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Company No. 970239
TRAE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTICNS

_of_

T

HESTATR SPECIALIST VEHICLES LIMITED | BOMPANIES HOUSE

At an EXTRAORDINARY GENERAL MEETING of the Company held at Royex House,

s
Py
P

Aldermanbury Square, London EC2V 7LD on thé.SOthﬂjanuary 1989 the foilowing

Resolutions were passed.

‘

SPECIAL RESOLUTIONS

1. THAT: the Memorandum of Association of the Company be altered with
respect to its objects by the insertion as Clause 3 (AAA) of the

following words:- | — 7

*Either with or without the Company receiving any consideration
or advantage, direct or indirect, for giwving any suchﬁguarantee,
to guarantée or otherwise provide security by personal covenant
or by mortgaging or charging all or any part of the undertaking,
property and assets present and future and uncalled capital or by
both such methods or by any other means whatsoever the
performance of the obligations and the payment of any monies
and/or discharge of any liabilities (including but nét limited to
capital or principal, premiums, dividends or interest,
commissions, charges, discounts and any costs or expenses

; relating thereto whether on any stocks, shares or aecuriéies or '

+o In any other manner whatsoever) by any company, firm or person
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’TEﬂB%?&? {pcluding but not limtied to any company which is for the time

being the Company’s holding company as defined by section 736 of
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the Companies Act 1985 or a subsidiary of the Company oxr the
Company’'s holding company as go defined or any company, f£irm ox
person who is for the time being a Wémber or otherwise has any
interest in the Company or is associated with the Company in anj
business or venture or any other person, firm or company
whatscever. A guarantee shalltalso include any other obligation
(wﬁatever called) to pay, purchase, provide funds (whetherlby
advance of money, the purchase of or the subscript}dﬁﬁéflghares ’
or other securities, the purchase of assets or seri’ices, ‘or‘
otherwise) for the péymentwof or to indemnify against the
consequénces of default in the payment of or otﬁerwise be ;

responsible for any indebtedness of any other company, £irm ox’

person.*

THAT: That the Articles of Asgociation in the form of the draft .
produced to the meeting and initialled by the Chairman be and is“herebf
adopted as the new Articles of Association of the Company in
replacement of and in substitution for the existing Articles of

Association of the Company.

THAT: the draft Minutes of the Meeting of the Board of Directors being

held today relating to the giving of financial assistance by the
Company under Section 152(1}{a) of the Companies Act 1985 presented to
the Meeting be approved and the giving of the financial assistance as

recorded in the draft Minutes be approved.

THAT:~ the name of the Company be changed to:~

Specialist Vehicles Limited .




F e A A e

-CHAIRMAN

et




CERTIFICATE OF INCORPORATION
' ON CHANGE OF NAME

No. 970239
| hereby certify that

HESTAIR SPECIALIST VEHICLES LIMITED “
, 4 R

1%
A

riged its nams,
/

having by special resolution cha
is now incorporated under the name of

SPECIALIST VEHICLES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 7 MARCH 1989

SN Q\.C.-SLS-—:Q-I;

h

an authorised officer

HC00BB.



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
OF

SPECIALIST VEHICLES LIMITED

Incorporated the 1Sth day of January, 1970

ADOPTED BY SPECIAL RESOLUTION
passed on 30th January 1989

Clifford Chance
Royex House
Aldermanbury Square
London EC2V 7LD

Ref: JZB/CAQC/88061632

CAQC4459.04
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COMPANY LIMITED BY SHARES

Memorandum of Associntion

OF
SPECTALIST VEHICLES LIMITED
PR Ot~ R El S
SEMNNS-MOTORS LIMITED

(As amended by Speclat Resolution passed an 13th March, 1974)

1. The name of the Company 1y "D,B, EXECUTIVES
LIMITED" *

2, The Ruglsiered Office of the Company will be
gituate in England,
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3. The objects for which the Company i® established

are
{AA) See Overleafl
(A) To carry on the businces or businesses of

mechanlcal englneers, machinists, wheelwrights,
millwrights, tube malkers, screw, bolt and nut
manufacturers, manuwfacturera of cycles, biloycles,
tricycles, velocipedes, motor-propelled eyelan,
carriages and motor carriages of every deaecription
and all components thereof reapeactively, fiiters,
iron and steel founders, smeltera, steel converters
and makers, tin plate makers, wire drawers,
Japahners, annealers, enamellers, electro platers,
galvanisers, painters, lamp makera, saddlers,
makers of indlarubber goods, manufaoturers of
steam, electrical and other engines, boiler
makers and general enginears, and manufacturors
of goods, earticles and things in iren, steel and
other metals, and of dealers in any of the thinge
aforesald, or in any artlcle or thing manufactured
by the Company.

e
e
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(B) To manage the whole or any part of tne busincss
or buaineases carried on by any other company
having objects altogether or in pert similar to ¥
those of this Company. i
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"+ The name of the Company was changed on the 27th day of February, 1970 to DENNIS® G
Yy BROTHERS LIMITED. )

Tho name of the Company way chunyed on the 12th day of Aprll, 1973 to DENNIS
MOTORS LIMITED,

The madra. a0 Pra Cahvon': il a&m—nzé -T .
10th September 1985 to Definis.Specialigt Vehicles Limited
3rd February 1986 to Hestalr Specialist Vehicles Limited ;
» 1989 to Specialist Vehicles Limited ‘ )
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[Tk?Fij Either with or without the ‘ompany receiving any consideration
or advantage, direct or indirect, for giving any such guarantee,
to guarantee or otherwise provide security by personal covenant
or by mortgaging or charging all or any part of the undertaking,
property and assets present and future and uncalled capital or by
both such methods or by any other means whatscever the
performance of the obligations and the payment of any monies
and/or discharge of any liabilities (including but not limited te
capital or prinecipal, premiums, dividends or interest,
commissions, charges, discounts and any costs or expenses

relating thereto whether on any stocks, shares or securities or

in any other manner whatscever) by any company, firm or person
ineluding but not limited to any company which is for the time
being the Company‘s holding company as defined by section 736 of
the Companies Act 1985 or a subsidiary of the Company or the
Company’s holding company as so defined or any company, firm or

peraon who is for the time being a membexr or otherwise has any

interest in the Company or is associated with the Company in any

ST

business or venture or any other person, firm or company

e,

whatsoever. A guarantee shall also include any othex obligation
(whatever called) to pay, puxrchase, provide funds (whether by
advance of money, the purchase of or the subscription of shares
or other securities, the purchase of assets or services, or
otherwise) for the payment of or to indemnify against the
consequences of default in the payment of or otherwise be

responsible for any indebtedness of any other company, firm ox

person.




(C) To carry en any other trade or businesg whatsaever
which can in the opinion of the Directors he
advanlageocusly earried on by the Company in
connection with or as auxiliary to the general
bugincss of the Company.

(D) To buy, sell, manufacture, repair, alter,
improve, maaipulete, prepare for market, let.
on hire, and generally deal in all kindg of
plant, machinary, apparatus, tools, utenails,
materialg, produce, gubstances, articles and
things for the purpose of any of the businesses
gpecified herein, or likely to be required by
customers or other persona having or about.
to have, dealings with the Company.

(E) To enter into contracts, ageeements, and arrange-
ments with any othep company for the carrying out
by such other company on behalf of the Company

of any of the objects for which the Company s
formed.

(F) To aocquire, undertake and carry on the' whole
or any part of the business, property and liahilities
of any person or company carrying on any
business which the Company ia authorised to
CArry on or possesa, or which may geem to
the Company capable of veing conveniently °
carried on or calculated directly or {ndirectly
to enhance the value of or render profitable
any of the Company's property or rights, or
any property suitable for the purposes of the
Campany.

(G} To enter into any arrangements with any Govern-
ment or authorities,' supreme, municipal, local
or otherwige, that may seem conducive to the
Company's objucts or any of them, and to obtain
from any such Government or authority any
righta, privileges, and conceansions which the
Company may think it desirable to obtain, and
to carry out, exercise and comply with any
Such arrangements, rights, privilages and
oonecesgiona, :

(H) To apply for, or joln tn applying for, purchage
or by other means acquire and protect, prolong
and renew, whether in the United Kingdom or



ver

T,

(1)

(J)

eleewhere, any patents, patent rights, brevets
d'invention, lleencas, reglatered dosigns,
proteetions and concesalons, which may appear
likely to be advantageous or uaseful to the
Company, and to uze and turn to account and
to manufacture under or grant licences or
privileges {n reapect of the same, and to
expend money in experimenting and testing and
making recearchcs, and in improving or seeking
to improve any patents, inventions or rights
which the Compuny may acquire or propose o
aequire, !

To enter i{nto partnership or into any arrengement
far sharing proflis, ualon of Interest, co- -
operation, joint adventure, reciprocal concesalen,
or otherwise with any company, or with any
employees of the Company, including in such
caae il thought fit the conferring of a
participation in the management or its directorate,
or with any company carrylng on or engaged in
any buasiness or transaction capebls of boing
conducted so0 as directly or indirectly to benefit
the Company,and to give to any company special
righte or privilegea in connzetion with op control
over thia Company, aud in parilcular the right to
nominate one or more Directors of this Company,
And to lend money %0, guarantee the contracte

of, or otherwiae ashiat any such company, and

to fake or othoerwise acquire shares op securities
of any such company, and to a2ll, hold, re-lasue,
with or without guarantes, or otherwise deal with
the aame,

To subsidise, aesist and guarantee the payment
of meney by or the performance of any contract,
engagement or obligation by any persons or
¢ompanies and to act ag agents for the calleeticon,
receipt or payment of money and generally to act
a8 agonts for and render mervices to cuatomery
and others,

(JJ) To guarantee support or secure, whether by
personal covenant or by morigaging or choarging
all or any part of the undertaking, property

and aaeets (pragent and future) and uncalled
capitel of the Company, or by both such methods




(K}

(L)

(M)

' (N)

the performance of the obligatians of and the
repayment or payment of the prineipal amounts
of and premiums, interest and dividends on any
gecurities of any person firm or company,
ineluding (without prejudice to the genarality

of the foregoing) any company which ia for the
time being the Company's holding company es
defined by Svoticn 134 of the Compunies Act,
1948 or another subsidiary as deflned by the
anrid Section of the Company's holding company
or otherwise associated with the Company in
husinegs,

To promote any company for the purpose of
acquiring all or any of the property and
liabilities of this Compauy, or for any other
purpose which may seem directly or lndirecily
calculated to benefit thin Company.

To pay out of the funds of the Company all
e¥ponsges which the Company may lawfully pay

of or incident to the formation, regiatration

and adverising of or ratsing money for the
Company, and the iasue of {ts capitul, or for
contributing to or assisting any company cither
imsulng or purchasing with a view to isaue

all or any part of the Company's capital in
connectlon with the advertising or offering the
same for sale or subacriplion, including brokerage
and commiasions for oblalning applications for

or tallcing. placing or underwriling or procuring
the underwriting of shares, debenlures or
cebenture stock. .
Generally to purchage, take on loase or exchange,
hire, or otherwlse acquire any real or personal
property and any right or privileges which the
Company may thinlk neceasary or convenient for
the purposes of it busineas,

To recclve money on deposit upon such terms as
the Company may approve. '

To invest and deal with the moneys of the Company
in such manner ag may from time to tlme be
determined. )

4.



Sm®
(@)
' (R)
(s)
| @
(T)
)
qYy

To lend raoney with or without aeourlty', but
not to earry on the buainess of a reglaterad
money lender,

To borrow or raise or gecure the payment of
money in such manneér as the Company shall
think fit, and {n particular by the lasue of
debentures or debeonture stock, perpetusl or
otherwise charged upon all or any of the
Company's property (both present and future),
including ita uncalled capital, and to purchase
redeem or pey off any euch securitics,

To remunerate any compeiy for services

rendered or o be rendered, in plucing or

eesisting to place, or guaranteelng the placing

or procuring the underwriting of any of the

shares or debentures, or other securitiecs of

the Company or of any company in which this
Company may be intereatsd or propose to he
Interested, or in or about the conduct of the
business of the Company, whether by cash .

-payment or by the allotment of shareas or

securities of the Company credited as paid
up in {full or in part, or otherwise,

To subscribe for efther absolulely or conditionally
or otherwlse acquire and hold shares, stocks,
debentures, debenture stock or other obligationa
of any other company having objects allogether or
in part similar to those of this Company.

To draw, meake, accept, ondorse, dlascount,
execcute and issue promissory notes, bills of
lading, warraots, debentures and other negoilable
and trenaferable i{netruments.

To sell, lease, exclhiange, let on hire, or dispose
of any rcal or personal property or the undertalking
of the Company, or any part or parts thereof,

for much consideration as the Company may think
fit, and, lo particular, for shares whether fully

or partly pald up, debentures or securities of

any other company, whether or not having

cbjecla altogether, or in part, similar to thoge

of the Company, and to hold and reiain any

gharca, debentures or accurities so aoquirad,
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(V)

(W)

(X)

and to {mprove, manage, davelop, aell, exchange,
leasge, mortgage, dispose of or turn to acocount
or otherwise deal with all or any part of the
property or righta of the Company,

To adoupl wuch means of making known the
products of the Company as tuay seom expediont,
ond in particular by advertising in the Press,

by circulars, by purchase and exhibition of
works of are or Interest, by publication of

books and periodicels, und by granting prizes,
rewards and donations.

To support or subscribe to any charitable or
public objuet and any inatitution, woclety or club
which may be for the benefit of the Company or
its Direotors, officers oy employees, or the
Directors, officers and employsas of ito
predecossors in business, or of any subsidiary,
zllled er ngsoclated company, or may be connected
with any town or place where the Company
carries on business; to give pensions, gratuities
or charitable ald to any person (including any
Diroctors or former Dlrectora) who may have
served the Company or ils predecessors in
business, or any subsidiary allled ur associated
company or to the wives children or other
relatives or dependants uf such persona; to
meke payments towards insurance and to form
and contribute to provident and benefit funds

for the benefit of any Directors or officers or
of persona employed by the Company, or of or
by its predeceasors in business, or of or by
any subsidlary, |allied or assoclated company,
and to subsidise or usuist any assoclation of
employers or employees, or any irade associntion,

To obluin any Provisional Order or Act of Parlimment
for onabling the Company to carry any of its

objects into effoct or for effecting any modifications
of the Compuny's constitution vr for any other
purposea which may scem expedlent, and to

oppose any proceedings or applications which may
ssem calculated directly or ludirectly to prejudice
the Company's interest,
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(¥) To establish, grant and take up agenoleq in any
part of the world, and to do a1l much other
things as the Company may deem concluaive
to the carrying on of the Company's business
either as principala, or agents, and to
remunerste any persons in connection with the
establishment or granting of such agencies upon
guch terms and conditlons aa the Company may
think fit.

(2) To do all or mny of the above thinge in any
part of the world and as principals, agents,
canlractors, trustees or otherwlse, and by
or through trustees, agents or otherwiee, and
either alone or in conjunction with others and
to procure the Company to be reglstered or
recoghised in any forelyn country or place,

(AA)To distribule any of the property of the Company
in specie among tho sharcholders.

(BB)To amalgamate with any other company having
objects altogether or in part similar to thoae
of this Company,,

(CC)To do sll such other things as are incidental
or conduclve to the attalnment of the sbove
objects, or any of them.

And 1t 18 hereby declared that the word "eompany"
in this clause shall be deemied lo Include any person or
partnership or other body of persons whether dowiclled
in the United Kingdotn or elsewhere, and words denoting
the singular number only shall lnclude the plural number
and vice versa, and so that the objecta apecified in each
paragraph of this clause shall, except where otherwlae
expressed, In such paragraph, be regurded as independent
objects, and in nowise Umited or resiricted by reference
to or inference from the terms of any other paragraph
or the name of the Company.

4. The lability of the Members is limited. /

5. The Share Capital of ihe Company iso £100 /
divided into 100 Ordinary Shares of £1 each,*

* Tha authorised shars capltal of the Company on 13th Murch, 1974 was £200 divided
Into 200 Ordlnary Sharcs of L1 each, /




WE, the saveral pergons whose names and addresses are
subgeribad, arc desirous of belng formed into a Company
in pursuance of this Memorandum of Association, and
we reapectively agree to take the number of Shares in
the Capital of the Company met opposite our respective

names.

NAMES, ADDRESSES AND DESCRIPTIONS|Number of Sharea

OF SUBSCRIBERS

taken by each

Subscriber
R.S, AUSTIN, One
11 Old Jewry,
London E.C.2
Solleitor's Articled Clerk
P.K, THOMAS, Qne

11 Cld Jewry,
London E.C,2.

Solleitorta Articled Clerk

DATED the 9th day of January, 1970.

WITNESS to all the above Signatures :.

R. SPRAWSON,

11 Old Jewry,
Londen, E.Q.2.

Solicitor.
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
oF
SPECIALIST VEEICLES LIMITED
(as adopted by special resolution passed on 30th January 1989)
PRELIMINARY.
1. The marginal notes hereto shall not affect the conatruction
hereof, and in these Articles unless there be something in the subject or

context inconsistent therewith:-

“The Act” means the Companies Act 1985 including any statutory
medification or re-enactment thereof for the time being in force.

"These Articles” means these Articles of Association or other articles
of association of the Company from time to time in force.

"The Holder"” in relation to shares means the Member whose name is
entered in the Raegister of Members as the holder of the shares.

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

"The Seal" meens the Common Seal of the Companj, and includes the
official seal (if any) kept by the Company by virtue of Section 40 of
the Act.

"Secretary" includea an assistant or deputy secretary, and any person
appointed by the Directors to perform the duties of the Secretary.

Expressions referring to writing shall be construed as including
references to printing, lithography, photography, and other modes of
representing or reproducing words in a visible form.

Words and expressions defined in the Act shall, unless the context
_otherwise requires, have the same meanings in these Articles.

2. None of the regulations contained in Table "A" in the Scheduls to
the Companies (Tables A to F) Regulations 1985 shall apply to the Company
except so far as embodied in any of the following Articles, which shall be
the ragulations for the management of the Company. )




PRIVATE COMPANY.

3. The Company is a private company and accordingly any invitation
to the public to subscribe for any shares or debontures of the Company is
prohibited.

SHARE CAPITAL.,

4. The share capital of the Company is £200 divided into
200 Sharea of El each.

5. {A) The Directors shall have unconditional authority to
allot, grant options over, offer or otherwise deal with or dispose of any
relevant securities or other shares of the Company to such personsa, at such
times and generally on such terms and conditions as the Diractors may
determine. The authority hereby conferred shall, subject to Section 80(7)
of the Act, be for a period expiring on the 29th day of January 1994 unless
renewed, varied or revoked by the Company in General Meeting, and the .
maximum amount of relevant securities which may be allotted pursuant to such
authority shall be the authorised but as yet unissued share capital of the
Company at tha date of adoption of these Articles, or where thae authority is
renewed at the date of that renewal,

(B) The Directors shall be entitled under the authority
conferred by sub-paragraph (A) of this Article or under any renewal thereof
to make at any time prior to the expiry of such authority any offer or
agreement which would or might require relevant securities of the Company to
be allotted after the expiry of such authority.

6. The pre-emption provisions of sub-section (1) of Section 89 of
the Act and the provisions of sub-sections (1) to {5) inclusive of Section 90
of the Act shall not apply to any allotment of the Company'’s equity
securities.

7. Subject to the provisions of the Act and without prejudice to
any rights attached to any existing shares, any share may be issued with
such rights or such restrictions, as the Company may by Ordinary Resolution
determine.

8. Subject to the provisions of the Act, tha Company may issue
shares which are to be radeemed or are to be liable to be redeemed at the
option of the Company or the Holder on such terms and in such manner as may
boe provided by the Articles.

9. In addition to all other powers of paying commissions, the

Company may exercise the powers of paying commissions conferred by the Act,
Subject to the provisions of the Act, such commission may be eatisfied by the
payment of cash or by the allotment of fully or partly paid shares or partly
in one way and partly in the other.

. 10. Bxcept as required by law, no person shall be recognised by the
Company as holding any share upon any trust, and {except only as by these
Articles or by law otherwisa provided) the Company shall not be bound by or
recognise any interest in any share except an absolute right to the .
entiraety thereof in the Holder.




VARIATION OF RIGHTS.

11, Unless otherwise provided by the righta attached to any shares,
those ¥ights chall be deemed to be varied by the reduction of the capital
paid up on those shares and by the allotment of further shares ranking in
priority thereto for payment of a dividend or in reaspect of capital, but
shall not be deemed to be varied by the creation or issue of further shares
which do not confer on the Holders thereof voting rights more favourable than
those conferred by such firet menticned shares and which rank pari passu
therewith or subsequent thereto.

SHARE CERTIFICATES.

12, Every Member shall be entitled without payment to one
certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate
for the balance of such holding) or several certificates each for one or more
of his shares upon payment for every certificate after tha firat of such
reasonable sum as the Directors may determine, Every certificate shall be
under the Seal and shall specify the number, class and distinguishing numbers
(if any) of the shares to which it relates and the amount or regpective
amounts paid up thereon. But the Company shall not be bound to register more
than four persons as the joint holders of any share {except in the case of
the executors or trustees of a deceased member) nor to issue more than one
certificate for shares held jointly by several persons and delivery of a
certificate for a share to one joint Holder shall be a sufficient delivery to
all the Holders.

13. If a share certificate is defaced, worn-out, lost or destroyed,
it may be renewed without payment on such terms {1f any) as to evidence and
indemnity and the payment of the expenses incurred by the Company in
investigating evidence as the Directors may determine, and (in the casa 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
(whether a fully paid share or not) for all moneys (whether presently
payable or not) payable at a fixed time or called in respect of that share.
The Directors may at any time declare any share to be wholly or in part
exempt from the provisions of this Article. The Company’s lien on a share
shall extend to all moneys payable thereon or in respect thereof.

15, The Company may sell, in such manner as the Directors determine,
any shares on which the Company has a lien, but no sale shall be made unless
& sum in respect of which the lien exists is presently payable, and is not
paid within fourteen clear days after notice has been given to the holder of
the share, or the person entitled to it in consequence of the death or
bankruptey of the holder, demanding payment and stating that if the notice is
not complied with the shares may be sold.

16. To give effect to a sale the Directors may authorise some person
to execute an instrument of transfer of the shares sold to, or in accordance
with the directions of, the purchaser. The transferee shall not be bound to
see to the application of the purchase money, nor shall his title to the




shares bo affected by any irregularity or invalidity in the proceodings in
reference to the sale,

17. The net proceeds of the sale, after paymant of the costs
thereof, shall be applied in payment of so much of the amount for which the
lien exists as is presently payable, and any reaidue, shall ( upon surrender
to the Company for cancellation of the Certificate for the shares sold and
subject to a like lien for any moneys not prasently payable as existed upon
the shares before the sale) be paid to the person entitled to the shares at
the date of the sale.

CALLS ON SHARES AND FORFEITURE.

18, Subject to the terms of allotment of any shares, the Directors
may make Calls upon the Members in respect of any moneys unpaid thereon
(whether in respect of nominal value or premium} and each Hembar shall
(subject to receiving at least fourteen clear days' notice spacifying when
and where payment is to be made) pay to the Company as required by the
notice the amount called on his shares. A Call may be required to be paid by
instalments. A Call may before receipt by the Company of a sum due
theraunder, be revoked in whole or in part and payment of a Call may in
whole or part be postponed. A person upon whom a call is mada shall remain
liable for calls made upon him notwithstanding the subsequent transfer of
the shares in respect whereof the call was made.

19. A Call shall be deemed to have been made at the time when the
resolution of the Directors autherising the Call was passed.

20, The joint holders of a share shall be jointly and sevarally
liable te pay all Calls in raespect thareof.

21, If a Call remains unpaid after it has become due and payab.e,
the person from whom the sum ia due shall pay intereat on the unpaid sum
from the day it became due until it is paid at such rate as may ba fixed by
the terms of allotment of the share, or if no rate is so fixed, at the
appropriate rate (as defined by Section 107 of the Act) but the Directors
may waive payment of the interest wholly or in part.

22, Any sum which by or pursuant to the terms of allotment of a
share bacomes due and payable on allotmant or at any fixed date, whether in
respect of nominal value or premium or am an instalment of a Call, shall for
the purposes of these Axticles be deemed to be a Call, and if it is not paid
when due all the provisions of these Articles as to payment of interest and
expenses, llen, forfeiture, nale or otherwise shall apply as if that sum had
become due and payable by virtue of a Call.

23, The Directors may, on the allotment of shares, differentiate
between the allottees or Holders aa to the amount of Calls to be paid and
the times of payment.

24. IZ a Call remains unpaid after it has baecome due and payable the
Directors may give notice to the person from whom it is due requiring
payment of the amount unpaid, togsther with any interest which may have
accrued.

25, The notice shall name a day (not earlier than fourteen clasar
days from the date the notice is given) on or before which and the place




where the payment required by the notice is to be made, and shall stats that
if the notice ie not compllied with the shares in respect of which the Call
was made will be liable to be forfaited.

26. If the notice is not complied with, any share in respact of
which it was given may, before the payment required by the notice has been
made, be forfeited by a resolution of the Directors, and the forfeiture
shall include all dividends or other monies payable in respect of the
forfeited shares and not paid before the forfeiture.

27. Subject to the provisions of the Act, a forfeited share may be
sold, re-allotted or otherwise disposed of on such terms and in such manner
as the Directors determine either to the person who was before the
forfeiture the Holder, or to any other person, and at any time before a
sale, re-allotment or other disposition the forfeiture may be cancelled on
such terms as the Directors think fit. Where for the purposes of its
disposal a forfeited ahare is to be transferred to any person the Diractors
may authorise some person to execute an instrument of transfer of the share
to that person.

28, A person any of whose shares have been forfeited shall cease to
be a Member in respect of them and shall surrender to tha Company for
canceliation the Certificate for the shares forfeited, but ashall remain
liable to the Company for all moneys which, at the date of forfeiture, were
payable by him to the Company in reapect of those shares, with interest at
such rate as may be fixed by the terms of allotment of the share or in the
notice of the Call or, if no rate is fixed, at the appropriate rate (as
defined by Section 107 of the Act), from the date of forfeiture until
payment, but the Directers may waive payment wholly or in part or enforce
payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration received on their disposal.

29, A statutory declaration by a Director or the Secretary that a
shara has been forfeited on a specifisd date, shall be concluaive evidence
of the facts stated in it as against all persons claiming to ba entitled to
the share, and the declaration shall (subject to the execution of an
instrument of transfer if necessary) conatitute a2 good title to the share,
and the person to whom the share is disposed of shall not be bound to asee to
the application of the conzideration, if any, nor shall his title to the
share be affected by any irreqularity or invalidity in the proceedings in
reference to the forfeiture or disposal of the share.

TRANSFER OF SHARES.

30. The instrument of transfer of a share may be in any usual form or
in any other form which the Directors may approve and shall ba executed by or
on behalf of the transferor and, unlesa the share is fully paid, by or on
bohalf of the transaferea.

31, The Directors may, in their absolute discretion and without
giving any reason refuse to register the transfer or recaipt the
renunciation of a share, whethar or not it is a fully paid share, but if
they de so, they shall, within two montha after the date on which the
transfer or form of renunciation was lodged with the Company, send to the
transferee or renouncee notice of the refusal.




3z, The Diractors may also decline to recognise any inatziment of
transfer unless it:-

{a) is duly stamped, is lodged at the Office or at such other
place as the Directors may appoint and is accompanied. ‘by the certificate for
the shares to which it relates and such other evidence as the Directors may
reasonably require to show the right of the transferor to make the transfer;

{b) is in respect of only one class of share; and
(c) is in favour of not more than four transferees.
33. 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 determine.

34. No fee shall be charged for the registration of any transfer, or
other document relating to or affecting the title to any share.

as, The Company shall be entitled to retain any instrument of
transfer which is registered but any instrument of transfer which the
Directors refuse to register shall be returned to the person lodging it when
notice of the refusal is given.

TRANSMISSION OF SHARES,

36. If a Member dies the survivor or survivors where the deceased
was a joint Holder, and the legal personal representatives of the deceased
where he was a sole or only survivor of joint Holders, shall be the only
persons recognised by the Company as having any title to his interest; but
nothing herein contained shall release the estate of a deceased Holder
(whether sole or jeint) from any liability in respect of any share which had
been jointly held by him.

37. A person becoming entitled to a share in consequence of the
death or bankruptcy of a Member may, upon such evidence being produced as
the Directors may properly require, elect either to become the Holder of the
share or to have some person nominated by him registered as the transferee.
If he elects to become the Holder, he shall give notice to the Company that
he so elects. If he elects to have another person registered he shall
execute an instrument of transfer of the share to that person. All the
provisions of the Articles relating to the transfer of shares shall apply to
the notice or inatrument of tranafer as if it were an instrument of transfer
executed by the Member and the death or bankruptey of the Member had not
occurred.

38. A person becoming entitled to a share by reason of the death or
bankruptcy of a Member shall have the same rights to which he would be
entitled if he werae the Holder of the share, except that he shall not,

"before being registered as the Holder of the share, be entitled in reapect
of it to receive notice of or attend or vote at any meeting of the Ceompany
or at any separate meeting of the Holders of any class of shares in the
Company.




CONVERSION OF SHARES INTO STOCK.

39. The Company may by Ordinary Resolution convert any palid-up
shares into stock, and recoavert any stock into paid-up shares of any
denomination. '

40. A holder of stock may transfer it as if the shares from which
the stock arose had not been converted, or as near thereto as circumstances
admit; and the Directors may f£ix the minimum amount of stock transferable at
any amount not exceeding the ncminal amount of any share from which any part
of the stock arose.

41. A holder of stock shall have the same rights aa if he held the
shares from which the stock arcse, but no righta (except participation in the
assets and profits of the Company) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred that right.

42. The Articles applicable to paid-up shares shall apply to stock,
and the words “share” and "shareholder” therein shall include "stock" and
*stockholder®.

ALTERATION OF CAPITAL.
43, The Company may by Ordinary Resolution:-

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

{b) consolidate and divide all or any of its shares into
shares of larger amount than ita existing shares;

(¢) subject to the provisions of the Act, sub-divide its
shares, or any of them, into shares of smaller amount and the rasolution may
determine that, as ketween the shares resulting from the sub-division, any of
them may have any preference or advantage as compared with the others; and

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

44, Whenaver as a reasult of a consolidation of shares any Members
would become entitled to fractlons of a shara, the Directors may, on behalf
of those Membera, sell the shares representing the fractions for the best
price reasonably cobtainable to any person (including, subject to the
provision of the Act, the Company) and distribute the proceeds of sale in due
proportion among those Members and, the Directors may authorise some person
to execute an instrument of transfer of the sharea to, or in accordance with
the directions of, the purchaser. The tranafaree shall not be bound to see
to the application of tha puychase money nor shall his title to the shares be
affected by any irregularity in or invalidity of the proceedings in reference
to the sale.

45. Subject to the provisions of the Act, the Company may by Special
Resolution reduce its share capital, any capital redemption reserve and any
share premium account in any way. The Company may alsc by Ordinary
Regolution cancel any shares not taken or agreed to be taken by any person




and diminish the amount of its share capital by the amount of the shares so
cancelled.

46. Subject te the provisions of the Act, the Company may purchase
its own shares {including any redeemable shares) and make a payment in
respect of the redemption or purchase of any of its own shares ctherwise than
out of its distributable profita or out of the proceeds of a fresh issue of
shares,

GENERAL MEETINGS,

47. Al)l General Meetings other than Annual General Meetings shall be
called Extraordinary General Meetinga.

48, The Directors may call General Meetings. If there are not within
the United Kingdom sufficient Directors to form a quorum, any Director or any
Member of the Company may call a General Meeting.

NOTICE OF GENERAL MEETINGS.

49. An Annual General Meeting and an Extraordinary General Meeting
called for the passing of a Special Resoclution shall be called by twenty-one
clear days’ notice at the least, and all other Extraordinary Genaral Meetings
shall be called by at least fourteen clear days’ noticea. The notice shall be
exclusive of the day on which it is servad or deemed to be served and of the
day for which it is given but a General Meeting may be called by shorter
notice than that apecified in this Article if it is so agroed:-

(a) in the casa of the Annual General Meeting, by all the
Members entitled to attend and vote thereat: and

(b) in the case of any other Meeting by a majority in number
of the Members having a right to attend and vote, being a majority together
holding not leas than 35 per cent. in nominal value of the shares giving that
right.

The notice shall specify the time and place of the Meeting and the
general natura of the businesa to ba transacted and, in the case of an
Annual Generxal Meeting, shall specify the Meeting as such.

Subject to the provisions of the Articles and to any restrictions
imposed on any sharea, the notice shall be given to all the Members, to all
the persons entitled to a share in conseguence of the death or bankruptcy of
a Mamber and auditorsa.

50. The accidental omission to give notice of a Meeting to, or the

non-receipt of notice of a Meating by, any person entitled to receive notice
shall not invalidate the proceedings at that Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

51. No business shall be transacted at any Meeting unless a quorum is
present when the Meeting proceeds to transact that business., Two personas
entitled to vote upon the business to be transacted each being a Member or a




proxy for a Member or a duly authorised representative of a4 corporation shall
be a quorum.

52. If such a quorum is not present within half an hour from the
time appointed for the Mes“ing or if during a Meeting a quorum ceases to be
present, the Meeting, shall stand adjourned to the same day in the next
week, at the same time and place, or to such day and at such time and place
aa the Directors may determine. If at the adjourned Meeting a quorum is not
present within fifteen minutes from the time appointed for the Meeting, the
Meeting shall be diasolved.

53, The Chairman, if any, of the Board of Directors or in his
absencae, some other Director nominated by the Directors shall preside as
Chairman of the Meeting, but if 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 is willing to act, the Directors present shall
elect one of their number to be Chairman and, if there is only one director
present and willing to act, he shall be Chairman.

54. If no Director is willing to act as Chairman or if no Director is
present within fifteen minutes after the time appointed for holding the
Meeting, the Members present and entitled to vote shall choose one of their
number to be Chairman.

55. A Director shall, notwithstanding that he is not a Member, be
entitled to attend and speak at any General Meeting and at any separate
Meeting of the Holders of any class of shares in the Company.

56. The Chairman may, with the consent of any Meeting at which a
quorum is present {(and shall if so directed by the Mestingj adjourn the
Meeting from time to time and from place to place, but no business shall be
transacted at any adjourned Meeting other than business which might properly
have been transacted at the Meeting had the adjournment neot taken place. It
shall not be necessary to give any notice of an adjourned Meeting.

57. A resolution put to the vote of the Meeting shall be decided on a
show of hands unless before or on the declaration of the result of the show
of hands a poll is duly demanded by the Chairman or by any Member present in
person or by proxy and entitled to vote.

Unless a poll is duly demanded a declaration by the Chairman that a
resclutien has been canrried or carried unanimously, or by a particular
majority, or lost, or not cvarriead by a particular majority and an entry to
that effect in the Minutes of tha Meeting shall be conclusive evidence of
tha fact without proof of the number or proportion of the votes recorded in
favour of or against the resolution.

The demand for a poll may, before the poll is taken, be “¢rithdrawn with
the consent of the Chairman and a demand so withdrawn shall not be taken to
have invaliduted the result of a show of hands.declared before the demand was
made.

58. A poll shall be taken in such manner as the Chairman directs and
he may appoint scrutineers (who need not be Membera} and fix a pluce and time
for declaring the result of the poll. The result of the poll shall be deemed
to be the resolution of the Meeting at which the poll was demanded.




59, In the case of equality of votes, whether on a show of hands or
on a poll, the Chairman shall be entitled to a casting vote, whather or not
he is ctherwise ontitled to vota.

60. A poll demanded on the elesction of a Chairman or on a guastion cf
adjournment shall be taken forthwith. A poll demanded on any othnr guesticn
shall be taken either forthwith or at such later time and at such place as
the Chairman directs not being morxe than thirty days from the conclusion of
the Meeting. The demand for a poll shall not prevent the continuance of a
Meeting for the transaction of any business other than the gquestion on which
the poll was demanded. If a poll is demanded before the declaraticn of the
result of a show of hands and the demand is duly withdrawn, the Meeting shall
continue as if the demand had not been made.

61. No notice need be given of a poll not taken fortbwith if the
time and place at which it is taken are announced st the Meeting at which it
is demanded. In any other case, seven clear days notice at the least shall be
given specifying the place, the day and tha time at which the poll is to be
taken, :

62, A resolution in writing executed by c¢r on behalf of each Member
who would have been entitled to vote upen it if it had bean proposed at a
General Meeting at which he was present shall be as effectual as if it had
besn passed at a General Meeting duly convened and held and may consist of
several docum2nts in the like form each signed by or on behalf of one or
more of the Members. If such a resolution in writing is described as a
Special Rosolution or as an Extraordinary Resolution, it shall have effact
accordingly.

VOTES OF MEMBERS.

63. Subject to any rights or restrictlons attached to any shares, on
a shew of hands every Member who (being an individual) is present in person
or (being a corporation) is present by a duly authorised representative or
proxy, not being himself a HMember entitled to vote, shall hava one vote, and
on a poll every Member shall have one vote for every [ElL-00] in nominal value
of the shares of which he is the Holder.

64, In the case of joint Holders 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 othor joint Holders; and seniority shall be determined by
the order in which the names of the Holders stand in the Register of Memhers.

65. A Hember in respect of whom an order has been mada by any court
having jurisdiction {whether in tha United Kingdom or elsewherae) in matters
concerning mental disorder may vote, whother on a show of hands or on a poll,
by his receiver, curator lLionis or other person authorised in that behalf
appocinted by that court, and any such veceiver, curator bonis or other person
may, on a poll, vote by proxy. Evidence to the aatisfaction of the Directors
of the authority of the person claiming to exercise the right to vote shall
be deposited at the office, or at such other place as is apaecified in
accordance with the Articles for the deposit of inatruments of proxy, not
less than 48 hours beforae the time appointed for holding the ieeting or
Adjourned Meeting at which the right to vote is to be exsrcised and in
default the right to vote shall not bae axarcisable.
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66, No Hembexr shall, unless the Directors otherwise detarmine, be
snticled to vots at any General Meeting, either in person or by proxy, in
raspect of any share held by him unless all moneys presently payable by him
in respact of that share hava been paid.

7. No objection ghall be raised to the qualification of any voter
except at the Meeting or adjourned Meeting at which the vote objscted to is
tendered, and every vots not disallowed at the Meeting shall be valid, &iY
objecticn made in due time shall be referred to the Chairman whose dwiision
shall be final, and conclusive.

68. On a poll votes may be given eithor personally or by proxy, and a
Member entitled to more than one vota need not, if ha votes, use all his
votes or caat all the votes he uses the same way. The instrument appointing
a proxy shall be in writing in any usual form or in any other form which the
Directora may approve and shall be executed by the appointor or by his agent
authorised in writing, or, if the appointor is a corporation, shall ba aither
undexr its geal, or executed by an officer or agent so authorised. A Member
may appoint more than one proxy to attend on the same occasion. Deposit of
an instrument of proxy shall not preclude a Mamber frem attending and voting
at the Meeting or at any adjournment thereof.

59, The lnstrument appointing a proxy and any authority under which
it is executed or a copy of such authority certified notarially ov in some
other way approved by the Directors may:-

{a) be deposited at the office or at such other place within
the United Kingdom as is specified in the notice convening the Meeting or in
any instrument of proxy sent out by the Company in relation to the Meeting
not less than 48 hours before the time for holding the Meeting ar Adjourned
Maeting at which the person named in the instrument proposes to vote; or

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

{c) where the poll is not taken forthwith but is taken not
more than 48 hours after it was demanded, be delivered at the Meeting at
which the poll was damanded to the Chairman or to the Secretary or to any
directox;

and an inatrument of proxy which is not deposited or delivered in a manner
go permitted shall be invalid,

70. A vote given or poll demanded by proxy or by the duly authorised
reprasantative of a corporation shall be valid notwithstanding the previous
determination of the authority of the person voting or demanding a poll
unless notice of the determination was received by the company at the office
or at such other place at which the instrument of proxy was duly deposited
before the commencement of the Meeting or Adjourned Meeting at whicn the vots
is given or tho poll demanded or (in the casze of a poll taken otherwise than
on the same day as the Meeting or Adjourned Heeting) the time appointed for
taking the poll.
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NUMBER OF DIRECTORS.

71, Unlsss otherwise determined by Ordinary Resolution of the
Company the number of Dirsctors {other than Alternate Directora) shall not
be subject to any maximum but shall be not less than two.

ALTERNATE DIRECTORS,

72, Any Director (other than an alternate Director) may appoint any
other Director, or any other person approved by reaclution of the Directors
and willing to act, to be an alternate Director and may remove from office an
alternate Director so appointed by him.

73. An alternate Director shall be entitled to receive notice of all
mentings of Directors and of all meetinga of committees of Directors of
which his appointor is a member, to attend and vote at any such meeting at
which the Director appointing him is not personally present, and generally
to perform all the functions of his appointor as a Director in his absence
but shall not be entitled to receive any remuneration from the Company for
his services as an alternate Director., But it shall not be necessary to
give notice of such a meeting to an alternate Director who is absent from
the United Kingdom.

74. An alternate Director shall cease to be an alternate Director if
his appointor ceises to be a Director; but, if a Director retires but is
reappointed or deemed to have been reappointed at the meeting at which he
retires, any appointment of an alternate Director made by him which was in
force immediately prior to his retirement shall continue after his
reappointmant.

75. Any appointment or removal of an alternate Director shall be by
notice to the Company signed by the Director making or ravoking the
appeintment or in any other manner approved by the Directors.

76. Save =z otherwimse provided in the Axticles, an alternate
Director shall be deemed for all purposes to be a Director and shall alene
be responsible for his own acts and defaults and he shall not be deemed to
be the agent of the Director appointing him.

BORROWING POWERS. N
7. The Directors may exercise all the powers of the Company to
borrow or raise money and to mortgage or charge its undertaking, property
and uncalled capital and subject to Section 80 of the Act to issue
debentures, debenture stock and other securities as necurity for any debt,
liability or obligation of the Company or of any third party.

. POWERS OF DIRECTORS.

78. Subject to the provisions of the Act, the Memorandum and the
Articles and to any directions given by Special Resolution, the business of
the Company shall be managed by the Directors who may exercise all the
powexs of the Company. No alteration of the Memorandum or Articles and no
such direction shall invalidate any prior act of the Directors which would
have been valid if that alteration had not been made or that direction had
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not been given. The powers given by this Article shall not be limited by
any special power given to the Directors by the Articles and a meeting of
Directors at which.a quorum is present may exercise all powers exercisabla
by the Directors.

79. The Directors may, by power of attorney or otherwise, appoint
any person to bae the agent of the Company for such purposes and on such

conditions as thay detarmina, ineluding authority for the agent to delegate
all or any of his powers.

DELEGATION OF DIRECTORS® POWERS.

80. The Directors may delegate any of their powers to any committee
consisting of one or more Diraectors. Thay may aleo delegate to any Managing
Diractor or auy Directoer holding any other axecutive office such of their
powers as they consider desirable to be exercised by him. Any guch
delegation may be made subject to any conditions the Directors may impossa,
and either collaterally with or to the exclusion of their own powers and may
be revoked or altared. Subject to any auch conditions, the proceadings of a
committee with two or more Members shall be governed by the Articles
regulating the proceedings of Directors so far as they are capable of
applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS.

81. No person other than a Director retiring at the Meeting shall be
eppointed or reappointed a Director at any General Heeting unlessi~

(a) he is recommended by the Directors; or

(b) not less than three nor more than twenty-one clear days
before tha date appointed for the Meeting, notice axecuted by a Member
qualified to vote at the Meeting has been given to the Company of the
intention to propose that person for appointment or reappointment stating
the partieulars which would, if hse were so appointed or reappointed, be
required to be included in the Company's Register of Directors together with
notice executed by that person of his willingness to be appointed or
reappointead,
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82. The Company may by Ordinary Resolution appoint any person to be a L
Director either to fill a vVacancy or aa an additional Director provided the
appointment does not cause the number of Directors to excead any number fixed
by or i{n accordance with the Articles as the maximum number of Directors.

-

83. The Directors may appoint any person to be a Director, either to
fill a vacancy or as an additional Director, provided that thu appointment
does not cause the number of Directors to axcead any number ¥ixed by or in
accordance with the Articles as the maximum number of Directors. A Director
8o appointed shall hold office only until the next following Annual General
Meeting, and if not then reappointed shall vacate offics at the conclusion of
the Meeting or upon tha appointment at the Meeting of another person in his
place.

84. No person shall ba or become incapable of baing appointed a
Director by reason only of his having attained the age of seventy or any
other age nor shall any special notice be required in connection with the
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appointment oxr the approval of the appointment of such perscn, and no
Director shall vacate his office at any time by reason only of the fact that
he has attained the 2ge of seventy or any other age.

[85. The holder or holders of a majority in nominal value of such
part of the issued share capital of the Company as confers the right for the
time being to attend and vote at General Meetings of the Company may at any
time or from time to time by memorandum in writing signed by or on behalf of
him or them and left at or sent to the Office remove any Director from office
or appoint any person to be a Director. Such removal or appeintment shall (in
the absence of contrary provision in the relevant memorandum) take effect
forthwith upon delivery of the memorandum to the Office or on the date
specified therein.]

REMUNERATION OF DIRECTORS.

86, The Directors shall be entitled to such remuneration as the
Company may by Ordinary Resolution determine and, unless the Resolution
provides otherwise, the remuneration shall be deemed to accrue from day to
day.

DIRECTORS’ EXPENSES.

87. The Directors shall be entitled to be paid all travelling, hotel
and other expenses properly incurred by them in connection with their
attendance at meetings of Divectors or committees of Directors or General
Meetings or geparate meetings of the Holders of any class of shares or of
debentures of the Company or otherwise in connection with the discharge of
their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS.

88, Subject to the provisions of the Act, the Directors may appoint
ona or more of their number to the office of Managing Director or to any
other executive office under the Company, and may enter into an agreement or
arrangement with any Director for his employment by the Company or for the
provision by him of any services outside the scope of the ordinary duties of
a Director. Any such appointment or agreement may be made upon such terms as
the Directoras determine and they may remunerate any such Director for his
sexvices as they think fit. Any such appointment to an executive office
shall determine if the holder ceases to be a Director but without prejudice
to any claim to damagea for breach of the contract of service between the
Director and the Company.

89. S5ubjact to the provisiona cf the Act, and provided that he has
disclosed to the Directors the nature and extent of any material interest of
his, a Director notwithstanding his office:-

(a) may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in which the Company is
otherwise interested;

{b) may be a Director or other officer of, or employed by, or
a party to any transactlon or arrangement with, or otherwise interested in,
any body corporate pramoted by the Company or in which the Company is
otherwise interested; and
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{e) shall not, by reason of his offica, be accountable to the
Company for any benefit which he derives from any such office or employment
or frem any such transaction or arrangement or from any interest in any such
body corporate and no such transaction or arrangement shall be liable to be
aveided on the ground of any such interest or benefit.

50. For the purposes of regulation B8%:-

(a}) a general notice given to the Directora that a Dirxector is
to be regarded as having an interest of the nature and extent specified in
the notice in any transaction or arrangement in which a specified person or
class of persons is interested shall be deemed to be a disclosure that the

Director has an interest in any such transaction of the nature and extent so
specified; and

(b) an interest of which a Directer has no knowledge and of
which it is unreasonable to expect him to have knowledge shall not be
treated as an interest of his.

DIRECTORS’ GRATUITIES AND PENSIONS.

91. The Directors may provide benefits, whether by the payvment of
gratuities or pensions or by insurance or otharwise, for any Director who
has held but no longer holds any executive office or employment with the
Company or with any body corporate which is or has been a subsidiary of the
Company or a predeceasor in businass of the Company or of any such
subsidiary, and for any menber of his family (including a spouse and a
formar spouse) or any person who is or was dependent on him, and may (as
woll before zs after he ceases to hold such office or employment) contribute
to any fund and pay premiums for the purchase or provision of any such
benefit.

A\

DISQUALIFICATION AND REMOVAL OF DIRECTORS.
92, The office of a Director shall be vacated if

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

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

{c) he is, or may be, suffering from mental disorder and
eitherz~

(i) he is admittaed to hospital in pursuance of an application

for admisasion for trsatment under the Mental Health Act 1983 or,

in Scotland, an application for admission under the Mental Health
{Scotland) Act 1960, or

(ii) an order is made by a court having jurisdiction (whether
in the United Kingdom or elsewhere) in matters concerning mental
disorder for his datention or for the appointment of a receiver,
curator bonis or other perscn to exercise powers with respect to
his property or affairs; or
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(d) not being a Director who has agroeed to serve as a
Director for a fixed term, he resigns his office by notice to the Compiny;
or

{e) he shall for more than six months have been absent
without permission of tha Directors from meetings of Directors held during
that period and his Alternate Director (if any) shall not during such peried
have attended any such Meetings in his stead, and the Directors resclve that
his office be vacatad.

PROCEEDINGS OF DIRECTORS.

93, Subject to the provisions of the Articles, the Directors may
regulate their proceedings as they think fit. A Director may, and the
Secretary on the regquisition of a Director shall, at any time call a Meeting
of the Directors. It shall not be necessary to give notice of a Meeting to
any Director who is absent from the United Kingdom. Questions arising at a .
Meeting shall be decided by a majority of votes. In case of an aquality of
votes, the Chairman shall have a second or casting vote. A Director who is
also an Alternate Director shall be entitled, in the absence of his
appointor, to a separate vote on behalf of his appointor in addition to his
own vote,

94. The quorum for the transaction of the business of the Directors
may be fixed by the Directors, and unless po fixed at any other number shall
be two. A person who holds office only as an alternate Director shall, if
his appointor is not present, be counted in the quorum.

95. The continuing Directors or a sole continuing Director may act
notwithstanding any vacancies in their number, but, if the number of
Directors is less than the number fixed as the quorum the continuing
Directors or Director may act only for the purpose of f£illing vacancies or
of calling a General Meeting.

96. The Directors may appoint one of their number to be the Chairman
of the board of Directors and may at any time remove him from that office.
Unless he is unwilling to do so, the Director so appointed shall preside at
every meeting of Directors at which he is present. But if there is no
Director holding that offica, or if the Director holding it is unwilling to
preside or is not present within five minutes after the time appeinted for
the Meeting, the Directors present may appoint one of thair number to be
Chairman of the Maeting.

97. All acts done by a Heeting of Directors or of a Committee of
Directors or by any person acting as a Diraector shall, notwithstanding that
it be afterwards discovered that there was a defect in the appointment of any
Director, ox that any of them were disqualified from holding office, or had
vacated office, or wera not aentitled to vote, be as valid as if avary such
person had been duly appointed and was gualified and had continued %o be a
Director and had been entitled to vote.

98. A Resolution in writing, signed by all the Directors entitled to
receive notice of a Maeting of the Directors or of a Committee of the
Directors, shall be as valid and effectual as if it has bean passed at a
Meating of the Directara or {as the case may be)} a Committee of Directors
duly convened and held and may conaist of peveral documents in the like form




each signed by one or more Directors; but a resolution signed by an
alternate Director need not also be signed by his appointor and, if it ias
signed by a Director who has appointed an alternate Director it need not be
signed by the alternate Director in that capacity.

99, Save as othexwise provided by the Articles, a Director shall not
vote at any Meeting of Directors or of any Committee of Directors on any
Resolution concerning a matter in which he has, directly or indirectly, an
interest or duty which is material and which conflicta or may conflict with
the interests of the Company unleas his interest or duty arises only
becauge the case falls within one or moro of the following paragrapha -

(a) the Resolution relates to the giving to him of a
guarantee, security or indemnity in respect of money lent or an obligation
incurred by him for the benefit of the Company or any of its subsidiaries;

(b) the Resolution relates to the giving to a third party of
any guarantee, security or indemnity in respect of an obligation of the
Company or any of its subsidiaries for which the Director has assumed
responsibility, in whole or part and whether alone or jointly with others,
under a guarantee or indemnity or the giving of security;

(e) his interest arises by virtue of his subscribing or
agreeing to subscribe for any shares, debentures or other gseurities of the
Company or any of its subsidiaries or by virtue of his being, or intending to
become, a participant in the underwriting or sub-underwriting of an offer of
shares, debentures or other securities by the Company or any of its
subsidiaries or subscription, purchase or exchange;

{d) the Resolution relates in any way to a retirement benefit
scheme which has been approved or is conditional upon approval, by the Board
of Inland Revenue for taxation purposes,

For the purposes of this Article, an interest of a person who is, for any
purpoge of the Act (excluding any statutory modification thereof not in
force when this regulation becomes binding on the Company), connected with a
Director shall be treated as an interest of tha Director and, in relation to
an alternate Director, an interest of his appointor shall be treated as an
interest of the alternate Director without prejudice to any interest which
the alternate Directoxr has othezwise.

100. A Director ghall not be counted in the quorum present at a
Meeting in relation to a Resolution on which he is not entitled to vota.

101, The Company may by Ordinary Resolution suspend or ralax to any
extent, either generally or in respect of any particular matter, any
provision of the Articles prohibiting a Director from voting at a Meeting of
Directors or of a Committes of Directors.

102, Where proposals are under consideration concerning the
appeintmant of two or more Directora to offices or employments with the
Company or any body corporate in which the Company is interasted, the
propesals may ba divided and considered in relation to each Director
separately and (provided he is not for another reason precluded from voting) .
each of the Directors concerned shall be entitled to vote, and be counted in
the quorum, in respect of each Resolution except that concerning his own
appointment.,
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103. If any question arises at a Meeting of Directors or of a
Committee of Directors as to the right of a Director to vote, the queastion
may, bafore the conclusion of the Meeting, be referred to the Chairman of
the Meeting and his ruling in relation to any Diractor other than himself
shall be final and concluaive.

SECRETARY,

104. Subject to the provisions of the Act, the Secretary shall be
appointed by the Diractors for such term, at such remuneration and upon such
conditiona as they may think fit, and any secretary so appointed may be
removed by them.

MINUTES.

105. The Directors shall cause Minutes to be made in books kept for
the purpose:-

(a) of all appointments of officers made by the Directors;

{b) of the names of the Directors present at each Meaeting of
the Directors and of any Committee of the Directors;

{c) of all proceedings of Meetings of the Company, of the
holders of any class of shares in the Company, and of the Directors and of
Committeas of Directors. ‘

THE SEAL.

1¢s. The Seal shall only be used by the authority of the Directors or
of a Committee of Directors authorised by the Directors. The Directors may
determine who shall sign any ingtrument to which tha Seal is affixed, and
unless ctherwise 3o determined avery such instrument shall be signed by a
Director and by the Sacratary or by a second Director.

DIVIDENDS.

107. Subject to the provisions of the Act, the Company may by
ordinary resolution declare dividends in accordances with the respective
rights of the Members, but no dividend shall exceed the amount recommended
by the Directors.

108. Subject to the provisions of the Act, the Directors may pay
interim dividendas if it appears to them that they are justified by the
profits of the Company available for diastribution.

If the share capital ls divided into different classes, the Directors may
pay interim dividends on those shares which confer deferred or non-
proferred rightes with regard to dividend as well as on shares which confer
preferential rights with regard to dividend, but no intexim dividend =zhall
be pald on shares carrying deferred or non-preferred rights if, at the time
of payment, any preferential dividend is in arrear. The Directors may also
pay &t intervals sottled by them, any dividend payable at a fixed rate if
they are of the opinion that the profita available for diatribution justify
tho payment. Provided the Directors act in good faith, they shall not incur

- 18 =




any liability to the holders of shares conferring preferred rights for any
loss they may suffer by the lawful payment of an interim dividend on any
sharas having deferred or non-preferred rights.

109.  Except as otherwise provided by the rights attached to shares,
all dividends shall be declared and paid according to the amounts paid up on
the shares on which the dividend is paid. Subject as aforesaid, all
dividends shall be apportioned and paid proportionately to the amount paid up
on the shares during ahy portion or portions at the period in respect of
which the dividend is paid; but, if any share is issued on terms providing
that it shall rank for dividend as from a particular date, that share shall
rank for dividend accordingly.

110, The Directors may deduct from any dividend or other monies
payable to any Member on or in reapect of a Share any monies presently
payable by him to the Company in respect of that share.

111, Any General Meeting declaring a dividend may, upon the
recommendation of the Directors, direct that it shall be satisfied wholly or -
partly by the distribution of assats. Where any difficulty arises in regard
to such distribution, the Directors may settls the same, and in particular
may isaue fractional certificates and fix the value po fixed for distribution
of any assets and may determine that cash shall be paid to any Member upon
the footing of the value so fixed in order to adjust the rights of Members
and may vest any assats in trustees,

112. Any dividend or other monies payable on or in respect of a share
may be paid by cheque sent by post to the registered address of the peraon
entitled or, if two or more persons are the Holders of the share or are
jointly entitled to it by reason of the death or bankruptcy of the Holder, to
the registered addreas of that one of those persons who is first named in the
Reglster of Members or to such person and to such address as the person or
peraons entitled may in writing direct. Every such cheque shall be made
payable to the order of the person to whom it is sent or to such other person
as the person or persons entitled may in writing direct, and payment of the
cheque shall be a good discharge to the Company. Any joint Holder or other
person jointly entitled to a share as aforesaid may give receipts for any
dividend or other monies payable on or in respect of the share.

113. No dividend or other monies payable on or in respect cf a share
shall bear interest against the Company unless.otherwise provided by the
rights attached to the share.

174,  Any dividend which has remained unclaimed for twalve years from
the date when it became due for payment shall, if the Directors so resolve,
be forfeited and ceame to remain owing by the Company.

ACCOUNTS.

115. The accounting records of the Company shall be open to the
inspection of any officer of the Company. No Hember shall (as suchj have
any right of inspecting any accounting records or other bock of documents of
the Company except as conferred by statute or authorised by the Directors or
by Ordinary Resolution of the Company.




CAPITALISATION OF PROFITS.

116. The Directors may with the authority of an Ordinary Resolution of
the Company:-

{a) subject as hereinafter provided, resolve to capitalise
any undivided profits of the Company not required for paying any
preforential dividend (whethor or not the same are available for
distributicn) or any sum standing to the credit of the Company ‘s share
premium account or capital redemption resarvae;

(b) appropriate the sum resolved to be capitalised to the
Members who would have been entitled to it if it were distributed by way of
dividend and in the same proportions and apply such sum on their behalf,
either in or towards paying up the amounts, if any, for the time being unpaid
on any shares held by them respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal amount equal to such aum,
and allot the shares or debentures credited as fully paid, to those Members,
or as they may direct, in those proportions or partly in one way and partly
in the other: but the share premium account, the capital redemption reserve
and any profits which are not available for diastribution may, for the
purposes of this Article, only be applied in the paying up of unissued shares
to be issued to Members credited as fully paid and provided that in the case
where any sum is applied in paying amounts for the time being unpaid on any
shares of the Company or in paying up in full debentures of the Company the
amount of the net assets of the Company at that time is not less than the
aggregate of the called up share capital of the Company and its
undistributable reserves and would not be reduced below that aggregate by the
payment thereof as shown in the latest audited accounts of the Company or
such other accounts as may be relevant;

{c) resolve that any shares so allotted to any Member in
respact of a holding by him of any partly paid shares shall, so long as such
shares remain partly paid rank for dividend only to the extent that such
partly paid shares rank for dividend;

{d) make such provision by the issue of fractional
certificates or by payment in cash or otherwise as they determine in the
casa of shares or debentures becoming distributable under this Article in
fractions;

{e) authorise any person to enter on behalf of all the
Members concerned into an agreement with the Company providing for the
allotment to them respectively, cradited as fully paid, of any shares or
debentures to which they may be entitled upon such capitalisation (any
agreemant made under such authority being binding on all such Members); and

(£} genagally do all acts and things required to give effect
to the Resoluticn

NOTICES.
117. Any notice to be given to or by any person pursuant to the

Articles shall be in writing, except that a notice calling a meeting of the
Directors need not be in writing.
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118. The Company may give any such notice to a Member sither
parsonally or by sending it by post in a prepaid envelope addressed to the
Member at his registered address or by leaving it at that address. In the
case of joint holders of a share, all notices shall be given to the joint
Holder whose name stands first in the Register of Members in respect of the
joint holding and notice so given shall be sufficient notice to all the Jjoint
Holders. Any Member whose ragistered address is not within the United Kingdom
and who shall give to the Company an address within the Unitad Kingdem at
which notices may be given to him shall be entitled to have notices given to
him at that address, but, othorwise no such Member, shall be entitled to
recaive any notice from the Company.

119. Any Member present, either in person or by proxy, at any Mesting
of the Company shall be deemed to have received notice of the Meeting, and,
where requisite, of the purpcses for which it was called.

120. Every person whe becomes entitled to any share shall be bound by
any notice in respect of that share which, before his name is entered in the
Register of Members, has been given to the person from whom he derives his
title to the share.

121. Any notice sent to any Member by the Company by post, shall be
deemad to have been given on the day following that on which the envelope
containing it is posted, and in proving the giving of notice it shall be
sufficient to prove that the envelope containing the notice was properly
addressed and pogted,

122, Any notice delivered or sent by post to the registered address cf
any Member in pursuance of these Articles shall, notwithstanding that such
Member be then dead, bankrupt, mentally disordered or (being a corporation)
in liquidation, and whether or not the Company has notice of the death,
bankruptcy, mental disorder or liguidation, be deemed to have been given in
respact of any share registered in the name of the Member as sole or joint
Holder and such notice shall be deemad a sufficient notice to all persons
interested (whether jointly with or as claiming through or under him} in the
gshare.

WINDING UP.

123, If the Company is wound up, the liquidator may, with the
sanction of an Extraordinary Resolution of the Company and any other
sanction required by the Act, divide amongst the Members in specie the whole
or any part of the assets of the Company and may, for that purpose set such
value as he deems fair upon any assets and may detarmine how the division
shall be carried out aa between the Members or different classes of Members.
The liquidator may, with the like sanction, vest the whole or any part of the
assets in trustees upon such trusts for the benefit of the Members as he,
with the like sanction, determines, but no Member shall ba compelled to
accept any assets upon which there is a liability.

PROVISION FOR EMPLOYEES.

124, The Company shall exercise the power con:terred upon it by
Section 719 of the Act only with the prior sanction of a Special Resolution.
If at any time tha capital of the Company ia divided into different classes
of shares, the exercisa of such power as aforesaid shall be deemed to be a
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variation of the rights attached to each class of shares and shall
accordingly require the prior consent in writing of the holders of three-
fourths in nominal value of the iassued shares of each class or the prior
sanction of an Extraordinary Resolution passed at a Separate Meeting of the
Holders of the sharea of each class duly convened and held.

INDEMMITIES.

125. Subject to the provisions of the Act but without prejudice to
any indemnity which a Director may otherwise be entitled every Director or
other officer or huditor of the Company shall be indemnified out of the
assets of the Company against any liabjility incurred by him in defending any
proceedings relating to his conduct as an officer of the Company, whether
civil or criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under Saction 727 of the Act
in which relief is granted to him by the Court. Hoe shall further be
indemnified out of the assets of the Company againast all costs, charges,
expenses, losses, and liabilities which he may sustain or incur in or about
the execution of his office or otherwise in relation thereto.
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