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COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

P.1.P. Lift Service Limited
1. The Company's name is "P.1.P. Lift Service Limited".
2. The Company's registered office is to be situated in England and Wales.

3. The Company's objects are:-

{a) {1) To carry on, in conjunction with each other or as separate and distinct undertakings, all
or any of the following businesses: manufacturers, importers, exporters, agents, dealers {both
wholesale and retail) in all articles of commercial, manufacturing, personal and household use
and consumption and in all kinds of raw materials; warehouse; storage contractors, shipping and
forwarding agents; dealers in property and estates; property developers, property managers;
estate agents, insurance agents and brokers, financiers, financial agents and to act as nominee,
trustee, agent, factor, broker, executor, administrator, receiver for or otherwise on behalf of
Companies, Corporations, firms or persons, builders; scaffolders; contractors; heating and
ventilation engineers and contractors, refrigeration engineers, specialists and contractors,
decorators; painters; bricklayers; carpenters; shuttering manufacturers and erectors; joiners;
public works ¢ontraciors; plasterers; plumbers; electricians; shop front fitters; builders and
decorators merchants; civil, mechanical, constructional, agricultural, consulting, heating,
electrical and general engineers; welders; sheet metal workers; blacksmiths; motor engineers;
garage proprietors; car hire service, taxi proprietors and operators; travel agents; tour operators;
proprietors of vehicles and vessels of all kinds; transport and haulage contractors; general
engineers; toll makers; booking agents for and managers of, theatres, cinemas and all other
kinds of entertainments and sporting events, turf and sporting accountants in all their branches,
proprietors of shops, cafes, clubs, hotels and restaurants, catering contractors, dealers in food
and provisions of all kinds; wine and spirit merchants; butchers; grocers; greengrocers;
fishmongers and poultry merchants; farmers: florists, horticulturists; bakers; confectioners;
tobacconists; ironmongers, hardware merchants; dealers in plastics of all kinds, antique dealers;
furniture manufacturers and dealers; leather and fancy goods dealers; jewellers, radio television
and electrical retailers, dealers and repairers, toys, games and sports equipment dealers;
photographers and dealers in all kinds of photographic material and equipment, film producers;
textile merchants, tailors, fashion designers, ladies and gentlemen's outfitters, boot and shoe
retailers; perfumery and cosmetic dealers, hairdressers; manufacturing and retail chemists;
printers, publishers, stationers, advertising and publicity agents; public relation specialists,
consultants, business transfer agents and empioyment agents; computer operators,
programmers and dealers; market research specialists; business advisers, mail order specialists;
dyers and cleaners, proprietors of launderettes, excavation and demolition contractors; plant
hirers, scrap iron and waste merchants and to carry on ail or any of the said businesses, and
provide services in connection therewith, either together as one business or as separate and
distinct businesses, in any part of the world.
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{2) To carry on any other business which, in the opinion of the Company, may be capable of
being conveniently or profitably carried on in conjunction with or subsidiary to any other
business of the Company and is calculated to enhance the value of the Company's property.

(3} To purchase or by any other means acquire freehoid, leasehold or any other property for any
estate or interest whatsoever, moveable or immovable, or any interest in such property, and to
sell, lease, let on hire, develop such property, or otherwise turn the same to the advantage of
the Company.

(4) To apply for, register or by other means acquire any patents, patent rights, brevets
d'invention, licences, trade marks, concessions and inventions and to use and turn to account
the same or to develop, sell or assign the same or grant licences or privileges thereof or
otherwise turn the same to the advantage of the Company.

{5} To build, reconstruct or generally maintain buildings and works of all kinds, whether or not
these are situate on the property of the Company.
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{b} To carry on any other trade or business whatsoever 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.

{c) To purchase or by any other means acquire and take options over any property whatsoever
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 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 t0 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.

{ff 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 a
manner as may from time to time be determined and to hold or otherwise deal with any
investments made.

{h} To lend and advance money or give credit on any terms and with or without security to any
person, firm or company lincluding without prejudice to the generality of the foregoing any
holding company, subsidiary or felow subsidiary of, or any other company associated in any
way with, the Company), 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 in any
manner and upon any terms the payment of any sum of money or the performance of any
obligation by any person, firm or company {including without prejudice to the generality of the
foregoing of any such holding company, subsidiary, fellow subsidiary or associated company as
aforesaid).

{ii 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 future), including
its uncalled capital, and also by similar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any obligation or Hability it may
undertake or which may become binding on it.

iy 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 interest and to oppose any
proceedings or applications which may seem calculated directly or indirectly to reduce the
Company's interests.

{l To enter into any arrangements with any government or 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 government 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, 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, cbligations 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.

{o) To promote any other company for the purpose of acquiring the whole or any part of the
business or property or undertaking or any of the liabilities of the 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 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.

{p} To sell or otherwise dispose of the whole or any 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 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 t0 pay the
same, and to pay commissions to brokers and others for underwriting, placing, selling, or
guaranteeing the subscription or 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 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; 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) Subject to and in accordance with a due compliance with the provisions of Sections 155 to
158 (inclusive} of the Act (if and so far as such provisions shall be applicable}, to give, whether
directly or indirectly, any kind of financial assistance (as defined in Section 152{1}a} of the Act)
for any such purpose as is specified in Section 151 (I} and/or Section 152{2} of the Act.

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

(w} To procure the Company to be registered or recognised in any part of the world

{x) 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.

{y) 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.

AND so that :-

{1} None of the objects set forth in any sub-clause of this Clause shall be restrictively construed
but the widest interpretation shall be given to each such object, and none of such objects shall,
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 by reference to
or inference from the name of the Company.

{2) None of the sub-clauses of this Clause and none of the objects therein specified shall be
deemed subsidiary or ancillary to any of the objects specified in any other such sub-clause, and
the Company shall have as full a power to exercise each and every one of the objects specified
in each sub-clause of this Clause as though each such sub-clause contained the objects of a
separate Company.

{3) The word "Company" in this Clause, except where used in reference to the Company, shail
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} In this Clause the expression "The Act" means the Companies Act 1985 but so that any
reference in this Clause to any provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision for the time being in force.

4. The liability of the Members is limited.

5. The Company's share capital is £100 divided into 100 shares of £1 each.




. We, the subscribers to this Memorandum of Association, wish to be formed into a Company
l pursuant to this Memorandum and we agree to take the number of shares shown opposite our
.‘ respective names.

Names and addresses of Subscribers Number of Shares taken
by each Subscriber

i

First Directors Limited

72 New Bond Street

London WIY 9DD

Company Director ONE

First Secretaries Limited

72 New Bond Street

London WIY SDD

Company Secretary ONE
‘ Dated this  1st day of March, 1992

Witness to the above Signatures:-
Michael Clifford

72 New Bond Street
London W1Y 9DD

Consultant




THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

P.l.P. Lift Service Limited

PRELIMINARY

1.{a)] The Regulations contained in Table A in the Schedule to the Companies ({Tables A 1o F)
Regutations 1985 (S! 1985 No. 805) as amended by the Companies {Tables A to F)
{Amendments) Regulations 1985 (S| 1985 No. 1052) (such table being hereafter 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.

(b) In these Articles the expression "the Act” means the Companies Act 1985, but so that any
reference in these Articles to any provisions of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. {a) Shares which are comprised in the authorised share capital with which the Company is
incorporated shall be under the control of the Directors who may (subject to Section 80 of the
Act and to paragraph (d) below) allot, grant options over or otherwise dispose of the same, to
such persons, on such terms and in such manner as they think fit.

{b} All shares which are not comprised in the authorised share capital with which the Company
is incorporated and which the Directors propose to issue 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 in General Meeting shall by Special Resolution otherwise direct. The offer
shall 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 to 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 like terms in the same manner and limited by
a like period as the original offer. Any share 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 any 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 a 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 therefore than the terms on which
they were offered to the Members. The foregoing provisions of this paragraph (b) shall have
effect subject to Section 80 of the Act.

{c) In accordance with Section 91 {1 ) of the Act Sections 82 {1 )} and 90{1 } to (6) {inclusive)
of the Act shall not apply to the Company.




(d} The Directors are generally and unconditionally authorised for the purpose of Section 80 of
the Act, to exercise any power of the Company to ailot and grant rights to subscribe for or
convert securities into shares of the Company up to the amount of the authorised share capital
with which the Company is incorporated 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 {subject to the said
Section 80} be renewed, revoked or varied by the Ordinary Resolution of the Company in
General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shail attach also to fully paid-up shares, and the
Company shall also have a first and paramount lien 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 holder 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 8 in the
Table A shall be modified accordingly.

4 The liability of any Member in default in respect of a call shall be increased by the addition at
the end of the first sentence of Clause 18 in Table A of the words "and all expenses that may
have been incurred by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5 Every notice convening a General Meeting shall comply with the provisions of Section 372(3}
of the Act as to giving information to 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 shall be sent to the Directors and to the Auditors for the time being of the
Company.

6 (a) If quorum is not present within one hour from the time appointed for a General Meeting
the General Meeting shall stand adjourned to the same day in the next week at the same time
and place or to such other day and at such other time and place as the Directors may determing;
and if at the adjourned General Meeting a quorum is not present within one hour from the time
appointed therefore such adjourned General Meeting shall be dissolved.

{b} Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTCRS
7 {a) Clause 64 in table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of Directors may be determined
from time to time by Ordinary Resolution in General Meeting of the Company. Subject to and in
default of any such determination there shall be no maximum number of Directors and the
minimum number of Directors shall be one. Whensoever the minimum number of the Directors
shall be one, a sole Director shall have authority to exercise all the powers and discretions
conferred by Table A and by these Articles expressed to be vested in the Directors generally,
and Clause 89 in Table A shall be modified accordingly.

{c) The Directors shall not be required to retire by rotation and Clauses 73 to 80 {inclusive) in
Table A shall not apply to the Company.




{d} No person shall be appointed a Director at any General Meeting unless either:-
(i) he is recommended by the Directors; or

(it} not less than fourteen nor more than thirty-five clear days before the date appointed for the
General Meeting, notice signed by a Member qualified to vote at the General Meeting has been
given to the Company of the intention to propose that person for appointment, together with
notice signed by that person of his willingness to be appointed.

(e) Subject to paragraph {d} above, the Company may by Ordinary Resolution in General
Meeting appoint any person who is willing to act to be a Director, either to fill a vacancy or as
an additional Director.

{f) The Directors may appoint a person who is willing to act to be a Director, either to fill a
vacancy or as an additional Director, provided that the appointment does not cause the number
of Directors 10 exceed any number determined in accordance with paragraph (b} above as the
maximum number of Directors and for the time being in force.

BORROWING POWERS

8 The Directors may exercise all the powers of the Company to borrow money without limit as
to the amount and upon such terms and in such a manner as they think fit, and subject {in the
case of any security convertible into shares) to Section 80 of the Act 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.

ALTERNATE DIRECTORS

9 (a) An alternate Director shall not be entitled as such to receive any remuneration from the
Campany, save that he may be paid by the Company such part (if any} of the remuneration
otherwise payable to his appointor as such appointor may by notice in writing to the Company
from time to time direct, and the first sentence of Clause 66 in Table A shall be modified
accordingly.

(b) A Director, or any such person as is mentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one Director, and an alternate Director shall be entitied
at any meeting of the Directors or of 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.

DISQUALIFICATION OF DIRECTORS

10 The office of a Director shall be vacated if he becomes incapable by reason of illness or
injury of managing and administering his property and affairs, and Clause 81 in Table A shall be
modified accordingly.




GRATUITIES AND PENSIONS

11 {a) The Cirectors may exercise the powers of the Company conferred by Clause 3 (t) of the
Memorandum of Association of the Company 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} Clause 87 in Table A shall not apply to the company.

PROCEEDINGS OF DIRECTORS

12 {a} A Director may vote, at any meeting of the Directors or of any committee of the
Directors, on any resolution, notwithstanding that it in any way concerns or relates to a matter
in which he has, directly or indirectly, any kind of interest whatsoever, and if he shall vote on
any such resolution as aforesaid his vote shall be counted; and in relation to any such resolution
as aforesaid he shall (whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

{b} Clauses 94 to 97 {inclusive} in Table A shall not apply to the Company.

THE SEAL

13 (a) If the Company adopts a common seal it shall only be used with the authority of the
Directors or of a committee of Directors. The Director may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be signed by
a Director and by the Secretary or second Director. The obligation under Clause 6 of table A
relating to the sealing of share certificates shall apply only if the Company adopts a common
seal. Clause 101 of table A shall not apply to the Company.

{b) The Company may exercise the powers conferred by Section 39 of the Act with regard to
having an official seal for use abroad, and such powers shall be vested in the Directors.

INDEMNITY

14. Every Director or other officer or Auditor of the Company shall be indemnified cut of the
assets of the Company against all losses or liabilities which he may sustain or incur in or about
the execution of the duties of his office or otherwise in relation 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 144 or Section 727 of the Act in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or misfortune 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 shall only have effect in so far as its provisions are not avoided by Section 310
of the Act.

(b) The Directors shall have power to purchase and maintain for any Director, officer or Auditor
of the Company insurance against any such liability as is referred to in Section 310 {1) of the
Act from and after the bringing into force of Section 137 of the Companies Act 1982.

{c) Clause 118 in table A shall not apply to the Company.
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P.1.P. Electrics Limited
Fenton House

Fenton Way

Southfields Business Park
Basildon, Essex, SS15 6TD

LIFT SERVICES

750

P. Masterson

41 Beverley Gardens
Hornchurch

Essex, RM11 3NX

250

Dated this 30th Day of December 1996




TRANSFER OF SHARES

15. The Directors may in their absolute discretion and without assigning any reason therefore,
decline to register the transfer of a share whether or not it is a fully paid share and the first
sentence of Clause 24 in Table A shall not apply to the Company.

Names and addresses of Subscribers

First Directors Limited
72 New Bond Street
London WIY 9DD

Company Director

First Secretaries Limited
72 New Bond Street
London WIY 9DD

Company Secretary

Dated this 1st day of March, 1992

Witness to the above Signatures:- Michael Clifford
72 New Bond Street
London WiY 3DD

Consultant




The reguiations of Table A to the Companies Act 1985 apply to the Company save in so far as they are not exciuded or varied by

its Articles of Association.

Tabie A as prescribed by the Companies (Tables A to F) Regulations 1985 (S.. 1985 No. 805), amended by the Compan-
ies (Tables A to F) (Amendment) Regulations 1985 (S.1, 1985 No. 1052), is reprinted below.

Table A THE COMPANIES ACT 1985

Regulations for Management
ofa Company Limited by Shares

INTERPRETATION

1. In these regulations —

‘the Act’ means the Companies Act 1985 including any statutory modification or
re-anactmeni therent for the time being in force.

‘the articles’ means the articles of the company.

‘clear days’ in relation to the penod of a notice means that penod exctuding the
day when the notice is given or deemed to be given ang the day for which it1s
given or on which it is 10 take effect.

‘executed’ includes any mode of execution.

‘office’ means the registered office of the company

‘the holdar' in relation to shares means the member whose name 1s entered in
the reqister of members as the holder of the shares.

‘the ssal' means the common seal of the company.

‘secretary’ means the secretary of the company or any other person appoinied
1o perform the duties of the secretary of the company, including a joint, assistant
or depuly secretary.

‘the United Ki ' means Great Britain and Northern Iretand.

Unless the context otherwise requires, words or expressions contained in these
regulations bear the same mearung as in the Act but exciuding any stalutory
modification thereof not in force when these regulations become binding on the
company.

SHARE CAPITAL

2. Subject 1o the provisions of the Act and without prejudice 1 any rights
attached to any existing shares. any share may be issued with such rights or
restrictions as the company may by ordinary resolution determine

3. Subject to the prowisions of ibe Act, shares may be issued which are to be
redeemed or are to be liable to br § :deemed at the option of the company or the
holder on such terms and in suct, - *anner as may be provided by the articles.

4. The company may exercise te powers of paying commissions conferred by
the Act. Subject to the provisions of the Act. any such comm:ssion may be satished
by the payment of cash or by the aflotment of fully or partly paid shares or partly in
one way and partly in the other.

5. Z«ceptas required by law, no person shali be recognised by the company as
holding any share upon any trust and (except as otherwise provided by the
arlicies or by law) the company shait not be bound by of recognise any interestin
any share except an absolute nght to the entirety thereof in the halder

SHARE CERTIFICATES

6. Every rmember, upon becoming the holder of any. shares, shall be entitled
without payment 10 one certificate for al! the shares of each class helg by him
{and, upon transferring a part of his hoiding of shares of any class, ¢ a cerltificate
for the batance of such hoiding) or several certificates each for ane or more of fis
shares upon payment for every ceriificate after the first of such reasgnable sum
as the directors may delermine. Every cerlificate shali be sealed with the seal
and shall specity the number, class and distinguishing numgers (if any) of the
shares lo which itrelates and the amount or respeclive amounts paid up thereon

The company shali not be bound to 15sue more than one certificate for shares
nheld jaintly by several persens and delivery of a certilicate o one joint holder shalt
be a sufticient delivery to all of them

7 Ifashare certiticate s defaced, worn-oul. lost ordestroyed. tmay be renewed
onsuchterms {if any)as to ewidence ang indemnity and paymentof the expenses
reasonably incurred by the company in Investigating evidence as the direclors
may determine but otherwise free of charge. and to the case of defacement or
wearing-out) on defivery up of the oid cerhiicate

LIEN

-8, The company shail have alirst and paramountienon everyshare (notbeng a
fully paid share) for all moneys {(whether presently payable or not) payable at a
fixed tire or called inrespect of that share, The directors may atany ime declare
any share to be wholty or in part exempt from the provisions of this regulation The
company’s fien on a share shall extend to any amount payable n respect of it
9. The company may sell in such manner as the direclors determine any shares
on which the company has a lien if a sum in respect of which the lien exisis s
presently payable and is not paid within fourieen clear days after notice has been
givento the holder of the share or 1o the person entitled to 1t mconsequence of the
death or bankruplcy of the halder, demanding payment and stating thal if the
notice is no! complied with the shares may be sold. :

10. To give effect 10 a sale the directors may authorise some person 10 execute
an instrument of transfer of the shares sold 10, or in accordance wilh the
directions of, the purchaser. The tille of the transferee to the shares shall noi be
affected by any irregularity in or invalidity of the proceedings in reference to ihe
sale.

1. The net proceeds of the sale. after payment of the costs, shall be applied in
payment of 5o much of the sum for which the lien exists as 1 presenily payable.
and any residue shall (upon surrender to the compary for cancellation of the
certiicate for the shares sold and subject 1o a Iike lien for any moneys not
presertly payable as existed wpon the shares before the sale) be pad 1o the
person entitled to the shares al the date of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject to the terms of allotment, the directors may make calls upon the
members in respect of any moneys unpaid on their shares {whether in respect of
nominai value ¢r premium) and each member shali {subject to receiving at beast
fourteen clear days notice specifying when and where payment is 10 be made}
pay 1o the company as required by the notice the amount called on his shares. A
call may be required to be paid by instalments. A call may, before receipt by the
company of any sum due thereunder, be revoked tnwhole or part and payment of
acallmay be postponedin whole or part. A personupon whom acallis made shail
reman hable tor calls made upon nim notwithstanding the subsequent transfer of

the shares in respect whereof the call was made

13. A call shali be deemed to have been made at the time when the resolution of
\he directars authonsing the call was passed

4 The oint holders of a share shall be 1oy and severally kable to pay all calls
n respect therecl.

15 #facallremains unpa:d after t has become due and payable the person from
whomatis due and payable shall pay intereston fhe amount unpad fromthe day it
became due and payabte until11)s paid at Ihe rate fixed by the terms of allotment
of the share or in the natice of the call. or if ng rate 15 hixed. at \he appropniate rate
{as defined by the Act)butthe areciors may wave payment of the interestwholly
orin parl

16 An.amount payable in respect of a share on aitotment or at any lixed date.
whetherinrespect of nominal value or premium or as an nstalment of a call, shall
be deemed to be a call and if it15 not pawd the provistons of the arlicles shall apply
as if that amount had becorme due and payable by wvirtue of a call

17 Subject to the terms of allotment. the direclors may make arrangements on
thessue of shares for a difference between the holdersinthe amounts and imes
of payment of calls on therr shares

8. If a call remains unpaid after 1 has become due and payable the directors
may give 10 the person from whom it 15 due not less than fourteen clear days
nokice requinng payment of the amount unpad fogether with any interest which
mayhaveaccrued The nolice shall name the place where paymentisto be made
and shall state thal if the notice 1s not complied with the shares in respectof which
the call was made will be hable 10 be forferted

19 It the notice 15 not comphed with any share in respect of which 1L was diven
may, before the payment required by the notice h."s been macde, be forleited by a
resolution of the direclors and the forfedure shali- \clude all dividends or other
maneys payable in respect of the lorfeded shares and not paid betore the
forfeiture

20. Subject tothe provisions of the Act, a forferted share may be $old. re-allotted
or otherwise disposed of on such terms and in such manngr as the direclors
determine either to the person who was belore the forferture the halder or 1o any
other person and at any kme before sale, re-aliolment or other disposition. the
fortetture may be cancelied on such terms as the directors thank fit Where for the
purposes of s disposal a forfeited share is 10 be 1ransierred & any person the
directors may aulhorise some person to execule an instrument of transfer of the
share 10 that person.

21. A person any of whose shares have been forfeited shall cease 1o be a
member in respect of them and shall surrender 10 the company for cancellation
the certificate fur the shares forfented but shall remain hable 1o the company for all
moneys which al the date of forferlure were presently payable by him 10 the
company in respect of those shares withinteres! at the rate at which interest was
payable on those moneys before the farfeilure or.if na Interest was s¢ payable. ar
the appropriate rate (as defined n the Act) lromn the date of lorfenure unni
payment but the directors may wawe payment wholly or in part or enforce
paymentwithout any allowance for the value of the shares at the time o forferlure
or for any consideration receved on ther dispasal

22 A stalstory declarztion by a director of the secretary thal a share has been
forferted on a specilied date shall be conclusive evidence of the acts stated in
1L as agains! att persons claming o be entilled to the share and the declaraton
shall {subject to the execution of an :nstrument of transfer 1f necessary)
conshiute a gocd wlle 1o the share and the person jo whom the share 15
disposed of shall not be bound to see 10 the apphication of the consideralion. f
any. nor shall lus ttle 1o the share be aflecied by any irreguianity o or nvahdiny
of the proceedings in reference 1o the forfesture or disposal of the share

TRANSFER OF SHARES

23 The instrument of transfer of a share may be in any usual form or 1In any
other form which the direclors may approve and shall be executed by or on
behalf of the transferor and. unless the share 15 fully paid. by or on behalf of the
transleree

24 The dwrectars may refuse (6 register the transfer of a share which 15 not
fully paid to a person of whom they do not approve and they may refuse to
register the transfer of a share on which the company has a lier They may also
refuse 10 regster a transfer unless —

(@) 11 is lodged al the officé or at such other place as the directors may
appaint and is accompanied by the certificate for the shares to which it relates
and such other evidence as 1he directors may reasonably require to show the
nght of the transteror to make the transter.

(B} 1t1s1n respect of only one ¢lass of shares: and

{c¢) tt1sin favour of not more than four transferees. .

25 If the directors refuse 1o register a transfer of a share. they shall within two
months after the date an which the transfer was lodged with the company send
lo the transferee notice of the refusal.

26. The registration of transfers of shares or of transiers of any class of shares
may be suspended at such vmes and for such penods (not exceeding thirty
days in any year} as the directors may determine

27 No fee shall be charged for the registration of any instrument of iranster or
cther document relating 1o or affecting the tiffe ta any share

28 The company shall be entitied 1o retain any instrument of transfer which 1s
registered. but any instrument of transfer which the direclors refuse to reqister
shali be returned 10 the person lodging it when notice of the refusal 15 given.

TRANSMISSION OF SHARES

29, If a member dies the Survivor or survivors where he was a jeint holder, and
his personal representalives where he was a sole holder or the only survivor of
joint hotders, shall be the anly persons recognised by the company as having
any title to his mterest; buf nothing heren contained shall release the estate of
a deceased member from any hability in respect of any share which had been
Jjowntly held by him




30. A person becoming entitled to a share in consaquence of the death or
bankruplicy of a member may. upon such evidence being produced as the
directors may properly require, elect erther to become the holder of the share
or 1o have some person nominated by him registered as the transferee. If he
glects to become the hoider he shall give nolice to the company 10 that effect. i
he etecls o have another person registered. he shall execute an instrument of
transter of the share to that person. All the articles relating 10 the transfer of
shares shall apply lo the natice or inslrumert of transter as it it were an
instrument of iransier executed by the member and the death or bankruptcy of
the member had not occurred. ‘

31. A person becoming entitled to a share in consequence of the death or
bankrupicy of a member shall have tha nghis 10 which he would be entilled if
he were the holder of the share. excepl that he shall not, before being
registared as the holder of fne share. be enlifled in respect of it to attend ar vote
at any meeting of the company or at any separate rmeeting of the holders of any
class of shares in the comzany.

ALTERATION OF SHARE CAPITAL
32, The company may by ordinary resolution:—

(@) increase its share capial by new shares of such amount as the
resolulion prescribes:

{b) consolidale and divide all oz any of s share capital ito shares of larger
amount than its exising shares:

(c) subject to the provisions of the Act. sub-divide iis shares, or any of
them. Into shares of smaller amount and the resolution may determine that. as
between the shares resulting from the sub-division. any of them may have any
preterence of advantage as compared with the others; and .

“d} cancel shares which, at the date of the passing of the resolution, have
not baen laken or agreed to be taken by any person and diminish the amount of
s share capital by the amount of the shares so cancelled.

33. Whenever as a result of a consolidation of shares any members would
pecome entitled to fractions of a share. the directors may, on behalf of those
members. sell the shares representing the fractions for the best price
reasgnably obtanable to any persen (mcluding. subject 1o the provisions of the
Acl. the company) and distribule the net proceeds of sale in due proporlion
among those members. and the diregtors may authorise some person to
execule an nstrument of ranster of the shares to. or in accordance with the
direclion ol. the purchaser. The transferee shall not be bound to see to the
application of the purchase money nor shal his tille Lo the shares be affected
by any irregulanty in or invalidity of the proceedings in reference to the sale.
34, Subject to the prowisions of the Act the company may by special
resclution reduce its share capital."any capital redemption reserve and any
share premium accountin any way.

PURCHASE OF OWN SHARES .

35. Subject to the provisions of the Act, the company may purchase its own
shares uncluding any redeemable shares) and. it it is 2 private company, make
a paymant in respect of the redemption or purchase of its own shares
otherwise than oul of distributable profits of the company or the proceeds of a
Iresh issue of shares. :

GENERAL MEETINGS o,

36, All general meetings other than annuat general meetings shall be called
extraordinary general meetings. . .

37 The directors may call general meelings and. on the requisition of
members pursuant 1o the provisions of the Act. shall forthwith proceed to
convene an extraordinary general meeling for a date not later than eight weeks
after recsipt of the requisition. If.there are not within the United Kingdom
sufficient directors 1o call a general meeting. any director or any member of th
company may call a general meeting. .

NOTICE OF GENERAL MEETINGS
38. An annus! general meeting and an extraordinary general meeting called
tor the passing of a special resolution Gr a resolution appointing a person as a
director shall be called by at teast twenty-one clear days’ notice. All other
exiracrdinary general meetings shall be called by at least fourteen clear days’
nu!icgdbul a general meetng may be called by shorter notice if it is so
agreed: — .

{a} in the case of an annual general meeting. by all the members entitied to
aitend and vote thereat: and o

{b) in the case of any other meeting by a majority » number of the
members having a right to attend and vote being a majority together holding
n_oth less than ninety-five per cent. in nommal value of the shares giving that
right.
The notice shall specify the time and place of tha meeling and the general
nature of the bousiness 10 be transacted and. i the case of an annual generat
maeting. shall specify the meeting as such. .
Subject to the provisions of the articles and to any resirictions impased on any
shares. the notice shall be given to all the members. to all persons entitled 0 a
share in consequence of the death or bankruptcy of a member and 10 the
directors and auditors.
39. The accidenlal omission 1o give notice of a meeting 1o, or the non-receipt
of notice of a meeting by. any person entitted to receive notice shall nol
invalidate the proceedings at that meeling. )

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacted at any meeling unless a quorum is
present. Two persons entitled to vote upon the business to be transacted, each
being a member or a proxy for a member or a duly authorised representative of
a corporation, shall be a quorum, ’

41. If such a quorum is not present within half an hour from the time appointed
lor the meeting, or il guring a meeting such a quorum ceases o be present, the
meating shall stand adjourned to the same day in the next week at the same
time and place or to such time and place as the directors may determine.

- 42 The chairman. if any. of the board of directors or in his absence some other
director nominated by the directors shall preside as chairman of the meeting,
but if neither the chairman nor such other director {it any) be present within
fifteen minules after the time appointed for holding the meeting ‘and willing 10
act. the direclars present shall elect one of their number to be chairman and, if
there is only one director present and willing to aci, he shall be chairman.

43. If no director is willing o ac! as chairman, or if no director is present within
fiteen minutes after the time appointed lor holding the-meeling, the members
present and entitied 1o vote shall choose one of their number t0 be chairman.
44 A declor shall, notwithstanding that he is not a member, be entited to
aitend and speak at any general meeting and at any separate meeting of the
holders of any class of sharés in the company.

4%. The chairman may. with the consent of a meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from time
1o lime and from place to place, but no business shall be transacted at an
agiourned maeeting other than business which might properly have been
Irznsacted at the mesting had the adjournment not taken place. When a
rreting is adjourned for fourteen days or mare, al least seven clear days’
notice shall be given specitying the lime and place of the adjourned meeting
and the general nature of the business 1o be transacted. Otherwise it shall not
ba necessary 10 give any such notice. :

48. A resolution put 1o the vote of a meeting shalf be’ decided on a show of

hands uniess before, or on the declaralion of the resull of, the show of hands a
poll is duly demanded. Subjecl o the provisions of the Act. a poll may be
demanded.—

(a) by the chawman: of

{b) by atleasl wo members having the nght to vote at the meeting. or

{¢) by a member or members représenting not less than one-tenth of the
total voting rights of ail the members having the right 10 vote at the meeting: or

(d} by a member or wzmbers helding shares confernng a right 1o vole at
the meeling being shares on which an aggregate sum has been paid up equal
1o not less than one-tenth of the total sum paid up on all the shares conferring
that right;
and a demand by a person as proxy lor a member shall be the same as a
demand by the mermber.
47 Unless a pall is duly demanded a declaration by the charman that a
resolution has been carried or carried unanimously, or by a parlicular majonty.
or losl. or pot casried by a particular majority and an entry to thal eflect i the
minutes of the meeting shall be conclusive evidence of the fact withoul proof of
the number or proportion of the votes recorded i favour of or against the
resolution.
48. The demand lor a poll may, before the pall1s taken, be withdrawn but only
with the consent of the chairman and a demand so withdrawn shall not be
taken to have invalidated the result of a show of hands declared before the
demand was made.
49. A poll shall be laken as the charman direcs and he may appoint
scrutineers (who need not be members) and fix a time and place for declaring
the result of the poll. The resull of the poll shall be deemed to be the resolution
of the meeti- 1 at which the poli was demanded.
50. Inthe cuse of an equalily of votes, whether on a show of hands or on a poll,
the chairman shall be antifled to a casting vote in addition to any olher vole he
may have.
51 yA poll demartied on the election of a chairman or on a question of
adjournment shall be laken forthwith. A poll demanded on any athar question
shall be taken either forthwith or at such'time and place as the chairman directs
not being more than thirty days after the poll is demanded. The demand for a
poll shall not prevent the continuance of a meeling for the iransaction of any
business other than the question on which the poll was demanded. If a pollis
demanded before the declaration of the result of a show of hands and the
demand is duty withdrawn. the meeting shall continue as if the demand had not
been made. ’
52. No notice need be given of a poll not laken torthwith if the fime®and place
atwhich it is to be taken are announced at the meeting at which it is demanded.
In any other case at least seven clgar days' nolice shall be given specifying the
time and place at which the poll is to be taken.
53, A resolution in wriling executed by or on behalf of each member who wouid
have teen entitled to vole upon it if it had been proposed at a general meeting
at which he was present shall be as effectual as if i had been passed at a
general meefing duly convened and held and may consist: of several
instruments in the Bke form each executed by or on behall of éne or more
members.

VOTES OF MEMBERS
54. Subject to any rights or restrictions atlached to any shares, on a show of
hands every member who (being an individual) is present in person or {being a
corporation) is present by a duly authorised representative. not being himself 2
member enlitled to vote, shall have one vote and on 2 poll every member shall
have one vote for every share of which he s the hoider.
55. In the case of joint holders the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exctusion of the votes of
the ather joint holders; and seniority shall be determined by the order in which
the names of the holders stand'in the register of members.
56. A member in raspect of whom an order has been made by any court
having jurisdiction (whether in the United Kingdom or elsewhere] in matters
concerning mental disorder may vote, whether on a show of hands or on a poll,
by his receiver, curalor bonis or other person authorised in that behalf
appointed by thal court, and any such receiver, curator bonis or other person
rnay, on a poll, vote by proxy. Evidence lothe satistaction of the directors of the
authority of the persan claiming to exercise the right 1o vole shall be deposited
at the office, or at such other place as is specified in accordance with the
articles for the deposit of instruments of proxy, not less than 48 hours before
the time appointed for holding the meeting or adjourned meeting at which the
right to vote is 10 be exercised and in default the right to vote shall not be
exercisable.
57. No member shall vote at any general meeting or al any separate meeting
of the holders of any class of shares in the company, either in person or by
proxy, in respect of any share held by him unless all moneys presently payable
by him in respect of that share have been paid.
58. No objection shall be raised to the qualification of any voter except al the
meeting or adjourned meeting at which the vote objected 10 is tendered, and
every vote not disallowed at the me ».'ng shall be valid. Any objection made in
due time shall be referred to the ¢hairman whose decision shall be final and
conclusive. i
59, On a poll votes may be given either personally or by proxy. A member may
appoint more than one proxy to atte~d on the Same pocasion. -
60. An instrument appointing a proxy shall be in wriling, executed by or on
behalf of the appointor and shall be i the following form (or in a form as near
thereto as circumstances allow or in any other form which 5 usual or which the
directors may approve).—
PLC/Limited
IfWe, of
member/members of the above-named company, hereby appoint
, or failing him, of .as
my/our proxy 10 vole in’my/our name(s} and on my/our behalt at the annual/
extraordinary ganeral meeting of the company to be held
on 19 ,and atany adjournment thereol.
Signedon 19 '
61. Where it is desired to atford members an gpportunity of instructng the
proxy how he shall act the instrument appointing a proxy shall be in the
following form (or in a form as near thereto as circumstances allow or in any
other form which is usual or which the directors may approve): -

.beinga
of

PLC/Limited
1/We, N Jof ) .beinga
member/members of the above-named company. hereby appoint of
.or failing him of

. asmy/our proxy 1o voleinmy/our
name(s) and on my/our behalf at lhe annual/extracrdinary general meeting of
the company, to be held on and al any adjournment thereof,
This form is 1o be used in respect of the resolutions menlioned below as

OHOWS:

Resolution No. 1 “for “against

Resolution No. 2 "for “against-

*Sirike out whichever is notl desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voling. :

Signedthis dayof 19

62. The instrumert appointing a proxy and any authority under which it is
execuled or a copy of such authority certified notanially or in some other way



approved by the directors may.—

{a) be deposited at the office or at such other place within the Unted
Kingdom as s specified in the notice convening the meeting or n any
instrument of proxy senl aut by the company in relation to the meeting not less
than 48 hours before the time for holding the meeting or adjournad meeting at
which the person named in the instrument proposes 1o vote: or

(b} in the case of a poll 1aken more than 48 hours a:-er itis demanded, be
depasited as aforesaid after the poll has been demanded and not less than 24
hours before the time appoinied {or the taking of the poll. or

{c) where the poll1s not taken forthwith but is taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or 1o the secretary or to any director;
and an instrument of proxy which 15 not depesited or delivered in a manner so
permitted shall be invalid. i
63 A wvote given or poll demanded by proxy or by e duly authonised
representative of a corporation shall te valid nolwithstanding the previous
delermination of the authority of the person voling or demanding a pall uniess
notice of the determination was received by the company at the oftice or at
such other place at which Ihe instrument of proxy was duly deposited before

he commencement of the meeling or adjourned meeting at which the vote 1s.

gwen or the poll demanded or {in the case of a poll taken otherwise than on the
same day as lhe meeting or adjourned meeting} the time appoinied for taking
the poll,

NUMBER OF DIRECTORS

64. Uniess otherwise determined by ordinary resolution. the number of
directors {other than alternate directors) shall not be subject to any maximum
hut shall be not less than two

ALTERNATE DIRECTORS

65. Any director (other than an alternate director} may appoint any other
director, or any other person approved by resclution of the directors and willing
1o act. to be an alternate director and may remove from office an alternate
director so appointed by him.

66. An alternate director shal) be entitied to receive nohce of all meetings of
directors and of all meelings of commiltees of directors of which his appointor
is a member, 10 attend and vole at any such meeting at which the director
appointing him is not personally present, and generally to perform ali the
functions of his appointor as a direcior in his absence bul shall not be entitied
1o receive any remuneration from the company for his services as an alternate
director. But it shall not be necessary to give nofice of such a meeting to an
altarnate director who is absent from the United Kingdom.

87 An allernate director shall cease to be an altemate director if fus appaintor
ceases 1o be a director: but, if a director retires by rotation or otherwise but is
raappointed or deemed {o have been reappointed at the meeting at which he
refires, any appointment of an aiternate director made by him which was in
force immediately prior 10 his retirernent shall continue after his reappaintrment
68. Any appointment or removal of an allemate divector shall be by notice 1o
the company signed by the directar making.or revoking the appointment or in
any other manner approved by the directors. .

£9. Save as ctherwise provided in the articles, an alternate director shali be
deemed for all purposes 10 be a direclor and shall alone be responsible for his
own acls and defaulls and he shall not be deemed tb be the agent of the
director appointing bim.

POWERS OF DIRECTORS

70. Subiect to the provisions of the Act, the memaocandum and the articies and
to any directions given by special resolution, the business of the company shall
be managed by the direciors who may exercise all the powers of the company.
No alleration of the memgorandum or articles and no such direction shall
invalidate any prior act of the direciors which would have been valig if tha!
aleration had not been made or that direction had not been given. The powers
given by this regulation shall not be limited by any special power given to the
directors by the articles and a meeting of directors at which a quorum 18
present may exercise ali powers exercisable by the directors.

71. The directors may. by power of attorney or otherwise, appoint any person
10 be the agent of the company for such purposes and on such conditions as
they determine, including authority for the agent 1o delegate ait or any of his
powers.

DELEGATION OF DIRECTORS’ POWERS

72. The directors may delegale any of their powers to any committee
consisting of one or more directors. They may also delegate 1o any managing
director or any director hoiding any other executive office such of their powers
as they consider desirable to be exercised by him. Any such delegation may be
madé subject to any condifions the direciors may impose, am either
collaterally with or 10 the exclusion of their own powers and may be revoked or
aftered. Subjec! to any such conditions. the proceedings of a commitieg wilh
two or more members shall be governed by the arlicles regulating the
proceedings of directors so tar as they are capable of appiying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. At the first annual general meeting all the directors shall retire from oflice.
and al every subsequeni annual general meeting one-third of the directors who
are subject to retirement by rotation or. if their number is not three or a mulliple
of three, the number nearés! 1o one-third shall retire from office: but. if there is
only one director who is subject 1o retirement by rotation. he shall retre
74.” Subject to the provisions of the Act, the direclors to retire by rotation shall
be those who have been longest in office since their last appoinimen! or
reappoiniment, but as between persons who became or were last reapponted
directors on the same day those 1o retire shall (ualess they otherwise agree
among themselves) be determined by lot.
75. If the company, at the meeting at which a director retires by rotation, does
niot lill the vacancy the refiring director shall, if willing 1o act, be deemed 10 have
been reappointed uniess at the meeting 1t is resolved not to fill the vacancy of
unga;s: a resolution for the reappointment of the director is put 1o ihe meeting
and lost.
76. Mo person other than a director retiring by rotation shall be appointed or
reappointed a director at any general meeting unless —

(@) he is recommended by the directors; or

{b) not less than fourteen nor more than thirty-five ¢lear days before the
date appointed for the meeting, notice execuled by a member qualitied to vote
at the meeting has been given to the company of the intenlion to propose that
person for appoiniment of reappointment stating the particulars which wouid, if
he were so appointed or reappointed, be required to be included in the
company's register of directors together with notice executed by that person of
his willingness to be appointed or reappointed.
77. Notless than seven nor more than twenly-eight clear days before the dale
appointed for holding-a general meeting notice shall be given 1o all who are
entitied to receive notice of the meeting of any person (other than a director
retiring by rotation at the meeting) who is recommended by the directors for
appoiniment or reappointment as a director at the meeling or in respect of
whom notice has been duly given to the company of the intention to propose
rim at the meeting for appointment or reappointment as a director. The notice
shall give the particylars of that person which would, if he were so appointed or
reappointed, be required to be included in the company's register of directors

78. Subject as aforesaid, the company may by ordinary resolulion appoint a
person who 15 willng o act 1o be a dwector either to fill a vacancy or as an
additionat director and may also determing tha rotation in which any additional
directors are to retire.

79. The directors may appoint a person who 15 willing 16 act 10 be a direcior,
ether to Wit a vacancy or as an additional director, provided that the
appointment does not cause the number of directors 10 exceed any number
fixed by or n accordance with the articles as the maximum number of
directors. A directar so appoinied shall hold office only until the next following
annual general meeting and shall not be taken into account 10 determining the
directors who are to refire by rotation at the meeting. If not reappointed at such
annual generat meeting. he shall vacate office at the conclusion thereof

80. Subject as aforesaid. a direcior who retires at an annual general meeting
may, if willing to acl, be reapponted If he is not reappointed. he shall relain
office until the meeting appoints someone in nis place. or if W does not do so.
until the end Jf the meeting

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81 The office of a director shall be vacated sf =

{a) he ceases to be a director by virtue of any provison of the Act or he
becomes prohibited by law from being a director. or

(b} he becomes bankrupt or makes any arrangement ar CoMPosItian with
nts creditors generally, or

(¢} he is. or rnay be. sutfering from mental disorder and either: —

(1) he 15 admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or. in Scotiand. an
apphication for admission under the Mental Health {Scotland} Act 1960, or

{ily an order 15 made by & ¢ourt having Jurisdiction (whether in the
WUnited Kingdor or elsewhere) in matters concerning mental disorder for his
detention or for the appointmen! of a recever. curator bonis or other person 10
exercise powers with respect 1o his property or affairs: or

(dy he resigns his office by notice 1o the compary; of .

(e} he shalt for more than six consecutive Manihs have been absent
without permission of the directors from meetings of direciors held during that
period and the directors resolve that s ofice be vacated

REMUNERATION OF DIRECTORS

82 The directors shall be entitied to such remuneralion as the company may
by ordinary resolution determing and, unless the resolution provides otherwise.
the reruneration shall be deemed to accrue from day fo day

DIRECTORS’ EXPENSES

83. The directors may be paid all traveling. hotel, and other expenses properly
incurred by them in conneclion with their altendance at meetings of directors or
commitiees of directors or general meelngs of separale meelings ot the
hetders of any class of shares or of debentures of the company or otherwise in
connection with the discharge of ther dubies

DIRECTORS’ APPOINTMENTS AND INTERESTS

84. Subject to the provisions of the Act, the direclors may appomnt one or more
of their number to the office of managing direcior or 10 any ciher execulve
office under the company and may enter inlo an agreement or arrangement
with any director for his employment by the company or for the provision by him
of any services outside the scope of the ordinary duties of a direcior Any Such
appointment, agreement or arrangerment may be made upon such terms as the
directors determine and they may remunerate any such director fer his
services as they think fit. Any appointment of a director to an execulive office
shall terminate it he ceases o be a director bul withou! prejudice to any claim
to damages for breach of the contract of service between the director and the
company. A managing director and a direclor holding any other executive oflice
shall not be subject to rgtirement by rolation

85. Subsect lo the provisions of the Acl, and provided that he has disclosed 1o
the directors the nature and exlent of any material mterest of his. a direclor
notwithstanding his office. -

(a) may be a parly 10. or otherwise intesesled in. any transaction or
arrangemert with the company or n which the comparny 1S othgrwise
interested;

(b} may be a director or other officer of. or empioyed Dy, or a party tc any
wansaction or arrangement with, or oiherwise nterested n, any body
corporate promoted by the company or in which the company 15 ohervise

“interesied. and

{¢) shall not, by reason of his office. be accountable to the company for
any benehit which he derives [rom any such office or employment or from any
such transaclion or arrangemen! or from aiy inlerest n any such body
corporate and no such iransaction or arrangement shall be liable to be avoided
on the ground ¢f any such interest or benelit
86. For the purposes of reguiation 85.—

{a) a general notice given 1o the directors thal a director 1S to be regarded
as having an interest of the nature and extent specified in the nolice in any
transaction or arrangement in which a specified person or C1ass of persons s
\nterested shall be deemed to be a disclosure that the director has an interest
1n any such transaction of the nature and extenl so specified: and

(B) an interest of which a direclor has no knowledge and of which it 15
unreascnable to expect him to have knowledge shall not be treated as an
interest of his,

DIRECTORS' GRATUITIES AND PENSIONS,

87. The directors may provide benefits, whether by the payment of gratuities
of pensiang or by insurance or otherwise, for any director who has held but no
longer holds any executive office or employment with the compariy or with any
pody corporate which is or has been a subsidiary of the company or a
predecessor in business of the company or of any such subsidiary, and for any
mernber of his family (inctuding a spouse and a former spowse) or any person
who 15 or was dependent on him, and may (as well before as after he ceases to
hold such oflice or employment} contribule to any fund and pay premiums for
the purchase or provision of any such benefit. -

PROCEEDINGS OF DIRECTORS

B8. Subject to the provisions of the articles, the directors may regulate their
proceedings as they think fit. A director may, and the secrefary at sthe request of
a director shall, cali a meeting of the directors. It shall not be necessary 10 give
notice of a meeting to a director who is absent from the United Kingdom.
Questions ansing at a meeting shall be decided by a majority of votes. In the
case of an equalily of votes, the chasrman shall have a second or casting vote.
A director who is aiso an alternate director shall be entitled in the absence of
his appotnior 1o a separate vote on behalt of his appointor in addition 10 his own
vole. .

89, The quorum for the transaction ot the bustness of the directors may be
fixed by the direciors and unless so fixed at any other number shall b2 two. A
person who holds office only as an alternate director shall, if his appointor is
not present, be counted in the quorum.

90. The conlinuing directors or a sote conlinuing directer may act
notwithstanding any vagancies in their number, but, if the number of girectors is
less than the number fixed as the_quorum, the continuing directors or director




may act only for the purpose of tiling vacancies or of calling a general meeting.
91 The direclors may appoml one of thewr number 10 be the chairman of the
board of directors and may at any time rémove him from that affice. Unless he is
unwilling o do $0, the direclor so appoinled shall preside at every meeting of
directors at which he is present. But il there is no direcior holding that office, or
if the director holding it is unwilling to preside or is not present within five
minuies afier the time appointed for the meeting, the directors present may
appoini one of their number 1o be chairman of the meeting. )

92. All acts done by a meeting of directors. or of a committee of directors, or
by a person acting as a direcior shall, notwithstanding that il be afterwards
discovered that there was a defect in the appointment of any director or that
any of them were disqualified from holding office, or had vacated office, or
were nol entitled fo vole. be as vaiid as if every such person had been duly
appointed and was qualified and had continued %o be a director and had been
entitled to vote. . !
93. A resolution in writing signed by all ihe direciors entitled 10 receive notice
of a meeting of directors or of a cormitiee of directors shall be as valid and
effeclual asif it had been passed al a meeting of directors or (as the case may
be) a committee of directors duly convened and held and may consist of
several documents in the like form each signed by one o more directors: but a
resolution signed by an alternate director need nol also be signed by his
appontor and. if it is signed by a director who has appointed an alternate
diredtor. it need nol be signed by the alternate director in that capacity.

94. Save as otherwise provided by the articles. a director shall not vote at a
meeling of directors or. of a committee of directors on any resolution
concerning a matter in which he has, directly or indirectly, an interest or duty
which is material and which conflicts or may conffict with the interests of the
company unless his interest or duly arises only because the case falls within
one or mere of the following paragraphs: —

{a) the resolution relates to the ging 10 him of a guarantee, securily, or
indemnity in respect of money lent 10, or an obligation incurred by him for the
benafit of. the company or any of its subsidiaries; :

(b} the resolution relales to the giving 1o a third party of a guarantee.
security. or indemnity in respect of an cbl:gation of the company or any ol its
subsidiaries for which the director has assumed responsibility in'whole or part
and whether alone of jointly with others under a guarantee or indemnity or by
the giving of secunty:

() his interest anses by wirtue of his subscribing or agreemng to subscribe
for any shares. debentures or other secunties of the company or any of its
subsidianes. or by virtue of his being. or intending to become, a participant in
the underwrting or sub-underwntng of an offer of any such shares,
debenturas. or other securities by the company or any of its subsidiaries for
subscriplion. purchase or exchange:

(d} the resolution relates in any way to a retirernent benefils scheme which
has been approved, or i conditional upon approval, by the Board of Inlang
Revenue for taxation purposes. .

Fer the purposes of this regulation. an interest of a person who is, for any
purpose of the ACt {excluding any statutory madification thereof not in force
when this regulation becomes binding on the company). connected with a
director shall be treated as an interest of the director and. in relation o an
alternate director, an interest of his appointor shall be treated as an interest o
the alternate director without prejudice to any interest whigh the alternate
director has gtherwise. .,

95. A director shall not be counted in the querum present at a meeting mn
relation to a resolution on which he s nol entilled to vole.

96, The company may by ordinary resolution suspend or relax o any exient,
either generally or an respect of any particular matier, any provision of the
artieles prohibiting a director from voling at a meeting of directors or of a
committee of directors.

97. Where proposals are under consideration concerning the appointment of
two or more directars to offices or employments with the company or any body
corporale in which the corpany 1s interested the proposals may be divided and
considered n relation to each duegtor separalely and (provided he 1s not lor
another reason precluded from voting) each of the girectors concerned shall be
antitted to vote and be counted In the quorum in respect of each resolution
excepl that concerning his own appointment.

98. If a question anses at a meeting of directors or of a committee of direciors
as lo the right of a director to vote. the question may. before the conclusion of
the meeting. be referred 10 the charman of the meeling and his ruling in
relation to any director other than himself shall be final and conclusive,

SECRETARY

99. Subject to the provisions of the Act. the secretary shall be appointed by the
directors for such term. at such remuneration and upon such conditions as they
may think fit: and any secretary so apponted may be removed by them

MINUTES
100 Tre directors shall cause minutes 10 be made in books kept for the
purpose:—

{a) of all appaintmers of officers made by the directors: ang

(0) of all proceedings at meetings of the company. of the holders of any
class of shares in the company and of the directors and of committees of
directors. inciuding the names of the directors present at each such meeting

THE SEAL

101 The seal shall only be useg by the autherity of the directors or of a
commitice of direclors authonsed by the directors The direclors . may
determine who shall sign any instrument 1o which the seal is affixed and unless
otherwise so determined it shall be signed by a direcior and by the secretary or
by a second directcr.

DIVIDENDS

102. Subject 10 the provisions of the Act. the company may by ordinary
resolution declare dividends in accordance with the respeclive rights of the
gryembers. but no dividend shall exceed the amount recommended by the

iraclors.

103. Subject 1o the provisions of the Act, the direciors may pay eferim
dividends if it appears to them that they are justified by the profits of the
company available for distribution. If the Share capital is divided into different
chasses. the directors may pay interim dividends on shares which confer
deferrad or non-preferred rights with régard 10 dividend as well as on shares
which confer preferential rights with regard to dividend. but no interim dividend
shall be paid on shares carrying deférred or non-praferred rights if, at the time
of payment. any preferential dividend is in arrear. The directors may also pay at
intervals settied by them any dividend payable at a fixed rate if it appears 10
them that the profits availabte for distribution justify the payment. Provided the
directors act in good faith they shall not incur any liakility to the holders of
shares conferring preferred rights for any loss they may suffer by the lawful
paymant of an interim dividend on any shares having deferred or non-preferred
nights.

*04. Excepl as otherwise provided by the rights attached to shares. all
<ividends shall be declared and paid according fo the amounts paid up on the
shares on which the dividend is paid. All dividends shall be apportioned and
paid proportionataly to the amounts paid up on the shares during any portion
or portions of the period in respect of which the dividend is paid; but, if any
share is issued on terms providing that it shall rank for dividend as from a

parlicular date, that share shall rank for dividend accardingly.

105. A general meeting declanng a dividend mdy, upon the recommendation
of the directors, direct that it shall be satishied wholly or partly by the
distribution of assets and, where any difficulty arises in regard 10 the
distribution, the directors may seltle the same and in particular may issue
fractional certificates and fix the value for distribution of any assets and may
determine that cash shall be paid to any member upon the footing of the value
so fixed in order 10 adjust the rights of members and may vest any assets in
frustees.

106. Any dividend or other moneys Payable in respect of a share may be paid
by cheque sent by pest to the registered address of the person enlitled or, if two
or moere persons are the holders of the share or are foinlly entitied to it by
reason of the death or bankruptcy of the holder, to the registered address of
that one of those persons whao is first named in the register of members or to
such person and to such address as the person or persons entitied may in
wniting direct. Every cheque shall be made payable {0 the order of the person
or persons entitled or to such other person as the person or persons enlitted
may in writing direct and payment of the cheque shall be a good discharge 10
the company. Any joint holder or ather person joirtlly entitled to a share as
aforesaid may give receipls for any dividend or other moRreys payable in
respect of the snare.

107. No dividend or other moneys payable in respect of a share shalt bear
tnterest against the company unless otherwise provided by the rights atlached
10 the share.

108. Any dividend which has remained unclamed for twelve years from the
date when it became due for payment shall. if the directors sg resoive. be
forfested and cease to remain owing by the company.

ACCOUNTS

108. No member shall {as such) have any right of inspecting any accauning
records or other book or document of the company except as conferred by
statute or authorised by the directors or by ordinary resolution of the company.

CAPITALISATION OF PROFiTS
0. The dirkctors may with the authority of an orginary resalution of the
company; —

(a) subject as hereinafter provided, resolve to capitalise any undivided
profits of the company not required for paying any preferential dividend
(whether or not they are available for distribution) or any sum standing to the
credit of the company's share premium account or capital redemption reserve;

{b} appropriate the sum resolved to be capitalised lo the members who
would have been entitled 10 it if it were distributed by way of dividend and in the
same proporlions and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid on any shares held by
them respectively, or in paying up in full unissued shares or debentures of the
company of a nomina! amount equal to that sum, and allot the shares or
debentures credited as lully paid to those members. or as they may direct, in
those proportions, or partly in one way and partly in the other: but the share
premium account, the capital redemption reserve, and any profits which are
not available for distribution may. for the purpeses of this regulation, only be
fam:)lied N paying up unissued shares to be allotted to members credited as

uliy pad:

{c) make such provision by the issue of fractional certificates or by
payment i cash or otherwise as they deterrmne in the case of shares or
debentures becoming distributable under this regutation n fractions; and

{d} authorise any person 1o enter on behal? of all the members concerned
Intd an agreement with the company providing for the allotment to them
respectively, credited as fully paid, of any shares or debentures 1o which they
are enftled upon such capitalisation, any agreement made under such
authority being binding on all such members.

NOTICES

1. Any notice 10 be given to or by any person pursuant 10 the articles shall be
1n writing except thal a nolice calling a meeting of the directors need not be in
wriling.

12, %he company may give any notice to a member either personally or by
sending 1t by post in a prepaid envelope addressed to the member at his
regisiered address or by leaving it at that address. in the case of joint holders of
a share; all notices shall be given 1o the joint holder whose name stands first in
the register of members in respect of the joint holding and notice so given shall
be sufficient notice 1o all the joint holders. A member whase registered address
is not within the United Kingdom and who gives to the company an address
within the United Kingdom at which notices may be given to him shall be
enlitled to have notices given to him at that address, but otherwise no such
mermber shall be entitted 10 receive any nofice from the company.

113. A member present, either in person or by proxy, at any meeting of the
company or of the holders of any class of shares in the company shall be
deemed to have received notice of the meeting and. where requisite, of the
purpases for which it was calleg

114. Every person who becomes entitied 10 a share shall be bound by any
notice in respect of that share which, before his name is entered in the register
of members, has been duly given 10 a person trom whom he derives his title.
115. Proof that an envelope cc ntaining a notice was properly addressed.
prepaid and posted shall be conclusive evidence that the notice was given. A
nolice shall be deemed to be given at the expiration of 48 hours after the enveiope
containing it was posted.

116. A nolice may be given by the company to the persons entitled 1o a share
n consequence of the death or bankruplcy of a member by sending or
delivering it, in any manner authgrised by the articles for the giving of notice to
a member, addressed lo them by name, or by the title of represantatives of the
deceased. or trustee of the bankrupt or by any like description at the address, if
any, within the United Kingdom supplied for thal purpose by the persons
claiming ta be so entitled. Unti# such an address has been supplied, a notice
may be given in any manner in which it might have been given if the death or
bankruptcy had not occurred.

WINDING UP

117, It the company 15 wound up, the liquidator may. with the sanction of an
extraordinary resolution of the company and any other sanction required by the
Act, divide among the members in specie the whole or any part of the assets of
the company and may., for that purpose, value any assels and determine how
the division shall be carried out as between the members or different classes of
members. The liquidator may. with the like sanction, vest the whole or any part
of the assets in trustees upon such trusts for the benelit of the members as he
with the like sanction determines, but no member shall be compelled to accept
any assets upan which there is a hability.

INDEMNITY

118. Subject 1o the provisions of the Act but withoul prejudice 1o any indemnity
to which a director may otherwise be entitled, avery dirgctor or other officer or
auditor of the company shall be indemnified out of the assets of the

againsi 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 acquitied
of in connection with any application in which relief is granted to him by the
court from liabikily for negligence, default, breach of duty or breach of trust in
relation t¢ the affairs of the company.




