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CORPANIES FORM No. 12

Siatutory Beclaration of compiiance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official ise

| e I )

(1101 [T

Name of company

; Steltona

g Limifed *

o i R D B ey

( _COMBINED SECRETARIAL SERVICES LIMITED

of 16-26 Banner Street

London

EC1Y 8QE

do solemnly and sincerely declare that | am a [§qligitor-engaaed indhe fofmationof thexsemprisit
{person named as director or secretary of the company in the statement deliverad to the registrar

under section 10{2}]t and that all the requirements of the above Act in respect of the ragistration of the

above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously balieving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

London
EC1Y 8QE

the {oth day of _Eebﬂ.sm:.

Declarant to sign below

. One thousand nine hundred an jw
bafore me

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred ocn e
Commissioner for Oaths.

For official Use

Prasentor's name address angd
i Nav/ Comipaniss Section
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COMPANIES FORM No. 10

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

ol &

Pursuant to section 10 of the Companies Act 1988

g do not
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To the Registrar of Companies

For official use
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ly, preferably
1ck typs, or Name of company

block lettering

etoif | §§+32l+:cn\ca 1

ippropriate l Limited®

The intended situation of the registered office of the company
on incorporation is as stated below

LI

110 WHITCHURCH ROAD 2}
CARDIEE

.oosmoda;l CF4 3LY

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

ICC LEGAL SERVICES LTD D "3
16 - 26 BANNER STREET
LONDON i Fostoode] EC1Y BOF

Number of continuation sheels attached (see note 1),

k. i)
Presentor's name address and l _ Forofficialuse
reference {if any): General Saction Fasl room

ICC Legal Servi -::&s-‘Ltd

%gn COMPANY
ECIVFOREATION SIRYVICES sy
110 WHITCHURGIE RGAD, WA
CARDIFE. 16 FE 515 b
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lei@ namals} and particulars of the person whe is, or the persons whg‘are. to ke the first ditector or PFieasa da pot
directors of the cempany {ngta 2) are as follows: witein
T'u- Ns— —_ T - - this m‘m}ﬂ
Name (ncta 3} COMBINED NOMINEES LIMITED Business occupation 2 l
‘ N/A )
Pre dous name(s) (note 3) None Nationality
Address note 4, 16-26 Banner Street N/A
é London Date of birth {whera applicabls)
Postecode| o1y 80E {note &)
Other directorships t
None
tenerparicutars
olothar
directorships "
haldor previousty
'3 hold (spenota 5),
#ithisspaceis
lconsent to aotas director of the company namgd onpage 1. insufficientuse &
w ( I Q:: 9 8q conlinvalionsheo!,
X LA I\G Date ] .
L ] H N—

™ON BEHALF F commcu NOMJNLESLIMITED

ﬂ Name {note 3) COMBINED SECRETARIAL SERVICES Business occupation 5
i LIMITED N/A
E Previous name(s) (nata 3] None Nationality
ﬂ Address (noted) 16-26 Banner Street N/A
London Date of birth (where applicable)
Postcode | EC1Y 8QE {note 6}

Other directorships 1

None

cornsenttoactas directorof the company na -Edo@o ge 1.
ISIGNATURE atctsboreted g rmmadane T - L) Date “a - a 8?
U HINED SECRETARIAL SERVIEES LIMITED

Name {note 3) ' Business occupation 6

Pravious nams(s) {note 3) Nationality
Address (note 4)

Date of birth (where applicable)
Postcode {note 6)

Other dirsctorships 1

B [consent to actas directarofthe company named on page 1.

A Sadssactone Date

.

page 2
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page3

The name(s) and particulars of the person who is, or the parsons who are,to be the first secretary, ar joint

secretaries, of the company are as follows:

SRS P NPT AR _ INTIRRE LNt TR bR
Name (notes 3 &7} COMBINED SECRETARIAL SERVICES LIMITED 7
Previcus name(s) (note 3) None =
Address (notes4 &7) 16-26 Banner Street
London
I ki Postcode| EC1Y 8QE
Iconsenttoactas secretary of the company nafied age 1. 4 )
. . e
aeitiboncied sepnatory - ¢
ON BEHALF OF COVBINED SchermiaL serlces o o 16 . 2. 89,
Name (notes 3 & 7) 8
Previous name(s) (note 3)
Address (nctes 4 & 7)
Postcode
I consent to act as secretary of the company named on page 1.
Date
nr:%‘\
Signature of agenton behalf of subscribers a - pa\:l(.n; Date Hg,. & ] %ol’
Signed Date
,
Signed Date *
Signed Date
Signed Date
Signed Date
Signed _ Date




The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of S ‘ll;e\{:o(\ck \,-‘\ (‘f<t ’CE’.CK

1. The Company's name is‘ S":‘@,\A:_Qg'q;\ \,.:l (‘(\\’E Q.CS\ o

2. The Company's Registered Office is to be situated in England & Wales.

3. The Company's objects are:

(A)1. To carry on business as general merchants and as manufacturers,
preparers for sale of and dealers in all kinds of raw materlals,
manufactured and semi-manufactured goods; proprietors and lessors of
commercial plant and premises, as mail order salesmen, wholesalers,
retailers, importers, exporters, brokers and agents for or distributors
of pgoods and services of all kinds; haulage contractors, carriers and
transporters by land, sea and air of passengers, livestock, goods and
materlals of every description, freight agents, removers, storers and
packers of goods, materials and property of every description, towage
contractors, aircraft, tug, barge and ship owners and charterers,
proprietors and letters on hire of trucks, earth moving equipment, heavy
vehicles of all kinds, and to be garage and service station proprietors
and providers of a vehicle and vessel recovery service,

2. To carry on business as wholesale and retail dealers in and agents or
representatives for all manner of goods, products, processes, materials
and services of any description either as principals for or on behalf of
any individual, firm, company, authority or other organisation, in any
part of the world and to tender for and to place contracts of
investments, to act as advertising and market research specialists,
exhibition, conference and display contractors and promoters, hite
purchase and general financiers, insurance and mortgage brokers and
agents, Labour contractors and advisors, to carry on employment,
accommodatior: and travel agencies, to deal in office equipment, stpplies
and systems, to be consultants and advisers in efficiency techniques,
business, office, personnel and works management, marketing, sales
promotion and product design, business system organisers, busitess
transfer agents, advertising and publicity consultants and agients,
journalists, printers, publishers and statiohets. /H.
Do

(S002 1O
04@ 543




(B} To carry on any other trade or business which can, in the opinion of
the Board of Directors, be advantageously carried on by the Company in
connection with or as ancillary to any of the above businesses or the
general business of the Company, or further any of its objects,

(C) To purchase, take on lease or in.exchange, hire or otherwise acquire
and hold for any estate or interest any lands, buildings, easements,
rights, privileges, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real or pgrsonal
property of any kind for such consideration and on siioh. terms as may be
considered expedient.

(D) To erect, construct, lay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs,’ shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money for the purposes of
or in connection with the Company's business, and for the purposes of or
in connection with the borrowing or raising of money by the Company to
become a member of any building soclety.

(F) To mortgage and charge the undertaking and all or any of the real and
personal property and assets, present or future, and all or any of thae
uncalled capital for the time being of the Company, and to issue at par
or at a premium or discount, and for such consideration and with and
subject to such rights, powers, privileges and conditions as may be
thought fit, debentures  or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

(G) To issue and deposit any securities which' the Company has power to
issue by way of mortgage to secure any sum legs than the nominal amount
of such securities, and also by way of security for the performance of
any contracts or any obligations of the Company or of its customers or
other persons or corporations having dealings with the Company, or in
whose UDusinesses or undertakings the Company is interested, whether
directly or indirectly.

(H) To receive noney on deposit or lvan upon such terms as the Company
may approve, and to guarantee the obligations and contracts of any person
ox corporation.

(I) To make advances to customers and others with or without sgecurity,
and upon such terms as the Company may approve and generally to act as
bankers for any person or corporation.

(J) To grant pensions, allowances, gratuities and bonuses to officers,
ex-officers, employees or ex-employees of the Company or its predecessors
in business or the dependants or connections of such petrsons,;, to
establish and maintain or concur in establishing and maintaining trists,
funds or schemes (whether contributory or non-contributory) with a wiew
to providing penmsions or other benefits for any such persons as
aforesaid, their dependants or connections, and to support o subscribe



to any charitable funds or institutions, the support of which may, in the
opinion of the Directors, be calculated directly or indirectly to benefit
the Company or its employees, and to Jjnstitute or maintain any club or
other establishment or profit sharing schome calculated to advance the
interests of the Company or its officers or employees. .,
(K) To draw, make, accept, endorse, mnegotiate, discount and execute
promissory notes, bills of exchange and other negotiable instyruments,

(L) To invest and deal with the moneys of the Company not dimmediately
required for the purposes of its business in or upon such inv:stments or
securities and in such manner as may from time to time be determined,

(M) To pay for any property or rights acquired by the Company, either in
cash or fully or partly paid-up shares, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any securities which the
Company has power to issue, or partly in one mode and partly in another,
and generally on such terms as the Company may determine.

»

(N) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments
or otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mcrtgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in
one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired,

(0) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with
any company, firm or person carrying on or proposing to carry on .any
business within the objects of this Company, and to acquire and hold,
sell, deal with or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities of, or the payment
of the dividends, interest or capital of any shares, stock or securities
of and to subsidise or otherwise assist any such company.

(P) To establish or promote or concur in establishing or premoting any
other company whose objects shall include the acquisition and taking over
of all ox any of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company and to acquire and
hold or dispose of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any such company,

(Q) To purchase or otherwise acquire and undertake all or any patt of the
business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Compatty iy authoriszed
to carry on.

(R) To sell, improve, manage, develop, turn to account, erchdnge, let én

e




rent, royalty, share of profits or otheiwise, ghant Ilicences, easements
and other rights in or over, and in any other manner deal with ox dispose
of the undertaking and all ar any of the property and assets for the time
being of the Company for such consideration as the Company may think fit.

(S) To amalgamate with any other company whose objects are to include
objects similar to those -of this Company, whether by sale ox purchase
(for fully or partly paid-up shares ox othexwise) of the undertaking,
subject to the liabilities of this or any such cther company as aforesaid
with or without winding up, or by sale or purchase.(for fully or partly
paid-up shares or otherwise) of all or a controlling interest in the
shares or stock of this or any such company as aforasaid, or by
partnership, or any arrangement of the jlature of partnership, or im any
other mannexr. : ' ﬁ4

{T) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital

be made except with the sanction (if any} for the time belng required by
law, .

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

(V) To do all such things as are incidental or conducive to the above
objects or any of them.

And it is hereby declared that in the construetion of this clause the
word "company" except where used in reference to the Company shall be
deemed to include any person or partnership ox other body of persons,
whether incorporated or not incorporated, and whether demiciled in Great
Britain or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where othertize “axpressed
therein, be in nowise limited by reference to any othex puaragraph or the
name of the Company, but may be carried out in as full and gmple a manner
and shall be construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate, distinct and independent
company. .

4. The liability of the members is limited.

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

The shares in the original or any increased capital may be divided into
several classes, and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges, conditiong or
restrictions as to dividend, capital, voting or otherwise,



We, the sdbscr;bers to this Memorandum of Association, wish to be formed
into a Comwpany pursuant to this Memorandum; and wa agree to take the

number of shares shown opposite our respective names,

------------------------- L R

NAMES AND
ADDRESSES UF
SUBSCRIBERS.

Combined Nominees Limited,
16-26 Banner Street,
London EC1lY 8QE,

Combined Secretarial Serviees Limited
16-26 Banner Street, '
London ECLY BQE

MR R S S S m T R A o E W M b omr w b o M iy S A o om e

Dated the 1lst of February 1989
Witness to the above Signaturcs:
B.R.Millar,

110 Whitchureh Road,
Cardiff, CF4& 3LY.

-------------------- -

NUMBER OF SHARES
TAKEN BY EACH
SUBSCRIBER.

ONE (:1, F%;gg(qm




The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES CF ASSOCIATION

ot Stelao. | ionted

PRELIMINARY

1.(a) Subject as hereinafter provided, the regulatious contained in Table
A of the Companies (Tables A to F) (Amendment) Regulations 1985
(hereinafter referred to as 'Table A'), and made pursuant to the
provisions of the Companies Act (hereinafter referred to as 'The £31%)
shall apply to the Company. ‘ .

.

(b) Regulations 24,35,40,73,74,75 and 77 to 81 inclusive of “Table A shalblﬁ

not apply to the Company. '

(c) The expressions ‘“relevant securities" and ‘'"equit securities”, .
P quity

wheresoever appearing herein, shall bear the meanings ascribed to them by
the Act.

SHARES

2.{a) Subject to the provisions of Table A and to the following
provisions of these Articles, the Directors snall have authority to
exercise any power of the Company to offer, allot or otherwise dispose of
any shares in the Company, or any relevant securities, to such persons,
at such times and generally on such terms and conditions as they think
proper provided that (insofar as the Company in General Meeting shall not
have varied, renewed or revoked the said authority):

(i) The Directors shall not be authorised to make any offer or allotment
of shares in the Company, or grant any right to subscribe for, or to
convert any securities into, shares in the Company if such ailotment, ox
an allotment in pursuance of such offer or right, would or might result
in the aggregate of the shares or stock in issue exceeding, in nominal
value, the amount of the Authorised Share Capital of the Company for the
time being, and such limitation shall determine the maximum amount of the
relevant securities which at any time remain to be allotted by the
Directors hereunder.

(ii) The period within which the said authority to allot relevant
securities may be exercised shall be limited to five years, commencing
upon the date of the incorporation of the Company.

(b) Any offer or agreement in respect of relevant securities, which 1s
made prior to the expiration of such authority and in all other respects
within the terms of such authority, shall be authorised to be made,
notwithstanding that such offer c¢r agreement would or might requive
relevant securities to be allotted after the expiration of such authority
and, accordingly, the Directors may at any time allot aty relevant
securities in pursuance of such offer or dgreement.

{




(¢) The authority conferred upon the Directors to allot xrelevant
securities may at any time, by Ordinary Resolution of. the Company in
General Meeting, be revoked, wvaried or renewed (whether or not it has
been previously renewed hereunder) for a further period not exceeding
five years.

3. Section 89(1) and Section 90(1l) to (6) of the Act shkaall not apply to
any allotment of equity securities by the Company. The shares comprised
in the initial allotment by the Company shall be at the disposal of the
Directors as they think proper but thereafter, unless otherwise
determined by Special Resolution of the Company in General Meeting, any
relevant securities shall, before they are allotted on any terms to any
person, be first offered on the same or more favourable terms to each
person who holds shares in the Company in the proportion which is, as
nearly as practicable, equal to the proportion in nominal value held by
him of the aggregate of such shares in issue,

Such offer shall be made by notice in writing specifying the number of
shares offered and the peried, being not less than twenty one days,
within which the offer, if not accepted, will bhe deemed to have been
declined. After the expiration of such period, or on receipt of notice of
the acceptance or retusal of every offer so made, the Pirectors may,
subject to these Articles, dispose of such securities as have not been
taken up in such manner as they think proper. The Directors may, in like
manner, dispose of any such securities as aforesaid, which by reason of
the proportion borne by them to the number of persons zntitled to such
offer as aforesaid or by reason of any other difficulty in apportioning
the same, cannot in the opinion of the Directors be conveniently offared
in the manner hereinbefore provided,

4.(a) No share shall be issued at a discount.
(b) The Company shall not have power to issue share warrants to bearer.

(c) Any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited,

5. Subject to the provisions of Part V of the Act-

(a) The Company may pdrchase any of its own shares, provided that the
terms of any contract under which the Company will ox may become entitled
or obliged to purchase its own shares shall be authorised by Special
Resolution of the Company in General Meeting before the Company enters
into the contract.

(b} The Company shall be authorised, in respect of the redemption o
purchase of any of its own shares, to give such financial assistance, or
to make such payments out of capital as may be permissible in .accordance
with the Act, provided that any such assistance or payment shall first be
approved by Special Resolution of the Company in General Meeting,

LIEN

6. In regulation 8 of Table &, the words "(not being a fully paid share)”




shall be omitted. The Company shall have a first and paramount lien on
all shares standing registered in the name of any person (whether he be
the sole registered holder thereof or one of two or more joint holders)
for all moneys presently payable by him or his estate to the Company,

TRANSFER OF SHARES

7. The Directors may, in their absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

8. All business shall be deemed- special that is transacted at an
extraordinary general meeting, and also all that is transacted at an
annual general meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of the
directors and auditors, the election of directors in the place of those
retiring and the appointment of, and the fixing of the remuneration of,
the auditors. In regulation 38 of Table A, immediately after the words
"place of the maeting and" there shall be inserted the woxrds "in the casa
of special business",

9. At the end of regulation 38 of Table A there shall be inserted the
following: "In every notice of a general meeting there shall appear the
statement referred to in Section 372(3) of the Act, in relation to the
right of members to appoint proxies”, :

10.(a) No business shall be transacted at any Meeting unlesg a quorum is
present., Two members entitled to attend at that Meeting, present in
person, or by proxy or (in the case of a corporation) a duly authorised
representative shall be a quorum. At the end of regulation 41 of Table A
there shall be inserted the following: "If within half an hour from the
time appointed for the holding of an adjourned meeting a quorum is not
present, the members present shall be z quorum”.

(b) In xegulation 59 of Table A, the second sentence shall be omitted.

1l. Subject to the provisions of the Act, a resolution in writing signed
by all the members for the time being entitled to recelve notice of and
to attend and vote at general meetings (or being corporations by their
respective representatives) shall be as valid and effective ag if the

same had been passed at a general meeting of the company duly convened
and held. .

APPOINTMENT AND REMOVAL OF DIRECTORS

12, The first Directors will be the person or persons named i the
statement delivered to the Registrar of Companies in accordance with
section 10 of the Act. The Directors may appoint a person who is wiilin

to act to be a Director, either to £ill a vacancy or as an additional
Director,

13. In addition and without prejudice to the provisions of Section 303 of
the Act, the Company mey by Ordinary Resolution remove any Director



1

before the expiration of his period of office. Subject to the provisions
of Table A and Section 303(2) of the act, the Company may by Ordinary
Resolution appoint a person who is willing to act tc be a Director either
to f£ill a vacancy or as an additional Director. In regulation 38 of Table

A the words 'or a resolution appointing a person as a Director' shall be
omitted, K

14. The office of a Director shall be wvacated if-

(a) he ceases to be a Director by virtue of any provision of the. Apgts ox
he becomes prohibited by law from being a Director' or

(b) he becomes bankrupt or makes any arrangement oxr composxtion with his
creditors generally; or

(¢} he is, oxr may be, suffering from mental disorder and, in relation
thereto, he is admitted to hospital for treatment or an order is made by
any court having jurisdiction in matters concerning mental disoxder for
his detention or for +he appointment of a receiver, curator bonis or
other person to exercise powers with respect to his property or affairs;

(d) he resigns his office by notice to the Companyfﬁ
PROCEEDINGS OF DIRECTORS

15.(a) If and so long as there shall be one Director only he shall be
entitled to exercise all the powers and shall carry out all the duties
assigned to Directors and the provisions of these Articles and the
regulations of Table A shall be construed accordingly.

(b)Y In regulation 64 of Table A for the word "two" there shall be
substituted the word "one" and in the first sentence of regulation 89 of
Table A for the word "two" there shall be substituted the word "one",

16. An appointment or removal of an alternate Director may be effected at
any time by notice iIn writing to the Company given by his appointor. An
alternate Director may also be remocved from his office by not less than
twenty four hours' notice in writing to the Company and to the appointor
given by a majority of his co-Directors. This Article shall have effect
in substitution for regulation 68 of Table A which shall not apply to the
Company.

BORROWING POWERS

17. The Directors may exercise all the powers of the Company to borrow
money and to mortgage or charge its undertzking, property and uncalled
capital, or any part thereof, and, subject to Section 80 of the Aet, 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 thirxd party.




DIRECTORS' INTERESTS

18. A Director may vote in respect of any contract or arrangement in
which he, or any person with whom he is connected, is interested and be
counted in the quorum present at any meeting of the Directors or, if
otherwise so entitled, at any General Meeting of the Company at which any
such contract or arrangement is proposed or considered, and if he shall
so vote, his vote shall be counted. This Article shall have effect in
substitution for regulations 94 to 98 imclusive of Table A, which
regulations shall nct apply to the Company.

INDEMNITY

19. Subject to the provisionsJof\Section 310 of The Act, and in addition
to such indeninity as is contained in regulation 118 of Table A, every
Director, Secretary or other officer of the Company shall ba entitled to
‘be indemnified out of the assets of the Company against all losses or
liabilities incurred by him in or about the execution and’ discharge of
the duties of his office. ’

SECRETARY

20. The first Secretary or Secretaries of the Compaﬁy shall be the person

or persons named as such in the statement delivered under Section 10 of
the Act.

NAMES AND ADDRESSES OF SUBSCRIBERS

------------------------------------------------------------

Combined Nominees Limited, a P :: ( a
16-26 Banner Street, .
London ECLlY 8QE.

Combined Secretarial Services Limited,
16-26 Banner Street, S%ﬂf
London ECLY 8QE. - ,‘0 e

- e o e W e W e W P e S e R

Dated the 1lst of February 1989

'l
Witness tc the above Signatures:
O™
B.R.Millar,

110 Whitchurch Road,
Cardiff, CF4 3LY.
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FiLE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2354821

| hereby certify that

STELTONA LIMITED

is this day incorporated under the Companies Act 1985 as

a private cambany and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 3 MARCH 1989

. 1

L T
MRS 3. sy 2

an authorised officer



Company Number 2354821 ol

e T e

* * elay

1
THE COMPANIES ACT 1985 ) ,hdﬁPF\NlESHOUSE
SPECIAL RESOLUTION ﬁn/'
of STELTONA LIMITED//f///
7

o

At an Extraordinary General Meeting of the members of the above-named
Company, duly convened and held at 16-26 Banner St, London ECLY BQE on

the 8th of March 1989 the following Special Resclution was duly passed;-

IT WAS RESOLVED that with the consent of the Department of Trade the

Company name be changed to:

.. ’/‘,
U.K. METAL PROEESSORS LIMITED

- Y
,"’/ ’ M /\. W
zes . . ————

O BEHALF OF CAMBIED ECRETARIAL SERVICES LIMITED

cmcemeee- e e R
DIREGTOR
e

A

ICC Legal Services

2nd Floox

16-26 Banner Street,

London ECLY 8QE

Telephone 01-253 0062 Telex 296090




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2354821

i hereby certify that

STELTONA LIMITED

having by special resolution changed its name,

is now incorporated under the name of

U.K. METAL PROCESSORS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 29 MARCH 1989

an authorised officer
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Compary Huzben 234620

ThD COMPALLES ATE 193%

SPECEAL RESOLUTION
of STELTINA LIMLIED

At an  Extracordinary Coperal Hesting of the mechers of the above-paned
Compaay, duly convened aund hold at 16-26 Barmer St, Londom £C1Y 838
o the 8th of Mareh 1989, the following special vesolution was duly
pazsed: -

1T VAS RESOLVEER THAT the objects of the Cozmpony be emended by the
deletion of the existing Clause 3{4) of the Mecarandun of Assceiation and
by cubstituting thexefor the fellowing to be nu-bered 3¢A):

To carry on business as {aperters, experters, merchants and dealers in
serap motala, machinery, equipment, waste paper, rags, and general serop
and gurplus materials of any and avery deseription; to ¢lean, recyale,
reatexe, and prepare for sale or otherwlse, waste materials of any kind;
to carry om businesa as genoral, electrical, comstructional, oleoctronie,
motor, wechanical, hydraulic, marine, heating, ventilation, structural
and civil engineers, as general manufacturers and designers, and as
aggemblers, importers, exporters, vepalrers, Installers, maintainers,
hirors, letters on hirve, distributors and agents for the sale of and
dealers 1in engines, compressors, motors, ecraues, hoists, pulleys,
dumpers, fork 1ift truclks, couveyor systems and mechanleal lifting,
handling and processing equipment and vehicles, hydraulic and pndumatic
equipment of all kinds, hoppers, pumps, pipes, valves, sluices, skips,
containers, mouldiugs, castings and blocks, and all manner of engincering
plant, machinery, f£ixtures, tools and accessories, and industrial
products, compoments and materials of all kinds: as engineering
consultants, testing engincers, welders, fitters, panel beaters and paint
sprayexs, production planners, designers, draughtsmen and technieiana and
as manufacturars and distributors of, dealers in and agents for the sale
of industrial and commercial machinery, tools and appliances generally.,
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Please do ndt
write in
this margin

Please complate
legibly, preferably
in black type, or
bold biock fettering

* ingent full name
of company

§ the capy must be
printed or In some
other form approved
by the registrar

1 delate as
appropriate

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
| 191 1 [23Swesz2
[P ...\”}I —-d € ‘

Narme of company

» «S‘?ELTOM A LAy ted

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated g€/3/ € the nominal capital of the company has been
increased by £ _4A Q00 __ beyand the registered capital of £ __t2®

A copy of the resolution authorising the Increase is attached.§

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subjact to which tho new
shares have been or are to be issued are as follow: fcv; f?cxrl / AA30n, I~ w{/(

f‘%f@,&t w(&{ %0 M;é\nj Cs-,”:("w’ oy A& Lempan, ,

Please tick hera if
continued ovaripaf

petliendrad demmalonr [Dirscton[Secratary)t Date 7/, ,»/ 4 ]

PR TR ol o f‘."'iﬂ 1 F"’f\" Lo f"““rﬁre 1 lm'n‘c{"

Signed

V¥ hoad Iobmh  Mae

Presentor's name address and For official Use
reference {if any): General Secfion | Pastroom
DIAPARIES HBUSE
2.0 MAR 1989
) - -
3 §
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. Company Number 2354821

THE COMPANIES AGT 1985

ORDINARY RESOLULIION

of STELTONA LIMITED

At an Extraordinary General Meeting of the members of the above-named
Company, duly convened and held at 16-26 Banner Street, London ECLY 8QE

on the 8th of March 1989 the following ordinary resolution was duly
passed: -

1. IT WAS RESOLVED that the authorised capital of the Company be and is
hereby increased from f£100 to £1,000,000 by the creation of a further

999,900 ordinary shares of £1.00 each, ranking pari passu in all respects
with the existing capital of the Company.
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Tha Companies Act 1985

COMPARY LIMITED BY SHBRES

MEMORANDUM OF ASSOCIATION

of U.K. METAL PROCESSORS LIMITED

1. The Company's name is U.K. Metal Processors Limited.=

2. The Company's Registered Office is to be situated in England & Walas.

3. The Company's objects are: ==«

(d) To carry on business as importers, exporters, merchants and dealers
in scrap metals, machinery, equipment, waste paper, rags, and general
scrap &and surplus materials of any and every description; to ciean,
recycie, restore, and prepare for sale or otherwige, waste materials of
any kind; to carry on business as general, electrical, constructional,
electronic, motor, mechanical, hydraulic, marine, heating, ventilation,
structural and civil engineers, as general manufacturers and designers,
and as assemblers, importers, exporters, repairers, installers,
maintainers, hirers, letters on hire, distributors and agents for the
sale of and dealers in engines, compressors, motors, cranes, hoists,
pulleys, dumpers, fork lift trucks, conveyor systems and mechanical
lifting, handling and processing eguipment and vehicles, hydraulic and
pneumatic equipment of all kinds, hoppers, pumps, pipes, valves, sluices,
skips, containers, mouldings, castings and blocks, and all manner of
engineering plant, machinery, fixtures, tools and accessories, and
industrial products, compeonents and materials of all kindsy as
engineering consultants, tesving engineers, welders, fitters, panel
beaters and paint sprayers, production planners, designers, draughtismen
and technicians and as manufacturers and distributors of, dealers in and
agents for the sale of industrial and commercial machinery, tools and
appliances generally.

(B) To carry on any other trade or business which ¢an, in the opinion of
the Board of Directors, be advantageously carried on by the Company in
connection with or as ancillary to any of the above businesses or the
general business of the Company, or further any of its obijects.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire
and &old for any estate or interest any lands, buildings, easencntg,
rights, privilejco, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real or personal
property of any kind for such consideration and on stuch terms as may be
considered expedient.

* The name of the Company was changed from Steltond Limited to U.¥, Y¥etai
Processors Limited on 28th March 1989.

** The objects were amended by Special Hesolttion passed o gth Harch
1989.




(D) To erect, construct, lay down, erlarge, alter and maintain any roads,
railvays, tramnways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute +to or subsidise the
erection, construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money for the purposes of
or in connection with the Company's business, and for the purposes of or
in connection with the borrowing or raising of money Dby the Company to
become a member of any building society.

(F) To mortgage and charge the undertaking and all or any of the real and
personal property and assets, present or future, and all or any of the
uncalled capital for the time being of the Company, and to issue at par
or at a premium or discount, and for such considers%ion and with and
subject to such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent or
redeemable or repavable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

(G) To issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominal amount
of such securities, and also by way of security for the performance of
any contracts or any obiigations of the Company or of its customers or
other persons or corporations having dealings with the Company, or in

whose Dbusinesses or undertakings the Company is interested, whether
directly or indirectly.

(H) To receive money on deposit or locan upon such terms as the Company

may approve, and to guarantee the obligations and contracts of any person
or corporation.

(I) To make advances to customers and others with or without security,
and upon such terms as the Company may approve and generally to act as
bankers for any person or corporation.

(J) To grant pensions, allowances, gratuities and bonuses to officers,
ex-officers, employees or ex-emplovees of the Company or its predecessols
in Dbusiness or tle dependants or connections of such persons, +to©
establish and maintain or concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non~contributory) with a wiew
to providing pensions or other benefits for any such persong &g
aforesaid, their dependants or connections, and to support or subscribe
to any charitable funds or institutions, the support of which may, in the
opinion of the Directors, be calculated direcifly or indirectly to bénefit
the Company or its employees, and to 4institute or maintain any club or
other establishment or profit sharing scheme calctilated +o advante the
interests of the Company or its officers or employees.

(K} To draw, make, accept, endorse, negotiate, discount and sxeciite
promissaory notes, bills of exchange and other negotiable instrumente.

(L} To invest and deal with the moneys of the Compaty ot imnediately
required for the purposes of its biusinesd in or ipon such itfivestrents of
securities and in such manner as nay fro#t time to time be determified,



(¥) To pay for any property or rights acquired by the Company, either in
cash or fully or partly paid-up shares, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any securities which the
Company has power to issue, or partly in one mode and partly in another,
and generally on such terms as the Company may determine.

(N) To accept payment for any property or rights so0ld or otherwise
disposed of or dealt with by the Company, either in cash, by instalments
or otherwise, »r in felly or partly paid-up shares of any compahy or
corporation, with or wWithout deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in Jdebentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in
one meode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired.

(0) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with
any company, firm or person carrying on or proposing to carry on any
businegs within the objects of this Company, and to acquire and hold,
sell, deal with or dispose of shares, stock or securities of any such
¢ompany, and to guarantee the contracts or liabilities of, or the payment
of the dividends, interest or capital of any shares, stock or securities
of and to subsidise or otherwise assist any such company.

(P} To establish or promote or concur in establishing or promoting any
other company whose objects shall inciude the acquisition and taking ovir
of all or any of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated to advance directiy
or indirectly the objects or interests of this Company and to acquire and
hold or dispose of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any such company .

(0) To purchase or otherwise acquire and undertake ali or any part of the
business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Company is authorired
to carry on.

(R) To sell, improve, manage, develop, turn to account, exchange, let of
rent, royalty, share of profits or otherwise, grant 1licences, easzements
and other rights in or over, and in &ny other manner deal with or dispose
of the undertaking and all or any of the property and assets for the time
being of the Company for such consideration as the Company may think fit.

(S) To amalgamate with any other company whose cbjects are +o include
objects similar to those of thiz Company, whether by sale or putrchas.
{for fully or partly paid-up shares or otherwise) of the undertaking,
subject to the liabilities of this or any such other company asg arfdresaid
with or without winding up, or by sale or purchase (for fully of partiy
paid-up shares or otherwise) of all or a contredling intetrest it the
shares or stock of this or any such company 4ds aforesasd, or by
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partnership, or any arrangement of the nature cof partnership, or in any
other manner.

(T} To distribute among the members in specie any property of the
Company, Or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital

be made except Wwith the sanction (if =ny) for the time being required by
law.

(V) To do all or any of the above things in any part of the world, and
ajither as principals, agents, Lrustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(V) To do all such things as are incidental or conducive to the above
objects or any of them.

And it is hereby declared that ir the construction of this clause the
word “company" except where used in reference to the Company shall be
deemed to include any person or partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in Great
Britain or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed
therein, be in nowise limited by reference to any other paragraph or the
name of the Ccapany, but may be carried out in as full and ample a manner
and shall be construed in as wide a sense as if each of the said

paragraphs defined the objects of a separate, distinct ané independent
company -

4. The liability of the members is limited.

5. The Company's share capital is £1,000,000 divided into 1,000,000
shares of £1 each.=x

The shares in the original or any increased capital may be divided into
seseral classass, and there may be attached thereto respectively any
prieferential, deferred or other special rights, privileges, conditions or
restrictions as to dividend, capital, voting or otherwise.

» The share capital of the Cerpany was increased from £100 to £1,000,000
by Ordinary Resolution passed on 8th March 1989.




We, the subscribers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Nemorandum; and we agdree to take the
number of shares sliown oppoaite our respective names.

NAMES AND NUMBER OF SHARES
ADDRESSES OF TAKEN BY EACH
SUBSCRIBERS. SUBSCRIBER.
Combined Nominees Limited, ONE

l1&6~26 Banner Street,
London EC1Y 8QE.

Combined Secretarial $Sarvices Limited, ONE
16-26 Banner Streect,
London ECLlY 80E

Dated the lst of February 1989

Witness to the above Signatures:

B.R.Millar,
.110 Whitchurch Road,
Cardiff, Cr4 3LY.




The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF RSSOCIATION

of U.K. METAL PRCCESSORS LIMITED

A PRELIMINARY

1.(a) Subject as hereinafter provided, the regulations contained in Table
A of the Companies (Tables B to F) {Amendment) Regnlations 1985
{hereinafter referred to as ‘'Table A'), ant made pursuant to the
provisions of the Companies Act (hereinafter referred to as 'The Act') Y
shall apply to the Coinpany. B :

() Regulations 24,35,40,73,74,75 and 77 to Bl inclusive of Table A shall Rt
not apply to the Company. el

(c) The expressions ‘"relevant securities" and ‘“equity securities®, R

wheresoever appearing herein, shall bear the meanings ascribed to them by pr .
the Act. wot A

SHARES

2.(a) Subject to the provisions of Table A and to the following
provisions of these Articles, the Directors shall have authoprity to .
exercise any power of the Company to offer, allcet or otherwise dispone of N
any shares in the Company, or any relevant securities, +to such persohy,
at such times and generally on such terms and conditions as they think
proper provided that (insofar as the Company in General Meetinyg shall not ;
have varied, renewed or revoked the said authority): ‘

(1) The Directors shall not be authorised to make any offer or allotment
of shares in the Company, or grant any right to subscribe for, or to
convert any securities into, shares in the Company 4if such allotment, or e
an allotment in pursvance of such offer or right, would or might result Yoo
in the aggregate of the shares or stock in issae exceeding, in nominal A,
value, the amount of the Authorised Share Capital of the Company for the '
time being, and such limitatien shall determine the maximum amount of the

relevant securities which at any time remain to be allotted by the

pirectors hereunder. 8

(11) The period within which the =gaid authority <o allot relevant y
securitias may be exercised shall be limited to five years, commehcing "
upon the date of the incorporation of the Company.

(b) Any offer or agreement in respect of reievant securities, vhich is
made prior to the expiration of such atthority and in &1l sthe? resmects
within the terms of such authority, shall be authoriszd %o be fade, i
notwithstanding that such offer or adreement would or might reguire o
relevant securities to bs allotted after the empiraticn of sush anthotity ot
and, accordlngly, the Directors may abt any time allst any relevant
securities in pursuance of such offer or agresment.



(c) The authority conferred upon the Directors to allot relevant
securities may at any time, by Ordinary Resolution of the CTompany in
General Meeting, be revoked, varied or renewed (whether or not it has

been previously renewed hereunder) for a further pericd mnot elceeding
five vears.

3. Section 89(1) and Section 90(1) to (B} of the Ret shall not epply to
any allotment of eguity securities by the Company. The sghares comprised
in the initial allotment by the Company shall be at the disposal of the
Directors as they think proper but thereafter, unless otherwise
determined by Special Resolution of the Company 4in General Neeting, any
relevant securities shall, before they are allotted on any termns to any
person, be first offered on the same or meore favourable terms to each
person who holds shares in the Company in the proporticn which is, as
nearly as practicable, egual to the proportion in nominal value held by
him of the aggregate of such shares in issue.

Such offer shall be made by notice in writing specifying the number of
shares offered and the pericd, being not less than twenty one days,
within which the offer, if not accepted, will be deemed to have been
declined. After the expiration of such pericd, or on receipt of notice of
the acceptance or refusal of every offer so made, the Directors may,
subject to these Articles, dispose of such securities as have not been
taken up in such manner as they think proper. The Directors may, in lixe
manner, dispose of any such securities as aforesaid, which by reason of
the proportion borne by them to the number c¢f persons entitled to such
offer as aforesald or by reason of any other difficulty in apportioning
the same, cannot 4in the opinion of the Directors be conveniently offcered
in the manner hereinbefore provided.

4.{a) No share shall b issued at a discount.
{b) The Company shall fnot have power to issue share warrants té baarer.

(z) BAny invitaticen to the public in» subscribe £or any oharen &2
debentures of the Company is prohibited.

5. Subject to the provisions of Part V of the Act-

(a) The Corpany may purchase any of its own shares, provided that the
terms of any contract under which the Company will cr may become entitled
or obliged to purchase its own shares shall e authorised by Special
Resolution of +the Company in General Meeting before the Company entetp
into the contract.

{p) The Company shall be authorised, 4in respect of the redetption ot
purchase of any of its own shares, to give such financial assistance, ob
to make such payments out of capital as nay be permissibie in accotdance
with the 2ct, provided that any guch assistante or payment shall first te
approved by Special Resolution of the Company ih General Heeting.




LIEN

6. In regulation B of Table A, the words "{not being a fully paid share}®
shall ke omitted. The Company shall have a first and paramount lien on
all shares standing registered in the name of any person (whether he be
the sole registered holder therecf or one of two or more joint holders)
for all moneys presently payable by him or his estate to the Company .

= TRANSFER OF SHARES

7. The Directors may, in their absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

% 8. RAll business shall be deemed special that 1is transacted at an
;? extraordinary general meeting, and alsc all that is transacted at an
re annual general meeting, with the exception of declaring a dividend, the
consideration of the accounts, palance sheets, and the reports of the
b directors and auditors, the election of directors in the place of those
oo retiring and the appointment of, and the fixing of the remuneration of,
co the auditors. In regulation 38 of Table &, immediately after the words

: "place of the meeting and" there shall be inserted the words "in the case
R of special business".

9. At the end of regulation 38 of Table A there shall be inserted tho
following: "In every notice of a general meeting there shall appear the
statement referred to in Section 372(3) of the Act, in relation to tho
right of members to appoint proxies®.

10.{(a) No business shall be transacted at any Meeting uniess a quorum is
present. Two members entitled to attend at that Xeeting, present in
person, or by proxy or (in the case of a corporation) a duly autiorices
representative shall be a quorum. At the end of regulation 4) of Table A
there shall be inserted the following: “If within half an hour from the
time appeinted for the holding of an adjourned meeting a quorum is not
present, the members present shall be a quorum®.

(b) In regulation 59 of Table A, the second sentence shall be omitted.

: 11. Subject to the provisions of the Act, a resoclution in writing sighed
Y by all the members for the time being entitled to receive notice of and
Al to attend and vote at general meetings (or being corporations by their
. respective representatives) shall be as valid and effective as if the

same had been passed at a general meeting of +¢he company Auly convened
and held.

APFOIUTMENT AND REHOVAL OF DIRECTCRS

12. The first Directors will L= the person Or perscis fLamed i the
e 1 18 statement delivared to the Registrar of Corpanies in docordance with
- section 10 of the Act. The Directors may appoint a persen who is willitig
ok to act to be a Director, ejther to fill & wvacincy ot as ah additichal
N Director.




13. In addition and without prejudice to the provisions of Section 303 of
the AaAct, the Company may by Ordinary Resolution remove any Director
before the expiration of his pericd of office. Subject to the provisions
of Table A and Section 303{(2) of the Act, the Comnpany may by Ordinary
Resolution appeoint a person who is willing to act to be a Director either
to £i1l a vacancy or as an additional Director. In regulation 38 of Table
A the words 'or a resclution appointing a person as a Director' shall be
omitted.

1l4. The office of a Director shall be vacated if-

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

(b} he becomes bankrupt or makes any arrangement or composition with higs
creditors generally; or

(c} ne 4is, or may be, suffering from mental disorder and, in relation
thereto, he is admitted to hospital for treatment or an order is madc by
any court having jurisdiction in matters concerning mental disorder for
his detention or for the appointment of a receiver, curator bonis or
other person to exercise powers with respect to his property or affairs;

(d) ne resigns his office by notice to the Company.
PROCEEDPINGS OF DIRECTORS

15.(a) If and so long as there shall be one Director only he shall bo
entitled to exercise all the powers and shall carry out all the dutien
assigned to Directors and the provisions of these Articles and the
regulations of Table A shall be construed accordingly.

{b) In regulation 64 of Tabie A for the word "twe" there shaill be
substituted the word "one" and in the first sentence of regulation 89 of
Table A for the word "two" there shall be substituted the word “one".

16. An appointment or removal of an alternate Director msy be effected at
any time by notice in writing to the Company given Dby his appointor. ian
alternate Director may also be removed from his office not lesg than
twenty four hours' notice in writing to the Company and %12 the appointér
given by a majority of his co-Directors. This Article shall have effect
in substitution for regulation 68 of Tablie A which shall not apply to the
Company -

BORROWING POWERS

17. The Directors may exercise all the powers of the Company to borrow
money and to mertgage or charge its undertaking, properify and tincalled
capital, or any part thereof, and, subject to Section 20 of the sk, to
issue debentures, debenture stock and other sécurities whether ocubtrignt
or as sccdrity for any debt, liability or obligation of the Cokpany or of
any third party.
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DIRECTORS' INTERESTS

18. A Director may vote in respect of any contract or arrangement in
which ke, or any person with whom he is connected, is interested and be
counted in the guorum present at any meeting of the Directors or, if
otherwise so entitled, at any General Meeting of the Company at which any
such contract or arrangemant is proposed or considered, and if he shall
50 vote, his vote shall be counted. This Article shall have effect in
substitution for regulations 94 to 98 inclusive of Table A, wnich
regulations shall not apply to the Company.

INDEMNITY

18, Subject to the provisions of Zection 310 of The Act, and in addition
to such indemnity as is contained in regulation 118 of Table &, every
Director, Secretary or other officer of the Company shall be entitled to
be indemnified out of the assets of the Company against all losses or
liabilities incurred by him in or about the execution and discharge of
the duties of his office.

SECRETARY

20. The first Secretary or Secretaries of the Company shall be the person
or persons named as such in the statement delivered under Section 10 of
the Act.

NAHES AND ADDRESSES OF SUBSCRIBERS

Combined Nominees Limited,
16-26 Banner Street,
London EClY 8QE.

Combined Secretarial Services Limitea,
16~-26 Banner Street,
London ECLlY BQE.

Dated the 1lst of February 1988
Witness to the above Signatures:
B.R.Hillar,

110 unitchurch Road,
Cardiff, CF4 3LY.
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Tha regulations of Tabla A 1o the Companies Act 1985 apply ta the Company save in s lar as they are not excluded or varied by
its Articies of Association,

Tablo A £3 prescribed by the Companies (Tables A 1o F) Regulations 1985 {S.1, 1985 He. 805), amended by the Compan-
ias (Yables A to F) (Amendment) Regulations 1385 (5.1, 1985 No. 1052),is reprinted below,

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

O pi%

L
H

INTERPRETATION

1. inthesarequiations «~

‘tha Act’ maans tha Companies Acl 1985 mcluding any stalulory modhcation of
ra-cnactment thereol lor the hme bewng in {orce

‘the iticies’ moans the artles of lhe company

"clear days' i relation o tha pencd of 4 nolica means thal pehod excluding the
ddy when the notice s given or deemed 1o ba given and e day for which 1115
given of onwhich IS 10 take alfecl

‘executsd' inctudes any mode of execution

‘office’ maans the registered oflice of the Company

‘tha holder' in relabion 9 shares means the member whose name 1s eaigred n
1he reqisier of members as tha holder ol the shares

"tha seal’ means the commen soal of the company

'gacratary’ means the secrelary ol ihe company of any giher person appainied
te perlotm the dutias ol the secrelary of ine company, including ajoint, assistant
or deputy secretary.

'the United Kingdom® means Great Bitain and Northern freland

Untess the conlext Othaowmse 1oGuies, words of axpressions contained in these
reguiahons bear the same meaning as in the Acl bul excludng any slatutory
madificaton thereol nol i lorce when these tegul tecome binding on Ihe
company

SHARE CAPITAL

2 Subject to v provisions of the Acl and wilhout gHojudice 1o any righis
attached 10 any exishing shaies, any share may be 1ssued wih such nghls or
restnchions as ihe company may by ordinary resolubon delerrmng

3 Subject 1o the provisions of the Act, shares may be 1ssued wiich are 10 be
tedeamad of aro 1o ba habie 10 be redeemad al Ihe oplion ol the cormpany of the
holdar on such terms 2nd 1n such manner 8s may be prowided by the athcles

4 The company may exerise the powers of paying commissons confarted by
tha Act Subjectiothe prowisons ol the Act, any Such commMISSION may bo satsslied
by Iha paymentol cashor by ihe allotmenl ol fully of parlly paid shargs or partly in
one way and parlly n the other

5 Exceptascequied by law no person shall bo recogresod by the company as
holding any share upon any ttust and {excepl 1S olherwise provided by the
articles or by law) the company shall nol be bound by Or recogrise any interastin
any share excopl an absotute nghl 10 the entrely theteol i the holder

SHARE CERTIFICATES

6 Every member, upon becoming the holder ol any, sharas shall be ontdled
wilhoutl paymenl (6 one coriicats for all \he shares ol each class held by hem
’and. upontranslernng a pari of hes ho'ding of shares ol any class, Lo acarldicate
or the balante of such holding) or several certficatos eachior ane ormond ol s
shares upon payment lor every certihcate alter Ihe lirst 6l such 1easonabie sum
as tha dweclors may delermine  Every certificate shal bo sealed with the soal
and shatl spacily the numbar, class and disinguishing numbers (it any) ol ihe
sharesto which lretaes and 1he amoumor tespectve Amounts pard up thereon
The company shall not be bound 16 issva more than one cethhcate for shares
herld jonitty by saverat persons anddehvory of acertficate 1o one @il holger sha
be a suthigent delivery to all of them

7 lasharecerticalosdelacod worn-out lostordestioyed Aimayberenewod
on such leims f any) a5 to evidence and indemmly and payrmeni ol the expensas
reasonably incuried by the sompany ninvastgaling ewdence as the dweciors
may dotermine bul otherwisa free of charge and bin the case of dalacemen or
weanng-out) on delivery up of the ofd certificate

LIEN

8 Thecompanyshalthave ahes and paramount lenanevory shure inot being
fully pard shara) for all moneys (whether presently payatie or not) payable 01 a
lxea lime of called inrespociolthal share The Jwecioss may al any leme declarg
anyshareto be whallyannpart Iromihep 15 ol 1hs regul 1 The
¢ompany'd ken on a share shall exlend o any amount payabio in respect ol il
9 The company may sellinsuchmanner as (he diroclors detetming dry shares
on which the company has a hen il a sum in respecl of whith the lion exsts 1%
prosenily payabie and i3 noipaid withwn fourlnen cioar days al let noteo has been
given lothe hotder of the share or to1he personent.lled 1oilin consaquence ot thg
death or bankrupicy of the hofder, demanding p;agment and staling hatif the
nolice is not comphied with the shares may be Yok

10 Togveollect to a sale the duociors may authonsa somd pRison o exetule
an nsttumgnt of lranster of the shares So1d to or v accordance wih the
directions af the purchasar The tile of Ine translerce to the Shards shallnol be
n!!\ucled by any tregulanty in or invalidily of the preceedngsn relorence 1o the
5aky

1t The nol proceads ol the salo, aller paymeni of the costs shall ba appled in
payment of ¢ much ol 1ha sum lor which the han exists ag s p/asenlly payable
and any residue shatl {upon Sutrerder 1o the company for Cantailahan of the
cerhhicate for the shares sold ard Subject (o a ke ben lor any moncys nol
presantly payanie as existed upon Ihe shares bofore ihe sale) be pad 10 the
persor enbittd 1o the shares at the dale ol the sale

CALLS ON SHARES AND FORFEITURE

12 Subyect ta the terms of alioiment the drectors may maka calla upon the
membersn respect of any moneys unpaid on inew shares fwhether in respect of
narminal value or premium and each mamber shall [subject 1o racerang a1least
lourieon Clear days oL specilinng whet and where gayrhiand 1510 bo mader
pay lo the company as required by the otice the anounicalied on fs shares A
£all may ba required 1o be paid by mataiments A call may, botoro receip! by tho
eompany ol any sum due (herpunder berevokedinwhele or paztand paymaniot
acal maybe pasiponed w whely orparl Aparsonuponwhom atalis madeo shall
remainlizbi Jot calls made upon iimnotwinstanding thesubseguent Itanstor ol

tha sharos in respect whereol the cal was made |

13 Acallshall be deemed o have bean made atlhe ime whenihe resofutionof
the directors authonsing the call was passed

14 Theoint holders of a share shail be jontly and severally hable topay all calls
11 1e5pest thorao!

15 it acall remmns unpaid afleril has become due andpayable the person ltnm
whomulis dug and payatilo shallpayntereston thg amount unpaisiromtha dayil
became due and payablo unllilis pad al Ihe rale ixed by thelerms ol alotmerd
of the share or n the nolice of the call, or il na rate s lixed, i1 ibe approghald rate
(as dchmlm by the Act) bul iha deecturs may wawa paymentol the inlere st whiolly
oF in par

16 An amount payable s respect of a share on alloiment of at any lmed dale
wh.ethotinraspectol nominal value of pramiumor as amnglalment ol a call, shali
be deemed o be acali andsilisnatpaid the prowsions ol the articles shall apply
as o thal amount had becema due and paynble by virlue ol a calt

17 Subject lo the terms ol alioiment, the dreclors may make arcangements on
theissue of shares for a dilference belween the holdersinthe amounts . . imes
of paymenl ol calls on ineir shares

181 q cali remanns unpad after il has become due and payabtie the deectors
may gwe 1o the parson kom whom it1S due nel less than fourteen clear cays
nolice requinng paymeni of the amount unpaid logether wikh any interest which
mayhave accrued The nolicn shall pama the place whore paymenlis 16 b2 mado
and shall sta% Ihalif ihe notiears netcomphed with e sharesm respoct ol whicn
Ihe call was made will bo hable to be lorieted

19 I the nolice 1s nol complivd with ary share in respect ol which 4 was givon
may, belore the paymant jogussd by the nolicehs beenmade, be fordediedby a
resolution of Ihe direttors and the (orledwe Shatl Cldo 2 dvidends ot oiher
;no'neys payabie in respect of tha leeleded shares and pol pawd belore e
ot linlure

20 Sutjectioihe provistons ol 1he Act. aforfedod shate may be sold, re-aliofted
or olhorwise disposed ol on such fetms and w1 Such manndr 4s 1ha direciorns
dotermine eilher tothe persanwho was belore the forledurq the hotder or lo any
other person end al any ime belore sale, re-tliotment or other disposihon, 1he
lortaiture maybe cancelled on suchtgrms as the directors tink il Whiere lor the
Purposes o s dispesal a lorited share s (0 ha iranslerred 10 sny person (he
diroctors may authonse sofne person 1o exccule an nsirument of transfer of the
snaie (o thal person

21 A person any of wnose shares have been lorleited shall cease 10 be a
membar i eespect of them and shall surrender 10 1ha company for canceliaton
thizcertificate tar Iha shates fotlciled but shall reman hable te the company 1or anl
mionays which at the dale of forfeiure woee prosently payable by tim 1o the
company inrespact of thosa shares with interesl at the 1ate al which interesi was
payatio on Ihose manays Balote tho for (edurn of 1 no Nerast was so payable, al
Ihe appioppate rale {as delined inthe Act) ftom the date ol fotleilure uning
paymanl Bt the directors may waive payment wholly of i parl or enforce
paymentwithout any allawanceior the value of the shares alihe bmaof lotielure
or Ior any conswseianon recomed on than dispasal

22 A sintutory declaration by a chrector of the secrofary \hal a shie his been
forfeiled on a specihier daip shall bo conclusivi evidens,e ol the lacts statedm
11 a5 agains! all parsons claiming 10 be enlitlied 10 the shate and the d4claatorn
shall {sutyect 1o Ihe execubon of an msizument ol transler i necassity)
constilulg a good Wtle 10 e share and the person 1o whom the share 15
dsposed of shall nol be bound to see 1o he apphicabon of the consideration i
any, not shall s lille to the share be aitoctea by any wregularity w of invalidity
af iha proceedings mi refotency (o the forfeituie of disposal ol the share

TRANSFER OF SHARES

23 The instrument of lransler of 8 shase may be n anuxsual form of 1 any
olher 1orm which the directors may approve and shall be axecuted by or on
behul!f of Ihe Iransleror and  unkess Ihe share 1 lully pad. by or on behall of ihe
wansterae

24 The dweciors may roluse to regrster the liansier of a sharg wih 1S not
lutiy paid 1o a person of whom they do not approve and Ihey may reluse 1o
reqister Ihe iransfor of & shate on which the company has aken They may also
refuse 1o register a transfer unless - .

(a} o '3 lodged at tho ollice of at such olher place as \he duecions wmay
appamt and 18 accompanmed by the cervhicate for Ihe shates to whichat relales
nnd such ofher owidence as Ihe dieciors may reasonably requnte to show ik
nght ol ihe transicror ko makg tha transter

{b) 1810 respect of only ana tlass ol shares, and

fe) w15 in favour of not mare than low transferces
256 i wa dunciors refuse 1o regisier a transfer of a share, thoy shall wilhan twe
months alter 1he dale on which the ransior was lodgod with the company send
to ha transleree notico of the refusal
26 The regisiraton of translers ol shatgs or of ranslers of any ¢lass of shares
may be suspanded a1 such bmes and lor such penods (né, exceedng thrly
days in any yoar} as \he diregiors may delerming
27 No lec shall bo charged for the recastalon of aty mstrument of Hensitt or
olher document rolating lo of atfeting tho biie 10 any shate
28 The cempany shall be enitied 1o relmn any instrument of iranster whchhag
rogistered but any ingtrement of hanslar winth tha direcis roluse 10 register
shalt be returnaed Lo the person lodging i when nonce ol the refusal s given

TRANSMISSION OF SHARES )

29 Ul a member dies tho SutvivOr oF Survivars whaord he whs & omt holdar ang
his peisonal teprasentativas whero he was i $ole holder of th only sutvivor ol
joint holders $hall bo the only parsens tecognised by tha chmpany as havin
any ttla 1o his miterest but nolhing hieten contanad shall telease tha estata of
y doceased member from any Sabhiy in respect of any share which had been
(eanlly held by him
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30 A putson b Lorung enhiied o 2 3hasg i consequenca Ol the death of
bankupicy Of 3 member May. UPON suCh evidence boud froducdd as the
deactors may properly require slect siher 10 become the holder of the share
Gt b have Some POrson noMinaled by fim registered as tho ransforee i ha
HeCis io becoma Ine hoploor he shail gnve nobee 1 the camparny 1o thal oliect If
e Qlecls W havg anoiee ps0n reghstared he shall oxecute an strumaont of
teanslar ol thy shard 10 thal porson Ak the ariicles relaing lo the Yransfer of
shares $ha% apply 1o the nole o wnslrument of fransler as o | wote an
wnstrument of transfer execuled by the member 2nd the doah of benkupicy of
tha mamber had POl occurted

3t A person becoming entifed 10 a share in consequence of the doath o
pankiapley of a neember shall have tho nghls 10 whiich ke would be entitg]
he wore the holder ol the share except that ho shall ngt, bolore baineg
regurgred as \he holder of the share. be enliled in tespectof il 1o attend or vote
at any meeting ol Ikg company or al any sepirate meetng Ol ihe holdirs ol any
<layx ol shares in 1he company

ALTERATION OF SHARE CARITAL
32 The company may by ordmarg'/ fOAIULON =

(3} increase 1S share captal by new Shaves ¢f such amount s tho
resoluliaon prescnbes

{b) consokdate and divide all or any ol 11 shate capita: (nlo sharet ol large:
amount than 1S gustag shates

(€} subject 10 the provisions ol the Act sub-dividd a8 shares, Or any of
them int¢ shares of smaller amount and the 1esolulion may deleimane that a5
batween the shares resulting from the sub-dvision any ol them may have any
gedlorgncs of agvantage as compared with Ihg others and

[d) cancel shares which alihe dale ol 1he passing of 1he rosolul.on, have
nol beentaken ot agreed 1o be taken by any person and dimwnish the amoun! 0l
1S share Capial by the ameum ol the shards 50 cangelled
33 Whenaver as a resull gt a consohvabon ol shares any members would
become enitled 10 fractions of a shawe 1he direclors may. on behall ol those
mémbers sell 1he shares repiesenting ihe fractions 1or 1he best pnee
regsonably obtanable 10 any person (including subiect 10 the provisions al the
Act the company) ang dis' Mwle \he nel proceeds of sale in duc proportion
among those members anu the dirnctars may authonse some person lo
axecute an instrumagnt of transier af we shares 10 or In Acrordance with the
gupchon 0 Ine purchases The Iransieree shall not be bound to see 1o the
agphication of the purchase money nor shall hus tila Lo the s1ates be affected
Dy any irigguianty in o invahdily of thg proceedings in reference 1 ihe sale
A4 Subyect 10 the provisions ol 1he A¢Y (ne Sompany may by special
resolution reduce its sharg caplal any capithy) redemphion roservd and any
Shate premium aceount w any way

PURCHASE OF OWN SHARES

35 Subjett to Ihe provisions of the Act the company may Jurchasa NI own
shares ingluding any redeemable sharcs) and 111s a privay company make
a paymen) in respect of the redemption or purchaso of s own shares
Otherwise than oul of dhsinbutatite profs ol the company of the proteeds of a
Itashssue of shares

GENERAL MEETINGS

36 Alt general meetngs other than annual general meelin s small be catled
eatiacrdinary gendral mechngs

37 The dieciors may call gengral megt.ngs and on Ihe requsiion of
mempers pursuant to ihe prowsions ol the A¢t shall lorthwilh proceed to
Convens an gxiraordnary general meeting for a date act late than cighl weeks
alier receipt of the requisiban I \here are nol vathin the Urited Kiogdom
suihcipnl drrecions 1o Calt 3 general meenhng any dwecitr Of iny membar of the
company may Cail a genasal meeling

NOTICE OF GENERAL MEETINGS
38 An innual gereral mpebng and an exraordnary generat meeimg calied
for the passag &) & $PECA) resoiuhion Of d 1eS0IWHON 3PPONNNY 3 Person as a
directar shall be called by at leas! iwenly-ong clear days nobce WH other
extraordihary general meelings shall be catted by atipas) lousteen clear days
nokse Dul a gengral meehing Mmay be called by shorler nolice o W15 50
agread -~

§ a) nne ¢case ol an annualgengral meeting by allihe members enttled 19
attend atd voled thersat and

bl 1 tre case of any oiher meelng by 3 majonty n oumber of the

mambers naving a nght to alend and vate being a majonty togathar hoiding
nol less than rrety-live per cent in nominal value ol the shares gieng thal
nght
The notice shall specdy lhe ime and place of the meelng and the gone:al
aature of the DusiINgss 1o be Yansasied and n the ¢ase of an anaual genceral
meeting shafl specity the meehng as such
Subject tp 1ke pravisions of 1he arbgles and 1O any resinchions impdsed on any
shares he nGhee shat be greert g all the members 10 all persons enhlicd tp a
snare il consequence o Ihe daath or bankrupley of 3 mombor and 1o fhe
diactors and aucitors
39 Tne accideniat ormission o give nohéo of @ meeting 10 9 the nonsrecQipt
of nonuce o a meelng by any person enfiffed fo receive nofice shiall nat
wnvaltate the procuedings at thal meeting

PFROCEEDINGS AT GENERAL MEETINGS

40 No busirgss shall bo \rinsaclted al any meating untass 3 quarurn s
present Two persens enhllod 1o vote upon the business 10 be \ransagted, each
being a member or a prony for 3 hwinber or a duly authonised represantalive of
A carporatan shall ¢ 8 quarum

41 I suth a quarum s frot peesent within hal! an haut Irom ihe tme appoinicd
foi the mealing, o il Juning & Mmaehing Such a Quorum ¢eases 1o ba presan, the
mecting shall $1and adjourned 10 the same day In 1ha nexl week ol 1he sama
hm# and place OF 1o such ims and prace as (hg Gructors may dafenmine

42 The chairman sl any of the board of direcions o i his absence somo othet
direcior norminated by Ihe dueectors shall preside as chawman of the meeling,
but of nenhgr the charman nge Such other dueClor (i any) be presen! wilhin
Mieon minutes atter the hme appomied lor halding 'he maoing snd willing 1o
acl Iha direciarg present shall elect one of thewr number o bo charman and, i
hare 18 only one giraclor present and wiling Yo act, he shalt ba chawman

43 i na director s willing to act as chanman, or )l no Grecios 13 Prosent witthn
Migen tinutes aller the ime dpoeinted lor nolding 1he meetwdg, b Inembers
prasant and enhiied 10 vite shall choose one of thair number 10 be charman
44 A dwaclor shutt notwithslanding that be 18 nol 8 member, ta cnutled lo
attend and $ptak at any genhoral meeling and at any separaic meeting of the
holdars of any class of Shares i the company

45 The eharman may wath lhe consent of o Meesling al whiich & quonun is
present {and shall Il 5o drected by the mestingl, adpurn Ihe meebing [rom hirme
lo Hime and from place to placa but no budiness thall be transacled 2! an
adjearsod meeling other (han business wiich mighl peoperly have been
transacted at the meeling had he adpurnment not taken place Whon a
meehng o8 adiourned loe lourtten days or moro, 2l Jeas) seven clear days’
rakce snall be given specityng the ima and ptace ol the adpourned mesling
and (he generdt nature of the busmess 16 b transacted  Othorwisa 1t shatl not
be recdsaity 10 give any Such potice

46 A 1eyoilion pul 10 the vofe of a meeting shall by decwded on & shaw of
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Fands unless bolo, O on 1ha tectarilion of the tes.al Of the show of hands a
pedt 1% duldy vomanded Subyecl 10 10 owvisons of the Acl. & polt may (o
demangod —
() by the charman of
(b} by alleant two momityirs Iving Ne Aighl 10 vole at Iho meeing of
{c} by a mombar of mambers (opeeseniing not less han one wenth of e
10131 voting nghis of 3ll tha membens having 1he nghil 10 vole at the meding oF
() by a member or members Rolding shateg conlemeng a nghd 10 vola #l
the Mouling boing thites on which An aggregale sumhias been pad up ogual
to nal less than ono: lenth of the olal Sunk pdid up o 3l tho shices contertig
thal right,
and a'gemand by a petacn as preay lof & membar shall be thy Zamae a3 A
demand by 1be niembet
A7 Unless a pall 13 duly timanded a declacation by e clawman 1hal @
resolution has been Camed of carned unammously of Dy & paricular inaoiny
of 081, of pol carned by a pathoular Maoty and an taly (o that ofleclin the
mursiles of the meoling shall b craclusve evidence of the 1ac) salhou! prool of
Ihe¢ numbel O giopotion of Ing volos recoided n lavour ol of aganst Iho
resalubion
48 The demand lor 3 poll fay, Belore 1he potis takon, be wiihddawn bul onty
wilts the consent ol the chauman and a demand 50 withdriwn shall nai be
taken 10 have invahdated the rosudt of a show ol hands declared tekwe the
demand was made
29 A poll shall be jakens s ihe charman duecis and te may appoinl
sciulingats (who need nol ba members) and bix a ime and place tor declanmy
Iha 1esult ol the: poll The resull ol Ihe poll shall be deemaed to be the reselulion
of (h¢ meel” 4 al which ine poll was demandod
50 It ihe Cuae of an equaliy of voles, whether gn a shaw ol hands or on a poll
the chairman shalt be entilled 16 a cashng volein addition to any other vole he
may havo
51 A polt dermarkiad on the elechon ¢f a chawmian or on 3 question of
adjoursiment shall be taken lorthwilh A poll demanded on any oifier queshon
shall bo taken edber 1orihwath or 3l Such ime and place as the chaiwman direc1s
1ol ong mora than thaly days aller Ine poll1s gemanded  The dorband 1or a
polt shail ot pravent the corbinuancd of A meoung ler the ansaciion of any
Busingss other than the question on which the poll was demanded Il a poll 15
demandod belora the declyralion ol the resull of a show of hands and the
dainiand 15 duly wiihdeawsy, the meohing shall continue as if the demnand hadd nol
bean made
52 No nolice newd be given of a poll not taken lorthwith f the ime and place
al which s 19 be takgn Are ahnounced al the meeling al wisch itis demanded
In any othar case at leasl seven clear days’ nobce shall be given specilyng e
tma and place al whach Ihe polt 15 10 be 1aken
53  Aresolulioninwhing exceuled by or on behalt ol each member who would
have been anlitied to vole upon kil il had been propased al o gongral meeking
at which he was present shall be as pllectual as il n had bean passed al a
goneral meelng duly convened dnd held and may consist ol soveral
instruments i the ke Iorm each execuled by o on behall of one or more
members

VOTES OF MEMBERS
54 Subject lo any nghts of lesinclions attached 10 any shares on a show of
hands gvery mamber who (being an individualh is present in person or (baing a
corporanon) s present by a duly authonsed rapresentatve nof beung fumself &
meember erinled 10 vole, shall have one vole and on a poll every member shiall
have ana vote Yo overy share ol winch he 13 1he hoider
55 )n the caso 01 jom holders e voie of the scnior who tenders a vole,
whathar In person of by proxy, shall ke acceplpd to 1hd exclusion of the vales of
the othor (o) holders and sevonty shall e deletmined by tha order in wiich
the names ol e holdos stand in the regisier ol members
56 A member 1 respect 6 wham an order has boen made by any court
hawing junsthichon (whether in the United Kingaom or ¢lsewheee) in matlers
congerning mental discrder may vote, whelher on a show ol hands or an a pol
by s recaver, curalor homs or olher porsun authonsed mn hat behall
appointed by 1ha! courl, and any such recever, curator Banis or cihier person
may, on a poil, vote by proxy Evidorc to tha salisflacton ol the directors of the
authonty of the person clauming 1 exercise the nghit fo vote shatl be deposiled
al e oliice, or a1 such ather place as is spectied 0 accordance with the
aeheles 107 the dopgst of instrumonts of proxy, not less than 48 houts beforg
the ime apponiad tor holding the meenng or adowned meetng al which Ihe
nghl 1o vota 15 %0 be exercised ard in defaull the night 1o vote shall nol be
exdreisabie,
57 No mamber shall vole a1 any general meeting O at any Sepatalo mieling
ol Ihe holdars of any class ol shares in the company eihor v person of by
proxy, in respect of any share held by vm untess all monays presenily payable
by im i tespact of 1hal share have been pad
58 No abjection shall be rnsed 10 \he qualiicanon of any voler Gacopt at the
meatng of adijourned maeling at which Iha vole objected loas tendered, and
cvary voie nol disaliowed al the meeling 5hall be vahd Any objeclion made in
dug yme shall be relgired 1o e charman whose decision shall be final ag
conclusive
59 On a polivoles may bo given érther persanally o by proxy A momber may
appamnt More than one proxy 16 atllead on e amd oCEasION
GO An inslrumant appombing a proxy shafl be in waling  cxecuted by of on
behall of the appomtor and shall ba o tho follewing form (orin a form as near
thereio as crcumstances allow ot 10 any other [otm which 1S usual ot which the
direclors may approve) -

FLc.':.tmnted

1fWe. .0l
mnmbor/members of the above-named company, hareby appomt
. of fathng him, of as
mylout proxy 10 vol0 in my/our tame(s) and on my/our behall al the annual!
axtraordinary general meelihg of the company 1o be held
on .nndamnyad;oummargmurem
1

.bainga
of

Signedon
61 Whaore 1 is daswed to atlord members an opporturity ol mstructing the
proxy how he shall act the instrumem apponbing a proay shall be n Ihe
following form {of 1n & fOrm as near (herels as crcumstances allow of i any
olhur 101 which 15 usual or whch e daecions may approve)

PLC/Limiled
17We o bemnga
membar/mamibers of \ne abovenamed company, heraly appont of
of fading him {

of

«asmy/out prory Lo vole Inmy/out

nama(s} and on mylaur behall a1 the annual/oanatedinary genesdl meoting ol

W company, laba bald on 19 and At any adpurnment thercol

;IDI:;n fottn a8 |0 be used in tespect of the resolulions mentiontd below as
ows

Rasatution Mo 1 "for “aganst

Resoluton No 2 “lor *against

*Sirkg out whichever 15 nat detred

Unlloss oihermsn insitucicd Ihe proay may vote a5 ha thinks it or abslan from

voling

Signeditip dayof 19

62 The nstrenent appanlmg A proxy and any authonly unoet which it 1a

executed or # copy of such authonly cetlied rolanally of in some oIhor way
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appowed by tha direcions may ~

(2] be doposited at the olicu of al such Qihdr place wilin thy Unitod
Mngiom ax i3 spaohed i the nolige Lonvenng I meehng of i any
nstrument of pooxy san! oul by the company in relahon (g the meehng ol lkss
han 48 houes balora 1he kg lor holding ihe meeting or adjourned meehng at
which the 5 ramed Iy the O nstrumen) propeses 1D wolp, o

0] i tha case of 2 poll taken MOre han 48 how's atier it 1 demanded be
deposiad s aloresaid Bier Ine poli has been demanded and not less than 24
houea belore ihe hme appemed for ING taing o) 1hs poll or

{€) whare 150 poll o nol laken forhwih butss takpn A0l mote than 48 hours
after v was demanded, be dahverod at thg mechng al which tho poll was
demanded 1o the chairman or 1o 1he Secrglary of 10 any duocios
and an nstument of proay which 1S not duposided o gehvered in a Manner §9
perpulted shall be invahd
62 A vole given or polt demanded by Proxy Of Ly the tuly anhonsed
reprysantalive of a corporalion snalt be vald nolwithstandng tha pravious
determination ol e authoaty ol the parson voling or demanaging a poll unless
natcy ol the detenmunalion was recewved by Ihe company al o ol or at
such gther place al which the nsirument of proay was duly deposied buloro
the commencament ol the meeting or adjoutned meabng Al which the vola s
givenor tha poll dernanded or {in the case of i pol Laven otherwisy than o Jhe
sri‘ame day as ihe meeting or aoiourned meekng} thi fimng appaimtyd lor 1aking
het pall

NUMBER OF DIRECTORS

64 Unfess piherwise delernined Dy ordmary {esolution the number ol
duectoes [ahet than aliinale Onpciors) shal pul be subect 10 any maximum
byl shall be nal 1ogs than wa

ALTERNATE DIRECTORS

65 Any duocior {olner than an allernate direclor) may appont any olher
duccior o any other person approved by resolulion ol the directors und valhing
10 act 1 bo arr dlternaig dwecior and may removy om olhee an Aol
itdChor 50 appointid by him

66 An afiernale directtn Shall be gnulitlod (0 recove nohcy of a4 meetings of
direciors and of all moehings o! commutiees ol direCiors ol which his appoINor
1S @ member, 1o attend 2nd vote a1 any such meehing al wlich the direglor
appanting himl 1S ndt personaly present, and generdlly to portarm afl the
luncrens Cf tus appoinlor as 2 pwector m Ins absencp but shall noj be £nlifed
10 1ecewe any remungraton Irom the company for his services as an allermale
dwector Bul it shall not be necessary 10 Qive NONCe of SUEN a meelng 1o an
akaengio Greclor wno is absonl rom Ihe Unied Kingdom

67 An alternate dweclor shall cease 1o be an alleinate deectar if hes appamnior
Ceases 1o be a director bul il a drector retires by rotaton of olherwise b 1§
1GagpGHNCY or dagmed 1o have been reapponiod 3l ihe meebng al winch he
hres any appouilment ol an allernate direcior made Oy tim which was 1n
larCeymmediately prior to s releement siall conlinue alter his feapponimen)
68 Any &.poriment of removal o an alternate deecior shal be by nonge o
the company signed by the drecior making or evelang the appointment or m
any olhar manner appoved by the directats

&8 Save as othorwise prowdog i the ariles an allemale drocior shall bo
deemed lor alt purposes (o bo a director and shakt alone bo respgnsible lor s
own acts and defaulis and he shalt not be deemed 10 be Ihe ageal of Ihe
diregior appownting mm

POWERS OF DIRECTORS

70 Subgect 1o ihe previsions of the Acl Ihe memosandum and he arnclps and
{0 any directions gqwven by special resolution 1he business of the company shall
be managed by the direClors who may excrese all the poweis o the company
No aterahon el Ihe memprandum o arbgles and np Such direchion shali
mvahgate any pnor acl ol e direciors wiich would have been vahd il that
alteration had not been made of thal duection had npl been given The powers
Given by s reguiahion shail nol be hmited by any special power given 1o he
direciors by the arircles and a menhng ol directors al whith a quorum 1s
presoal may exeicise dl powets exercisatie by the direclors

7F The dreciors may by powsar ol atiomey of Stherwise appoin any person
19 be Ihe ageal of the company for such purPoses and on Such conditions as
ihey determine including authonty far b agent to delegate All o any of his
powers

DELEGATION OF DIRECTORS' POWERS

72 The dueglors may deiegaw any ol lhew powers 10 any commillee
censisting of one or mote deeCtors They may also defegate 1o any managing
director or any direclor koldng any alher execulive office SuCh of “air powers
a9 ihey consider desuable 10 be exercised by lvm Any such delegation may bie
made subject lo any condilions \he dueciors may «mpose ant  edhor
coltaterally with or to the exclusion of 1heir Cwn powers and may be revaked o
altered Subject lo any such tondibons the proceedings ol a commilten with
iwo of more mombers shall be governed by the arhicles fegulating the
procesdings ol dueciord so lar as they ar <apalin of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS
73 Al the sl annual genaral mecting all the direciers shall relire om oifice
and o every subsequen! acaual genery! meehngone thirg o the duectars why
are subject to relirement by rolation of 1 their numbier 15 nol thiee ot a moliple
ol threa, 1he number neatest 1o one-thirg shall rotirg from olhiee but f there 15
caly one deetlot whe s tubpett 10 rehremenl by olabon he shail iohn.
#4 - Subjecl i the provisions ol the Acl the dreciors 10 retire by totation shall
be Ihose who have boen longest 1n ollice since thew last appointment or
reappointment but as between persons whi became or were last reappainied
drectors on the same day ihase to 13 re shall funlass Ihey otherwise agree
among Ihemselves) be datermmed by (1
25 IHihe eompany. at the meeting a1 which a diretior felwes by rolalion does
nol fill the vacangy the rannng director shall of wilhng 1o act be deemed 10 have
been reappanted unless at the meating il v resolved not 16 il the vacancy o
unless a resoluhon for the reapponiment of the drecicr 15 pul to the meenng
and lost
76 No parson other than a direclor relinng by ralaton shall be appowtad or
reappéiniad a dractor a1 any general meebng unliss -

|3} he s recommanded by the directors or

{b) not less |han fourteen ner mare than thirty-hve Clear days belora the
date apooied lor the moehng rohce pxecuted by a mermbet quaihied (o vole
at the megundg has been given to the company of the miertion to propase that
person for appainimanl or reappoiniment Stating e pathiculars which would 1f
he wore 30 appoinied or 1eapoointed be required 10 bo ncluded 1 the

78 Subect a5 alomsaid, the cornpany may by ordinary tesokulon appdatt &
PUISON who is wilhng 10 3¢1 10 be & dwecicy eiher 1o hll & vacancy of 53 an
2ddimenal girector and may dlso Celermmng the rIALON 1N which any adddonal
reCIOHs 879 10 folile

7% The dweciors may appont & parson wha is wiling 1o Act 10 be & dreCion
edher 10 Wl 4 yatancy of as an agdiional direclor, prowded that Ihe
BpPAINIMENt does Noi Cause 1o number of diecions 10 excesd 2ny nurmber
fixed by or n accordanco wilh the arhéles as the maamum numbae of
Qvaclors A geecior 50 appoinied shall hold office anly unii the next followng
annual genard! meating ang shall nol be faken iNg a5count in delarmining the
drecion who arg 10 rotice by rolation a1 the meeting it not reappointed at such
annual gepersl meehng, by shall vacate ollice al the conclusion thereol

80 Subjact a5 afpresad a deeclor who rotees AL an annual gendara! meeting
may, it willing 1 ack be roappoinied I ho i3 nol reappenicd 5o shal retain
olsg uat) the meehng ApPOINS SOMEOND 1N s place o o 1) dbos nol da 50
untd thg end i the imealing

DISQUEALIFICATION AND REMOVAL OF
DIRECTORS

B Thueotice of a direcior shall be vacated o
{a} he ceases lo be a director by value of any prowision of (he Act of he
becomes auctubiied By law from bang a dreclor ot
L9} he becomes bankupl or makes any AANGAINENI of COMPOSILON wilh
his crodivrs generally, or
() ho 15 of rnay e sutlenng liam momal d.sorder and erher
1) he 1S admitied to hospital m pursuance Ol an apphtahon I
adnusson for Irealment under the Mental Health Act 1983 ge » Scotland an
apphcalion for agmission under (he Monlal Health (Sholkand) At 1960 or
M) an orger s made by a coutl having junsdichon fwhother i the
United Kvgsom or eisewhere) in maliers goncerming mental dsorder lor tis
delanhion or lor Ihe appointment of a recever curator boms of gther person 1o
Ganrgase powers with respect 1 s proparty or allars or
Id) he resigns s office By nonice to the camgany or
t2] he shall for more than s consecutlivit marihs have been absen
walhout permissinn ol the directors liom meeungs ol direciors hetd dunng ihal
penod and thiy daeclors resolve that tus ollice (¢ vacated

HEMUNERATION OF DIRECTORS

82 The direclors shali be entied 10 Such remungratian s the company may
by ordinary resolution datermine and unless the resaiubon provides ollierwso
the remuneration shall be deemed 1o accue lrom day 10 day

DIRECTORS' EXPENSES

81 [he direciors mity be pad all Irdvelling hotel and othet Prpenses propeily
ncurred By (hom in connachion with thenr aftendance at mealngs ¢ direciors or
committees of deeclons of general meelings ot sepdrale meehings ol the
holgers ol any ¢lass ot shares or ol debentuces of 1he Company or HINArwsE iy
connechon with the disghargy of Mhar duties

DIRECTORS' APPOINTMENTS AND INTERESTS

84 Subjoct to the provisions of the Act 1he duertors My APPGNL SN G more
ol 1rer pumber 10 the olfice of managng direcior or 16 any Qlhet execulive
afhce undar Ihe company and may enter 1nlg an agreement ar arrangement
wilh iiny direclon for is emplayment by Ihe company r 101 1he provsion by hing
ol any services cusite the scope af the Githinary guiies gf a ditecier Any suth
AppoIMMent. ageerment or arrangeinent may Be Made upon Such 16rms a5 the
drectors defermin. ang they may remuncrale any sucht diector for s
Strvices as ey (e Il Any appointmen* al o director 1o an xecubve othce
shatl etrnale i he coases b6 e a direglor bul withoul prejudice to any chium
10 damages for treach of (he contract of service eiweca Ihe direclar and e
company Amanaging dieeGlor any a drecior holding any ¢ 1het eaceuve stiice
shall not be subjedt 10 rehrement By ro1ahon
85 Sutqectto the provisions of the Act and proviced that e his daclused to
Ihe diectors the nature and cxtent of any matenat mtorest of s 8 guector
notwithstanding s olhice

(a] may 4 a party 0 or otherwise aietestad i Ay IARSICHOR Gt
arrangement wilh the company or 19 wiwth 1he company 15 otherwise
inleresied

(0] may be a drecior or othee othcoer 6 o ermplayed Oy Or d party ki any
lrdnsaction of arangement wilh or othorwse nierosted in any body
Lorpoialo promated by the company orin whih Ihe Comeany 1s omeiwisg
interaesied and

(€} shall nol by reason of s sibce be acCounabio (o the company ot
any beneld which he drives lrom any such olice or emplayment or Jtom any
SUCh Hansachon O drrangerment or frgm any aiberest iy suCh Bady
Lorporale and ng suCh iransachion o arrangement shad be hab'e 1o be avoiied
01 the ground 01 any Such aintprest G honety
8E Faor the purpe<n's ot requlacn 85

{a} @ genaral notica Given 1o the dueciars hat @ Airector 15 1 b ey ardied
as having an mierest ol Ihe nature and exlent specitied in The aolice n any
(ransaclion of arranqaanent i which & specded persan or Ciass ol persens i5
ntpresied shatl be deemed 10 be a discloture tha the direclor has an BiTe ]
N any such lransaction el thg pnatute and exlenl 50 specihed ang

{0} an nierast of wiieh @ direcior has ny kergwledge art of winch it s
uireasonable to expect lum i have knowiedge shall no) Bo rontest as an
ier¢s) of his

DIRECTORS' GRATUITIES AND PENSIONS

BF The duetiors may provide bene hts whelher by tre pavment ol graludes
Or pensions ar by nsurance ot otherwise 1or any direclor who has ket bul ng
lenges holas any enequiive ollice of employment wilh the cGMpany of wilh any
body corporale which 1S Or has been a subsidary of Ihe company ot 2
prodecessor i pusingss af e Company ar of any such subs:d.ary and 1ot any
member o s family (including a spouse andg a former SPOUSCIOr ANy PEISHn
who 15 or was dependont onhim and may ras wel belore as alter he ceases 10
hafd such olfice o¢ employment) cenirbule 1a ary lund and pay premwums lor
Ihe puichase or prowision of any such benehi

PROCEEDINGS OF DIRECTORS

BB Sutyecl to the provissons of tho arktias o direclios may requiale theu
proceedings as they think bt A diregior may and he secrelary aking reques! of
a gwrector shali, call a maclng of ™o dweclors 11 shall nol oo necessary 10 gwve
nolce o a meetng 1o a dreClor who s absent Irom the Uried Kangtom
Queslions ansing at a meeling shall be decided by @ rmajor'ly of voles inthe

;-,- cempany § reqister ol directors logether with natice executod by that persam ol case ol an equality of votes. the ehasrman shall have & Seoond or casng vole
3 s witingness to ue eppomted o reapponted A direclor who 5 also an allernate direclor shall be enlied in the absence of
i 77 Net less 1han savelt nor more Ihan lwenty-sight clear days belote the di le s appointor to a separata vote on behall of his appenlor in 2040 o his own
£ appamnted for holding a General meeling riolice Shall be given o all who are vale
‘ enblied 16 weewa noige of the meeting of any person tathar than a directar 8% Tha gutrum for the transacton ol Ihe busingss of the diettors may be
v reliring Dy rolation &l the meenng) who 15 recommended by Ihe divetitors for ficed by iho ditactars and unless 5o lixed at any othar numbar shall be tws A
W) APRGHIMENT Of reappeGntmant 43 & drector at the meahng or in respect of pErson wno holds oiice only 43 an altemale directar shall, f s appomnior 1
A wham nanice has peen duly Given 1o tho cempany of the inlention 10 propose nol present Be counlpd in the Quotum
-] TiiTt 81 tha maating 157 apocwimaont or soappoiniment as a director The notice The tonhinuing drecltrs o a sole Conbng  direclor may act
, ghall gree the particulars of Ihat persen whiZhweuld o he were 50 appointed or notwithstanding any vacancies m thew number but, i the number of directons s
f,‘ reagpoinied be regquied 1o be incluided i the rompany 3 ragisier of dirpzlors less than 1he number foed as the quorum, 1he Continuing Giroctors or drotior
'
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may actonly 10 the Durpcse of Akng vacaoces o of LAt & Qonetal mbeling
91 Thé grectrs may apposnt one of Inew UMD B0 by e Chtmen of the
boara of grectoy and may at ANy Lma Cefivg fum from thal pilice Linkess he o5
Lrwiling 10 00 30 INe dSechn 5O anpointed Shat presde at every moetng ol
QrESI0Y &t whith he (s presant Bul if fhere 1s no Goactss hosdhing thal otice o
i Ihe duecty 713 urmeling 10 peesde O 15 N0l present withe fivg
Mrutes alite twe ting appainted (57 the meatng . the duecioes pipcent may
PO 20 At Wew Fumber 15 ba charman of he reeting

appainted and was qualified and hag continued fo be a Cector snd nad boer
entitied 10 vote
93 A tesaluticnn wrting 3.0ned by all the dwactaes enttied 5 recove nolce
of a meetng of Qrectors of of a commattea cf direclors shall be ag valnt ang
eflectual asif i had been passed ala meting of dwetions or (05 the casae may
bay a comnultén of dreciors duly convened and helg ano may consist ol
Several dotumentsn the ke lorm eseh SRS by ONe of Mmare dhreciors, byt a
rerolusdn signed by an aliernate drectpr need ol alsg be signed by tus
aupomnter and Wl 11 1S signed by & direcior whno has agposrited &n allernale
duacics 1} need nol be sigred By 1he al1srnale duscior inihatcapacny

Save as oiterwise pravided by the arucles a treclor shal nay voue al a
meshng of quecions ¢r of 3 commuttee &l duecloes on any resplulor
concermng A maiter in whicn he nas dectly or indireclly, an interest or duty
WiNCh 13 matenal and whien conticts or May contlict with the interasts of e
cempany unless his ivierest o7 duty anses only bacause the case Jals within
one o mase of the foliowing paragraphs ~

[a) 1he resolulion relates o Ihe Qwing 13 fem of a guarantee secunly o
indemmty in respect of money fenl 46 of an cbiigation incurrsd by him for (he
b elitof Ihe company ot any ot ils Subs:ianes

(D1 e sesCiution relales ta the gving 1o a thud parly of a guaranies
Secufity ar indemmiy « respect of an oblgation of the Lompany & any of s
subsidanes [or which the direclor has Acsumad raspansitinly i1n whole or narl
ang wrother Aldng Or jonty wilh otnoers woder a Guaranten of indemeviy or tiy
the giving ol secunty

{CF M3 .1me1831 3ri508 Dy wirlus o) s SUOSLEbING of Bgresing 1o sudstnpe
far any shares debontutes or cirer Securilies G the company or any of as
Subskiianes of by welug of bus being ot niehding 10 become 2 partapant in
ihe ungerwrtng ar sub- undeswnling ol an ofter of any such shares
detonlures ar Ciner securihes by ihe comaany or any of 118 subsianes lor
subschpiir purchase or exchange

{01 1he resaiehon refales in Any way (0 felirernent benelils scheme whieh
hag been apptoved of s Conditonal upan Bpproval by \he Board of Inlang
Havenve fir laxatlon purpoges
For Ihe putposes of thig fegulanon an interest ot a persan who 1s for any
purzose of the Act jescluding any statutory moficakon thetesl not sn Torce
whan thus reguiation tecomes tindng on the compbanyl connected win a
drecic shail e frealed as an nterost of the dvecioe and in relalon o an
dlfernate drectar an inferest of bis ApPoNIC: shall be treated as an lergst o
ihe alternate direclor withaut Rrejudics 10 any intorest which the aiternate
2irpzior has pinerwise
95 A deector shah not pe coun’ed in the qustutn preser at a maekng in
12000 13 & re3oluhon On which ne 15 no} enhrted 13 wrile
%5 The company may Dy Qrdinary resolution suscend or relax 1o any extert
eithar generally or i respeel of dnty parkiular matter any prowsion of ;e
armcles pranding a dedlar em vohno at a mesting of iectors or of &
commutice of Qireclors
97 Whete proposals are unger consiceraton cancermng Ine apsowiment of
b OF more diractoes (0 attces or employments with ihe Comgany of any boay
COrpSrate in which the company s interasted the propasas May be divided and
Consdered in retalon 10 easn guectss separately and (prowded re is A3 for
Anathar reascn preciuded lrom voling) each ol the SIPIaIs Cun Brned snallba
8703 10 vole and be Counled 10 the quoram i rESpeit Cf Bacth ressiution
ERZOL INAt LONCEIRING S Gwn appement
98 1 & queshon anses at a meolng of theStors o1 LY 3 commates of Sireztors
a5 15 Lgh! of 2 duetlor 13 vote the Gueshon may Lelore the canthusen of
he meatng be relered Iy the craman of e meelng and his ruling n
BN 10 any Fecror ier IBan Rorsel shail Lo Lnatl and conctusive

SECRETARY

53 Sutyectlothe prowsigrs s e Azt 'ne sesretary shall b ALEL TR By the
direclars for Such larat atsuin remunerdtion and wpon Such CoThans a5 they
May Menk bt and any secrelary so appointed may Le remeved by tnoem

MINUTES
100 Tre drectors shall Cause mautes 1o be made 0 Books went for (ho
PurpGae —

(@) of ait appontmenis of alfigers made by ihe drectyrs ang

1D of all praceadings at meelegs of (g company Of the haiders of any
class of shares in the Company and ol 1ne directyrs and of comm ttees of
graciors ngluding ine names of Ine GirReit!s Loesent at each Suth meeling

THE SEAL

™ Tro sea) shall onty e uges Ly Ihe authonty ot the dregtsrs or of a
“Immittee of deectsry auner seg Gy the droctivs The depzlses nay
determine wha shad sign, ARy NGIUMENT 12 Wik 1D Sedi s attorgd and unless
Otharwisa so datermined { shall pe Ssgqred by a Crecfarand oy e sedretary ot
Gy a second dirmsicy

DIVIDENDS

M2 Subiect 1o the pravismes of e At MO Crmpany may by crfinaty
resalutign declare dwidends in acdordance win tha respectve nghts &f the
membars but o dragend shail tazeed the am oy ecommended ty the
drectars

103 Subect to the pruvscns of me ACt ihe drecty may pay mnlewin
Ciwdends f il appaars ta them hat ey are justhed by the seally of the
tampany avadanie lor distnbutan 1f the share cepital is dvided o ditorera
135505 " the directsrs may Pay mienm davidends o shales whieh confer
dtlerred or nan-preferred ghts win regard 1o dvdend a3 well as bn shares
wiith cotler Cralen-nta’ aghts wik regard ta dendend 810G intosm dvigend
shalt be pard on shares carnying defomed or nan-preforrad rgnts i at the 1mo
steayment any preferentut! dredettict i m arrear Tha it may aiso pay at
ntereals satfled by ther any dovidend payabie at a fixed 12,3 1% appesry 1o
e N3l the twahis avatabie for dstnbunoes jushly the payment Prowded the
eretlees 42"y gacd fath they shaf rof miur any LabAly 1 ™o hstders of
$haras conferning gratowad mghis ke 81y fee3 fhey may sufter by the lawly
Daymer Gl an ator.m davtond o aty shares Ravang delerted o7 noe prefores:§
ey

k?;-l Exzept a5 Giherwist provdod ty he RGNS aflacked by sfgres &
diwdends shall ve dectared and gad BUCCHNNT T The AMaunta basd uh an i
TEAL S0 which the danden 1 End Al dundersds shall be appartbned 850
PaS LropunSnaldly 13 the amounty PEY UD N IRk shares o g 2y partisn
Of parkans of e penod M respelt of which e dingdend ot paed ot Ifary
thare 15 s5ued on termy FIOwSRg that o shalt taok 1ar desdlend as fiom o

partoutar gatd thal shate shall ranh lor doadend Y.

105 A genacu! incoling declanng i dudend may. vpon e tommendaton
ol the deetions, dredt mal o shall be sanshed wholly

DSIENOR 0l assols g whore any Gileulty atses o regard 13 the
Asinbutyon the tretitts chay selto hn Sdme and ¢ PN IRAY (S50
Lracuonal cericatos and fia tha vatue fos SEUEhon cf any assel; and may
delermine that Cash whali be pacd 19 any mermber wpCn ihe 1patng 1 e vahuo
56 hixed w Qrdet 1o adyust ne 5ghis ol Mombers and may vest any aisuts m
Irustees

196 Any dwieny 01 0ver moneys Dayablo 1n maoeck of & share may bo pa<
by cheque sent by pOSIG Ine fog slered adarmss of 1he pirton entted oF ity
TF foee porsons ate the holdeis ol e shag or arp ANy enkbied 10 3 by
JEuson of the death gr baﬂktumzy of thes holder 10 the reQibteced sodiess of
trat gro of those persons wha s kest namod i the regrster o morber; o 1o
SWIB DRSO angd 10 Such address as the PETS0n oF pRrSond enlitled may
witing Juect Every chequa shall be made PavaiNe g the arder of 1he petson
Gf petsong enlited 07 16 #1410 Oher berson os tho POrSOR of porsons enlil'ed
MY 0 wthg diz1 and payment of the cheque shall be 4 dSChenge i
ihe company Any join! holder ¢r olhet POISOn prally potilled 10 o share ag
alepsad may give recaipts fur any thvidend or athad mineys payable o
tesped ol the share

107 No dwvigend of other inaneys payabie in respect g1 a shatg shatl boar
(FHSEES! Agang N Company uNlrss oeTwisy Powidod by Ihe nghis anachegd
10 the share

HO8  Any tryidend wivch nas remamed unclamed Jor tvolve yoars om e
date when it became due for payment shall o the OIS 50 1850ve he
fxleted and cease lo reman ¢ g by ihe company

ACCOUNTS

19 No memoor shal as such] have any nghl of nspeckng any atCountng
fetords o7 piher boox ar document pi the COMpANY excepl a5 conieired by
statute of BUhDISEE B the dupring or by ordinary resotulion of the company

CAPITALISATION OF PROFITS
130 The dnactors may wih the authatty ol an orarary retotuion of ing
company «

{a} s’:.xtnecl as heromaller provided cesoive 1o capratiso ANy undinded
£10f1s of e company 0ol toquisd foy Payng ahy profeionia) Qividend
twhathes of nol ey aie avadabia for SnbULan) 0F any sun; HINging 10 ihi
Cread of the COmpany § share promum accoun) o Captat 1edirmphon 1perve

ib} appropnale ine sum ressived 10 be capititaed 10 1he mombais whiy
wigld have boen antitled 111l o were dirintled by way ot drvageng E L R
Same DIODOrEns and apply’ TuCh SUm pn Thest behall miher 10 01 Lswwir Ty
Paying up the amaunts o any fov te ime baag g on Ay shared by by
irem respectvely of in paying up in 1k unssued Shares of Jobentyres o1 g
company of a numinal amount gqual to al sem and mioy the shares or
deberures credied as fully paid 1o those MOmders of A thay may diesl n
rose pepnIiGns o partly i one way and Partiy in the other bl the share
DIeMIIm acount the capilal tpdormplion 160w 870 any p1otE ot Arg
A2 avadable 1o distabanGn may Iy the PPOSES OF g m?:{'auon oy e
:n:lzlulneu i1 BAYING 40 UNSLOD Shares 10 be anotted to remberd L0006 a8

ully pag

rxc) mbhe Such ptovision by the ssue of leackona Cetthicalay o by
Rayment i Lash Gt olnerwiin an oy dalornune in the £8%g o shatpy o
Aeboniures beLomirs distibutalio undes s SOQuIBED N IraCtong Ay

191 AUIRGT 56 Ary POrSon Tu anter on behail o1 48 th mambat g concorngd
g an agraemeont wilh the company prowding loe the aNiolment 1o thom
rospelhvely Cred.iod a9 fulty a3 o Bty Ghaees or debentures 19 which they
atg GELNET Wpon cuth CapNnangy any Ggrgoment minle undet such
Authotity O indng 60 B s T mgwewn

NOTICES

11 Any RoULe 16 5o gen (36t by a AOTROG pursuani (o by arbcies thatl try
% wiling eazepl thal 8 At.oe caling o eatng bf the desaists pood not b sh
Wiy

112 ?ﬂe COMPany mMmay Give Ny RUILG 19 3 Mambye esther ‘porsonally 6t by
sending it ty post in & prepma enveispe addestad 16 the mermbar o1 hug
refistored addiess of by waving a ol ikat addioss In e Lasa of jon hetdees of
s ynare all noltns shatl be gwvon 15 the 15Nt haldet whose nama siands tept :n
1 reQusier 6f membots i 2especi of the $2m holding £nd nolite 50 grven o))
be suthcen) notlice 10 all ne pinl heddors A tmambher whota 1ogisiared addresy
& 001 withat Ihe Lniled Wingdom snd whs: Gvis 10 the Comparry un aCorebs
wtil the United Kingdom al wwth noveos may b0 gven 1o ke ghadl bg
Crttiod 1o have nGlees gren ig ks @ Thiy a3doLs bul dthetwisg o gt
member shail be ealited 1o Tetewn sy nttee from the Lompany

V3 A membar present eahar @ pereon o by prosy, al wny moeling of the
company or of the holdess 6f any clasy of sharos the company thal sy
deamed 15 kave retewed notice of the meetng and whare récistde o thg
UTEI5ES 137 wineh i was talies

114 Every pereon wha becomes ent e 19 8 chate shall be bound by #ty
RGhee M 05peet Of that shaze whiote b(471p Rig name & bntered in tha register
of membiers ko been duly e 13 8 PUISID T whom be derrod ks bile
15 Peoot at an envelope ORI & nolre was popedy adorekend
piepad dnd pested shal be conctugve endonce el the hglien wad geven A
RokLe shall be dooimed io by given M the txgration of 4 heuts Afher bt dnyaition
contining if was pos’ed

16 A nilize may be gven by e rompany t the petsons eitikied io 8 thap
W conseiuenie of Ihe deatt of barkfupicy of a mamber by serdioy o
delvenayd v i ranner authonsed by tho drkias ior the iy of Hotce 1y
AMEMIAT 0 . 310 hEm by name 67 by the Tte of reprEseniative s of the
deledsmt o rontthe DAKIGEH 07 by Ay ke ifecovstion 2! the adiress o
dty weitiin e 554 Kinydsm susthed fer mal Lt Ity e percons
caiming 10 be 47 75 ted Jntl such #n pdgress hias deqy guptind & hotizg
Mug Lo Givn ir. any rasnner o whizn o gt Pt thhen Given M duw pmath: o
Bankruptoy bad nzt cewtred

WINDING P

T M I compAny 18 wound up mp bowcddise may wet the tantian ¢f an
Btradedinary resalutsn of the fomeary and any Othe? Sanchor fenused fry e
AZt Bunde armpng nemembers in soecie e whote gy Zh7 Dl of fhe a2 5043 24
the Company and mdy 156 hal purpose viloe Any do5uis and cetermaw How
(e disedn shal b Earned aut a9 Stweer the IR b Adlerek o ticoakod
members The haqwdlator may wilh te e gancioh et the whietd on 2oty peare
G he 853245 Y 1risleas uBCH Syt trusts fas the Benent ol the rivemdiets 33
with $he e sanctua Qotetemrgg Byt e frexatier chall bwd Tovinidadd o a0 b
any BS3EYS LPon Wi M there 19 g Gathry

(MDEMNITY

18 Culnc s Mo prensiona of the ALt bid withand LAY {0 vy et vy
Swt b a BreRte may bMerhese b N Gvory degiton of e oz ey o
L5 Y e campany $97 B trdomated o of e Wseds ol gy eraviraely
BJATSH Aty LAty mouared Ty R i Yefengryg arf prokeodnys -Whaths, £
CF EAPRnAY 10 WIVCH (X3 19 Py i g 300k oF 1 WOALRI Yiek I diepvtain)
1 481 EORRELUTN WiN Y 2R AN oy oo 1y rohef 64 ararted 1o bier vy Bk
Count fram hakitty I5f Reghgence dHlast breact of Gty Of bbbz od deadd o
feldizn & e Wit of B Company
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Hotlea is horeby given thal an Extraardinary Genecsl Meoting o4

U.K. METAL PROCESSORS LIMITED i b netd sl

on dayihe . daye! at etk

Wi the nenn i the pursose of considenng and if though! 1t pasaing tha fofiowing Resoluton whieh et he
proposed as a Special Resoluton -

Special Resolution

That the Memorandum of Assagiakon of Ihe Company be amended by tho aeletion of Slause £19:)) theren! and
the substitution therelore of the following -

‘Tobarrow and raise manay and secure any debt or obiigation of or binding on the Company i such manner as iy bo ikough!
fit, andin particular by morigages or charges upon the undentaking and all or any of the real and personal propey and assels
(present or fulure), and all or any nf the uncalled capstal for the time being of the Company, or by the creabion and1ssue (at par
or ata premium or discr.unt and for such consideratiun and with and subject lo suctirights, powers, pnvileges, and condiions
as may be hought fif) of debentures, debenture stock or other obligations or secunties of any description. and whether with
orwithoutthe company recewving any consideration to guaraniee or secure (with orwithout amorigage or charge on all or any
part of the undertaking and assets, prasent and futura and the uncatted capital, for the tme being of the Company} the
performance of the obligations, and the payment of the principal of, ana dividends, inlerest and promiims on, any s100ks,
shares, debentures, debeniure stock or other secunties of any parson, firm or company. including {withoul preudico to the
generalily of the foregoing) any company which is for the time being a subsidiary of the Company {as defined by Soclion 786
ofthe Companies Act, 1985) or the hoiding company (as defined by the said Seclion or ainother subsiciary {as 50 defined) of
the Company's holding company or otheresa associaled with the Company in business and {without preyudice to the
generality of the foregaing) to procure barxers or others 1o guarantee all or any of the eblinations of the Company

} hereby certily thiat the above Special Resolution was passed al an Extraordinary General Moeting

held on j2_“7"3w7’ ofF :;_n.“umc'e: - - 190

‘-;”
Secrelary (. / - L

We hanig dhe holders of aYi the issued shares in the capital of | »U"F_‘ M_mmi k goczssor{s LIHITED

.. entitled to altend and vole at Generd Mestings of the Comparny
hereby consentlo the convering and hozamg of the abave mentoned Extracrdmary Genoral Meetng 61 1ho (.Qmparw tutday
and e pa,sing thareat of the Hesolution above setforth notwithstanding that less than 21 days notica Bias been gpven ot the
sad Meeting and that the Fesoluhon to be proposed theraat wil be sa proposed as a Specl Resolutisn

Dated this s 24 j:"" dayst LA 19 CY)
r A (’ff //;,
G 'C'ﬂm‘wmagu




COMPANIES FORM No. 225(1)

I

Motice of new accounting reference
date given during the course of

« an accounting reference period
Ptansa do not Pursusnt to section 225{1] of the Companies Act 1985
writa I this
margin

To the Registrar of Companies Tor official use  Compabvy number

rienn;,t mm'ptui;l lr" “ 'i' - ‘i' ot "; e N
L] » e A 4 P
lnnbhgkpl"vp:::w ’ ' [ o lh8ot]

bold hinck letteding  Namn of corpany

AL RS, METH, | PlaclsieqS | LD e e e e

* kagert full npme
. ol ecempany

gives notlce that the company’s new accounting 1aference date on which the current aecouiting

relarence pedod and each subsenuont acznunting reference petiod of the company In to he trontod ns

Nota coming, or as having come, to an' end is as shown below:
Plaags resd hotes N

f to S avertedf

balore complating  Day | Meanth ‘
thin form ~ =

. M 1 H 4 '

LU 4 o ’
o 3 UO r @t (7 .k’

- (WY SRV T

t defuis nls. ' The curtent accounting rlerence poriod af the cornpmw is to be trested as {s! f rummﬂ?mm«lﬂdl& and
eppropelate

Iiambwemvd-m‘hawbwrmrmnﬂlwm romae o an end]t on

Day Month  Yeor

& 1 * ] K 13 T
L L by, * " ] f
AR AR & Gi
il this natice states fhat the current sccounting relnrence patiod of the company Is 10 1so extended, snd

tefianca Is being placed on socsion 225(6)(ci of the Companios Acl 1985, the following staleten? should
Lo complatad:

Sea nota Ag anrf Thae cormpany is o [subsidiaryitioldiog cotupanylt Go L mmn e  n e, e 1 e e
ol pe i
apptapiione e, e . . A A 5, AL ol "3 S ke L 1, S e et St - L e Lk SRS AR e
8 A b e s e e 0 e ey COMPBIY PUINUBE L e
the sccounting relerence date of whichis, . . .. oo e
Signed \‘) :} lbfmcivnsmcmrv;! D G b / ?f f
ft - o =
g ' b S G iy 5 o e b
’ ’ " L . - ; E o
o - g a%r‘r e
’ ‘ il ! " N L L2 Ao e ¥
Presdiiors nama sddress and Fer atfivial Use % e e Mf“&i
reforends (if pay) RIDVARLE Geparal Sectinn Pott i&,f‘;ﬂ . AL
’;‘ iHjJ I\.Q:H - TH ww;—‘.j.,.-
34 Ee, gﬁ@ﬁi}i‘u{jﬁ*ﬂ L
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