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Herp insertis
# A: Holfeitor: of the
“*Bapremey Conrt ”

g

olfaibos ') engnged
iy the fovmation't

or

A permom; named
*1n, the- Artlclos of
 Argoointion as o
“Diregtor
“Hoorotary'.

Declared at_20 Copthall Avenue,

or

- Londan B.C.2., °

I, ROBIN EREPZRIC BAYM

20 .
Apd that all the requirements of the Qotupanies Act 1948 in respect of
matters precedent to the‘regisbra.tion of the said Company and incidental
thereto have been complied with, And T make this solemn Declaration
. -

conscientiougly believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act 1835

kY o
& /“' . F' 5‘"/’ N
the . 6th da'y of April Y
one thousand nine hundred and
Setventy ‘ ‘ ) .

Before me,

R

Caaasing

A Qommissioner for Oaths [g oy falica]

Note.—This! argin is reserved for binding and must not be w
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pf 62 London Wall, London E.C.Z.
Do solemnly and sincerely declare that I am ()2 8¢ licitor of
the Su gremé Court engaged in the formation
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'SIMPLIFIX GOUPLINGS
LIMITED

¥ .rsuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
Y the Finance Act 1899, Section 39 of the Finance Act 1920 and
' Section 41 of the Finance Act 1933.

P

'Ki3 NOMINAL CAPITAL of the above named Oompany s g_lo2

Signature !';é he F ol ﬁ s

R
T,

¥
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Desamptzon__,‘:‘ml.igitors enga{red in_the formation

of the Company

Yxated the &th _day oi. April ...19.70
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4«?!’1’1*78 —The Stamp Duty on ihs Nominal Oapital is Ten Shillings for every £100
c¥  raction of £100.

A This Statement is to be filed with the Memorandum of Assooiation or other
Fromment when the Company-is registered and should be signed by an Offficer of the .
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THE COMPANIES: ACTS, 1948 ¥/ 19601/ L SO

COMPANY LIMITED BY SHARES

9772@3\3

MEMORANDUM OF ASSOCIATION '

[
Ir‘
i
]

of ' “ Y l_/

STIMPLIPIX COUPLINGS LIMITED

1. The name of the Company is "‘ SIMPLIFIX COUPLINGS LIMITED

2. The regigtered office of the Company will be situate .in
England. :

% The objects [or which the Company is established are :-

(a) To carry on business of manufacturers and vendors of
and dealers (both wholesale and retaill im any part of
the world) in _Joints for pipes, pipe or tube connections,
forgings, castings, iron masters, iron founders,
steel makers refiners, and rollers, blast furnace,
rolling mill and machine shop proprietors, smelters,
tinplate makers, brass, copper, bronze, lead and

ine workers, plastic and its amcillary products, and
metal and alloy makers, refiners and workers generally,
colliery and mine proprietors, shipowners, shipbuilders,
engirieers, electricians, metallurgists, metal merchants,
machinery merchants, Joiners and woodworkers, wood and
timber merchants, coal, coke, and fuel merchants,
metallic, residue and bme-products dealers, ironmongers,
and hHardware dealers. :

(b} To carry on business as manufacturers anddealers in
armoured plates, locomotives, boilers, engines, turbines,
dynamos, motors, pumps, wagons, carriages, machinery,
tools and metal gooda and plant and apparatus of all
‘descriptions, and all classes of netals or alloys,

orea and minerals. =

({¢) To acqu:ire' by any means any real or personal properiy
or rights whatsdever.

{4 ) To carry on any cther business which may seem to the
Company capable of being conducted directly or indirectly AN
for the benefit of the Company. e A P :ﬁ\




'To make experiments, in connection with any busiress or pr.ox_)osac!
businegs: of the Company, and fo apply for or otherwise acquire in
any part of the world any patepts, patent rights, brevets d' invention,
Ii,ceﬁces-,, protections and concessions which may appear likely to be
advantageous oruseful to the Company, and to use and mamfaciure
under or grant licences or privileges in respect of the same, and to
expend money in experimenting upon andtesting and in improving or
seeking to improve any patens, inventions or rights which the
Company may acquire or propose to acquire,

Toacquireby any means the whole or any part of the assets, and to
undertake the whole or any part of the liabilities, of any person
carrying on ‘or proposing to carry on any business which the
Company is authorised to- 2arry on or which can be earried on, in
connection, therewith, or to acqtii:e\\\an interest in, amalgamate or
entexrirto any arrangement for sharing profits, or for co-operation,
orfor limiting competition, ox for mumal“assistance, with any such
personandtogive or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, whether
fully or partly paid up, debentures, or other securities or rights
that may be agreed upon.

To acquire and hold shares or other interests in or securities of
any other company and otherwise invest and deal with the moneys
of the Company.

Tolend money or give credit to such persons on such terms ag may
seem expedient, but not to carry on the business of a licenged
moneylender,

To borrow money and to secure by mortgage, charge or lien upon
the whole or any part of the Company's property or asscts (whether
present or future), including its uncalled capital, the discharge by
the Company or any other person of any obligation or liability.

‘)

To puarantee the performance of any obligation by any person
whatsoever.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

To apply for, promote and obtain any Act of Parliament, charters,
privileges, concessions, licences or authorisations of any

| government, state or municipality, Provisional Order or Licence
of the Board of Trade or other authority for enabling the Company

to carry any of its objects into effect or for extending any of the
Company's powers or for effecting any modification of the
Company* s constitution, or for any other purpose which may seem
expedient, and to oppose any actions, stepg, Proceedings or
applications which may seem caleulated directly or indirectly to
prejudice the interestsof the Company or of itg Members.
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“w.and to make payments for or towards the insurance of any

authority, corporatiop, company OF Person any charters,
contracts, decrees, rights, privileges and concessions which
the Company may think desirable, and to carry out, exercise
and comply with any such charters, contracts, decrees, rights,
privileges and. concessions.

To establish and maintain, or procure the establishment and
maintenance of, any pension or superannuation funds (whether
contributory or othezwise) for the benefit of, and to give or
procure the giviry: yI donstions, gT atuities, pensions,
allowances and emoliments to any persons who are or Werse
at any time in the employment or service of the Company, or
of any company which is a “svhsidiary of the Company oT is
allied to or associated with the Company; or any such subgidiary
or of~any of the predecessors of the Company or any such
oth company as aforesaid, or who may be or have been
Dirjictovs or officers of the Company, ar of any guch other
comnany as aforesaid, and the wives, widows, families and
dependants of any such persons, and to establish, subsidise

and suﬁs‘cfife to any institutions, associations, gocieties,

" olubs or funds caleulated tobe for the benefit of, or to advance

the interests and well-being of, the Company ox of any other
company as nforesaid, or of any such persons as aforesaid,

gtich_persons as aforesaid, and to subscribe or guarantee
money:for charitable or benevolent objects, or for any
exhibition or for any public, general or useful object, and to
doany of the matters aforegaid either alene or in conjunction
with any such other company as aforesaid.

To procure the Company to be registered or recognised in
any part of the world. ‘

To promote any other company for the purpose of acquiring
all or any of the property and/or undertaking any of the
lizbilities of the Company, or of undertaking any business
or operations which may appear likely to asgist or benefit
the Company,and to place or guarantee the placing of, under-
“write, subscribe for, or otherwise acfuire all or apy part
of the shares, debentures or other securities of any such

 company as atoresaid.

Te dispose by any means of the whole or any parf of the
assets of the Company.

To distribute among the Members, cf the Company in kind
any assets of the Company. o

To do all or any of the above things in any part of the world,
and either as principal, agent, trustee, contracior or
otherwise, and either alone or in conjunction with others,
and either by or through agents, trustees, sub-contractors

or otherwise.

o do all such other things as may be deemed incidental
or conducive fo the attainment of the above objects or any

of them.

3.
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snd it is hereby declared that the word Mcompany’l in this :
clause, except where used in reference to the COmPYy shall be -,
deemed fo. include, any partnership ox othex hody of persons, whethex \\ o
. corporate: or unincorporate, and whether domiciled in the Uniied o,
| Kingdom or elsewhere, and ke objects specified In oach of the
; paragraphs of this clause shall be regarded as independent objects, s
% : and accordingly shall in nowise be limited or vestricted _(exc\e;pt‘ ‘-
: 7 /vhera otherwise. expressed in such paragraphs) by veference to or w !
] ' Sfuference from the terms of any other paragraph or the name of the 3
‘ c%ﬁ any, . ! - \/ & . *‘ ke
! ‘ o . 4 f“‘;»f\ ::‘,' L
| /;. The lisbility of the Members is limited. .~ . Syl
. . o 0 g ;) 2
' 5. Thesshave capital of the Company is '£100, divided into el

one hundred shares of £1 each. )
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WE, the several persons whose pames, addresses and descmptions axe
subscribed, are desirous of being formed into a Company in
pursguance ‘of this Memorandum of Association 'and we respec- |

b ‘ tively agree to fake the number of shares in the, cap:tal of the g

=T

Company set opposite our respective names.

Y 4 )
i
ko N
"c;:j:,{:,\‘l‘u NAMES, ADDRESSES AND DESCRIPTIONS - |~ ‘Number of Shares
| OF SUBSCRIBERS, _ taken by each'’
(f) | Subscriber, R oo

ot Bllace W,/ m»él‘/ ;/ A

M 4&/ ﬁ"’a”m&%

e 4 @“’4 ' B

Odppres gwﬁpr fm%mmf% L Pne
S . STr L, HDtser
N A BA,M o Hovd &Y

'f o < avwrswparﬁry—t
e T

DATED this ¢~  dayof HMawl 197.

@ (W%NE_SS‘ to the above signatures :-

: ﬁ?@ Mot Jabn TIQurvh,
U b elas R,

é‘ | MR,
i
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THE COMPANIES ACTS,1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

SIMPLIFIX COUPLINGS LIMITED

174

1. The regulations contained in Part I of Table A in the First

Schedule to the Companies Act, 1948 as amended by Part Ii of the

- EighthSchedule to the Companies Act 1967 (hereinafter called "Table

A" shall apnly to this Company save In so far as they are varvied or

 excluded by or are inconsistent with these regulations.

2. Regulations 24, 53, 75, 77, 89 to 97 (inclusive) and 106 in
PartIof Table A and Regulation in Part I of Table A shall not apply
to the Company.

3. A resclution in writing signed by all the Members for the
time being entitled to vote shall be as effective for all purposes as
an Ordinary Resolution duly passed at a General Meeting of the
Company duly convened and held, and may consist of several
documents in the like form each signed by one or more Members.

4. Unless and until otherwise determfined by the Company i
general meeting the Directors shzll not be less than two in number.

‘5. A Member or Members holding a majority in nominal value
of the issued Ordinary Shares for the time being in the Company shall
have power from time to time and at any time to appoint any person
or persons as a Director or Direclors, either as an addition to the

" existing Directors or to fill any vacancy, and to remove from office
" any Director howsoever appointed. Anysuchappointment or removal

shall be effected by an instrument in writing signed by the Membex

or Members making the same, or inthe case of a Member being a

company signed by one of its directors on its behalf, and shall take
effect upon lodgment at the registered office of the Company.

6. The Directors shall have power at any time, and from time
to time, to appoint any person or persons to be a Director or
Directors, either to fill a casual vacancy or as an addition to the
exigting Directors. :

¥. The Company may at any time and from time to time by

'Ordinary Resolution appoint any person or persons to be a Director

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

&

oy
—t"

i
b
3
3




R e e el
U C, -»

e gt e s T

4

existing Directors and, without prejudice t the provisions of the Act, may
atgnyv time remove a Director from office, provid.ed that any such removal

"X ghall be without prejudice to any claim such Directer may have for breach

of any contract of gervice hetween him and the Gompany.

8. Nopersonshalibe disqualified from being or becoming a Diractor
byreasonof his attaining or having attaiped the age of 70 or any other age.,

9. Theproviso to Regulation 79 in Part I of Table A shall not apply
to the Company.

_10. Each Director shall have the power from time to time to appoint
with the approval of the Board of Directors (such approval not to be
unreasonsbly withheld) any person to act as alternate Director in his place

™ at all meetings, in all proceedings in which, and on all occasions when he
'™ ghall not himself act, and on such appointment being made the alternate

RSy

Director shall except as to rerauneration be subject in all respects to the
terms and conditions existing with reference to the other Directors of the
Company. An alternate Director shall be an officer of the Company and
shall alone he responsible for his own acts and defaults and he shall not be
deemed to be an agent of the Directoxr appointing him and the Director so
appointing shall not be responsible for the acts and defaults of an alternate

‘ pirector soappointed. An alternate Director shall ipso facto vacate office
+if and when the Director s0 pominating him vacates office as a Director or
" removes the nominee from office. Every such nomination and removal

under this clause shall be effec?d. in writing under the hand of the Director
making the same and shall take effect on delivery to the registered office
of the Company. The remuneration of an alternate Director shall be
payable out of the remuneration payable to the Director appeinting him, and
shall consist of such part (if any) of the last-mentioned remuneration as
shall be agreed between the alternate Director and the Director appointing
him, : ‘

11. A Director and alternate Director shall not require a share
qualification but nevertheless shall be entitled to atterd and speak at any
General Meeting of the Company, and at any separate meeting of the
holders of any class of shares in the Company.

12, The words "and everyDirector presentat any meeting of Directors
or committee of Directors shall gign his name in a book to be kept for that

purpose’ at the end of Regulation 86 in Part I of Table A shall not apply to
the Company.

13. ADirector (includingan alternate Director) who has duly declared
his interest therein may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising thereout
and if he shall so vote his vote shall be counted, and he shall be counted 11,1
the quorum when any such contract or arrangement is under consideration,

"and paragraphs (2) and (4) of Regulation 84 in Part I of Table A shall not

apply to the Company.

14. A resolution in writing signed by all the Directors (other than a
Director for the time being absent from the United Kingdom and not
represented by an alternate Director) shall be ag effective for all purposes
as a resolution passed at a meeting of fhe Directors duly convened and
held, and may consist of several documents in the like form, each signed
by one or more of the Directors, but so that the expression '""Director'! in
this Article shall not include an alternate Director unless he has been

appointed by a Director who is Tor the time being absent from the United
Kingdom.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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DATED this 2é¥n day of Mareh 9. .
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. %'\ WITNESS to the above signatures :-
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. CERTIFICATE OF INCORPORATION .
No. 971208
I heteby certify that

SIMPLIFIX COWLINGS Qm-@. et

v

is this day incorporated under the Companies Acts 1948 to 1967 and that the

+ Company is Limited,

* Given under my hand at London the 571 ApRiLy Y070,

!
bl

(Fo L. KNIGHT)

Assistant Registrar of Companies
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No. 977203 /

e THE COMPANIES ACTS 1948 to 1967
COMPANY TLIMITED BY SHARRS
SPECIAL RESOLUTION

= 0f -~ ) g
(émpr.rnx COUPLINGS LIMITED
passed 3lst January ' 1973

& At an Extraordinary Gemeral. Meeting of the Company
duly convened and held on 31st January 1973 the following

ﬁ>‘,nasolution was passed as a Special Resolution,

RESOLUTICN
That the document produced to the Meeting and initialled
by way of identification by the Chairman thereof be
.adopted as the Articles of«Aasociation .of the Company in
place of, and to the exclusion of the existing Articles of
[ Associlation of the Company.,

Chairman

g 1=~ = ?"4

\ ' i 7 &’rm‘
\ %/?;”’ //“;’:/df&w%c-
|



This s the document Produced to
the Extra@;dinary General Mee_ting of

the Company held on3j;; MQS ~and |
signed for the Purpose of identiﬁcation?

Noo 977203

THE COMPAN]ES ACTS 1948 7o 1967

THAIRMAN

————
CTNMPANT’L&MTZED.BP’&H%E%S
————

Artirlpg of Aﬁﬁnrietﬁun o

(adopted by Special Resolution
Pagsed on 3/ JWJ, 1973 )

OF

SIMPLIFIX (OUPLINGS LiMiTED

= Incorporated 15th Aprij 1970, o

CLIFFORD—TURNER & Co. .
11 o014 Jewry,
London, E.C.2,
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LHe CUMPZANLIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Articles of Aszsariafion

(as adopted by Special Resolution
passed onf%héjmm%j 19?5.)

OF

SIMPLIFIX COUPLINGS LIMITED

PART I. -~ PRELIMINARY

L. The marginal notes hereto shall not affect
the construction hereof, and in these Articles
unless there be something in the subject or con-
text incomsistent therewith:-

"The Act" means the Companies Act, 1948,
"The 1967 Act" means the Companies Act, 1967.

"The Statutes" means the Companies Acts, 1948
to 1967 and every statutory modification or
re-enactment thereof for the time being in

force.

"These Articles" means these Articles of
Assoclation or other the articles of
association of the Company from time to

time in force.

"The Directors" means the Directors of the
Company for the time being.

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

"The Register" means the Register of Members
to be kept pursuant to Section 110 of the

Act.
"Month'" means calendar month.
"Dividend" includes bonus.

"Paid up" includes credited as paid up.
-1 -
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Table "A"
not to
apply.

Private
Company.

Company''s
Shares

not. to be
purchased.

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

"In writing" and "written" include printing,
lithography, and athey modes of
representing and reproducing woxds in a
visible form.

Words importing the singular number only
include the plural number and vice versa.

Words importing the masculine gender only
include the feminine gender.

Words importing persons include corporations.

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

2, Nonme of the regulations contained in Table ..

“A" in the First Schedule to the Act shall apply
to the Company except so far as embodied in any of
the following Articles, which shall be the regula~-
tions for the management of the Company.

3. The Company is a Private Company, and
accordingly (a) mo invitation shall be issued to
the public to subscribe for any shares oxr deben-
tures of the Company; (b) the number of the Members
of the Company (not including persons who are in
the employment of the Company, and persons who,
having been formerly in the employment of the
Company, were while in that employment, and con-
tinued after the termination of that employment

to be Members of the Company) shall be limited to
fifty,. provided that where two or more persons

hold one or more shares in the Company jointly they
shall for the purpose of this Article be treated

as a single Member; and (c¢) the right to transfer

the shares of the Company shall be restricted in
manner hereinafter appearing.

4, The Company shall not give, whether directly
or indirectly and whether by means of a loan,
guarantee, the provision of security or otherwise,
any financial assistance for the purpose of or in ‘
connection with a purchase or subscription made or
to be made by any person of or for any shares in

the Company or in its holding company (if any), nor
shall the- Company make a loan for any purpose what-
soever on the security of its shares or those of its
holding company (if any), but nothing in this

-
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Article shall prohibit transactions mentioned in the
proviso to Section 54 {1) of the Act.

D, The Company may pay a commission to any
person. in consideration of his subscribing or
agreeing to subscribe, whether absolutely or con-
ditionally, for any shares of the Company, or
procuring or agreeing to procure subscriptions,
whether absolute or conditional, for any shares in
the Company, at a rate not exceading the rate of

“10; per cent. of the price at which the shares are

igssued, and such commission way be satisfied in
shares of the Company partly or fully paid up.’
The" Company may also on any issue of shares pay
such brokerage as may be lawful.

PART II. - DISTRIBUTION OF THE CAPITAL
OF THE COMPANY. SHARES.

6. The capltal of the Company is £100
divided intc 100 shares of £1 each.

7. The unissued shares of the capital of the
Company shall be under the control of the Directors,
who may allot or otherwise dispose of the same to
such persons and for such consideration upon such
terms and conditions, and at such times, as the
Directors think fit. Shares may be issued at par
or at a premium, but no shares shall be issued at
a discount except in accordance with Section 37 of
the Act. : -

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

9. The Directors may make arrangements on the

igsue of shares for a difference between the holders

of such shares in the amount of Calls to be paid and
the time of payment of such Calls. e

10. If by the conditions of allotment of any
share the whole or part of the amount of issue
price tliereof shall be payable by instalments,
every such instalment shall, when due, be paid to
the Company by the person who for the time being
shall be the registered holder of the share.

1l. The joint holders of a shaxre shall be
severally as well as jointly liable for payment of
all instalments and calls in respect of such share,
and any one of such persons may give effectual
receipts for any return of capital payable in
respect of 'such share.
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Trusts pot  12. Save as herein otherwise provided or as by

recognised. the Statutes otherwise required the Company shall
be ertitled to treat the registered holder of any
share as the ahsolute owner thereof, and accord-
ingly shall not except as ordered by a Court of )
competent jurisdiction or by law required he bhound
to recognise any equitable, contingent, future,
partial or other claim to or interest in any share
on the part of any cther person.

CERTIFICATES.

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

Membexs’ 14, Every Member shall be entitled without pay-~

cight to ment to one certificate for all the shares

cemﬂfimmes'registered in his mame, or in the case of shares
of more than one class being registered in his name,
to a separate certificate for each class of shares
so régistered, and where a Member transfers part
of the shares of any class registered in his name
he shall be entitled without payment to one certi-
ficate for the balance of shares retained by him
and registered in his name. Every such certificate
of shares shall specify the number and class and the
denoting numbers (if any) of the shares in respect

b of which it is issued and the amount paid up there~

on. The Directors shall duly comply with the pro- ,
visions of Section 80 of the Act as to the time
for delivery of certificates. If any Member shall
require additional certificates he shall pay for
each additional certificate such sum not exceeding
5p. as the Directors shall determine.

A§ to issue 15., If any certificate be worn out or defaced
of a4 neéw

\ . ) -
cortificate themupen delivery thereof to the Directors they
in the place M&Y order the same to be cancelled, and may issue.

of one a new certificate in lieu thereof, and if any

, defaced, .certificate be lost or destroyed, then, upon

‘ - lost or -~ proof thereof to the satisfaction of the Directors
destroyed,

and on such indemnity with or without security as

the Directors deem adequate being given, a new
certificate in lieu thereof shall be given to the
party entitled to such lost or destroyed certificate.

Feo. " 16. For every certificate issued under thé‘last
preceding Article, there shall be paid to the Com-
pany the sum of 5p. or such smaller sum as the

Directors may determine, together with the costs of
the said indemnity and security.

To which of 17. The certificates of shares registered in

jofnt holders the names of two or more persons shall be delivered
cortificates

to be Issued.
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to the persom: first named on the Register im
respect of such shares. i

' CALLS ON SHARES.

18, The Directors may from time to time make galls.,
such Calls as they think f£igf upon the Members in
respect of all moneys unpaid on the shares held by
them respectively, and not by the conditions of the
allotment thereof made payable at fived times, pro-
vided that I4 days mnotice at least be given of

each Call and that no Call shall exceed ome-fourth
of the nominal amount of a share or be made payable
within one month after the last preceding Call was
payable, and each Member shall pay the amount of
each Call so made ou him to the person and at the
time and place appointed by the Directors,

_ » :
19. A Call may be made payable by instalments, May be puy-
2 date fixed for payment may be postponed and a able by
Call may be wholly or in part revoked. . zzixqupts,
20. A Call shall be deemed to have beenn made at When Call
the time when the resolution of the Directors deemed to
authorising such Call was passed. E:ﬁ;bem‘
21. 1f by the terms of any prospectus or by Instalments
the conditions of issue any amount is payable in to be
respect of any shares by instalments, every such é:eli‘s‘e‘;ngs
instalment shall be payable as if it were a Call power to

duly made Ly the Directors of which due notice had differentiate.
been given. The Directors may on the issue of

shares differentiate between the holders as to the

amount of Calls to be paid and the times of payment.

22. If the sum payable in respect of any Call When interest
or instalment be not paid on oY before the day o ion Callor
Sastalment

appointed for paymenk thereof, the holder for the i ple.
time being of the share im respect of which the

Call shall have been made, OT the instalment shall

be due, shall pay interest for the same at such Y
rate not exceeding 10 per cent. per annum as the ‘
Directors shall from time to time determine, from

the time appointed for payment thereof until the

getual payment thereof, and shall not receive any

dividend in respect of the amount unpaid.

23. The Lirectors may, if they think fit, Payment of §
Calls in 3

receive from any Membex willing to advance the same
all cr any part of the money unpaid upon the shares
held by him beyond the sums actually called up; and :
upon the money paid in advance, Or sO much there- i
of as from btime to time excaeds the amount of the ﬁ

Calls then made upon the shares in rcapect of which S ¢

ddvance.

-5
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29. Any Member whose .hares have been forfeited Arrears to
shall, notwithstanding, be liable to pay, and shall be paid not-
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forthwith pay to the Company all Calls, instalments, withstanding
: ] X forfeiture.
interest, and expenses owing upon or in respect of

such shares at the time of forfeiture, together with

interest thereon, from the time of forfeiture until

payment, at the rate of 10 per cent. per annum, and

the Directors may enforce payment thereof if they
think fit.

39. The COmpany shall have a first and paramount Company's
lien upon all the shares, othex than fully paid-up éﬁm1°“
aAres.

Shares, registered in the mame of each Memberx
(vhether solely or jointly with other persons) fox
his debts, liabilities and engagements, solely or
jointly with any other person to or with the Com-
pany, whether the period for payment, fulfilment,

or discharge thereof shall have actually arrived or
not. And such lien shall apply to all dividends
from time to time declared in respect of such shares.
Unless otherwise agreed, the registration of a
transfer of a share shall operate as a waiver of the
Company's lien, if any, on such share.

31. For the purpose of enforcing such liem, the  As to
Directors may sell the shares subject thereto, in enforcing
such manner as they think fit, but no such sale ;iﬁ;by
shall be made until such period as aforesaid shall )
have arrived and until notice in writing of the )
intention to sell shall have been served on such

Member, his executors or administrators, and

default shall have been made by him or them in the

payment, fulfilment, ox discharge of such debts,
liabilities, or engagements fox seven days after

such motice.

32. . The net proceeds of any such sale shall be  Application
applied in or towards satisfaction of such part of  of procecds
the amount in respect of which the lien exists as of sale.
is presently payable. The xesidue, if any, shall

(subject to a like lien for sums not presently

payable as existed upon the shares before the

sale) be paid to the Member ox the person (if any)

entitled by transmissiom to the shares.

33. Upon any sale or re-allotmeut after for- Validity of
feiture or upon any sale forx emforcing any lien _ sale after
in purported exercise of the powers hereinbefore g‘;’gg;‘“’“
given, the Directors may in the case of a sale enforeing
nominate some person to execute a tramsfer of the lien.

shares sold in the name and on behalf of the
registered holder or his executors or administrators
and may in any case cause the name of the purchaser
or allottee to be entered in the Registexr in
respect of the shares sold or re-allotted, and the

-7~
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the regularity of the proceedings or to Fhe
application of the purchase or subscription money,
and after his name has been entered in the Register
in rrspect of such shares the validity of the sale
or forfeiture shall not be impeached by any person
and the remedy of any person aggrieved by the sale
or forfeiture shall be in damages only and against
the Company exclusively.

TRANSFER OF SHARES.

34, The 'ﬂinst:rument of transfer of any share in
the Company shall be in the usual common form or

Directors, and shall be signed by or on behalf of
the transferor. (and in the case of a transfer of a
partly paid share by the transferee) and the
transferox shall be deemed to remain the holder of
such  share until the name of the transferee is
entered in the register in respect thereof, and
when registered the imstrument of transfer shall
be retained by the Company.

35. The Directors may, in their absolute and
uncontrolled diseretion, and without assigning any
reason therefor, refuse to register any proposed
transfer of any Share, and no transfer shall in

any event be registered by, the Directors if by such

by Article 3 hereof would be exceeded.

36. 1f the Directors refuse tao register auny
transfer of any Share, they shall, within two

months after the date on which the transfer was
lodged with the Company, send to the transferce

53::‘ the OE;’?IY instrument of transfer must be left
bi ice, or at such other place as the
rlre}ctors may from time to time determine, to be
sﬁgizzer“l’ i_lccompanie(.l by the certificate of the
the ﬁirgotlprlsed therein, and such evidence as :
Eitle ofctgrs Mmay reasonably require to prove the
him of the E tragsferor’ and the due execution by
not exceedi anster, and with such fee (if ary),
bime e ?: ding 12%p. » as the Directors may from

ime determme; and thereupon the Direc-

Article 35 herasof sh Ower vested in them by the
. ] al]. 3 -
feree as a shareholder. register the trans

38. The Compan
exceeding lz%p.p Y may charge such fee, mnot

» 85 the Directors may from time

-8~
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to time determine, for registering any probate
1ett?rs of administration, certificate of ’
marriage or death, power of atterney, or other
document relating to or affecting the title to
any shares or the right to transfer the same.

39. .The transfer books and the Register and
any Registexr of holders of debentures of the
Company may be closed at such time or times as
the Directors shall deem expedient so that the
same be mnot closed for any greater period in the
whole than thirty days in the year.

" TRANSMISSION OF SHARES.

40, The executors or administratoxrs of a
deceased Member (mot being one of two ox more
joint holders) shall be the only persons
recognised by the Company as having any title

to shares held by him alone; but in the case of
shares held by more than one person, the survivor
or survivors only shall be recognised by the Com~
pany as being entitled to such shares.

4. Any person becoming entitled to 2 share in
consequence of the death or bankruptey of any
Member may, upon such evidence being produced as
may be required by the Directoxrs, either be regis-~
tered as a Member (in respect of which registra-
tion the Company may require payment of such fee
not exceeding 12%p. as the Directors may from

time to time determine) or, without beinrg so
reg.stered, execute a trzensfer to some othexr pexson
who shall be registered as a transferee of such
share; but the Directors shall in either case have
the like power of declining or refusing to register
such transfer as is provided with respect to

ordinary transfers.

42. Any person becoming entitled to a share in
consequence of the death ox bankruptcy‘og any
Member shall be entitled to the same dividends and
other advantages Lo which he would be entitied if
he were the registered holdex of the share, except
that he shall not, unless and until he is r?giste¥ed
as a Member in respect of the share, be entltleg in
respect of it to receive notices.of.or to exercise
any rights conferred by membership in relation to

meetings of the Company.

CONSOLIDATION AND SUB-DIVISION OF SHARES.
The Company may by Ordinary Resolution

-9-
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consolidate Lts shares, or any of them, into shares
of a larger amount.

b4, The Company may by Special Resolution sub-
divide its shares, oxr any of them, into shares of

a smaller amount, and may by such resolution
determine that, as between the holders of the

shares resulting from such sub-division, one or more
of such shares shall have some preference or special
advantage as regards dividend, capital, voting or
otherwise over or as compared with the other or
others.

45, Subject to any direction by the Company in
General Meeting, whenever as the result of any con-
solidation or sub-division and consolidation of

- shares Members of the Company axe entitled to any

issued shares of the Company in fractions, the
Directors may deal with such fractions as they
shall detexrmine and in paxticular may sell the

shares to which Members are so entitled, in fractions

for the best price reasonably obtainable and pay
and distribute to and amongst the Members entitled
to such shares in due proportions the net proceeds
of the sale thereof. For the purpose of giving
effect to any such sale the Directors may nominate
some person to execute a transfer of the shares
sold on behalf of the Members so entitled to the-
purchaser thereof and may cause the name of the
purchaser to be entered in the Register as the

holder of the shares comprised in any such transfer -

and he shall not be bound to see to the application
of the purchase money nor shall his title to the

§hares be affected by any irregularity or imvalidity
in the proceedings in reference to the sale.

CONVERSION OF SHARES INTO STOCK.

46. The Company may by Ordinary Resolutlion
convert any fully paid up shares into stock of the
same class as the shares vhich shall be so con-
verted, and re-convert such stock into fully paid
up stares of the same class and of any denomination.

AZ. k When any shares have been converted into
Eogghstthe several holders of such stock may thence-

cort ransfer their_respective interests therein, .
ny part of such interests, in the same maumer
and subject to the sa

: me regulations as and subject
o which any shares in the capital of the Company.
) t’ Er as near thereto as circum-
st S ut the Directors may from time to
time £fix the winimum amount of stock transferable

~Ty 3 >
(which minimum shall not uexceed the nominal amount
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48, ‘ The several holders of such stock shall Privilege Ah
be entitled to participate in the dividends and of Stock- !
profits of the Company according to the class of holders. .h

.in such stock, and such interests shall, in pro-

i oot b e A o ot AR =
By

of the shares from which the stock arose), and ?“V
direct that fractioms of that minimum shall mnot
be transferred, but with power at their dis- i
cretion to waive such rules in any particular }

stock and the amount of their respective interests

'

i

3
portion to the amount thereof, confer on the . i
holders thereof respectively the same privileges i
and advantages for the purpose of voting at
meetings of the Company and for other purposes }
as would have been conferred by shares of the same ;
class of equal amount in the capital of the Company,
but so that nome of such privileges or advantages,
except the participation in the dividends and
profits of the Company and in the assets of the
Company on a winding up shall be conferxred by any ;
such amounts of stock as would mnot, if existing in !
shares, have conferred such privileges or advantages. L

49. All such provisions of these Articles Definition.
relating to shares as are applicable to fully paid- x
I

up shares shall apply to stock, and in all suﬁh
provisions the words Mghare" and “shareholdex'
shall include "stock" and "stockholder'. Ho such
conversion shall affect or prejudice any preference
or other special privilege.

- T

INCREASE OR REDUCTION OF CAPITAL.

50. The Compauny may, L£rom time I:o‘time, by cl)‘f‘cégni::;al
Ordinary Resolutlion, increase the capital by the P .
creation of mew shaxes, such increase to.be of

such aggregate amount and to be divided into )

shares of such respective ampugfs es.ghgezesolutlon

nav prescribe. Subject to such priviie ’

pr{ogities, or conditions as are or may be ahgéched

thereto, all mew shares shall be su?Ject toh;deb

same provisions in all respects as if they een

part of the original capital.

i i - Power to
hares in the capital of th? Com
- Ay eue h preferential right to attach

s ssued with suc . iehts.
pany may be 18 n the distribution of rig

dividend and such priority i on 0
assets, OY subject to such postponement of divi

dends or in the distribution of a§s?ts, and wit@f?rd
subject to such preferential or limited or qualifie
right of voting at General MeeLings as th? Company
may from time tO time by Ordinary Regolut;on 4
determine, or, if mo cuch determination be ma eltl -
as thé Diéectors shall determine, but so that the i
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preferential or special rights attached to any
jssued shares as a class shall not be varied
‘except with the consent of Fhe holders there?f
duly given under the provisions of these Articles,
Any Preferemce’Share may, with the sanction of a
Special Resolution, be issued on the t?rms.that it
is, or, at the option of the Company, is liable to
be redeemed.

52, The Company may from time to time by }
Special Resolution reduce its share capital, any
capital redemption reserve fund and any share
premium account in any mammer authorised by law,
The Company may also by Ordinary Resolution cancel
any shares not taken or agreed to be taken by any
person.

PART III. - GENERAL MEETINGS.

33, The Company shall in each year hold a
General Meeting as its Annual General Meeting in
addition to any other meetings in that year, and
not more than fifteem months shall elapse between
the date of one Annual General Meeting and the
mext: Provided that so long as the Company holds
its first Annual General Meeting within eighteen
months after its incorpexation, it need mot hold
it in the year of its incorporation or in the
following year. Annual General Meetings shall be

held at such time and place as may be determined
by the Directors. '

S54. ALl General Meetings of the Company other
than the ‘Annual General Meeting shall be called
Extraordinaxy General Meetings.

55. The Directors may, whenever they think
£it, convene an Extraordinary General Meeting of
the Company, and Extraordimary General Meetings
shall also be convened on such requisition or in
default may be convened by such requisitionists

as provided by the Statutes. Any meeting convened
under this Article by requisitionists shall be
convened in the same manner as nearly as possible

as that in which meetings are to be convened by
the Directors.

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

ng of a Special Resolution
§hall.b? called by twenty-one clear days' notice
L0 Writing at the least, and a General Meeting of
the Company other than an

. Annual General Meeting
T 8 meeting for the passing of a Special Resolu-
tion shall be called by fo

; s . urteen clear days' mnotice
N wWriting at the least. The notice shall specify
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the place, the day and hour of meeting, and in case
of §pecia1 business the general nature of such
business, and shall be given, subject as and in
manner herein mentioned, to the Members, to the
Directors and to the Auditors. A notice calling
an Ammual General Meeting shall specify the
meeting as such.,

57. _ g General Meeting shall, notwithstandiﬁg Meetings
that it is called by shorter notice than that at Short
specified in the immediately preceding Article, Notice.

be deemed to have been duly called if it is so

agreed by such Members as are prescribed in that
behalf by the Statutes.

58. In every notice calling a meeting of the Proxies.
Company or any class of the Members of the Company

there shall appear with reasonable preminence a

statement that a Member emtitled to attend and

vote is entitled to appoint one or more proxies to

attend and, on a poll, vote instead of him, and

that a proxy need not also be a Member.

59. The accidental omission to send a notice Omission
to or the non-receipt of any notice by any tember ﬁﬁiﬁ'&d

or the Auditors shall mnot invalidate the pro-
ceedings at any Gemeral Meeting.

60. The business of an Annual General Meeting Business
shall be to receive and consider the profit and oﬂﬁmﬁfl
loss account, the balance sheet and reports of the g‘::tf‘;g
Directors and of the Auditors, and the documents

required by law te be anmexed to the balance sheet,
to elect Directors and OEficexs in the place of
those retiring by rotation (if any) or ceasing to
hold office pursuant Eo Article 88 and to fix

their remuneration if required, to declare divi-
dends, to appoint and to fix or determine the manner
of the fixing of, the remuneration of the Auditors,
and to transact any business brought before the
meeting by the Directors® report amnd any other
business which undexr these Articles ought to be
transacted at an Annual General Meeting. All other
business transacted at an Annual General Meeting
and all business transacted at an\Extraordinary
General Meeting shall be deemed special.

Special

61. Where.by any provision contained in the
Statutes special notice is require@ of a resolutlon,
the resolution shall uot be effective unless
notice of the intention tn move it hag been given
to the Company not less than twenty-eight days (orx
such shorter period &s the Statutes permit)

before the meeting at which it is moveq, and the
Company chall give to its Members, subject as 1in

Notice.

Business.

Special
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these Articles provided,’notice of any such
resolution as provided by the Statutes.

Quorum. 62, For all purposes the quorum for a General
' Meeting shall be not less than two Members present
in person or by Proxy.

Quorum to 63. No business shall be transacted at any
be present. General Meeting unless the quorum requ1s1te.sha11
be present when the meeting proceeds to business.

Proceeding 64, If within half an hour from the time

if quorum  appointed for the meeting a quorum be nof. present,

not present. ¢ mewting, if convened by or upon the wequisition
of Members, shall be dissolved. In any other case
it shall stand adjourned to such time and place as
the Chairman shall appoint. At any such adjourned
meeting, the Members present and entitled to vote,
whatever their number, shall have power to decide
upon all matters which could propexly have been

disposed of at the meeting from which ihe adjourn-
ment took place.

Chairman. 65. The Chairman (if any) of the Board of
Directors shall preside as Chairman at every
General Meeting of the Company. If£ there be no
such Chairman, or if at any Yeeting he be not
present within f£ifteen minutes after the time
appointed for holding the meeting, or be unwilling
to act, the Directors present shall select one of
their number to be Chairman, and that failing, the
Members present and entitled to vote shall choose
some one of their number to be Chairman.

Power to 66.

The Chairman, may, with the consent of the
mljoum.

meeting (and shall, if so directed by the meeting)
adjourn any meeting £rom time to time and from
place to place, and without such consent he may
adjourn any meeting at which a proposal of
importance is made for the consideration whereof in
his judgment (which shall not be challenged) a
larger attendance of Members is desirable. No
businass shall be transacted at any adjourned
meeting other than the business left unfinishéd at
the meeting from which the adjournment took place.

ﬁ?mbnmici157- Whenever a meeting is adjourned for fourteen

Fm&;igﬁg“ days or more, seven clear days' notice in writing at

be givea,  Ch@ least specifying the place, the day and hour of
the.adJourned meeting shall be given to the Members.
s?bject as and in manner herein mentioned, to the
Directors and to the Auditors, but it shall not be

necessary to specify in such notice the nature of’

the PUSiness Lo be transacted at the adjourned
meeting.

i Save as aforesaid it shall not be necessary
to give any notice of an ad journment.

e e At

o s Bt p A g o

FERPEE S,

R o oL oO e ¥ fed St o=t

e b

- e F =
e e i e e e

. Ca A
e et i et

-



68. At any General Meeting, a resolution put
to the vote of the meeting shall be decided by a
show of hands unless (before, or upon the declara-
tion of the result of, the show of hands) a poll
be duly demanded, in accordance with the pro-
visions of these Articles, and unless a poll be

so demanded a declaration by the Chairman that the
resolution has been carried, or carxried by a
particular majority, or lost ox not carried by a
particular majority, and an entry to that effect
in the book containing the minutes of proceedings
of the Company shall be conclusive evidence of the
fact without proof of the number ox proportion of
the votes recorded in favour of or againmst such
resolution.

69. In the case of an equality of votes the
Chairman shall, both on a show of hands and at a
poll have a casting vate in addition to the votes
to which he may be entitled as a Member.

70. A poll may be demanded upon any question
by the Chairman or by any Membexr present in pexson
or by proxy and entitled to vote.

71. A valid instrument appointing a proxy shall
be deemed to confer authority to demand or join in
demanding a poll, and for the purposes of the
jmmediately preceding Article a demand by a pProxy
for a Member or other person entitled to vote shall
be deemed to be a demand by that Member or other
person.

72, Subject ia the provisions of the mext
succeeding Article hereocf, if a poll is demanded
as aforesaid it shall be taken in such manner and
at such time aud place as the Chairman of the
meeting directs, and either at once, O% after an
interval or adjournment (but not more than thirty
days after the date of the meeting oF adjourned
meeting at which the poll was demanded), and the
result of the poll shall be deemed to be the
resolution of the meeting at which the poll was
demanded. The demand of a poll may be withdrawn.
No notice meed be given of 2 poll mot taken

immediately.

73. . Any poll duly demanded on the e%ection of
a Chairman of a meeting or on any ques?lon of
ad journment shall be taken at the meeting and

without adjournment.

14, The demand of a poll shall not prgvent the
continuance of a meeting for the Fransactl?n of
any busihess other than the question on which a

poll has been demanded.

How
questions
to be
decided al
meet.ings.

Castlng
vol.¢,

Who may
demand o
poll.

Pall
demanded
by proxy.

How poll
to be
taken.

In what
cases poll
taken with-
out adjourn-
ment .

Business may
proceed not-
withstanding
deimand of a
pﬂllu
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Resolution
in writing.

Votes of
Membera.

Joint
owners.

VOTING.

75. Subject to the provisions of the Act,

a resolution in writing signed by all the Members
for the time being entitled to receive notice of
and to attend and vote at General Meetings (or
being corporations by their duly. authorised
representatives) shall be as valid and-effective
as if the same had been passed at a General
Meeting of the Company duly convened and held.
Any such resolution may consist of several
documents in the like form each signed by one

or more of such Members (or their duly authorised
representatives).

76. Subject as herein provided and to any special
texms as to voting upon which any shares may

have been issued, or may for the time being be
held every Member present in pexrson shall upon

a show of hands have one vote and every Member
present in person or by proxy shall upon a poll
have one vote fox every £1 in nominal amount of
the shares held by him. Any corporation holding
shares conferring the right to vote may by
resolution of its Directors, oxr other Governing
Body authorise such person as it thinks fit to act
as its representative at any Gencral HMeeting cf

the Company or at any meeting of holders of any
clagss of shares of the Company and such representa-
tive shall be entitled to exercise the same powers
on behalf of such corporation as if it wexe an
individual shareholder of the Company.

77. If two or more persons are jointly entitled
to shares for the time being conferring a right to
vote, any one of such persons may vote at any
meeting, either personally or by proxy, in respect
thereof as if he were solely entitled thereto, and
if more than one of such joint holders be present

, at any meeting, either personally oxr by proxy,

No Member
in arrear
with Call
to vote.

the Member whose name stands first on the Register

as one of thé holders of such shares, and no bther,
shall be entitled to vote in respect of the same.

78. No Member shall be entitled to be present
or to vote at any General Meeting or upon any poll,
or Lo exercise any privilege as a Member unless

~all Galls or nther moneys due and payable in

Voting
personally
or by proxy.

respect of any share of which he is the holder
have been paid.

79. Qn a poll votes may be given personally
or by proxy. The instrument appointing a proxy
shall be in writing in the usual form, ox such
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other form as shall be approved by the Directors, .
under the hand of the appointor or his duly conséi-
tuted attorney; or if such appointor is a corpora-
tion,. under its Common Seal or signed on its
behalf by an attorney or officer of the corporﬁtion.
A proxy need not be a Member of the Company.

80. The instrument appointing a proxy, together As to
with the power of attorney (if any) under which it  deposit
is signed, or a notarially cerxtified or office of proxy,

copy thereof, shall be deposited at the 0ffice ox
at such other place within the United Kingdom as
is specified for that purpose in any instrument
of proxy sent by the Company in relation to the
meeting, not less than forty~-elght. hours before
the time for holding the meeting orx adjourned
meeting at which the person named in such
instrument proposes to vote and in default such
instrument shall not be treated as valid,

8l. A vote given in accordance with the texms When votes
of an instrument of proxy shall be valid notwith- by proxy
standing the previous death of the principal ox :f::;gl’"
revocation of the proxy or transfer of the shaxe authority
in respect of which the vote is given, provided revoked.

no intimation in wrxiting of the death, revocation
or transfer shall have been received at the 0ffice
before the time for holding the meeting or adjourned
meeting at which such vote is given.

VARIATION OF RIGHIS.

82. If at eny time the copital is divided into  Comsent to
different classes of shares all ox amy of the rights veriation.
or privileges attached to eny class may, subject

to the provisions of Section 72 of the Act, be

varied or abrogated either with the consent fn

writing of the holders of ak least three-fourths

of the nominal amount of the issued shares of that

class or with the sanction of an Extraordinafy

Resolution passed at a Separate General Meeting

of the holders of the issued shares of that class,

but not otherwise. The creation or issue of shares

ranking pari passu with the s?arés of any classr

carrying preferential or special rights shall not

(unless otherwise expressly provided by these

Articles or the conditions of issue of suc? 1as§

mentioned shares) be deemed to be a variation ot\Fhe

rights of such shares. )
83. Any meeting for the purpose of the last g:o;ziiiggz
preceding Article: shall be convened and conducted  eses
in all respects as nearly as possible in the same ¢ yeqbers.
way as an Extraordinary General Meeting of the
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Number of

‘1 Biractors,

Remuneratfon
of Directors.

Travellling
and hotel
expenses

Company, provided that no Member, ?ot being a
Director, shall be entitled to notice thereof or

to attend thereat unless he be a holder of shares
of the class the rights or privileges attached to
which are intended to be varied or abrogated by

the resolution, and that no vote shall be given
except in respect of a share of that class, and
that the quorum at any such meeting shall, subject

> to the provisions as to an adjourned meeting herein- °

before contained, be two persons at least present
holding or representing by proxy at least one-
third of the issued shares of the class, and that
a poll may be demanded in writing by any Member
present in person or by proxy and entitled to vote
at the meeting.

PART IV. ~ DIRECTORS AND OTHER OFFICERS.
. DIRECTORS.

84, The number of Directors shall not be less
than two but the continuing Directors may act not-
withstanding any vacancy in their body, provided
that if the number of the Directors be less than
the prescribed minimum the remaining Director or
Directors shall Forthwith appoint an additional
Director or additional Pirectoxrs to make up such
winimum or shall convene a General Meeting of the
Company for the purpose of making such appointment.
If£ there be no Dirxector or Directors able or willing
Lo act then any two Sharcholders may summnon a
General Meeting for the purpose of appointing
Directors. Any additional Director so appointed
shall (subject to the provisions of Section 184 of
the Act and these Articles) hold office only until
the dissolution of the Annual General Meeting of the
Company next £ollowing such appointment unless he

i i such meeting and he shall not
such meeting or be taken into
account in determining the rotation of retirement
of Directors at such meeting.

85. The Directors shal? be paid out of the
funds of the Company

The Directors shall be entitled to be
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expenses incurred by them respectively in ox about
the performance of their duties as Directors
sncluding any expense incurred in attending Meetings
of the Board or of Committees of the Board or
General Meetings and if in the opinion of the
Directors it is desirable that any of their numberx

. should make any special journeys ox perform any

N special services om behalf of the Company or its

;- business, such Director or Directors may be paid
such reasonable additional remuneration and

\ expenses therefor-as the Directoxs may from time to

v time determine.

bt
repaid all reasonable travelling, hotel and other {%éf 3
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. Director
87. A Director meed mnot hold any shaxres of the ““g‘g°°f°
Company to qualify him as a Director but he shall :m;i':_'lﬁs ;‘;t'
be entitled to receive motice of and to attend ak  attend at
211 General Meetings of the Company and at all Genersl
; Separate Gemeral Meetings of the holders of any Moetings and
, . separate
, class of shares in the capital of the Company. Qeneral
i~ HeeLings.
5 88. The Directoxs shall have power at any time ol
to appoint any pexson either to £ill a casual Direciors ko B
vacancy Or as an addition to the Boaxd. But have power L&
(subject to the provisions of Section 184 of the ﬁgﬁﬁﬁ"
Act and these Articles) any Director so appointed vacancies.
- shall hold office only until the dissolution of
the Annual General Meeting of the Company next
follcwing such appointment unless he is re-elected

during such meeting.

ALTERNATE DIRECTORS.

. P2
[

« . 89, Any Director may by writing under his hand * .. Appointment
| appoint (1) any other Director, or (2) any other 2mmcmﬂon.
person who is approved by the Board of Directors

as hereinafter piovided to be his alternate; and

every such altermate shall (subject to his giving

to the Company an address within the United

Kingdom at which notices may be served on him) be

entitled to receive potices of all meetings of the

Directors and, in the absence grom the Beaxrd of

the Director appointing him; to attend and vote at

Meetings of the Directors, and ko exercise all the

powers, rights, duties and authorities of the

Director appointing him: provided always that mo

appointment of a person other tban a Director %‘ w

T T T P -
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shall be operative unless and until the aPPf?Va% | 1!
of the Board of Directors by a majority consisting H
of two-thirds of the whole Board shall have been ‘ \
given. A DirectoX may at any tiTe revoke Fhe;

appointment of an alternate appointed by him, and &JJ
subiect to such approval as aforesald_where (~a
requisite appoint another person in his place, and g'ﬁ
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-~ o }



N R

o gt

RSP PP

i

Alternate
to be
vesponsible
for his own
ackts, eltc.,

Rersuneration
of Alternato.

Appointment.

if o Dlroctor shall die ox cease to hold the office
of Dircctor the appointment of his alternate shall
khereupon ceage ond detexmine, provided always

that if any Direclox retires by rotation or pur-
suant to the dmmcédiataly preceding Article hereof
but is re-electad at the meeting at which such
retirement took effect, amny appointment made by
him pursuant to this Article which was in force
immediately prior to his retirement shall continue

to operate after hls re-election as if he had not-

so ratired. The appointment of an alternate
Director shall cease and determine on the happening
of any event which if he was a Director, would
render him legally disqualified from acting as a
Director or if he has a receiving order made
against him ox if he compounds with his creditors
generally or if he becomes of unsound mind. Am
alternate Director need not hold a share qualifica~
tion and shall not be counted in reckoning the
maximum number of Directors allowed by the Articles
of Association for the time being. A Director
acting as altermate shall have an additional vote
at meetings of Directors for each Director foxr
whom he acts as alternate but he shall count as
only one fox the purpose of determining whether a
quorum be present.

&
90. Every person acting as an aliernate Direc-
tor shall be an officer of the Company, and shall
alone be responsible to the Cumpany for his own
acts and defaults, and he shall not be deemed to
be the agent of or for the Director appointing him.
The remuneration of any such alternate Director
shall be payable out of the remuneration payable to
the Director appointing him, and shall consist of
such portion of the lzst-mentioned remuneration as
shall be agreed between the altermate and the
Director appeinting him.

MANAGING AND EXECUTIVE DIRECTORS.

91. The Directors may from time to time appoint
one or more of their body to be Managing Director
¢r joint Managing Directors of the Company or Co
hold such other Executive Office in relation to the
management of the business of the Company as they
may.decide either for a fixed term or without any
limitation as to the period for which he or they is
or are to hold such office, and may, from time to
time (subject to the provisions of any service
contract between him and the Company and without
prejudice to any claim for damages he may have for
breach of any such service contract), remove or
dismiss him or them from such office and appoint
ancther or others in his or their place or places.

—



92. A Managing Director or such Executive Vacation of
pDirector shall (subject to the provisions of office by
Article 107 (i) hereof and without prejudice to any §§£E§ﬁ
claim for damages any such Managing Director or ]
Executive Director may have for breach of any

service contract between him and the Company) be

subject to the same provisions as to removal and

as to vacation of office as the other Directors

of the Company, and if he ceases to hold the

office of Director from any cause he shall ipso .

facto and immediately (but without prejudice as

aforesaid) cease to be a Managing Director ox such
Executive Director.

93, The salary or remuneration of any Managing Remuneration.
Director or such Executive Director of the Company
shall, subject as provided in any contract, be
such as the Directors may from time o time
determine, and may eithexr be a fixed sui-cZ money,
or may altogether or in part be governad by the
business done ox profits made, or may include the
making of provisions for the payment to him, his
widow or other dependants, of a pension on retire-
ment from the office oryemployment to which he is
appointed and for the participation in pension and
life assurance benefits, or may be upon such othexr
terms as the Directors determine.

9. The Directors may from time to time Powers.
entrust to and confer upon a Managing Director or
such Executive Director for the time being such

of the powers exercisable under these Articles by
the Directors as they may think fit, and may con-
fer such powers for such time, and to be exercised
for such objects and purposes, and upon such

terms and conditions, and with such restxrictions
as they may think expedient; and they may confer
such powers either collaterally with or to the
exclusion of and in substitution for all or amny

of the powers of the Directors jn that behalf and
may from time to time revoke, withdraw, alter or
vary all or any of such powers.

-~ POWERS AND DUTIES OF DIRECTORS.

9. The business of the Gompany shall be ggiczgﬁrzo
managed by the Directors who in add%tion to the ranerinton-
powers and authorities by these Articles or Jence and
otherwise expressly conferred upon them may m“@roloff
exercise all such powexs, and do all such acts Ex;:;:z;s o
and things as may be exercised or dome by the

Company, and as not by the Statutes or by these

-

Articles required to be exercised or done by the
Company in General Meeting, subject mevertheless

.
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Power to
award
penslons.

4

Directors
may contract
with Company.

to such directions (being not inconsistent with
any regulations of these Articles or the provisions
of the Statutes) as may be given by the Company in
General Meeting. Provided that no direction given
by the Company in General Meeting shall invalidate
any prior act of the Directors, which would have
been valid if such direction had not been given,
and the provisions contained in these Articles

as to any specific power of the Directors shall
not be deemed to abridge the general powers hereby
given.

9. The Directors may give or award pensions,
annuities, gratuities and superannuation oxr other
allowances or benefits to any persons who are or
have at any time been Directors of or employed by

or in the service of the Company or of any company
which is a subsidiary company of or allied or
associated with the Company or any such subsidiary
and to the wives, widows, children and other
relatives and dependants of any such persons and may
set up, establish, support and maintain pension,

* superannuation and other funds or schemes (whether

contributory oxr mon-contributory) for the benefit
of such pexsons as are hereinbefore referred to or
any of them or aay class of them, and so that any
Director shall bz entitled to receive and retain
for his own benejit any such pension, annuity,
gratuity, allowance or other benefit (whether under
any such fund or scheme or otherwise) and may vote
as a Director in respect of the exexcise of any of
the powers by this Article conferred upon the
Directors, notwithstanding that he is or may be or
become interested therein.

97. A Director including an alternate Dircctor
(in this Article included in the word "Director'),
may hold any other office or place of profit under
the Company except that of Auditor in conjunction
with_the office of Director and may act in a pro-
fessional capacity to the Company, and in any such
case on such terms as to remuneration and otherwise
as the Directors may arrange. No Directoxr shall
b? disqualified by his office from contracting
with the Company either in regard to such other
office or place of profit or as vendor, purchaser,
or otherwise, nor shall any such contract mor any
contract or arrangement entered into by or on
behalf of the Company in which any Director shall
bg in any way interested be avoided, mor shall any
Director so contracting or being so interested be
%1ab1e Lo account to the Company for any profit
realised by any such contract or arrangement by
reason of such Director holding that office or of
the fiduciary relation?ghereby established, but the
nature of his intexest shall be disclosed by him

e e, e e DT
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jn accordance with the provisions of Section 199 !
of the Act. y
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98. A Director may vote as a Director in respect i
of any contract or arrangemeut in which he is so H
jnterested or upon any matter arising thereout and 3
if he does so his vote shall be counted and he shall - ‘ o
pe reckomed in estimating the quorum when any such
cont:ract or arrangement is under consideratiom.

e e DTt et

99. The Directors may exerclse the voting power
conferred by the shares in any other company held or n
owned by the Company or exercisable by them as 4
directors of such other company in such manner in all ‘
respects as they think fit (including the exercise
rhereof in favour of any resolution appointing
themselves ox any of them directors or other officers
or servants of such company or veting or providing
for the payment of wvemuneration to such officers or
servants) and any Director of the Company may voke
in favour of the exercise of such voting rights in
manner aforesaid, notwithstanding that he is ox may ;
become interested in the exerclse of such voting 'i
rights in manner aforesaid. '

100. A Director of the Company may continue or

become a Director or other officer, servamnt or membexr  Dlrectors .
of any company promoted by this Company or in which nay rﬁ"s":f 1
it may be interested as a Vendoxr, Sharcholder, ox othex t
otherwise, and subject to the terms of any contract companies.
between the Company and any such Director he shall f
not be accountable for any remuneration or other

benefits derived as director ox other officer, servant

or member of such company.

4

1,0CAL MANAGEMENT.

101. The Directors may £rom time to time Local
provide for the management and transaction of the management .
affairs of the Company in any specified,locality,

whether at home or abroad, in such manner as they

think fit, and the provisions contained in the

three next following sub-clauses shall be without

prejudice to the general powers conferred by

this Article:-

=}
(A) The Directors from time to time, and at any Local «

time, may establish any Local Board or Boayd.
agencies for managing any of.t?e affairs of

the Company in any such specified locality,

and may appoint any persons to be Membexs

6f such Local Boardy or any managers or

agents, and may fix their remuneFatlon.

And the Directors from time to time, and
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at any time, may delegate to any person

S0 appointed any of the powers, authorities,

and discretions for the time being vested
in the Directors, other than the power of
making calls, and may authorise the Members

pelegatlon: for the time being of any such Local Board,
ox any of them, tO €311 up the yvacancies
cherein, and Lo act notwithstanding
vacancies} and any such appointment O
delegation may be made oD such terms and
subject EO such conditions as the Directoxs
may think fit, and the Directoxs may at any
pime remove any person SO appointed, and
may awnul oT vary any such delegation.

Powers of (B) The pirectoxs way at any time and from time
Attorney - Lo time by Powex of Attoxney under the Seal

of the Company. appeint any person OF persons
ta be khe AtEOXDEY or Attorneys of the Com-
pany Eor such purposes and with such pOWELS,
authorities apd discreklons (not exceeding
those vested in OF cxexrcisable by the
Directors undex these prasentb), and for
such perlod and subject 0 such conditions
as the DirectoXxs may Lxom rime to time think
£its and any such appointment may (if the
Directors think £it) be made in favour of
the Membexrs or any of the Membetrs of any
Local Bosxd established as aforesaid, or in
Eavour of any company, OF of the members,
directors, nominees, Or managexs of any
company Ox £irm, ox in favour of any
fluctuating body of PeIFONS, whether
nominated directly oOF indirectly by the
Directoxs ) and aoy such Power of Attormey
may contain.such.provisions for the pro-
tection O¥ convenience of persons dealing
with stch Attormey OT Atborneys as the Direc~
kors way think f£it.

Sub- () Any such delegates or Attorneys as afore-
delegatlon. spid may be authorised by the Directors tO

sub-delegate all or any of the powers,
authorities, and discretions £or the time
being vested in them.

BORROWIFG POWERS . ¢
Power tO 102. The Directors may borrow or raise fxom time
raise { to time such sums of wmoney as they think necessary

money for the purposes of the Company.

o ol



Y

" 103. The Directors may borrow or raise any such Mode of

money as aforesaid upon or by the issue or sale of borrowing.

 any bonds, debentures, or securities, and upon
 such terms as to time of repayment, rate of interest,

price of issue or sale, payment of premium or bonus
upon'redemption or repayment or otherwise as they
pay Ehink proper, including a right for the holders
of bonds, debentures, or securities, to exchange
the same for shares in the Company of any class
authorised to be issued.

104. Subject as aforesaid the Directors may Security for

secure or provide for the payment of any moneys to payment of
be borrowed or raised by a mortgage of or chaxrge “‘;:2‘;?3 4
upon all or any part of the undertaking or pro- muﬁg:f or

perty of the Company, both present and future, and
upon any capital remaining unpaid upon the shares
ot the Company whether called up or not, oOr by any
‘other security, and the Directors may confer upcn
any mortgagees Or pexrsons in whom any dehentures or
security is vested, such rights and powers as they
think necessary or expedient; and they may vest any
property of the Company in trustees for the purpose
of securing any moneys SO borrowed or raised, and
confer upon the trustees or any receiver to be
appointed by them ox by any debenture-holder such
rights and powers as the Directors may think
necessary or expedient in relstion to the under-
taking or property of the Company, or the manage-
ment oxr the realisation thereof or the making,
receiving, or emforcing of Calls upon the lMembers
in respect of umpaid capital, and othexwise, and
may make and issue debentures to txustees for the
purpose of further security, and any such trustees

may be remumerated.

105. The Directors may give security for the Security i_ot'
payment of any moneys payable by the Company in gﬁ:;gf“

like manner as for the payment of momey boxxowed
or raised.

106. The Directors shall cause a proper register Reglster of
to be kept at the Office in accordance with Section ::Pgiﬁfs‘m
104 of the Act of all morktgages and charges

specifically affecting the property of the Company

and all floating charges on the undertaking or any

property of the Company, and shall duly comply with

the requirements of the Statutes in relation to

the registration of mortgages and charges with the

Registrar of Companies and otherwise. The fee EO

be paid by any persomn other than a creditor or

Member of the Compamy for each inspection of the

VPR
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o register of mortgages to be kept under the Act
» shall be the sum of 5p.

DISQUALIFICATION OF DIRECTORS.

Office of
Director to 107, The office of a Director shall be vacated -
be vacated,
If b (1) If not being a Managing Director or
| nmi;m. Executive Director holding office as such
for a fixed period he delivers to the
J Board or to the Secretary a notice in
writing of his resignation of his office
of Directox.
;, Censces to (ii) If he becomes prohibited from being a
| bea Director under Section 188 of the Act.
, Director.
- (111} If he becomes bankrupt, ox compounds with
! ecomes
- bankrupt. his creditors generally,
1'0:1umw1c. (iv) IE he becomes of unsound mind.
. Falls to (v} If not having leave of absence from the
+ attend Directors he or his alternate (if any)
- mectings. fail to attend the mectings of the
K Directors for six successive months
g unless prevented by illness, unavoidable
accident or other cause which may seem to
the Directors to be sufficient and the
: ' Directors resolve that his office be
' vacated,
i APPOINTMENT OF DIRECTORS.
|
g Power of 108. The Company in General Meeting may from
Genexal time to time as special business and subject to-the

|

; .

ﬁ?m“%m;t° minimun number of Directors hexeinbefore provided
| roduce enof  increase or reduce the number of Directors then in
[ number of office, and may also determine in what rotation
Inirmnmrs. such increased or reduced number is to go out of
J office, and upon passing any resolution for an

g increase may appoint the additional Director or

i Directoxrs necessary to carry the same into effect.

!

! Power to 109. Without prejudice to the provisions of
“{rgmwe‘ Section 184 of the Act, the Company may by
. {:;IE:E(;I Extraordinary Resolution remove any Director
i -

| ordinary before the expiration of his term of office. The
gnemﬂuunn_ Company may by Ordinary Resolution appoint another
| person in place of the Director so removed, and the
: person so appointed shall hold office during such
o3 time only as the Director in whose place he is

}
'
.



appointed would have held the same if he had not
been removed, but this provision shall not prevent
him from being eligible for re~electiom.

110. When and so lon§ as any limited company Appointment
(herein referred to as the Parent Company") or of Directors
the Directors officers or nominees of the by the Parent
parent Company shall hold not less than three- Company .

fourths of the shares of the Company for the

time being issued and carrying full voting rights
the Parent Company shall have the right of
appointing Directors of the Company and shall be
entitled from time to time to remove any nominee
of theirs from the Boaxd and to £ill any vacauncy
therein which may arise from any cause and the
Directors in office at the date hercof shall fox
the purpose hereof be deemed to have been appointed
by the Parent Company. No Director f£rom time to
time appointed ox deemed to have been appointed by
the Parent Company shall during the period afore-
said be liable to retirement by rotation but
subject to Article 107 hereof shall hold office
until removed by the Parent Compauny under the
powers herein contained. Every such appointment
or removal of a Director shall be made by
Instrument in writing under the Seal of the Parent
Company or under the hand of an officer of the
Parent Company duly authorised and shall be
effective immediately upon delivery to the
registered office of the Company Or presentation
at a meeting of the Directoxs of the Company at
which a quorum is present wheresoever the same is
being held.

PROCEEDINGS OF DIRECTORS AND COMMITIEES .

111. The Directors may meet together for the Mectings of
dispatch of business adjourn and otherwise regulate Dircclors.
their meetings as they think £it, and determine the

quorum necessary for the transaction of business.

Until otherwise determined two Directors shall con-

stitute a quorum. Questions arising at any meeting

shall be determined by a majoxity of votes. In

case of an equality of votes the Chairman shali

have a second or casting vote. One Director may;

and the Secretary shall at the request of a

Director, at any time summon 2 meeting of Ehe i
Directors. It shall mot be necessary to give noFlce

of a meeting of the Directors to 2 Director who 1S

not within the United Kingdom.

112. The Parent Gompany shall also have.the 2;;92‘11:?:22
right by such an Instrument im wri?ing as 1is
referred to in Article 110 of appointing any

P
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Minutes of

Director (whether appointed by that Instrument or
already a Directox of the Company) to be the
Chairmem of the Directors and of removing from the
office of Chairman any person whether or mot so
appointed by it. In the event of the Parent Com-
pany not so appointing the Directors may elect the
Chairman of their meeting and determine the period
for which he is to hold office. But if mo such
Chairman,is appointed or elected, or if at any
meeting the Chairman is not present al the time
appointed for holding the same, the Directors
present shall choose some onc of their number to
be Chalrman .of such meeting.

113 A meeting of the Directors for the time
being at which a quorum is present shall be
competent to exercise all ox any of the authorities,
powexs, and discretions, by or under these Articles
for the time heing vested in or exercisable by the
Directors generally.

114. A resolution in writing signed by all the
Directors for the time being entitled to receive
notice of a meecting of the Directors shall be as
effective Eor all purposes as a resolution of the
Directors passed at a meeting of the Directors
duly convened and held, and may consist of several
documents in the like form each signed by onc orx
more of the Directors. Provided that such a
resolution need mot be signed by an alternate
Director if it is signed by the Director whe
appointed him.

115. The Directors may delegate any of their
powers Lo Committees consisting of such Member ox
Members of their body as they think f£it. All
Committees shall in the exercise of the powers
delegated to them, and in the trancaction of
pbusiness, conform to any mode of proceedings and
regulations which may be prascribed by the
Directors, and subject thereto may regulate their
proceedings in the same manner as the Directors
may do.

116. The Directors shall cause minutes to be

Proceedings. made of the following matters, namely:-

(A) of all appointments of officers, and
Committees made by the Directors, and of
their salary or remuneration.

(B) of the names of Directors present at every
meating of the Board or of Committees of
Directors, and all business transacted at
such meetings.



(¢c) of all orders, resolutions and proceedings
of all General Meetings and of the Direc-
tors and Committees of Directors.

And any such minute as aforesaid, if purporting to
be signed by the Chairman of the meeting at which
the proceedings were had, or by the Chairman of the
next succeeding meeting, shall be receivable as
prima facie evidence of the matters stated in such
minutes without any further proof,

117. The Company shall keep and make available Reglster of

for inspection Igirccto:—a'
Share-

' i holdings.
(1) As required by Section 26 of the 1967 Act oldings

copies and memorandums of Directors' sexvice
contracts

(2) As required by Sectiom 29 of the 1967 Ack a
register of Directors' intexests in shares or
debentures of the Company or iLs associated com~-
panies (which register shall be preduced and
remain open at each Annusl Genexal Meeting)

(3) As required by Section 34 of the 1967 Act a

register for recerding information received by °~

the Company pursuant to Section 33 of that Act
relating to the acqulgition disposal ox changes
in amounts of shares in the Compeny.

118. All acts done by a meeting of the Directors, Befuctive

or of a Committee, or by any person acting as a ggl'gi:g;:g';n
Directoxr, shall, notwithstanding that it be ot Eo
afterwards discovered that there wae some defect srvalidate

in the appointment of any pexsou or persons acting their oebs.
as aforesaid, or that they or any of them were Or

was disqualified, ox had in any way vacated their

or his office be as valid as if every such person

had been duly appointed, and were duly qualified

and had continued to be a DPirxector.

SECRETARY .
119. The Secretary shall be appointed by the Sccretaty.
Directors. .
120, A provision of the Statutes or these gcﬁs to be
Articles requiring or authorising a thing to be Dﬁ;rgctzr
done by or to a Director and the Secretary, shall and
not be satisfied by its being done by or to the Secrelary.

same person acting both as Director and as, or in
place of, the Secretary.
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PART V. - RESERVES, DIVIDENDS, ACGOUNTS,
AUDIT, COMMON SEAL, NOTICES.

RESERVES.

121, The Directors may before recommending any

dividends whether preferential ox otherwise carxry
to reserve out of the profits of the Company such
sums as they think proper. All sums standing to
reserve may be applied from time to time in the
discretion of the Directors for meeting depreciation
or contingencies or for special dividends ox bonuses
or for equalising dividends or for repairing,
improving or maintaining amy of the property of the
Company or for such other puxposes as the Directors
may think conducive to the objects of the Company
or any of them and pending such application may at
the like discretion either be employed in the busi-
ness of the Company or be invested in such invest-
ments s the Directors think £it. The Directore
may divide the reserxve inte such specinl funds as
they think £it, and may consolidate into one fund
any special funds ox any parts of any special

funds -lnto which the reserve may have been divided
as they think £it. The Directors may also without
placing the same to reserve carrwy forwaxd any
profits which they may think it mot prudent to
divide.

DIVIDENDS.

122, The Company in General Meeting may declare

a dividend to be paid to the Members according to
their rights and Interests in the profits, but no
larger dividend shall be declared than is recomaended
by the Directors.

123. No dividend shall bear interest as against
the Company. ‘

124, Subject to the rights of persons, if any,
entitled to shares with special rights as to dividend,
all dividends shall be declared and paid according

to the amounts paid up on the shares in respect
whereof the dividend is paid, but.no amount paid up
on a share in advance of calls shall be treated for
the purposes of.this Article as paid up on the

share. All dividends shall be apportioned and paid
proportionately to the amounts paid up on the shares
during any portion or portions of 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 in whole or in part as from a particular
date such share shall rank for dividend accordingly.



125. In case several persons are registered as Dividends

joint holders of" any share any one of such persons to joint

may give effectual receipts for all dividends and holders.

payments on account of dividends in respect of such

share.

126. The Directors may from time to time declare Interin

and pay an interim dividend to the Members. dividends.

127. No dividends shall be payable except out of Dpividends

profits. payable
anly out

128, All dividends unclaimed for one year after °f PFofits:

having been declared may be invested or otherwise Unclaimed

made use of by the Directoxs feow the benefit of the dividends.

Company until claimed. All dividends unclaimed for

a period of twelve years after having been declared

shall be forfeited and shall revert teo the Company.

129, Every dividend shall belong and be paid To whom

(subject to the Company's lien) to those Members dividends

who shall be on the Register at the date £ixed belong,

by the Directors for the purpese of determining the

persons entitled to such dividend (whethex the date

of payment or some other date) motwithstanding any

subsequent transfer or transmission of shares.

130. The Divectors may deduct f£rom the dividends calls or

payable to any Member all such sums as may be due g?ﬁzguwml

from him to the Company on account of calls or pooeevet

othexwise. dividends.

131. The Company may remit gny dividend by Loss in

cheque, dividend warreut, or money order, to be g;“";;i:g“m“

sent by post to the Members or persons entitled

thereto, and in case of joint holdexrs, to the

Member whose name stonds Eirst in the Register, or

to such person and address as the holdexr or joint

holders may direct, and the Gompany shall not be

responsible for any loss of ary such cheque, wearrant, .

or order. Every such cheque, warranb, oOr oxder,

shall be made payeble to the oxder of the pexson to

whom it is sent, or to such person as the holder

or joint holders may direct, and the payment of the

cheque, warrant, or order shall be a good discharge

to the Company.

132. Any General Meeting declaring a dividend S;ﬁé::dzi

may direct payment of such dividen@ wholly or in.
part by the distribution of specific assets and in
particular of paid-up shares or debentur?s of anyp
other company, and the Directors shall give effect
to any such direction, provided that no such
distribution shall be made unless recommende@ by
the Directors. Whexe any difficulty arises 1in
regard to the distribution, the Directors may
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settle the same as they think expedient, and in
particular may igssue fractional certificates, and
may £ix the value for distribution of such specific
assets or any part thereof, and may determine that
cash payments may be made to any Members upon the
footing of the value SO fixed, in order to adjust
the rights of all parties, and may vest any such
specific assets in trustees upon trust foxr the
persons entitled to the dividend as may seem
expedient to the Pirectors.

CAPITALISATION OF RESERVES.

133. The Company in Ceneral Meeting may upon the
recommendation of the Directoxs from time to time
and at any time pass a resolution to the effect
that any sum for the time being standing to the
credit of any of the Compdny's resexrve funds or to
the credlt of the profit and loss account or of

any capital redemption reserve fund or share premium
account be capitalised and that accordingly such
sum be appropriated to the Members in accoxrdance
with their rights and interests in the profits on
the footing that the Members become entitled
thereto as capital and that all or any part of such
capitalised fund be applied either in ox towards
paying up amounts for the time being unpaid on any
shares held by them respectively or in paying up

in full unissued shares or debentures of the Com-
pany, and that such shares or debentures e allotted
and distributed among the HMembers in accordance
with their rights and interests in the profits ox
partly in one way and partly in another. . Provided
that the only purpose for which sums standing to
the credit of amy capital redemption reserve fund
or share premium account shall be applied pursuant
ko this Article shall be the payment up in full

of unissued shares to be allotted and distributed
as aforesaid. When such resolution has been passed
on any occasion the Directors may allot and issue
the shares or debentures thexein referred to
credited as fully paid up to the Members according

to their rights and interests in the profits with

full power to make such provision as they think
expedient for the case of shares or debentures
becoming distributable in fractions (and in par-
ticular but without prejudice to the generality of
the foregoing to sell the shares or debentures
represented by such fractiouns and distribute the
net procceds of such sale amongst the Membexs
otherwise entitled to such fractions in due
proportions) and also to authorise any person 49
enter into an agreement, on behalf of the Members
with the Company providing for the allotment to
the Members of such shares credited as fully paid



up. and any agreemenE made under any such authority
shall be effective. Any proceeds of sale of

shares or debentures arising under this Article
shall, until distributed, be available to the
Company for its own use free of interest and with-
out any 1iability to account for any profit

arising therefrom.

ACCOUNTS.
134. The Directors shall cause to be kept Proper
proper books of account (being such books as are  accounts Lo
necessary to give a true and fair view of the be kept.

state of the“Company's affairs and to explain its
pransactions) with respect toi-

(A) All sums of money received and expended
by the Company, and the matters in
respect of which the receipt and expendi-
ture take piace.

(B) All sales and purchases of goods by the
Company .

(C) The assets and liabilities of the Company.

The books of account shall be kept at the O0ffice

or (subject to the provisiouns of Section 147 of the
Act) at such other place or places as the Direc~
tors think fit.

135. The Directors shall from time to time Inspection
determine whether and to what extent and at what  ©of accounts
time and places, and under what conditions ot g:::ll kg;‘,ﬁitcr
regulations the accounts and books of the Companys of Membexrs.
or any of them, shall be open to the inspection of

the Members, and no Member shall have any right of
inspecting any account ox book or document of the

Company except as conferred by statute of authorised

by the Directors oOr by the Company in Genexal

Meeting. The Register shall be open for inspection

by any Member or othexr person entitled to inspect

the same, and any person other than a Member

inspecting the same shall pay a fee of 5p.

136. The Dircctors shall from time to time in Accounts to
accordance with Sections 148, 150 and 157 of the Act,ggfiiidthe
as amended by the 1967 Act, cause to be prepared Company in
and to be laid before the Company in General Generzl
Meeting such profit and loss accounts, balance Meeting.
sheets, group accounts (if any) and reports as

are referred to in those sections.

. i Copy to
137. A copy of evexy profit and loss account be sont o

Members.
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and balance sheet, including all documents required
by law to be anmexed to the balance sheet, which is
to be laid before the Company in General Meeting,
together with copies of the directors' report and of
the auditors' report, shall (in accordance with and
subject as provided by Section 158 of the Act and
Section 24 of the 1967 Act) not less than twenty=-one
clear days before the date of the meeting be sent:
to every Mémber (whether he is or is not entitled
to receive notices of General Meetings of the
Company) and every holder of debentures of the
Company (whethexr he is or is mot so entitled) and
the auditors and all other persons, being persons
so entitled.’ -

AUDIT,

138. Auditors shall be appointed and their
duties regulated in accordance with Sections 159 to
161 of the Act and Sections 13 and 14 of the 1967 Act.

P

COMMON SEAL.

139. - The Dizectors shall have power from time
to time to destroy the Common Seal and substitute
a new seal in lieu thereof.

140. The Common Seal of the Company shall be
deposited at the office and shall never be affixed
to any document except by the authority of a
resolution of the Directors and subject as in this
Article provided two Directors or one Director and
the Secretary shall sign autographically every
instrument to which the Common Seal shall be

affixed and in favour of any purchaser or person
bona fide dealing with the Company, such signatures
shall be conclusive evidence of the fact that the
Commonr: Seal has been properly affixed. Notwith-
standing the foregoing provisions of this Article
any Certificate for Shares, Stock or Debenture or
Loan Stock (except where the Trust Deed constituting
any Debenture Stock or Loan Stock provides to the
contrary) or representing any other form of security
of the Company to which the Common Seal of the
Company 1is required to be affixed need not be
signed by any persons.

141, The Company may exercise the powers con-

ferred by Section 35 of the Act with regard to having
an Official Seal for use abroad, and such powers
shall be vested in the Directors.

SO S

LR



BILLS, NOTES, CHEQUES AND RECEIPTS.

142, The Directors may draw, make, accept, or Signature of
endorse, or authorise any other person or persons negotiable,

to draw, make, accept, or endorse any cheques, bills instrunents.
of éxchange, promissory note or other megotiable

instruments, provided that every cheque, bill of

exchange, promissory note or other megotiable

instrument drawn, made or accepted shall be signed

by such person or persons as the Directors may

appoint for the purpose.

NOTTICES.

143. A notice may be sexrved by the Company upon Service of
any Member, either personally or by sending it through notice on
the post in a prepaid letter addressed to such Members.
Member at his registered place of address, ox at any

other address in the United Kingdom which the Member

shall have in -writing given to the Company as his

address for service.

)

144. Members whose registered plade of address When
shall not be in the Uniked Kingdom, and who shall :ﬁti::;;:md
not have given to the Company an aqdress for ot In the
service of notices in the United Kingdom, shall United
not be entitled to receive any mnotices whatsoever, Kingdom.

but the Directors may, if they thiuk proper, serve
any notice upon such Member in manner‘pbove
mentioned.

145. A notice or other document addressed to a fvidence
Member at his registered place of .address or address of scrvice.
for service in the United Kingdem shall, if sexved

by post, be deemed to have been served at the latest

within twenty-four hours after the same shall have

been posted, and in proving such service it shall

be sufficient to prove that the letter contaiuning

the same was properly addressed and put intc a

post office.

146, All motices directed to be given to the Fgﬁie‘ﬂ
Members shall with respect to any share to which ﬂohhrs.

=

persons are jointly entitled, be given to which-
ever of such persons is mamed first in the .
Register, and motice so given shall be sufficient
notice to all the holders of such share.

147. Service of a notice at the registered place Notice in

of address or the address for service in the.United gizasf
Kingdom of any person whose name remains registered -

as the holder or joini holder of any share, shall
notwithstanding the death of such person and whethex

or not the Company have notice of his decease be

L
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Division
in specic,

Indemnity,

deemed to be sufficient notice to his executors

or administrators, and to the survivor or survivors
of the joint holders, and to all other persons
entitled to such share,

DIVISION OF ASSETS IN SPECIE.

148, The Liquidator on any winding-up of the

_ Company (whether voluntary or under supervision or

compulsory) may with the authority of an
Extraordinary Resolution, divide among the Members
in kind the whole or any part of the assets of the
Company and whether or not the assets shall con~
sist of propernty of one kind, or shall consist of
properties of different kinds, and for such pur-
pose may set such value as he deems fair upon any
one or more class or classes of property, and may
determine how such division shall be carried out asg
between Members or classes of Members but so that
if any such division shall be otherwise than in
accordance with the existing rights of the Members,
every Member shall have the same right of dissent
and other ancillary rights as if such resolution

were a Special Resolution passed in accordance with
Sectlon 287 of the Act.

&
INDEMNITY.

149, Every Directox, Managing Director, Agent,
Auditor, Secretary and other Officer for the time

~being of the Company shall be indemnified out of the

assets of the Company against any liability
incurred . by him as such Director, Managing Director,
Agent, Auditor, Secretary or other Officer in
defending any proceedings, 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 Section 448 of the Act in
which relief is gramted to him by the Court.
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Registered in. 9772034‘

THE COMPANTITES ACT 1985

COMPANY LIMLTED BY SHARES

SPECIAL RESOLUTION

OF

SIMPLIFIX COUPLINGS LIMITED

At the ANNUAL GENERAL MEETING of the above~named Conmpany,
duly convened and held at ASHTON-UNDER~LYNE on 6TH DECEMBER 1985

the.following RESOLUTION was duly passed as a SPECIAL RESOLUTION :-

. SPECIAL RESOLUTION

N

THAT in accordance with Sectfon 252 of the Companies Act, 1985 the
Company hereby elects to exclude Sectioa 384(1) of the Companies Act
1985 from applying to the Company, and the Company shall be exempt
from appointing auditors under that sectfon by virtue of being a
dormant company since the end of its last financial year oa 31st

July, 1985, T
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THE COMPANIES AGT 1985

o

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

STMPLIFIX COUPLINGS LIMITED

i
B e e e e S I
1

At an Extraordinary General Meeting of the above named Company, duly

_convened and held at Leighswood Road, Aldridge, Walsall, West
Midlands, on Thursday 3lst January 1991 the following resolution
was duly passed as a SPECIAL RESOLUTION:

SPECTAL RESOLUTION

That the name of the Comfany be cha ged to Hawhefix Limited.

E Torker
Secretary

3ist January 1991

COMPANES HOUSE "‘1““'(:’:\0\
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CERTIFICATE OF INCORPORATICN

ON CHANGE OF NAME

No. 977203

| hereby certify that

SIMPLIFIX COUPLINGS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

HAWKEFIX LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 27 FEBRUARY 1991

q o - 'ﬁf;?‘*,w s
- N (= e --J\.#-\'ba‘

e
AR CURLS

an authorised officer

HCOoosB
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 977203

I hereby certify that

SIMPLIFIX COUPLINGS LIMITED

having by spacial resolution changed its name,

Is now incorporated under the name of

HAWKEFIX LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 27 FEBRUARY 1991

N Grye "L”I‘;ﬁ::ﬂ"%‘:} .|

trnnre
AN

an authorised officer
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THE COMPANIES ACT 1985

COMPANY LIMNITED BY SHARES

SPECIAL RESOLUTION

of

HAUKEFIX LIMITED

At an Extraordinary General Meeting of the above nomed Company, duly
convened and held ot Leighswood Road, Aldridge, Walsall, West
Midlands, on 27th February 1991, the following resolution was duly
passed as a SPECJAL RESOLUTION:

SPECLA s "
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CERTIFICATE OF INCORPORATIONM

ON CHANGE OF NAME

No. 977203

| hereby certify that

HAWKEFIX LIMITED

having by special resolution changed its name,

is now incorporated under the name of

McKECHNIE OVERSEAS LIMITED

Given under my hand at the Companias Registration Office,

% “‘”7,';’ B f/.i../ ’S))

Cardiff the 5 APRIL 1981

an authorised ofﬂcer

HCO0GB
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The Componies Act 1945
Company Linftod by Shares
SPECIAL RESOLUTION
aF

BoKEQHHIE QUERSEAS LIHITES

At an Extracrdinary General Heeting of the asbave mogod Conpany, duly
convanod and held ot telghswood Resd, Aldridge, Hatoall, West
Midlands, on &th MKarch 1991, the fotlowing recolutbons were duly
pagsased ag Spockal Resolutiona;

1, That the Memorandum of hssaclation in the fornm of that preseated
to the meoting and inttialled by the chalrnan for fdcacificaticn,
be and is hereby adopted by the company In Rbiew of the exfisting
Memoraadum,

2. That the Artfcbes of Assechation Em the form of those presented
te the meeting, eand fnfctotlead by the chafrman for
fdentificaticn, %e and are heroby adopted by the company fn (iew
of the exiatiag Articles.

ea--c;\\ot*enooé se@rﬂﬂ/ﬂff
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEHMNORANDUH oFr AGBOCIATION

OF

McKECHNIE OVERBEAS LIMITED
{Registered No. 977203)

The name of the Company is SIMPLIFIX COUPLINGS LIMITED.

The registered office of the Company is to be in England and
Wales.

The Compuny'c objects are:

3.1 To carry on businaess as a general comzexeial conpany

and in particular but without linitation to acguire and
hold contrelling and othor intorests in the share or
loan capital of any company and to provide finmencial
managerial and administrative advice, service and
assistance for, and to hold any office, whether as
director, secretary or otherwise im, any cezpany in
which the Company is iInterested and/eor for any company.

To carxy on any other trade or business which, in the
opinion of the board of directors, ecan be
advantageously carxied on by the Corpany in connection
with or as ancillary to any of the businesses of the

the name of the Company was changed to Hawkefix Limited on
3i1st January 1991 and to McXechnie Overseas Linited on

27th February 1951.

a new clause 3 was inserted by special resolution passed on
6th March 1991.




3.3

3.4

3.5

3.6

Company or is calculated directly or indirectly to
enhance the value of, or facilitate the realisation of,

or render profitable, any of the property or rights of
the Company.

To purchase, take on leage or in exchange, hire, take

options over or by any other means acquire and hold for

any estate or interest any rights or privileges, of any

kind over or in respect of any real or persenal
roporty of any kind,

To apply for, register, purchase or by any other means
acquire and protect, prolong and renew whaether in the
Uni‘ed Kingdon or elsewhere any patents, patent rights,
brevets dtinvention, licences, secret procesges,
trademarks, designs, intellectual Property rights,
protections and conecessions apd to diselain, alter,
modify, uge and turn to account and to manufacture
under or grant licences or pPrivileges in respect of the
same, and to oxpend meney in oxpericenting upon,
testing and improving any patents, inventions or rights
witich the Company may acquire or propose to acquire.

To exect, construct, lay down, enlaxge, dexolich, alter
and rmaintain any roads, railways, tracwvays, sidings,
bridges, reserveirs, shops, stores, offices, factories,
buildings, works, plant angd machinery, and to
contribute to or scubzidise the erection, construction,
laying down, enlarging, dermolition, alteration and
maintenance of all or any of the sare.

To do all or any of the kollowings
3.6.1 To borrow and raise rmoney and acecept roney

on deposit and to gsecure or discharge any
debt or obligation of or binding on the

2




Company in such manner as may be thought fit
and in particular but without limitation by
personal covenant or by mortgage, charge,
standard security, lien or other security
upon all or any part of the undertaking
property assets rights and reserves present
and future and the uncalled capital of the
Company, or by the creation and/or issue at
part or at a premium or discount and with or
without consideration and with such rights,
powers and privileges and on such other texrms
(including without limitation as permanent,
redeemable or repayable), as may be thought
fit of debentures or debenture s .ock, or
securities of any other description or by any
one or more of such methods or by any other
neans; and

To lend and advance money or give credit or
to provide financial acconmodation on any
terms and with or without interest or
security to any person f£firm or conpany
(whether or not any such person, firm or
company has objects or engages or is
intending to engage in business similar to
those of the Company) including without
linmitation any company which is for the time
being the holding company or a subsidiary
(both as defined by section 736 of the Act)
of the Company or of the Company's holding
company or which is otherwise associated in
any way with the Company; and

To enter into guarantees contracts of
indemnity and suretyships of all kinds and
to guarantee grant indemnities in respect of

3




or otherwise support or secure, whether by
personal covenant or by mortgage charge
standard security lien or other security upon
all or any part of the undertaking property
assets rights and revenues present and future
and uncalled capital of the Company or by
creation and/or issue at par or at a premium
or discount, and with or without
consideration and with such rights, powers
and privileges and/or such other terns
(including without limitation as permanent,
redeemable or rxepayable) as may be thought
£it, of debentures or debenture stock or
securities of any other descripticn or by any
one or more of such methods or by any other
means whatsoever, the liabilities and
obligations of and the payrment of any moneys
vhatscever (including but not limited to
princinal, interest and other liabilities of
any horrowings or acceptance credits and
capital, premiuns, dividends, costs and
expenses on any stocks, shares or seccurities)
by any person, firm or company (whether or
not any such person firm or coopany has
objects or engages or is intending to engage
in business similar to those of the Company)
including without imitation any corpany
which is for the time being the holding
company or a subsidiary (both as defined by
section 736 of the Act) of the Company or of
the cCompany's holding company or which is
otherwise associated in any way with the
Company; and

Collaterally or further to secure any
securities of the Company by a trust deed or

4
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other assurance.

And to pursue the objects set out in this sub-clause
3.5 whether or not the Company receives directly or
indirectly any consideration benefit or advantage
therefrom.

To receive money on deposit or loan upon such terms as
may seem expedient and generally to act as bankers for
customers and others and to lend money to any company,
firm or persons and to give all kinds of indemnities.

To establish and maintain and/or wodify and/ox
discontinue and/or wind-up or procure the establishment
and maintenance and/or medification and/or
discontinuance and/for winding-up of any non-
contributory or contributory pension or superannuation
funds for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances
or emoluments to any persons who are or werce at any
time in the employment or service of the Company, or
of any company which is for the tire being the
Company's holding company or another subsidiary of the
Company, its holding company or a subsidiary of the
Company all as defined by section 736 of the Companics
Act 1985, or otherwise asscciated with the Conmpany in
business or of the predecessors in business of the
Company or any such other company or who are or were
at any time directors or officers of the Company or of
any such othexr company or of such predecessors in
business as aforesaid and the spouses, former spouses,
widows, widowers, families and dependants of any such
person, and also t¢ establish and subsidise or
subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit of or to advance
the interests and well-being of the Company or of any

5
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3.11

such other company or of such predecessors in business
as aforesaid or of any such persons as aforesaid, and
to make payments for or towards the insurance of any
such persons as aforesaid and to set up, establish,
support and maintain profit sharing, incentive, share
option or share purchase schenes for the benefit of any
of the employees or directors or officers of the
Company or any such other company as aforesaid, or to
the spouses, former spouses, widows, widowers, families
or dependants of such persons, and to lend noney to any
such employees or persons as aforesaid or to trustees
on their behalf to enable any such purchase scheumes to
be established or mnaintained, and to subscribe or
guarantee money for charitable, benevolent or political
objects or for any exhibition or for any publie,
general or useful object, and to do any of the matters
aforesaid either alone or in conjunction with any other
company as aforesaid.

To draw, mnake, accept, endorse, negotiate, discount,
execute and issue promissory notes, bills of exchange,
cheques, bills of lading, warrants, debkentures and
other negotiable or transferable instrunents.

To invest and deal with the ronies of the Company not
immediately required in such manner as may secen
expedient and to hold or otherwise deal in or with any
investments rade.

To pay for any property or rights acguired by the
Company either in cash or fully or partly paid up
shares or stock, with or without preferred or deferred
or special rights or restrictions in respect of
dividend, repaynment of capital, voting or otherwise,
or by any securities which the Company have power to
issue, or partly in one manner and partly in another

6
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and generally on such terms as seem expedient.

To accept payment for any property or rights sold or
otherwise disposed of or dealt in or with by the
Company either in cash, by instalments or otherwise,
or in fully or partly paid up shares or stock of any
company or corporation with or without preferred or
deferred or special rights or restrictions in respect
of dividend, repayment. of capital, voting or otherwise,
or in debentures or mortgage debentures or debenture
stock, mortgages or other securities of any company or
coxporation, orxr partly in one manner and partly in
another, and generally on such terms as nmay seen
expedient and to hold, dispose of or otherwise deal in
or with any shares, stock or securities so acquired.

To amalgamate with or enter into any partnership or
association or arrangement for sharing profits, union
of interests, reciprocal concession or co-operation
with any company, firm or person carrying on or
proposing to carry on any business within the objects
of the Company or which is capable of being carried on
so as directly or indirectly to bencfit the Company or
to advance its interests, and to acquire, hold, sell,
deal in or with or dispose of any shares, steck or
securities of or other interests in any such company
or firm, and to guarantee the contracts or liabilities
of, subsidise or otherwise assist, any such conpany
firm or person,

To purchase, or otherwise acquire, take over and
undertake all or any part of the business, property,
liabilities and transactions of any person, firm or
company carrying on or proposing to carxy on any
business within the objects of the Company or which is
capable of being carried on so as directly or

7
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indirectly to benefit the Company or to advance its
interests, or possessed of property suitable for the
purposes of the Company and as consideration, partial
or otherwice, for such acquisition to undertake and/or
any of the liabilities of such person, firm or company.

To sell, improve, manage, develop, turn te account,
erxchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over and in any other manner deal in or with or
dispose of and all or any of the undertaking or the
property and assets for the time being of the Company
for such consideration as may seen expedient.

To distribute among the members in specie any property
of the Company or any proceeds of sale or disposal of
any property of the Company but so that no distribution
amounting to a reduction of capital shall ke made
except with the sanction (if any) for the tire being
required by law.

To apply for, promote, ad obtain any Act of Parliament,
order, or licence of the Departnent of Trade or other
authority for enabling the Cohpany to carry any of its
objects into effect, or for effecting any modification
of the Company's constitution, or for any other purpose
which may seem calculated or 1likely direcctly or
indirectly to benefit the Company or to advance its
intevests, and to oppose any praoceedings or
applications which may seen calculated or likely
directly or indirectly to prejudice the Company's
interests.

To enter into any arrangements with any government or
authority (supreme, municipal, local or otherwise) that
may seemn conducive to the attainment of the Company's

8
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objects or any of them, and to obtain from any such
government or authority any charters, decrees, rights,
privileges or concessions which may seem expedient and
to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal in or with and dispose of, place and
underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any other company constituted or carrying
on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities
issued or guaranteed by any government or authority
(supreme, municipal, local or otherwise)} in any part
of the world.

To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company in which the Company has
a direct or indirect financial interest, to provide
secretarial, administrative, technical, cormercial and
other services and facilities of all kinds for any such
company and to make payments by way of subvention or
otherwise and any other arrangenents which may seem
expedient with respect to any business or operations
of or generally with respect to any such cozpany.

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property or undertaking or any of the liabilities of
the cCompany, or of undertaking any business or
operations which may appear likely to assist orx benefit
the Company or to enhance the value of any properxty orxr
business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise
acquire all or any part of the shares or securities of

9




3.22

3.23

3.26

any such company as aforesaid.

To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts.

To remunerate any person, firm or company rendering
services to the Company either by cash payment or by
the allotment to him or them of shares ox other
securities of the company c¢redited as paid up in full
or in part or otherwise as nay be thought expedient.

To pay all or any expenses incurred in conpection with
the promotion, formation and incorporation of the
company, or to contract with any persen, firm or
company to pay the same, and to pay comnissions to
brokers and others for underwriting, placing, selling,
or guaranteeing the subscription of any shares orx other
securities of the Company.

To procure the Conmpany to be registered or recognised
in any part of the world.

From time to time as permitted by law to give, whetbex
directly or indirectly, any kind of financial
assistance directly or indirectly for the purpose of
the acquisition or proposed acquisition of the
Company's shares and/or directly or indirectly for tha
purpose of reaeducing or discharging any liability
incurred by any poerson whatsocover for the purpose of
the acquisition of the Company' sharcs.

3.27 To do all such othexr things as may be deened incidental

or conducive to the attainment of the Conpany‘*s objects
or any one or nore of then.

10
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3.28 To do all or any of the above things in any part of the
world and either as principals, agents, trustees,
contractors or otherwise and either alone or in
conjunction with others, and either by or through

agents, trustees, sub-contractors, brokers, or
othervise.

None of the objects set forth in any sub-clause of this
clause shall ke restrictively construed, but the widest
interpretaticn chall be given to each such object, and
noene of such objects shall, except where the context
expressly so requires, be in any way linited or
restricted by reference to or inference from any other
object or objects set forth in such sub-clauvse, or by
reference to or inference fron the terns of any other
sub-clause of thisc clause, or by reference to or
inference from the name of the Conpany.

None of the sub-clauses of this clause and none of the
objects therein specified shall ke decrmed subsidiary
or ancillary to any of the objects speeified in any
other such sub-clause, and the Cormpany shall have as
full a power to exercise cach and every one of the
objects specified in cach sub-clause of this clause as
though each such sub-clause contained the objects of
a sephrate Company.

The word "company" in this clause, except where usced
in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether
incorporated or unincorporated and whether resident or
incorporated in the United Kingdom or elsewhere.

In this clause the expression T"the Act" necans the
Companies Act 1985, but so that any reference in this
clause to any provisions of the Act shall be deemed to

il




include a reference to any statutory modification or

re-enactment of that provision for the time being in
force.

4, The liability of the members is limited.

5. The share capital of the Company is £100 divided into 100
ordinary shares of £1 each.

12
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Registered No. 977203

THE COMPANIES ACT 1985
PRIVATE COMPANY LXIHXITED BY BHARES
AMRTICLES OF RSSOCIATION
oF

McEECHNIE OVERBENS LIHITED
(as adopted by Special Resolution

dated 6th March 1991)

BRELTHINARY

The regulations centained ip Table & in the Schedule to the
Companies (Tables A to F) Regulations 1985 as apended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (“Table
A") shall, except as hereinsfker provided and so far asc not
inconsistent with the provisions of the articles hereinafter
containad apply to the Company. The articles and regulotions
of Table A (subject ac aforesaid) shall constitute the
articles of asgociation of the Company.

2.1 In regulation 1 of Table A the words "and in the articles
adopting the same" shall ke inserted after the words ®In
these regulations" and the words %Yor in the articles
adopting the gsame® shall ba ingerted after the words
Wcontained in these regulations®,

2.2 In these articles:




2.2.1 where the context so permits, words importing
the singular number only shall include the
plural number, and vice versa, words importing
the masculine gender only shall include the
feminine gender, words importing persons shall
include corporations and the expression "paid
up" shall include credited as paid up;

2.2.2 any reference to any provisions of the
companies Act 1985 ("the Act") shall be deemed
to include a reference to any statutory
modification or re-enactiment of that provision
for the time haing in force.

BHARES

At the date of incorporation the autherised share caplital of

the Company is £100 divided into 100 ordinary shares of £l
each.

4.1 The directors are gencrally and unconditionally
authorised for the purposes of scctien 80 of the Act,
to exercise any power of thoe Coxpany to allot grant
options or create, deal with or othoxwise digpese of
relevant securities (within the meaning of 530 (2) of
the Act) up to a maximum amount in nominmal value of the
unissued nowinal capital of the Corpany as at the date
of the special reselution adopting these articles at any
tine or times during the peoriecd of five years from the
date of the speecial resolution adopting these Articles
and the directors may after that pericd alloet grant
options over create, deal with or othexwice dispzse of
such relevant gecuritios under this authority in

2
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5.2

pursuance of any offer or agreement so to do made by the
Conmpany within that pericd. The authority hereby given
may at any time (subject to the said section 80) be
renewed, revoked or varicd by ordinary resoluticn of the
Company in general meeting.

In accordance with scction 91(1) of tho Act, sections
89(1) and 90(1) to (6) inclusive of the Act shall not
apply to the Company.

TRANSPER OF EBHARED

Any direction (by way of renunciation, nonination evr
otherwise) hy a nepber entitled to an allotment of
shares, to the effect that such shares or any of then be
allotted or issued te some percon other than hinself,
shall for the purpose of these Articles be deemed a
transfer.

5.2.% Regulation 24 of Table A shall not opply to
the Company. The directors may in thelr
aboolute discretion refuse to register the
transfer of a share whether er mot it is fully
paid without agsigning any reasen therefor, and
thay may alaso refuse to register the transfer
of a chare where the Conpany hac a lien on such
share. They may also refuse to register a
transfer unlesss--

(a) it is lodged at the registercd office of
the Company or at such other place as the
Directors may appoint and is accompanied
by the certificate for the shares to which
it relates ang such other evidence ag the




Directors may reasonably require to show

the right of the transferor to make the
transfer;

{(b) it is in respect of only one class of
shares; and

{(¢) it is in favour of not more than four
transferees.

5.3 No shares may be transferred to any infant, bankrupt or
person of unsound mind.

GENERAL MEETINGS

In the case of a corporation the signature of any director or
the secretary thereof and in the case of joint holders of a
share the signature of any one of such joint holders shall be
sufficient for the purpose of:-

6.1 passing resolutions in writing pursuant to requlation 53
of Table A or §. 381A of the Act or otherwise howsoecver;
and

6.2 signing a consent to short notice of general meeting
In the case of a corporation any director or the secretary

thereof shail be deemed to be a duly authorised representative
for the purpose of regulation 54 of Table A.

8.1 An instrument appointing a proxy may, in the case of a
corporation, be signed on its behalf by any director or
the secretary thereof or by its duly appointed attorney




10.

or duly authorised representative.

The instrument appointing a proxy to vote at a meeting
shall be deemed also to confer authority to vote on a
poll on the election of a chairman and on a motion to
adjourn the meeting.

DIRECTORS

A director shall not require a share qualification but
nevertheless shall be entitled to attend and speak at any
general meeting.

Regulations 65 to 69 of Table A shall not apply to the
Company, and the following provisions of this article 16 shall
apply in relation to alternate directors:

10.1 Any director (other than an alternate director) may

10.2

appcint any other director, or any other person approved
by resolution of the directors and willing to act, to be
an alternate director and may remove from office an
alternative director so appointed by hin. Every
appeintment and removal of an alternative director shall
be in writing signed by the appointer (or in the case of
a corporation signed by any director or the secretary
thereof) and (subject to any approval required) shall
{(unless the directors agree otherwise) take effect only
upon receipt of such written appointment or removal at
the registered office of the Conmpany.

An alternate director shall not be entitled as such to
receive any remuneration from the Company, save that he

may be paid by the Company such part, if any, of the
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10.3

10.4

10.5

remuneration otherwise payable to his appointer as such

appointer may by notice in writing to the Company from
time to time direct.

An alternate director shall be entitled to receive notice
of all meetings of directors and of all meetings 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 and to receive
notice of all general meetings, but it shall not be
necessary to give notice of any such meeting to an
alternate director who is at the relevant time absent
from the United Kingdom and has not given his address
outside the United Kingdom.

An alternate director shall cease to be an alternate
director if his appointor ceases to be a director. The
appointment of an alternate director shall automatically
datermine on the happening of any event which, if he were
a director, would cause him to vacate such office.

A director, or any such other person as is mentioned in
article 10.1, may act as an alternate director to
represent more than one director, and an alternate
director shall be entitled at any neeting of the
directors or of any committee of the directors to one
vote for every director whon he represents in addition
to his own vote, if he is a directsr, as a director, but
he shall count as only one for the purpose of deternining
whether a quorum is present.




10.6 Save as otherwise provided in these articles, an
alternate director skall be deemed for all purposes to
be a director an? sliall alone be responsible for his own
acts and defaults, and he shall not be deemed to be the
agent of the director agpointing him.

APPOINTMENT AND RETIREMENT OF DIRECTORS

11. 11.1 No person shall be appointed a director at any general
meeting unless either:

11.1.1 He is recommended by the directors; or

11.1.2 Not less than fourteen nor more than thirty-
five clear days before the date appointed for
the general meeting, notice executed by a
member gqualified to vote at the general meeting
has been given to the Compaay of the intention
to propose that person or appointment, together
with notice executed by that person of his
willingness to be appointed.

11.2 Subject to article 11.1 the Company ray by ordinary
resolution appoint a person who is willing to act to be
a director, either to £ill a vacancy or as an additional
director, provided that the appointment does not cause
the number of directors to exceed any number fixed by or
in accordance with the articles as the maximum number of
directors for the time being in force.

12. Regulation 73 to 78 inclusive and regulation 80 of Table A
shall not apply to the Company, and the directors shall not
be required to retire by rotation. Accordingly the final two




13.

14,

is5.

16.

sentences of regulation 79 of Table A and the final sentence
of regulation 84 of Table A shall not apply to the cCompany.

Any person may be appointed or elected as a director, whatever
his age, and no director shall be required to vacate his
office by reason of his attaining or having attained the age
of seventy years or any other age,

Every director shall hold office until his office is vacated
pursuant to these Articles and/or to the Act and/or any other
relevant legislation.

REMUNERATYON OF DIRECTORS

In addition and without prejudice to regulation 82 of Table
A, any director who serves on any committee or who devotes
special attention to the business of the Company or who
otherwise performs services which in the opinion of the
directors are outside the scope of the ordinary dutics of a
director may be paid such extra remuneration by wvay of lunmp
sum, salary, participation ipn profits or otherwise as the
directors may determine.

In addition to and without pPrejudice to the provisions of
these articles, the directors {notwithstanding that all or
any of them may be personally interested) may exercise all
the powers (express or implied) of the Company howsoever
relating to the establishment and maintenance and/or
modification andfor discontinuance and/or winding up of
pension, life insurance and/or superannuation.




17.

18.

19.

PROCEEDINGS OF DIRECTORS

Regulation 88 of Table A shall be amended by substituting for
the sentence:

"It shall not be necessary to give notice of a meeting to a
director who is absent from the United Kingdom".

the following sentence:

"Notice of every meeting of directors shall be given to each
director including directors who may for the time being be
absent from the United Kingdom and have given the Company
their address outside the United Kingdom.*

In the case of an equality of votes whether at a weeting of
directors or sharcholders, the chairman shall not have a
second or casting vote. Accordingly, Regulation 50 of Table
A shall not apply to the Company and the pemultimate sentence
of Regulation 88 of Table A shall not apply.

19.1 Regulation 64 of Table A shall not apply to the Company.
Unless othexrwise determined by ordinary resolution the
number of directors (other than alternate directors)
shall not be subject to any paxinun and the ninimun of
directors shall be one.

19.2 If and so long as the nininmun number of directors
specified under these articles is one and there is only
one director that sole director may exercise all the
powers conferred on the directors by the articles, and
shall do so by written resolution under his hand (or in




20.

21.

22.

the case of a corporation by any director or the
secretary thereof) and, so long as there is such sole
director, Regulations 88 to 90 (inclusive) of Table A
shall not apply t+< the Company.

Any director (including an alternate director) may participate
in a meeting of the directors or a committee of directors of
which he is a member by means of a conference telephone or
similar communicating equipment whereby all persons
participating in the meeting can hear each other and
participation in a meeting in this manner shall be deened to
constitute presence in person at such meeting.

A telex cable oxr telegram approval of a circulated proposal
shall rank as a signed document by a director for the purpose
of constituting a written resolution within Regulation 93 of
Pable A. When any director of the Cowmpany is a corporation
the signature of any director or the secretary of that
corporation shall be sufficient execution on kehalf of that
corporation for the purposes of Regulation 93 of Table A.

Regulations 94 to 97 jnelusive of Table A shall not apply to
the Company. A director may vote, at any meeting of the
directors or of any committee of the directors, on a
resolution, notwithstanding that such resolution is in any
way concerned or relates to a matter in which he has, directly
or indirectly, any kind of intexest whatsoever, and, if he
votes on any such resolution, his votes shall ke counted; and,
in relation to any such resolution, he shall (whether or not
he votes on the same) be taken into account in calculating the
quorum present at the meeting.

10




23.

24,

25.

NOTICES

A notice may be given to the Company or to any officer of the
Company by leaving the same at or by sending it by post in a
prepaid envelope to the registered office of the Company.

INDEMNITY

Subject to the provisions of and so far as may be permitted
by law, every director, auditor, secretary or other officer
of the Company shall be entitled to be indemnified by the
Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and discharge of
his duties or in relation thereto including any liability
incurred by him in defending any proceedings, civil or
criminal, which relate to anything done or onitted or alleged
to have been done or omitted by him as an efficer or employce
of the Company and in which judgment is given in his favour
(or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on his
part) or in which he is acquitted or in connection with any
application under any statute for rolicf from liability in
respect of any such act or omission in which relief is granted
to him by the Court. Regulation 118 shall not apply.

MAJORITY BHAREHOLDERE

Any member holding a majority in noninal amount of the issued
share capital of the Company which confers the right to attend
and vote at general meetings may at any tine appoint any
person to be a director, whether as an additional director or
to £ill a vacancy and may also remove from cffice any director
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howsoever appointed. Any such appointment or removal shall
ve effected by notice in writing to the Company signed by the
member making the same. Any such appointment or removal shall
take effect when the notice effecting the same is delivered
to the office or to the secretary or is produced to a meeting
of the directors.
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No 977203

The Companies Act 1985
Compauy Limited by Shares
ORDINARY RESOLYTION

oF

HCEECHNIE OVERSEAS LIMITER

At an Extraordinary Geuneral Heeting of the above mnamed Conpany. duly convened
and held at Leighawood Read, Aldcidge, Walsall, West Hidlonds, om 23vd May
1991 the following resolutien was duly passed as an ORPINARY RESOLNTICN:

BESOLUTION

That the autheriscd capital of the Copppny be increascd fren (166 te

£1,000,000 by the creation of an adu/é‘amal 996,909 ovdinary shoves of L1
each, \

W
S




Company Np: 977203

At an Extraordinary General Meeting duly convened and held at Leighswood Road,

The Companiwn Act 1985
Company Limited by Shares
Ordinary Resolutions

of

MCKECHNTE OVERSEAS LIMITED

Aldridge, Walsall, West Hidlands on the 23rd Di.ember 1991 the following
Resolutions were duly passed as Ordinary Resolt.tions of the Company:

RESOLUTIONS

That the directors be and hexreby are authorised to issue xelevant
securities (which expression shall in thls resolution be eonstrued
in accordance with section 80 of the Companies Act 1985) up to a
maximum of £93%9,200 in aggregate nominal value, being that part

of the Company's authorigsed share capital remaining unissued;
provided that any relevant securities to be issued shall be in the
form of ordinary shares in the Company.

This authority shall expire five years from the date on which this
resolution is pasgsed but may be previously revohked or wvaried by
the Company in general meeting and may be renewed by the Corpany
in general meeting for a further period not exceeding five years,
and the Compauy be and hercby is authorised to make any offer ox
agreement before the expiry of this authority which would or might
requlire relevant securities to be allotred after this authority
has expired, and the directoxs may allot relevant sccurities in
pursuance of any such offer or agreement.

That the directors be and hereby are autherised to allot equity
securities (which expression shall In this resolution be construed
in accordance with section 94 of the Companies Act 1983) pursuant

to the authority conferved by the foregoing resolution as if section

89(1) of the Companies Act 1985 did not apply to such allotment.

COVPAINEG HOUUE
295 JUL 1992
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This authority shall expire five years from the date on which this
resolution is passed but may be previously revoked or varied by

the Company in general meeting and may be renewed by the Company

In general meeting for a further period not exceeding five years,

and the Company be and hereby is authorised to make any offer or
agreement before the expiry of this authority which would or might
require relevant securitiles to be allotted after this power has
expired, and the directors may allot relevant securities in pursuance
of any such offer or agreement,

Dated  23rd December 1991 BY ORDER'OF THE. BOARD

L I N Y

Registered Office: ” ecretary

Leighswoed Road
Aldridge
Walsall

West Midlands
WS9 8DS




