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THE COMPANIES 4CT, 1948

COMPANY LIMITED gpy SHARES

MEMORANDUM OF ASSQCIATION
oF

PERFORMANCE SAILCRAFT EUROPE LIMITED

(a8 amended by Special Resolution dateq 12th July 19e3)

*1. The name of the Company is " PERFORMANCE SAILCRAFT EUROPE LIMITED",

2, The Registered Office of the Company will be situate in England,

(a) To carry on the business of petrol f£illing stationg and garage
Proprietors ang motor, marine andg general engineers in 2ll their
branches; and to manufacture, own, buy, sell, let on hire, repair
and generally deal in motor cars, vans, loxrries, coaches, and

omnibuses, motor cycles and motor Scooters, bicyeles, mechanically

* By a Special Resolution dated 13 July 1983 the Name of iha Company was

changed from Brook Shaw Motor Sexrvices Limited



, propelled vehicles of every description, ships, yachts, boats and
v vessels of every description and whether mechanically propelled

or otherwise, engines, bodies, tyres, fittings, petrol, oil and

. —

all kinds of fuel, accessories, components, apparatus and

G

requisites concerned with the manufacture, xrunning, upkeep,

o e e

repair or use of such vehicles and vessels, and to caxry on

MEED

business as motor body painters, motoxr, marine, mechanical,

e
TRENTE

radio, electrical and general englneers, metal and alloy workers,

ji boat repairers, dealers in radio apparatus and accessories, and
w%g to act as haulage contractors and carriers of goods and persons
Zig' in every way; proprietors of shops, cafés, restaurants and
s

*g hotels, motals, guest houses, and c¢ontractors for zrefreshments
L

; and entert&inments of all kinds; licensed victuallers, beer, wine
.'gh and spirit merchants and to carry on any other trade or business
-}g {manufacturing or otherwise} which may, in the opinion of the
'g Company, be conveniently carried on in connection with all or any

[

,% of the above businesses, or may be calculated either directly or

'f indirectly, to enhance the value of any of the Company's property

k.

or asgets or the general business of the Company, and to carry on

all or any of the said businesses either together as 'one husiness

RN TR
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AT

or as separate and distinct businesses in any part of the world,

whether as principals, trustees, manufacturers, wholesalers or

retailers, agents or otherwise.

A Rl
-

(b) To carry on the business or businesses of exporters and importers

e
gt el

‘E of any goods, materials or things connected with all or any
i‘,:

£ businesses carried on by the Company at any time, and to c¢lean,
" ‘

ﬁ grow, sell, buy, exchange, alter, improve, manipulate, prepare
g

for market and otherwise deal in all kinds of plant, machinery,

B
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(a)

tools, substances, materials and things necessary ox convenient
for carrying on any such businesses whether as principals,
agents, trustees, manufacturers, mail order specialists,
advertising agents and c¢ontractors, hire purchase financiz.s or
otherwise in all their respective branches.

To carry on any other business of any description which may be
capable of being advantageously carried on in connection with or
ancillary to the objects of the Company or any of them.

To purchase, sell, exchangs, improve mortgage, charge, rent, let

on lease, hire, surrender, license, accept surrenders of, and

. otherwise acquire and/or deal with any freehold, leasehold ox

(e)

(£}

other property, chattels and effects, erect, pull down, repair, .

alter, develop, or otherwise deal with any building or buildings
and adapt the same for the purposes of the Company's business.

To purchase or otherwise acquire all or any part of the business
or assets of any person, firm or company, carrying on ox formed
to carxry on any  business which this Company is authorised to
carry on or. possessed of property suitable to the purpoges of
this Company, and to pay cash or to issue any shares, stocks,
debentures or debenture stock of this Company as the
consideration for such purchase or acquisition and to undertake
any liabilities or obligations relating to the property or
business so purchaged or acquired.

To apply for, purchase ox otherwise acquire any patents, licenses
or concessions which may be capable of being. dealt with by the

Company, or be deemed to benefit the Company, and to grant rights

thereout.
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{g) To sell, let, license, develop or otherwise dJeal with the
undertaking, or all ox any part of the property ox assets of the
Company, upon such terms as the Company may approve, with powexr
to accept shares, debentures or securities of, or interest in,
any other company.

{h) To invest and deal with the moneys of the Company not immediately
required for the purposes of the Company in or upon such
securities and subject to such conditions as may seem expedient.

(i) To lend money to such persons, upon such terms and/or security
and subject to such conditions as may be desirable.

(j) To guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, intergst, dividends,
securities, moneys or shares or the performance of contracts or
engagements of any other company oY person, and to give
indemnities and guaxantees of alll kinds and to enter into
partnership or any 3join purse arrangement with any person,
persons, firm oxr company, having for its objects similar objects
o those of this Company ox any of them.

(k) To borrow or raise money in such manner as the Company shall
think £it, and in particular by the issue of debengures or
debenture stock, charged upon all or any of the Company's
property, both present and future, including its uncalled
capital, and to re-issue any debentures at any time paid off.

(1) To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, debentures, warrants, and
otlar negotiable documents.

(m) To purchase, subscribe fox, or otherwise acquire and hold shaxres,

astocke or other interests in, or obligations of any other company

or corporation.
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(n) To remunerate any person or company for services rendered or to
be rendered in placing or assisting to place any of the shares in
the Company's capital or any debentures, debenturs stock or other
securities of the Company or in or about +the formation or
promotion of the Company or the conduct of its business,

(3)‘To bay out of the funds of the Company all costs and expenses of
or incidental to the formation and registration of the Company
and the issue of its capital and debentures including brokerage
and commission.

(p) To promote or aid in the promotion of any company or companies
for the purpose of acquiring all or any of the pProperty rights
and liabilities of this Company or for any other puipose which
may seem directly or indirectly calculated to advance the
interests of this Company.

(q) To establish and support and aid in the establishment ana suppori
of funds or trusts calculated to benefit directors or
ex-directors, employees or ex-employees of the Company or the
dependants or connections of such persons and to grant pensions
and allowances to any such persons.

(r) To distribute any property of the Company in specie among the

memnbers.,

(s) To do all such other things as are incidental or conducive to the

attainment of the above cobjects or any of them.

It. is declared that the foregoing -sub~clauses shall be construed
independently of each other and none of the objects therein mentioned shall

be deemed to be merely subsidiary to the objects contained in any other

sub-clause,



4, The liability of the members is limited.

.. *5. The Share Capital of the Company is:~ £100 divided into 100 ghares of
£l each with power to increase or to divide the shares in the capital

for the time being, into ‘different clasées, having such. rights,

R T T T

privileges and advantages as to voting and otherwise, as the Articles

T

©of Agscociation may from time to time prescribe,

e

ey

g

TREET

i
e
;

* By Special Resolution dated 19 March 1984 the Share Capital of the
Company was increased to £50,000 divided into 50,000 Ordinary Shares of &1

each by the creation of 49,900 Oxdinary Shares of £1 each.
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THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

PERFORMANCE SAILCRAFT EUROPE LIMITED

(as adopted by Special Resolution dated 19 March 1984}

(1)

(2)

(3)

PRELIMINARY

The regulations contained in Part I of Table A in the First
Schedule to the Companies Act 1948 shall, except as hexeinaftexr

provided and so

far as not inconsistent with the provisions of

these Articles, apply to the Company to the exclusion of all
other regulations or Articles of Associaticn and as if the
Company had been registered on (but not before) the date of the

adoption of these BArticles.

References herein to Regulations

are to regulations in Part I of the said Table A unless
otherwise stated.

SHARE CAPITAL

The share capital of the Company at the date of the adoption of
these Articles is £50,000 divided inte 50,000 Orxdinaxry Shares

of £1 each.

(R)

(B)

(c)

(D)

Subject to Section 14 of the Companies Act 1980, all
unissued shares shall be at the disposal of the Directors
and they may allot, grant options over or otherwise
dispose of them to such persons, at such times, and on

such terms as they think proper.

Tn extension of the powers conferred wupon them by
paragraph (A) of this Article the Directors may at any
time during the period of five years from the date of the
adoption of these Articles (and at any time thereafter
pursuant to any offer or agreement made by the Company
during such period) allot relevant securities up to a

maximum nominal amount of £50,000.

Section 17(1) of the Companies Act 1980 shali not apply
to any allotment authorised by the foregoing provisions

of this Article.

words and expressions defined in or bearing a specific
meaning for the purposes of the Companies Act 1980 shall

bear the same meaning in this Article.
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(4)

(9

{6)

(1) (A)

ifxzeZogzznil?:‘.’t 1fls'>ue of shares made by the Directors, save with
Che S existia the members, no shares shall be issued other
poan | : Ng members of the Company on the Register of

s at the date of such issue except in proportion (as
nearly as may be) to their then holdings of such shares or in
such other Proportions as may be agreed between them: provided
that t.he Directors may make any such issue subject to such
exclusions or other arrangements as the Directors may deem
necessary or gxpedient to deal with fractional entitlements
otherwise arising or legal or practical problems under the laws

of, or tfhe requirements of any recognised regulatory body in,
any territory.

With and subject Lo any incident authorised and consent reqiired
by lat«f, the Company may issue shares which are to be redeemed or
are liable to be redeemed at the option of the Company or the
holder and may purchase its own shares (including any redeemable
shares) and may make any payment for any such purpose, including
a payment otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares. Regulation
3 shall not apply.

TRANSFER OF SHARES

An instrument of transfer of fully paid shares need not be
signed by or on behalf of the transferee. Regulation 22 shall be
modified accordingly.

For the purposes of this Article:-

(i) (a) the expression "Privileged Relation", as regards any
particular individual member or deceased or former
individual member, means and includes the husband or
wife or any former hushand or wife or the widower of
that individual and all the lineal descendants and
ascendants in direct line eof that individual and the
brothers and sisters of that individual and their
lineal descendants and a husband or wife or former
husband or wife or widower or widow of any of the
above persons and for the purposes aforesaid a step
child or adopted child of any person shall be deemed
to be a lineal descendant of such person and of the
lineal descendants of such person:

(b) the expression "Family Trusts", as regards any
particular individual member or deceased or former
individual member, means trusts (whether arising
under a settlement declaration of &rust or other
instrument by whomsoever or wherescever made or
under a testamentary disposition or on intestacy)
under which no immediate beneficial interest in any
of the shares in question is for the time being
vested in any person other than that individual
and/or Privileged Relations of that individual and
so that for the purposes aforesaid a person shall be
deemed to be beneficially interested in a share if
such share or the income thereof is or may become
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(B)

(ii) (a) the word "company"

(b) the expression "a Member of the

Or paid or applied or
efit of such persons or
er rights attaching thereto are or

. exercisable by or as
directed by such person Pursuant to the terms of the

relev ;
ant trusts op il consequence of an exercise of

a power or discreti
1on conferred thereb on  an
person or persons:; d Y

includes any bedy corporate;

same Group", as
cegards any company, means a company which is for
the time being a holding company or a subsidiary of
that company or of any such holding company;

{c) the expression "Transferor Company" means a company

(other than 2 Transferee Company) which has
transferred or Proposes to transfer shares to a
Member of the same Group; and

(d) the expression "Transferee Company" means a company

for the time being holding shares in consequence,
directly or indirectly, of a transfer or series of
transfers of 'shares between Members of the same
Group (the relevant Transferor Company in the case
'of a series of such transfers being the first
transferor in such series):

(iii} the expression "the Relevant Shares" means and includes

{so far as the same-remain for the time being held by the
trustees of any/Family Trust or by any Transferee
Company} the stiares originally transferred to such
trustees or Transferee Company and any additional shares
issued to such trustees or Transferee Company by way of
capitalisation or acquired by such trustees_ or Transferee
Company in exercise of any right or option granted or
arising by wvirtue of the holding of the Relevant Shares
or any of them or the membership thereby conferred.

Subject to the provisions of Regulation 24 any shares may at any
time be transferred:-

(i)

(ii)

(iii)

(iv)

indivi i i lation to the
by any individual member (not being in re
sl{are: concerned a holder thereof as a trustee of any
Family Trusts) to a Privileged Relation of such member: or

by any such individual member to trustees to be held upon
Family Trusts related to such individual member; or

by any member beirng a company to a Member of the same
Group as the Transferor Company; or

i : i of the
~son entitled to shares in consequence
SY' ;?yorpeg;:kruptcy of an individual member to any person
teawhom such individual member, if rot dead or bankrupt,
wzuld be permitted hereunder to transfer the same.
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(D}

(E)

{F)

(B)(iv) of thig Article ‘;Zanusxf:er:ed 1;m*ler paragraph (B)(ii) or
this Sub-paragraph {i) or (ii) of
th;ir psautt":e;%zs%ll's tj? t’;_us.teES of Family Trusts, the Lrustees and

N office may (subject to the provisions of the

last precedin Artj
Shares as follgws:- tele)  transter all or any of the Relevant
(i) on any change of trustees, the Relevant Shares may be

transfarred to the trustees

; for the ti i
Family Trusts concerned; time being of the

(ii) pursuant to. the termg of such Family Trusts or in
consequgnce of the exercise of any power or discretion
vested in the trustees thereof or any other persoa, all
or any of the Relevant Shares may at any time be
transferred to the trustees for the time being of any
c';ther trusts being Family Trusts in relation to the same
individual member or deceased or former member;

(iii) on the total or partial termination of or pursuant te the
terms of the Family Trusts concerned or in consequence of
the exercise of any such power or discretion as
aforesaid, all or any of the Relevant Shares may at any
time be transferred Lo the relevant member or former
member or any Privileged Relation of the relevant member
or deceased or former member who has thereby become
entitled to the shares proposed to be transferred.

If and whenever any of the Relevant Shares come to be held
otherwise than upon Family Trusts, except in circumstances
whereunder a transfer thereof is authorised to be and is to be
made to the person or persons entitled thereto, it shall be the
duty of the trustees holding such shares to notify the Directors
in writing that such event has occurred and the trustees shall
be bound, if and when required in writing by the Directors so to
do, to give a Transfer Notice (as defined in the next following
Article) in respect of the shares concerned. '

If a Transferee Company ceases to be a Member oi_:‘ the same Group
as the Transferor Company from which (whet.hfe-r dz.rect:'ly or .by a
series of transfers under paragraph (B)(iii) of this Article)
the Relevant Shares where derived, .it shall_be tpe- duty of the
Transferee Company to notify the Directors in writing that such
event has occurred and (unless the Transferee Company or a
Member of the same Group as the Tra}nsfer:or Company, any sgch
transfer being deemed to be authorised under the fc;lriglo:.rbxg
provisions of this article) the .T:_:'ansferee Conipan}tr: sha te
bound, if and when required in wrlthg bylthe Dxrectofrsllsoi o
do, to give a Transfer Notice (as defined in the next following

Article) in respact of the Relevant Shares.

i d to any person with the

at any time be transferre
zgr{sg:irinmi{-iting of all the menbers. any Sl.-lCl} conser::.[t .mayt}l:e
onditional or ~ubject to any terms or conditions anb‘lnt te
‘ilgzter case any share so transferred shall be held subjec o

such terms and conditions.



(G)

(H}

(1)

(J)

(K}

; of shares e; ;
by e 3t pxeeuding” oLt P8 et svorusnly suenortsas

(hereinafter calleq "Permi
e — .
transfer shaces or o dis rmitted Transfer"), ing right to

. - ase . .
shares in the Conmpany s[;all otl'}eany sl!ares or any interest in

in any shares the Person proposing &

a notice in writing (hereinafter called
the.Company that he desires to transfer the same. The Transfer
Notize shall constitute the Company his agent for the s'ale of
the shares therein mentioned (together with all rights then

If not more than cne month before the date on which the Transfer
Notice was given the Proposing Transferor and the Directors
shall have agreed in writing a price per share as representing
the fair value thereof or as baing acceptable to the Proposing
Transferor and not more than the fair value thereof then such
price shall be the Prescribed Price {subject to the deduction
therefrom of any dividend or other distribution declared or made
after such agreement and prior to the said date). Otherwise
upon the giving of the Transfer Notice the Directors shall
request the Auditors to determine and certify the sum per share
considered by them to be the fair value thereof as at the said
date and the sum per share so determined and certified shall be
the Prescribed Price. The Auditors shall act hereunder at the
cost and expense of the Company as experts and not as
arbitrators and their determination shall be final and binding
on all persons concerned and, in the absence of- fraud, the
Auditors shall be under no liability to any such person by
reason of their determination or certificate or by anything done
or omitted to be done by the Auditors for the purpose the_r:eof or
in connection therewith. The Company sha!lll forthwith notify t.:he
Topogsing Transferor of such dete::mlrfatlon, and the Proposing
Transferor shall be entitled, within seven days of such
notification., to revoke his Transfer Notice.

If the Prescribed Price was agreed as aforesaid prior to ths
said date the Prescribed Period Isgxat:.l cg::‘gzr;ﬁb:g :l;cizigedzx xaxgt-
expi two months thereafter. e -
Sopggieed tha Prescribed Period shall commence onAsggt fsatzh:xfg
expire two months after the date on .wh:.ch the_ L::'lno > shall
have notified the Directors of the:rr 'detarm:al;odefer the
Prescribed Price pending which the Diraectors sha

making of the offer hereinafter mentioned.

: ; tice shall first by not%ce
All shares included in any Transfer Noti 11 menbers  holding

in writing be offered bé/h thethceomﬁzrr:niée:o (o whose  shares the
i {other an . '
gi:rl):?:i{ 3:?;:: relates or any member who has given a Transfer

i hs
Notice in respect of any shares or who by virtue of Paragrap




(L)

M)

()

(), (P} and (Q) Of this ape;
Motice in respect of his shayg
the Prescribed Price on the ¢
the sharez z0 offered shall yj
the provisions of the next ¢ i
accgplors in proportion (as igii‘;;nﬁ; p:;;ggzpr:f).tie sold to the
fractions or increasing the aumber sold to ithout involving
that applied for by such member) ¢ any member beyond

Qrdinary Shares. Such offer shall limi \

c ; . mit a ti :
tl:xan 21 days) within which it must be accep;nzd(r:::‘t ibfxrcxlzf;ii:
Ml oopse.  Any shares not so accepted may be offered by the

Directors to such persons as they may thj )
4 . . nk £
the Prescribed Price, ¥ tm it for purchase at

If the Company shall within the Prescribed Period find a member
or members or other person or persons in accordance with the
foregoing provisions (each such person being hereinafter called
“a Purchaser"} to purchase the shares concerned or any of them
and give notice in writing thereof to the Proposing Transferor
he shall be bound, upon payment of the Prescribed Erice, to
transfer such shares to the resjective Purchaser or Purchasers:
Provided that, if the Transfer' Netice shall state that the
Proposing Transferor is not willing to transfer part only of the
shares concerned, this provision shall not apply unless the
Company shall have found a Purchaser or Purchasers for the whole
of such shares. Every such notice shall state the name and
addrass of the Purchaser or Rurchasers concerned and the number
of shares agreed to be purchased by him and the purchase shall

" be completed at a  place and time to be appointed by the

Directors not being less than three days nor more than ten days
after the date of such notice.

If a Proposing Transferor shall fail or refuse to transfer any
shares to a Purchaser or Purchasers hereunder the Directors nay
authorise some person to execute and deliver on his beh‘_'-.\lf the
necessary transfer or transfers and the Company may receive the
purchase money in trust for the Proposing Transferor and cause
the Purchaser or Purchasers to be registered as the holder of
such shares. The receipt of the Company for the purchase money
shall constitute a good discharge to the Purr_:has?r or Purchasers
(who shall not be bound to see to the application thereof) and
after the Purchaser or Purchasers has or have been rteg.lst:ered in
purported exercise of the aforesaid powers the validity of the
proceedings shall not be questioned by any person.

If the Company shall not within the Prescribed Psmog felsndanz
Purchaser or Purchasers willing to purchase qll the sf::or or
gives notice in writing thereof to the Efropospmg_ Tdranisve to'the
if the Company shall within the .Pr.escnbEd t;mOComgany has no
Proposing Transferor notice in writing that the thpe Proposing
prospect of finding a Purchaser or [JurchaSEl'S;r iration of two
Transferor at any time thereafter up to the te lpiberty (subject
months after the Prescribed Pariod shall be a

iel i 4) to transfer those
only to +he provisions of Regulation 24) o prescribed

i t wit
shares for which the Company has no . . et
Period given notice that it has found (or has %lf:;a:::; o any
it has no prospect of finding) a Purchaser or Pu



)

person by way of a bena fide sale at i

than .t:hfa Prescribed Price (after deduztﬁ’n pr:.c;z not bEing.less

any dividend or other distribution declargc; gﬁezfdapp?:pnate,
T m2de after the

date of the Transfer Notice and t ;
Transferor): provided thak:- © be retained by the Proposing

(i) if the Transfer Notice shall

Transferor is not willing state that the Proposing

to transfer part .
shares concerned he shall not be entitpled- h?r];a{mc?:r t}t]s

transfer any of such shares y i
¥ nless in
of such shares are so transferred; anc}11 "gregate the whole

(1i) the Directors may require to b

are being transferred pursuant to a bona fi

consideration stated in the Eransfer withoutdinifa]&eedi?:iigge
rebate or allowance whatsoever to the Purchaser o;'
Purchasers and if not so satisfied may refuse to register
the instrument of transfer. ‘

e satisfied that such shares

No share and no interest in any share shall be held by any
member as a bare nominee for or sold or disposed of to any
person unless a transfer of such share to such person would rank
as a Permitted Transfer., If the foregoing provision shall be
infringed the holder of such share shall be bound to give- a
Transfer Notice in respect thereof.

A person entitled to a share in consequence of the bankruptcy of
a member sghall be bound at any time, if and when required in
writing by the Directors so to do. to give a Transfer Notice in
respect of such shares.

If a share remains registered in the name of a deceased member
for longer than one year after the date of his death the

‘Directors may require the legal personal representatives of such

deceased member either to effect a transfer of sm_xch shart_as
(including for such purpose an election to be registered in

‘respect thereof) being a Permitted Transfer or to show to the

satisfaction of the Directors that a Permitted Transffer. w:‘tl; be
effected prior to or promptly upon the completion-—or i}he
administration of the estate of the deceased member or (failing
compliance with either of the foregoing within one month or such

~ longer period as the Directors may allow for the p}fv.rpose) to

give a Transfer Notice in respect of such share.

a transfer of shares is a

i that
For the purpose of ensuring umstances have arisen whereby

Permitted Transfer or that no circ . h the
a Transfer Notice is required to be given nereunder

Directors may from time to time require any membeu:'rc:r:m.:;’tuapi.!;’e‘g'f;:~1
Personal representatives of any deceased member © istration to
ramed as transferee in any transfer lodged for fiegence as the
furnish to the Company such information andh_ta\l;- they may deem
Directors may think fit regarding any matter ¥ J{;(;:,on or evidence
relevant to such purpose. Failing such informa S ors within a
being furnished to the satisfaction of the Dire

i hall be
. - ir the Directors S :
reasonable time after such requirement in question or (if

entitled to refuse to regrster th:a transfet ce in writing that
no transfer is in question) to reguire by noti



. (s)

1

A1)

o
L0
T

s

.until such delivery shall have been effected.

3 Transfer Notice be given in Tespect of the shaces con d
cerned,

In any case wh.ere the Dir 1 .
Notice to be given in respect of any n Y required a Transfer

period as the Directors may by resolution ¢ i

! . el etermine and the
toregoing provisions of these Articles h

agcordingly. shall take effect

"~ The Company shall .not charge transfer or registration feeg
References to fees in Regulations 25 ang 28 shall be disregarded:

PROCEEDINGS AT GENERAL MEETINGS

. A poll may be demanded at any General Meeting by the chairman or

by any wmember present in person or by proxy and entitled to
vote. Regulation 58 shall be modified accordingly.

¢ An instrument appointing a proxy may be in.any usual or common

form or in any other form which the Directors may approve. Such
instrument (and, where it is signed on behalf of the appointor
by an attorney, the letter or power of attorney or a duly
certified copy thereof) must either be delivered at such place

‘ot ‘'one of such places (if any) as may be specified for that

purpose in or by way of note to the notice convening the meeting
(or, if no place so specified, at the ragistered office) at

~ least one hour before the time appointed for holding the meeting
. or adjourned meeting or (in the case of a poll taken otherwise

than at or on the same day as the meeting or adjourned meeting)

for the taking of the poll at which it is to be used or be

delivered to the Secretary (or the chairman of the meeting) on

the day and at the place of, but in any event before the time

appointed for holding, the meeting ort agjoirnzcieénezzmgalgg
i 11 not be tre

poll. Any instrument of proxy sha e ations 9.

70 and 71 shall not apply.

A resolution in writing signed or approved by telegram or telex

.-bBy the holders of not less than 90 per cent. in aggregate of the

; i had
issued Ordinary Shares shall be as effective as if the same

- been duly passed at a Genaral Meeting and may consist of several

documents in the like form, each signed by one or tmozi g:;:gﬁé
but a resolution so signed shall not be effective b0 ] on
required by law to be done in General Meeting orcoryoration the
Extraordinary Resolution. In the case of a P

N ; ) by a Director or the
resolution may be signed on its behalfinged attorney or duly

Secretary thereof or by its duly 399073;.. shall be modified

- 8uthorised representative. Regulation
dccordingly,
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company in which the Company is ia any way in

- d9reed) may retain for his own abso

DIRECTORG

Subject as hereinafter provideg e Di

thai 2 nor more than 10 ?in numbe:h- T sors
Resolution from time to time va
and from time to time vary
Requlation 75 shall not apply.

zhall not be less
'.—the'c?mgany may By Ordinary
ry th—.ﬂ Tininum number and/or fix
2 mazimum number ¢ Directors.

among the Directors as they may agree. or, failing agr

: - - , 4 eement,
equally, except t.hat any Director who shall hold el;fgicegfor ;:rt
only of the period In respeck of which such remuneration is
payable shall he entitled only to rank in such division for a

“proportion of remuneration related to the period during which he
- has held office. The Directors may repay to any Director all

such reasonable expenses as he @y incur in attending and
returning from meetings of the Directors or of any committee of
the Directors or General Meetings or otherwise in or about the

‘husiness of the Company. Any Director who serves on any

comnittee or who otherwise performs services which in the
opinion of the Directors are ocutside the scope of the ordinary

- duties of a Director, may be paid such extra resuneration by way

of - salary, commission or otherwise as the Directors may
determine. . Regulation 76 shall not apply.

A Director shall not be required to hold any shares of the
Company by way of gqualification. Regulation 77 shall not

'I‘\‘apply. A Director who is not a member .¢ ' the Company ghall
_bevertheless be entitled to attend and speak at General Yeetings.

In. Regulation 79 the proviso restricting the borrowing and
charging powers exercisable by the Directors shall not apply.

A Director may be a party to or in any way interested in any

contract or arrangement or transac‘;ti\on to which tt}e Corn;;n;n;(ti 1; :
prty or in which the Company iz in any way interested.

- Ditector may hold and be vemmerated in rvespect of fanghof‘f‘f];eaﬁr
Place of profit (other than the office of Auditor o e Lampany ..

- other
; the Company or any- 9ot
e tarested and he or

) _ ) in a professional
any firm of which he is a member may act compary and be

tapacity for the Company or any such ot e; a Director is in
Temunerated therefor. On any matter in wi::c and be taken into
any way interested he may nevertheless vod (save as otherwise

soount for the purposes of a quorw;'iuén use and benefit all

i i to him
ndirectly accruing
Regulation 84, other than

or any suYsidiary thereof)

Profits and advantages directly or i

theceunder or in consequence thereof.

Paragraph (1) thereof shall not apply.
ttendance books

. i £ a
The Directors may dispense with the keepind °© £ the Directors.

i 0
for meetings of the Directors or comnittees

- Requlation 86 shall be modified accordingly.

- (J -

o]




% j'The Directors shall not ke subject to retdrement sy
/ Requlations €9 to 94 and the secwnd sextzmees of Regulatinns
ard 97 shall not apply,

"

B

Th.
sy .
spenefzed in Regulatiecn gp Bave +hpt
geguiaticon shall net APPly. Ths ’
tp vasated 1f he shal)l ip wI1

offave of & Director ghyis D wacerp A ANy gf

= 7_7 'ﬂ" l"'m vﬁlfan*‘s
i PATALZANG {F) 0F ana
oHfire of 5 Do TE By

Ting offer <

rirectors shall resolve to accent muh pffar 0 ZEign mngd e

served  upon  him  a  notice 4g writing

wr 9F he =iy Thava

ca—Directars“ {being at leas: two dq mm;“‘}lgneﬂ ;:'bj' Fa.ftil iz
office as Director, hut gp thet dim e résnm. AT him From

Director such removal shall be deemed an gt e o
shail have effact without prejn Aact of Hhe

breach of any contract of seryics betwesn him amd whe

k fﬂnn:q_:an_y c;md
T2 Lo any wlxim Tor Samages for

wotatdon.
B3

The Directors may delegate any <f their powess or Aimcretions to
comittees consisting of one or mors manbers of thedr Body aad

- (if thought f£fit) one or more other porosmms co-opted as

bhereinafter provided. Any commities o Formed =tmll §n 4he
exercise of the powers so delegated conform to oy regulations
shith way from time to timz be imposed By the Diractors. 2oy
« Such regulations may provide fer or =uthorise he To~option to

&khe

committee of persons othar then Dirsctors .and Zor sarh

co-opted members to have woting rights =as menbers oF the
comittee but so that (i) the numder of wp-opbed menbars shell

. be less than cne-half of the total wurber of menbars of the

comittee and (ii) no resolution of the committes =hall be
effective unless a majority of the memders of the tcam:lth%f
present at the meeting are Directors. Reguiation 102 <hall nok

v apply,

- resolution in writing signed or approved by temfgraf or tfief
by each of the Directors (or in any cass and to dﬁ;;““:\;
dutherised by the provisions of these articles his 2rna

Dicector) for the time being in the United Ringdom shall de as

- ing of t
- effective as a resolution duly passed at a mz;tuﬁk : for:e
- Directors and may consist of several documents ia 1(:25 e o
- éach’ signed by one or more persons. Regulatioa

()

apply.

ALTERNATE DIRECTORS
under his hand and

(A) Any Director may at any time by umtmgor deliverad at a

deposited at the registered office. rson (including
meeting of the Directors, appoint any De tor and may in
another Director) to be his alternate D.ltecintmnt, Such
like manner at any time terminate suchd aspothe Dicectors.
appointment, unless previously appmv?m‘eé’t to being soO
shall have effect only upon and S 3a pointed as the
approved. The same person may -be :;ogr
alternate Director of more than one Directot.

. 1 determine on
The appointment of an alternate P*rerf?th:hztre a Director
the happening of any event which 1 or if his appointor
would cause him to vacate such Offlcet any General Neeting
Ceases to be a Director (retirement 2 disregarded).
at which the Director is re-elected being

10




BTN

{C} 2An alternate Director shall
United K:.ingdom) be entitleq t‘excePt. when absent from the

the purposes of the Prtoceedings ¢
provisions of thege Articles gshall appl
Director. If he shall be himself a
attend any such meeting as ap alternate f

Diregtor his voting rights shall be cumu?;ttfzg? tl';:afn ﬁ?:
appointor is for the time being absent frop the United
Kingdom or temporarily unable to act through ill-health or
disability his signature to any resolution in writing of
the Directors shall he as effective as the signature of hig
appointor, An  altermate Diractor shall not (save asg
aforesaid) have bower to act as a Director nor shall he be
deemed to be a Director for the purposes of these Articles.

Such meeting the
Y as if he were a
Director or shall

", (D) An alternate Director shall be entitled to contract and be

interested in and benefit from contracts or arrangements or
transactions and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as if he
were a Director but he shall not be entitled to receive
from the Company in respect of his appointment as alternate
Director any remuneration except only such part (if any) of
the remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time
to time direct. ‘

NOTICES

e Any notice or document (including a share certificate) may be

“
ey,
S

Y

i i service
v, Cover containing the same is posted and in P:;“:ngu::c:wer was
' or delivery it shall be sufficient to prove tha

i

.

Served on or delivered to any member by the Company personally

- Tor by sending it through the post in a prapaid cover addressed

to such member at his registered address. or {(if he has no

- registered address within the United Kingdom) to the address, if

any, within the United Kingdom supplied by him to the Company is
his address for the service of notices, or by delivering 1t'£:h o
SUCh address addressed as aforesaid. Where a nqtlce 02 ;.31 g:
document is served or sent by post, service or delivery sha L o
' deemed to be effected at the expiration of 24 hours (O;ﬂe: ere
Second class mail is employed, 48 hours) after the time

i 1 shall
Properly addressed, stamped and posted. Regulation 13

not apply.
‘ INDEMNITY

mitted by
Subjact to the provisions of and sc far as mta}Y ,_-b[;fg?::er of the
law, every Director, Auditor, Secretary ot O (;e by the Company
Company shali be entitled to be mdemmfmr aﬁd Liabilities
%dinst all costs, charges. losses, expenses of his duties or
incurceq by him in the execution and discharge

11~
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celief from liability in Fespect of any gy

o

o~

N

AT

ia relation thereto i_ncluding_y any liability incurced by him in
defending any procefads.ngs, Civil or criminal, which relate tq
anything done or omitted or alleged to have been done or omitteq
by him as an officer or employee of the

judgment is given in hig

to him by the Court, Regulation 134
shall not apply. ‘
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