfeiture, transfer, transmission and otherwise,
and, unless otherwise provided by these Articles, by
the resolution creating the new shares or by the

conditions of issue, the new shares shall be Ordinary
Shares.

ALTERATION OF CAPITAL

48. The Company may by Ordinary Resolution:-

(A) consolidate and divide all or any of its
share capital into shares of larger amount than
its existing shares; '

{(B) cancel any shares which, at the date of the
passing of the resolution, have not been taken, or
agreed to be taken, by any person, and diminish
the amount of its share-capital by the amounts of
the shares so cancelled; :

(C) sub-divide its shares, or any of them, into
shares of smaller amount than is fixed by the
Memorandum of Association (subject nevertheless to
the provisions of the Act), and so that the
resolution whereby any share 1s sub-divided may
determine that, as between the holders of the
shares resulting from such sub-division, one or
more of the shares may have any such preferred or
other special rights over, or may have such
deferred rights, orxr be subject to any such
restrictions as compared with the others as the
Company has power to attach to unissued or new
shares and may by Special Resolution xreduce its
share capital and any capital redemption reserve
fund and any share premium account in any manner
authorised by the Acts.

Whenevexr as & result of any consolidation of
shares any Members would become 'entitled to fractions
of a share, the Directors may for the purpose of
eliminating such fractions sell the shares representing
the fractions for the best price reasonably obtainable
and distribute the proceeds of sale in due proportion
among the Members who would hava been entitled to the
fractions of shares, and for the purpose of any such
sale the Directors may authorise some person to
transfer the shares representing the fractions to the
purchaser thereof, whose name shall thereupon be
entered in the Register of members as the holder of the
shares, and who shall not be bound to see to the
application of the purchase money Ror shall his title
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to the shares be affected by any irregularity or
invalidity. in the proceedings in reference to the ggle.

GENERAL MEETINGS

49, The Company shall in each year hold a General
Meeting as its Annual General Meeting in addition to
any other meetings in that year; and not more than
fifteen months shall elapse between the date of one
Annual General Meeting of the Company and that of the
next. Subject as aforesaid and to the provisions of
the Acts, the Annual General' Meeting shall be held at
such time and place as the Directors may determine.
All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meetings.

50. The Directors may call an Extraordinary General
Meeting whenever they think fit, and Extraordinary
General Meetings shall also be convened on such
requisition, or in default may be convened by such

. requisitionists, as provided by the Acts.

NOTICE OF GENERAL MEETINGS

51. An Annual General Meeting and an Extraordinary

.General Meeting for the passing of a Special Resolution

shall be called by twenty one days' notice at the
least, and all other Extraordinary General Meetings
shall be called by fourteen days' notice at the least.
The notice shall be exclusive of the day on which it is
served, or deemed to be served, and of the day for
which it ls given. Every notice shall be in writing
and shall sepcify the place, the day and the time of
meeting, and in the case of special business the
general nature of such business, and in the case of an
Annual General Meeting shall specify the meeting as
such. Notices shall be given in manner hereinafter
mentioned to all the Members, other than those wha
under the prowvisions of these Articles or the
conditions of issue of the shares held by them are not
entitled to receive the notice, and to the Auditors for
the time bheing of the Company.

52. In every notice calling a meeting of the Company
there shall appear with reasonable prominence a
statement that a Member entitled to attend and vote is

"entitled to appoint one or more proxies to attend and

vote instead of him and that a proxy need not also be a
Member.,

53, It shall be the duty of the Company, subject to
the provisions of the Acts, on the requisition in
writing of such number of Members as is specified in
the Act and (unless the Company otherwise resolves) at

the expense of the Requisitionists:-

(A) to give to Members entitled to receive notice
of the next Anm .1 General Meeting notice of any
resolution which may properly be moved and is
intended to be moved at that meeting, and
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(B) to circulate to Members entitled to have
notice of any Generail Meeting sent to them any
statement of not more than one thousand words with
respect to the matter referred to in any proposed

resolution or the business to be dealt with at
that meeting.

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

PROCEEDINGS AT GENERAL MEETINGS

55. All business shall be deemed special that is
transacted at an Extraorxrdinary General Meeting. All
business that 1s transacted at an Annual General
Meeting shall also be deemed special, with the
exception of declaring dividends, the consideration of
the accounts and balance sheet and the reports of the

.Directors and Auditors and other documents required to

‘be annexed to the balance sheet, the appointment of
Directors in the place of those retiring by rotation or

otherwlse and the fixing of the remuneration of the
Auditors.

56. Where, by any provision contained in the Acts,
special notice 1s required of a resolution, the -
resolution shall not be effective unless notice of the
intention to mowve it has been given to the Company not
less than ‘twenty-eilght days (or such shorter period as
the Acts permit) before the meeting at which it is
moved, and the Company shall give to the Members notice
of any such resolution as required by and in accordance
with the provisions of the Acts.

57. No business shall be transacted at any General
Meeting unless a gquorum is present. Save as in these
Articles otherwise provided, two Members present in
person or by proxy and entitled to vote at the meeting
shall be a quorum for all purposes.

58, If within half an hour from the time appointed for
the meeting a gquorum is not present, the meeting, if
convenaed on the reguisition of, or by, Members, shall
be dissolved. In any other case it shall stand
adjourned to the same day in the next week at the same
time and place, or to such othexr day and at such other
time and place as the Directors may determine, and if
at such adjourned meeting a guorum is not present
within Ffifteen minutes from the time appointed for
holding the meeting, the meeting shall be dissolved.

59, The Chairman (if any) of the Board of Directors,
or in his absence some other Directors nominated by the
Directors, shall preside as Chairman at every General
Meeting of the Company, but if at any meeting neither
the Chairman nor such other Director be present within
fifteen minutes after the time appointed for holding
the meeting, or if neither of them be willing to act as
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Chairwan, the Directors present shall choose some
Director present to be Chairman, or if no Director be
present, or if all the Directors present decline to

take the Chair the Members present shall choose some
Member present to be Chairman.

60. The Chairman may, with the consent of any meeting
at which a quorum is present, and shall, if so directed
by the meeting, adjourn the meeting from time to time
and from place to Place, but no business shall be
transacted at any adjourned meeting except business
which might lawfully have' been transacted at the
meeting from which the adjournment took place. When a
meeting is adjourned for fourteeen days or more, seven

-, ¢lear days' notice at the least, specifying the place,
. the day and the time of the adjourned meeting shall be
- qalven, 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.

61. At any General Meeting a resolution put to the
vote of the meeting shall be decided on a show of
hands, unless a poll is (before or on the declaration
of the result of the show of hands) demanded by any
member present in person or by proxy and unless a poll
is so demanded a declaration by the Chairman that a
resolution has on a show of hands been carried or
carried unanimously, or by a particular majority, or
lost, oxr not carried by a particular majority, and an
entry to that effect in the minute book of the Company
shall be conclusive evidence without proof of the
number or proportion of the votes recorded in favour of
or against such resolution. A proxy shall be entitled
to vote both upon a show of hands and on a poll. The
demand for a poll may be withdrawn. Any business other
than that upon which a poll has been demanded may be
proceeded with pending the taking of the poll.

62. If any votes shall be counted which ocought not to
have besn counted, or might have been rejected, the
error shall not vitiate the result of the voting unless
it be pointed out at the same meeting, or at any
adjournment thereof, and it shall in the opinion of the
Chairman of the meeting be of sufficient magnitude to
vitiate the result of the voting.

63. If a poll is duly demandeed, it shall be taken in
such manner as the Chairman may direct (including the
use of ballot or voting papers or tickets), and the
result of a poll shall be deemed to be the resolution
of the meeting at which the poll was demanded. The
Chairman may, in the event of a poll, appoint
scrutineeers (who need not be Members), and may fix
some place and time for the purpose of declaring the
result of the poll.

64. In the case of an equality of votes, whether on a
show of hands or on a poll, the Chairman of the meeting
at which the show of hands takes place or at which the
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poll is demanded shall

be entitled to a second or
casting vote.

VOTES OF MEMBERS

65. Subject to any special rights or restrictions as
to voting attached to any shares by or in accordance
with these Articles, on a show of hands every Member
who (being an individual) is present in person or
(being a corporation) is present by a representative or
proxy shall have one vote, and on a Proll every Member
who i1s present in person or 'by proxy shall have one

vote for every £1 in nominal amount of the Shares of
which he is the hoider.

66. In the case of joint holders of a share, the vote
of the senior who tenders a vote, whether in person or
by proxy, shall be accepted to the exclusion of the
votes of the other .joint holders, and for this purpose
seniority shall be determined by the order in which the

-names stand in the Register of Members in respect of
the share.

67. A Member of unsound mind in respect of whom an
order has been made by any competent Court may vote, -
whether on a show of hands or on a poll, by his
committee, receiver, curator bonis, or other person
appointed by such Court (who may on a poll vote by
proxy) provided that such evidence as the Directors may
require of the authority of the person claiming to vote
shall have been depogited at the 0Office not less than
forty-eight hours before the time for holding the

meeting or adjourned meeting at which such person
claims to vote.

68. No Member shall, unless the Directors otherwise
determine, be entitled to vote at any General Meeting
either in person or by proxy, or to exercise any
privilege as a Member, unless all calls or other sums

presently payable by him in respect of shares of the
Company have been paid.

69. No objection shall be raised %o the qualification
of any voter except at the meeting or adjourned meeting
at which the vote objected to is given or tendexred, and
every vote not disallowed at such meeting shall be
valid for all purposes. Any such objection made in due
time shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive.

70. On a poll votes may be given either in person or
by proxy. On a poll a Member entitled to more than one
vote need not, if he votes, use all his votes ox cast
all the votes he uses in - -the same way.

7. Any person (whether a Member or not) may be
appointed to act as a proxy. A Member may appoint more
than one proxy to attend on the same occasion.

72. 'The instrument appointing a proxy shall be in
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writing in the usual common form, or such other form as
- may be approved by the Directors, and shall be signed

by the appointor or by his attorney duly authorised in
writing, or if the appointor is a corporation shall be
elther under its common seal or under the hand of an
officér or attorney duly authorised in writing,

73. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is
signed, or a notarilly certified or office copy of such
power or authority, shall be deposited at the Office,
or at such other place in the United Kingdom as is
specified for that purpose in the notice calling the
meeting, or in any instrument of proxy sent out by the
Company in relation to the meeting before the time
appointed for holding the meeting or adjourned meeting
at which'the person named in the instrument proposes
to vote, and in default the instrument of proxy shall
not be treated as valid. No instrument appointing a
proxy shall be valid after the expiration of twelve
-months from the date named in it as the date of its
execution, except at an adjourned meeting or on a poll
demanded at a meeting or an adjourned meeting in cases

where the meeting was originally held within twelve
months from such date.

74. A vote given in accordance with the terms of an .
instrument of proxy shall be valid, notwithstanding the.
previous death or insanity of the principal, or the
revocation of the instrument of proxy or of the
authority under which the instrument of proxy was
executed, provided that no intimation in writing of
such death, insanity or revocation shall have been
received by the Company at the Office three houxrs at
least before the commencement of the meeting or.
adjourned meeting at which the instrument of proxy is
used. e

75. The Directoxrs may at the expense of the Company
send, by post or otherwlse, to the Members instruments
of proxy (with or without provision for theixr return
prepaid) for use at any General Meeting or at any:
separate meeting of the holders of any class of the
shares of the Company, either in blank or nominating in
the alternative any onse or more of the Directors or any
other persons. If for the purpese of any meeting
invitations to appoint as proxy a person, or cne of a
number of persons, specified in the invitations are
issued at the Company's expense, they shall be issued
to all (and not to some only) of the Members entitled
to be sent a notice of the meeting and to vote thereat
by proxy. ‘

CORPORATIONS ACTING BY REPRESENTATIVES

76. Any corporation which is a Member of the Company
may, by resolution 2f its Directors or other governing
body, authorise such person as it thinks fit to act as
its representative at any meeting of the Company, or at
any separate meeting of the holders of any class of
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shares of the Company, and the Person so authorised
shall be entitled to exercise the 3ame powers on behalf
of the corporation which he represents as that

corporation could exercise if it were an individual
Member of the Company.

DIRECTORS

77. There shall be not less than 3 Directors nor more
than 7. A Director shall not be required to hold any

share or shares to qualify him for the office of
Director. '

78. The Directors shall be entitled to remuneration at
such rate as the Company by Ordinary Resolution may
from time to time determine. The Directors'
remuneration shall be deemed to accrue from day to day.

The Direectors shall also be entitled to be paid all

travelling, hotel and other expenses properly incurred
by them in connection with the business of the Company,
.or in attending and returning from meetings of the

Directors or of committees of the Directors or General
Meetings.

79. Any Director who serves on any commmittee or who
"devotes special attention to the business of the
Company, or who otherwise performs services which in
the opinion of the Directors are outside the scope of
the ordinary duties of a Director, may be paid such
extra remuneration by way of salary, participation in
profits or otherwise as the Directors may determine.

B0. The Company shall not make a loan to any person
who i1s its Director or a director of its holding
company (if any), nor enter dinto any guarantee or
provide any security in connection with a locan made +o
such a person by any other person, but nothing in this

Article shall prohibit anything not prohibited by the
Acts.

81l. Any Director may at any time appoint any person
approved by the Dirctors to be an alternate Director of
the Company, and may at any time remove any alternate
Director so appointed by him from office and subject to
such approval as aforesald, appoint another perscn in
his place. An alternate Director so appointed shall
not be required to hold any share qualification. An
alternate Director shall (subject to his giving to the
Company an address within the United Kingdom at which.

" notices may be served upon him) be entitled to receive

notices of all meetings of the Directors, and to attend

and vote as a Director at any such mseting at which the

Director appointing him is not personally present, and
generally to pexrform all the functions of his appointor

as a Director in the absence of such appointor. An -

alternate Director shall ipso factu cease to be an
alternate Director if his appoilinter ceases for any
reason to be a Director. All appointments and removals

of alternate Directors shall be effected by notice in'

writing under +the hand of the Director making or

/
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revoking such appointment sent *o or left at the
Office.

82. An alternate Director shall be an officer of the
Company and shall alone 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
Director shall be payable out of the remuneration
pavyable ‘to the Director appointing him, and shall
consist of such part (if any) of the last-mentioned
remuneration as shall be agreed between the alternate
Director and the Director appointing him.

83. A Director, including an alternate Director, may
hold any other office or place of profit under the
Company (other than the office of Auditor) din
conjunction with his office of Director, and may act in
a professional capacity to the Company, on such terms
as to tenure of office, remuneration and otherwise as

.the Directors may determine.

84. No Director or intending Director, including an
alternate Director, shall be disqualified by his office
from contracting with the Company either with regard to
his tenure of any other office or place of profit, or

" as vendor, purchaser or otherwise, nor shall any such
. contract, or any contract or arrangement entered into

by or on behalf of the Company in which any Director is
in any way, whether directly or indirectly, interested,

"be liable to be avoided, nor shall any Director so

contracting or being so interested be liable to account

to the Company for any profit realised by any such.

contract .or arrangement by reason of such Director
holding that office or of the fiduciary relation
thereby established.

85. Any Director, including an alternate Director, may

continue to be or become a director or other officer
or member or otherwise interested in any other company
promoted by the Company or in which the Company may be
interested, as a member or otherwise, and no such
Director shall be accountable for any remuneration or
other benefits received by him as a director or other
officer or member of, or from his interest in, any such
other company. The Directors may exercise the voting
power conferred by the shares of any other company held
or owned by the Company or exercisable by them as
directors of such other company, in such manner in all

respects as they think fit (including the exercise
thereof in favour of any resolution, 6 appointing

themselves or any of them directors or other officers
of such company, or voting or providing for the payment
of remuneration to the directors or othexr officers of
such company), and any Director may vote in favour of
the exercise of such voting rights, Qotwithstanding
that he may be, or be about to be, appointed a director
or other officer of such other company, or is Oor may
become intersested in the exercise of such voting
rightsg,.
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86. A Director who is in any way, whether directly or
indirectly, interested in a contract or proposed
contract with the Company shall declare the nature of
his interest in manner required by Section 199 of the
Companies Act, 1948. A Director may vote in respect of
any such contract or proposed contract and if he do so
vote his vote shall be counted and he shal 1l be capable
of being counted towards the quorum at any meeting of
the Directors at which any such contract or Proposed
contract shall come before the Board for consideration.

87. For the purposes of the 'last preceding Article a
general notice given to the Directors by sny Director
te the effect that he is a member of any specified
company or firm and is to be regarded as interested in
any contract which may, after the date of the notice,
be made with the company or firm shall (if such
Director shall give the same at a meeting of the

. Directors or shall take reasonable steps to secure that

it is brought up and read at the next meeting of the

Directors after it is given) be deemed a sufficient

declaration of interest in relation to any contract so
made.

APPOINTMENT, REMOVAL AND DISQUALIFICATION OF DIRECTORS

88. The Directors of the Company shall not be subject
to retirement by rotation and shall, without prejudice
to the provisions of the Acts, continue in office until
they shall be removed from or cease to hold such office
pursuant to the provisions of the Acts or of these
presents.

89. At the Annual General Meeting of the Company in
every year any Director who shall have held office as
such Director for a period of three years shall retire
but shall be eligible for re-election c¢lther for a
further period of three years or for such other period
as the Company in general meeting may prescribe.

90. The Company may from time to time by Ordinary
Resolution increase or reduce the number of Directors.

91. 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
additional Director, but so that the total number of
Directors shall not at any time exceed the maximum
number fixed by or in accordance with these Arxrticles.
Subject to the provisions of the Acts and of these
Articles, any Director so appointed shall hold office
only until the conclusion of the next following Annua“
General Meeting, and shall be eligible for re-
appointment at that meeting.

92. Without prejudice to the provisions of the Acts,
the Company may, by Extraordinary Resolution, remove a
Director before the expiration of his period of ofiice
(but such removal shall be without prejudice to any
¢laim such Director may have for breach of any contract
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of service between him and the Company) and may, by
Ordinary Resolution, appoint another person in his
stead.

93. The office of a Director shall be vacated in any
of the following events:-

(A) 1f (not being a Director who hag agreed to serve
as a Director for a fixed term) he resigns his
office by notice in writing under his hand sent to
or left at the Office;

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

(C) 1if he becomes of unsound mind;

(D) 4if he is absent from meetings of the Directors for
six successive months without leave, and his
alternate Director (if any) shall not during such
period have attended in his stead, and the
Directors resolve that his office be vacated:

(E) 41f he ceases to be a Director by virtue of, orx
becomes prohibited from being a birector by reason
of, any order made under-any provisions of the
Acts.

RETIREMENT OF DIRECTORS

94. Unless and until otherwise determined by the
Company by Ordinary Resolution, either generally or in
any particulaxr case, no Director shall wvacate or be
required to vacate his office as a Director on or by
reason of his attaining or having attained the age of
saventy and any Director retiring or liable to retire
under the provisions of these Articles and any person
proposed to be appointed a Director shall be capable of
being re-appointd or appointed, as the case may be, as
a Director notwithstanding that at the time of such re-~
appointment or appointment he has attained the age of
seventy, and no special notice need be given of any
resolution for the re-appointment or appointment or
approving the appointment as a Director of a person who
shall have attained the age of seventy, and it shall
not be necassary to give to the Members notice of the
age of any Director or person proposed to be re-
appointed or dppointed as such. For the purposes of
this Article the expression "Director" shall include an
alternate Director.

EXECUTIVE DIRECTORS

95. The Directors may from time to time appoint any -
one or more of their body to be the holder of any
executive office whether or not for a fixed period and
on such terms as they think f£it. A Director so
appointed shall not be subject to retirement by
rotation and shall not be taken into account in
determining the rotation of retirement of Directors,

o AT
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but shall (without prejudice to any cilaim such Director

. may have for breach of any contract of service between

him and the Compiiny) be subject to the same provisicons
as to vacation of office as the other Directors of the
Company, and if he shall vacate the office of Director
or (without prejudice to any such claim as aforeaid) if
the Directors resolve that his term of office as the
holder of any such executive office be determined, his
appolntment as such shall ipso facto he determined.

96. The Directors may subject to Article 97 hereof
entrust to and confer upon any Director appointed to
any such executive office any of the powers exercisable
by them as Directors, other than the power *o make
calls for forfeit shares, upon such terms and
conditions and with such restrictions as they think
fit, and either collaterally with or to the exciusion
of their own powers, and may from time to time revoke,

-withdraw, alter or vary all or any of such povers.

.POWERS OF DIRECTORS

97. The business of the Company shall be managed by
the Directers, who, in addition to the powers and
authoritiep by these presents or otherwise expressly
conferred upon them, may exercise all such powers and
do all such acts and things as may be exercised or done
by the Company, and are not by Statute or by these
presents expressly directed or required to be exercised

ror done by the Company in General Meeting, subject

nevertheless to the provisions of the Statutes and of
these presents and to any regulations from time to time
made by the Company in General Meeting: Provided that
no regulation made shall invalidate any prior act of
the Directors which would have been valid if such
regulation had not been made: and Provided further
that the Directors shall have no power save with the
prior consent of a general meeting of the Company
either:-

(a) to buy, sell, dispose of, acquire, lease, charge
or otherwlse deal with any land or any interest
therein in the name of or on behalf of the
Company; or

(b) to commence or terminate the production or
manufacture by the Company of any product not
previously or previously (as the case may be)
produced or manufactured by the Company; or

(c}) to conclude in the name of thé Company any licence
or royalty agreement for the manufacture or
production by any person othexr than the Compang;of
any product produced or manufactured by the

" Company; or

(d) to employ a general manager of the business of the
Company; or

(e) to acquire or dispose of (on behalf of the

D

3




B e g

e TR T T AR T

e

RS

AR e ot A T R

R D AP T T e o P

AR AT e T

pLCa s

P )

FETTR T

Company) any shares in any other company.

98. The Directors may establish any councils
committees, local boards or agencies for managing an§
of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons to be
members of such local boards, or any managers or
agents, and may fix their remuneration, and may
delegate to any council, committee, local board,
manager or agent any of the powers, authorities and
discretions vested in the Directors, with power to sub-~
delegate, and may authorise the members of any local
board, or any of them, to fil} any vacancies therein,
and to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such terms
and subject to such conditions as the Directors may
think fit, and the Directors may remove any person so
appointed, and may annul or vary any such delegation,

. but no person dealing in good faith and without notice

of any such annulment or variation shall be affected

.thereby.

99. The Directors may from time to time, and at any
time, by power of attorney under the Seal, appoint any
corporation, firm or person, or any fluctuating body of
persons, whether nominated directly or indirectly by
the Directors, to be the attorney or attorneys of the
Company for such purposes and with such powers,
authorities and discretions (not exceoding those vested
in or exercisable by the Directors under these
Articles) and for such period and subject to such
conditions as they may think £it, and any such power of
attorney may contain such provisions for the protection
and convenience of persons dealing with any such
attorney as the Directors may think £it, and may also
authorise any such attorney to sub-delegate all or any
gf the powers, authorities and discretions vested in
m.

100, The Directors may cause to be kept in any part of
Her Majesty's Dominions outside the United Kingdom, the
Channel Islands or the Isle of Man in which the Company
transacts business a Branch Register or Registers of
members resident in such part of the said Dominions,
and the Directors may (subject to the provisions of the
Acts) make and vary such regulations as they may think
fit respecting the keeping of any such Registex.

10l. The Directors may establish and maintain, ox
Procure the establishment and maintenance of, any
Pension or superannuation funds (whether contributory
or otherwise) for the benefit of, and give or procure
the giving of donations, gratuities, pensions,
allowances and emoluments to, any persons who are or
were at any time in the employment oxr service of the
Company, or for any company which is a subsidiary of
the Company or is allied to ox associated with the
Company or any such subsidiary or of any of the
predecessors in business of the Company or any such
other company as aforesaild, or who may be or have been




Directors or officers of the Compan
. other company as aforesaid andg wl'?o h%lc?ro:?fh;\?g ﬁ:‘fg
executive positions or agreements for service withthe
Company oOr any such other company as aforesaid, and the
wives, widows, families and dependa !
persons, and also establish
any institutions, assoclations, societies
funds calculated to be for the benefit of
advance the interests ang well-bein v

subscribe or guarantee money for charitable or
benevolent objects, or for any exhibition or for any
public, general or useful object, and do any of the
matters aforesaid either alone or in conjunction with
any such other company as aforesaid. Subject to
particulars with respect to the proposed payment being
. disclosed to the Members of the Company and to the
proposal being approved by the Company by Ordinary
" .Resolution, i1f the Acts shall so require, any Director
who holds or has held any such executive position or
agreement for services shall be entitled to paxrticipate
in and retain for his own benefit any such donation,
gratuity, pension, allowance or emolument. A Director
. may vote at a meeting of Directors in respect of any
" matter referred to in this Article, notwithstanding
that he is personally interested in such matter, and
shall be counted in the gquorum present at the meeting.

102. The Directors may from time to time at their
discretion raise or borrow or secure the payment of any
sum or sums of money foxr the purposes of the Company
and may securs the payment or repayment of such moneys
in such manner and upon such terms and conditions in
2ll respects as they think £it, and in paritcular, by
the issue of debentures or debenture stock of the
Company charged upon all cr any part of the property
of the Company (both present and future), including its
uncalled capital for the time being. Any debentures,
debenture stock or other securities may be issued at a
discount, premium or otherwise and with any special
privilege as to redemption, surrender, drawings,
allotment of shares, attending and voting at General
Meetings of the Company, appointment of Directors and
otherwise.

103. All cheques romissory notes, drafts, bills of
exchange, ;%d ég%er negotiable or tranigggaiie
instruments, and all recelpts for moneys pad de.og
Company shall be signed, drawn, accepted en ﬁr g oz
otherwise executed, as the case may be, in suc Tation
as the Directors shall from time to time by resolu

determine.

PROCEEDINGS OF DIRECTORS

i
104. Th v + together for the dispatch

of b adjourn and ©
meetl‘ﬁégeii’they :’lhink fit. Questions arising at any




. a show of hands each Directo

meeting shall be determined by a majority of votes. On

T shall be entitled
vote. A Director who is also an alternate Digﬁéggg

shall be entitled in the absence of the Director whom
he i1s representing, to a separate vote on behalf of
such Director in addition to hig own vote. A Director
may, and the Secretary on the requisition of a Director
shall, at any time summon a meeting of the Directors.
It shall be necessary to glve notice of a meeting of
Directors to any Director for the time being absent
from the United Kingdom. In case of an equality of
votes whether on a show of hands or on a poll the
Chalrman shall have a casting vote.

105. The quorum necessary for the transaction of the
business of the Directors may be fixed by the
Directors, and unless so fixed at any other number
shall be one. For the purposes of this Article an

- alternate Director shall be counted in a quorum.

-106. The continuing Directors or a sole continuing

Director may act notwithstanding any vacancies in their
body, but if and so long as the number of Directors is
reduced below the minimum number fixed by or in
accordance with these Articles, or below the number
fixed by or pursuant to these Articles as the quorum of

Directors, the continuing Directors or Director may act

for the purpose of £illing vacancies in their body or

~ of summoning General Meetings of the Company, but not

for any other purpose. 1If there be no Directors or
Director able or willing to act, then any two Members
may summon & General Meeting for the purpose of
appointing Directors.

107. The Company in generasl meeting shall elect a
chalrman and vice-chairmen of the Company and determine
the period for which they are to hold office. No
person other than a Director of the Company shall be
eligible for election to the office of Chairman or
Vice-Chairman. The Chailrman or, in his absence, the
Vice-Chairman shall preside as Chairman at every
meeting of the Directors and every general meeting of
the Company. If at any meeting of thea Directors or
general meeting of the Company neither the Chairman nor
the Vice-Chaixrman shall be present within fifteen
minutes after the time appointsd for the holding of
such meeting or if at such meeting both the Chairman
and Vice-Chairman are unwilling to act then the
Directors present may choose one of thelr number to be

Chairman of the meeting.

108, A olution in writing, signed by all the
Directorzegzr the time being entitled to receive notice
of a meeting of Dirctors, shall be as effegtive‘;fla
resolution passed at a meeting of the 1)::.rer:.:L %xc',sc;mentlsf
convensed and held, and may consist of severa of the
in the like form each signed by one or more

Diractors.
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. which a gquorum ig present
- exercise all powers and disc

109. A meeting of the Directors for the time being, at

r 8hall be competent to

retio
exercisable by the Directors. ns for the time being

110. The Directors may
commlttees consisting of
thelr body as they think fit Any committee

. so f
shall in the exercise of the powers so déieégggg

conform to any regulations that may be 1
the Directors. ¥ be imposed on it by

111. The meetings and proceedings of any such committee
consisting of two or more members shall be woverned by
the provisions of these Articles regulating the
meetings and proceedings of the Directors, so far as
the same are applicable and are not superseded by any
regulations made by the Directors under the last
preceding Article.

+112. All acts done bona fide by any meeting of

Directors, or of a committee of Directors, cr by any
person acting as a Director, shall, notwithstanding
that it is afterwards discovered that there was some
defect in the appointment of any such Director, or
person acting as aforesaild, or that they or any of them
wore disqualified, or had vacated office, or were not
entitled to vote, be as valid as if every such person
had been duly appointed, and was qualified and had
continued to be a Director and had been entitled to

, vote.

e

MINUTES
113, The Directors shall cause minutes to be made:-

(A) of all appointments of officers made by the
Directors; o

(B) of the names of the Directors present at each
meeting ofDirectors and of any committee of
Directors; \

{C) of all resolutions and proceedings at all meetings
of the Company and of the Directors and of

committeas of Directors.

‘ ha
Any such minute, if purporting to be signed by t

Chairman of the heeting at which the proceedings were
had, or by the Chairman of the next succeeding meeting,

shall be evidence of the proceedings.

SECRETARY

114. The Secretary shall be appointed and may be
removed by the Directors.

or authorised to be
115. Anything by the Acts required o es 1e

do +the Secretary may,
vazzngyoffgﬁgie is for any other reason no Secretary

4




capable of acting, be done by or t

deputy Secretary of, 1f there gs no gsggg£;§§igyzgtugr
secretary capable of acting, by or to any officeg o¥
the Company authorised generaliy or specially in that
behalf by the Directors: Provided that any provision
of the Acts or of these Articles requiring or
authorising a thing to be done by or to a Director and
the Secretary shall not be satisfied by its being done
by or to the same person acting both as Director and
as, or in the place of, the Secretary.

SEAL

116. The Directoxrs shall provide for the safe custody
of the Seal and the Seal shall never be used except by
the authority of a resolution of the Directors or of a
committee of the Directors authorised in that behalf by
the Directors. The Directors may from time to time
. make such regulations as they think fit {subject to the
provisions of these Articles in relation to share and
. debenture certificates) determining the persons and the
number of such persons who shall sign every instrument
to which the Seal i1s affixed, and unless and until
othexwise so determined every such instrument shall be
signed by one Director and shall be countersigned by
the Secretary.

117. The Company may have an official seal for use
abroad under the provisions of the Acts, where and as
the Directors shall determine, and the Company may by
. writing under the Seal appoint any agent or committee
abroad to be the duly authorised agent of the Company
for the purpose of affixing and using such offical
geal, and may impose such restrictions on the use
thereof as shall be though fit. Wherever in these
Articles reference is made to the Seal, the reference
shall, when and so far as may be applicable, be deemed
to include any such official seal as aforesaid.

DIVIDENDS

118. The profits of the Company availabla for dividend
and resolved to be distributed shall be applied in the
payment of dividends to the members in accordance with
- their respective rights and priorities. The Company in
General Meeting may declare dividends accordingly.

119, No dividend shall be payable except out of the
profits of the Company, and no dividend shall exceed

the amount recommended by the Directors.

titled
120. Subject to the rights of persons, if any, en

to sharéi with preferential or other specialdriggtsa$2
‘to dividends, all dividends shall be declared and Dpa.

according to the amounts paid up on the shares
(otherwiseg than in advance of callg) in respt-:ac'll:1 w;m:elregg
the dividend is paid. All dlvideﬁfstéaimmst
apportioned and paid pro rata according to ort;ons ts
paid up on the shares during any portion ic:lr pd ions o
the period in respect of which the dividen ,

Ty




except that if any share i
that it shall carry any
dividend, such sghare g
accordingly.

5 lssued on terms providing
particular rights as to
hall rank for dividend

121. The Directors may, if they think fit, £

time pay to the members such interim'diiggéigga::
sppear to the Directors to be Justified by the profits
of the Company. If at any time the share capital of
the Company is divided into different classes, the
Directors may pay such intérim dividends in respebt of
those shares in the capital of the Company which confer
on the holders thereof deferred or non-preferred
rights, as well as in respect of those shares which
confer on the holders thereof preferential rights with
regard to dividend, and the Directors may also pay
half-yearly, or at other suitable intervals to be
settled by them, any dividend which may be payable at a
. fixed rate 1f they are of opinion that the profits
Justify the payment. Provided the Directors act bona
. fide they shall not incur any responsibility to the
holders of shares conferring a preference for any
damage that they may suffer by reason of the payment of
an intexrim dividend on any shares having deferred or
‘non~-preferred rights.

122. The Directors may deduct from any dividend or
other moneys payable to any Member on or in respect of
a share all sums of money (if any) presently payable
by him to the Company on account of calls or otherwise
in relation to the shares of the Company.

123. All unclaimed dividends may be invested or
otherwise made use of by the Directors for the benefit
of the Company until claimed. No dividend shall bear
interest as against the Company.

124. Any dividend which has remained unclaimed for a
period of twelve years from the date of declaration
thereof shall, if the Directors shall so resolve, be
forfeited and cease to remain owing by the Company and
shall thenceforth belong to the Company absolutely.

125, Any dividend ox other moneys payable on or in
respect of a share may be paid by cheque or warrant
sent through the post to the registered address ofthe
Member or pexrson entitled thereto, and in the case of
joint holders to any one of such joint holders, or tg
such person and such address &s the holder or join

holders may in writing direct. Every such cheque ﬁr
warrant shall be made payable to the order of the
person to whom it is sent or to such other peri?n ag
the holder oxr joint holders may in writing direct, ggd
payment of the cheque oYX warrant shall b:* v?ariant
‘discharge to the Company. Every such chqu:tg Jrarrent
shall be sent at the risk of the person en e

money represented thereby.

ed as joint holders

126. If several persons are register give effectual

of any share, any one of the them may




. in respect ., of the share.

receipts for any dividend or other noneys payable on or

such dividend wholly or in part by the di :
gpecific assets, and in particularyof paidfsgigﬁzigg gﬁ
debentures of any other company, and the Directors
shall give effect to such resolution; and where any
difficulty arises in regard to the distribution they
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 assets
or any part thereof, and may determine that cash

-payment shall be made to any Members upon the footing

of the value so fixed, in order to adjust the rights
of Members, and may vest any speciflc assets in
trustees upon trust for the persons entitled to the

. dividend as may seem expedient to the Directors, and

generally may make such arrangements for the al lotment,

.acceptance and sale of such specific assets or

fractional certificates, or any part thereof, and
otherwise as they think fit.

" RESERVES

128. The Directors may before recommending any
dividend, whether preferential or otherwise, carry to
regsexve out of the profits of the Company (including

‘any premiums recelved upon the issue of debentures or

other securities of the Company) such sums as they
think proper as a reserve or reserves, which shall, at
the discretion of the Directors, be applicable for any
purpose +to which the profits of the Company may
properly be applied and, pending such application may
at the 1like discretion either be employed in the
business of the Company or be invested in such
investments (othexr than shares of the Company or its
holding company, if any) as the Directors may from time
to time think f£fit. The Directors may also, without
placing the same to reserve, carxy forward any profits

which they think prudent not to divide.
CAPITALISATION

129. T mpanv may by Ordinary Resolution, upon the
recomgg;gﬁkf;nygf ggeynirectors, resolve that it is
desirable to capitalise any undivided,profitﬁ of the
Company (including profits carried and standing tgiang
reserve or reserves) not required for paying the fel
dividends on any shares entitled to fixed preferentia

" dividends with or without further participation in

d to reserve as a result of
£ the assets of the Company
part thereof or, subject

profits, or any sum carrie
?he sale or revaluaﬁfcn o
other than goodwill) or any

standing to the credit
28 hereinafter provided, &ny Sl:ll.rtuxm acco;mt or capital

of the Company's share przﬂd accordingly that the

redemption reserve i’.und,d directed to appropriate the

Diract b uthorised an
Profiégsore;;m resolved to be capitaiised to the




Members in the proportion in whi.
. would have bean divisible amon
been applicable and hagqg
dividends, and to apply such
bahalf, eitheii%n or towardsg p
any, for the me being unpaid on an

S e "orS Tespectively, or in paying up o sury
unissued shares or debenturss of the Company of a
nominal amount equal to such profits or sum, such
shares or debentures to be allotted and distrfbuted
credited as fully paild up, to and amongst such Members
in the proportions aforesaid, or partly in one way and
partly in another: Provided that the shareprimium
account and the capital redemption reserve fund may,
for the purposes of thig Article, only be applied in

the paying up of unissued shares to be issued to
‘Members credited as fully paid.

. 130. Whenever such a resolution as aforesaild shall have
been passed, the Directors shali make alil
-appropriations and applications of the profits or sum
resolved to be capitalised thereby, and all aliotments
and issues of full paid shareg or debentures, if any,
and generally shall do all acts and things required to

; . give effect thereto, with fuil power to the Directors

to make such provisions by the issue of fractional
cextificates or by payment in cash or otherwise as they
think fit for the cash of shares or debentures becoming
distributable in fractions, and also to authorise any
- person to enter on behalf of all the Members entitled
to the benefit of such appropriations and applications
into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid
up, of any further shares to which they may be entitled
upon such capitalisation, and any agreement made under
'such authority shall be effective and binding on all
such Members.

ACCOUNTS

131. The Directors shall cause proper books of account
to be kept in accordance with the Acts.

132. The books of account shall be kept at the Office,
or (subject to the provisions of the Acts) at such
other place as the Directors think fit, and shall
always be open to inspection by the Directors. Ng
«Member (other than a Director) shall have any rig?#tﬁ
inspecting any acocount or book or documaﬁt:? s be
Company except as conferred by statute or aut gi se \'d
the Directors or by the Company in General Meeting.

in
133. The Directors shall from time to time,
aceordance with the provisions of the Acts, iéui?:::;:f
Prepared and to be laid before the Company in ;Leets
Meeting such profit and losSs accounts, l:-a].angce:“mefi iﬂ
group accounts (if any) and reports as are sp

the Acts.

e




134, The Auditors' report shaii be re
. company in General Meeting and shal
inspsction as required by the acts.

ad before the
1 be open to

135. A printed copy of the Directors' an 1
reports accompanied by printed copies °f'ghéﬁiiﬁ§§ia
sheet, profit and loss account ang other documents
required by the Acts to be annexed to the ba1l ance sheet
shall, not be less than twenty-one days before the
Annual General Meeting, be delivered or sent by post to
the registered address of every Member and holder of

- - Qebentures of the Company, and to the Audito |
time being of the Company. rs for the

AUDIT

1356. Once at least in every vear the dgccounts of the

Company shall be examined and the correctness of the
~ balance sheet, profit and 1loss account and group

accounts (1f any) ascertained by an Auditor or
-Auditors.

137. Auditors shall be appointed and their duties,
powers, rights and remuneration regulated in accordance
with the provisions of the Acts.

" NOTXICES

138, Any notice or document may be given or served by

the Company on any Member either personally or by

sending i1t through the post in a prepaid letter

addresgsed to such Member at his address as appearing in

the Register of Membexrs. In the case of joint holders
. of a share, all notices shall be given to that one of

the jJoint holders whose name stands first in the
‘  Register of Members in respect of the jointholding, and
{ notice so given shall be sufficient notice to all the
¢ Joint holders.

-139. Any Member described in the Register of Members by
an address not within the United Kingdom who shall from
time to time give to the Company an address within the
‘United Kingdom at which notices may be served upon him
shall be entitled to have notlces served upon him at
such address, but, save as aforesald, any Member shall
be entitled to receive any notice from the Company by
.Service at the address described in the Register of

;Hembers,

\A;‘?‘f-40. Any Member present, either in person or by proxy,
at any g;eting of the 006pany shall for all purpo;:i be
deemed to have received due notice of such.meg ngi.1
and, where requisite, of the purposes for which suc

meeting was ¢onvened.

f law, transfer or
141, Every person who by operation o .
other meaispwhatsoever shall become entitled to any

in respect of such
Share shall be bound by any nt:;(;::i.acdem-ess re ontored in

share which, before his name an
the Registei- of Members, shall be duly sent to the last

e
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. hig title to such share.

reglstered address of the person from whom he derives

142. Any notice required to be given by the C

the Members or any of them, and not prgvidedﬁ¥g§§g§ :i
pursuant to these Articles, shall be sufficilently given
if given by advertisement which shall be inserted once

in at least one leading daily newspaper published in
London.

143. Any notice or other document required to be served
by the Company on any Member, if served by post, shall
be deemed to have been served three days after the day
by way of example only on which the letter containing
the same is posted, and in proving such service it
shall be sufficient to prove that the letter containing
the notice ox document was properly addressed and duly
posted. A notice to be given by advertisement shall be

. deemed to have been served on the day on which the

advertisement appears.

144. Any notice or document delivered or sent by post

to or left at the registered address of any Member in
pursuance of these Articles shall, notwithstanding that
such Member be then dead, bankrupt, of unsound mind or
(being a corporation) in liquidation, and whether or
not the Company has notice oilthe death, bankruptcy,
insanity or liquidation of such Member, be deemed to
have been duly served in respect of any share
registered in the name of such Member as sole or joint
holder, unless his name shall, at the time of the
service of the notice or deocument, have been removed
from the Register of members as the holder of the
share, and such service shall for all purposes be
deemed a sufficient service of such notice or document
on allpersons interested (whethex jointly with or as
claiming through or under him) in the share.

WINDING UPp

145, If the Company shall be wound up (whether the
liquidation is altogether voluntary, under supervision,
or by the Court) the Liguidator may, with the authoxity
of an Extraordinary Resolution, divide among the
Menmbers in specie the whole or any part of the assets
of the Company, and whether or not the assets shall
consist of property of one kind or shall consist oﬁ
properties of different kinds, and may for suc
purposes set such value as he deems faixr upon any one
or more class or classes of property, and may determige
how such division shall be carried out as between ;he
Members or different classes of Membifs. ar:
Liguidator may, with the like authority, vei i?y pthe
of the assets in trustees upon such triih?thgrlike
benefit of Members as the Liquidator, ra h the like
authority, shall think £fit, and the liqu i % but g0
Company may be closed and the Company dissotvgk, but so
that no Member shall be compelled to accep V4

in respect of which there is a liability.

r s
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INDEMNITY

against all costs, charges, expenses, losses
lisbilities which he may sustain or incur in or abgﬁg
the g:ecution of his office or otherwise in relation
thereto.

SHARE WARRANTS

147. The Company, with respect to fully paid-up shares‘
may issue warrants stating that the bearer is entitled
to the shares therein specified, and may provide by
coupons oxr otherwise for the payment of future
dividends on the shares included in such warrants., The
Directors may determine, and from time to time vary,
.the conditions upon which share warrants shall be
issued, and in particular may determine whether and
.upon what conditilons the bearer of a share warrant
shall be entitled to attend and vote at meetings of the
‘Company and separate meetings of the holders of any
class of shares of the Company, or a share warrant may
be surrendered and the name of the bearer entered in
the Register in respect of the shares therein specified
or a new share warrant or coupon may be issued in place
of one worn out, defaced, lost or destroyed, provided
that no new warrant shall be issued except on proof
that the original warrant has been destroyed. The
bearexr of a share warrant shall be subjecc to the
conditions for the time being in force, whether made
before or after the issue of such warrant. Subject to
such conditions and tc the provisions of these
Articles, the bearer of a share warrant shall be to the
" full extent a Member of the Company, provided that he
shall not be entitled to receive notice of any meeting
of the Company or any separate meeting of the holders
of any class of shares of the Company.
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HERAEUS SILICA AND METALS LIMITED

THE COMPANIES ACT 1985

Registered Number: 73915

COPY SPECIAL RESOLUTION passed by the members of the Company named above
at their Extraordinary General Mecting duly convened and held at 1 Craven Court,
Canada Road, Byfleet, Surrey KT 14 7JL on 29 December 1994,

SPECIAL RESOLUTION

That the Articles of Association by altered by inserting instead of Regulation 77 the
following Repulation;-

77 There shall be nat less than 3 Directors nor more than 10.

. A Director shall not be required to hold any share or
shares to qualify him for the qffice of Director

N o

COMPANY SECRETARY

Dated: 29 December 1994
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