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THE COMPANIES ACTS 1948 TO 1980

Declaration of compliance with the
requirements on application for
registration of a company

Pursuant 1o section 3(5) of the Companies Act 1980
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LIMITED

Name of Company

JEWONE

.. XATHLEEN SUSAN KEPPE,
of 47 Brunswick Place
London, N1 GEE.

do solemnly and sincerely declare that 1 amt ___ & SOliCitO}" -of the
Supreme Court of Judi-atupe engagedsin the formation
s

of " \fEiVUW?3VEE

LIMITED,

and that all the requirements of the Companies Acts 1948 to 1980

in respect of the registration of the said company

and of matters precedent and incidenta! thereto have been complied with,
And 1'make this solemn Daclaration conscientiously believing

the ssme to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

Declared at ...7_Moon Strent, B Signature of Declarant
London, N1
&
the first day of_June J_/ ?
One thousand nine hundred and __ S +ghty- two
before me J e

A Commissions?for Qaths orNotary Public or Just f the

Peace or Solicitor having t. ~ powers conferred ona
Commissiener for Qaths

Presantor’s name, address and

reference {if any): For official use
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\\ COMPANY LIMITED BY SHARES

1664129
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1. The name of the Company is "V&WOME UM!TED . v

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

3. The objects for which the Company is established are:-

(a) To carry on all or any of the businesses of importers,
exporters, designers, manufacturers, manufacturers' agents and
representatives, buyers, sellers, distributors, factors, wholesalers,
retailers and shippers of and dealers in produce, products, goods,
wares and merchandise of every description; to participate in,
undertake, perform and carry on all kinds of commercial,
industrial, trading and financial operations and enterprises;
general business consultants, market research specialists, experts
and advisers in business, office and other systems and costs
analysis, efficiency techniques, marketing and sales promotion,
management, commercial, social and other undertakings and
technical, economic and financial matters affecting commerce and
industry; to create, establish and maintain an organisation for the
purchase, sale, vending, distribution, advertisement or introduction
of products, merchandise, goods, wares and commodities of every
description; to carry on all or any of the businesses of haulage
and transport contractors, removers, general storekeepers and
warehousemen, discount and credit traders, mail order specialists,
railway, shipping and forwarding agents; and to purchase or
otherwise acquire and take over any businesses or undertakings
which may be deemed expedient or to become interested in, and to
carry on or dispose of, remove or put an erd to the same or
otherwise deal with any such businesses or undertakings as may be

thought desirable. JORDAN & oS LTD.
. OGS ORI,
1L bl 47 QPUNRATK PLACE, LORTGN T
TEL, U Z2b3 & 3 TEHLEA 260



(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageousiy
carried on in connection with or ancillary to any of the businesses of
the Company.

(e) To purchase or by any otker means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any  patents, patent rights, brevets
d'invention, licences, secret processes, trade inarks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire,

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any stuch person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

() To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise dea! with any investments made.,

(h) To lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any manner.

(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the



whole or any part of the Company's property or assets (whether
present or fulure), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any
obligation or iability it may undertake or which may become binding
on it.

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

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company 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 calcuiated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests,

(1) To enter into any arrangements with any government or
authority (supreme, municipal, locai, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessicns which the Company may
think desirable and to carry out, exscise, and comply with any
such charters, decrees, rights, privilegew, and concessions.

(m) To subkscribe for, take, purch.ce, or otherwise acquire,
hold, sell, deal 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, municipal, local or
otherwise, in any part of the world.

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

(6) 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 Iiabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any
property or 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 any such company as
aforesaid.
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(p) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particutar for shares, debentures, or securities of any company
purchasing the same.

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

(r) 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 or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

(s) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, cor who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(u) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.

(v) To procure the Company to be registered or recognised in
any part of the world.

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or
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otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(x) To do all such other things as may be deemed incidental
or conducive to the attainment of the Company's objects or any of
them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
therety, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such
sub-clause or from the terms of any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be
deemed subsidiary or anciliary 1o the objects or powers mentioned in
any other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects of
a separate company. The word "company! in this ‘Clause, except
where used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere.

4. The liability of the Members is limited.

5. The share capital of the Company is £100 e divided
into 100 shares of £l each. e



WE, the savaral persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree to take the

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

Number of
shares taken
Names, addresses and descriptions of Subscribers by each
Subscriber
/ 2

Michael Richard Counsell, - One .

15, Pembroke Road, e

Bristol. BS99 70X

Commercial Manager. e

Christopher Charles Hadler, -~ One -

15, Pembroke Road,
Bristol. BS99 7DX
Commercial Manager.

Dated 01 JUN 1982]

Witness to the above Signatures:- wn Bennett,
15, Pembroke Road
Bristol, BS99 70X
Clerk.



THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

YEWONE LIMTEDR &

PRELIMINARY

1. The Reguiations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1981 (such Table being hereinafter called
"Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so
excluded or wvaried) and the Articles hereinafter contained shali be
the regulations of the Company.

ALLOTMENT OF SHARES

2. (a) After the initial allotment of shares by the Direclors any
further shares proposed to be issued shall first be offered to the
Members in proportion as nearly as may be to the number of the
existing shares held by them respectively unless the Company shall
by Special Resolution otherwise direct. The offer shall be made by
notice specifying the number of shares offered, and limiting a period
(npot being less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of
that period, those shares so doemed to be declined shall be coffered
in the proportion aforesaid to the persons who have, within the said
period, accepted all the shares offered to them; such further offer
shall be made in the same manner and limited by a like period as the
original offer. Any shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any shares released from
the provisions of this Article by such Special Resolution as aforesaid
shall be under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on
such terms, and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesaid, such shares shall not
be disposed of on terms which are more favourable to the
subscribers thereof than the terms on which they were offered to
the Members. In accordance with Section 17(9) of the Companies Act
1980 Sub-~sections (1), (6) and (7) of the said Sertion 17 shall be
excluded from applying to the Company.



(b) Subject to the preceding paragraph (a) of this Article the
Directors are generally and unconditionally authorised for the
Purposes of Section 14 of the Companies Act, 1980, to exercise any
power of the Company to aliot and grant rights to subscribe for or
convert securities into shares of the Company up to the amount of
the share capital created on incorporation of the Company at any
time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance

SHARES

3. The lien conferred by Clause 11 in Table A shall attach also to
fully paid-up shares and the Company shall also ave a fTirst and
paramount len on ali shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered hoider thereof
or shall be one of two or more joint holders, for ali moneys
presently payable by him or his estate to the Company. Clayse 11 in
Table A shall be modified accordingiy,

4, The power of the Directors to make calls conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words ‘provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one monith from the
date fixed for the payment of the last preceding call".

5. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of
the words '"and al expenses that may have been incurred by the
Company by reason of such non-payment",

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members in regard to thejr right to appoint praxies;
and notices of and other communications relating to any General
Meeting which any Member |s entitled to receive shall be sent to the
Directors and to the Auditor for the time baing of the Company.

7. Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjourned Meeting a quorum is not present
within half an hour from the time appointed for the Meeting the
Meeting shall be dissolved" were added at the end.

8. A resolution in writing signed by ali the Members for the time
being entitled to recejve notice of and to attend and vote at Geners)
Meetings (or being carporations by  thejr duly  authorised
representatives) shall be as valid and effective as If the same had
been pasrad at a General Meeting of the Campany duly convened and



held. Any such resolution in writing may consist of twe or more
documents In like form each signed by one or more of such members.

Clause 73A in Tabie A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

9. (a) Clause 75 in Table A shall not apply to the Company.

(b) The number of the Directors shall be determined by
Ordinary Resolution of the Company but unless and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority to exercise
all the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generally and flause 99 in
Table A shall be modified accordingly.

(c) The Directors shall not be required to retire by rotation
and accordingly

(i) Ctlauses 89, 90, 91, 92 and 94 in Table A shall not
apply to the Compariv; and

(ii) Clause 95 in Table A shall be ended at the words
shall then be eligible for re-election" and the succeeding words
shall not apply to the Company; and

(iii) Clause 97 in Table A shali be ended at the words
"additional director” and the succeeding sentence shall not apply to
the Company.

BORROWING POWERS

10. (@) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 14 of the Companies Act
1980 to grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or obligation of the
Company or of any third party,

(b) Accordingly, Clause 79 in Table A shall not apply to the
Company.

ALTERNATE DIRECTORS

11. (a) Each Director shall have the power at any time to appoint
as an alternate Director either another Director or any other person
approved for that purpose by a resolution of the Directors, and, at
any time, to terminate such appointment. Every appointment and
removal of an alternate Director shall be in writing signed by the
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appointor and (subject to any approval required) shall (unless the
Directors agree otherwise) only take effect upon receipt of such

vyri‘tten appointmenl or removal at the registered office of the
Company.

{(b) AR alternate Director so appointed shall not be entitled as
such lo receive any remuneration from the Company except only such
part (if any) of the remuneration otherwise payable o his appointor
as such appointor may by nolice in writing to the Company from time
to time direct, but shall otherwise be subject to the provisions of
these Articles with respect to Directors. An allternate Director shall
during his appointmeni be an officer of the Company and shall not
be deemed to he an agent of his appointor.

{c) An alternate Director shall (subject to his giving to the
Company an address at which notices may be served upon him) be
entitled to receive notices of all meetings of the Directors and of any
committee of the Directors of which his appointor is a member and to
attend and to vote as a Director at any such meeting at which his
appointor is not perscnally present and generally in the absence of
his appointor to perform and exercise all functions, rights, powers
and duties as a Director of his appointor and to receive notice of ali
General Meetings.

(d) The appointment of an alternate Director shatll automatically
determine on the happening of any evznt which if he were a Director
would cause hiin to vacate such office or if his appeintor shall cease
for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

(e) A Director or any other person ma2y act as alternate
Director to represent more than one Directur and an alternate
Director shall be entitled at meetings of the Directors or any
committee of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a
quorum is present.

POWERS OF BIRECTORS

12. A Director 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 reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 84 in Table A shall
be modified accordingly.

13. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum and shall be entitled to
retain any benefits received by them or any of them by reason of
the exercise of any such powers.

(b) Accordingly, Clause 87 in Table A shall not apply to the
Company.

14. It shall not be necessary for Directors to sign theii' names in
any book which may be ¥epl for the purpose of recording altendance
at meetings; and Clause 86 in Table A shall be mecdified accordingly.
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15. Clause 88 in Table A shall be read and construed as if the
words '"becomes incapable by reason of mental disorder, illness or
injury of managing and administering his property and affairs® were
substituted for the words "becomes of unsourid mind".

16. A resolution in writing pursuant te Clause 106 in Table A may
consist of two or more documents in like form each signed by one or
more of the Directors in such Clause referred to and the said
Clause 106 shall be modified accordingly. The said Clause 106,

modif_ied as aforesaid, shall also apply to any resolution of a
committee of Directors.

INDEMNITY

17. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company .against ail losses or
tiabitities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in reglation thereto, including
any liability incurred by him 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 Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or mis~
fortune which may happen to or be incurred by the Coiapany in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not
avoided by Section 205 of the Companies Act 1948.

(b) Accordingly, Clause 136 in Table A shall not apply to the
Company.

ADDITIONAL POWERS

18. Subject to the provisions of Part il! of the Companies Act 1981
the Company may

(a) issue shares which are to be redeemed or are liable to be
redeemed at the option of the Company or the shareholder;

(b) purchase its own shares (including any redeemable
shares);

(c) make a payment in respect of the redemption or purchase,
under Section 45 or (as the case may be) Section 46 of the
Companies Act 1981 and the relevant power (a) or (b) above, of any
of its own shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares to the extent
permitted by Section 54 of the Companies Act 1981.

Clause 3 in Table A shall not apply to the Company.

TRANSFER OF SHARES

19. A transtfer of a fully paid share need not be executed by or on
behalf of the transferee; and Clause 22 in Table A shall be medified
accordingly.
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20.
assig

The Directors may, in their absolute discretion and without
ring any reason therefor, decline to register the transfer of a

share. whether or not it is a fully paid share and Clause 24 in
Table A shall not apply to the Company.
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Names, addresses and descriptions of Subscribers

Yoo

Michael Richard Counsell,
15, Pembroke Road,
Bristol. 8599 7DX.
Commercial Manager,

Christopher Charles Hadler,
15, Pembroke Road,
Bristol. 8899 7DX.
Commercial Manager.

Dated 01 JUN 1982

Witness to the above Signatures:

Bristol.
Clerk.

awn Bennett,
15, Pembroke Road,

BS99 7DX.




THE COMPANIES ACTS 1948 TO 1980

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1978
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VA

bold black lattering Name of Company

YEWINE -
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inappropriate

Limited*

The intended situation of the registerad office of the company -
2n incorporation is as stated below ya

i
47, Brunswick Place,

London, N1 6EE

It the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark ‘X’ in the box opposite and insert the
agent's name and addregs below

JORDAN & SONS LIMITED,

Jordan House,

47, Brunswick Place, London N1 &EE

i the spaces provided on page 2 are insufficient and use has been made
of continuation sheets {seenote 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's

reference (if any): For official use
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DIRECTOR

Name(note2 pavrp STEWART HODGSON

Business OoGcupation
COMMERCIAL, MANAGER

Former name(s) (note3) Nong

Address (note ) 47, Brunswick Place,

Natior.ality
BRITISH

Londen N1 6EER

Date of birth (where applicabie)
{note 6}

Particulars of other dirgctorships {note 5)

“NONE

b e

I hereby congg) ac: as d'ect{)r o‘f the company named on page 1
Signature /e /)/7 // /f]" Date SR q

//,l(,(’} A

e

SECHETKR

The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name (notes 2 2 7 MAVIS JUNE LATTER

Former name(s) (note 3) NONE

Address (nctes 4.2, 7) 47, Brunswick Place
L AT

London N1 6EE

il

Signature

| hereby consent to act as secretary of the company named on page 1

Date

o4 Juniese

Signed by or on behalf of the subscribers of the memorandum*

-~

4

Signature

{Agent]t Date

-l:’lr’;r«n-

01 Jun 1982
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1978 and section
200(3) of the
Companies Act
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completing this
partotthe form.

* as required by

section 21{3) ot
the Companies
Act 1975



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1664129
| hereby certify that

YEWONE LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 14rH SEPTEMBER 1982

Assistant Registrar of Companies

C.173



SPECIAL RESQOLUTION OF

Yewone /
..... et erstrenensaanaera e it eae.s LIMITED

We, the undersigned, Michael Richard Counsell and Christopher‘j
Charles Hadler, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend
and veis at General Meetings HEREBY _PASS the following
resolution as & Special Resolution and,~ agree that the said
resolution shall, pursuant to Regulatieh 8 of the Articles of
Association of the Company, for all#/purposes be ZMefktsand
effective as if the same had been pdssed at a Gen r*a’/i\ﬂé"é‘trﬁg,\gf

the Company duly convened and held. %, N
[y
= PR
<| 19 NG
=i
It is resolved:

A

v
That the name of the Compgn\,”7 be changed to
&

Lazoron Batteries Limited -
// .
¢ g A 8 "‘“"‘ b
Dated this  41th  day of November /,;,/-‘/' 198 2 .
rf"/ s
Wy W’% //
Signed P SN veesrreisiniaaieeee, (MR, Counsell) -
/»P' " ,‘#f_,b P
! 2 )
L ';,4&% g SONS "L’{/}éb
S ¢§.) N.‘.ERNM\ONN- L
YT R EE R R R I B RN A I P L (C.C.Hdel"‘)(u‘q‘uu
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

1664129
NO- l O

| hereby certify that

YEWONE LIMITED

having by special resolution changed its name, is now
incorporated under the name of
LAZORON BATTERIES LIMITED

Given under my hand at Cardiff the 3RD DECEMBER 1982

»
el
‘,f":;:” I‘ d
Ma g .f" [ Yol
s o

e

xﬁﬁﬂ

Assistant Registrar of Companies

C172
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The Companies Acts 1948 to 1981

No. of Company 1664129

COMPANY LIMITED BY SHARES

Memorandum
and Articles

of Association of

LAZORON BATTERIES LIMITED

(Incorporated the 14th day of September 1982)

S A
11 DEC1982 ¥

& ﬂffr?ct w!

s

Jordan & Sons Limited

Company Formation and nformation Services
Printers and Publishers
Jordan House

47, Brunswick Place, London N1 BEE
Telephone 071-253-3030 Telex 261010
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Communiies Act 1972

THE COMPANIES ACTS 1948 to 1981

ODATED {o0-(2.82

COMPANY LIMITED BY SHARES 0 JORDAN & SUNS UMITED

MEMORANDUM OF ASSOCIATION OF

- LAZORON BATTERIES LIMITED

1. *The name of the Company is "LAZORON BATTERIES LIMITED". 7 =
2. The registered office of the Company will be situate in England.
3. The objects for which the Company is establisned are:-

{a) To carry on all or any of the bu..nssias of impurters,
exporters, designers, manufacturers, manufactus~airs’ agents and
representatives, buyers, sellers, distributors, factors, wholesalers,
retailers and shippers of and dealers in produce, products, goods,
wares and merchandise of every description; to participate in, ~
uncizrtake, perform ard carry on all kinds of commercial, industrial,
trading and financial operations and erterprises; general business
consultants, market research specialists, experts and advisers in
business, office and other systems and costs analysis, efficiency
techniques, marketing and sales promotion, management, commercial,
social and othe~ undertakings and technical, economic and financial
matters affecting commerce and industry; 1o create, estabiish and
maintain an organisation for the purchasé, sale, wvending,
distribution, advertisement or introduction of products, merchandise,
goods, wares and commodities of every description; to carry on all =
or any of the businesses of haulage and transport contractors,
removers, general storekeepers and warehousemen, discount and
credit traders, mail order specialists, railway, shipping and
forwarding agents; and to purchase or otherwise acquire and take
over any businesses or undertakings which may be deemed expedient
or to become interested in, and to carry on or dispose of, remove or
put an end to the same or otherwise deal with any such businesses
or undertakings as may be thought desirable.

* The name of the Company was, on the 3rd day of
December, 1982 changed from "YEWOQONE LIMITED".

~
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(b) Ta carry cn any other trade or business whatever which
can in the opinion of the 8oard of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company,

(c) To purchase or Iy any other means acquire and take
optiens over any propertv whatever, and any rights or privileges of
any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means

acquire and protect, prolong and renew, whether in the United

Kingdom or elsewhere any patents, patent rights, brevets
d*invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire o+ propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company 1is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,

.and to hold and retain, or sell, mortgage and deal with any shares,

debentures, debenture stock or securities so received.

(f) Te improve, manage, construct, repair, develop,
exchange, let on iease or otherwise, mortgage, charge, sell, dispose

“of, turn to account, gra-t licences, cptions, rights and privileges in

respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not

-immediately required in such manner as may from time to time be

determined and to held or otherwise deal with any investments made.

(h) To lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all Kkinds, to receive money on deposit or loan upon
any terms and to secure or guarzntee the payment of any sums of
meney or the performance of any obligation by any company, firm or
parson  including any holding company, subsidiary or fellow
subsidiary company in any manner.

(i) To borrow and raise meney in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lier or other security upon the



whole ar any part of the Company's property or assets (whether
present ar future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, ilem or security to
Secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding
on it.

(J> To draw, make, accept, endorse, discount, negotiate,
e ecute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promcte, and obtain any Act of Parliament,
order, or licence of the Department of Trade or othner authority for
enabling the Company to carry any of its objects into effact, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem c.iculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1) To enter intn any arrangements with any government op
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such geovernment or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, seli, deal with and dispose of, piace 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 worid, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world,

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

(e) To promate 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 Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the wvalue of anvy
property or 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 any such company as
aforesaid,

PR N
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(p) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

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

(r) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the aliotment
to him or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

(s) To pay all or any expenses incurred in connection with the
promotion, formation and Incorporation of the Company, cr to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where

‘the Company carries on business; to give or award pensions,

annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employsd by, or who are
serving or have served the Company, of any company which is a
subsidiary of the Company or the holding company of the Company
or a feilow subsidiary of the Company or the predecessors in
pusiness of the Company or of any such subsidiary, holding or

fellow subsidiary company and to the wives, widows, children and’

other relatives and dependants of such persons; to make paymenls
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-centributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;

“and to set up, establish, support and maintain profit sharing or

share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any stich employees or to trustees on
their behalf to erable any such purchase schemes to be established
or maintained.

(u) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.

(v) To procure the Company to be registerad or recognised in
any part of the world.

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contracters or



otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

{(x) To do all such other things as may be deemed incidental

or conducive to the attainment of the Company's objects or any of
them.

The aobjects set forth in each sub-clause of this Clause shall not be

restrictively construed but the widest interpretation shall be given
| thereto, and they shall not, except where the context expressly so
;‘ requires, be in any way limited or restricted by reference to or
. inference from any other object or objects set forth in such
;’: sub~clause or from the terms of any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or
cbjects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as full a power to
exercise all or any nf the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects of
a separate company. The word '"company!" in this Clause, except
where used in reference to the Company, shali be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere.

TER WIS T PTOh AT T oo mET T -

4.  The liability of the Members is limited. “

5. The share capital of the Company is £100 divided into 100
shares of £1 each. o
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree to take the

_ number of shares in the capital of the Company set opposite our

respective names.,

Number of
shares taken
Names, addresses and descriptions of Subscribers by each

Subscriber
Michael Richard Counsell, - One
15, Pembroke Road,
Bristol. BS99 7DX L
Commercial Manager. ‘ "
Christopher Charfes Hadler, - One

15, Pembroke Road
Bristol. BS99 7DX
Commercial Manager.

Dated this 1st day of June, 1982

Witness to the above Signatures:- Dawn Bennett,
15, Pembroke Road
Bristol. BS99 70X
Clerk.
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

LAZORON BATTERIES LIMITED

PRELIMINARY

1. The Reguiations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amendsd by the
Companies Acts 1967 to 1981 (such Table being hereinafter called
"Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter contained shall be
the regulations of the Company.

ALLOTMENT OF SHARES

2. (a) After the initial allotment of shares by the Directors any
further shares proposed to be issued shall first be offered to the
Members in proportion as nearly as may be to the number of the
existing shares held by them respectively unless the Company shall
by Special Resolution otherwise direct. The offer sheall be made by
notice specifying the number of shares offered, and limiting a period
{not being less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of
that period, those shares so deemed 1o be declined shall be offered
in the proportion aforesaid to the persons who have, within the said
period, accepted all the shares offered to them; such further offer
shall be made in the same manner and limited by a like period as the
original offer. Any shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any shares released from
the provisions of this Article by such Special Rasolution as aforesaid
shall be under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on
such terms, and in such tanner as they think fit, provided that, In
the case of shares not accepted as aforesaid, such shares shall not
be disposed of on terms which are more favourable to the
subscrilLers thereof than the terms on which they were offered to
the Members. in accordance with Section 17(9) of the Companies Act
1980 Sub-sections (1), (8) and (7) of the said Section 17 sheil be
excluded from spplying to the Company.



(b) Subject to the preceding paragraph (a) of this Article the
Directors are generally and unconditionally authorised for the
purposes of Section 14 of the Companies Act, 1980, to exercise any
power of the Company to allot and grant rights to subscribe for or
convert securities into shares of the Company up to the amount of
the share capital created on incorporation of the Company at any
time or times during the period of ‘five years from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within that
period. The authority hereby given may at any time be renewed or
varied by Ordinary Resolution.

SHARES

3. The lien conferred by Clause 11 in Table A shall attach also to
fully paid-up shares and the Company shall also have a first and
paramount lien on all shares, whether fully pald or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered hoider thereof
or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 11 in
Table A shall be modified accordingly.

4, The power of the Directors to make calls conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words “provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one menth from the
date fixed for the payment of the last preceding cali".

5. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of
the words "and all expenses that may have been incurred by the
Company by reason of such non-payment®,

GENERAL MEETIMNGS AND RESOLUTIONS

€. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information tc Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shail be sent to the

Directors and to the Auditor for the time being of the Company.

7. Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjourned Meeting & quorum is not present
within half an hour from the time appointed for the Meeting the
Meeting shall be dissoived" were added at the end.

8. 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_su_ch resolution in writing may consist of two or more
documents in like form each signed by one or more of such members,

Clause 73A in Table A shall not apply to the Company,
APPOINTMENT OF DIRECTORS

8. (a) Clause 75 in Table A shall not apply to the Company.

(b) The number of the Directors shal be determined by
Ordinary Resolution of the Company but unless and until so fixed
there shall be no maximum number of Directors and the minimum
number of Diractors shall be one. |n the event of the minimum
Number of Directors fixed by or pursuant to these Articles op
Table A being one, a sole Director shali have authority to exercise
all the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generally and Clause 99 in
Table A shall be modified accordingly.

(c)} The Directors shall not be required to retire by rotation
and accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Table A shall not
apply to the Company; and

(i) Clause 95 in Tabie A shall be ended at the words
"shall then be eligible for reeslaction! and the succeeding words
shall not apply to the Company; and

(li1) Clause 97 in Table A shall be ended at the words
"additional directop” and the Succeeding sentence shall not apply to
the Company.

BORROWING POWERS

10. (a) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms and
in  such manner as they think fit, and subject (in the case of any
Security convertible into shares) to Section 14 of the Companies Act
1980 to grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or obligation of the
Company or of any third party.

(b) Accordingly, Clause 79 in Table A shall not apply to the
Company.

ALTERNATE DIRECTORS

approved for that Purpose by a resolution of the Directors, and, at
any time, to terminate such appointment, Every appointment and
removal of an alternate Director shall be in writing signed by the



as
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appointor and (subject to any approval required) shall (uniess the
Directors agree otherwise) only take effect Upon receipt of such

written appeointment op removal at tfe registered office of the
Company.

as such appointopr may by notice in writing to the Company from time
to time direct, but shajl otherwise be subject to the provisions of
these Articles w rectirs. An alternate Director shail
during his appointment be an afficer of the Company and shall not
be deemed to be an agent of his appointor,

(c) An alternate Director shall (subject to his giving to the
Company an address at which notices may be served upon him) be

(e) A Director or &any other person may act as alternate
Director to represent more than one Director and an -alternate
Director shall be entitled at meetings of the Directors or any

represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a
guorum is present.

POWERS OF DIRECTORS

12. A Director Mmay vote as a Dijrector in regard to any contract or
arrangement in which he js interested or upen any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such centract op
arrangement is under consideration; and Clause 84 in Table A shall
be modified accordingly.

13. (a) The Directors may exercise the powers of the Company
cenferred by Clause 3(t) of the Memorandum and shal| be entitled to
retain any benefits received by them or any of them by reason of
the exercise of any such powers,

(b) Accordingly, Clause 87 in Table A shall not apply to the
Company.



15. Clause 388 in Table A shall be read and construed as if the
words 'becomes incapable by reason of mental disorder, itlness ofp
tnjury of Managing and administering his Property and affajrg® were
substituted for the words "becomes of unsound mingd*,

16. _A resolution in writing pursuant to Clause 106 in Table A may
consist of two op more documents in like form each gigned by one or
more of the Directors in such Clause referred to and the said
Clause 108 shall be modified accordingly., The said Clause 106,
modified as aforesaid, shaj also  apply to any resolution of 3
committee of Directors,

INDEMNITY

17.  (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company .against alf losses or
liabilities which he Mmay sustain or incur in or about the execution of
the duties of his office or dtherwise in relation thereto, including
any liability incurred by him in defending any proceedings, wheather
civil  or criminal, in which judgment s given in his favour or in
which he js acquitted or in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980 in which relief jgs granted to him by the Court, and no
Director or other officer shall be liable faor any foss, damage or mis-
fortune which may happen to or be Incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shal} only have effect in so far as its Provisions are not
avoided by Section 205 of the Companies Act 7948,

(b) Accordingly, Clause 138 in Table A shall not apply to the
Company.

ADDITIONAL POWERS

18. Subject to the provisions of Part 11l of the Companies Act 19381
the Company may

(a) issue shares which are to be redeemed or are liable to he
redeemed at the option of the Company or the shareholder;

(b) purchase its  own shares (including any redeemable
shares);

(c) make 2 payment in respect of the redemption or purchase,
under Section 45 or (as the case may be) Section 4§ of the
Companies Act 1987 and the relevant Power (a) or (b) ahove, of any
of its own shares otherwise than out of distributable profits of the
Company or the praceeds of a fresh issue of shares to the extent
permitted by Section 54 of the Companies Act 1981,

Clause 3 in Table A shall not apply to the Company.

TRANSFER QF SHARES

19. A transfer of g fully paid share need not be executed by or on
behalf of the transferae; snd Clause 22 in Table A shall be modified
accordingly.



20. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the Lransfer of a

. share, whether or not it is a fully paid share and Clause 24 in
Table A shall not apply to the Company.

w
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Names, addresses and descriptions of Subscribers

Michael Richard Counsell,
15, Pembroke Road,
Br‘rstol B399 7D)<
Commercial Manager,

Christopher Charles Hadler,
15, Pembroke Road,
Bristol. BS99 /DX
Commercial Manager.

Dated this 1st day of June, 1982.

Witness to the above Signatures:~ Dawn Bennett,
15, Pembroke Road,
, Br‘!stol BS99 '/‘DX
. Clerk,
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Telephone 01-253 3030 Telex 261010

1
Presentad by..... S:d.Gratton & Go, . . b o

2 Salters Read,

Exeter., EXZ BJH

-----

Presenter’s Reference.........n. e AR SRR BSR4 ¢ et

LAl T st Tt |

=

PR



Il .
el

e
P et S

To the Registrar of Companies

YELW oA &

Limited

hereby gives you notice pursuanttc Section 63 of the Companies Act 1948
that, by (1) QAMNAR T s e Resolution of the Company
dated o xn. DECEMBES 1922, the nominal Capital

of the Company has been increased by the addition thereto of the sum of

£.1.302 beyond the registered Capital of £.12.2

The additional Capital is divided as follows :—

Number of Shares Class of Share Nominal Amount of each Share

| J, Q0o CRDINAR T . g\l ‘ )

‘The conditions {e.g., voting fights. dividend rights, winding up rights, etc.),
subject to which the new Shares have been, or are to be, issued, are as
foliowsi— '

Te BE, A'Ms cANS  PARL - PAsS Yy W TA

e (rTING SHARES

....... ff/l-/& 'KQ}W‘ e SigNATUTS)

Sceremar.Y

................... LB AR L [T TRTITLLL

Dated o v o LT DECEMBES. 19. 8.5

Mt

© (1) * Ordinary,” ' Extracidinary " or " Special ” ' (2) Delete as appropriato.
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reference date
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31 March
Day Month
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Day Month

31 December
Day Month

THE COMPANIES ACTS 1948 TO 1980
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Notice of accounting reference date

Pursuant to section 2(i) of the Companies Act 1976

igfrar of Companies

Name_ ot Gompany
Y

For official use Company number

Form No., 2

rr=T—5757
{1 oot 129

Y e woAl &

1

L1AlZ]o

Limited*]

hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act

1976 that the accounting reference date on which the company's accounting reference period

is to he treated as coming to an end in each successive year is as shown below:

Please mark X in the box below if a public company

Day Month 1
30 F LI

Signed mgm

[Diactas][Secretary]t Date = 12~ &

Presentor's name, address and
reference (if any):

3.J.Gratton & Co,
2 Salters Road,
Exeter.

EX2 5JH

WL ERTY

Printad & Supplied by:—

For official use

General section Post room
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o
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Jordan & Soas Limitad Legsl and Infarmation Services, Printars and Publishers,
Jordan Heousa, 47 Brunswick Placa, Londan N1 6EE, Telophono; 01-253 3030 Telex: 289910




Company Number 1664129

THE COMPANIES ACYS 1948 TO 1980 /////

ORDINARY RESOLUTION //

0f Lazaron Batteries Limited passed the 6th day of December 1982.

At an extraordinary general meeting of the members of the above named
company, duly convened and held at 2 Salters Road, Exeter. BX2 5JH on the
6th day of December 1982 the following ORDINARY RESOLUTION was duly passed:-

"That the share capital of the company be increased from £100 to £8,000
by the increase of authorise shares from £100 to £8,000 £1 ordinary shares",

L R A R I Y LRI )

Mrs.A.Baron (Company Secretary)

Presented By S.J.dratton & Co,
2 Balters Road,
Exeter,

EX2 BJH

B -



Please do not
writa inthis
hinding margin

Y
Please complete

legibly, prefcrably
in black type,cr

beld bicck letterlng Name of Company

*delete if
Inappropriate

tdelote as
zprropriate

Note

This noticeand a
printed copy of
the rasolution
authorising the
Incresse must be
forwardad to the
Hagistrar of
Companies
within 15 days
after the passing
ofthe resolution

jdelate as
approgriate

FormNo 70 |
THE COMPANIES ACTS 1948 TO 1981 .

Notice of increase in nominal capital

Pursuant o section &3 of the Companies Acl 1948

To the Registrar of Companies For official use Company number

AEE 2P

Limited* H

iy

I Cmecon Gz =z

L

hereby gives you notice in accordance with section 63 of the Companies A.ct 1848 that by {erdinary- ‘

{extraordinary] [speeciat}} resolution of the company dated __ /7 Sefrizrass £PEG !

the nominal capital of the company has bean increas~d by the addition thereto of the sum of

£__Zoo2 | teyond the registered capital of £ __&, 809
A printed copy of the resolution authorising the increase is forwarded herewith )
The additional capital is divided as follows:

Number of shares Class of share Nominal amount of each share |
£ .y

Jooo [ O /il

e

(If any of the naw shares are preference shares state whether they are redeemable or not)
Tha conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be 1ssued are as follows:

TG BE e agae ARr — AMSEL bor G SaInd  SHRIRLES

Please tick here if
continued overieaf

[Director] [Sesretarylt Date & .5;‘;4/2@;5// g

) %L
Signed // ’

Presentor's name, address and 8 For official use
reference (if any): } General section Pos! room
[ H ﬂ'ﬂ\f‘“"}"”qﬂ “ln
SEEREL A\N »u el i \f\l'f‘ AN
/h\*\?“'
I g0
Pnntedandsnppf:edby— A %‘M 4 j eT,?B’S
Jardan & Sons Limited; C,ummny&' armalion and Infermation Servie: 3, Slalioners and Pubksher, gl o) v
JordariHouse, 47 Erunswick Place, London N1 6EE. Telephone: 01-253 3030 Totax: 261010 W --i'.':'_E_ﬁ.,v,m
1AW STATIERE S -

A Stoanen
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LAZORON BATTERIES LIMITED
COMPANY NUMBER 1664129
INCREASE IN SHARE CAPITAL

At an extraordinary general meeting on 17th GSeptember 1985 the following

ra.olution was approved.
That the nominal share capital of the company be increased by the addition

of 7,000 £1 ordinary shares, to give a total share cepital of 15,000 £1

ordinary shares.

M Ruagr

M.Baron Chairman
C!’l/’é&.‘lll.l...".
K.B: own Pirector )



THE COMPANIES ACT 1985 , ‘ !
i

(COPY)S a_fa oluti Company Number )
M Spec res on 1664129 | = ¢ —

pursuant to sections 376 and 377 of the Companies Act 1985 !
of

u----nnnz‘»a-zmvn:.-B.at—t-ec:-i-esunuu-....--u-u

L Yy N R R T R R IR S L R T IR NI e

A Y T R T T T PO T PP T TN

o coresenniaene, Limited

L R T T T ST PP T

PESSEd the v haen IGth AR RA LI AS IR bl day Of ““A‘P‘t’il’ L L N T T R P T P ST T R P T YRR T P 1g '"87
MMMMMMMMbWW%

eremvanEsartarspane

LR L R Y P T P PR T T S PR R R A AL I LI

L T T R T T

the following (1)

A

In terms of clause 2 of the Articles of Association the directors be
unconditionally authorised to allot 1,482 ordinary shares of t! each at a

L R T T P P P YRR Y TR T Ty

RESOLUTION was dutly passed:—

L T R R P TR T T PP TP TP PP

SrrimeaTreraiNIRY l'g--unu

FEERIabber it rkran

SPECIAL

RN I AHD SUPPLIED 8

JoEdans

JONDAN b SONSLIWITED
JORLAT MOUSE
EFI'JNSW'CK Ft AGE
1ONLRé -1 EE
mLemancm “SJJLJG
TELEX 261610

L‘lt'ﬂi’

premium of £15.87 to J Clarke in comsideration for £25,001.34 received in cash

[ 1N
. 1588 ¢ 2
M Ok ‘5;' ‘

g e

o BRotan  DiseTok

NOTES. N ©
11} insart "Sgpecral’ or "Extraardinary™ as the case may be
12} This eopy Racalution must be signed by the Chairman of the Meeting of a Director or tha Secretary of tha Cempany, end
rust then be filed with the Regisirar of Campanigs within 15 days after being pasted and can basentto Jordan & Sons Ltd. for thot purpose.



THE COMPANIES ACT 1985 ! 27

COMPANY LIMITED BY SHARES Company Number

[COPY) [66Y g
ordinary rmsolutionM

N \a!*&wdo-a? ....... CAZORoN.  RAT7GuU

LLLEEYYY T4 LLETLEE TPy Ny P LTI LT R T YLy Y]

...... ErdEIATED v ssesiressessss st oo Lifitod
Passed the ém(sﬂlkﬂo day Of vuivervierirans o Ran et S s tone 1945,
At mm Generél Meeting of the members of the above-named company, duly
convened and held at ... .. LWG‘YTOUG oSt EE BRTEC

---------------- L T Y LRI TR TP I T n.n------uny-n-nunuu-n

on the ........ ALETH i, day of "']’Aiﬁm"( 195’?

the following ORDINARY RESOLUTION(SY was/were duly passed:—

i Loss yese! v—u) Thod Mo aohansed
The. e Capi AL of‘ Nee CM*\\‘-“L—M?, be,  Mese MQJ
4+ Zioo evo AU Mo, creodrr— ~j oo

a.dd; Hoet oda‘ma Thoe, vj Tl Racde

-

IT WAC BRRSOLVED THAD Ti:. WTPLGRISED SHARE CAPITAL OF ‘PHE
COMPANY Bl INCHEASED TO £100,000 BY THE CREATION OF 85,000
ADDITTCHAL ORDINARY SHARES CF £1 EACH.

et
. w2

T T IR
Pt
g s P
T SR
i o

ST RHEL UL WY
~

Shiig shES ENE

o) N y l\‘-k L. ; ~ e
JORGAS B $OnE LOMT boed e s f\“: Dy
r;h‘Agt.«o,W L D P.% LuLREEuRE ‘E‘-}u:.unvlOl'il."'.\lwnun«lh"’l‘:;/!é;,k uuuuuuuuuuuuuuuuuuuuuuuuu RTE Y]

4 " FT

S e
ALY . el
N N T haMaating Of by o Diractor OR by the Sactstary of th
- 11} Tag coiy Rrsc'uhion should Ba aignad by the Chmrman ofthe Masting GR by o Diractor 10 Sactetary n
Carpanywhosa pastion shguldba statadunder heg nome ) i .
12} Trsseopy Rasoiut.ansaragquad o bolladwith tho rogistrar of companios withn 16 DAYS sltarithasbosnprsspd
ardcon begont toordan & SonsLid for thet purpcoe




COMPANIES FORM No. 123

Notice of increase

in nominal capital
Plai?sg do not Pursuant to section 123 of the Companies Act 1985
write |
this mgrgin

To the Registrar of Companies For official use  Company number
Ploase complete = o
legibly, Creferably | | | | ‘ G 6 “7L I 2—?
in black type, or T R T

hold block lettering  Name of company

I+ LAZovon RETIES  laMm 1 TED.

* insert full name
of company

\-AL

gives notice in accordance with section 123 df the above Act that by resolution of the company
dated é Hevedn A \?? the norninal capital of the company has been
increased by £ __{% & DW beyond the registered capital of £ | 3 &0

§ the copy mustbe A €OPY of the resolution authorising the increase is attached.§
printed or in some

other form approved 1he conditions (ng. voting rights, dividend rights, winding-up rights etc.) subject to which the new

b !
Y the registrar shares have be¢ n or are to be issued are as foliow:
- - T A 2A
(o T\ ’?:ﬂ(«..- - ‘Fo.S’Su.. L i\‘ e 'X(S‘{'l\'\a
Jf / Oﬂgﬂ«.-cv:) Fhove,
Please tick here if
continued overleaf
t deleta as Signed N TR R B =" [Director]iSeeratary]t Date
oppropriate k'\\ \"t‘ v ""1‘1""’9// é: H‘“’"‘M if11

|

Presentor’s name address and For offivial Use
reference (if any): General Sention Post room

.y



lololy V25

Minutes of an Extraordinary General Meeting of che members of Lozoron

Batreries Limited held on 6 March 1988 at the Langstone Cliff Hocel, )
ALCEPT UNSTAMPED ¢ ££O)
249177 |
nejen =7 7.

Present: MBS Baron SIGNED . | ‘:7\3.’(’.
¥J Brown DATE .o, . n"’f{]
J Clarke ‘Q'[;?'ﬁ'" e
M Azern
N Rose

NOTTICE
The notice convening the meetdng was read to the meeting.

WAIVER OF NOTICE

The meeting having been called at short notice a waiver of due notice signed
by all the members of the company was laid befare the meeting,

RESOLUT ION

It was resolved, by special reselution, that pursuant to the provisions of
gsection 43 , Companies Act 1985, the company be re-reglstered as a public
company and change dits name to Lazoron PLC and that the memorandum of
assoclation of the company be theresupon altered as follows:

(a) by deleting the existing clause 1 and substituting therefor the following
clauses to be numbered 1 and 2;

"1, The company's name is "Lazoron PLC".
2, The company is te he a public compeny';

(b) by renumbering the existing clauses 2, 3, 4 and 5 as clauses 3, 4, 5 and
6 respectively;

and that the articles of association of the company be thereupon altered as
get out in the attached schedyla,

-
)

-~ \. \ﬁgc

P
' EE RN} I .."3"; e
. "s2ar s AND? LY

HBS Baron
Chairman




CUMPANIES FORM No. 43(3)(e)

Declaration of Compliance

with requirements by a

private Company on application
for re-registration as o public

cnmpany
Flaase 4y net Pursuant to section 43(3)(s} of the Companies Act 1985
WIize 1 this margn
Pleass complets To tha Registrar of Companies For official use Company numbear
lagibly, preferably il S [
in black type, or | I | 1664129
bold biock TS Nemeofcompany L1 Ra—
Name of company
¢ LAZORON BATTERIES LIMITED {
* wseet full name o - o
of cempany
I, .__KENNETH JOHN BROM™ _
of __ CRANMERE, 9 Map FORD AVENUE .. ST. LEONARDS
_ EXETER
t delate pg o
appropriste [the-secrsiary](a directort])T of the companB, do solemnly and sincerely daclare that!
S msort date 1 the company, on Eh _March 15g8 -— 8, passed a special rasolution

that the company shauld be re-ragistered as public company;

the in i day of ,

. & .
-
One thousand nine hundred agw ’

‘ fq
before me MOU%JM W‘@f"j—avm

~8a¢d.or Solicitor having the powers conferred on a
Commissioner for Qaths.

Presentor's narw address and For official Use

reference (if any): Goneral Section Post room

I



Please do not
writa in
thiz margin

Plsaze complets
legibly, praferably
in black type, or
bold biock lettering

* insen existing fult
ramse of company

o insert full name of

company amended
to make it appropriate
for this company as

8 public limited
cOmpany

§ dalate it section 44
of the Act dees not
#pply

t delate as
approgricte

COMPANIES FORM No. 43(3)

Application by a private
company for re-registration
as a public comipany

Pursuant to section 43(3} of the Companies Act 1985

To the Registrar of Companies For official use Company number

{Address overleaf) [ I "' - 'i 16h3149

L T TR SR

Name of company

l‘ LAZORON BATTERIES LIMITED

R

applies to be re-registered as a public company by the name of o
LAZORON PLC

and for that purpose delivers the following documents for registration:

1 Declaration made by a director or the secretary in accordance with section 43(3He) of the above Act
{on Form No 43(3){s) }

2 Printed copy of mernorandum and articles as altered in pursuance of the special resolution under
section 43{1)(a) of the above Act,

3 Copy of auditors written staternent in accordance with section 43{3)(b} of the abave Act

4 Copy of relevant balance sheet and of auditors unqualified report on it

[5-Copyeotgny valuationreport:)s

1
. // . ,)535\‘ % YR
Signed ‘ 1 [Direstor)(Secrotary]t Date 2 Y yaag

Presentor’s name address and For official Uge

relerence (if any): Genarsl Section Post roori

|
i
i
|
|

—
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THE COMPANIES ACT 1985
PUBLIC COMPHENY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF
LAZORON PLC

1. *The name ©of the Company (hereinafter called “the
Company") is LAZORON PLC

2. The Company is to be a public company

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

4. The objects for which the Company is established are:-
(a) To carry on all ox any of the business of

impoxters, exporters, designers, manufacturers, agents and
representatives, buyers, sellers, distributors, factors,
wholesalers, retailers and shippers of and dealers in
produce, products, goods, wares and merchandise of every
description; to participate in, undertake, perform and carry
on all kinds of commercial, industrial, trading and
financial operations and enterprises; general business

consultants, market research specialists. experts and
advisers in Dbusiness, office and other systems and cosis
analysis, efficlency technigques, marketing and sales
promotion, management, commexcial, social and  other

undertakings and technical, economic and financial matters
affecting commerce and industry; to create, establish and
maintain an organisation for the purchase, sale, vending,
distribution, advertisement oOr introduction of products,

mexchandise, goods, wares and commodities of every
description; to carry on all or any of the businesses of
haulage and transport contractors, removers, general

storekeepers and warehousemen, discount and credit traders,
mail order specialists, railway, shipping and forwarding
agents; and to purchase OL otherwise acquire and take over
any businesses oOr undertakings which may be deemed expedient
or to become interested in, and to carry on oOr dispose of,
remove or put an end to the same or otherwise deal with any
such businesses O undertakings as may be thought desirable.

*Phe name of the Company was, on the 3xrd day of December
1982 changed from "YEWONE LIMITED" .

(b) To carry on any other trade or business whatevex
vhich can in the opinion of the Board of Directors be
advantageously carried on in connection with or ancillary to
any of the businesses of the Company.

(c) To purchase or by any other means acquire and take
options over any propexrty whatever, and any rights ox
privileges of any kind over or in respect of 3pgwg;oger; .
it RASTIATION

b

-] - 2% SULTES
%u BE 67
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{d4) To apply for, register, purchase, OF by other
geans acquire and protect, prolong and renew, whether in the
United Kingdom OF alsewhere any patents, patent rights,
brevets 4'invention, licences, gegcret processes, trade
marks, designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture
under ox grant licences OT privileges in respect Of the
same, and to expend money in experimenting upoi. testing and
improving any patents, inventions O rights which the
Company mnay acquire or Ppropose to acquire.

(e) To acquire or undextake the whole or any part of
the business, goodwill, and assets of any person: firm, or
Company carrying on Or proposing to carry on any of the
pusinesses which the Company is authorised to carry on and
as part of the consideration for such acquisition to
andertake all or any of the liabilities of such person.
f£irm or company. OF to acquire an interest in, amalganmnate
with., or enter into partnership Or into any arrangement for
sharing profits, ©or for co-operation, OF for mutual
assistance with any such perxson, firm OX company, ©or for
subsidising oOr otherwise assisting any such person, firm or
company, and to accept, by way of conaideration for any of
the acts or things aforesaid or property acquired, any
shares, debentures, depenture stock Or securities that may
pe agreed upon, and to hold and retain, or sell, mortgage
and deal with any shares, debentures debenture stock OF
securities 80 received.

{£) To improve, manage, conghtruct, repair, develop.,
exchange, let on lease or otherwise. mortgage, charge, sell,
dispcse of, turn to account, grant licences, options, rights
and privileges in respect of, or otherwise deal with all or
any part of the property and rights of the company -

{g) To invest and deal with the nmoneys of the Company
not immediately required in such manner as may from time to
time be determined and to hold or otherwise deal with any
jnvestments made.

{n) 7o lend and advance money OXY give credit on such
terms as may seem expedient and with or withont security to
customers and others, to enter into guarantees, contracts of
ipdemnity and suretyships of all xinds, to recelve money on
deposit or loan upon any terms and to secure O guarantee
the payment of any sums of money or the performance of any
obligation by any company, firm oOr person including any
holding company. Subgidiary or fellow subsidiary company in
any manner.

(i) To borrow and raise money in any manney and to
gecure the repayment of any money borrowed . raised or owing
py mortgage. charge., gtandard wsecurity. lien or other
gecurity upon the whole or any part of the Company's
propersty O asgets {(whetheX present or futnre), including
its uncalled capital, and also by a similar mor tgage,
charge, standard security. 1ien or security o gecure and

- 2-
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guarantee the performance by the Company of any obligation
or liability it may undertake or which may become binding on
it.

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

(k) To apply for, promote, and obtain any Act of
Parliament, order, or licence of the Department of Trade or
other authority for enabling the Company 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 directly or indirectly to promote the
Company's interests, and to oppose any proceedings or
applications which may seem calculated directly ox
indirectly to prejudice the Company's interests.

(1) To enter into any arrangements with any goverament
or authority (supreme, municipal, local, or otherwise) that
may seem conducive to the attainment of the Conpany's
objects or any of them, and to obtain from any such
government or authority any charters, decrees, rights,
privileges or concessions which the Company may think
desirable and to carry out, exercise, and to comply with any
such chartexs, decrees, rights, privileges, and concessions.

{(m) To subscribe for, take, purchase, or otherwise
acquire, hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture stocks,
bonds, cbligations 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 issusd or guaranteed by any
government or authority, muniecipal, local or otherwise, in
any part of the world.

(n) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or companies in
which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical,
commercial and other services and facilities of all kinds
for any such company or companies and toc make payments by
way of subvention or otherwise and any other arrangements
which may seem desirable with respect to any business or
operations of or generally with respect to any such company
or ccompanies.

(0) To piomote any other company for the purpose of
acquiring the wheole or any part of the business or Property
or undertaking or any of the liabilities of the Company, or
of undertaking any business or operations which may appear
likely to assist or benefit the Company or Lo enhance the
value o©of any property or business of the Company, and to
place or guarantee the placing of, undexwrite, subscribe
for, or otnerwise acquire all or any part of the shares or

-3 -



securities of any such company as aforesaid.

(p) To sell or otherwise dispose of thn whole or any
part of the business or property of the Company, either
together or in portions, for such consideration as the
Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the
same.

(q) To aet as agents or brokers and as trustees for
any person, firm ox company, and to undertake and perform
sub-contracts.

{r) To remunerate uny person, £firm or co’pany
rendering services to the Company either by cash payment or
by the allotment to him or them of shares or other
securities of the Company credited as paid up in full or in
part or otherwise as may be thought expedient.

(s) To pay all or any expenses incurred in connection
with the promotion, formation and incorporation of the
Company, or to contract with any person, firm or company to
pay the same, and to pay commissions to brokers and others
for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Company.

(t) To support and subscribe to any charitable or
publiec object and to support and subscribe to any
institution, society, or club which may be for ihe benefit
of the Company or its Directors or employees, or may be
connected with any town or place where the Company carries
on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances ot
benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are
or have been Directors of, or who are or have been employed
by, or who are serving or have served the Company, or any
company which is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary company of the
Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company
and to the wives, widows, children and other relatives and
dependants of such persons; to make payments towards
insurance; and to set up, establish, support and maintain
superannuation and other funds or schenmes (whether
contributory or non-contributory} for the benaefit of any
such persons of their wives, widows, children and other
relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and to
lend money to any such employees or to trustees on their
behalf to enable any such purchase schemes to be established
or maintained.



{(u) To distribute among the Members of the Company in
kind any property of the Company of whatever nature.

(v) To procure the Company to be registered or
recognised in any part of the world.

{w) Te do all or any of the things or matters
aforesaid in any part of the world and either ae principals,
agents, contractors oOX otherwise, and by or through agents,
vrokers, sub-contractors or otherwise and either alone or in
conijunction with others.

{(x) To do all such other things as may Dbe deemed

incidental or conducive to the attainment of the Company's
objects or any of them.

The objects set £forth in each sub-clause of this Clause
shall not be restrictively construed but the widest
interpretation shall be given thereto, and they shall not,
except where the contoxt expresasly so requires, e in any
way limited or restricted by reference to or inference fronm
any other object or objects set forth in such sub~-clause OX
fyom the terms of any other sub-cluse oOr from the name of
the Company- None of such sub-—clauses or the object ox
objects therein specified oxr the powers thereby conferred
shall be deemed subsidiary or ancillary to the objects or
powers mentioned in any other sub-clause, but the Company
shall have as £full power tO exercise all or any of the
objects conferred by and provided in eachi of the zaid
gsub~clauses as if each sub-clause contained the objects of a
separate company. The word "company" in this Clause, except
where used in reference to the Company. shall be deemed to
include any partnership or other body of persons, whether
incoxporated or unincorporated and whethex domiciled in the
United Kingdom or elsewhere.

5. The liability of the Members is Limited.

6. The share capital of the Company is £100 divided ' to
100 sharec of £1 each.*

*By Special Resolution dated 6th December 1283 and 17th
September 1985 and 6th March 1988 the share capital was
increased f£from £100 to £8,000 from £8,000 to £15,000 and
from £1%,000 to £100,000

WE, the several persons whooz: names and addresses are
subscribed, are desirous of being formed into a Company, in
pursuance of this Memoranduam of Association, and we
respectively agree EO take the number of shares in the
capital of tha Company set. opposite our respective names.



Number of
shares taken

Names, addresses and descriptiona of by each
Subscoribers Subscriber
Michael Richard Counsell, - One

15, Pembroke Road,
Bristol. BS99 7DX
Commercial Manager.

Christopher Charles Hadler, - One
15, Pembroke Road

Bristol. BS99 7DX

Commercial Manager.

Dated this lstday of June, 1982

Witness to the above Signatures:~ Dawn Bennett,
15, Pembroke Road
Bristol. BS599 7DX
Clerk.
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The Companies Act 1985

public Company Limited by Shares

ARTICLES OF ASSOCIATION

of

LAZORON PLC

Incorporated on the 14tnh September 1982

Interpretation

X. 1n “hese Articles, 1 £ not inconsistent with the subject
or wcontext the following words and expressions shall have
the following meanings:

WHESE ARTICLES™ these nsniclaes of Association as
originally adopted, or as from time ko tine altered by
special resolution .

wpHE AUDITORS”  the auditors of the Company for the time
meing L
»pHE BOARDY OX ‘THE DIRECTORS" the Directors of the

Company in office for the time being or & guorum of the
Directors present at a board meeting

"MONTH" calendar month
s qHE OFFICE" the registered office of the Company
swpyg SEAL" +he common seal of the Company and, as

appropriate, any official seal kepht py the Company by virtue
of section 40 of the Companies Act 1985

v PHE STATUTES™ the Companies Act 1985 and every other Act
or statukory instrument for the time Dbeing in force
concerning limited companies and affecting the Company

npHE UNITEDR KINGDOM" Great Britain and Northern Ireland
vIp WRITING" written, printed, typewritten, 1ithographed
or wholly expressed in any other node reprwsenting OF
reproducing words, O partly one and partly another.

"YEAR" calendar yealr



And the expressions "pepenture" and "Debenture Rolder"
shall include "Debenture stock" and "Debenture stockholdex”
and the expression "gecretary" shall include a temporary Or
assistant Secretary and any person appointed Dby the
Directors to perform any of the duties of the Secretary,

Any reference to any statubory provision shall Dbe
deemed to include any amendement or re-enactment thereof.

sawe as aforesaid any words OF expressions defined in
the Statutes shall, if not inconsistent with the subject or
content, bear the same meaning in these Articles.

fthe headings are inserted for convenience only and
shall not affect the construction of these articles.

Table A excluded

2. The regulations contained in Table A in the Schedule Lo
the Companies Act (Tables A to F) Regulations 1985 ghall not
apply to the Company, excep: in so far as the same are
repeated or contained in these Articles.

Business

3. Any branch or kind of business, which the Company is
either expressly or by implication authorised to undertake,
may be undertaken by the Directors at such time or times as
rhey may think £it. and further may be suffered Dby them to
be in abeyance, whether such branch or kind of business may
have been actually eonmenced oxr nok, 80O long as the
Directors may deem it expedient not Lo commence or proceed
with the same.

Registered office

4, The Office shall be ak such place in England or Wales
as the Directors shall from time to time appeint.

Capital

5. At the date of adoption of these Articles the capital
of the Company is £100,000 Aivided into 100,000 shares of £1
each

6. Without pyrejudice o any special xights praeviously
conferred on the holders of any shares OX class of shares
already issued (which special rights shall not be modified
or abrogated except with such consent OT ganction as is
provided in the Company's Memorandum of Association and in
the next following Article) any share in the Company
(whether forming part of the original capital or not) may be
igsued with such preferred, deferred or other special rights
or such restrictions, whether in regard to dividend, return
of capital, voting or otherwise, as the Company nay £frcm
time to time by ordinaxy resolution determine, and, subject
te, the provisions of the Statutes, the Company may issue
shares which are o which at the option of the Company are
to be liable to be redeemed on such terms and in such fwammer
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as the Company before the issue thereof may Dby ordinary
resolution determine.

Modification of rights

7. wWhenever the capital of the Company is divided into
different classes of shares Or grouvps the special rights
attached to any class or group may, subject %o the
provisions of the Company's Memorandum of Association
(unless otherwise provided by the terms of issue of the
shares of that class), either with the consent In Writing of
the hoiders of three-quarters of the issued shares of the
class or group, or with the sanction of any extraordinary
resolution passed at a separate general meeting of such
holders (but not otherwise), be modified or abrograted, and
may be so modified orx abrogated either whilst the Company is
a going concern Or during or in contemplation of a winding
up, and such writing or resolution shall be binding upon ail
the holders of shares of the class. To every such separate
general meeting all the provisions of these Articles
relating to general meetings or to the proceedings thereat
shall, mutatis mutandis. apply, except that the necessary
quorum shall be two persons at least holding or representing
by proxy one-third in nominal amount of the issned shares of
the class or groap (but so that if at any adjouruned meeting
of such holiders a gquorum as above defined is not present,
those members who ara present shall be a quorum), that any
holder of shares in the class present. in person or by proxy
may demand a poll and that the holders of shares of the
class or group shall, on a poll, have one vote in repsect of
every share of the class or group held Dby thenr
respectively. The special righis conferred upon the holders
of any shares Or class oxr group of shares issued with
preferred or okher rights shall not, unless otherwise
expressly provided Dby rhe conditions of issue of such
chares, be deemed to be nodified by the creation Or issue of
further shares ranking pari passu therewith.

Shares

8. Subject to the provisions of the Statutes and any
restrictions contained in these Articles and to any
direction to the contrary which may be given by the Company
in general meeting, the Directors may allot, grant options
over, ot otherwise dispose of shares or rights to subscribe
for, or to converk any security into shares othexr than
shares so allotted to such persons (including any Director)
and on such terms as bthey think fit, provided that no ghare
shall be issued at a discount.

9. The Company may exercise the powers OF paying
commissions conferred or permitted by the Statutes provided
that the percentage rate or the amount ©of the conmission
paid or agreed to be paid shall be disclosed in the mannex
required by law and shall not exceed the rate of 10 per cent
of the price at which the ahares ir. repsect whereof the samne
is paid are issued, or an amount eaquivalent thereto. Where

-3 -



permitted by the Statutes, such commission may be satisfied
by the payment of cash or the allotment of fully or partly
paid shares or partly in one way and partly in another. The
Company may also on any isgue of shares pay such brokerage
as may be lawful.

10. Except as reguired hy law, no person shall be
recognised by the Company as holding any share upon any
trust, and the Company shall not be bound by or be compelled
in any way to recognise {even when having notice thereof}
any eguitable, contingent, future or partial interest in any
share, or any interest in any fractional part of a share, OL
{except only as by these Articles otherwise provided or as
by law required or under an order of court) any other rights
in respect of any share except an absolute right to the
entirety thereof in the registered holder.

certificates

11. Every person, except 2 Stock Exchange nominee in
respect of whom the Company is not by law reguired to
complete and have ready for delivery a certificate, whose
name is entered as a member in the register of members shall
be entitled without payment bo receive within two months
after allotment or lodgment of transfer (or within such
other period as the conditions of issue shall provide) one
certificate for all his shares of each class of shares held
by him, or upon payment of such sum, not exceeding £l, for
every certificate after the first as the Directors shall
from time to time determine, several certificates, each for
one or more of his shares. Shares of different classes may
not be included in the same certificate. Where a member has
transferred part of the shareas comprised in his holding he
shall be entitled to a certificate for the balance of his
holding free of charge. Every certificate for shares shall
be issued under the Seal and shall specify the shares or
securities to which it relates and the amount paid up
thereon and (subject as hereinalter provided) shall bear the
autographic signatures of at least one Dirxector and the
Secretary provided that the Pirectors may by resolution
determine that such signatures, OT either of them, shall be
dispensed with or shall be affixed by such other person as
may be authorised by the Directors or sone method or system
of mechanical signature grovided also that the Company shall
not be bound to register more than four persons as the joint
nolders of any share (except in the case of executors and
trustees of a deceased member) and in the case of a share
held jointly by several persons, the Company shall not be
bound to issue more than one certificate therefor, and
delivery of a certificate for a share to one cf several
joint holders shall be sufficient delivery to all.

12z. 1Lf a share certificate is defaced, lost or destroyed it
may be replaced without foe but on such terms (if any) as to
evidence and indemnity and to payment of the costs and any
exceptional out-of-pocket expenses of the Company

investigating such evidence and preparing such indemnity as

Y



the Board may think fit and, in case of defacement, on
delivery of the old certificate to the Company.

13. Subject to the provisions of section 150 of the
Companies Act .985 the Company shall have a first and
paramount lien on every share (not being a fully paid share)
for all moneys, whether presently payable or not, called or
payable at a fixed time in respect of such share whether the
period for the payment or d&ischarge of the same shall have
actually arrived or not, and notwithstanding that the same
are joint debts OT liabilites of such member OX his estate
and any other person, whether a member of the Company OT
not. The Company's lien (if any) on a share shall extend to
all dividends or other moneys payable thereon oOr in respect
thereof together with any interest or expenses which may
have accrued. The Directors may resolve that any share
shall be wholly or in part exempt from the provisions of
this Article.

14. The Company may gell, in such manner as the Directors
think fit, any shares on which the Company has a lien, bhut
no sale shall be made unless gome sum in respect of which
the lien exists 1is presently payable, nor until the
expiration of 14 days after a notice in writing, stating and
demanding payment of the sum presently payable, and giving
notice of intention to gell in default, shall have been
given to the holder for the time being of the share oOr the
pexrson entitled by reason of his death or pankruptecy to the
‘share.

15. To give effect to any guch sale the Directors mnay
authorise some person to transfer the shares gsold to, or in
accordance with the directions of, the purchaser . The

purchaser shall be registered as the holder of the shares
and he shall not be bound to see to the application of the
purchase money, nor shall his title to the shares be
affected Dy any irregularity or jnvalidity in the
proceedings in reference to the sale. The net proceeds of
such sale after payment of the costs of such sale shall be
applied in or towards payment Or satisfaction of the debt or
liability in respect whereof the lien exists, B0 far as the
same 1s presently payable, and any residue shall (subject to
a like lien for sums not presently payable as existed upon
the shares before the sale) be pald to the person entitled
to the shares at the time of the sale.

Calls on shares

16. The Directors may from time Lo time make calls upon the
members in respect of any moneys (whether on account of the
amount of the shares ox by way of premium) unpaid on their
ghares and not by the conditions of allotment thereof made
payable at fixed times, provided that (except as otherwise
fixed by the conditions of application or allotnent} no call
on any share shall exceed one-~quarter of the nominal amount
of the share or be payable within 14 days from the last call
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and each member shall (subject to receiving at least 14
days' notice specifying the time or times and place of
payment) pay to the Company at the time or times and place
so specified the amonunt called on his shares. A call may be
revoked or postponeld as the Directors may determine.

17. A call shall be deemed to have been made at the time
when the resolution of the Directors authorising the call
was passed, and a call may be made payable by instalments.

18. The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

19. 1If a call or instalment payable in respect of a share
is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay
interest on the sum from the day appointed for payment
thereof to the time of actual payment at such rate, not
exceeding 15 per cent per annum, &s the Directors shall from
time to time determine, and shall also pay all costs,
charges and expenses which the Company may have incurred or
become liable for in oxder to procure payment of or in
consequence of the non-payment of such call or instalment,
put the Directors shall be at liberty to waive payment of
such interest, cost, charges and expenses, wholly oOr in
part.

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

21. The Directors may, on the issue of shares,
differentiate between the holders in the amount of calls to
be paid, and in the times of payment.

22. The Directors may, if they think fit, receive from
any member willing to advance the same all or any part of
the money unpaid upon the shares held by him beyond the sums
actually called up thereon as a payment in advance of calls,
and such payemnt in advance of calls shall extinguish, so
far as the same shall extend, the 1iability upon the shaxes
in respect of which it is advanced, and upon the money SO
received, or 50 much thereof as ftrom time to time exceeds
the amount of the calls then made upon the shares in respect
of which it has been received, the Company wmay pay interest
at such rate as the member paying such sum and the Directors
gshall agree provided that the member shall not thereby be
entitled to participate in respect. thereof in & dividend
subsequently declared. The Directors may also at any time
repay the amount so advanced upon giving to such wmembers one
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month's notice in writing.

Transfer of shares

23. ’All transfers of shares may be effected by transfer In
Writing in the usval or commeon form, OT in any other form
approved by the Directors.

24. ‘The instrument of transfer of a share shall be signed
by or on behalf of the transferor and {in the case of a
partly paid share) the transferee; and the transferor shall
be deemned tO remain the holder of the share until the name
of the transferee 1is entered in the register of members in
respect thereof. Subject to the provisions of these

Articles, transfers of shares shall be registered without
payment of any fee.

25. The Directors may. in their absolute discretion, and
without assigning any reason therefor. decline to register
any transfer of, or which includes, shares which are not
fully paid to a person of whom they ghall not approve, and
they may alsoO decline to register any tranafer of shares
upon which the Company has 2 1ien. If the Directors refuse
to register they shall within 2 months after the date on
which the transfer Was lodged with the Conpany send to the
transferee notice of the refusal.

26. The Directors may also decline to register any
instrument of transfer, unless:

(a) the instrument Of transfer, duly stamped, 1is
deposited at the Office or such other place as the
pirectors may appoint accompanied by the
certificate of the shares to which it relates, and
such other evidence a5 the Directors may
reasonably require to show the right of the
rransferor to make the transfer;

(b) the instrument of transfer {s in respect of only
one class of share; and

(c¢) in the case of a transfer LO joint holders. they
do not exceed four in number.

AllL instruments of trans fer which shall be registered
shall be retained DY the Company, put any jnstrument of
transfer which the Directors may decline to register shall
(except in the case of fraud) be returned to the person
depositing the same.

27. The register of transfers may be closed at such times
and for such period as the Directors may £rom time to time
determine, provided alwass that it shall not be closed for
more than 30 days in any Year.

28. Subject to scetion 80 of the Companies Act 19853,
nothing herein contained shall preclude the pirectors from
allowing the allotment of any share to be renounced by the
allottee in favour of some oOther person, provided however
that for all purposes of these Articles relating te the
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registration of tranzfers of shares, such renunciation shall
be deemed to be a transfer and the Directors shall have the
same power of refusing to give effect thereto hy
renunciation as if the renunciation were a transfer.

29. The Company shall be entitled to destroy all
instruments of transfer of shares and all other documents on
the faith of which entries are made in the register of
members at any time after the expiration of 6 years from the
date ©f registration thereof and all dividend mandates &and
notifications of change of name or address at any time after
the expiration of 2 years from the date of recording thereof
and all share certificates which have been cancelled at any
time after the expiration of 1 year €from the date of
cancellaticn thereof and it shall conclusively be presumed
in favour of the Company that every instrument of transfer
so destroyed was a valid and effective instrument duly and
properly registered and every share certificate so destroyed
was a valid and effective document duly and properly
cancelled and every other document hereinbefore mentioned so
destroyed was a valid and effective document in accordance
with the recorded particulars thereof in the books or
records of the Company provided always that:

(i) the provisions aforesaid shall apply only to the
destruction of a document in good faith and
without notice of any claim (regardless of the
parties thereto) to which the document might be
relevant;

{ii) nothing herein contained shall be construed as
imposing upon the Company any liability in respect
of the destruction of any such document earlier
than as aforesaid or in any c¢ase where the
conditions ¢of proviso (i) above are not fulfilled;
and

{iii)references Therein to the destruction of any
document include references to the disposal
thereof in any manner.

Transmission of shares

30. 1In the case of the death of a member the survivor or
survivors where the deceased was a joint holder, and the
executors or administrators of the deceased where he was a
sole or only surviving holder, shall be the only persons
recognised by the Company as having any title to his shares,
but. nothing herein contained shall release the estate of a
deceased holder (whether sole or joint) from any liability
in respect of any share solely or jointly held by him.

31. Subject to any other provisions of these Articles, any
person becoming entitled to a share in consegence of the
death or bankruptecy of a member or otherwise by operation of
the law may, upon such evidence as to his title being
produced as may from time to time be required by the
Directors, and subject as hereinafter provided, either be
registered himself as holder of the share or elect to have
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some person nominated by him registered as the transferee
thereof.

32. Subject to any other provisions of these Articles, Jf
the person so becoming entitled shall elect to k¢ reglstered
himself, he shall deliver or send to the Company a notice in
writing signed by him stating that he s¢ elects. I1f he
shall elect to have his nominee registered, he shall testify
his election by executing in favour of his nominee a
transfer of such share. All the limitations, restractions
and provisions of these Articles relating to the right to
transfer and the registration of transfers of shares shall
be applicable to any such notice or transfer as aforesaid as
if the death or bankruptcy of the member or other event
giving rise to the transmission had not occurred &nd the
notice or transfer executed by such member.

313. Subject to any other provisions of these Articles, a
person becoming entitled to a share in consequence ¢f the
death or bankruptcy of a member may at the discretion of the
Directors receive and give a discharge for any dividends or
other moneys becoming payable in respect of the share but
shall not be entitled to receive notices of or to attend or
vote at meetings of the Company or save as aforesaid to any
of the rights or privileges of a member until he shall have
become a member in respect of the share, and should he fail
either to transfer the share or to elect to be registered as
a member in respect thereof within 60 days of being required
80 to do by the Directors, he shall in the case of shares
which are fully paid up be decmed to0 have elected to be
registered as a member in respect thereof and may be
registered accordingly.

Forfeiture of shares

34. 1f a member fails to pay the whole or any part of any
call or instalment of a call on or before the day appointed
for payment thereof, the Directors may at any time
thereafter during such time as any part of such call or
instalment remains unpaid, serve a notice on him requiring
payment of so much of the call or instalment as is unpaid,
together with any accrued interest and any costs, charges
and expenses incurred by the Company by reason of such
non-payment.

35. The notice shall name a further day (not being less
than 7 days from the date of the notice) on or before which
and the place where the payment reguired by the notice is to
be made, and shall state that in the event of non-payment at
or before the time and at the place appointed the shares in
respect of which the call was made or instalment is payable
will be liable to be forfeited. The Directors may accept
the surrender of any share liable to be forfeited hereunder
and in such case, references in these Articles to forfeiture
shall inelude surrender,

3i. If the requirements of any such notice as aforesaid are
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not complied with, any share in respect of which such notice
has been given may at any time thereafter before payment of
all calls and interest and expenses due in respect thereof
has been made be forfeited by a resolution of the Directors
to that effect. Such forfeiture shall include all dividends
declared in respect of the forfeited shares and not actually
paid before forfeiture.

37. A forfeited share shall become the property of the
Company and may be sold, re-allotted or otherwise disposed
of, either to the person who Wwas before forfeiture the
holder thereof or entitled therto ox to any other person,
upon such terms and in such manner as the Directors shall
think fit, and at any time before a sale or disposition the
forfeiture may be cancelled on such terms as the Directors
think f£it, subject always to the provisions of section 146
of the Companies Act 1985.

38. A shareholder whose shares have been forfeited shall
cease to be a member in respect of the for feited shares, but
shall notwithstanding the forfeiture remain liable to pay to
the Company all moneys which at the date of forfeiture were
presently payable by him to the Company in respect of the
chares, with interest thereon from the date of forfeiture
until payment at such rate not exceeding 15 per cent per
annun as the Directors may determine, but the Directors
shall be at liberty to waive payment of such interest wholly
or in part and the Directors may enforce payment without any
allowance for the value of the shares at the time of
forfeiture.

39. When any share has been forfeited, notice of the
forfeiture shall be served upon the person who was before
forfeiture the holder of the share:; but no forfeiture shall
in any manner be invalidated by any omission or neglect to
give such notice as aforesaid.

40. A statutory declaration in writing that the declarant
is a Director or the Secretary of the Company and that a
share has been duly forfeited on a date stated in the
declaration shall be conclusive evidence of the facts
therein stated as against all persons claiming to Dbhe
entitled to the share, and such declaration and the receipt
of the Company for the consideration (if any) given for the
share on the sale, re-allotment 7t disposal thereof together
with the relevant share certificate under seal delivered to
a purchaser or allottee thereof shall (subject to the
execution of a transfer if the same be required) constitute
a good title to the share, and the person to whom the share
is sold, re-allotted or diposed of shall be reglstered as
the holder of the share and shall not be bound to see to the
application of the purchase money (i£ any), nor shall his
title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the
forfeiture, sale, or disposal of the share. Every Director
is hereby authorised to execute on thehalf of the sharecholder
whose share is forfeited a proper instrument of transfer of
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such share.

41. The provisions of these Articles as to forfeiture shall
apply in the case of non-payment of any sum which, by the
terms of issue of a share, becomes payable at fixed time,
whether on account of the nominal value of the share or by
way of premium as if the same had been payable by virtue of
a call duly made and notified.

Untraced shareholders

42. (A) The Company shall be entitled to sell (in such
manner and for such price as the Directors think £it) the
shares of a member or the shares to which a person 1is
entitled by virtue of transmission on death or bankruptcy if
and provided that:

(1) during the period of 12 years prior to the date
of the publication of the advertisements referred
to in paragraph (ii) below (or, if published on
different dates, the first thereof) being a
period during which at least three dividends have
been payable all warrants and cheques in respect
of the shares in question sent in the manner
authorised by these presgents have remained
uncashed; and

(ii) the Company shall on expiry of the said period of
12 years have inserted advertisements in two
national daily newspapers, giving notice of its
intention to sell the said shares; and

(iii) during the said period of 12 years and the period
of 3 months following the publication of the said
advertisements or following the later publication
if the two advertisements are published on
different dates the Company shall have received
indication neither of the whereabouts nor of the
existence of such member or person; and

(iv) notice shall have been given to The Stock
Exchange in London of its intention to make such
sale.

(B) To give effect to any such sale the Company may
appoint any person Lo execute as trans feror an instrument of
transfer of the said shares and such instrument of transferx
of the said shares shall be as affective as if it had been
excuted by the registered holder of or person entitled by
transmissinn to such shares and the title of the transferece
shall not be affected by any irregularity or invalidity in
the proceedings relating thereto. The net proceeds of sale
shall belong to the Company which shall be obliged to
account to the former member or other person previously
entitled as aforesaid for an amount equal to such proceeds
and shall enter the name of such former member or other
person in the# books of the Company as a creditor for such
amount. No trust shall be created in respect of the debt,
no interest shall be payable in respect of the same and the
Company shall not be required to account for any money
earned on thi net proceeds, which may be cmployed in the
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pusiness of the Company ©oFr invested in such jnvestments
(other than ghares of the Company Orf its nrolding company i
any) as the pirector Y/ gron time to rime thinX fit.

gtock

43 - The Company may DY ordinary resolution convert any
paid-up share into stock, and may in 1ike manner re~convert
any stock into paid-up shares of an¥Y arnomination.

44. The nolders of stock waY rrancfer the same OL any part
thereof in the game manner: and subject to the gsame
reguiations as and subject o which, the shares from which
the stock arose might previously ro conversion have been
transferred, or as near thereto as circumstances admit, but
the Directors may. if they think Fit, from Lime to time £ix
the minimuR amount of gtock which 18 transﬁerable, in which
case ho stock shall be transferable except in sums of the
minumam amount OF multiples ghereof. provided that such
minimum amount shall not exceed the nominal amount of the
shares Erom which the gtock Arase:. Ho warrants to bearer
shall be jssued in respect of any sLock:

45. The nolders of gtock shall, according to the amount of
the stock held bY them, have the same rights, privileges and
advantages as regards dividends. participation in assets on
a winding-up. voting at neet.ings. and other matters, a8 i€
they held the shares grom which the stock arose. put no such
privilege or advantagé {except participation in dividends
and in assets on 2 winding~up) shall be conferred DY any
auch aligquot part of stock as would not. if existing in

ghares, nave conferred sucn privilege or advantageé

46. all such of the provisions of these articles (other
than those relating to snare warrants) as are applicable to
paid-up shares shall apply Lo stock and the words ‘ghare'
and ‘shareholder‘ therein shall include 1gtock’ and
'stockholder'.

snhare warrants

47. The Directors with respect to fully paid up shares mway
issue warrants (hereinaﬁter called 'share warrants') stating
that the pearer is pptitled to the shares therein speciﬁied,
and may provide py coupons or otherwise foxr the paynent of
future dividends on the shares included in such warrants.
The Directors may determine and txom time tO time vary the
conditions upon which share warrants shall be issued and
upon which a nev gshare warrant ©O€ coupon shall be igsued
in the place of one Wornp out., defaced O Jdestroyed., but no
new share warrant OF coupon shall be jgsued LO replace one
that has peen lost unless the pirectors are satisfied peyond
reasonable doubt that the original has been destroyed. The
pirectorg may also determine and from time to kime vary the
conditions upon which the pearer of 2 ghare warrant ghall be
entitled to receive notices of and attend and vote at

qeneral seetings 0OF to join in requisistioning general



meetings, and upon which a share warrant may be surrendered
and the name of the holder entered in the register in
respect of the shares therein specified. Subject to such
conditions and to these Articles the bearer of a share
warrant shall be a member to the full extent. The holder of
a share warrant shall hold such warrant subject to lue
conditions for the time being in force with regard to share
warrants whether made before or after the issve of such
warrant.

Increase in capital

48. The Company in general meeting may from time to time by
ordinary resolution increase its capital by such sum to be
divided into shares of such amounts as the resolution shall
prescribe.

49. Unless the Company shall by oxdinary resolution at any
gencral meeting at which the capital is increased otherwise
direct, any new shares proposed to be issued shall be
offered in accordance with section 89 of the Companies Act
1985 in the first instance, either at par or at a premium or
(subject to the provisiaons of the Statutes) at a discount,
to all the shareholders for the time being on the same Or on
more favourable terms than those offered or to be offered Lo
persons other than shareholders in the Company in propartion
to the number of shares of the class Or groups held by them
respectively, or give any other directions as to the issue
of the new shares.

50. The new shares shall dbe subject to the provisions of
these Articles with reference to payment of calls, liens,
transfer, transmission, forfeiture and otherwise.

Purchase of own shares

51. (&) Subject to, and in accordance with, the
provisions of the Statutes and subject to paragraphs (B) and
(c) below, the Company nay purchase its own shares
{including any redeemable shares) -

(B) The Company may not purchase its own shares if at
the time of such purchase there are cutstanding any
convertible securities of the Company unless such purchase
has been sanctioned by an extraordinary resolution passed at
a separate class meeting of the holders of the convertible
securities.

(c) Purchases by the Company of its own redeemable
shares shall, where such shares are listed by The Stock
Exchange in London, be limited to a maximum price which, in
case of purchases through the market or by tender, will not
exceed the average of the middle market quotations taken
from 'The Stock Exchange Daily Official List for tha 10
business days before the purchase is made or in the case of
a purchase through the market, at the markel price, provided
that it is not more than 5 per cent above such avevage. If
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such purchases are by tender, tenders shall be made
available to all holders of such shares alike.

Alteration of capital

52. The Company may be ordinary resolution:
(i) consolidrte and divide all or any of its share
capital into shares of larger amount than its
existing shares;

(ii) cancel any shares which, at the date o©of the
passing of the rasolution, have not been taken,
or agreed to be taken, by any person, and
diminish the amount of its capital by the amount
of the shares so cancelled subject to the
provisions of sections 146-149 of the Companies
Act 1985; and

(iii) sub-divide its shares, Or any of them, into
shares of smaller amount than is £ixed by the
Memorandum of Association (subject, nevertheless,
to the provisions of the Statutes), and so that
the resolution vwhereby any share is sub-divided
may determine that, as between the holders of the
shares resulting from such sub-division, one or
more of the shares may have any such preferred or
other special rights over, or may have such
deferred rights, or be subject to any such
restrictions as compared with the others as the
Company has power to attach to unigsued or new
shares.

53. Upon any consolidation of fully paid shares into shares
of larger amount the Directors may settle any difficulty
which may arise with regard thereto and in particular may,
as between the holders of shares so consolidated, determine
which shares are consolidated into each consolidated share
and, in the case of any shares registered in the name or
names of one or more members being consolidated with shares
registered in the name Or names of another menmber O
members, the Directors may make such arrangements for the
sale of the condolidated share or for the issue, acceptance
and/or sale of €fractional certificates and may sell the
consolidated share or the fractions represented by such
fractional certificates, either upon the market or
otherwise, to such person or persons at guch time or times
and at such price or prices, as they think fit and shall
distribute the net proceeds of sale among such members
rateably in accordance with their rights and interests in
the consolidated share or the fractions represented by such
fractional certificates and for the purpose of giving effect
to any such sale the Directors may appoint some person to
transfer the shares or fractions sold to the purchaser Or
purchasers thercof.

54. fTho Compuny may from time to time by special resolution
reduce its share capital and any capital redemption reserve
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fund or any share premium account in any manner subject to
any conditions and consents required by law.

Redeemable shares

55. The Company may by special resolution create and
sanction the issue of shares which are, or at the option of
the Company are to pe liable, to be redeened, subject to and
in acgcordance with the provisions of the Statutes. The
special resolution sanctioning any such issue shall also
make such alterations to these Articles as may be necesgary
to specify the terms on which and the manner in which any
such shares shall be redeemed.

General meetings

56. A general meeting shall be held each yeat at such time
{(within a period of not more than 1% months after the
holding of the last preceding general meeting) and place as
may be determined by the Directors. The general meetings
referred to in this Article shall be called annual general
meetings. All general neetings other than annual general
meetings shall be called extraordinary general meetings.

57. The Directors may convene an extraordinary general
mect ing whenever they think fit and, on the requisition of
members in accordance with the Statutes. tney shall
torthwith  convene an extraordinary general meeting.
Whenever the pirectors shall conveneé an extraordinary
general meeting on the requisition of members, they shall
convene such meeting for a date not more than 6 weeks after
the date when the requisition is deposited at the office
(unless the requisitionists shall consent in writing Lo a
later date being fixed). If at any time there are not
within the United Kingdom sufficient Directors capable of
acting to form a quorum, any Director or any two members of
the Company may convene an extraordinary general meeting in
the same manner as nearly as posgible as that in which
meetings may be convened by the Directors

Hotice of general meetings

58. In the case ©f the annual general meeting ox of 2
meeting convened to pass a special resolution 21 cleaxr days'
notice and in other oases 14 days' notice at the least
{exclusive of the day on which the notice 1is served oOr
deemed to be gerved and of the day for wnich the notice is
given) gpecifying the place, the day, and the hour of
meeting (and in such case of an annual general meeting
specifying the meetings as such) and stating with reasonable
promir :nce that 2 member entitled to attond and voto Lthereat
is entitled Lo appoint & Proxiy. who need not alse be a
member, to attend and vote instead of him, and in the oase
of special pusiness, the general nature of such busiuness
{and in the case of a meeting convened for passing a special
or extraodinary resolution, the intention to proptude guch
resolution as A4 special or pxtraogdinary resolution as the

e 15 =



L

cage may be} shall be given in manner hereinafter mentioned
te the Auditors and the Directors Erom time to time of the
Company and to such members as are, unider the provisions
nerein contained, entitled to receive notices from the
Ccupany. With the consent In Writing of all, or such less
number as is required by the Statutes, of the members
entitled to attend and vote thereat, a meeting may be
convened by a shorter notice and in such manner as such
members may think fit. The Company shall comply with the
provisions of the Statutes as to giving notice of
resolutions and circulating stalements on the requisition of
members.

59. The accidental omission to give notice of any meeting,
or to send a form of proxy with a notice where required by
these Articles to any persen entitled to receive the same,
Or the non-receipt of a notice of meeting or form of proxy
by such person, shall not invalidate the proceedings at any
general meeting.

Proceedings at general meetings

60. AllL business shall be deemed special that is transacted
at an extraordinary general meeting, and also all business
that is transacted at an annual general meeting, with the
exception of declaring dividends, the reading and
consideration and adoption of the acecuunts and balance sheet
and the ordinary reports of the Directors and Auditors and
other documents required to be annexed to the balance sheet,
the re-election of Directors retiring, the election of
Directors in the place of those retiring, the voting of
remuneration or extra vemuneration to the Directors, the
appointment of and the fixing of the remuneration to the
Auditore and the grant, renewal, limitation, extension, or
variatiown. of any authority of or to the Board, pursuant to
section 80 of the Companies Act 1985, to allot gecurities.

61. No business shall be transacted at any general meeting
unless a quorum is present when the meeting proceeds to
business. Save as herein otherwise provided, twoe members
present in person or by proxy and enktitled to vote shall be
a quorum for all purposes. A corporation being a member
shall be deemed to he personally present for the purpose of
this Article if represented by its representative duly
authorised in accordance with Article 78,

62. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened on
the requisition of members, shall be dissolved. In any
other case is shall stand adjourned to the same day in the
next week, at the same time and place, or to such other day
at such other time and place as the Directors may determine.

63. The chairman (if any} of the Board or, in his absence,
a deputy chairman (i{f any) shall preside as chairman at
every general mnmeeting. If there is no such chairman or
deputy chairman, of if at any mecting neither the chairman
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nor a deputy chairman is present within 5 minutes after the
time appointed for holding the meeting, or Lf neither of
them is willing to act as chairman, the Directors present
ghall choose one of their number to act, or if one of the
Directors only is present he shall preside as chairman if
willing to act. If no Director is present, or if each of
the Directors present declines to take the chair, the
persons present and entitled to vote on a poll shall elect
one of their number to he chairman.

64. The chairman may, with the consent of any meeting,
adjourn the meeting from time to time and from place to
place, but no business shall be transacted at any adjourned
meeting except business which might lawfully have been
transacted at the meeting from which the adjournment took
place. When a meeting 1is adjourned for 30 days or more,
notice of the adjourned meeting shall be given as in the
case of an original meeting. Save as aforesaid, ilL shall
not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.

65. At any general meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless a
poll is (before or omn the declaration of the result of the
show of hands) demanded by the chairman or by at least three
members present in person or by proxy and entitled to vote
or by a member or members entitled to vote and holding or
representing by proxy at least one-tenth part of the total
voting rights of all the members having the right to vote at
the meeting or by a member or members holding shares in the
Company conferring a right to vote at the meeting being
shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the the total sum paid up on all
tHe shares conferring that right. Unless a peoll is so
demanded, a declaration by the chairman that a resolution
has been carried, or carried unanimously, or by a particular
majority, or lost, and an entry to that effect in the minute
book shall be conclusive evidence of the fact without proof
of the number or proportion of thn votes recorded in favour
of or against such resolution.

606. If any votes shall be counted which ought not to have
been counted, or might have been rejected, the error shall
not vitiate the resolution unless it be pointed out at the
same meeting, or at any adjournment thereof, and not in that
case unless it shall in the opinion of the chairman of the
meeting be of sufficient magnitude to wvitiate the
resolution.

67. 1If a poll is duly demanded, it shall be taken at such
time (either at the meeting at which the poll is demanded or
within 30 days of the meeting) and place in such manner as
the chairman may direct (including the use of ballot or
voting papers or tickets) and the result of a poll shall be
decmed to be the resolution of the meeting at which tha poll
was demanded. A poll demanded on the election of a chairman
or on a question of adjournment shall be taken forthwith.
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No notice need be given of a poll not taken immediately.
The chairman may in the event of a poll appoint scrutineers
and may adjourn the meeting to some place and time £fixed by
him t»r declaring the result of the poll. The demand for a
poll may be withdrawn before the close of the meeting or the
takxing of the poll, whichever is the ecarlier but, if a
demand is withdrawn, the chairman of the meeting or other
nembers entitled may himself or theirselves demand a poll.

68. In the case of an equality of votes, whether on a show
of hands or on a poll, the chairman of the meeting at which
the show of hands takes place or at which the poll is
demanded shall be entitled to a second Or casting vote in
addition to any votes to which he may be entitled as a
nenber .

69. The demand for a poll shall not prevent the continuance
of a meeting for the transaction of any business other than
the gquestion on which the poll has been demanded.

Votes of members

70. Subject to any special rights or restrictions as to
voting attached to any shares by or in accordance with these
Articles, on a show of hands every member, who (being an
individual) is present in person or (being a corporation) is
present by a representative not being himself a member,
shall have one vote and on 2 poll every member who is
present in person or by proxy shall have one vote for every
share of which he is the holder.

71. Where there are joint holders of any share, any one of
such persons may vote at any meeting either personally or by
proxy in respect of such share as if he were solely entitled
thereto, but so that if more than one such joint holders be
present at any meeting either personally oOr by proxy, that
one of the said persons whose name stands first in the
register of members in respect of such share shall alone be
entitled to vote in respect thereof.

72. A member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction in
lunacy, may vote, whether on a show of hands or on a poll,
by his receiver, committee, curator bonis, oi other person
in the nature of a committee Or curator bonis appointed by
such court, and such receiver, committee, curator bonis or
other person may on a poll vote by proxy, provided that such
evidence as the Directors may require of the authority of
the person claiming to vote shall have been deposited at the
office of the Company not less than 3 days before the time
for holding the meeting.

13. No member shall be entitled to vote at any general
meeting either personally or by proxy, or to exercise any
privilege as a member unless all calls or oOther sums
presently payable by him in respect of shares in the Company
have been paid.
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74. A nmember holding unclassified shares shall be entitled
to vote at any general meeting in respect of those shares,
provided that no ordinary share shall then be in issue.

75.  N¢ objection shall be raised Lo the qualification of
any vote except at the meeting or adjourned meeting at which
the vote objected to is given or tendered, and every vote
not disallowed at such meeting shall be valid f£or all
purposes. Any such objection wmade in due time shall be
referred to the chairman of the meeting whose decision shall
be final and conclusive.

76. On a poll votes may be given either personally or by
proxy.

77. The instrument appointing a proxy shall be in writing
under the hand of the appointer or of his attorney duly
authorised in writing, or if the appointer is a corporation
either under the common seal or under the hand of an officer
or attorney so authorised and the Directors may, but shall
not be hound to, require evidence of the authority of any
such officer or attorney. A proxy need not be a member of
the Company.

78. Any corporation holding shares conferring the right to
vote may by resolution of its Directors or other governing
body authorise any ot its officials or any other person to
act as its representative at any meeting of the Company or
at any meeting of the holders of any class of shares of the
Company, and the person so authorisead shall be entitled to
exercise the same powers on behalf of the corporation whichn
he represents as if he had been an individual member of the
Company.

79. The instrument appointing a proxy and the power of
attorney or other authority (if any} under which it is
signed, or a notarially certified copy of such power or
authority, shall be deposited not less than 48 hours before
the time appointed for holding the meeting or adjourned
meeting at which the person named in the instrument proposes
to vote, at the Office or at such other place as may be
nominated by the Board, and in default the instrument of
proxy shall not be treated as valid.

80. An instrument of proxy shall be in any usual or common
form or any other form which the Directors shall approve.
The proxy shall be deemed to include the tight to demand or
join in demanding a poll and generally to act at the meeting
for the member giving the Proxy. The proxy shall, unlegs
the contrary is stated thersin, be valid as well for any
adjournment of the meeting as Eur the meeting which it
relates. Proxies need not be witnessed.

8l. A vote given in accordance with the terms of an
instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or revocation of
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the proxy, or of the authority under which the pProxy was
executed, or the transfer of the share in respect of which
the proxy is given, provided that no intimation In Writing
of such death, insanity, revocation or transfer shall have
been received hy the Company at the office at least 48 hours
before the commencement of the meeting or adjourned meeting
at which the proxy is used.

82. If any member or other person appearing to ba
interested in any shares registered in the name of such
member in any account in the register of members of the
Company is in default in supplying within 28 days of the
date of service of a notice from the Company requiring such
member or other person to supply to Lhe Company In Writing
all or any of such information as is referred to in section
212 of the Companies Act 1985, such member shall, for such
period as the default of such member or person shall
continue, not be entitled, without the prior written consent
of the Board, to vote or to exercise any right conferred by
membership in relation to meetings of the Company in respect
of 23ll the shares for the tine being registered in the
account in the register of members of the Company in respect
of which such notice was served. For the purpose of this
Adrticle a person shall be treated as appearing to be
interested in any shares if the member holding such shares
has given the Company a notification under the said section
212 which fails to establish the identities of those
interested in the shares and if (after taking into account
the said notification and any other relevant section 212
notification) the Company knows or has reasonable cause to
believe that the person in question is or may be interested
in the shares.

pirectors

83. Unless otherwise determined by ordinary resolution, the
number of directors {other than alternate directors) sghall
not be subject to any maximum but shall not be less than
two.

84. The Directors shall be paid out of the funds of the
Company by way of remuneration for their services such sums
as the Company may from time to time by ordinary resolution
determine. Such remuneration shall be divided among them in
such proportion and manner as the Directors may determine
and, in default of such determination within a reasonable
period, equally, except that any Director holding office for
less than a year or other period for which remuneration is
paid sghall rank in such division in proportion to the
fraction of such year or other period during which he held
office. Such remuneration shall be deemed to accrue from
day to day. The Directors may also be paid all travelling,
hotel and other expenses properly incurred by them 1in
attending and returning from meetings of the Directors or
any committee of the Directors or general mectings ©f the
Company or in connection with the business of the Company.
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85. Subject to the provisions of these Articles and without
prejudice to the powers of the Directors under these
Articles to appoint any person to be a Director, the Company
may by ordinary resolution elect any person o be a
Director, either to fill a casual vacancy or as an addition
to the existing Board, but so that the total number of
Directors shall not at any time exceed anv maximum number
fixed by or in accordance with these Articles.

86. Any Director who at the request of the Board perfornms
special services or goes or resides abroad for any purposes
of the Company shall (unless otherwise expressly resolved by
the Company in general meeting) receive such extra
remuneration by way of salary, percentage of profits or
otherwise as the Board may determine, which shall be charged
as part of the Company's ordinary working expenses.

87. No shareholding qualification for Directors shall be
required.

88. Each Director shall be entitled to attend and speak at
any general meeting of the Company.

89. The office of a Directors shall be vacated in any of
the following events, namely:

(i) if (not being an executive Director whose
contract precludes resignation) he resigns his
office by writing under his hand left at the
Office;

(ii} if he becomes bankrupt or has a receiving order
made against him or compounds with his creditors;

(iii) if he becomes of unsound mind or a patient for
any purpose of any statute relating to mental
health, and the Directors resolve that his office
be vacated;

(iv) if he be absent from meetings of the Directors
for 6 months without leave, and his alternate
Director (if any) shall not during such period
have attended in his stead, and the Directors
resolve that his office be vacated:

{v) if he is removed or becomes prohibited from being
a Director pursuant to any provision of the
Statutes;

(vi} if he is requested In Writing by all the other
Directors to resign his office.

90. (A) A Director may hold any other office or place of
profit with the Company (except that of Auditor)
in conjunction with his office of Director for
such period and upon such terms as the Board may

deternmine, and may  be paid such extra
remuneration therefor (whether by way of salary,
commission, participation in profits ox

otherwise) as the Board may determine, and such
extra remuneration shall be in addition to any
remuneration provided for by or pursuant to any
nther Article.
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(D)

(E)

(F)

A Director may act by himself or his firm in a
professiconal capacity for the Company {otherwise
than as Auditor) and he or his firm shall be
entitled to remuneration for professional
gervices as if he were not a Director.

A Director of the Company may be or become &
director or other officer of, or otherwise
interested in, any company promoted by the
Company or in which the Company may be
interested, and shall not be liable to account to
the Ccompany or the members for any remuneration,
profit. or other benefit received by him as a
director or officer of or from his interest in
such other company. The Board may also cause the
voting power conferred by the shares in any other
company held or owned by the Company to be
exercised in such manner in all respects as it
thinks £it, including the exercise thereof in
favour of any resolution appointing the Directors
or any of them to be directors or officers of
such other company, or voting or providing for
the payment of remunerxation to the Directors or
officers of such other company.

A Director shall not vote or be counted in the
quorum on any resolution of the Board concerning
his own appointment as the holder of any office
or place of profit with the Company or any other
company in which the Company is interested
(including the arrangement or variation of the
terms thereof, or the termination thereof).

Where arrangements are under consideration
concerning the appointment (including the
arrangement or variation of the terms thereof, or
the termination thereof) or two or more Directors
to offices or places of profit with the Company
or any other company in which the Company is
interested, a separate resolution may be put in
relation to each Director and in such case each
of the Directors concerned shall be entitled to
vote {and be counted in the guorum} in respect of
each resolution except that concerning his own
appointment {or the arrangement or wariation of
the terms thereof, or the termination thereof)
and except (in the case of an office or place of
profit with any such other company as aforesaid)
where the other company is a company in which the
Director owns 1l per cent or more,

Subject to the Statutes and to the next paragraph
of this Article, no Director or proposed or
intending Director shall be disqualified by his
office from contracting with the Company, either
with regard to his tenure of any office or place
of profit or as a vendor, purchaser or in any
other manner whatsoever, nor shall any such
contract or any other contract or arrangement in
which any Director is in any way interested be
liable to be avoided, nor shall any Director so
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(G)

(H)

(i)

(1i)}

(iii)

gontracting or being so intereated be liable to
account to the Company or the members f£or any
remuneration, profit or other benefits realised
by any such contract or arrangement by reason of
such Director holding that office or of the
fiduciary relationship thereby established.
A Director who to his knowledge is in any way.
whether directly or indirectly. interested in a
contract or arrangement OF proposed contract Or
arrangement with the Company shall declare the
pature of his interest at the meeting of the
Board at which the gquestion of entering into the
contract or arrangement is f£irst taken into
consideration, 1if he knows his interest then
exists or in any other case at the first meeting
of the Board after he knows that he is or has
pecome interested. A general notice to the Board
given by a Director to the effect that he is &
member of a specified company oOT firm and is to
ve regarded as interested in any contract oOr
arrangement which may after the date of the
notice be made with such company OF firm shall Dbe
sutficient declaration of interest under this
Article in relation to any contract  OX
arrangement so made; provided that no such notice
shall be effective unless either it is given at a
meeting of the Board or the Director giving the
game takes reasonable stops to secure that it is
brought up and read at the next Board meeting
after it is given.
Save as otherwise provided by the Articles, 2
Director shall not vote (nor be counted in the
guorum) on any resolution of the Board in respect
of any contract oOr arrangement Or any other
proposal in which he 1is to his knowledqge,
directly or indirectly. materially interested,
and if he shall do 8O his vote shall not be
counted, but this prohibition shall not apply to
any of the following matters. namely:
any contract or arrangement for giving to such
Director any security or indemnity in respect of
money lent by him or obligations undertaken by
him at the request of or for the benefit of the
Company or any of its subsidiaries;
any contract or arrangement for the giving by
the Company of any security to a third party in
respect of a debt or obligation of the Company
or any of its subsidiaries which the Director
himself guaranteed oOr secured in whole or in

part;
any contract O arrangement by a Director to
subscribe for shares, Debentures Or other

gsecurities of the Company i{ssued or to be issued
pursuant to any offer or invitation to members
or debenture holders of the Company oY any class
therecf or to the public or any section thereof,
or to underwrite any shares, Debentures or other
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{iv)

(v)

(vi)

{vii)

(1)

{3)

(K)

zecurities of the Cowmpany;
any contract or arrangement 1in which The is
interested by virtue of his shares or Debenturae
or other securities of the Company or by reason
of any other interest in or through the Company;
any contract or arrangement concerning any other
company (not being a company in which the
Director owns 1 per cent or more) in which he is
interested directly or indirectly whether as an
officer, shareholder, creditor or otherwise
howsoever:;
any proposal concerning the adoption;
modi fication or operation of a superannuation
fund or retirement, death or disability benefits
scheme which relates both to Directors and
enployees of the Company Or of any of its
subsidiaries and does not accord to any Director
as such any privilege or advantage not generally
accorded to the employees to which such scheme
or fund relates;
any arrangement for the benefit of employees of
the Company or of any of its subsidiaries under
which the Director benefits in a similar manner
as the employees and does not accord to any
Director as such any privilege or advantage not
generally accorded to the enployees to whom such
arrangement relates.
A company shall be deemed to be a company in
which a Director owns 1 per cent or more if and
so long as {but only if and so long as) he is
(either directly or indirectly) the holder of or
peneficially interested in 1 per cent or more of
any class of the equity share capital of such
company or of the voting rights available to
members of such company. For the purpose of this
paragraph there shall be disregarded any shares
held by a Director as bare oOr custodian trustee
and in which he has no beneficial interest, any
shares comprised in a trust 1im which the
Director's interest is in reversion or remaindex
if and so long as some other person is entitled
to receive the income thereof, and any shaxes
comprised in any authorised unit trust scheme in
which the Director is interested only as a unit
holder.
Where a company in which a Director holds 1 per
cent or more is materially interested in a
transaction, then that Director shall also be
deemed materially interested in such transaction.
If any question shall arise at any meeting of the
Board as to the materiality of the interest of a
Director (other than the chairman of the meeting)
or as to the entitlement of any Director (other
than such chairman) to vote or be counted in the
quorum and such question is not resolved by his
voluntarily agreeing to abstain from voting or
not to be counted in the quorum, such quesiion
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shall be referred to the chairman of the meeting
and his ruling in relation to such other Director
shall be final and conclusive except in a case
whern the nature or extent of the interest of the
Director concerned as known to such Direckor has
not been fairly disclosed to the Board. If any
question as aforesaid shall arise in respect of
the chairman of th2 meating such question shall
be decided by a resoluiion of the Board (for
which purpose such chairman shall Dbe counted in
the quorum bui. shall not vote thereon) and such
resolution shall be final and conclusive except
in a case where the nature or extent of the
interest of such chairman as k¥nown to such
chairman has not been fairly disclosed to the
Board .

(L) The Company may by ordinary resolution suspend or
relax the provisions of this Article to any
extent or ratify any transaction ot duly
authorised by reason of a contravention of this
Article.

Powers of directors

91. The business of the Company shall be nanaged by the
Directors, who may pay all expenses incurred in forming and
registering the Company, and may exercise all such powers of
the Company as are not by the Statutes oxr by the Articles
required to be exerxcised by the Company in general meeting,
subject nevertheless to any regulations of these Articles,
to the provisions of the Statutes, and to such regulations,
being not inconsistent with the aforesaid regulations or
provisions, as may be prescribed by extracrdinary resolution
of the Company in general meeting, but no regulation made by
the Company in general wmeeting shall invalidate any prior
act of the Directors which would have been valid if such
regulation has not been made. The general powers given by
this Article shall not be limited or resticted by any
special authority or power given to the Directors by any
other Article.

92. The Directors may arrange that any branch of the
business carried on by the Company or any other buginess in
which the Company may be interested shall be carried on by
or through one or more subsidiary companies, and they may on
behalf of the Company make such arrangements as they think
advisable for taking the profits or bearing the losges of
any branch or business so carried on or for financing,
assisting or nubsidising any such subsidiary company or
guaranteeing its contracts, obligations or liabilities, and
they may appoint, remove and reappoint any perxsons (whether
members of their own body or not) to act as Directors,
managing Directors or managers of any such subsidiary
company or any other company in which the Company may be
interested, and may determine the remuneration {whether by
way of salary, commission on profits or otherwise) of any
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so appointed, and any pirectors of this Company ney

retain any remuneration so payable to them.

93. The Directors may from time to time and at any time by
power of attorney under the Seal appoint any company, ftirm
or person Or indirectly by the Directors, to be the attorney
or attorneys of the Company for such purposes and with such

poOWers,
vested

authorities and discretions (not exceeding those

or exercisable Dby the Directors under these

Articles) and for such period and subject to such conditions
as they may think fit, and any such power Of attorney may
contain such provisions for the protection and convenience
of persons dealing with any such attorney as the Directors
may think £it and may also authorise any such attorney to
sub-delegate all or aony of the powers, authorities and
discretions vested in him.

as. (A}

(B)

The Directors may procure the establishment and
maintenance of or participation in or
contribution to any non-contributory or
contributorxy pension oOX superannuation fund,
scheme Or arrangement OF 1ife assurance gcheme oOr
arrangement for the benefit of, and pay. provide
for o©Ox  procure the grant of donations,
qratuities, pensions, allowances, bonuses,
benefits OT emoluments to. any person { including
Directors and other officers whethexr cf the
Company ©Or of any other company referred to in
this paragraph} who may pe or shall have been at
any time in the employment OL service of the
Company oY of any company which is a subsidiary
of the Company OT of the predecessors in business
of the Company OL of any such subsidiary company
or of any allied or associated companies of the
Company Or any such companies O of the wives,
widows, families, dependants oL connections of
any such persons provided that no pension,
annuity oxr other allowance ©OF benefit (except
such as may be provided for by any other article)
shall be granted to & Director or former Director
who has not been an Executive Director OX held
any other office or place of profit under the
Company ox any of its subsidiaries or to a pexson
who has no claim on the Company except as &
relation, connection ©OF dependant of such
pirector or former Director without the approval
of an ordinary regolution of the Company -

The Directors may slso procure the establishment
and subsidy of or subscription and gupport to any
institutions, aassoclations, clubs, funds oOrF
trusts calculated to e for the penefit of any
such persons as aforesaid ov otherwise to advance
the interests and well-peing of the Company or of
any such other mompany as aforesaid or of its
members and make payments for or towards the
insurance o£ any guch persons 28 aforesaid and
qubscriptions  OF guarantees of money for
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charitable or Dbenevolent objects or for any
exhibition or for any public, general or useful
object.

{c) The Directors may establish, maintain and give
effect to any scheme approved by an ordinary
resolution of the Company for the allotment of or
the grant of options to subscribe for shares of
the Company to persons in the employment or
service of the Company or any subsidiary for the
time being of the Company (including any Director
in such employm~nt or service) and may exercise
all the powers c¢onferred on thum by such scheme
(including any power to alter or add to the
provisions thereof) and these Articles shall Dbe
deemed to be modified so far as may b2 necessary
to give effect to such scheme a3 for the time
being in forece in respect of any share or shares
for the time being in issue or under option
subject thereto.

(D) The Directors may procure any of the matters
aforesaid to be done by the Company either alone
or in conjunction with any other company .

as5. All <cheques, promissory notes, drafts, bilis of
exchange and other negotiable or transferable instruments,
and all receipts for noneys paid to the Conpany, shall be
signed, drawn, accepted, endorsed or otherwise executed, as
the case may be, in such manner as the Directors shall {rom
time to time by resolution determine.

Borrowing

96. (A) The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge all or
any part of its undertaking, property and assets (both
present and future), including its uncalled capital for the
time Dbeing, and subject to the Statutes, to issue
debentures, debenture stock and other securities, whether
outright or as collateral security, for any debt, liability
or obligations of the Company or of any third party.

(B) The Board shall restrict the borrowings of the
Company and exercise all voting and othexr rights or powers
of control exercisable by the Company in relation to its
subsidiaries (if any) so as to secure (but as regards
subsidiaries only in so far as by the exercise of such
rights or powers of control the Board can secure) that the
aggregate principal amount from time to time outstanding of
all borrowings by the Group (exclusive of borrowings owing
by one member of the Group to another member of the Group)
shall not at any time without the previous sanction of an
ordinary resolution of the Company exceed an amount equal to

times the Adjusted Capital and Reserves.

(c) For the purpose of the foregoing restriction:
{i) 'the Adjusted Capital and Reserves' means the
aggregate from time to time of:
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(a) the amount paid up or credited as paid up an
the issued share capital of the Company: and

{(b) the amount standing to the credit of the
reserves (including any ghare  premium
account, caplital redemption reserve and any
credit balance on profit and loss account)
all as shewn by the then latest audited
balance sneet but after deducting therefrom
any debit balance on profit and loss account
(except to the extent that such deduction has
already been made) and making adjustments to
reflect any variation in the amount of
capital, share premium account oY capital
redemption reserve since the date of s=such
audited bhalance sheet;

(ii)*'borrowings' shall be deemed to include not
only borrowings but also the following except
in so far as otherwise taken into account:

(a) the nominal amount of any issued share
capi.al apd the principal amount of any
deyeniures or borrowed moneys, the beneficial
in arest in which is not for the time being
owned vy & member of the Group, of any body
whethe” coxporate or unincorporate and the
payaant ar repsyment Of which is the subject
of a gquarantee or indemnity by a member oFf
the ®&roup, not being acceptances of trade
bills for the purchase of goods in the
ordinary course of business;

(1) the outstandiag amount raised by acceptances
by any bank oOr accepting house under any
acceptance credit opened on behalf of and in
favour of any member of the Group not being
acceptances of trade bills for the purchase
of goods in the ordinary course of business;

(c) the principal amount of any debenture
{whether secured or unsecured) of a member of
the Group owned otherwise than by a member of
the Group;

{d) the principal amount of any preference share
capital of any subsidiary owned otherwise
than by a member of the Group; and

(e) any premjium payable on repayment on any
porrowing or deeined borrowing;

but shall be deemed not to include:

(£) borrowings for the purposes of repaying the
whole or any part of borrowings by a membex
of the Grouy £or the time being outstanding
and 80 to be applied within 6 months of being
so borrowed, pending their application teor
such purpose within such period; and

(g) borrowings for the purpose of financing any
contract in respect of which any part of the
price rececivable by a member of the Group is
guaranteed or insured by the Export Credits
Guarantee Department of the Department of
Trade and Industry or by any  other
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Governmental department fulfilling a similar
function, to an amount not exceeding that
part of the price receivable thereunder which
is so guaranteed or insured;

(iii) when the aggregate principal amount of
borrowings required to be taken into account
for the purposes of this Article on any
particular date is being ascertained:

(a) any of such meneys denominated ov repayable
in a currency other than sterling shall be
converted for the purpose of calculating the
sterling eqguivalent at the rate of exchange
prevailing on such date in London provided
that any of such moneys shall be converted at
the rate of exchange prevailing in London 6
months before such date if thereby such
aggregate amount would be less {and so that
for this purpose the rate of exchange shall
be taken as the middle market rate as at the
close of business); and

(b) where under the terms of any borrowing the
amount of money that would be required to
discharge the principal amount of such
porrowing in full if it fell to be repaid
{at the option of the Company or by reason of
default) on such date is less than the amount
that would otherwise be taken into account in
respect of such borrowing for the purpose of
this Article, the amount of such borrowing
to be taken into account for the purpose of
this Article shall be such lesser amount;

(iv)'audited balance sheet' shall mnean the
audited balance sheet of the Company prepared
for the purposes of the Statutes unless at
the date of the then latest such balance
sheet there shall have been prepared for such
purposes and audited a consolidated balance
sheet of the Company and its subsidiaries
(with such exceptions as may be permitted
in the case of a consolidated balance sheet
prepared for the purposes of the Statutes);
and in the latter event ‘audited Dbalance
sheet' shall mean such audited consolidated
balance sheet of the Company and such
subsidiaries, the references to reserves and
profit and loss account shall be deemed to be
referesnces to consolidated reserves and
consolidated profit ang loss accounts
respectively and there shall be excluded any
amounts attributable to outside interests in
gubsidiaries; -

(v) the Company may Erom time to time change the
accounting convention on which the audited
balance sheet is based, provided that any new
convention adopted compliecs with the
requirements of the Statutes: 1f the Company
should prepare its main audited balance sheet

- 20 o




on the basis of one such convention, but a
supplementary audited Dbalance sheet or
statement on the basis of another, the main
audited balance sheet shall be taken as the
audited balance sheet for the purposes of
this Article; and

{vi)'the Group' means the Company and its
subsidiaries (if any).

(D) A certificate or report by the Auditors for the
time being of the Company as to the amount of the Adjusted
Capital and Reserves or the amount of any borrowings or to
the effect that the limit imposed by this Article has not
been or will not be exceeded at any particular time or times
shall be conclusive evidence of such amount or fact for the
purposes of tiis Article.

{E) Notwithstanding the foregoing, no lender or other
person deal.ng with the Company shall be concerned to see or
inquire whether the limit imposed by this Article is
observed and no borrowing incurred or security given in
excess of such limit shall be invalid or ineffectual, except
in the case of express notice to the lender or the recipient
of the security given that the limit hereby imposed had been
or was thereby exceeded.

Executive directors

97. The Directors may from time to time appoint cne or more
of their number to an executive office including the offices
of chairman, vice-chairman, managing Director, joint
managing Director, assistant managing Director or manager or
any other salaried office for such period and on such terms
as they think fit. Without prejudice to any eclaim a
Director may have for damages for breach of any contract of
service between him and the Company the appointment of any
Director hereunder shall be subject to determination ipso
facto if he ceases from any cause to be a Directeor, or
(subject to the terms of any contract between him and the
Company) if the Directors resolve that his term of office as
an executive Director be determined.

98. A director holding office pursuant to the last
preceding Article shall receive such remuneration (whether
by way of salary, commission or participation in profits, or
partly in one way and partly in another) as the Directors
may determine and such remuneration shall, unless otherwise
agreed, be additional to such remuneration (if any) as is
from time to time payable to him as a Director and such
Director shall be a Director for the purposes of and subject
to the provisions of section 319 of the Companies Act 198S5.

99. The Directors may entrust to and confer upon a Director
holding such executive office as aforesaid any of the powers
exercisable by them as Directors wupon such terms and
conditions and with such restrictions as they think £it, and
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either collaterally with or to the exclusion of their own
powers, and from time to time revoke, withdraw, alter or
vary all or any or such powers.

Rotation of directors

100. At every annual general meeting any Directors who shall
be bound to retire under Article 106 and one-third of the
other Directors or, 1if their number is not a multiple of
three, then the number nearest to but not exceeding
one~-third shalll retire from offive. A Director retiring at
¢ meeting shall retain office until the c¢lose of the
meeting.

101. Subject to the provisions of Article 100, the Directors
to retire on each occasion shall be those who have been
longest in office since their last election, but as between
persons who became or were re-elected Directors on the same
day those to retire shall (unless they otherwise agree among
themselves} be determined by lot. The Directors to retire
on each occasion {(both as to number and identity) shall be
determined by the composition of the Board at the date of
the notice convening the annual general meeting, and no
Director shall be required to retire or be relieved f£rom
retiring by reason of any change in the number or identity
of the Directors after the date of such notice but before
the closgse of the meeting.

102. A retiring Director shall be eligible for re-election.

103. Subject to the provisions of these Articles, the
Company at the meeting at which a Director retires in manner
aforesaid may fill the vacated office by electing a person
thereto and in default the retiring Director shall, if
willing to continue to act, be deemed to have been
re—elected, unless at such meeting it is expressly resolved
not to fill such vacated cffice or unless a resolution for
the re—election of such Director shall have been put to the
meeting and lost.

104. No person other than a Director retiring at the meeting
shall, unless recommended by the Directors, be eligible for
election to the office of Director at any general nmeeting,
unless not less than 7 vor more than 21 days before the date
appointed for the meeting Lhere shall have been left at the
Office notice In Writing, signed by a member {pot being the
person to be proposed) duly qualified to atteund and vote at
the meeting for which such notice is given, ¢f his intention
to propose such person for election, and alsc notice In
Writing signed by that person of his willingness to be
elected.

105. The Company in general meeting may from time to btime
increase or reduce the number of Directors, and may also
determine in what rotation such Increased or reduced number
is to go out of office.



106. The Directors shall have power at any time, and from
time to time, to appoint any person to be a Director, either
to fill a casual vacancy or as an addition to the existing
Board, but so that the total number of Directors shall not
at any time exceed the maximum number fixed by or in
accordance with these Articles. Any Director so appointed
chall hold office only until the next following annual
general meeting and shall then be eligible for re-election.
Any Director who retires under this Article shall not be
taken into account in determining the Director who is to
retire by rotation at such meeting.

107. The Company may by ordinary resolution of which special
notice has been given in accordance with section 379 of the
Companies Act 1985 remove any Director (including a managing
Director or other executive Director, but without prejudice
to any claim £or damages under any contract) before the
expiration of his period of offlce and may by an ordinary
resolution appoint another person in his stead (without
prejudice to the powers of the Directors under the last
preceding Article). The person so appointed shall Dbe
subject to retirement at the same time as if he had become a
Director on the day on which the Director in whose place he
is appointed was last elected a Director.

Proceedings of directors

108. The Directors may meet together for the despatch of
brainess, adjourn and otherwise regulate their meetings as
they think fit. Questions arising at any meeting shall be
determined by a majority of votes and in case of an equality
of votes the chairman shall have a second or casting vote.
A Director may, and the Secretary on the requisition of a
Director shall, at any time summon a meeting of the
Directors.

109. Notice of a Board meeting shall be deemed to be duly
given to a Director if it is given to him personally or by
word of mouth or sent In Writing to him at his last known
address or any other address given by him to the Company for
this purpose. A Director absent or intending to be absent
from the United Kingdom may request the Board that notice of
Board meetings shall during his absence be sent In Writing
to him at his last known address or any other address given
by him to the Company for this purpose, but in the absence
of any such request it shall not be necessary to give notice
of a Board meeting to any Director who is for the time being
absent from the United Kingdom. A Director may waive notice
cf any meeting either prospectively or retrospectively.

110. The guorum necessary for the transaction of the
business of the Directors may be fixed by the Directors, and
unless so fixed at any other number shall be two. For the
purposes of determining whether the quorum for the
transaction of Lhe husiness of the Directors exists:
{a) in the case of a resolution of the business
agreed by Directors in telephonic communications,
all such Direcetors shall be counted in the
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quorum;

(b} in the case of a meeting of Directors, in
addition to the Directors present at the meeting,
any Director in telephonic communication with
such meeting shall be counted in the quorum.

Lll. The continuing Directors or a sole continuing Director
may act notwithstanding any vacancies in the Board, but if
and so long as the number of Directors is reduced below the
minimum number fixed by or in accordance with these
Articles, the continuing Directors or Director may act for
the purpose of filling vacancies in the Board or of
summoning general meetings of the Company, but not for any
other purpose. If there be no Directors or Director able or
willing to act, then any two members may summon a general
meeting of members for the purpose of appointing Directors.

112. IE the Directors shall not have appointed any member of
their body to the office of chairman, or vice-chairman
pursuant to Article 97, or if at any meeting neither the
chairman nor vice-chairman be present with 5 minutes after
the time appointed for holding the same, the Directors
present may choose one of their number to be chairman of the
meeting.

113. The Board may establish local boards or agencies for
managing any of the affairs of the Company, either in the
United Kingdom or elsewhere, and may appoint any persons to
be members of such local boards, or any managers or agents,
and may fix their remuneration. The Board nay delegate to
any local board, manager or agent any of the powers,
authorities and discretions vested in or exercisable by the
Board (other than the power to borrow and make calls), with
power to sub-delegate, and may authorise the members of any
local board or any of them to £ill vacancies therein and to
act notwithstanding vacancies. Any such appointment or
delegation may be made upon such terms and subject to such
conditiong as the Board may think f£it, and the Board nay
remove any person appointed aforesaid, and may revoke or
vary such delegation, but no person dealing in good faith
and without notice of any such revocation or variation shall
be affected thereby.

114. A meeting of the Directors for the time being, at which
a quorum is present, shall be competent to exercise all
powers and discretions for the time being excercisable by
Lhe Directors.

115. The Directors may delegate any of their powers to
committees consisting of such number of members of their
body as they think fit and from time to time reveke any such
delegation and discharge any such committee in whole or in
part. Any committee so formed shall in the exercise of the
powers so delegated conform to any regulations that may be
imposed on it by the Directors.

116. The meetings and proceedings of any such committec
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conaisting of two of more members shall be governed by the
provisions of these Articles regulating the neetings and
proceedings of the Directors, so far as the same are
applicaple and are not superseded by any requlations made by
the Directors under the last preceding Article.

117. A resolution in writing, signed by all or a majority of
the Directors entitled to notice of a mneeting of the
Directors or by all of the members of a committee for the
time being, shall be as valid and effectual as if it had
been passed at a meeting of the Directors or such committee
(as the case may be) duly called and constituted and may
consist of several documents in the like form each signed by
one or more of the said Directors or the said members of
such connittee. For the purpose of this Article, the
signature of an alternate Director (if any) entitled to
notice of a meeting of Directors shall guffice in lieu of

)

the signature of the Director appointing him.

118. The Directors shall cause minutes to made in books
provided for the purpose:

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

(b} of the names of all the Directors present at each
meeting of the Directors and of any connittee of
Directors;

(c) of all resolutions and proceedings at all
meetings of the Company and of any class of
members of the Company and of the Directors and
of any committee of Directors.

Any such minutes as aforesaid, if purporting to be signed by
the chairman of the meeting at which such appointments were
made, or such Directors were present, or such resolutions
were passed O proceedings held {as the case may be), or by
the chairman of the next gucceeding meeting of the Company.
or class of members of the Company, Or Directoxs or
committee {as the case may be), shall Dbe sufficient evidence
without any further proof of the facts therein stated.

119. All actions done by any meeting of Directors, or of a
committee of Directors, ur by any person as a Director,
shall as regards all persons dealing in good faith with the
Company, notwithstanding that there was some defect in the
appointment of any such Director, or person acting as
aforesaid, or that they or any of them were disqualified, or
had vacated office or were not entitled to vote, be as valid
as 1f every such person had been duly appointed, and was
qualified and had continued to be a Director and had been
entitled to wvote.

Secretarz

120. The Secretary shall be appointed by the Directors at
such remuneration and upon such terms as they think f£it; and
any Secrectary s0O appohinted may be removed by the Directors.
The Directors may also appoint an aggistant Secretary or
assistant Seecretarics and iemporary substitutes for the
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Secretary. Any such assistant Secretary or temporary
substitute shall for the purpose of these Articles be deened
to be and may fulfil the duty of the Secretary gubject to
any limitation prescribad by the Directors.

121. A provision of the Statutes oOC these Articles requiring
or authorising 2 thing to be done py or to a Director and
the Secretary shall not be satisfied by its being done by OT
to the same person acting both as Director and as, OX in the
place of, the Secretary.

The Seal

122. The Seal shall only be used by the authority of the
Directors or a committee of Directors authorised by the
pirectors. The Directors may determine who shall sign any
instrument toO which the Seal is affixed and unless SO
determined and, except as provided in Article 11, it shall
be sign WY a Director and by the Secretary oOr by 2 gecond
Director or some other person approved by the Board.

123. The Company may exercise the powers conferred by
section 39 of the Companies Act 1985 with regard to having
an official seal for use abroad, and such powers shall be
vested in the Board.

Authentication of documents

124. Any Director Or the Secretary Or any person appointed
by the Directors for the purpose shall have Ppower to
authenticate any document.s affecting the constitution of the
Company (including  the Memorandum  and Articles of
Association) and any resolutions passed by the Company OX
the Board, and any pooks records, documents and accounts
relating to the pusiness of the Company: and to certify
copies thereof oOXx extracts therefzom 2as true copies or
extracts; and where any books, records, documents OF
accounkts are elsewhere than at the Company's head office,
the local manager OL other officer of the Company having the
custody thereof shall be deemed to be a person appointed by
the Directors as aforesaid.

Alternate directors

125 (A) Any Director may at any time appoint any person
(approved by the poard) to bhe an alteruate Director of the
Company, any may at any time remove any alternate Director
so appointed by him from office.

(B} An alternate Director shall {subject tO his
giving to the Company an address within the United Kingdom
at which notices may be served upon him) be entitled to
receive notices of all meetings of the Board and of any
committee of the poard of which his appointor is a member
and to attend and vote as a Director at any guch meeting at
which the Director appolnting him is not personally present,
and generally to per form all the functions of his appointor
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as a Director in the absence «f such appointor. When acting
alse as a Director or as an alternate Director for more than
one Director, an alternate Director shall have one vote for
every Director he represents, in addition to his own, 1f he
is himself a Director and when so acting, where the quorum
exceeds two, shall be considered as two Directors for the
purpose of making a quorum.

(c) An alternate Director shall cease to be an
alternate Director if his appointor cease for any reason to
be a Director, provided that if any Director retires by
rotation but is re-elcted by the meeting at which such
retirement takes effect, any appointment made by hin
pursuant to this Article which was in force immediately
prior to his retirement shall continue to operate after his
re-election as if he had not so retired.

(D) All appointments and removals of alternate
Directors shall ba effected by notice in writing by the
Director making or revoking such appointment given to the
Company at the Office or at a duly convened and held meeting
of the Board.

(E) An alternate Director may be repaid by the
Company such expenses as might properly be repaid to him 4if
he were a Director and he shall be entitled to receive from
the Company such proportion (if any) of the remuneration
otherwise payable to his appointor as such appointor wmay by
notice in writing to the Company from time to time direct,
but save as aforesaid he shall not in regpect of such
appointment be entitled to receive any remuneration from the
Company . An alternate Director shall be entitled to be
indemnified by the Company to the same extent as hereinafter
provided in respect of Directors.

{F) Any alternate Director shall be an officer of the
Company shall alone be responsible to the Company for his
own acts or defaults and shall not he deemed to be the agent
of or for the Director appointing him.

Dividends -
I26. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment
of dividends to the members in accordance with their
respective rights and priorities. The Company in general
meeting may declare dividends accordingly. No dividend or
interim dividend shall be paid otherwise than in acrordance
with the provisions of Part VIII of the Companies Act 1985
which apply to the Company.

127 No dividend shall be payable except out of the profitg
of the Company (including profits set aside to any reserve
fund in terms of Article 140 hereof), or in excess of the
amount recommended by the Directors.

128. All dividends shall be declared and paid according to
the anounts pald on the shares in respect whereof the
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dividend ig paid, but (for the purposes of this Article
only)ina amount pPaid on a share in advance of calls shall be
treated as paid on the share. All dividends shall be
apportioned and paid Pro rata ancording to the amounts paid
on the shares during any portion or portions of the period
in respect of which the dividend is paid, but if any share
is iusued on terms providing that it shall rank for dividend
as  from a particular date, such share shall rank for
dividend a2ccordingly,

Directors to be justified by the profits of the Company. If
at any time the capital of the Company is divided into
different classes of sghares the Directors may pay such
Interim dividends in tespect of those shares in the capital
of the Company which confer on the holders thereof deferred
Oor non-preferred rights as well asg in respect of thoge
shares which confer on the holders thereof preferential or
special rights with regard to dividends ang provided that
the Directors act bona fide they shall not incour any

that they may suffer by reason of the payment of an interim
dividend on any shares, The Directors may also pay half

131. Any general meeting declaring a dividend or bonus may
direct payment of such dividend or bonus wholly or partly by
the distribution of specific assets and in particular of
paid up shares, debentures or debenture stock of any other
company o©r in any one or more of such wavs, and the
Directors ghall give effect to such resolution, and where
any difficulty arises in regard to such distribution, the
Directors may sextle the same asg they think expedient, and

132. Any resolution 0f the Company or of the Directors
declaring a dividend may specify any date as the record date
for such dividend, whether Or nor prior to the date on which
the resolution ig pagsed.

133. The Directors may deduct Efrom any dividend or honus
payable to any member all sums of money (if any) pPresently
payable by him to the Company on account of calls or
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otherwise in respect of shares of the Company.

%34- No unpaid dividend, bonus Or interest shall bear
interest as against the Company.

135. The Directors may retain any dividends and bonuges
payable on shares on which the Company has a lien permitted
by the Statutes and may apply the same in or towards
satisfaction of the debts, Liabilities or engagements in
respect of which lien exists.

136. The Directors may retain the dividends and bonuses
payable upon shares in respect of which any person is, under
the provisions as to the transmission of shares hereinbefore
contained, entitled to hecome a member, or which any person
under those provisions is entitled to rransfer, until such
perscn shall bacome a member in respect of such shares ov
shall duly transfer the same.

137. Any dividend may be paid by cheque or warrant sent
through the post to the registered adldress of the member oOr
person entitled thereto, or by direct bank transfer to such
bank account as such member Or person entitled thereto may
direct, and in case of joint holders te any one of such
joint holders or to such person and such address or such
bank account as the holder oOr joint holder may direct.
Every such cheque shall be made payable to the order of the
person to whom it is sent or to such persons as the holder
or joint holders may direct and payment of the cheque orx
warrant shall be a good discharge to the Company. Every
such cheque or warrant shall be sent at the risk of the
person entitled to the money represented thereby.

138. If several persons are registered as joint holders of
apy share, any one of them may give effectual receipts for
any dividend or other moneys payable or in respect of the
share.

139. AllL unclaimed dividends may be invested or otherwise
made use of by the Directors for the benefit of the Company
until claimed and all dividends unclaimed for 12 years after
having been declared gshall, unless the Directors otherwise
resolve, be forfeited and revert to the Company.

Resernves

140. The Directors may, before recommending any dividend,
get aside out of the profits of the Company such sums as
they think proper as a regerve or reserves which shall, at
the discretion of the Directors, be applicable for any
purpose to which the profits of the Company may be properly
applied, and pending such application may, at the like
discretion, either be employed in the business of the
Company or be invested in such investments (other than
shares of the Company) as the Directors may from time to
time think fit. The Directors may also without placing the
game to reseive carry forward any profits which they may
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think prudent not to divide.

Capitalisation of profite and reserves

141. Subject to section 80 and Part VIII of the Companies
Act 1985, the Company in general mneeting may upon the
recommendation of the Directors cesolve that it is desirable
to capitalise any part of the amount £or the time being
standing to the credit «f any of the Ccumpany's reservec
accounts or to the credit of the profit and loss account or
otherwise available for distribution among the members who
would have been entitled thereto 1f distributed by way of
dividend and in the same proportions on condition tha‘: the
same be not paid in cash but be applied either in or towards
paying up any amounts for the time being unpaid on any
shares held by such members respectively or paying up in
full unissued shares or debentures of the Company to be
allotted and distributed credited as fully paid up to and
among such members in the proportion aforesaid, or partly in
the one way and partly in the other, and the Directors shall
give effect to such resolution.

142, wWhenever such resolution as aforesaid shall have been
paassed the Directoxrs shall make all appropriations and
applications of the undivided profits resolved to Dba
capitalised thereby and, subject to section 80 of the
Companies Act 1985, all allottments and issues of fully paid
shares, debentures or securities, if any, and generally
shall do all acts and things required to give effect
thereto, with full power to the Directors to make such
provision by the issue of certificates in respect of
fractions or by payment in cash or otherwise as they think
fit for the case of shares, debentures or securities
becoming distributable in fractions, and alsop to authorise
any person to enter on behalf of all the members interested
into an agreement with the Company providing for the
allotment to them respectively, credited as £fully paid up,
of any further shares to which they may be entitled upon
such capitalisation, or (as the case may reguire) for the
payment up by the Company on their behalf, by the
application thereto of their respective proportions of the
profits resoived to be capitalised. of the amounts or any
part of the awmounts remaining unpaid on their existing
shares, and any -greement made under such authority shall be
effective and binding on all such members.

143. Subject to Part VIII of the Companies Act 1985, the
Company in general meeting may from time to time and at any
time pass a resolution to the e¢ffect that any sum or sums
arising from the realisation of any capital assets of the
Company and representing an amount in excess of the amount
of assets required to answer the whole of tle liabilities of
the Company (treating £for this purpose the paid up share
capital of the Company au a liability) be distributed as
capital avong the members of the Company who would have been
entitled thereto 1f the same had been distributed by way of
dividend out of the profits airsing from the business of the
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Company and in the egame proportions and manner, and such
resolution shall be effective and the Directors shall
disribute any sum so resolved to be distributed as aforesaid
in accordance with such resolution. Any such resolution as
aforesald may direct the distribution among the members of
any investments or securities (not being investments or
securities involving a 1liability in respect of unpald
capital) in which the sum or sums aforesaid or any part
thereof may for the time being be invested in lieu of the
same Dbeing distributed in cash, and the Directors mnay
apportion and determine the value of any such investments
and securities for the purposes ©of such distribution, and
any such apportionment or determination shall be binding
upeon the members entitled to share in such distribution.

Discovery and secrecy

144, No member shall be entitled to require discovery of or
any information respecting any detail of the Company's
trading or any matter which is or may be in the nature of a
trade seczret, myntery of trade or secret process which may
relate to the conduct of the business of the Company, and
which in the opinion of the Directors it will be inexpedient
in the interests of the nmembers of the Company to
communicate to the public.

Accounts

145. The Directors shall cause true accounts to be kept:

(a) of the sums of money received and expended by the
Company and the matters in respect of which such
receipt and expenditure takes place;

(b) of all sales and purchases of goods by the
Company; and

(c) of the assets and liabllites of the Company.

1:6. The books of account shall be kept at the Office, or at
such other place as the Directors think fit, and shall
always be open to the inspection of the Directors. No
member (other than as Director) shall have any right of
inspecting any account or book or document of the Company
except as conferred by statute or authorised by the
Directors or by the Company in general meeting.

147. The Directors shall not be bound, unless expressiy
instructed so to do by an extraordinary resolution of the
Company in general meeting, to publish any 1list or
particulars of the securitiea or investments held by the
Company or to give any information with reference to the
same to any shareholder.

148. Onze at least in every year the Directors shall lay
before the Company in general meesting a profit and loss
account giving a true and fair view of the profit and loss
of the Company for the financial year to which 1t relates
and a balance sheet giving a true and fair view of the state
of affairs of the Company as at the date at which it is made
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out. and containing a general summary of the capital, assets
and the liabilities of the Company nwranged under suitable
heads, both made Up to a date not less thanp 7 months before
the meeting. 1If the Company shall be a holding company as
defined by the Statutes there shall with the saigd profit and
loss account and balance sheet also (except. in so far as the
Statutes otherwisge permit) be laid before the Company in
general meeting a consolidated balance sheet dealing with
the state of affairs at the end of the Company's financial
year of the Company and itg then subsidiaries and a

its then subsidiaries. The Directors shall in Preparing
every such profit and logs account.  and balance sheet ang
consolidated profit and loss account anpd consolidated
balance sheet have rYegard to the provisions of the Statutes
applicable thereto.

149. Every such balance sheet., profit and loss account,
consolidated balance sheet and consolidated profit and loss
account shall be signed in Ssuch manner as may be required by
the Statutes. fThere shall also be attached to the balance
sheet a report by the Directors with respect to such matters
as are by the Statutes required to be dealt with therein.

150. A copy of the report by the Directors and of the
Auditors' report, accompanied by the balance sheet
(including 2very document rcquired by law to be annexed or
attached thereto), and profit and logs account, consolidated
balance sheet and consolidated profit and loss account,
shall at least 21 days previous to the annual general
meeting, be delivered or sent by post to the registered
address of every member and every holder of debentures or
debenture stock of the Company and if a listing on The Stock
Exchange for all or any shares or securities of the Company
shall be granted, thre required number of copies of each of
these documents shali at the same time be forwarded to the
Quotations Department, The Stock Exchange, London.

Audit

151. fThe Company shall at each annual genasral meeting
appeint an Auditor or Auditors toc hold office until the next
ensuing annual general meeting. fThe Auditors' report shall
be read before the Company in general meeting and shall be
open to inspection by any member.

152. No Director or other officer of the Company nor any
pPerson who is a pattner of or in the employment of an
officer of the Lenpany,  nor  any corporation, shall be
capable of being appointed Auditor of the Company. The
duties of the Auditor or Auditors shall be regulated in
accordance with the Statutes.

153. Bubject to the provisions of the Statutes, all acts
done by any person acting as an Auditor shall, as regards
all persons dealing in good faith with the Company, be
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valid notwithstanding that there was sone defect in his
appointment or that he was at the time of his appointment
not qualified fox appointment .

Notices

154. Any notice or document may be served by the Conpany on
any member either personally OF by sending it through the
post in a prepaid letter addressed to such member at his
registered address as appearing in the register of members.
A memnber shall be entitled to receive notices from the
Company notwithstanding that his registered address 2as
appearing in the register of members is outside the United
Kingdom. tn the case of joint holders of a share all
notices shall be given to that one of the joint holders
Wwhose name stands girst in the register of pmembers, and
notice so given shall be gufficient notice to all the joint
holders.

155. The Directoxs may £rom time to time require any holder
of a share warrant to produce his warrant apd to satisfy
them that he is oY is still the holder of a share warrant.

156. Any notice OT other document {including share and stock
certiﬁicates), i1f served DY post, shall be deemed to have
peen served at the expiration of 24 hours after the time
when the letter containing the same ig posted, and in
proving such service it shall be sufficient to prove that
the letter containing the notice oI document Wwas properly
addressed, stanped and posted .

157. Any notice ox document delivered ox sent by post to OK
left at the registered address of any member in pursuance of
t+hese Articles shall, notwithstanding that such member bhe
then dead Or bankrupt, and whether or not the Company has
notice of his death or bankruptey: pe deemed to have heen
duly served in repsect of any share registered in the name
of such member as sole or joint holder, unless his namre
shall at the time of the gervice of the notice oOr document
have Dbeen removed from the register as the holder of the
anhare, and such service shall for all purposes De deemed a
sufficient gervice of such notice OT document on all persons
iaterested (whether jointly with or as claiming through OF
under him) in the share.

158. BAny notice required to be given by the Company Lo
members and not expressly provided for by these Articles
shall be sufficltently given if given Dby advertisment. ADY
notice required to be or which may be glven DY advertisement
shall be advertised once in one national daily newspaper and
shall be taken as given on the day which such advertisement
appears. 1f at any time by reason of the suspension oOr
curtailment of postal services within the United Kingdom the
Company 1is unable affectively to convenc a general meeting
by notice sent through the post, 2 general meeting may be
converad DY notice advertised in at Least two leadlng daily
newspapers with appropriate rirculation one of which shall
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be leading Londoer daily ntewspaper; gych notice shall ne
deemed tg have teen duly servzd on all nmemberg entitieqd
thereto at noon on the day when the advertisement appears,
In any such case the Company shall send confirmatory copies
of the notice by post if at least 48 hours Prior to the
Reeting the posting of notice to addresseg within the United
Kingdom again becomesg Practicable,

159, Every person who by Operation of law, transfer or other
means shall becone entitled to any share ghal} be bound by
8Very notice in téspect of guch share which, Previously to
his name apg address being entereq in the register of
members, sghall have been duly given to the person fronm whom
he derives his title to such share other than a notjce given

160. on a winding up of the Company, the balance of the
assets avajlable for distribution after deduction of any
Provision made under section 719 of the Companies Act 1985,
and subject to any special rights attaching to any class of
shares, shall be applied in repaying to the members of the
Company the amounts paig Up on the shares held by then and
any surplus assets will belong to the holders of any
ordinary shares then in issuye according to the respective
humbers of ghareg held by then or, if no ordinary shareg
shall then be in issue, to the holders or any unclassified
shares then ip issue according to the Lespective numbersg of
shares held by then.

16l. If the Company shall pe wound up (whether liguidation
is altogether voluntary, under Supervision or by the court)
the liquidator may with the authority of an extraordinary
resolution divide ARONg the members ip Specie or kind the
whole or any part of the assets of the Company, and whether
Or not the assets shall consigt of Property of one king or
shall consist of properties of different kinds, ang may for

different classes of members, and the liquidator may, with
the like authority, vesgt any part of the assets in trusteesg
upon such trustg for the benefit of members as the
liquidator with the like authority shaly think fit, and the
liquidation of the Company nay be closed ang the Company

er
Lly or partially for shares or Debentures, or
other obligations of anothar company, either then alveady
constituted, or about to be constituted, for the purpos: of
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163. Save and axcept S0 far as the provisione of this
Article shall be avoided by any provisions of the Statutes,
the Directors. executive Directors: puditors, Secretary and
other officers for the time being of the Company and the
trustees (if any) for the time being acting in relation to
any of the affairs of the Company, and their respective
executors and administrators, shall to such extent as may
for the time being Dbe permitted DY the Statutes be
indemnified and secured harmless out of the assets of the
Company from and against all actions, costs, charges,
losses, damages and expenses which they ox any of them,
their or any of their executors OrI administrators, shall or
may incur Or sustain by reason of any act done, concurred in
or omitted in oOT about the execution of their duty oY
supposed duty in their respective offices or trusts, except
such (if any) as they shall incur Or gsustain through their
own wilful neglect oT default respectively, and none of them
shall De answerable oK the acts, receipts, neglects OT
defaults of any other of them, or for joining in any receipt
for the sake of conformity of for any bankexrs OX other
persons with whom any moneys or effects of the Company shall
pe lodged O dqposited for safe custedy, O for the
insufficiency or Geficiency or any security upen which any
moneys of the Company shall be placed out OX invested, OX
for any other loOsSs, misfortune ox damage which may happen in
the execution of their respective offices or trusts, Or in
relation thereto, except as the sane shall happen by O
through their own wilful neglect or default respectively.
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Names, addresses and descriptions of Subscribers

Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS99 7DX
Commercial Manager.

Christopher Charles Hadler,
15, Pembroke Road

Bristol. BS99 7DX
Commercial Manager.

Dated thisg lst day of June, 1982

Witrness to the above Signatures:~
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Dawn Bennett,

15, Pembroke Road
Bristol. BS99 70X
Clerk.
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"LAZORON BATTERIES LINITED Page 1

DIRECTORS' REPORT

The directors have pleasure in submitting ctheir annual report and financial
statements for the year ended 3] December 1987.

Activities

The principal activity of tia company is that of battery wholesalers, being the
distribution of batterics through a franchise network.

Financial matters

The results for the year are given in the profic and loss account on page 4,

No final dividend is recommended. After deducting the interim dividend of
£E14,822 (£1.00 per share), the profit for the year retalned in the company is
£21 ,006 .

Diractors
—_— oIS

The directors who served during the year and ctheir interests in the issued
£1 ordinary shares of the company were as follows:

4t beginning of year

At end of year or date of appointment
MBS Baron 5,336 4,002
KJ Brown 5,336 4,002
HF Rorc 1,334 1,334
J Clarke (appointed 3 February 1987) 1,482 1,482

Political and charitable contributions

The company made no political or charitable contributions during the year.
Auditors
A resolution concerning the re-appointment of Peat Marwick McLintock as

auditors and their remuneration will be submitted to the annual general
meeting.

Linacre Housge By order of the board
Southernhay Easc //ﬂ N

Exeter 7} Mrs AE Baron
Devon cgﬂ(’L“ ijcz‘%’ﬁﬁ Secretary
EX1 1UG

3 Mareh 1988
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* AUDITORS' REPORT TO THE MEMBERS OF Page 2

LAZORON BATTERIES LIMITED

We have audited the financial statements on pages 3 to 11 in accordance with
approved auditing standards.

In our opinion the financial statements give a true and falr view of the state
of the company's affairs at 31 Dacember 1987 and of the profit and source and
application of funds for the year then ended and have been propexly prepared in
accordance with the Companies Act 1985,

/P~ T MARNTCK MERINTOCK

Chartered Accountants
- Exeter

L

3 March 1988



"LAZORON BATTERIES LIMITED Page 3

ACCOUNTING POLICIES

Format

The financial statements have been prepared under the historical cost
convention, and in accordance with 5228 of, and Schedule 4 to, the Companies
Act 1985,

Turnover

Turnover represents the amounts receivable for goods and services supplied to
customers.

Fixed assets and depreciaticn

Depreciation is provided by the company to write off the cost of tangible
fixed assets over their estimated useful economic lives as fellows:

Leasehold land and buildings - 25 years

Plant and equipment - 254 on the reducing balance

Promotional equipment .- 4 years

Motor wvehilcles - 252 on the reduciag balance
Stocks

Stocks =azre wvalued at the lower of cost and net realisable wvalue, In
detarmining the cost of raw materials, consumables and goods for resale, the
average purchase price is usged,

Taxation

The charge for taxation is based on the profit for the year and takes into
account taxation deferrsd because of timing differences between the traatment
of certain items for taxation and accounting purpcses. Provision is made for
defurred tax only to the extent that it i3 probable that an actual liability
will arvstallise,

Foreign currencies

Transactions in foredign currencies are recorded using the rate of exchange
ruling a2t the date of the transaction. Monetary assets and liabilities
dencminated in foreign currencies are translated using the rate of axchange
ruling at the balance sheet date. Gains or losses on translation are included
in the profit and loss account,



* LAZORON BATTERIES LIMITED Page 4

PROFIT AND LOSS ACCOUNT

P For the year ended 31 December 1387
Notes 1987 1986
fh Turnover 1 £ 875 672 £ 506,451
Cost of sales {554 066) {335,743}
Gross profit 281,606 170,708
Distribution costs | £ 30,408 12,133
" Administrative expenses 193,520 119,234
(223,928) (131,367)
Trading profit P-4 57,678 39,341
Other interest receivable 5 1,053 3,3i4
s 58,731 42,655
Interest payable 6 {9,523) (13,315
Profit on ordinary activities
before taxation 49,208 29,340
ra Tax on profit on oxrdinary
gctivities 7 (13,380) (4,778)
Profit on ordinary activiries
after taxation for the financial
year 35,828 24,562
'y Dividends paid B (14,82%) -
Retained profit for the year 21,006 24,562
Retained prufic/(loss} brought
forward 11,293 (13,269)
b3 Retained profit carried iorward £ 32,299 £ 11,293
[ 4
(o
i
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* LAZORON BATTERIES LIMITED

BALANCE SHEET

As at 31 December 1987

FIXED ASSETS
Tangible assets

CURRENT ASSETS

Stocks
Debrovs
Cash 4t bank and in hand

CREDITORS: Amounts falling
due within one
vear

NET CURRENT ASSETS

TOTAL ASSETS LESS CURRENT
LTABILITIES

CREDITORS: Amounts falling
due after more
than one year

PROVISION FOR LIABILITIES
AND CHARGES

CAP.TAL AND RESERVES

Called up share capital
Share premium account
Profit and loss account

Notes

10
11

12

i2

i3

14
15

Page 5

1987 1986

£ 48,150 £ 39,941

180,755 79,451

172,129 62,543

1,250 4,817

354,134 146,811

(275,026) (114,278)

79,108 32,533

127,258 72,474

(26,082) (15,594)

{1,802) (3,181)

£ 99,374 £ 50,699

£ 14,522 £ 10,672

52,253 28,734

32,299 11,293

£ 99,374 £ 50,699
‘A“-f%5°V“>¥BS ﬁaron Director

7
AZ?jL- KJ Brown Director
i

3 March 1988
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" LAZORON BATTERIES LIMITED

STATEMENT OF SOURCE AND APPLICATION OF FUNDS

For the year ended 31 December 1987

SOURCE OF FUNDS

Profit on ordi: ary activities
before taxation

Adjustment for items not involving
the movement of funds:
Depreciation
Loss on sale of fixed asssts

Total generated from operations

Funds from other sources:
roceeds of issue of
share capital
Proceeds of sale of fixed
tangible assets

APPLICATION OF FUNDS

Dividends paid £ 14,822
Tax paid 969
Purchase of tangible fixed

assets 27,268
Bank loans repaid 2,911

INCREASE/(DECKEASE) IN WORKING CAPITAL
Stocks
Debrors
Creditors

Movement in net liquid funds:
Cash at bank and in hand {3,567)
Bank overdraft (62,022)

Page 6

1987 1986

£ 49,208 £ 29,340
19,059 12,380

- 573
68,267 42,293
27,669 -
- 2,000
95,936 44,293
969
17,460
4,115

{45,970) (22,544)
£ 42,966 £ 21,749
£ 101,306 £ 26,528
109,586 12,861
(95,335) 37,930
115,555 77,319
42,368
13,202

(65,589) (55,570)
£ 49,966 £ 21,749

[=1-d-J—3--F-F-% . ¥
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© LAZORON BATTERIES LIMITED

KOTES

{forming part of the financial statements)

ANALYSIS OF TURNOVER AND TRADING PROFIT

By activity

Batteries and electrical

accessorias
Franchises

TRADING PROFIT

Page 7
1987 1986
Trading Trading
Turnover profit Turnover  profit
£ 820,368 £ 39,991 £ 486,853 £ 29,743
55,304 9,217 19,598 9,598

£ 875,672 £ 49,208

RSO ISuTITE e o

Trading profit is stacted after charging:

Depreciation of tangible fixed assets E

Cperating lease rentals
Auditors' remuneration

STAFF COSTS

Average number of empleyees by activity

Administration
Warehouse
Sales

Emplovee costs

Wages and salaries
Social security costs
Other pension costs

£

CIOEOmSETe

£ 506,451 £ 29,341

SRS I LI Y AT R e

1987 1986
19,059 £ 12,380
2,356 4,216
1,750 1,800
1987 1986

4 4

1 1

1 -

6 5
73,304 £ 49,385
7,687 5,609
6,720 660

£ 55,654

oo mMm

87,711
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< LAZORON BATTERIES LIMITED Page 8

MOTES (continued)

4 DIRECTORS' EMOLUMENTS

1987 1986
Emoluments (including pension contributions) £ 58,066 £ 34,208
RimErr it i Errran e ey

The emoluments, excluding pension contributions, of the chalrman amounted
to £16,400 (1986 - £15,465) and of the highest paid director to E£18,440
(1986 - £18,083), |

The number of other directors whosge emoluments, excluding pension
contributions, fell in each £5,000 bracket was as follows:

) 1987 1986
£ 0 - £ 5,000 ’ 1 i
£15,000 - £20,000 L 0
5 OTHER INTEREST RECEIVABLE
| 1967 1986
Income from short—-term depesits £ 1,053 £ 3,314
6 INTEREST PAYABLE
1987 1986
Interest on bank loans, overdrafts and other
loans repayable within five years £ 9,523 £ 10,652
Emrrromcae et [ —~F-3=—f.1. . Fo3]
7 TAX ON PROFIT ON ORDINARY ACTIVITIES
1987 1986
UK corporation tax at 27.5%
on the profit for the year £ 14,759 £ 969
Transfer (from}/to deferred tax (1,379) 3,181
Prior years' adjustment - 628
£ 13,380 £ 4,778
8 DIVIDENDS
1987 1986
Ordinary shares - interim paid £ 14,822 £ -

pdod s faafmdniad =ommarristem



» LAZORON BATTERIES LIMITED

9

10
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Page 9
NOTES (continued)
TANGIBLE FIXED ASSETS
Leasehold
land and Plant and Promotional Motor
buildings equipment cquipment wvehicles Total
Cost
At beginning ¢f year £ 4,237 £ 12,944 £ 29,595 £ 19,601 £ 66,377
Additions - 10,297 9,061 7,910 27,268
At end of year 4,237 23,241 38,656 27,511 93,645
Depreciation
At beginning of year 676 6,729 14,48) &,550 26,436
Charge for year 170 3,485 9,664 5,740 19,059
At end of year 846 10,214 24,145 10,290 45,495
Net book value
At 31 December 1987 £ 3,391 £ 13,027 £ 14,511 E 17,221 £ 48,150
f=-3--8-1-F=1-F 7] BOSIOOETISE Rty =3t~ 1-4-3-3..4.] moomnams
At 31 December 1986 £ 3,561 E 6,215 £ 15,114 £ 15,051 £ 39,94)
STOCKS
1987 1984
Raw materials and consumables £ 500 £ 500
Goods for resale 180,255 78,951
£180,755 £ 79,451
[ _B=1_F—F-1-¥Ag - mmIoimraes ey
PEBTORS: Due within one vear
18987 1986
Trade debtors £ 165,193 £ 54,525
Other debtors 508 508
Prepayments 6,428 7,310
£ 172,129 £ 62,543

Refford it e =
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» LAZORON BATTERIES LIMITED

KOTES (continued)

12

13

b4

CREDITORS

Bank loans and
overdrafts

Trade creditors
Corporation tax
other tax and socilal
security

Other creditors
Accrnals and deferred
income

The bank loan is repayable by monthly instalme
ok debts and a

by a f£ixed

charge over bo
company's undertaking and other assets.

Page 10

1987 1986

Due Due Due Due
within after wichin after
ane one one ane

year year year year

£ 83,460 £ 8,081 £ 21,439 £ 11,001
136,552 13,000 74,616 -
14,759 - 969 -
13,687 - 5,026 -
7,458 4,991 6,731 7,593
19,110 - 5,497 -

£ 275,026 £ 26,082 £ 114,278 £ 18,594

TS CIBMEI LTI

above the bank base rate.

The bank overdraft is secu
floatring charge over t

IR I EITY

PROVISION FOR LIABILITIES AND CHARGES

Deferred tax

provided at beginning of year

Transfer to profit and loss account

CAPITAL COMMLTMENTS AND CONTINGENT LIABILITIES

There were no
31 December 1987.

capital

comnitments Or

The loan bears

contingent

IO L eSS

liabilicies

3 LR PRI B O T ET

nts of £407 and is secured
floating charge over the
interest at 3%

red by a fixed charge over the beok debts aad a
he company's proeperty.

1987

£ 3,181
(1,379)

—————r

£ 1,802

mommersoine

at



. LAZORON BATTERIES LIMITED Fage 11

NOTES (continued)

A
14  CALLED UP SHARE CAPITAL

Authorised Allatted, called up and fully padid

. 1587 1986 1987 1986
Ordinary
shares of

£1 each £ 15,000 E 15,000 14,822 £ 14,822 10,672 £ 10,672

Comoamoigey SEEE R oD Ty o DM ooty e b -7 FERRE Ty enry IR RS Ty

=
: During cthe year, rhe directors' options to subscribe for shares were
exercised as follows:

At beginning (Consideration At end of

of year received vear
MBS Baron £ 1,334 £ 1,334 £ -
KJ Brown £ 1,334 £ 1,334 £ -

In addition a further 1,482 ordinary £1 shares were allotted at a premium
of £15.87 per share. The proceeds from the allotment of shares “was
utilised to fund working capital requirements, ~

15  SHARE PREMIUM ACCOUNT

Share
pPremium
account
D=t

At beginning of year £ 28,734
Addition arising from allotment of 1,482
£l ovdinary shares i 23,519

- - £ 52,253

eI i

Lf
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AUDITORS' STATEMENT TO THE DIRECTORS OF

LAZORON BATTERIES LIMITED IN ACCORDANCE WITH SECTION 43(3)(b) OF THE COMPANIES ACT

We have examined the audited balance sheet of Lazoron Batteries Limlted ag at
31 December 1987 in connection with the company's proposed re-registratien as

a public company.

In our opinion, the balance sheet shows that, at 31 December 1987, the amount
of the company's net assets was not less than the aggregate of its called up

share capital and undistributable reserves.

PEAT ‘K HeLINTOCK

Chartered Accountants
Exeter

3 Mareh 1983
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
AND RE-REGISTRATION OF A PRIVATE COMPANY

AS A PUBLIC COMPANY

No. 1664122

I hereby certify that

LAZORON BATTERIES LIMITED

formerly registered as a private company having changed
its name and having this day been re-registered under
the Companies Act 1985 as a public limited company is
now incorporated under the name of

LAZORON PLC
ang that the company is limitesd.

Given under my hand at Cardiff the 26TH JULY 1988

4o

An Authggf%égﬁgfﬁicer

c461(B)



COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of , (E

an accounting reference period

Ploasa do not Pursuant to section 225(1) of the Companios Act 1985

whteln oin as inserted by section 3 of the Companies Act 1989

Plenss complete 1. '{:dtgﬂﬂsfgistr?r t;f %?Tpg;\ics Company number

leplbly, prefembl I overioaf - Note

In Black type, of | [ A6 129 |

bold block letterlng Nama of company

* LAzeeon)  Poc.

* Insart full pame

of company
Note 2. gives notice that the company’s new accounting referonce
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

For official use Company number
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[ S B 1664129

| S . |

To the Registrar of Companies

Name of company

»  LAZORON PLC |

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 13th December 19591

increased by £ 100,000

A copy of the resolution authorising the increase Is attached.?

the nominal capital of the company has been
beyond the registered capital of £ 100,000

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

100,000 new shares of £1 each to rank pari passu in
all respects as the existing Ordinary shares

Please tick here if
continued overleaf

Signed . f/// .

;'/Designation.ﬁ, Director Date \éﬂ/\. M‘Uﬂl

Presentor's name, address and Far official use

reference (if any):

General section Post room

MESSRS. BEVAN ASHIORD
CURZON HOUSE

SOUTHERNHAY WEST E=
EXETER | TRES wo

2A 1R it 55
REF: MHT

b

1287 Edivwony
487 M

[ 5017157
LB K B BN

The Saheitorg” Law Stotanory Socioty ple, 24 Gray's Inp Raarl, London WCE1X BHR
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At an Extraordinary General Meetinyg of LAZORON PLC held at Fast
Devon Business Park Saunders Way Cullompton Devon on the 13th
December 1991 at 2pm the following was passed as an Ordinary

Resolution

ORDINARY RESOLUTION
That the authorised share capital of the Company be increased
from £100,000 to £200,000 by the creation of 100,000 Ordinary

Shares of £1 each such Shares to rank pari passu in all respects

as the existing Ordinary Shares

CHAIRMAN
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At an Extraordinary General Meeting of LAZORON PLC held at East  f o

Devon Business Park Saunders Way Cullompton Devon on the 13th day SR
of December 1991 the following resolutions were duly pagsed.as s :
O PANIES 1 1OUoE oy
Special Resolutions:- co ;s
9 4 JUN 1992 ety .
SPECIAL RESOLUTIONS M 32 T
1. That £67,075 being part of the retained profits for <the ‘J ‘
Company and forming part of the undivided profits of the 5
Company and available for dividends be capitalised and .. 8

distributed by way of fully paid up Shares ('the Shares')in
the manner following:-

The Shares shall be distributed to holders of ordinary A
shares registered in the register of members as at the ; )
13th day of December 1991 who ghall have prior to that L
date signed an undertaking to give personal guarantees Yy
in the form annexed on the basis of guaranteeing ’ 5
£2,000 for each 1% share stake in the Company held by : f”
them following such distributien or at the vy
shareholders' option paying £2,000 to the Company for T
each 1% sShare stake in the Company held by them

following distribution

Such fully pald up Shares shall be distributed to such
ordinary shareholder having signed such undertaking on
the basis of 1 Share for each one share held in the
Company

In the event that an ordinary shareholder shall not

have signed such undertaking prior to the said date

then the said fully paid up shares shall be
distributed to such of the remaining shareholders who ’ :
shall have given an undertaking to subscribe for 3 -
further shares as indicated in the said form of .
undertaking pro rata to their existing shareholding 3
and conditional upon them being prepared to take on

additional guarantee commitment on the same basis of

£2,000 for each 1% Share stake or at their option :
£2,000 payable to the Company for each 1% Share stake C

2. That the following new Article 34 be inserted and the 8
remaining Articles of Associlation be renumbered accordingly S

"No transfer of any Shares or any interest in any Shares :2_;q
shall be made by any member unless the following provisions S
are complied with in respect of such transfer:-

(A) Any member or person entitled to Shares by way of the 1. g
death or bankruptcy of any member who wishes to transfer

Shares or any interest in Shares ('the Vendor') shall give .

to the Company rotice thereof in writing ('the Transfer M
Notice') Subject as hereinafter mentioned a Transfer v

Notice shall constitute the directors the Vendor's agents ¥4 R




for the sale of the Shares specified therein ('the Sale
Shares') at a price ('the Sale Price') to be agreed upon by
the Vendor and the directors or in the absence of such
agreement at the price which the auditors of the Company
{acting as experts and not as arbitrators) shall certify to
be in their opinion the falr value thereof as at the date
of the Transfer Notice as between a willing seller and a
willing buyer contracting on arm's length terms having
regard to the fair value of the business of the Company and
its subsidiaries as a going concern but without taking into
account (if it be the case) that the Sale Shares constitute
a minority interest

(B) The auditors' certificate shall be binding upon all
parties

(C) If the auditors are asked to certify the Sale Price
the Company shall within 7 days of the issue of +the
auditors' certificate furnish a copy thereof to the Vendor
and the Vendor shall be entitled by notice in writing given
to the Company within 28 days of the service upon him of
the said copy to withdéraw the Transfer Notice. The cost of
obtaining the certificate shall be borne by the Vendor.
Except as otherwise expressly provided in this article a
Transfer Notice shall not be revocable except with the
consent of a majority of the directors of the Company who
may impose such condition to any consent as they think fit
including a condition that the Vender bears all costs
arising therefrom

(D) Upon the Sale Price being fixed as aforesaid and
provided the Vendor does not give notice of withdrawal as
aforesaid +the directors shall forthwith by notice in
writing offer to the other members the Sale Shares at the
Sale Price pro rata to their existing holdings. Such offer
shall be open for a period of 28 days from the date of the
notice ('the Acceptance Period'). If the other members
shall within the Acceptance Period apply for all or any of
the Sale Shares the directors shall allocate the Sale
Shares or such of the Sale Shares as are applied for
amongst the other members in the case of competition in
proportion to their then existing holdings of Shares of the
same class (as nearly as may be without involving fractions
or increasing the number allocated to any applicant beyond
that applied for by such applicant

(E} If within the Acceptance Period the other members
('the Transferees') accept the offer of all or any of the
Sale Shares at the Sale Price the directors shall forthwith
give notice in writing ('the Acceptance Notice') of such
acceptance to the Vendor and shall specify in such notice
the place and time (being not earlier than 7 and not later
than 28 days after the date of the Acceptance Notice) at
which the sale of the Sale Shares or such of the Sale
Shares as are applied for shall be completed




(F) The Vendor shall be bound to transfer the Sale Shares
or such of the Sale Shares as are applied for to the
Transferees at the time and place specified in the
Acceptance Notice and payment of the Sale Price for the
Sale Shares or such of the Sale Shares as are applied for
shall be made to the directors as agents for the Vendor. If
the Vendor shall fail to transfer the Sale Shares or such
of the Sale Shares as are applied for the chairman of the
Company or some other person appointed by the directors
shall be deemed to have been appointed attorney of the
Vendor with full power to execute complete and deliver in
the name and on behalf of the Vendor a transfer of the Sale
Shares or such of the Sale Shares as are applied for to the
Transferees against payment of the Sale Price to the
Company. On payment of the Sale Price to the Company the
Transferees shall be deemed respectively to have obtained
a good discharge for such payment and on execution and
delivery of the transfers the Transferees shall be entitled
to insist upon their respective names being entered in the
register of members as the holders by transfer of the Sale
Shares or such of the Sale Shares as are applied for. The
Company shall forthwith pay the price into a separate bank
account in the Company's name and shall hold such price in
trust for the Vendor subject to applying the same on its
behalf in settling any fees or expenses falling to be borne
by the Vendor. After the names of the Transferees have been
entered in the register of members in purported exercise of
the aforesaid powers the validity of the proceedings shall
not be questioned by any person

(G} If the offer for the Sale Shares at the Sale Price is
accepted in part only by the Transferees within the
Acceptance Period then the Vendor for a period of 6 months
thereafter shall be at liberty to transfer all or any of
such of the Sale Shares as are not applied for by the
Transferees to any persons at a price not being less than
the Sale Price provided that the directors may require to
be satisfied that the Sale Shares not applied for by the
Transferees are being transferred in pursuance of a bona
fide sale for the consideration stated in the ‘transfers
without any deduction rebate or allowance of any kind to
the Purchasers and if not so satisfied may refuse to
register the relevant instruments of transfexr

(H) If the offer of the Sale Shares at the Sale Price
shall not be accepted in whole or 4in part by the
Transferees within the Acceptance Period then the Vendor
for a period of [6)] months thereafter shall be at liberty
to transfer all or any of the Sale Shares to any persons at
a price not being less than the Sale Price provided that
the directors may require to be satisfied that the Sale
Shares are being transferred in pursuant of a bona fide
sale for the consideration stated in the transfers without
any deduction rebate or allowance of any kind to the
Purchasers and if not so satisfied may refuse to register
the relevant instruments of transfer




(I) Upon transferring the Sale Shares to the Transferees
or to a third party in accordance with the provisions of
this article the Vendor shall resign all directorships (if
any)

(J) Notwithstanding the foregoing provisions of this
article the directors may decline to register any transfer
of any Share in accordance with Article 25 provided
nevertheless and notwithstanding +the foregoing the
Directors shall approve and reglster in the Register of
Members any transfers to existing members or theilir spouse
or child of the family.

(K} The restrictions on transfer contained in this article
shall not apply to:-

(1) any transfer approved in writing by all the members
(ii) any transfer of Shares between the existing members

provided +that it must be proved to the reasonable
satisfaction of the directors that the transfer bona fide
falls within one of these exceptions

(L) Save for a transfer of Shares to a Spouse of child of
the family of a Member or to any existing Member for the
purposes of this article and other relevant provisions of
these Articles and notwithstanding +the provision of
Articles 30, 31, 32 and 33 the following shall be deemed
(without limitation) to be a service of a Transfer Notice:-

(i) any direction (by way of renunciation nomination or
otherwise) by a member entitled to an allotment or
transfer of Shares to the effect that such Shares or
any of them be allotted or issued or transferred to
soma person olther than hinself

(ii) any sale or other disposition of any beneficial
interest in a Share (whether or not for consideration
or otherwise) by whomsocever made and whether or not
effected by an instrument in writing

(1iii) the death or bankruptcy of any member

(M) If any member of the Company enters into a transaction
of the kind referred to in paragraph (L) of this article or
otherwise attempts to transfer any Shares otherwise than in
accordance with this article or in the case of a corporate
member enters into liquidation (except a members' voluntary
liquidation for the purpose o©of reconstruction or
amalgamation) or suffers an administrative receiver or
receiver to be appointed over all or any of its assets or
suffers an administration order to be made against it such
membar shall be deemed to have given a Transfer Notice in
respect of all Shares of each class held by such member or
any nominee for him respectively immediately prior to that
event
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(N) Notwithstanding the foregoing provisions of this R
Article a member of the Company shall have the unfettered P TLE
right to transfer any Shares to existing members or a S

spouse or c¢hild of the family of a Member." s
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THE COMPANIES ACTS 1985

A PRIVATE COMPANY LIMITED BY SHARES e gt

ARTICLES OF ASSOCIATION

- OF -

LAZORON PLC

Incorporated cu the
1st day of June 1982

BEVAN ASHFORD 3 .
Solicitors
Curzon House
Southernhay West
Exeter Davon
EX4 aLY
Tal; 0392-4111411 c
(MHT\LAZORON.MEM/sj{b) : ks
19 Juno 1992 SRR
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1.

THE COMPANIES ACTS 1985

A PRIVATE COMPANY LIWTED BY SHARES

MEMORANDUM OF ASSOCIATION

«OF -

LAZORON PLC

*The name of the Company (hereinafter called "the Company”)

is LAZORON PLC

2. The Company is to be a public company

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

4, The objects for which the Company is established are:-

(a)

carry on all oxr any of the business of importers,
exporters, designers, manufacturers, agents and
representatives, buyers, sellers, distributors, factors,
wholesalers, retailers and shippers of and dealers in
produce, products, goods, wares and merchandise of every
description; to participate in, undcrtaske, perform and
carry on all kinds of commercial, industrial, trading and
financial operations and enterprises; general business
consultants, market research specialists, experts and
advisers in business, office and other systems and costs
analysis, efficiency techniques, marketing and sales
promotion, management, commercial, social and other
undertakings and technical, economic and financial matters
affecting commerce and industry; to create, establish and
maintain an orxganisation for the purchase, sale, vending,
distribution, advertisement or introduction of products,
merchandise, goods, wares and commodities of every
description; to carry on all or any of the businesses of

2
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(b)

(c)

(d)

(e)

haulage and transport contractors, removers, general
storekeepers and warehousemen, discount and credit traders,
mail order specilalists, railway, shipping and forwarding
agents; and to purchase or otherwise acquire and take over
any businesses or undertakings which may be deemed
expedient or to become interested in, and to carry on or
dispose of, remove or put an end to the same or otherwise
deal with any such businesses or undertakings as may be
thought desirable.

The name of the Company was, on the 3rd day of December
1982 changed from "YEWONE LIMITED".

To carry on any other trade or business whatever which can
in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the
businesses of the Company.

To purchase or by any other means acquire and take options
over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks,
designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon, testing
and improving any patents, inventions or rights which the
Company may acquire or propose to acquire.

To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or
Company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and
as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person,
firm or company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may
be agreed upon, and to hold and retain, or sell, mortgage
and deal with any shares, debentures debenture stock or
securities so received.
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(@)

()

(1)

(i)

(k)

(1)

To improve, manage, construct, repair, develop, exchange,
let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and
privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company.

To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to
time be determined and to hold or otherwise deal with any
investmants wnade.

To lend and advance monoy or give credit on such terms as
may seem expedient and with or without security *to
customers and others, to enter into guarantees, contracts
of indemnity and suretyships of all kinds, to raceive money
on deposit or loan upon any terms and tO secure OX
gquarantee +the payment of any sums of money or ‘the
performance of any obligation by any company, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any manner.

To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien ox other security
upon the whole or any part of the Company's property or
assets (whether present or future), including its uncalled
capital, and also by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the
performance by the Company of any obligation or liability
it may undexrtake or which may become binding on it,

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

To apply for, promoil=z, and obtain any Act of Parliament,
order, or licence ot the Department of Trade or othex
autheority for enabling the Company 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 directly or indirectly to promote the
Compariy's interests, and to oppose any proceedings ox
applications which may seem calculated directly ox
indirectly “» prejudice the Company's interests.

To enter into any arrangements with any government oOX
authority (supreme, nunicipsl, lccal, or otherwise) *that
may seem conducive to the attainment of the Company's
objects or any of them, and to obtain from any such
government or authority any charters, decrees, rights,

4
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(m)

(o)

(p)

{(a)

(r)

privileges or concessions which the Company may think
desirable and to carry out, exercise, and to comply with
any such charters, decrees, rights, privileges, and
concessions,

Te subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite
shares, stocks, debentures, debenture stocks, bonds,
obligations ox 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, municipal, local or otherwise, in
any part of the world.

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

To promote any other company for the purpose of acquiring
the whole or any part of the business or property or
undertaking cor any of the liabilities of the Company, or of
undertaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the
value of any property or business of the Company, and to
place or guarantez the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part of
the business or property of the Company, eithexr together or
in portions, for such consideration as the Company may
think f£it, and in particular for shares, debentures, or
securltieg of any company purchasing the same.

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 or other securities of
the Company credited as paid up in full or in part or

5
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otherwise as may be thought expedient.

(s) To pay all or any expenses incurred in connection with the PR
promotion, formation and incorporation of the Company, or !
to contract with any person, firm or company to pay the s -
same, and to pay commissions to brokers and others for A
underwriting, placing, selling, or guaranteeing the Ve ‘
subscription of any shares or other securities of the
Company.

(t) To support and subscribe to any charitable or public object e
and to support and subscribe to any institution, society, v .
or club which may be for the benefit of the Company or its v 3
Directors or employees, or may be connected with any town g
oxr place where the Company carries on business; to give or N ;
award pensions, annuities, gratuities, and superannuation )
or other allowances or benefits or charitable aid and : A
generally to provide advantages, facilities and services ’
for any persons who are or have been Directors of, or who
are or have been employed by, or who are serving or have
served the Company, or any company which is a subsidiary of s
the Company or the holding company of the Company or a "
fellow subsidiary company of the Company or the
predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the d
wives, widows, children and other relatives and dependants .
of such persons; to make payments towards insurance; and to
set up, establish, support and maintain superannuation and N
other funds or schemes (whether contributory or R
non-contributory) for the benefit of any such parsons of
their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain
profit sharing or share purchase schemes for the benefit of RS
any of the employees of the Company or of any such ' "
subsidiary, holding or fellow subsidilary company and to :
lend money to any such employees or to trustees on ‘their N "
behalf to enable any such purchase schemes to be
established or maintained.

® ¢ 009 00 96 S ® OO & @
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(u) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

(v) To procure 'the Company to be registered or recognised in
any part of the world.

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents,
contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or
in conjunction with others.

6
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() To do all such other things as may be deenmed incidental or

conducive to the attainment of the Company's objects or any
of them.

The objects set forth in each sub-clause of this Clause shall not
be restrictively construed but the widest interpretation shall
be given thereto, and they shall not, except where the context
expressly so requires, be in any way limited or restricted by
reference to or inference from any other object or objects set
forth in such sub-clause or from the terms of any other
sub-clause or from the name of the Company. None of such
sub-clauses or the object or objects therein specified or the
powers thereby conferred shall be deemed subsidiary or ancillary
to the objects or powers mentioned in any other sub-clause, but
the Company sihall have as full power o exercise all or any of
the objects conferred by and provided in each of the said
sub-clauses as if each sub-clause contained the objects of a
separate company. The word "company" in this Clause, except
where used in reference to the Company, shall be deemed to
include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

5. The liability of the Members ig limited.

6. The share capital of the Company is £100 divided into 100
shares of £1 each.*

* By Special Resolution dated 6th December 1983 and 17th
September 1985 and 6th March 1988 the share capital was
increased from £100 to £8,000 from £8,000 to £15,000 and
from £15,000 to £100,000

WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names.
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Names and addresses of Subscribers

Number of shares
taken by each
Subscriber

Michael Richard Counsell
15, Pembroke Road
Bristol BS99 7DX
Commercial Manager

Christopher Charles Hadler
15, Pembroke Road
Bristol BS99 7DX
Commercial Manager

One

One

TOTAL SHARES TAKEN

Two

Dated this lst day of June 1982
Witness to the above Signatures:
Dawn Bennett

15, Pembroke Road

Bristol BS99 7DX

Clerk

G



THE COMPANIES ACTS 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- OF =

LAZORON PLC

Incorporated on the
lst day of June 1982
Interpretation
1. In these Articles, if not inconsistent with the subject
or context the following words and expressions shall have the

following meanings:

"these Articles" these Articles of Association as originally
adopted, or as from time to time altered by special resolution

"the Auditors" the auditors of the Company for the time being
"the Board" or "the Directors" the Directors of the Company in
office for the time being or a gquorum of the Directors present
at a board meeting

"month" calendar month

"the Office" the registered office of the Company

"the Seal” the common seal of the Company and, as appropriate,
any official seal kept by the Company by virtue of section 40
of the Companies Act 1985

"the Statutes" the Companies Act 1985 and every other Act or
statutory instrument for the time being in force concerning
limited companies and affecting the Company

"the United Kingdom" Great Britain and Northern Ireland

"in writing" written, printed, typewritten, lithographed or
wholly expressed in any other mode representing or reproducing
words, or partly one and partly another

"year" calendar year
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And the expressions "Debenture" and "Debenture Holder" shall
include "Debenture Stock" and "Debenture Stockholder" and the
expression "Secretary" shall include a temporary or assistant
Secretary and any person appointed by the Directors to perform
any of the duties of the Secretary.

Any reference to any statutory provision shall be deemed to
include any amendment or re-enactment thereof.

Save as aforesaid any words or expressions defined in the
Statutes shall, if not inconsistent with the subject or
context, bear the same meaning in these Articles.

The headings are inserted for convenience only and shall not
affect the construction of these Articles.

Table B excluded

2. The regulations contained in Table A in the Schedule to
the Companies Act (Tables A to F) Regulations 1985 shall not
apply to the Company, except in so far as the same are repeated
or contained in these Articles.

Business

3. Any branch or kind of business, which the Company is
either expressly or by implication authorised to undertake, may
be undertaken by the Directors at such time or times as they
may think fit, and further may be suffered by them to be in
abeyance, whether such branch or kind of business may have been
actually commenced or not, so long as the Directors may deem
it expedient not to commence or proceed with the same.

Registered office

4. The Office shall be at such place in England or Wales as
the Directors shall from time to time appoint.

Capital

5. At the date of adoption of these Articles the capital of
the Company is £100,000 divided into 100,000 shares of £1 each

6. Without prejudice to any special rights previously
conferred on the holders of any shares or class of shares
already issued (which special rights shall not be modified or
abrogated except with such consent or sanction as is provided
in the Company's Memorandum of Assoclation and in the next
following Article) any share in the Company (whether forming
part of the original capital or not) may be issued with such
preferred, deferred or other special rights or such
restrictions, whether in regard to dividend, return of capital,
voting or otherwise, as the Company may from time to time by
ordinary resolution determine, and, subject to the provisions
of the Statutes, the Company may issue shares which are or
which at the option of the Company are to be liable to be
redeemed on such terms and in such manner as the Company before

10




v v W ' W W W W v v U VO VW Y VvV WV TV TV 9% W W vV Y v v VY @9 v WV U w

the issue therecf may by ordinary resolution determine.
Modification of rights

7. Whenever the capital of the Company is divided into
different classes of shares or groups the special rights
attached to any class or group may, subject to the provisions
of the Company's Memorandum of Association (unless otherwise
provided by the terms of issue of the shares of that class),
either with the consent In Writing of the holders of
three-quarters of the issued shares of the class or group, or
with the sanction of any extraordinary resolution passed at a
separate general meeting of such holders (but not otherwise),
be modified or abrogated, and may be so modified oxr abrogated
either whilst the Company is a going concern or during or in
contemplation of a winding up, and such writing or resolution
shall be binding upon all the holders of shares of the c¢lass.
To every such separate general meeting all the provisions of
these Articles relating to general meetings or to the
proceedings thereat shall, mutatis mutandis, apply, except that
the necessary quorum shall be two persons at least holding or
representing by proxy one-third in nominal amount of the issued
shares of the class or group (but so that if at any adjourned
meeting of such holders a quorum as above defined is not
present, those members who are present shall be a quorum), that
any holder of shares in the class present in person or by proxy
may demand a poll and that the holders of shares of the class
or group shall, on a poll, have one vote in respect of every
share of the class or group held by them respectively. The
special rights conferred upon the holders of any shares or
class or group of shares issued with preferred or other rights
shall not, unless otherwise expressly provided by the
conditions of issue of such shares, be deemed to be modified
by the creation or issue of further shares ranking pari passu
therewith.

Shares

8. Subject to the provisions of the Statutes and any
restrictions contained in these Articles and to any direction
to the contrary which may be given by the Company in general
meeting, the Directors may alloft, grant options over, to
otherwise dispose of shares or rights to subscribe for, or to
convert any security into shares other than shares so allotted
to such persons (including any Director) and on such terms as
they think f£it, provided that no share shall be issued at a
discount.

9. The Company may exercise the powers of paying commissions
conferred or permitted by the Statutes provided that the
percentage rate or the amount of the commission paid or agreed
to be paid shall be disclosed in the manner required by law and
shall not exceed the rate of 10 per cent of the price at which
the shares in respect whereof the same is paid are issued, or
an amount equivalent thereto. Where permitted by the Statutes,
such commission may be satisfied by the payment of cash or the

11
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allotment of fully or partly paid shares or partly in one way
and partly in another. The Company may also on any Jlssue of
shares pay such brokerage as may be lawful.

10. Except as required by law, no person shall be Tecognised
by the Company as holding any share upon any trust, and the
Company shall not be bound by or be compelled in any way to
recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any share, or any
interest in any fractional part of a share, or (except only as
by these Articles otherwise provided or as by law required or
under an order of court) any other rights in respect of any
share except an absolute right to the entirety thereof in the
registered holder.

Certificates

1l. Every person, except a Stock Exchange nominee in respect
of whom the Company is not by law required to complete and have
ready for delivery a certificate, whose name is entered as a
member in the register of members shall be entitled without
payment to receive within two months after allotment or
lodgment of transfer (or within such other period as the
conditions of issue shall provide) one certificate for all his
shares of each class of shares held by him, or upon payment of
such sum, not exceeding £1, for every certificate after the
first as the Directors shall from time to time determine,
several certificates, each for one or more of his shares.
Shares of different classes may not be included in the same
certificate. Where a member has transferred part of the shares
comprised in his holding he shall be entitled to a certificate
for the balance of his holding free of charge. Every
certificate for shares shall be issued under the Seal and shall
specify the shares or securities to which it relates and the
amount paid up thereon and (subject as hereinafter provided)
shall bear the autographic signatures of at least one Director
and the Secretary provided that the Directors may by resolution
determine that such signatures, or either of them, shall be
dispensed with or shall be affixed by such other person as may
be authorised by the Directors or some method or system of
mechanical signature provided also that the Company shall not
be bound to register more than four persons as the joint
holders of any share (except in the case of executors and
trustees of a deceased member) and in the case of a share held
Jjointly by several persons, ‘the Company shall not be bound to
issue more than one certificate therefor, and delivery of a
certificate for a share to one of several joint holders shall
be sufficient delivery to all.

12. If a share certificate is defaced, lost or destroyed it
may be replaced without fee but on such terms (if any) as to
evidence and indemnity and to payment of the costs and any
exceptional out-of-pocket expenses of the Company investigating
such evidence and preparing such indemnity as the Board may
think fit and, in case of defacement, on delivery of the old
certificate to the Company.

12
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13. Subject to the provisions of section 150 of the Companies
Act 1985 the Company shall have a first and paramount lien on
every share (not being a fully paid share) for all moneys,
whether presently payable or not, called or payable at a fixed
time in respect of such share whether the period for the
payment or discharge of the same shall have actually arrived
or not, and notwithstanding that the same are joint debts or
liabilities of such member or his estate and any other person,
whether a member of the Company or not. The Company's lien (if
any) on a share shall extend to all dividends or other moneys
payable thereon or in respect thereof +together with any
interest or expenses which may have accrued. The Directors may
resolve that any share shall be wholly or in part exempt from
the provisions of this Article.

14. The Company may sell, in such manner as the Directors
think fit, any shares on which the Company has a lien, but no
sale shall be made unless some sum in respect of which the lien
exists is presently payable, nor until the expiration of 14
days after a notice in writing, stating and demanding payment
of the sum presently payable, and giving notice of intention
to sell in default, shall have been given to the holder for the
time being of the share or the person entitled by reason of his
death or bankruptcy to the share.

15. To give effect to any such sale the Directors may
authorise some person to transfer the shares sold to, or in
accordance with +the directions of, +the purchaser. The
purchaser shall be registered as the holder of the shares and
he shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to
the sale. The net proceeds of such sale after payment of the
costs of such sale shall be applied in or towards payment or
satisfaction of the debt or liability in respect whereof the
lien exists, so far as the same is presently payable, and any
residue shall (subject to a like lien for sums not presently
payable as existed upon the shares before the sale) be paid to
the person entitled to the shares at the time of the sale.

Cails on shares

16. The Directors may from time to time make calls upon the
members in respect of any moneys (whether on account of the
amount of the shares or by way of premium) unpaid on their
shares and not by the conditions of allotment thereof made
payable at fixed times, provided that (except as otherwise
fixed by the conditions of application or allotment) no call
on any share shall exceed one-quarter of the nominal amount of
the share or be payable within 14 days from the last call and
each member shall (subject to receiving at least 14 days'
notice specifying the time or times and place of payment) pay
to the Company at the time or times and place so specified the
amount called on his shares. A call may be revoked or
postponed as the Directors may determine.

13
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17. A call shall be deemed to have been made at the time when
the resclution of the Directors authorising the call was
passed, and a call may be made payable by instalments.

18. The joint holders of a shure shall be jointly and
sceverally liable to pay all calls in respect thereof.

19. 1If a call or instalment payable in respect of a share is
not paid before or on the day appointed for payment thereof,
the person from whom the sum is due shall pay interest on the
sum from the day appointed for payment thereof to the time of
actual payment at such rate, not exceeding 15 per cent per
annum, as the Directors shall from time to time determine, and
shall also pay all costs, charges and expenses which the
Company may have incurred or become liable for in order to
procure payment of or in consequence of the non-payment of such
call or instalment, but the Directors shall be at liberty to
waive payment of such interest, cost, charges and expenses,
wholly or in part.

20. BAny sum which by the terms of issue of a share become
payvable upon allotment or at any fixed date, whether on account
of the amount of the share or by way of premium, shall for all
the purposes of these Articles be deemed to be a call duly made
and payable, on the date on which, by the terms of issue, the
same becomes payable, and in case ©of non-payment all the
relevant provisions of these Articles as +to payment of
interest, costs, charges and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a
call duly made and notified.

21. The Directors may, on the issue of shares, differentiate
between the holders in the amount of calls to be paid, and in
the times of payment.

22. The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the money
unpaid upon the shares held by him beyond the sums actually
called up thereon as a payment in advance of calls, and such
payment in advance of calls shall extinguish, so far as the
same shall extend, the liability upon the shares in respect of
which it is advanced, and upon the money so received, or so
much thexreof as from time to time exceeds the amount of the
calls then made upon the shares in respect of which it has been
received, the Company may pay interest at such rate as the
member paying such sum and the Directors shall agree provided
that the member shall not thereby be entitled to participate
in respect thereof in a dividend subs uently declared. The
Directors may alsc at any time repay the amount so advanced
upon giving to such members one month's notice in writing.

Transfer of shares
23. All transfers of shares may be effected by transfer. In

Writing in the usual or common form, or in any other form
approved by the Directors.

14
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24, The instrument of transfer of a share shall be signed by
or on behalf of the transferor and (in the case of a partly
paid share) the transferee, and the transferor shall be deemed
to remain the holder of the share until the name of the
transferee is entered in the register of members in respect
thereof. Subject to the provisions of these Art cles,
transfers of shares shall be registered without payment of any
fee,

25. Subject to any provisions to the contrary in these
Articles contained +the Directors may in their absolute
discretion refuse to register the transfer of any Share or
Shares in the Company. If the Directors refuse to register
they shall within two months after the date on which the
transfer was lodged with the Company sénd to the Transferee
notice of the refusal

26. The Directors may also decline to register any instrument
of transfer, unless:

{a) the instrument of transfer, duly stamped, is deposited at
the O0ffice or such other place as the Directors may
appoint accompanied by the certificate of the shares to
which it relates, and such other evidence as the
Directors may reasonably require to show the right of the
1 ransferor to make the transfer;

(b} the instrument of +transfer is in respect of only one
class of share; and

(¢} in the case of a transfer to joint holders, they do not
exceed four in number.

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

27. The register of transfers may be closed at such times and
for such period as the Directors may from time to time
determine, provided always that it shall not be closed for more
than 30 days in any year.

28. Subject to section BO of the Companies Act 1985, nothing
herein contained shall preclude the Directors from allowing the
allotment of any share to be renounced by the allottee in
favour of some other person, provided however that for all
purposes of these Articles relating to the registration of
transfers of shares, such renunciation shall be deemed to be
a transfer and the Directors shall have the same power of
refusing to give effect therel.- by renunciation as if the
renunciation were a transfer.

29. The Company shall be entitled to destroy all instruments

of transfer of shares and all other documents on the faith of
which entries are made in the register of members at any time

15
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duly and broperly cancelled and every other document
hereinbefore mentioned so destroyed was a valid and effective
document in accordance with the recorded particulars thereof
in the books or records of the Company provided always that:

(i) the Provisions aforesaid shall apply only to the
destruction of a document in good faith and without
notice of any c¢laim (regardless of the parties
thereto) to which the document might be relevant:;

(ii) nothing herein contained shall be construed as
imposing upon the Company any liability in respect
of the destruction of any such document earlier than
as aforesaid or in any case where the conditions of
proviso (i) above are not fulfilled: and

(iii) references herein to the destruction of any document
include references to the disposal thereof in any
manner,

Transmission of shares

(whether sole or Jjoint) from any liability in respect of any
share solely or Jointly held by him.

may, upon such evidence asg to his title being produced as may
from time to time be required by the Directors, and subject as
hereinafter provided, either be registered himself as holder
of the share or elect to have some person nominated by him
registered as the transferee thereof.

32, Subject to any other provisions of these Articles, if the
Person so becoming entitled shall elect to be registered

election by executing in favour of his nominee a transfer of
such share. All the limitations, restrictions and provisions
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registration of transfers of shares chall be applicable Lo any
such notice or transfer as aforesaid as if the death or
bankruptcy of the member or other event giving rise to the
transmission had not occurred and the notice or transfer
executed by such member.

33. Subject to any other provisions of these Articles, a
person becoming entitled to a share in consequence of the death
or bankruptcy of a member may at the discretion of the
Directors receive and give a discharge for any dividends or
other moneys bacoming payable in respect of the share but shall
not be entitled to receive notices of or top attend or vote at
meetings of the Company or save as aforesaid to any of the
rights or privileges of a member until he shall have become a
member in respect of the share, and should he fail either to
transfer the share or to elect to be registered as a member in
respect thereof within 60 days of being required so to do by
the Directors, he shall in the case of shares which are fully
paid uvp be deemed to have elected to be registered as a member
in respect thereof and may be registered accordingly.

Restriction on trammission of shares

34. No transfer of any Shares or any interest in any Shares
shall be made by any member unless the following provisions are
complied with in respect of such transfer:-

(A) A&ny member or person entitled to Shares by way of
the death or bankruptcy of any member who wishes to
transfer Shares or any intere.'t in Shares ('the Vendor')
shall give to the Company noti ‘e thereof in writing ('the
Transfer Notilce') Subject ax hereinafter mentioned a
Transfer Notice shall constitute the directors the
Vendor's agents for the sale of the Shares specified
therein ('the Sale Shares') at a price (‘*the Sale Price')
to be agreed upon by the Vendor and the directors or in
the absence of such agreement at the price which the
auditors of the Company (acting as experts and not as
arbitrators) shall certify to be in their opinion the
fair value thereof as at the date of the Transfer Notice
as between a willing seller and a willing buyer
contracting on arm's length terms having regard to the
fair wvalue of the business of the Company and its
subsidiaries as a going concern but without taking into
account (if i1t be +the case) that the Sale Shares
constitute a minority interest

(B) The auditors' certificate shall be binding upon all
parties

(C) If the auditors are asked to certify the Sale Price
the Company shall within 7 days of the issue of the
auditors’' certificate furnish a copy ‘thereof to the
Vendor and the Vendor shall be entitled by notice in
writing given to the Company within 28 days of the
service upon him of +the said copy to withdraw the

17
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Transfer Notice. The cost of cbtaining the certificate
shall be borne by the Vendor. Except as otherwise
expressly provided in this article a Transfer Notice
shall not be revocable except with the consent of a
majoxrity of the directors of the Company who may impose
such condition to any consent as they think fit including
@ condition that the Vendor bears all costs arising
theraefrom

(D) Upon tha Sale Price peing fixed as aforesaid and
provided the Vendor doeg not give notice of withdrawal as
aforesaid the directors shall forthwith by notice in
writing offer to the other members the Sale Shares at the
Sale Price pro rata to their existing holdings. Such
offer shall be open for a pericd of 28 days from the date
of the notice ('the Acceptance Period'). If the other
members shall within the Acceptance Period apply for all
or any of the Sale Shares the directors shall allocate
the Sale Shares or such of the Sale Shares as are applied
for amongst the other members in the case of competition
in proporticon to their then existing holdings of Shares
of the same class (as nearly as may be without involving
fractions or increasing the number &sllocated to any
applicant beyond that applied for by such applicant

(E) 1I1f within the Acceptance Period the other members
('the Transferees') accept the offer of all or any of the
Sale Shares at the 8Sale Pyrice the directors shall
forthwith give notice in writing ('the Acceptance
Notice') of such acceptance to the Vendor and shall
speecify in such notice the place and tire (being not
earlier than 7 and not later than 28 days after the date
of the 2cceptance Notice) at which the sale of the Sale
Shares or such of the Sale Shares as are applied for
shall be completed

(F) The Vendor shall be bound to transfer +the Sale
Shares: or such of the Sale Shares as are applied for to
the Transferees at the time and place specified in the
Acceptance Notice and payment of the Sale Price for the
Sale Shares or such of the Sale Shares as are applied for
shall be made to the directors as agents for the Vendor.
If the Vendor shall fail to transfer the Sale Shares or
such of the Sale Shares as are applied for the chairman
of the Company or some other person appointed by the
directors shall be deemed to have been appointed attorney
of the Vendor with full power to execute complete and
deliver in the name and on behalf of the Vendcr =a
transfer of the Sale Shares or such of the Sale Sha-.es as
are applied for to the Transferees against payment oi the
Sale Price to the Company. On payment of the Sale Price
to the Company the Transferees shall be deemed
respectively to have obtained a good discharge for such
payment and on execution and delivery oif the transfers
the Transferees shall be entltled to insist upon their
regpective names being entered in the register of members

18




as the holders by transfer of the Sale Shares or such of
the Sale Shares as are applied for. The Company shall
forthwith pay the price into a separate bank account in
the Company's name and shall hold such price in trust for
the Vendor subject to applying the same on its behalf in
settling any fees or expenses falling to be borne by the
Vendor. After the names of the Transferees have been
entered in the register of members in purported exercise
of the aforesaid powers the validity of the proceedings
shall not b2 questioned by any person

(G) If the offer for the Sale Shares at the Sale Price
is accepted in part only by the Transferees within the
Acceptance Period then the Vendor for a period of 6
months thereafter shall be at liberty to transfer all or
any of such of the Sale Shares as are not applied for by
the Transferees to any persons at a price not being less
than the Sale Price provided that the directors may
require to be satisfied that the Sale Shares not applied
for by the Transferees are being transferred in pursuance
of a bona fide sale for the consideration stated in the
transfers without any deduction rebate or allowance of
any kind to the Purchasers and 1f not so satisfied may
refuse to register the relevant instruments of transfer

(H) If the offer of the Sale Shares at the Sale Price
shall not be accepted in whole or in part by the
Transferees within the Acceptance Period +then the Vendor
for a period of [6] months thereafter shall be at liberty
to transfer all or any of the Sale Shares to any persons
at a price not being less than the Sale Price provided
that the directors may require to be satisfied that the
Sale sShares are being transferred in pursuant of a bona
fide sale for the consideration stated in the transfers
without any deduction rebate or allowance of any kind to
the Purchasers and if not so satisfied may refuse to
register the relevant instruments of transfer

(I) Upon transferring the Sale Shares to the Transferees
or to a third party in accordance with the provisions of
this article the Vendor shall resign all directorships
(if any)

(J) Notwithstanding the foregoing provisions of +this
article the directors may decline to register any
transfer of any Share in accordance with Article 25
provided nevertheless and notwithstanding the foregoing
the Directors shall approve and register in the Register
of Members any transfers to existing members or their
spouse or child of the family.

(K) The rrestrictions on ‘transfer contained in +this
article shall not apply to:-

(i) any transfer approved in writing by all the members
(ii) any transfer of Shares between the existing members

19
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provided that it must be proved to the reasonable
satisfaction of the directors that the transfer bona fide
fallg within one of these exceptions

(L) Save for a transfer of Shares to a Spouse of child
of the family of a Member or to any existing Member for
the purposes of +this article and other relevant
provisions of these Articles and notwithstanding the
pravision of Articles 30, 31, 32 and 33 the following
shall be deemed (without limitation) to be a service of
a Transfer Notice:-

(i) any direction (by way of renunciation nomination or
otlierwise) by a member entitled to an allotment or
transfer of Shares to the effect that such Shares or
any of them be allotted or issued or transferred to
some perscon other than himself

(ii) any sale or other disposition of any beneficial
interest in a Share (whether or not for
congideration or otherwise) by whomsoever made and
whether or not effected by an instrument in writing

(iii) the death or bankruptcy of any member

(M) If any member of +the Company enters into a
transaction of the kind referred to in paragraph (L) of
this article or otherwise attempts to transfer any Shares
otherwise than in accordance with this article or in the
case of a corpcrate member enters into liquidation
(except a members' voluntary liquidation for the purpose
of reconstruction or amalgamation) or suffers an
administrative receiver or receiver to be appointed over
all or any of its assets or suffers an administration
order to be made against it such member shall be deemed
to have given a Transfer Notice in respect of all Shares
of each class held by such member or any nominee for him
respectively immediately prior to that event

(N) Notwithstanding the foregoing provisions of this
Article a member of the Company shall have the unfettered
right to transfer any Shares to existing members or a
spouse or child of the family of a Member.

Forfeiture of shares

If a member falls to pay the whole or any part of any call

or instalment of a call on or before the day appointed for
payment thereof, the Directors may at any time thereafter
during such time as any part of such call or instalment remains
unpaid, serve a notice on him requiring payment of so much of
the call or instalment as is unpaid, together with any accrued
interest and any costs, charges and expenses incurred by the
Company by reason 0f such non-payment.

20
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36. The notice shall name a further day (not being less than
7 days from the date of the notice) on or before which and the
place where the payment required by the notice is to be made,
and shall state that in the event of non-payment at or before
the time and at the place appointed the shares in respect of
which the call was made or instalment is payable will be liable
to be forfeited. The Directors may accept the surrender of any
share liable +to be forfeited hereunder and in such case,
references in these Articles to forfeiture shall include
surrender.

37. I1f the requirements of any such notice as aforesaid are
not complied with, any share in respect of which such notice
has been given may at any time thereafter before payment of all
calls and interest and expenses due in respect thereof has been
made be forfeited by a resolution of the Directors to that
effect. Such forfeiture shall include all dividends declared
in respect of the forfeited shares and not actually paid before
forfeiture.

38. A forfeited share shall become the property of the Company
and may be sold, re-allotted or otherwise disposed of, either
to the person who was before forfeiture the holder thereof or
entitled thereto or to any other person, upon such terms and
in such manner as the Directors shall think fit, and at any
time before a sale or disposition the forfeiture may be
cancelled on such terms as the Directors think fit, subject
always to the provisions of section 146 of the Companies Act
1985.

39. A shareholder whose shares have been forfeited shall cease
to be a member in respect of the forfeited shares, but shall
notwithstanding the forfeiture remain liable to pay to the
Company all moneys which at the date of forfeiture were
presently payable by him to the Company in respect of the
shares, with interest thereon from the date of forfeiture until
payment at such rat< not exceeding 15 per cent per annum as the
Directors may detarmine, but the Directors shall be at liberty
to waive payment of such interest wholly or in part and the
Directors may enforce payment without any allowance for the
value of the shares at the time of forfeiture.

40 When any share has Leen forfeited, notice of the
forfeiture shall be served upon the person who was before
forfeiture the holder of the share; but no forfeiture shall in
any manner be invalidated by any omission or neglect to give
such notice as aforesaid.

41. A statutery declaration in writing that the declarant is
a Director or the Secretary of the Company and that a share has
been duly forfeited on a date stated in the declaration shall
be conclusive evidence of the facts therein stated as against
all persons claiming to be entitled to the share, and such
declaration and the receipt of the Company for the
congideration (if any) glven for the share on the sale,
re-allotment or disposal thereof together with the relevant
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share certificate under seal delivered to a purchaser or
allottee thereof shall (subject to the execution of a transfer
if the same be required) constitute a good title to the share,
and the person to whom the share is sold, re-allotted or
disposed of shall be registered as the holder of the share and
shall not be bound to see to the application of the purchase
money (if any), nor shall his title to the share be affected
by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale, or disposal of the share.
Every Director is hereby authorised to execute on behalf of the
shareholder whose share is forfeited a proper instrument of
transfer of such share.

42. The provisions of these Articles as to forfeiture shall
apply in the case of non-~payment of any sum which, by the terms
of issue of a share, becomes payable at a fixed time, whether
on account of the nominal value of the share or by way of
premium as if the same had been payable by virtue of a call
duly made and ncotified.

Untraced shareholders

43. (a) The Company shall be entitled to sell (in such
manner and for such price as the Directors think
fit) the shares of a member or the shares to which
a person is entitled by virtue of transmission on
death or bankruptcy if and provided that:

(1) during the period of 12 years prior to the date
of the publication of the advertisements
referred to in paragraph (ii) below (or, if
puptished on different dates, the first
thereof) being a period during which at least
three dividends have been payable all warrants
and cheques in respect of the shares in
question sent in the manner authorised by these
presents have remained uncashed; and

(ii) the Company shall on expiry of the said period
of 12 years have inserted advertisements in two
national daily newspapers, giving notice of its
intention to selil the said shares; and

(iii) during the said period of 12 years and the
period of 3 months following the publication of
the said advertisements or following the later
publication 4if the two advertisements gzre
published on different dates the Company shall
have received indication neither of the
whereabouts nor of the existence of such member
or person; and

(iv) notice shall have been given to The Stock

Exchange in London of its intention to make
such sale.
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(b) To give effect to any such sale the Company may
appoint any person to execute as transferor an
instrument of transfer of the said shares and such
instrument of transfer of the said shares shall be
as effective as if it had been executed by the
registered holder of or person entitled by
transmission to such shares and the title of the
transferee shall not be affected by any irregularity
or invalidity in the proceedings relating thereto.
The net proceeds of sale shall belong to the Company
which shall be obliged to account to the former
member or oOther person previously entitled as
aforesaid for an amount equal to such proceeds and
shall entver the name of such former member or other
person in the books of the Company as a creditor for
such amount. No trust shall be created in respect
of the debt, no interest shall be payable in respect
of the same and the Company shall not be reqguired to
account for any money earned on the net proceeds,
which may be employed in the business of the Company
or invested in such investments (other than shares
of the Company or its holding company if any) as the
Director may from time to time think fit.

Stock

44, The Company may by ordinary resolution convert any paid-up
share into stock, and may in like manner re-convert any stock
into paid-up shares of any denomination.

45, The holders of stock may transfer the same or any part
thereof in the same manner, and subject to the same regulations
as and subject to which, the shares from which the stock arose
might previously to conversion have been transferred, or as
near thereto as circumstances admit, but the Directors may, if
they think fit, from time to time fix the minimum amount of
stock which is transferable, in which case no stock shall be
transferable except in sums of the minimum amount or multiples
thereof, provided that such minimum amount shall not exceed the
nominal amount of the shares from which the stock arose. No
warrants to bearer shall be issued in respect of any stock.

46. The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges and
advantages as regards dividends, participation in assets on a
winding-up, voting at meetings, and other matters, as if they
held the shares from which +the stock arose, but no such
privilege or advantage (except participation in dividends and
in assets on a winding~up) shall be conferred by any such
aliquot part of stock as would not, if existing in shares, have
conferred such privilege or advantage

47 All such of the provisions of these Articles (other than
those relating to share warrants) as are applicable to paid-up
shares shall apply to stock and the words ‘"share" and
"shareholder" therein shall include "stock" and "stockholder".
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Share warrants

48. The Directors with respect to fully paid up shares may
issue warrants (hereinafter called "share warrants") stating
that the bearer is entitled to the shares therein specified,
and may provide by coupons or otherwise for the payment of
future dividends on the shares included in such warrants. The
Directors may determine and from time to time wvary the
conditions upon which share warrants shall be issued and upon
which a new share warrant or coupon shall be issued in the
place of one worn out, defaced or destroyed, but no new share
warrant or coupon shall be issued to replace one that has been
lost unless the Directors are satisfied beyond reasonable doubt
that the original has been destroyed. The Directors may also
determine and from time to time vary the conditions upon which
the bearer of a share warrant shall be entitled to receive
notices of and attend and vote at general meetings or to join
in requisitioning general meetings, and upon which a share
warrant may be surrendered and the name of the holder entered
in the register in respect of the shares thereln specified.
Subject to such conditions and to these Articles the bearer of
a share warrant shall be a member to the £ull extent. The
holder of a share warrant shall hold such warrant subject to
the conditions for the time being in force with regard to share
warrants whether made before or after the issue of such
warrant.

Increase in capital

49. The Company in general meeting may from time to time by
ordinary resolution increase its capital by such sum to be
divided into shares of such amounts as the resolution shall
prescribe.

50. Unless the Company shall by ordinary resclution at any
general meeting at which the capital 1s increased otherwise
direct, any new shares proposed to be issued shall be offered
in accordance with section 89 of the Companies Act 1985 in the
first instance, either at par or at a premium or (subject to
the provisions of the Statutes) at a discount, to all the
shareholders for the time being on the same or on more
favourable terms than those offered or to be offered to persons
other than shareholders in the Company in proportion to the
nunber of shares of the c¢lass or groups held by them
respectively, or give any other directions as to the issue of
the new shares.

51. The new shares shall be subject to the provisions of these
Articles with reference to payment of calls, liens, transfer,
transmission, forfeiture and otherwise.

Purchase of own shares

52. (c) Subject to, and in accordance with, the provisions

of the Statutes and subject 'to paragraphs (B) and
(C) below, the Company may purchase 1ts own shares
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(d)

(e)

(including any redeemable shares).

The Company may not purchase its own shares if at
the time of such purchase there are outstanding any
convertible securities of the Company unless such
purchase has been sanctioned by an extraordinary
resolution passed at a separate class meeting of the
holders or the convertible securities.

Purchases by the Company of i1ts own redeemable
shares shall, where such shares are listed by The
Stock Exchange in London, be limited to a maximum
price which, in case of purchases through the market
or by tender, will not exceed the average of the
middle market quotations +taken from The Stock
Exchange Daily Official List for the 10 business
days before the purchase is made or in the case of
a purchase through the market, at the market price,
provided that i1t is not more than 5 per cent above
such average. If such purchases are by tender,
tenders shall be made available to all holders of
such shares alike.

Alteration of capital

53. The Company may be ordinary resolution:

(1)

(ii)

(1id)

coneplidate and divide 2all or any of its share
capital into shares of larger amount +than its
existing shares;

cancel any shares which, at the date of the passing
of the resolution, have not been taken, or agreed to
be taken, by any person, and diminish the amount of
its capital by the amount of the shares so cancelled
subject to the provisions of sections 146-149 of the
Companies Act 1985; and

sub-divide its shares, or any of them, into shares
of smaller amount than is fixed by the Memorandum of
Association (subject, nevertheless, to the
provislions of the Statutes), and so +that the
resolution whereby any share is sub-divided may
determine that, as between the holders of the shares
resulting from such sub-division, one or more of the
shares may have any such preferred or other special
rights over, or may have such deferred rights, or be
subject to any such restrictions as compared with
the others as the Company has power to attach to
unissued or new shares.

54. Upon any consolidation of fully paid shares into shares

of larger amount the Directors may settle any difficulty which
may arise with regard thereto and in particular may, as betwesen

the holders of shares so consolidated, determine which shares
are consolidated into each consolidated share and, in the case
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of any shares registered in the name or names of one or more
members being conscolidated with shares registered in the name
or names of another member or members, the Directors may make
such arrangements for the sale of the consolidated share or for
the issue, acceptance and/or sale of fractional certificates
and may sell +the consolidated share or +the fractions
represented by such fractional certificates, either upon the
market or otherwise, to such person or persons at such time or
times and at such price or prices, as they think f£fit and shall
distribute the net proceeds of sale among such members rateably
in accordance with their rights and interests in ‘the
consolidated share or the fractions represented by such
fractional certificates and for the purpose of giving effect
to any such sale the Directors may appoint some person to
transfer the shares or fractions sold to the purchaser or
purchasers thereof.

55. The Company may from time to time by special resolution
reduce its share capital and any capital redemption reserve
fund or any share premium account in any manner subject to any
conditions and consents reguired by law.

Redeemable shares

56. The Company may by special resolution create and sanction
the issue of shares which are, or at the option of the Company
are to be liable, to be redeemed, subject to and in accordance
with the provisions of the Statutes. The special resolution
sanctioning any such issue shall also make such alterations to
these Articles as may be necessary to specify the terms on
which and the manner in which any such shares shall be
redeemed.

General meetings

97. A general meeting shall be held each year at such time
(within a period of not more than 15 months after the holding
of the last preceding general meeting) and place as may be
determined by the Directors. The general meetings referred to
in this Article shall be called annual general meetings. All
general meetings other than annual general meetings shall be
called extracrdinary general meetings.

58. The Directors may convene an extraordinary general meeting
whenever they think fit and, on the requisition of members in
accordance with the Statutes, they shall forthwith convene an
extraordinary general meeting. Whenever the Directors shall
convene an extracordinary general meeting on the requisition of
members, they shall convene such meeting for a date not more
than 6 weeks after the date when the requisition is deposited
at the office (unless the reqguisitionists shall consent in
writing to a later date being fixed). If at any time there are
not within the United Kingdom sufficient Directors capable of
acting to form a quorum, any Director or any two members of the
Company may convene an extraordinary general meeting in the
same manner as nearly as possible as that in which meetings may
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be convened by the Directors
Notice of general naetings

58. In the case of the annual general meeting or of g meeting

of the day for which the notice ig given) specifying the place,
the day, and the hour of meeting (and in Such case of an annual
general meeting Specifying the meetings ag such} and stating
with reasonabla Prominence that g member entitled to attend and
vote thereat ig entitled to appoint a PTroxy, who need not also
be a member, tp attend ang Vote instead of him, and in the cage
of special business, the general nature of such business (and
in the case of a meeting convened for pPassing a special or

manner as such members may think fit. The Company shall comply
with the Provisions of the Statutes ag +go giving notice of
resolutions andg circulating Statements on the requisition of

of Directors retiring, the election of Directors in the place
of those retiring, the voting of remuneration or extra

of or to the Board, bursuant +o saction 80 of the Companieg Act
1985, %o allot securitiegg.

62. No buginesg shall be transacted at any general meeting
unless a quorum ig present when the meeting proceeds +to
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business. Save as herein otherwise provided, two members
present in person or by proxy and entitled to vote shall be a
quorum for all purposes. A corporation being a member shall
be deemed to be personally present for the purpose of this
Article if represented by its representative duly authorised
in accordance with Article 79.

63. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened on
the requisition of members, shall be dissolved. In any other
case is shall stand adjourned to the same day in the next week,
at the same time and place, or to such other day at such other
time and place as the Directors may determine.

64. The chairman (if any) of the Board or, in his absence, a
deputy chairman (if any) shall preside as chairman at every
general meeting. If there 1s no such chairman or deputy
chairman, of if at any meeting neither the chairman nor a
deputy chairman is present within 5 minutes after the time
appointed for holding the meeting, or if neither of them is
willing to act as chairman, the Directors present shall choose
one of their number to act, or if one of the Directors only is
present he shall preside as chairman if willing to act. If no
Director is present, or if each of the Directors present
declines to take the chair, the persons present and entitled
to vote on a poll shall elect one of their number to be
chairman.

65. The chairman may, with the consent of any meeting, adjourn
the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting except
business which might lawfully have been transacted at the
meeting from which the adjournment took place. When a meeting
is adjourned for 30 days or more, notice of the adjourned
reeting shall be given as in the case of an original meeting.
Save as aforesaid, it shall not be necessary to give any notice
of an adjournment or of the business to be transacted at an
adjourned meeting.

66. At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of
hands) demanded by the chairman or by at least three members
present in person or by proxy and entitled to vote or by a
member or members entitled to vote and holding or representing
by proxy at least one-tenth part of the total voting rights of
all the members having the right to vote at the meeting or by
a member or members holding shares in the Company conferring
a right to vote at the meeting being shares on which an
aggregate sum has been paid up egual to not less than one-tenth
of the total sum paid up on all the shares conferring that
right. Unless a poll is so demanded, a declaration by the
chairman that a resolution has been carried, or carried
unanimously, or by a particular majority, or lost, and an entry
to that effect in the minute book shall be conclusive evidence

28




af the fact without proof of the number or proportion of the
votes recorded in favour of or againgt such rescolution,

67. If any votes shall be counted which ought not to have been
counted, or might have been rejected, the error shall not
vitiate the resolution unless it be pointed out at the same
meeting, or at any adjournment thereof, and not in that case
unless it shall in the opinion of the chairman of the meeting
be of sufficient magnitude to vitiate the resolution.

68. If a poll is duly demanded, it shall be taken at such time
(either at the meeting at which the poll is demanded or within
30 days of the meeting) and place in such manner as the
chairman may direct (including the use of ballot or voting
papers or tickets) and the result of a poll shall be deemed to
be the resolution of the meeting at which the poll was
demanded. A poll demanded on the election of a chalrman or on
a question of adjournment shall be taken forthwith. No notice
need be given of a poll not taken immediately. The chairman
may in the event of a poll appeoint scrutineers and may adjourn
the meeting to some place and time fixed by him for declaring
the result of the poll. The demand for a poll may be withdrawn
before the close of the meeting or the taking of the poll,
whichever is the earlier but, if a demand is withdrawn, the
chairman of the meeting or other members entitled may himsgelf
or theirselves demand a poll.

69. In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at which the
show of hands takes place or at which the poll is demanded
shall be entitled to a second or casting vote in addition to
any votes to which he may be entitled as a member.

70. The demand for a poll shall not prevent the continuance
of a meeting for the transaction of any business other than the
guestion on which the poll has been demanded.

Votes of members

71. Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance with these Articles,
on a show of hands every member, who (being an individual) is
present in peison or (being a corporation) is present by a
representative not being himself a member, shall have one vote
and on a poll every member who is present in person or by proxy
shall have one vote for every share of which he is the holder.

72. Where there are joint holders of any share, any one of
such persons may vote at any meeting either personally or by
proxy iIin respect of such share as if he were solely entitled
thereto, but so that if more than one such joint holders be
present at any meeting either personally or by proxy, that one
of the said persons whose name stands first in the register of
members in respect of such share shall alone be entitled to
vote in respect thereof.
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73. A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy, may
vote, whether on a show of hands or on a poll, by his receiver,
committee, curator bonis, or other person in the nature of a
committee or curator bonis appointed by such court, and such
receiver, committee, curator bonis or other person may on a
poll wvote by proxy, provided +that such evidence as the
Directors may require of the authority of the person claiming
t0o vote shall have been deposited at the office of the Company
not less than 3 days before the time for holding the meeting.

74. No member shall be entitled to vote at any general meeting
either personally or by proxy, or to exercise any privilege as
a member unless all calls or other sums presently payable by
him in respect of shares in tha Company have been paid.

75. A member holding unclassified shares shall be entitled to
vote at any general meeting in respect of those shares,
provided that no ordinary share shall then be in issue.

76. No objection shall be raised to the qualification of any
vote except at the meeting or adjourned meeting at which the
vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes.
Any such objection made in due time shall be referred to the
chairman of the meeting whosc decisicn shall be final and
conclusive.

77. ©On a poll votes may be given either personally or by
Proxy.

78. The instrument appointing a proxy shall be in writing
under the hand of the appointer or of his attorney dJduly
authorised in writing, or if the appointer is a corporation
either under the common seal or under the hand of an officer
or attorney so authorised and the Directors may, but shall not
be bound to, require evidence of the authority of any such
officer or attorney. A proxy need not be a member of the
Company.

79. Any corporation holding shares conferring the right to
vote may by resolution of its Directors or other governing body
authorise any to its officials or any other person to act as
its representative at any meeting of the Company or at any
meeting of the holders of any class of shares of the Company,
and the person so authorised shall be entitled to exercise the
same powers on behalf of the corporation which he represents
as 1f he had been an individual member of the Company.

B0. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed,
or a notarially certified copy of such power or authority,
shall be deposited not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to wvote, at the
Office or at such other place as may be nominated by the Board,
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and in default the instrument of proxy shall not be treated as
valid.

8l. An instrument of proxy &hall be in any usual or common
form or any other form which the Directors shall approve. The
proxy shall be deemed to include the right to demand or join
in demanding a poll and generally to act at the meeting for the
member giving the proxy. The proxy shall, uniess the contrary
1s stated therein, be valid as well for any adjournment of the
meeting as for the meeting which it relates. Proxies need not
be witnessed.

82. A vote given in accordance with the terms of an instrument
of nroxy shall be valid, notwithstanding the previous death or
iusanity of the principal or revocation of the proxy, or of the
authority under which the proxy was executed, or the transfer
of the share in respect of which the proxy is given, provided
that no intimation In Writing of such death, insanity,
revocation or transfer shall have been received by the Company
at the office at least 48 hours tefore the commencement of the
meeting or adjourned meeting at which the proxy is used.

83. If any member or other person appearing to be interested
in any shares registered in the name of such member in any
account in the register of members of the Company is in default
in supplying within 28 days of the date of service of a notice
from the Company requiring such member or other person to
supply to the Company In Writing all or any of such information
as is referred to in section 212 of the Companies Act 1985,
such member shall, for such period as the default of such
member or person shall continue, not be entitled, without the
prior written consent of the Beoard, to vote or to exercise any
right conferred by membership in relation to meetings of the
Company in respect of all the shares for the time being
registered in the account in the register of members of the
Company in respect of which such notice was served. For the
purpose of this Article a person shall be treated as appearing
to be interested in any shares if the member holding such
shares has given the Company a notification under the said
section 212 which fails to establish the identities of those
interested in the shares and if (after taking into account the
said notification and any other relevant section 212
notification) the Company knows or has reasonable cause to
believe that the person in question is or may be interested in
the shares.

Directors

84. Unless otherwise determined by ordinary resolution, the
number of directors (other than alternate directors) shall not
be subject to any maximum but shall not be less than two,

85. The Directors shall be paid out of the funds of the
Company by way of remuneration for their services such sums as
the Company may from time to <time by ordinary resolution
determine. Such remuneration shall be divided among them in
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such proportion and manner as the Directors may determine and,
int default of such determination within a reasonable period,
equally, except that any Director holding office for less than
a year or other period for which remuneration is paid shall
rank in such division in proportion to the fraction of such
year or other period during which he held office. Such
remuneration shall be deemed to accrue from day to day. The
Directors may also be paid all travelling, hotel and other
expenses properly incurred by them in attending and returning
From m=2etings of the Directors or any committee of the
Directors or general meetings of the Company or in connesctiocn
with the business of the Company.

86. Subject to the provisions of these Articles and without
prejudice to the powers of the Directors under these Articles
to appoint any person to be a Director, the Company may by
ordinary resolution elect any person to be a Director, elther
to fill a casual vacancy or as an addition to the existing
Board, but so that the tctal number of Directors shall not at
any time exceed any waximum number fixed by or in accordance
with these Articles.

87. &Any Director who at the request of the Board performs
special services or goes or resides abroad for any purposes of
the Company shall (unless otherwise expressly resolved by the
Company in general meeting) receive such extra remuneration by
way of salary, percentage of profits or otherwise as the Boaxd
mav determine, which shall be charged as part of the Company's
ordinary working expenses.

88. No shareholding guralificetion for Directors shall be
required.

89. Each Director shall be entitled to attend and speak at any
general meeting of the Company.

90. The office of a Directors shall be vacated in any of the
following events, namely:

(iv) if (not being an executive Director wheose
contract precludes resignation) he resigns his
office by writing under his hand left at the
Office;

(v) if he becomes bankrupt or has a receiving order
made against him or compounds with his
creditors;

(vi) 1f he becomes of unsound mind or a patient for
any purpose of any statute relating to mental
health, and the Directors resolve that his
office be vacated;

(vii) if he bhe absent from meetings c¢i the

Directors for 6 monthsg without leave, and
his alternate Director (if any) shall not
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(a)

(b}

(ec)

(d)

(e)

during such period have attended in his
stead, and the Directors resolve that his
office be vacated;

(viii) if he is removed or becomes prohibited
from being a Director pursuant to any
provision of the Statutes;

(ix) if he is requested In Writing by all the other
Directors to resign his office.

A Director may hold any other office or place of
profit with the Company (except that of Auditor) in
conjunction with his office of Director for such
period and upon such terms as +the Board may
determine, and may be paid such extra remuneration
therefor (whether by way of salary, commission,
participation in profits or otherwise) as the Board
may determine, and such extra remuneration shall be
in addition to any remuneration provided for by or
pursuant to any other Article,

A Director may act by himself or his firm in a
professional capacity for the Company (otherwise
than as Auditor) and he or his firm shall be
entitled to remuneration for professional services
as if he were not a Director.

A Director of the Company may be or become a
director or other officer of, or otherwise
interested in, any company promoted by the Company
or in which the Company may be interested, and shall
not be 1liable to account to the Company or the
members Zfor any remuneration, profit or other
benefit received by him as a director or officer of
or from his interest in such other company. The
Board may also cause the voting power conferred by
the shares in any other company held or owned by the
Company to be exercised in such manner in all
respects as it thinks fit, including the exercise
thereof in favour of any resolution appointing the
Directors or any of them to be directors or officers
of such other company, or voting or providing for
the payment of remuneration to the Directors or
officers of such other company.

A Director shall not wvote or be counted in the
quorum on any resolution of the Board concerning his
own appointment as the holder of any office or place
of profit with the Company or any other company in
which the Company i1s interested(including the
arrangement or variation of the terms thereof, or
the termination thereof).

Where arrangements are under consideration
concerning the appointment (including the
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(g)

arrangement or variation of the terms thereof, or
the termination thereof) or two or more Directors to
offices or places of profit with the Company or any
other company in which the Company is interested, a
separate resolution may be put in relation to each
Director and in such case each of the Directors
concerned shall be entitled to vote (and L counted
in the qguorum) in respect of each resolution except
that concerning his own appointment (or the
arrangement or variation of the terms thereof, or
the termination thereof) and except (in the case of
an office or place of profit with any such other
company as aforesaid) where the other company is a
company in which the Director owns 1 per cent or
more.

Subject to the Statutes and to the next paragraph of
this Article, no Director or proposed or intending
Director shall be disqualified by his office from
contracting with the Company, either with regard to
his tenure of any office or place of profit or as a
vendor, purchaser or in any other manner whatsoever,
nor shall any such contract or any other contract or
arrangement in which any Director is in any way
interested be liable to be avoided, nor shall any
Director so contracting or being so interested be
liable to account to the Company or the members for
any remuneration, profit or other benefits realised
by any such contract or arrangement by reason of
such Director holding that office or of the
fiduciary relationship thereby established.

A Director who to his knowledge is in any way,
whether directly or indirectly, interested in a
contract or arrangement or proposed contract or
arrangement with the Company shall declare the
nature of his interest at the meeting of the Board
at which the gquestion of entering into the contract
or arrangement is first taken into consideration, if
he knows his interest then exists or in any other
case at the first meeting of the Board after he
knows that he i1s or has become interested. A
general notice to the Board given by a Director to
the effect that he i1is a member of a specified
company or firm and is to be regarded as interested
in any contract or arrangement which may after the
date of the notice be made with such company or firm
shall be sufficient declaration of interest under
this Article in relation +to any contract or
arrangement so made; provided that no such notice
shall be effective unless either it is given at a
meeting of the Board or the Director giving the same
takes reasonable steps to secure that it is brought
up and read at the next Board meeting after it is
given.
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(h)

Save as otherwise provided by the Articles, a
Director shall not vote (nor be counted in the
guorum) on any resolution of the Board in respect of
any contract or arrangement or any other proposal in
which he i1s %o his knowledge, directly or
indirectly, materially interested, and if he shall
Jdo so his wvote shall not be counted, but this
prohibition shall not apply to any of the following
matters, namely:

(i)} any contract or arrangement for giving to such
Director any security or indemnity in respect
of money lent by him or obligations undertaken
by him at the request of or for the benefit of
the Company or any of its subsidiaries;

(ii) any contract or arrangement for the giving by
the Company of any security to a third party in
respect of a debt or obligation of the Company
or any of its subsidiaries which the Director
himself guaranteed or secured in whole or in
paxrt;

(1ii) any contract or arrangement by a Director to
subscribe for shares, Debentures or other
securities of the Company issued or to be
issued pursuant to any offer or invitation to
members or debenture holders of the Company or
any class thereof or to the public or any
section thereof, or to underwrite any shares,
Debentures or other securities of the Company;

{iv) any contract or arrangement in which he is
interested by virtue of his shares or
Debentures or other securities of the Company
or by reason of any other interest in or
through the Company:

(v) any contract or arrangement concerning any
other company {not being a company in which the
Director owns 1 per cent or more) in which he
is interested directly or indirectly whether as
an officer, shareholder, creditor or otherwise
howsoever;

(vi) any proposal concerning the adoption,
modificatien or operation of a superannuation
fund or retirement, death or disability
benefits scheme which relates both to Directors
and employees of the Company or of any of its
subsidiaries and does not accord +to any
Director as such any privilege or advantage not
generally accorded to the employees to which
such scheme or fund relates;

(vii) any arrangement for the benefit of employees of
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(3

(k}

(1)

the Company or of any of its subgidiaries under
which the Director benefits in a similar manner

or indirectly) the holder or or beneficially
interested in 1 per cent or more of any class of the
equity share capital of such company or of +the
voting rightsg available tgo members of such company .

in any authorised unit trust scheme in which the
Director ig interested only as a unit holder.

Where a Company in which a Director holds 3 per cent
Oor more is Materially interegted in a transaction,

irector shall also be deemed materially
interssteqd in such transaction.

If any question shall arise at any meeting of the
Board as tg the materiality of the interest of a
Pirector {other than the chairman of the meeting) or

the entitlement of any Director (other than
such chairman) +o vote or be counted in the quoL um
and such gquestion 1s not resolved by his voluntarily
agreeing to abstain from voting or not to be counted
in the gquorum, such question shall be referred to
the chairman of the meeting and hig ruling in
relation to such other Director shall be final ang
canclusive except in a case where the nature or
extent of the interest of the Director Concerned ag
known to such Director hag not been fairly disclosed
to the Board. If any question as aforesaid shali
arise in respect of the chairman of +the meeting such

relax the brovisions of thisg Article to any extent
or ratify any transaction not duly authorigeq by
reason of g contravention of this Article,
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Powers of directors

92, The business of the Company shall be managed by the
Directors, who may pay all axpenses incurred in forming and
registering the Company, and may exercise all such powers of
the Company as are not by the Statutes or by the Articles
required to be exercised by the Company in general meeting,
subject nevertheless to any regulations of these Articles, to
the provisions of the Statutes, and to such regulations, being
not inconsistent with the aforesaild regulations or provisions,
as may be prescribed by extraordinary resolution of the Company
in general meeting, but no regulation made by the Company in
general meeting shall invalidate any prior act of the Directors
which would have been valid if such regulation has not been
made. The general powers given by this Article shall not be
limited or restricted by any special authority or power given
to the Directors by any other Article.

83. The Directors may arrange that any branch of the business
carried on by the Company or any other business in which the
Company may be interested shall be carried on by or through one
or more subsidiary companies, and they may on behalf of the
Company make such arrangements as they think advisable for
taking the profits or bearing the losses of any branch or
business so carried on or for financing, assisting or
subsidising any such subsidiary company or guaranteeing its
contracts, obligations or liabilities, and they may appoint,
remove and reappoint any persons (whether members of their own
body or not) to act as Directors, managing Directors or
managers of any such subsidiary company or any other company
in which the Company may be interested, and may determine the
remuneration (whether by way of salary, commission on profits
or otherwise) of any persons so appointed, and any Directors
of this Company may retain any remuneration so payable to them.

94. The Directors may from time to time and at any time by
power of attorney under the Seal appoint any company, firm or
person or indirectly by the Directors, to be the attorney or
attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those vested
in or exercisable by the Directors under these Articles) and
for such period and subject to such conditions as they may
think fit, and any such power of attorney may contain such
provisions for the protection and convenience of persons
dealing with any such attorney as the Directors may think fit
and may also authorise any such attorney to sub-delegate all
oxr any of the powers, authorities and discretions vested in
him.

95. (a) The Directors may procure the establishment and
maintenance of or participation in or contribution
to any non-contributory or contributory pension cr
superannuation fund, scheme or arrangement or life
assurance scheme or arrangement for the benefit of,
and pay, provide for or procure the grant of
donations, gratuities, pensions, allowances,
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(b)

{c)

(d)

bonuses, benefits or emoluments to, any person
(including Directors and other officers whether of
the Company or of any other company referred to in
this paragraph) who may be or shall have been at any
time in the employment or service of the Company or
of any company which is a subsidiary of the Company
or of the predecessors in business of the Company or
of any such subsidiary company or of any allied or
associated companies of the Company or any such
companies or of the wives, widows, families,
dependants or connections of any such persons
provided that no pension, annuity or other allowance
or benefit (except such as may be provided for by
any other Article) shall be granted to a Director or
former Director who has not been an Executive
Director or held any other office or place of profit
under the Company or any of its subsidiaries or to
a person who has no claim on the Company except as
a relation, connection or dependant of such Director
or former Director without +the approval of an
ordinary resclution of the Company.

The Directors may also procure the establishment and
subsidy of or subscription and support to any
institutions, associations, clubs, funds or trusts
calculated to be for the benefit of any such persons
as aforesaid or otherwise to advance the interests
and well-being of the Company or of any such other
company as aforesailid or of its members and make
payments for or towards the insurance of any such
persons as aforesaid and subscriptions or guarantees
of money for charitable or benevolent objects or for
any exhibition or for any public, general or useful
object.

The Directors may establish, maintain and give
effect to any scheme approved by an ordinary
resolution of the Company for the allotment of or
the grant of options to subscribe for shares of the
Company to persons in the employment or service of
the Company or any subsidiary for the time being of
the Company (including any Director in such
employment or service) and may exercise all the
powers conferred on them by such scheme (including
any power to alter oxr add to the provisions thereof)
and these Articles shall be deemed to be modified so
far as may be necessary to give effect to such
scheme as for the time being in force in respect of
any share or shares for the time being in issue or
under option subject thereto.

The Directors may procure any of +the matters
aforesaid to be done by the Company either alone or
in conjunction with any other company.

All cheques, promissory notes, drafts, bills of exchange
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and other negotiable or transferable instruments, and all
receipts for moneys paid to the Company, shall be signed,
drawn, accepted, endorsed or otherwise executed, as the case
may be, in such manner as the Directors shall from time to time
by resolution determine.

Borrowing

97. (a)

(b)

{(c)

The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge
all or any part of its undexrtaking, property and
assets (both present and future), dincluding its
uncalled capital for the time being, and subject to
the Statutes, to issue debentures, debenture stock
and other securities, whether outright or as
collateral security, for any debt, liability or
obligations of the Company or of any thixrd party.

The Board shall restrict the borrowings of the
Company and exercise all voting and other rights or
powers of control exercisable by the Company in
relation to its subsidiaries (if any) so as to
secure (but as regards subsidiaries only in so far
as by the exercise of such rights or powers of
control the Board can secure) that the aggregate
principal amount from time to time outstanding of
all borrowings by the Group (exclusive of borrowings
owing by one member of the Group ‘to another member
of the Group) shall not at any time without the
previcus sanction of an ordinary resolution of the
Company exceed an amount egual to five times the
Adjusted Capital and Reserves.

For the purpose of the foregoing restriction:

(i) "the Adjusted Capital and Reserves" means the
aggregate from time to time of:

a) the amount paid up or credited as paid up
on +the issued share capital of the
Company; and

b) the amount standing tc the credit of the
reserves (including any share premium
account, capital redemption reserve and
any credit balance on profit and loss
account) all as shown by the then latest
audited balance sheet but after deducting
therefrom any debit balance on profit and
loss account (except to the extent that
such deduction has already been made) and
making adjustments to reflect any
variation in the amount of capital, share
premium account or capital redemption
reserve since the date of such audited
balance sheet;
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{ii1) "borrowings" shall be deemed to include not

only

borrowings but also the following except

in so far ags otherwise taken into account:

a)

b)

c)

d)

e)

but shall be deemed

£)

g)

the nominal amount of any issued share
capital and the principal amount of any
debentures or borrowed moneys, the
beneficial interest in which is not for
the time being owned by a member of the
Group, of any body whether corporate or
unincorporate and the payment or repayment
of which ig the subject of a guarantee oOr
indemnity by a member of the Group, not
being acceptances of trade bills for the
purchase of goods in the ordinary course
of business;

the outstanding amount raised by
acceptances by any bank or accepting house
under any acceptance credit opened on
behalf of and in favour of any member of
the Group not beilng acceptances of trade
bills for the purchase of goods in the
ordinary course of business;

the principal amount of any debenture
(whether secured or unsecured) of a member
of the Group owned otherwise than by a
member of the Group:

the principal amount of any preference
share capital of any subgidiary owned
otherwise than by a member of the Group;
and

any premium payable on repayment on any
borrowing or deemed borrowing:

not toc include:

borrowings for the purposes of repaying
the whole or any part of borrowings by a
member of the Group for the time being
outstanding and so to be applied within 6
months of being so borrowed, pending their
application for such purpose within such
perliod; and

borrowings for the purpose of financing
any contract in respect of which any part
of the price receivable by a member of the
Group is guaranteed or insured by the
Export Credits Guarantee Department of the
Department of Trade and Industry or by any
other Governmental department fulfilling
a similar function, to an amount not
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exceeding that part of +the price
receivable thereunder which is S0
guaranteed or insured;

(iii) when +the aggregate principal amount of

{(iv)

borrowings required to be taken into account
for the purposes of this Article on any
particular date is being ascertained:

a) any of such moneys denominatad or
repayable in a currency other than
sterling shall be converted for the
purpose of calculating the sterling
equivalent at the rate of exchange
prevailing on such date in London provided
that any of such moneys shall be converted
at the rate of exchange prevailing in
London 6 months before such date if
thereby such aggregate amount would be
less (and so that for this purposz the
rate of exchange shall be taken as the
middle market rate as at the close of
business); and

b) where under the terms of any borrowing the
amount of money that would be required to
discharge the principal amount of such
borrowing in full if it fell to be repaid
(at the option of the Company or by reason
of default) on such date is less than the
amount that would otherwise be taken into
account in respect of such borrowing for
the purposgse of this Article, the amount of
such borrowing to be ‘taken into account
for the purpose of this Article shall be
such lesser amount:

"audited balance sheet" shall mean the audited
balance sheet of the Company prepared for the
purposes of the Statutes unless at the date of
the then latest such balance sheet there shall
have been prepared for such purposes and
audited a consolidated balance sheet of the
Company and i1ts subsidiaries (with such
exceptions as may be permitted in the case of
a consolidated balance sheet prepared for the
purposes of the Statutes); and in the latter
event "audilited balance sheet" shall mean such
audited consolidated balance sheet of the
Company and such subsidiaries, the references
to reserves and profit and loss account shall
be deemed to be references to consolidated
reserves and consolidated profit and loss
accounts respectively and there shall be
excluded any amounts attributable to outside
interests in the Company may from time to time
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change the accounting convention on which the
audited balance sheet is based, provided that
any new convention adopted complies with the
requirements of the Statutes: 1f the Company
should prepare its main audited balance sheet
on the basis of one such convention, but a
supplementary audited balance sheet or
statement on the basis of another, the main
audited balance sheet shall be taken as the
audited balance sheet for the purposes of this
Article; and

(v) "the Group" means the Company and its
subsidiaries (if any).

(d) A certificate or report by the Auditors for the time
being of the Company as to the amount of the Adjusted
Capital and Reserves or the amount of any borrowings or
to the effect that the limit imposed by this Article has
not been or will not be exceeded at any particular time
or times shall be conclusive evidence of such amount or
fact for the purposes of this Article.

(e) Notwithstanding the foregoing, no lender or other person
dealing with the Company shall be concerned to see or
inquire whether the limit imposed by this Article is
observed and no borrowing incurred or security given in
excess of such 1limit shall be invalid or ineffectual,
except in the case of express notice to the lender or the
recipient of the security given that the limit hereby
imposed had been or was thereby exceeded.

Executive directors

98. The Directors may from time to time appoint one or more
0of their number to an executive office including the offices
of chairman, vice-~chairman, managing Director, joint managing
Director, assistant managing Director or manager or any other
salaried office for such period and on such terms as they think
fit. Without prejudice to any claim a Director may have for
damages for breach of any contract of service between him and
the Company the appointment of any Director hereunder shall be
subject to determination ipso facto if he ceases from any cause
to be a Director, or (subject to the terms of any contract
between him and the Company) if the Directors resolve that his
term of office as an executive Director be determined.

99. A director holding office pursuant to the last preceding
Article shall receilve such remuneration (whethexr by way of
salary, commission or participation in profits, or paxrtly in
cne way and partly in another) as the Directors may determine
and such remuneration shall, unless otherwise agreed, be
additional to such remuneration (if any) as is from time to
time payable to him as a Director and such Director shall be
a Director for the purposes of and subject to the provisions
of section 319 of the Companies Act 1985.
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100. The Directors may entrust to and confer upon a Director T
holding such executive office as aforesaid any of the powers '
exercisable by them as Directors upon such terms and conditions ;
and with such restrictions as they think £it, and either RPN
collaterally with or to the exclusion of their own powers, and e T
from time to time revoke, withdraw, alter or vary all or any Nes o
or such powers. S

Rotation of directors

101. At every annual general meeting any Directors who shall , 4
be bound to retire under Article 107 and cne~third of the other !

Pirectors or, if their number is not a multiple of three, then i .
the number nearest to but not exceeding one~third shall retire Cu e
from office. A Director retiring at a meeting shall retain o X
office until the close of the meeting. , wt]

102. Subject to the provisions of Article 101, the Directors )
to retire on each occasion shall be those who have been longest X X
in office since their last election, but as between persons who SRR -
became or were re-elected Directors on the same day those to e
retire shall (unless they otherwise agree among themselves) be

determined by lot. The Directors to retire on each occasion Fa v
(both as to number and identity)} shall be determined by the :
composition of the Board at the date of the notice convening (]
the annual general meeting, and no Director shall be required

to retire or be relieved from retiring by reason of any change ‘ v G8
in the number oxr identity of the Directors after the date of

such notice but before the close of the meeting.

103. A retiring Director shall be eligible for re-election. e

104. Subject to the provisions of these Articles, the Company
at the meeting at which a Director retires in manner aforesaid
may £ill the vacated office by electing a person thereto and
in default the retiring Director shall, if willing to continue
to act, be deemed to have been re-elected, unless at such
meeting it ig expressly resolved not to fill such wvacated
office or unless a resclution for the re-election of such
Director shall have been put to the meeting and lost.

105. No person other than a Director retiring at the meating R
shall, unless recommended by the Directors, be eligible for ’
election to the office of Director at any general meeting,

unless not less than 7 nor more than 21 days before the date :
appointed for the meeting there shall have been left at the ‘ X
Office notice In Writing, signed by a member (not being the S
person to be proposed) duly qualified to attend and vote at the ST
meeting for which such notice is given, of his intention to
propose such person for election, and alsc notice In Writing ¥
signed by that person of his willingness to be elected. ‘

106. The Company in general meeling may from time to time B W
increase or reduce the number of Directors, and may also .
determine in what rotation such increased or reduced numbe:r is L
to go out of office.
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107. The Directors shall have power at any time, and from time
to time, to appoint any person to be a Director, either to f£fill
a casual vacancy or as an addition to the existing Board, but
se that the total number of Directors shall not at any time
exceed the maximum number fixed by or in accordance with these
Articles. Any Director so appointed shall hold office only
until the next following annual general meeting and shall then
be eligible for re-election. Any Director who retires under
thig Article shall not be taken into account in determining the
Director who is to retire by rotation at such meeting.

108. The Company may by ordinary resolution of which special
notice has been given in accordance with section 379 of the
Companies Act 1985 remove any Director (including a managing
Director or other executive Director, but without prejudice to
any claim for damages under any contract) before the expiration
of his period of office and may by an ordinary resolution
appoint ancther person in his stead (without prejudice to the
powers of the Directors under the last preceding Article). The
person so appointed shall be subject to retirement at the same
time as if he had become a Director on the day on which the
Director in whose place he is appointed was last elected a
Director.

Proceedings of directors

109. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they
think £it. Questions arising at any meeting shall be
determined by a majority of votes and in case of an equality
of votes the chairman shall have a second or casting vote. A
Director may, and the Secretary on the requisition of a
Director shall, at any time summon a meeting of the Directors.

110. Notice of a Board meeting shall be deemed to be duly given
to a Director if it is given to him personally or by word of
mouth or sent In Writing to him at his last known address or
any other address given by him to the Company for this purpose.
A Director absent or intending to be absent from the United
Kingdom may request the Board that notice of Board meetings
shall during his absence be sent In Writing to him at his last
known address or any other address given by him to the Company
for this purpose, but in the absence of any such request it
shall not be necessary to give notice of a Board meeting to any
Director who is for the time being absent £rom the United
Kingdem. A Director may waive notice of any meeting either
prospectively or retrospectively.

111. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so
fixed at any other number shall be two. For the purposes of
determining whether the quorum for +the transaction of the
business of the Directors exists:

(a) in the case of a resolution of the business agreed
by Directors in telephonic communications, all such
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Directors shall be counted in the quorum;

(b) 1in the case of z meeting of Directors, in addition
o the Directors presert at the meeting, any
pirector in telsphionic ¢oma.nication with such
mesting shall be counted in the guorum.

112, The continuing Directors or a sole continuing Director may
act notwithstanding any wvacancles in the Board, but if and so
long as the number of Directors 1s reduced below ‘the minimum
number fixed by or in accordance with these Articles, the
¢ontinuing Directors or Director may act for the purpose of
£illing vacancies in the Board or of summoning general meetings
of the Company, but not for any cther purpose. If there be no
Directors or Director able or willing to act, then any two
members may summon a general meeting of members for the purpose
of appointing Directors.

113. If the Directors shall not have appointed any member of
their body to the office of chairman, or vice-chairman pursuant
to Article 98, or if at any meeting neither the chairman nor
vice-chairman be present with 5 minutes after +the time
appointed for holding the same, the Directors present may
choose one of their number to be chairman of the meeting.

114. The Board may establish local boards or agencies for
managing any of the affairs of the Company, either in the
United Kingdom or elsewhere, and may appoint any persons to be
members ¢f such local boards, or any managers or agents, and
may fix their remuneration. The Board may delegate to any
local board, manager or agent any of the powers, authorities
and discretions wvested in or exercisable by the Board {(other
than the power to borrow and make calls), with power to
sub-delegate, and may authorise ‘the members of any local board
or any of +them +to £ill wvacancies therein and to act
notwithstanding vacancies. Any such appointment or delegation
may be made upon such terms and subject to such conditions as
the Board may think fit, and the Board may remove any person
appointed aforesaid, and may revoke or wvary <uch delegaticn,
but no person dealing in good faith and without nuuice of any
such revocation or variation shall be affected tlhuzraby.

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

116. The Directors may delegate any of +their powers to
committees consisting of such number of members of their body
as they +think fit and from time to time revoke any such
delegation and discharge any such committee in whole or in
part. Any committee so formed shall in the exercise of the
powers s0 delegated conform to any regulations that may be
imposed on it by the Directors.
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117. The ‘rweetings and proceedings of any such comnittee
consisting of two of more members shall be governed by the
provisions of these Articles regulating the meetings and
proceedings of the Directors, SO far as the same are applicable
and are not superseded by any regulations made by the Directors
under the last preceding Aarticle.

118. A resolution in writing, signed by all or = majority of
rhe Directors entitled to notice of 2 meeting of the Directors
oxr hy all of the members of a committee for the time heing,
shall be as valid and effectual as 1f it had been passed at a
meeting of the pirectors or such committee (as the case may be)
duly called and constituted and may consist of several
documents in the 1ike form each signed by one OTr more of the
said Directors oOr the said members of such committee. FoOX the
purpose of this Article, the gignature of an alternate Director
(if any) entitled to notice of a meeting of Directors shall
suffice in lieu of the signature of the Director appointing
him.

119. The Directors shall cause minutes to made i1n books
provided for the purpose:

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

(r) of the names of all the Directors present at each
meeting of the pirectors and af any committee of
Directors;

{(c) of all resclutions and proceedings =t all meetings
of the Company and of any class of members of the
company and of the Directors and of any committee of

pirectors.

any such minutes as aforesnid, if purporting to be signed by
the chairman of the neeting at which such appointments were
ma'e, or such Directors were present, Or such resclutions were
passed or proceedings held (as the case may be), or by the
chairman of the next succeeding meeting of the Company, or
class of members of the Company, ©OF pirectors or committee (as
the case may be), shall be suf ficlient evidence without any
further proof of the facts therein stated.

12G. All actilons done by any meeting of Directors, OT of a
comwittee of Directors, or by any person as a pirector, shall
as regards all persons dealing in good faith with the Company.
notwithstanding that there was some defect in the appointment
of any such pirector, Or person acting as aforesaid, or that
they or any of them were disqualirfied, OT had vacated office
or were not entitled to vote, be as valid as if every such
person had been duly appointed, and was gqualified and had
continued to be a Director and had. been entitled to vote.
‘Nh@,,"
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121. The Secretary shall be appointed by the Directors at such
remuneration and upon such terms as they think £fit; and any
Secretary so appointed may be removed by the Directors. The
Directors may also appoint an assistant Secretary or assistant
Secretaries and temporary substitutes for the Secretary. AnPv
sach assistant Secretary or temporary substitute shall for the
purpose of these Articles be deemed to be and may fulfil the
duty of the Secretary subject to any limitation prescribed by
the Directors.

122. A provision of the Statutes or these Articles reguiring
or authorising a thing to be done by or to a Director and the
Secretary chall not be satisfied by its being done by or to the
game person acting both as Director and as, or in the place of,
the Secretary.

Tha Seal

123. The Seal shail only be used by the authority of the
Directors or a coevitiee of Directors authorised by the
Directors. The Directors may determine who shall sign any
instrument +to which the Seal is affixed and unlfs. SO
determined and, except as provided in Article 11, it si 1ll be
sign by a Director and by the Secretary or by a <second Dir >tor
or some other person approved by the Board.

124. The Company may exercise the powers conferred by section
39 of the Companies Act 1985 with regard to having an official
seal for use abroad, and such powers shall be vested in the
Board.

Authentication of documents

125. Any Director or the Secretary or any person appointed by
the Directors for the purpose shall have power toO authenticate
any documents affecting the constitution of the Company
(including the Memorandum and Articles of Association) and any
resolutions passed by the Company Or the Board, and any books
records, documents and accounts relating to the business of the
Company, and to certity copies thereof or extracts therefrom
as true copies or extracts; and where any books, records,
documents or accounts are elsewhere than at the Company's head
office, the local manager or other officer of the Company
having the custody thereof shall be deemed to be a person
appointed by the Directors as aforesaid.

Alternate directors

126. (a) Any Director may at any time appoint any person
(approved by the Board) to be an alternate Directoxr
of the Company, any may at any time xemove any
alternate Director so appointed by him from office.

(b) An alternate Director shall (subject to his giving

to the Company an address within the United Kingdom
at which notices may be served upoan him) be entitled
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(e)

(d)

(e}

(£)

Dividends

to receive notices of all meetings of the Board and
of any committee of the Board of which his appointor
is a member and to attend and vote as a Director 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 the absence of such appointor. When
acting also as a Director or as an alternate
Director for more than one Director, an alternate
Director shall have one vote for every Director he
represents, in addition to his own, if he is himself
a Director and when so acting, where the quorum
exceeds two, shall be consildered as two Directors
for the purpose of making a quorum.

An alternate Director shall cease to be an alternate
Director if his appointor cease for any reason to be
a Director, provided that if any Director retires by
rotation but 1s re-elected by the meeting at which
such retirement takes effect, any appointment made
by him pursuant to this Article which was in force
immediately prior to his retirement shall continue
to operate after his re-~election as if he had not so
retired.

All appointments and removals of alternate Directors
shall be effected by notice in writing by the
Director making or revoking such appointment given
to the Company at the Office or at a duly convened
and held meeting of the Board.

An alternate Director may be repaid by the Company
such expenses as might properly be repaid to him if
he were a Director and he shall be entitled to
receive from the Company such proportion (if any) of
the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the
Company £from <time to +time direct, but save as
aforesaid he shall not in respect of such
appointment be entitled to receive any remuneration
from the Company. An alternate Director shall be
entitled to be indemnified by the Company to the
same extent as hereinafter provided in respect of
Directors.

Any alternate Director shall be an officer of the
Company shall alone be responsible to the Company
for his own acts or defaults and shall not be deemed
to be the agent of or for the Director appeinting
him.

127. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of

dividends

to the members in accordance with their respective
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rights and priorities. The Company in general meeting may g e
declare dividends accordingly. No dividend or interim dividend i e
shall be paid otherwise than in accordance with the provisions e
of Part VIII of the Companies Act 1985 which apply to the L.
Company. L ‘

128. No dividend shall be payable except out of the profits of ‘ Lo
the Company (including profits set aside to any reserve fund - oot
in terms of Article 141 hereof), or in excess of the amount Lo
recommended by the Directors.

' 129. All dividends shall be declared and paid according to the :
amounts paid on the shares in respect whereof the dividend is i E
paid, but (for the purposes of this Article only)no amount paid S
on a share in advance of calls shall be treated as pald on the N
' share. All dividends shall be apportioned and paid pro rata

according to the amounts paid 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 as from a particular date, such share X .
shall rank for dividend accordingly. '

130. The Directors shall transfer to share premium account as
required by the Statutes sums equal to the amount or value of
any premiums at which any shares of the Company shall be b
' issued.

’ 131. The Directors may if they think £it from time to time pay -
to the members such interim dividends as appear to the
Directors to be justified by the profits of the Company. If
at any time the capital of the Company is divided into
different classes of shares the Directors may pay such interim
dividends in respect of those shares in the capital of the
' Company which confer on the holders thereof deferred or
non-preferred rights as well as in respect of those shares s
' which confer on the holders thereof preferential or special .y
rights with regard to dividends and provided that the Directors v,
act bona fide they shall not incur any responsibility to the »
holders of any shares for any damage that they may suffer by i
reason of the payment of an interim dividend on any shares. "
The Directors may also pay half yearly ox at other suitable :
intervals to be settled by them any dividend which may be .
payable at a fixed rate if they are of the opinion that the Lo
profits justify the payment. '

132. Any general meeting declaring a dividend or bonus may

direct payment of such dividend or bonus wholly or partly by Y
the distribution of specific assets and in particular of paid
up shares, debentures or debenture stock of any other company
or in any one or more of such ways, and the Directors shall e
give effect to such resolution, and where any difficulty arises
in regard to such distribution, the Directors may settle the
same as they think expedient, and in particular may issue . \
certificates in respect of fractions and fix the value for " LM
distribution of such specific asgets or any part thereof and . e
may determine that cash payments shall be made to any members i ’
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upon the footing of the value so fixed in order to adjust the
rights of all parties, and may vest any such speclfic assets
in trustees as may seem expedient to the Directors.

133. Any resolution of the Company or of the Directors
declaring a dividend may specify any date as the record date
for such dividend, whether or nor prior to the date on which
the resclution is passed.

134, The Directors may deduct from any dividend or bonus
payable to any member all sums of money (if any) presently
payable by him to the Company on account of calls or otherwise
in respect of shares of the Company.

135. No unpaid dividend, bonus or interest shall bear interest
as against the Company.

136. The Directors may retain any dividends and bonuses payable
on shares on which the Company has a lien permitted by the
Statutes and may apply the same in or towards satisfaction of
the debts, liabilities or engagements in respect of which lien
exists.

137. The Directors may retain the dividends and bonuses payable
upon shares in respect of which any person is, under the
provisions as to the +transmission of shares hereinbefore
contained, entitled to become a member, or which any person
under those provisions is entitled to transfer, until such
person shall become a member in respect of such shares or shall
duly transfer the same.

138. Any dividend may be paid by cheque or warrant sent through
the post to the registered address of the menber or person
entitled thereto, or by direct bank transfer to such bank
account as such member or person entitled theretec may direct,
and in case of joint holders to any one of such joint holders
or to such person and such address or such bank account as the
holder or joint holder may direct. Every such cheque shall be
made payable to the order of the person to whom it is sent or
to such persons as the holder or joint holders may direct and
payment of the cheque or warrant shall be a good discharge to
the Company. Every such cheque or warrant shall be sent at the
risk of the person entitled to the money represented thereby.

139. If several persons are registered as joint holders of any
share, any one of them may give effectual receipts for any
dividend or other moneys payable or in respect of the share.

140. All unclaimed dividends may be invested or otherwise made
use of by the Directors for the benefit of the Company until
claimed and all dividends unclaimed for 12 years after having
been declared shall, unless the Directors otherwise resolve,
be forfeited and revert tco the Company.
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Reserves

141. The Directors may, before recommending any dividend, set
aside out of the profits of the Company such sums as they think
proper as a reserve or reserves which shall, at the discretion
of the Directors, be applicable for any purpose to which the
profits of the Company may be properly applied, and pending
such application may, at the 1like discretion, either be
employed in the business of the Company oxr be invested in such
investments (other than shares of the Company} as the Directors
may from time to time think f£it. The Directors may also
without placing the same to reserve carry forward any profits
which they may think prudent not +o divide.

Capitalisation of profits and reserves

142. Subject to section 80 and Part VIII of the Companies Act
1985, the Company in general meeting may upon the
recommendation of the Directors resolve that it is desirable
to capitalise any part of the amount for the time being
standing to the credit of any of the Company's reserve accounts
or to the credit of the profit and loss account or otherwise
available for distribution among the members who would have
been entitled thereto if distributed by way of dividend and in
the same proportions on condition that the same be not paid in
cash but be applied either in or towards paying up any amounts
for the time being unpaid on any shares held by such members
respectively or paying up in full unissued shares or debentures
of the Company to be allotted and distributed credited as fully
paid up to and among such members in the proportion aforesald,
or partly in the one way and partly in the other, and the
Directors shall give effect to such resolution.

143, Whenever such resolution as aforesaid shall have been
passed +the Directors shall make all appropriations and
applications of +the undivided profits resolved to be
capitalised thereby and, subject to section 80 of the Companies
Act 1985, all allotments and issues of fully paid shares,
debentures or securities, if any, and generally shall do all
acts and things required to give effect thereto, with full
power to the Directors to make such provision by the issue of
certificates in respect of fractions or by payment in cash or
otherwise as they think fit for the case of shares, debentures
or securities becoming distributable in fractions, and also to
authorise any person to enter on behalf of all the members
interested into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of
any further shares to which they may be entitled upon such
capiltalisation, or (as the case may require) for the payment
up by the Company on their behalf, by the application thereto
of their respective proportions of the profits resolved to be
capitalised, of the amounts or any part of the amounts
remaining unpald on their existing shares, and any agreement
made under such authority shall be effective and binding on all
suCh members.

51



®© & & 00D SO C OGO OO OO PO OGOOCEESIEEODE O 00 000

144. Subject to Part VIII of the Compsnies Act 1985, the
Company in general meeting may from time to time and at any
time pass a resolutlon to the effect that any sum oxr sums
arising from the realisation of any capital assets of the
Company and representing an amount in excess of the amount of
assets required to answer the whole of the liabilities of the
Company (treating for this purpose the paid up share capital
of the Company as a liability) be distributed as capital among
the members of the Company who would have been entitled thereto
if the same had been distributed by way of dividend out of the
profits arising from the business of the Zompany and in the
same proportions and manner, and such resolution shall be
effective and the Directors shall distribute any sum so
resolved to be distributed as aforesald in accordance with such
resolution. Any such resoluticon as aforesaid may direct the
distribution among the members of any investments or securities
(not being investments or securities involving a liability in
respect of unpaid capital) in wnich the sum or sums aforesaid
or any part thereof may for the time being be invested in lieu
of the same being distributed in cash, and +the Directors may
apportipn and determine the value of any such investments and
securities for the purposes of such distribution, and any such
apportionment or determination shall be binding upon the
members entitled to share in such distribution.

Discovery and secrecy

145. No member shall be entitled to require discovery of or any
information respecting any detaill of the Company's trading or
any matter which is or may be in the nature of a trade secret,
mystery of trade or secret process which may relate to the
conduct of the business ©of the Company, and which in the
opinion of the Directors it will be inexpedient in the
interests of the members of the Company to communicate to the
public.

Accounts
146. The Directors shall cause ‘true accounts to be kept:

(a) of the sums of money received and expended by the
Company and the matters in respect of which such
raeceipt and expenditure takes place;

(b) of all sales and purchases of goods by the Company;
and

(c) of the assets and liabilities of the Company.

147. The books of account shall be kept at the Office, or at
such other place as the Directors think fit, and shall always
be open to the inspection of the Directors. No member (other
than as Director) shall have any right of inspecting any
account or book or document of the Company except as conferred
by statute or authorised by the Directors or by the Company in
general meeting.
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148. The Directors shall not be bound, unless expressly
instructed so to do by an extraordinary resolution of the
Company in general meeting, to publish any list or particulnrs
of the securities or investments held by the Company or to give
any information with reference to the same to any shareholder.

149. Once at least in every year the Directors shall lay before
the Company in general meetiny a profit and loss account giving
a true and fair view of the profit and loss of the Company for
the financial year to which it relates and a balance sheet
giving a true and fair view of the state of affairs of the
Company as at the date at which it is made out and containing
a general summary of the capital, assets and the liabilities
of the Company arranged under suitable heads, both made up to
a date not less than 7 months before the meeting. If the
Company shall be a holding company as defined by the Statutes
there shall with the sald profit and loss account and balance
sheet also (except in so far as the Statutes otherwise permit)
be laid before the Company in general meeting a consolidated
balance sheet dealing with the state of affairs at the end of
the Company's financial year of the Company and its then
subsidiaries and a consolidated profit and loss account dealing
with the profit or loss for the Company's financial year of the
Company and its then subsidiaries. The Directors shall in
preparing every such profit and loss account and balance sheet
and consolidated profit and loss account and consolidated
balance sheet have regard to the provisions of the Statutes
applicable thereto.

150. Every such balance sheet, profit and loss account,
consolidated balance sheet and consolidated profit and loss
account shall be signed in such manner as may be required by
the Statutes. There shall also be attached to the balance
sheet a report by the Directors with respect to such matters
as are by the Statutes required to be dealt with therein.

151. A copy of the report by the Directors and of the Auditors'
report, accompanied by the balance sheet (including every
document required by law to be annexed or attached theretc),
and profit and loss account, consolidated balance sheet and
consolidated profit and loss account, shall at least 21 days
previous to the annual general meeting, be delivered or sent
by post to the registered address of every member and avery
holder of debentures or debenture stock of the Company and if
a listing on The Stock Exchange for all or any shares or
securlties of the Company shall be granted, the regquired number
of copies of each of these documents shall at the same time be
forwarded to the Quotations Department, The Stock Exchange,
London.

Audit

152. The Company shall at each anrnual general meeting appoint
an Auditor or Auditors to hold office until the next ensuing
annual general meeting. The Auditors' report shall be read
before the Company in general meeting and shall be open to
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inspection by any member.

153. No Director or cother officer of the Company nor any person
who is a partner of or in the employment of an officer of the
Company, nor any corporation, shall be capable of being
appointed Auditor of the Company. The duties of the Auditor
or Auditors shall be regulated in accordance with the Statutes.

154, Subject to the provisions of the Statutes, all acts done
by any person acting as an Auditor shall, as regards all
persons dealing in good faith with the Company, be wvalid,;
notwithstanding that there was some defect in his appointment
or that he was at the time of his appointment not qualified for
appointment.

Notices

155. Any notice or document may be served by the Company on any
member either personally or by sending it through the post in
a prepailid letter addressed to such member at his registered
address as appearing in the register of members. A member
shall be entitled +to0o receive notices from the Company
notwithstanding that his registered address as appearing in the
register of members is cutside the United Kingdom. In the case
of joint holdexrs of a share all notices shall be given to that
one of the joint holders whose name stands first in the
register of members, and notice so given shall be sufficient
notice to all the joint holders.

156. The Directors may from time to time require any holder of
a share warrant to produce his warrant and to satisfy them that
he is or is still the holder of a share warrant.

157. Any notice or other document (including share and stock
certificates), if served by post, shall be deemed to hawve been
sprved at the expiration of 24 hours after the time when the
letter containing the same is posted, and in prowving such
service it shall be sufficient to prove that the letter
containing the notice or document was properly addressed,
stamped and posted.

158. Any notice or document delivered or sent by post to or
left at the registered address of any member in pursuance of
these Articles shall, notwithstanding that such member be then
dead or bankrupt, and whether or not the Company has notice of
his death or bankruptcy, be deemed to have been duly served in
respect of any sbare registered in the name ¢of such member as
sole or joint holder, unless his name shall at the time of the
service of the notice or document have been removed from the
register as the holder of the share, and such service shall for
all purposes be deemed a sufficient service of such notice or
document on all persons interested (whether Jointly with or as
¢laiming through or under him) in the share.

159. Any notice required to be given by the Company to members
and not expressly provided for by these Articlus shall be
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sufficiently given if given by advertisement. Any nctice
required to be or which may be given by advertisement shall be
advertised once in one national dally newspaper and shall be
taken as given on the day which such advertisement appears.
If at any time by reason of the suspension or curtailment of
postal services within the United Kingdom the Company is unable
effectively to convene a general meeting by notice sent through
the post, a general meeting may be convened by notice
advertised in at least two leading dailly newspapers with
appropriate circulation one of which shall be leading London
daily newspaper; such notice shall be deemed to have been duly
served on all members entitled thereto at noon on the day when
the advertisement appears. In any such case the Company shall
send confirmatory copies of the notice by post if at reast 48
hours prior to the meeting the peosting of notice to addresses
within the United Kingdom again becomes practicable.

160. Every person who by operation of law, transfer or other
means shall become entitled to any share shall be bournd by
every notice in respect of such share which, previously to his
name and address being entered 1n the register of members,
shall have been duly given to the person from whom he derives
his title to such share other than a notice given under Article
82 or under the provisions of section 212 of the Companies Act
1985.

Winding up

16i. On a winding up of the Company, the balance of the assets
available for distribution after deduction of any provision
made under section 719 of the Companies Act 1985, ard subject
to any special rights attaching to any class of shares, shall
be applied in repaying to the members of the Company the
amounts paid up on the shares held by them and any surplus
assets will belong to the holders of any ordinaxry shares then
in issue according to the respective numbers of shares held by
them or, if no ordinary shares shall then be in issue, t0 the
holders of any unclassified shares then in issue according to
the respective numbers of shares held by them.

162. If the Company shall be wound up (whether liguidation is
altogether voluntary, under supervision or by the court) the
ligquidator may with +the authority of an extraordinary
resolution divide among the members in specie or kind the whole
or any part of the assets of the Company, and whether or not
the assets shall consist of property of one kind or shall
consist of properties of different kinds, and may for such
purposes set such value as he deems fair upon any one or more
class or classes of property and may determine how such
division shall be carried out as between the members or
different classes of members, and the liquidator may, with the
like authority, vest any part of the assets in trustezes upon
such trusts for the benefit of members as the liquidator with
the like authority shall think fit, and the liquidation of the
Company may be closed and the Company dissolved, but so that
no contributory shall be compelled to accept any shares in
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respect of which thers is a liability.

163. The power of sale of a liquidator shall include a power
to sell wholly or partially for shares or Debentures, or other
obligations of another company, either then already
constituted, or about to be constituted, for the purpose of
carrying out the sale.

Indemnity

164. save and except so far as the provisions of this Article
shall be avoided by any provisions of the Statutes, the
Birectors, executive Directors, Auditors, Secretary and other
officers for the time being of the Company and the trustees (if
any) for the time being acting in relation to any of the
affairs of the Company, and their respective executors and
administrators, shall to such extent as may for the time being
be permitted by the Statutes be indemnified and secured
harmless out of the assets of the Company from and against all
actions, costs, charges, losses, damages and expenses which
they or any of them, their or any of their executors or
administrators, shall or may incur or sustain by reason of any
act done, concurred in or omitted in or about the execution of
their duty or supposed duty in their respective offices or
trusts, except such (if any) as they shall incur or sustain
through their own wilful neglect or default respectively, and
none of them shall be answerable for the acts, receipts,
neglects or defaults of any other of them, or for joining in
any receipt for the sake of conformity of for any bankers or
other persons with whom any moneys or effects of the Company
chall be lodged or deposited for safe custody, or for the
insufficiency or deficiency or any security upon which any
moneys of the Company shall be plaged out or invested, or for
any other loss, misfortune or damage which may happen in the
execution of their respective cffices or trusts, or in relation
thereto, except as the same shall happen by or through their
own wilful neglect or default respectively.
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COMPANIES FORM No. 225(1}

Notice of new accounting reference
date given during the course of
an accouriting reference period

Pursuant to section 225(1) of the Companies Act 1985

Company number

OV 66 1H-1254

For official use

P e e —

[ O

L L T P

To the Registrar of Companies

Name of coimpany

* LQ%OP-C} N

PLc

gives notice that the company's new accounting reference date on which the current accounting
reference period and each subsequent accounting reference pariod of the company is to be treated as

coming, or as having come, to an end is as shown below:

Day Month
EARARE2

PRERCTEMC it

Month Year

INCAEINGEEY

! this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225{6}(c) of the Companies Act 1885, the following statement should

Je completed:

The company is a [subsidiary][holding company]t of

- Company number

the accounting reference date of which is —

/l
gY
Signed //Z//f:(___ ,

[Director](Setrpeesy]t Date 13/\@(0{7_

For official Use
General Saction

Presentor's name address and

reference (if any}: Post coom

f"jp‘




. Statement by person ceasing wﬂ
to hold office as auditor ‘i o

Pursuant to section 394 of the Companies Act 1985

as inserted by saction 123 of the Companies Act 1989
Company Number

[ 1664129 |

Name of Company LALopon Pie

Registered Offica._ SHUNDanS Wiy , WiNeSmiLl /Dy TRIAL ESTATE

LV LiompPTons PEow
* dalata s AAPWe* TH om PSonv TewvwER
appragiiate
of | CoiLuiiToew CRES e T
ExETER

hereby give notice in accordance with section 394 of the Companies Act 1985 that

(a} AMe confirm that in connection with payfour ceasing to hold office there are no circumstances
whichwe consider should be brought to the notice of members or creditors of the company.

b} IWe-eonsiderthe-following-oircumstancasconneciodavith.nyourceasingto-hold-affice-should-

. B ﬁr.r\.:“-’/
Signed

NOTE

1. A copy of this ntotice has 1o be sant to tha Registrar of Caompaniss viuijn 14 days of itz receipt at the Registered Olfice
of the company. “

2. A copy af any circumutances stated at (b} above, to avery porson who under the Companies Act 1985 ig entwiaw 1o %~ St
sant copies of the accounts, e 3‘_"\3;.&-‘
. Jorden & Sons Limited
©  Jintpie 790
GOUOEUE 3 5t ramag swom, Basiel BS1 &5 Tt 0272 230600 Talex 443119
L . - +na
Ty
o, ‘h‘..‘“
LER"
A LU TR T W -,

velrgne
LT

Jordans Form Finder/Supplement 4 — January 1991




. Notice of resignation of an auditor 2 EIRY
Y by, “'.'“-':. . o :

Pursuant to section 332 of the Companies Act 1985 : .

as inserted by saction 122 of the Companies Act 1989 L .
Company Number ¢ '

(1bewizg |
Name of Company LI"}T?’O Ro v P L-C &

- ' ’

et
; y
Registered Office SAVNDERS wWhYy Kivesmice (vhesT L ESTATE e

CV LompTow DEVew

0 R
* dainte as //We" T HeMpPsow TJENNVER - a8
appropriate e
of | CotbaTon (RESCENT i

v

Ex ETER !

E}( A er G- e i
hereby give notice that in accordance with section 392 of the Companies Act 19854/we resign as B vt
auditor(s) of the above company as from [6% Nevewhe 1993 PO

‘;
1 ¢
- e
/"P ad i‘::'
PRARL I T
O
\ > 'é
v
Signed ;. N
NQTE e 1
Pk

1. This notice is not effective unless accompaniad by form J394,

2. A copy of this nutica has to be sent to tha Ragistear of Companies within 14 daya aof its deposit at tha Registered OHico . D N &
of the company. : .

Jordan & Sons Limited . P
D Jbpisie 2151, Thomas Strest, Bratol BS1 6JS Tel' 0272 200600 Telex 449115 ™ ot

Jordans Form Finder/Supplement 4 — January 1991 R ;




