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Here inserk:
“* A Bolicitor of tho
** Supreme Court *
or tn Scofland “a
olicitor ) engaged
“in tho formation”
or

A porson named
“in the Articles of
“ Assooiation as o
“Direotor or
* Becrotary .

(19

Declarei ot

I, WILLIAM NORTHROP PARKER }

of

1 Bank Buililings, Princes Street, London ECZR 8AB

Do soleranly and sincerely declare that I am (*)_a Solicitor of ‘

the Supreme Court engaged in the formation

of ' N

Urenco Limited,

And that all the requirements of the Companies Act\ 1948 in respect of'
matters precedent to the registration of the said Company and jncident&l
thereto have been complied Wibh, And. T make this solemJ; Decla.;ation
conscientiously beliaving the same tio be true and by w‘;‘tue of theipmvisions

of the Statutory Declarations Act 1335

l, [Sw; &w\ Lilm——y’ N

p(w;uq qﬁ-w . b d v ECLP gffﬁ

b, N,

i Aie .

the 20 -

daoy of . August .

one frousand nine hundred and
PSRN - -1 =3 194, #) 4 15 )

Before me,

&4

Note.——Thif nergin is reserved for binding and must not be writter “CFOSS,
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Conpany ) \

or

S URENCO
LIMITED

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

yHE NOMINAL CAPITAL of the above named Company is £ w00 7

Stgnature “l;"ﬂ”'\-/hm .

Desoription_____Sclicitors engaged in. the formation .
of the Company

Yicted the 23rd day of August 19_71

YT ES.~The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
ez fraction of £100.

This Statement ig to be filed with the Memorandum of Associetion or other
Dooument when the Oompany is registered and should be signed by an Officer of the
Jempany if appointed by the Articles of Association, or by the Solicitor(s) engaged in
ke formation. “

L7 sented by Presentor’s Reference. . JKG/YNR....
FRESHFIELDS

1 Bank Buildinqs, Princes Street, Iondon EC2R 8AB

—

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

(1) To install and operate plants capable of enriching
uranium in the U235 isotope {(other than plants for the
production of weapons grade uranium for the manu-
facture of nuclear weapons or other nuclear explosive
devices) and to establish and promote companies for
the purpose of installing and operating such plants;

i and to undertake respomsibilities and carry out work

‘ in connection with the planning, purchase, construction,
é installation, operation, research and development and
@é" other matters concerning any such plants and their
activities or in any way related thereto including in
particular the marketing and sale of prcducts thereof.

4 THE COMPANIES ACTS 1948 T(E 1967
i Itvmn  vren w aw)
]
e A MBS0 669
ﬁ COMPANY LIMITED BY SHARES ™Y 6694
Ft e e ettt e 3 et
N Memorandum of Zgsoriationzrge
or 1022786 \D
‘s URENCO LIMITED -
g
p 1. The name of the Company is “ URENCO LIMITED .
'
§ 2. The registered office of the Ccompany will be situate in
; Engiand.
i
;

! (2) To provide or procure the provision of services of all
kinds in conjunction with or in relation to any plant
or activity as aforesaid and to buy, sell or deal in
enriched natural and depleted uranium and its
compounds and, in particular, uranium hexafluoride.

. (3) To carry out design work, building engineering or other
@i’:@ operations or works and to manufacture, machine,

’ process, supply or deal in plant, equipment, goods or
materials and in particular uranium hexafluoride where
‘ any such activity may be necessary or expedient in
: respect of, or may be conveniently associated with,

any of the foregoing activities, and to provide services _
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(10)

(11

(12)

(13)

To carry on research in connection with any of the
foregomg activities and to carry on any other activity
preparatory, or ancillary, thereto.

To enter into such commercial or other transactions
as may seem desirable for the purpose of the Company’s
affairs.

To purchase or otherwise acquire, or deal in, any estate
or interest in any property, rights or assets of any kind
which may appear to be necessary or convenient for
any business of the Company.

To pay or to make such arrangements for providing
such pensions, benefits, and other matters (whether
to or for or for the benefit of present or past directors
or employees of the Company or of any company
associated with the Company or persons who are or
were related to or dependants of such directors or
employees) as may seem directly or indirectly to advance
the interests of the Company.

To act as agents or trustees, and to enter into partner-
ship and other arrangements which may seem to advance
the interests of the Company.

To sell, lease or dispose of the undertaking of the
Company or any part thereof on such terms as the
Company may decide, and to distribute assets in specie
among the members of the Company.

To acquire and hold interests in other companies and
to enter into any arrangements with other companies
which may seem to advance the interests of the Company,
upon such terms as the Company may decide.

To raise or borrow money and to receive deposits,
and to lend money, give whether gratuitously or
otherwise guarantees or indemnities and whether in
respect of its own obligations or those of some other

person or company, and to charge its undertaking -

or any part thereof or its uncalled capital, in any
circumstances and upon such terms and conditions as
the Company may think fit.

To pay the formation and registration expenses of the
Compuny.

To contribute to any public, general, charitable,
benevolent or useful object, to which it may seem to be

2
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in the interests of the Company or its members to
contribute.

(14) To do all such other things as may be considered to
further the interests of the Company or be incidental
or conducive to the above objects or any of them.

* And it is hereby declared (a) that the word ““ company ' in this
Clause, except where used in reference to the Company, shall be
deemed to include any partnership or other body of persons, whether
corporate or unincorporate and whether domiciled in the United
Kingdom or elsewhere and (b) that, except where the context expressly
so requires, none of the several paragraphs of this Clause, or the
objects therein specified, or the powers thereby conferred shall be
limited by, or be deemed merely subsidiary or auxiliary to, any other
paragraph of this Clause, or the objects in such other paragraph
specified, or the powers thereby conferred.

4. The Liability of the Members is limited.  ~

5. The share capital of the Company is £100 divided into 100 =

Shares of £1 each.

~
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WE, the several persons whose Names, Addresses and Deseriptions
are subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respectively
agree to take the n.  er of shares in the Capital of the Company
set opposite our xspective names.

Mumber of

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBLCRIBERS Sh%fcs talﬁcn
y eac

subscriber

Uﬂﬂvlr/ Lo meawmuuw ﬁ"’%"’z"‘%
,me:r,r/ r/7:,z,,4,¢., . aéo /-
'Cesl L ﬂc Ed;w @MA Z

é MM
Qt,mm,::, /é e#a Lt le L
Y&l JQTZ«: /:/a b /?/‘/é;.c;, el
,g!\—,‘g/ﬁa[ty%

(yzr.w; SCEN TRIFUGE HEDERLAYD VY
2 Mg, 2 Mﬂ/n...(m.ﬁ:. ~

-44. 4 a&/;_/,,,,,__,,, /@,W /
%ﬁ.‘....?, —=

O

ua/wvvﬁ- -
ABep a@%ﬁg

DATED the 26" day of Aquor 1971,

Witness to the above signatures :—

lNN Pwlcn

KM Ru.-lbm..e‘g 4
g"\m S“VW"

\YORS
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THE COMPANIES ACTS 1948 10 1967

COMPANY LIMITED BY SHARES .~

Articles of Agsociation
OF

URENCO LIMITED 7

PRELIMINARY

1. The regulations in Table A in the First Schedule io the
Companies Act 1948 shall not apply to the Company.

INTERPRETATION

2. In these Articles:—
* the Act ” means the Companies Act 1948;

“ the Statutes” means the Companies Acts 1948 to 1967
and every statutory modification or re-enactment thereof for
the time being in force;

“ the seal ”” means the common seal of the Company;

“ secretary ” means any person appointed to perform the
duties of the secretary of the Company;

“ the United Kingdom ” means Great Britain and Northern
Ireland;

‘“ year ” means calendar year;
“ paid up ” means paid up or credited as paid up;
“ dividend ” includes bonus;

xpressions referring to writing shall, unless the contrary intention
appears, be construe . as including references to printing, lithography,
photography, and other modes of representing or reproducing words
in a visible forin;

unless the contrary intention appears, words importing the
singular number only shall include the plural number and vice versa;
words importing the masculine gender only shail include the feminine
gender; and words importing persons shall include corporations;

il

PR et

2 iy



B i

references to any provision of the Act shall be construed as
references to such provision as modified by ary sistute for the time
being in force.

3. Unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in the
Statutes.

PRIVATE COMPANY
4. The Company is a private company and accordingly :—

(a) the right to transfer shares is restricted in manner
hereinafter prescribed;

(b)) the number of members of the Company (exclusive of
persons who are in the employment of the Company
and of persons who having been formerly in the
employment of the Company were while in such
employment and have continued after the determination
of such employment to be members of the Company) is
limited to fifty. Provided that where two or more persons
hold one or more shares in the Company jointly they

shall for the purpose of this Article be treated as a .

single mernber;

(¢) any invitation to the public to subscribe for any shares
or debentures of the Company is prohibited;

(d) the Company shall not have power to issue share
warrants to bearer.

SHARE CAPITAL AND VARIATION OF RIGHTS

5. The share capital of the Company is £100 divided into 100
Shares of £1 each. Except as herein otherwise provided all such shares
shall rank pari passu in all respects.

6. Subject to the provisions of these Articles, the shares in the
capital of the Company shall be under the control of the directors, who
may grant or agree to grant options thereon or any extensions of such
options (with or without consideration), allot or otherwise dispose of
the same to such persons, on such terms and conditions, cither at a
premium (to be deak with in accordance with the Statutes) or other-
wise, as the directors think fit, but so that no shares shali be issued at a
discount except as provided by the Statutes.

7. Subject to the provisions of Section 58 of the Act, any
preference shares may, with the sanction of a special resolution, be
issued on the terms that they are, or at the option of the Company are

6

P

~—



it 1T O RO

e e

B

—nm

®

e e e

e

liable, to be redeemed on such terms and in such manner as the
Company before the issue of the shares may by special resolution
deterimine.

8. Subject to the provisions of Section 72 of the Act all or any
of the special rights or privileges attached to any class of shares in the
capital of the Cos.pany for the time being may at any time, as well
before as during liquidation, be varied or abrogated either with the
consent in writing of the holders of not less than three-fourths of the
issued shares of the class or with the sanction of an extraordinary
resolution passed at a separate general meeting of the holders of
shares of the class and all the provisions contained in these Articles
relating to general meetings shall mutatis mutandis apply to every
such meeting but so that the quorum thereof shall :—

(@) in the case of a class meeting of the holders of Shares
in the original capital of the Company be the holders
present in person or by proxy of the Shares numbered 1,
2 and 3 respectively, and

(b) in any other case be not less than two persons piesent in
nerson or by proxy and holding or representing by
proxy one-third of the issued shares of the class

and that any holder of shares of the class present in person or by
proxy may demand a poll and that each holder of shares of the class
present in person or by proxy shall on a poll be entitled to one vote
for each share of the class held by him and if at any adjourned
meeting of such holders such quorum as aforesaid is not present those
helders of shares of the cless who are present in person or by proxy
shali be a quorum. The Directors shall comply with the provisions of
Section 143 of the Act as to forwarding a copy of any such consent or
resofution to the Registrar of Companies.

9.  The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class, be
deemed to be varied by the creation or issue of further shares ranking

pari passu therewith.

10. The Ce.npany may exercise the powers of paying com-
missions conferred by Section 53 of the Act, provided that the rate
per cent. or the amount of the commission paid or agreed to be paid
shall be disclosed in the manner required by the said section and the
rate of the commission shall not exceed the rate of 10 per cent. of the
price at which the shares in respect whereof the same is paid are
issued or an amount equal to 10 per cent. of such price (as the case
may be). Such commission may be satisfied by the payment of cash
or the allotment of fully or partly paid shares or partly in one way

7
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and partly in the other. The Company may also onany issue of shares
pay such brokerage as may be Jawful.

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

12. Every person whose name is entered as a member in the
register of znembers shall be entitled without payment to receive
within two months after allotment or lodgment of transfer (or within
such other period as the conditions of issue shall provide} one
certificate for all his shares or several certificates each for one or more
of his shares upon the payment of 10p for every certificate after the
first or such less sum as the directors shall from time to time deter-
mine, Every certificate shall be under the seal and shall specify the
shares to which i relates and the amount paid up thereon. Provided
that in respect of a share or shares held jointly by several persons the
Company shall not be bound {0 issue more than one ceriificate, and
delivery of a certificate for a share tc one of several joint holders shall
be sufficient delivery to all such holders.

13.  Xf a saare cortificate be defaced, lost or destroyed, it may be
renewed on pavment of a fee of 10p or such less sum and on such
terms (if any) as to evidence and indemnity and the payment of out-of-

pocket expenses of the Company of investigating evidence as the
directors think fit.

14. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in connec-
tion with a purchase or subscriptivn inade or to be made by any
person of or for any shares in the Company or in its holding company
nor shall the Company make a loan for any purpose whatsoever on
the security of its shares or those of its holding company, but nothing
in this Article shall prohibit transactions mentioned in the proviso to
Section 54 {1} of the Act.

LIEN

15.  The Company shall have a first and paramcunt lien on every
share for all moneys (whether presently payable ov not) called or
payable at a fixed time in vespect of that share, and the Company shall
also have a first and param~unt lien on all shares standing registered
in the name of a single person for all moneys presently payable by

8
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him or his estate to the Company; but the directors may at any time
declarc any share to be wholly or in part exempt from the provisions
of this Article. The Company’s lien, if any, on a share shall extend to
all dividends payable thercon.

16. The Company may sell, in such manner as the directors
think fit, any slares on which the Company has a lien, but no sale
shall be made unless a sum in respect of which the lien sxists is
presently payable, nor until the expiration of fourteen days after a
notice in writing, stating and demanding payment of such part of the
amount in respect of which the lien exists as is presently payable, has
been given to the registered tolder for the time being of the share, or
the person entitled thereto by reason of his death or bankruptcy.

17.  To give effect to any such sale the directors may authorise
some person to transfer the shares sold to the purchaser thereof. The
purchaser shall be registered as the holder of the shares comprised in
any such transfer, and he shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings in reference to the sale.

18. The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount in respect of which
the lien euists as is presently payable, and the residue, if any, shall
(subject to a like lien for sums not presently payable as existed upon
the shares befure the sale) be paid to the person entitled to the shares
at the date of the sale.

CALLS ON SHARES

19. The directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether
on account of the nominal value of the shares or by way of premium)
and not by the conditions of allotment thereof made payable at fixed
times, and each member shall pay to the Company at the time or
times and place so specified the amount called on his shares. A call
may be revoked or postponed as the directors may determine.

20. A call shall be deemed to have been made at the tim¢ when
the resolution of the directors authorising the call was passed and may
be required to be paid by instatments.

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

22. If a sum called in respect of a share is not naid before or on
ths>» day appointed for payment thereof, the person from whom the
sun is due shall pay interest on the sum from the day appointed for
payment thereof to the time of acloal payment at such a rate not

9
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exceeding 3 per cent. per annum over the minirnum discount raie of

2!

the Bank of England in force during such period 2. the directors nia‘x y ;\ I
determine, but the directors shail be at liberty to waive payment of\ i
such interest wholly or in part. , \ “E
23. Any sum which by the terms of issue of a share becomes ) & ‘1 %
payable on allotment or at any fixed date, whether on account of the - "4
rominal value of the share or by way of premium, shali for the \ Q;
purposes of these Articles be deemed to be a call duly made and. . 'i
payable on the date on which by the terms of issue the same bécomes. o, )
i?a)‘able, and in case of non-payment all the relevant provisions of these > * ;‘,‘3
. Articles as to payment of interest and expenses, forfeiture or other-  ° ;‘""‘g

wise shall apply as if such sum had become payable by virtue of a call ey

duly made and notified. - TR
24. The directors may, if they unanimously zesolve, on the issue . . i

of shares, differentiate between the holders as to the amount of mlls}.;@j L

to bz paid and the times of payment. 4

23. The directess may, if they think fit, receive from any member
willing to advance the same, all or any part of the moneys uncalled
and unpaid wpon any shares held by him, and upon all or any of the £ 8
mozsys o advanced may (until the same would, but for su:ch advance,
become payable) pay interest at such a rate not exceeding (mnless .,
the Company in general meeting shall otherwise direct) 3 per cent.
per armum over the minimum discount rate of the Bank of England
far the tieve belng in force as may be agreed upon between the directors™

8\
|

. . ! A
=nd the membder paying such sum in advance. S <3 8

TRANSFER OF SHARES ‘

28, Every tramsfer of shares shall be effected In writing in any
formn suilorisod by the Stock Transfer Act 1963 (or any statutory. . . -
rdEonton or e-onsctmant theweof for the fime being in force),
o I s ether form as the Directors may from tims to Hime approve. -
Irsmements of trensfer sholl be Jodeed at the registered office of the -
Tompanyy, or I e register & for the time being Kept af somws other -,
mhaEn 41 St plae Al Instruments of mensfer which shall be
rareed Wl be wetafnad By the Conrpany.

ST The Dnswument of transer of sy share shell be Smmed by
@ om Bl ol the wensfuren, and, in the case of on fostrement o S
st offe Shorewiich s not fly poid, iso by eron bebelfefthe o o
cremsTenzn. £nd Uhe menficer $hel] be dovmed to romstn the Balder Y
i The shem aetl] e reme of fhe trmsiire B antorod In the ucter
fiey cospret thernel, T
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be transferred provided that any transfer under a sale pursuant
to Articles 16, 39 or 42 may be made if all the members of the Com-
pany, other than the member whose shares are the subject of such sale,
shall agree in writing.

29. The directors shall register any instrument of transfer to,
which agreement has been given in writing pursuant to Article 28
provided that they may decline to register any instrument of transfer
unless:—

(@) the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and such
other <vidence as the directors may reasonably require
o shiow the right of the transferor to make the transfer;

and

LY

) the mstrument of transfer is in respect of only one class ' o ,3
of share. : .

50. If the directors refuse to register a transfer pursuant to the
proviso to Article 29 they shall within two months after the date
on which the transfer was lodged with the Company send to ‘the

B S
QobEecs el

R A R e
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transferee notice of the refusal. é
31.  The registration of transfers may be suspended at such times ffés -

and for such periods as the directors may from time to time determine, ?

provided always that such registration shall not be suspended for

more than ecight days in any year. ¥
o,

TRANSMISSION OF SHARES b

!

32. In case of the death of a member the survivor or survivors f:

where the deceased was a joint holder, and the legal personal rep- B
resentatives of the deceased where he was a sole holder, shall be the g
only persons recognised by the Company as having any litle to his
interest in the shares; but nothing herein contained shall relecase the
estate of a deceased joint holder from any liability in respect of any
share which had been jointly held by him with other persons. |

33. Any person becoming entitled to a share in consequence
of the death or bankruptcy of a member may, upon such evidence
being produced as may from time to time properly be required by
the directors and subject as bereinafter provided, elect either to be
registered himself as holder of the share or to have some person
nominated by him registered as the transferee thereof, but the
directors shall, in either case, have the same right to decline or suspend
registration as they would have had in the case of a transfer of the
share by that member beforc his death or bankruptcy, as the case

may be, .
. 5
11




34, I the person so becoming entitled shall elect to be registered
himeelf, he shall deliver or send to the Company % notice in writing

signed by him stating that he so elects. If he shall elect to have another

person registered he shall testify his election by executing to that person
a transfer of the share. All the limitations, restrictions and provisiong

of these Articles relating to the right to transfer and the registration .

of transfers of shares shall be applicable to any such notice or transfer
s aforesaid as if the death or bankruptcy of the member had not

occurred and the notice or transfer were a transfer signed by that

member.

35. A person becoming entitled to a share by reason of the death
or bankruptcy of the holder shall be entitled to the same dividends
and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being
registered as a member in respect of the share, be entitled in respect

of it to exercise any right conferred by menibership in relation to *>

meetings of the Company:

Provided always that the directors may at any time give notice
requiring any such person to elcct either to be registered himself
or to transfer the share, and if the notice is not complied with within
ninety days the directors may thereafter withhold payihent of all

dividends, bonuses or other moneys payable in respect of the share

until the requirements of the notice have been complied with. -

FORFEITURE OF SHARES

36. If a member fails to pay any call or instalment of a call on
the day appointed for payment thereof, the directors may, at any
time thereafter during such time as any part of the call or instalment
remains unpaid, serve a notice on him requiring payment of so much

of the call or instalment as is unpaid, together with any interest which
may have accrued.

37. The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of service of the notice) on
or before which the payment required by the notice is to be made, and
shall state that in the event of non-payment at or before the time

appointed the shares in respect of which the call was made will be
liable to be forfeited.

38.' If 'the requircmgnts of any such notice as aforesaid arc not
complied Wlt.h, any share in respect of which the notice has been given
may at any time thereafter, before the payment required by the notice

hgs been made, be forfeited by a resolution of the directors to that
effect,
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39. A forfeited share may be sold or otherwise disposed of on
such terms and in such manner as the directors think fit, and at any
time before a sale or disposition the forfeiture may be cancelled on
such terms as the directors think fit. :

40. A person whose shares have been forfeited shall cease to be
a member in respect of the forfeited shares, but shall, notwithstanding,
remain liable to pay to the Company all moneys which, at the date of
forfeiture, were payable by him to the Company in respect of the
shares, but his liability shall cease if and when the Company shall
have received payment in full of all such moneys in respect of the

shares.

41. A statutory declaration in writing that the declarant is a’
director or the secretary of the Company, and that a share in the
Company has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share. The Company may
receive the consideration, if any, given for the share on any sale or
disposition thereof and may execute a transfer of the share in favour
of the person to whom the share is sold or disposed of and he shall
thereupon be registered as the holder of the share, and shall not be
bound to see to the application of the purchase money, if any, nor
shall his title to the share be affected by any irregularity or invalidity
in the proceedings in reference to the forfeiture, sale or disposal of

the share.

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

ALTERATION OF CAPITAL

43. The Company may from time to time by special resolution
increase the share capital by such sum, to be divided into shares of
such amount, as the resolution shall prescribe.

44, The Company may by special resolution:—
(¢) consolidate and divide ali or any of its share capital into
shares of larger amount than its existing shares;

(b) sub-divide its existing shares, or any of them into shares
of smaller amount than is fixed by the Memorandum of
Association subject, nevertheless, to the provisions of

Section 61 (1) (d) of the Act;
13
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Provided that a meeting of .the Company shall, notwith-
standing that it is called by shorter notice than that spcctﬁed in this
Article, be deemed to have been duly called if it is so agret.d —

(@) in th_e case' of a meeting cdlled as’ thé annual generéf
meeting, by ail the members entitled to attehd dnd vote
thereat; and |

(b) in the case of any other meeting, - by ‘a-majority in
number of the members ‘having .- right to.attend and
vote at the mectirig, being a majority together holding
not less than 95 per cent. in nommal value of the shares
giving that rlght '

o8 e, A

'50. The accidental omission to give notlce of a meeting to, or
the non-receipt of notice of a meeting by, any person entitled to
receive notice shall not invalidate the proceédings at that meeting.

.
ey,

PROCEEDINGS AT GENERAL MEETINGS

51.  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 fixing of the remuneration of the directors, the
re-appointment of retiring auditors and the fixing of the remuneratlon

of the auditors.

52. No business shall be transacted at any general meeting
unless the rcquisite quorum is present at the time when the meeting
‘proceeds to business. A quorum shall consist of the holders present in
person or by proxy of the Shares numbered 1, 2 and 3 respectively.

53. If within one hour from the time appointed for the holding
of a general meeting a qucrum be not present, the meeting shall stand
adjourned to the same day in the next week (or if that day be a
holiday, to the next working day thereafter), at the same time and
place as the original-meeting, or to such other later day, and at such
other later time and place as the directors may determine and if at the
adjourned meeting a quorum is not present within one hour of the
time appointed for the holding of the meeting the members present
whether in person or by proxy shall be a quorum. It'a mecting shall
be so adjourned immediate notice of the date, time and place of the
adjourned meeting shall be sent to all members stating the reason for

the adjournment.
54. ‘The chairman, if any, of the board of directors shall preside
as chairman at every general meeting of the Company, or if there is no
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such chairman, ot if hie shull not be pregent within 1.hirt¥ minuf,c::z after
the time appointed for the holding of the meeting or s unwilling to
act or shali have given priox notlfication of hig intention not to attend
the meeting the dircctors prosent shull'clect one of their number to be

chairman of the mecting,

55, If at any meeting no director is willing to act as chairman or
if no dircetor is prosent within thirly minutes after the time appointed
for holding the meting, the members present shall choose one of
their number to be chairman of the miceting.

56, The chairman may, with the consent of any meeting at
which a quoram is present {and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment
took place. Notice of the adjourned meeting shall be given as in the
cuse of an original meeting.

57. At any general meeting a resolufion put to the vote of the
meeting shall be decided on a show of hands unless a poll is (before or
on the declaration of the result of the show of hands) demanded.—

(a) by the chairman; or .
(b} by one or more members present in person or by proxy.

Unless a poll be so demanded a declaration by the chairman
that a resolution has on a show of bands been carried or carried
unanimously, or by a particular majority, or lost or not carried by a
particular majority and an entry to that effect in the book containing
the minutes of the proceedings of the Company and showing the
number or proportion of the votes recorded in favour of or against
such resolution shall be conclusive evidence of the fact.

The demand for a poll may be withdrawn.

58. Except as provided in Article 60, if a poll is duly demanded
it shall be taken in such manner as the chairman directs, and the
result of the poll shall be deemed to be the resolution of the mesting
at which the poll was demanded.

59. In the case of an equaiity of votes, whether on a show of
hands or on a poli, the chairman of the mesting at which the show of
bands takes place or at which the poll is demanded, shall;not be
entitled to a second or casting vote. |

60. A poll demanded on the election of a chairman or on a
question of adjournment shail be taken forthwith. A poll demanded
on any o.ther question shall be taken at such time as the chairman of
the meeting directs, and any business other than that upon which a
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pli)ll hz;? been demanded may be proceeded with pending the taking of
the poll.

VOTES OF MEMBERS

61. Subject to any rights or restrictions for the time being
attached to any class or classes of shares, on a show of hands every .
member present in person shall have one vote, and on a poll every -
member shall have one vote for each share of which he is the holder.

62. Inthe case of joint holders the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to the ex-
clusion of the votes of the other joint holders; and for this purpose
seniority shall be determined by the order in which the names stand in

the register of members.

63. A memtzr of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poli, by his committee, receiver,
curator bonis or other person in the nature of a committee, receiver,
or curator bonis appointed by that court, and any such committee,
receiver, curator bonis or other person may, on a poll, vote by proxy.

64. No member shall be entitled to vote at any general meeting .
unless all calls or other sums presently payable by him. in respect of
shares in the Company have been paid. '

t

65. No objection shall be raised to the qualification of any voter -
except at the meeting or adjourned meeting at which the vote objected
to is given or tendered, and every vote not disallowed at such meeting
shall be valid for all purposes. Any such objection made in due time
shall be referred to the chairman of the meeting, whose decisions
shall be final and conclusive,

66. Ona Poll votes may be given either personally or by proxy.

67. The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authorised in writing,
or, if the appointor is a corporation or governmental body, either
under seal, or under the hand of an officer or attorney duly authorised.
A proxy need not be a member of the Company.

68. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed or a
notarially certified copy of that power or authority shall be depogtgd
at the registered office of the Company or at such other' place w1t1}|n
the United Kingdom as is specified for that purpose in the 'notlce
convening the meeting, before the time {or holdu}g the meetmg or
adjourned meeting, at which the person named in t?w 1nstru§nent
proposes to vote, or, in the case of a poll, before the time appointed

17



for the taking of the poll, and in default the instrument of proxyshall
not be treated as valid. R

69. An instrument appointing a proxy shall be in the following ~ ©
form or 4 form as near thereto as circumstances admit;— .

URENCO LIMITED

I/We,
of S -
,beinga -
member/members of the above-named Company hereby appoint. .
of : ;

or failing him, S,
of ,-as my/out ‘proxy to
vote for mefus on my/our behalf at the (annual or extfaordinary, as |

the case may be) general meeting of the Coipany to be lield on: the , -

day of 19 , and at any adjournment th_éreof.
Signed this day of 19

70. Where it is desired to afford members an opportunity of
voting for or against a resolution the instrument appointing a proxy o
shall be in the following form or a form as near thereto as circum- '
stances adinit:— e

URENCO LIMITED g
I/We, PR
of . Koo,
, being &
member/members of the above-named Company hereby .appoint.
of C .
or failing him, : ’ o,
of , as my/our proxy to .

vote for mefus on my/our behalf at the (annual or extraordinary, as B

the case may be) general meeting of the Company, to be held on the .

' day of 19  , and at any adjournment thereof. '
Signed this day of 19

. . in favour of
This form is to be used *

- the resolution.
against

Unless otherwise instructed, the proxy will vote as he thinks fit.
* Strike out whichever is not desired.

7. The instrument appointing a proxy shall be deemed to .

confer authority to demand or join in demanding a poll. o
T

s

72. Avote given in accordance with the terms of an instrument” ~ .

otf: ptl;oxy shall be valid notwithstanding the previous death o insanity -
ohf 1:, gi‘mcnpal Or revocation of the proxy or of the authority under
WIich the proxy was executed, or the transfer of the share in respect
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of which the proxy is given, provided that no intimation in writing
of such death, insanity, revocation or transfer as aforesaid shall have
been received by the Company at the registered office before the
commencement of the meeting or adjourned méeting at which the
proxy is used.

73.  Subject to the provisions of the Act, a fesolution in writing
signed by all the members for the time being entitled to receive notice
of and to attend and vote at general meetings (or being corporations
or governinental bodies by their duly authorised representatives) shall
be as valid and effective as if the same had been passed at a general
meeting of the Company duly convened and held. Suck resolution

may consist of several documents in like form each signed by one or-

more of the members (or being corporations or governmental bodies
by their duly authorised representatives). ) '

CORPORATIONS AND GOVERNMENTAL BODIES
ACTING BY REPRESENTATIVES AT MEETINGS

74.  Any corporation or governmental body which is 2 member.

of the Company may by resolution of its directors or other governing
body authorise such person as it thinks fit to act as its representative
at any meeting of the Company or of any class of members. of the

Company, and the person so authorised shall be entitled to exercise . !
the same powers on behalf of the corporation or governmental body
which he represents as that corporation or governmental body could -

exercise il it were an individual member of the Company.

75. For the purposes of Articles 52, 57 and 61 a corporation or
governmental body represented by proxy under Article 67 or by a
representative under Article 74 shall be deemed to be, present in

person.

DIRECTORS

76. The directors shall not be less than six por more than nil-le
in number. The names of the first directors shall be determined in
writing by thie subscribers to the Memorandum of Association.

77. (1) The registered holder for the time being of‘ Share-
numbered 1 shall be entitled at any time or times tc appoint any

person or persons as a director or directors of the Company and

subject to Article 98 (/) to remove any director so appointed provided
that the number of directors for the time being holdmg: office pursuant
to this paragraph shall not at any time exceed three in number. .

(2) The registered holder for the time being 91‘ Share num:
bered 2 shall be entitied at any time or times to appoint any persoiL.

or persons as a director or directors of the Company and subject to
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Article 98 (/) to remove any director so appointed provided that the

number of directors for the time being holding office pursuant to this
paragraph shall not at any time exceed three in number,

(3) The registered holder for the time being of Share num.
bered 3 shall be entitled at any time or times to appoint any person °

or persons as a director or directors of the Company and subject to

Article 98 (7) to remove any director so appointed provided that the

number of directors for the time being holding office pursuant to this
paragraph shall not at any time exceed three in number.

(4) Any appointment or removal under either of pafagraphg -
(1), (2) or (3) of this Article shall be made by notice in writing signed .

by or on behalf of the registered holder therein mentioned (as the

case may be) and shall take effect as and from the date on which such:

notice is lodged at the registered office of the Company, or on which
there is received at such registered office a telegram or telex message

addressed to the secretary purporting to be despatched by such holder . , :
or holders (as the case may be) to the effect that a notice as aforesaid- . " "

bas been posted to the Company. i ¢ O

W

(5) Save as provided in this Article and in Article 98 (i):"and '

subject to the provisions of the Act, no director of the Company shall

be appointed or removed from office and the Coinpany in general . -

meeting shall have no power of appointing or removiiig directors.

78. The remuneration of the directors shall from time to time
be determined by the Company in general meeting. Such remuneration

shall be deemed to accrue from day to day. The directors may also *

be paid all travelling, hotel and other expenses properly incurred by
them in attending and returning from meetings of the directors or
any committee of the directors or general meetings of the Company
or in connection with the business of the Company.

79. A director need not hold a share qualification.

0. A director of the Company may be or become a director

or other officer of, or otherwise interested in, any company promotedjl
by the Company or in which the Company may be interested as-

shareholder or otherwise, and no such director shall be accountable

to the Company for any remuneration or other benefits received by
him as a djvector or officer of, or from his interest in, such other -

company unless the Company in general meeting otherwise directs.

BORROWING POWERS

§ 8L, The directors may exercise all the powers of the Company
to dorrow money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures,
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debenture stock, anc other securities whether outright or as security
for any debt, liability or obligation of the Company or of any third
party. .
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POWERS AND DUTIES OF DIRECTOF § e
82. The business of the Company shall be managed by the / E
directors, who may pay all expenses incurred in promoting and
registering the Company, and may exercise all such, pdwcréf‘;of the
Company as are not, by the Statutes or by these Articles, required to
be exercised by the Company in general meeting, subject, nevertheless,
to any of these Axticles, to the provisions of the Statutes and to such .
regulations, being not inconsistent with the aforesaid regulations or :";
provisions, as may be prescribed by the Company in géneral meeting; =~ -~ -
but no regulation made by the Company in general meeting shall "~ . =%
invalidate any prior act of the directors which-would have bsenvalid =~ '/
if that regulation had not been made. Witkout ‘prejudice to the: = - . »¢ 4l
provisions of Article 95, the directors may delegate any of -their . - . .o Al
powers to committees consisting of such employees of the Company . B i 5k
(whether or not members of their body) as they shall think fit. The =
meetings and proceedings of any such committee Sh‘all,' be regulated
in accordance with such directions as the.directors may make in ,
respect thereof. No person appointed to any such qox{r_lmittege:‘,(not, e { :
being a director appointed pursuant to Article 77) shall be.or be ' o
deemed to be a director of the Company within the meaning of the
Statutes. ‘ 7 i

Am
e
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83. The directors may from time to time and at any time by i BE
power of attorney appoint any company, firm or person or body of =~ - ¢ l 1,
persons, whether nominated directly or indirectly by ‘the directors, to° AR ¥ %H;# :

be the attorney or attorneys of the Company for such purposes and
with such powers, authorities and discretions (not exceeding those , ‘ il
vested in or exercisable by the directors under these Axticles) and for Lo e i)
such period and subject to such conditionsas they may think fit, andany - i ‘
such powers of attorney may contain such provisions for the pro- 3
tection and convenience of persons dealing with any such attorney as oy
the directors may think fit and may also authoilse any such attorney L
to delegate all or any of the powers, authorities and discretions vested i

in him. - Ll

84. The Company may exercise the powers conferred by Section , B
35 of the Act with regard to having an .ofﬁcial sezl for use abroad, ‘ H
and such powers shall be vested in the directors. : !

85. The Company may exercise the powers conferred upon t.he
Company by Sections 119 to 1'.’23' {both' inclusive) of t!w Act with L ii*
regard to the keeping of & domirion registet, and the directors may i

'
I
}
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(subject to the provisions of those Sections) make and vary such.
regulations as they may think fit respecting the keeping of any such
register.

86. (1) A director who is in any way, whether dlrectly or
indicectly, interested in a contract or proposed contract with the
Cowmpany shall declare the nature of nis interest at a meeting of the -
directors in accordance with Section 199 of the Act.

(2) A director entitled to vote may vote as a director in
respect of any contract arrangement or appointment in which he is
interested or upon any matter arising thereout and if he shall so vote
his vote shall be countzd and he shall be counted in the quorum

~ present at the meeting,

(3) Adirector mayholdany other office or place of profit imdeﬁr‘
the Company (other than the office of auditor) in conjunction with his

[l

office of director for such period and on such terms (as to remuneration -
and othe~wise) as the directors may determine and no director or

intending director shall be disqualified by iiis office from cont1actmg

with the Company either with regard to his tenure of any such other '

office or place of profit or as vendor, purchaser or otherwise, nor -
shall any such contract or any contract or arrangement entered mto
by or on behalf of the Company in which any director is in any way

interested, be lisbie to be aveided, nor shall any director so con-
tracting or being so interested Le liable to account to the Company.-

"

for any profit realised by any such contract or arrangement by reasonl

of such director holding that office or of the fiduciary relation thereby |

established.

ot

(4) Any dirsctor may act by himself or his firm in a profes- B

sional capacity for the Company, and he or his firra shall be entitled

to remuneration for professional sesvices as if he were not a director; - |

plOVlded that nothing herein contained shall authorise a director or
Iis firm to act as auditor to the Company.

87. All cheques, pronissory notes, drafts, bills df f:xc'hangef

and other negotiable instruments, and all receipts for moneys paid to
the Company, shall be signed, drawn, accepted, endorsed, or other-

wise executed, as the case may be, in such manner as the dlrectors
shall from tims to time by resolution determine. .

88. The directors shall cause minutes to be made in books
provided for that purpase :—

(@) of all appointments of officers made by the directors;

(6) of the names of the directors present at each meeting”
of the directors and of any committee of the dlrectors,
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{¢) of all resolutions and proceecings at all meetings of the

Company, and of the directors, and of committees of
directors, | -

89. The direclors may establish and maintain or procure the
establishment and maintenance of any non-contributory or coniribu- "
tory pension or superannvation funds for the benefit of, and give or
procure the giving of donations, gratuities, pensions, allowances and

emoluments to, any persons who are or were at any time in the -

employment or service of the Company, or of any associated company
which is a subsidiary of the Company or is allied to or associated
with the Company or with any such subsidiary company, or who are
or were at any time directors or officers of the Company and to

widows, families and dependants of any such persons, and. also -

establish and subsidise or subscribe to any institutions, associations, »
clubs or funds calculated to be for the benefit of or to advance the
interest of and well-being of the Company or of any pe?son' as afore-
said and make payments for or towards the insurance of any such
person as aforesaid and do any of the' matters aforesaid, either alone
or in conjunction with any such company as aforesaid.

DISQUALIFICATION OF DIRECTORS

90. The office of a director shall be vacated in any of ‘the |
following events:-— ) co \

(@ If (not being a Managing ;Directoz‘f' or é.n Executive
Director holding office as such for afixed-term) he resigns
his office by notice in writing to the Company;

(6) If he becomes bankrupt or makes any arrangement or‘
composition with his creditors g;:nerally;

(¢) If he becomes incapable by reason of mental disorder
of discharging his duties ¢s a director; o

(d) If pursuant to any provisidﬁs of the Act he is prdl}il?i't'éd

from being a director; N, ’ .
(&) If he is removed pursuant to the'relevant paragraph of
Article 77.

PROCEEDINGS OF DIRECTORS

91, The directors may meet together for the despatch of
business, adjourn, and otherwise regulate their meetings, as they
think fit. Questions arising at any meeting shall be deci.ded by a
majority of votes subject as provided in Article 98, The voting power
of a director appointed pursuant to one of the paragraphs of Ar.tlcle 77
may if ke is absent from a meeting of the directors be exercised by
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such director or directors present at such meeting and appointed
pursuant to the same paragraph as the said directoz. In case of an !
equality of votes, the chairman shall not have a secénd or casting é
vote. A director may, and the secretary on the requisition of a director -

shall, at any tirae summnon a meeting of the directors.

92. The quorum necessary for the transaction of the business
of the directors shall be six consisting of at least two directors
appointed pursuant to each of paragraphs (1), (2) and (3) respectively
of Article 77.

|
93, The continuing directors may act notwithstanding any . o
vacancy in their body, but, if and so long as their number is reduced |
below the number fixed by or pursuant to these Articles as the neces- &)
sary quorum of directors, the continuing directors or director may '

act for the purpose of summoning a general meeting of the Company,

but for no other purpose. i

!

94, The directors may elect a chairman of their meetings and. ' : 4
determine the period for which be is to hold office; but if no such = |
chairman is elected, or if at any meeting the chairman is not present . 1
within fifteen minutes after the time appointed for holding the same, !
the directors present may choose one of their number to be chairman | i
of the meeting. o

95. The directors may delegate any of their powers to commit-
tees consisting of such member or members of their body as they think
fit, provided that unless the directors unanimously resolve otherwise *
there shall be equal representation on any such committee as between
the directors appointed pursuant to each of paragraphs (1), (2) and (3) .
of Article 77. The meetings and proceedings of any committee shall
mutatis mutandis be governed by the provisions of these Articles for ‘
regulating the meetings and proceedings of directors but subject | i
thereto a committee may meet and adjourn as it thinks proper. e 40

{

96. All acts done by any meeting of the directors or of a com-
mittee of directors or by any person acting as a director shall, .
notwithstanding that it be afterwards discovered that there was some ~
defect in the appointment of any such director or person acting as
aforesaid, or that they or any of them were disqualified, be as valid *

as if every such person had been duly appointed and was qualified
to be a dircctor,

. o
97. A resolution in writing, signed by all the directors for the . &
time being entitled to receive notice of a meeting of the directors, -

shall be as valid and effectual as if it had bezn passed at a mecting of
the directors duly convened and keld. Such resolution may consist of

'1
. . . i
several documents in like form each signed by one or more of the )
directors. : i
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98. None of the following matters shall be proceeded with

unless the same shall first have been considered by the directors who

$ shall have sanctioned the same by a unanimous resolution (being a
resolution on which all the directors present at the meeting at which
such resolution shall be considered shall have voted in favour or a

resolution in writing pursuant to Article 97):—

(@) the carrying on by the Company of any business other
than such as is authorised under paragraphs (1) to ,(’4‘)
inclusive of Clause 3 of the Memoranidum of Asscciation
of the Company as at its incorporation {sach of such
paragraphs (1} to (4) inclusive being construed as a

® separate and independent provision irrespective of any - |

other paragraph in the said Clause 3); -

(b) the issue of any shares or other securities B

{¢) the mortgaging or charging (otherwise than in the -

ordinary course of the Company’s business) of the
whole or a substantial part of the undertaking (including
uncalled capital) or of the assets of the Company;

(d, the sale or exchange (otherw1se than in the ordinary
course of the Company’s business) of the whole or a
substantial part of the Company S undertakmg or
assets; .

{(e) the formation of or the acquisition by the Company of
a subsidiary (as defined in Section 154 of the Companies
Act 1948); .

(f) the giving of any guarantee by the Company (otherwxse

than in the ordinary course of the Company s busmess),

(g) the doing of any act pursuant to any. of Articles 6, 24

@) and 83, or the delegation by'the directors of any “of
their powers to any committee upon whlch there is not
the equal representation referred to in Article 95;

(#) the unnumbering or a change in the numbering of 'the
shares in the capitat of the Company;

() the appointment of any director as a Managing or
Executive Director, the terms of any such employment

and the removal therefrom.

&5 MANAGING AND EXECUTIVE DIRECTORS

99, Subject to the provisions of Article 98, the directors may
from time to time:—

(@) appoint one or mo
Managing Director,
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of auditor) or employment under the Company, for

such period and on such terms as they think fit, and’

subject to the terms of any agreement entered into any
particular case, revc oke such appointment;

(b) continue any person appointed to be a director in any
other office or employment.

A director (other than a Managing Director) holding any such,

other office or employment is herein referred to as “an Executive
Director”.

100. A director appointed to the office of Managing Director
shall (subject to the provisions of any contract between him and the
Company) be subject to the same provisions as to resignation and
removal as the other directors of the Company, and if he ceases from
any cause to be a director he shall ipso facto cease to be a Managing
Director.

101. The tenure of the office or employment of an Execufive
Director by virtue of his holding whereof he is an Executive Director

shall not be determined by reason only of his ceasing for any reasc: " )
to be a director, but (subject to the terms of any contract between«== "~

him and the Company) may be determined at any time by resolutxon
of the directors pursuant to Article 98.

102. The remuneration of any Managing Director or Executive
Director for his services as such shall be determined by the directors

pursuant to Article 98, and may be of any description, and (without .

limiting the generality of the foregoing) may include admission to cr
. continuance of membership of any scheme or fund. 1nst1tuted or

" established or financed or contributed to by the Company for the .

provision of pensions, life assurance or other benefits for employees
or their dependants, or the payment of 4 pension or other bencfiis
to him or his dependants on or after retirement or death, apart from
membership of any such scheme or fund.

103. The dircctors may by resolution under Article 98 entrust
to and confer upon a Managing Director or Executive Director any
of the powers exercisable by them upon such terms and conditions

and with such restrictions as they think tit, and, in the case of a Man-

aging Director, either collaterally with or to the exclusion of their
own powers, and may from time to time by like resolution revcke,
withdraw, or vary all or any of such powers.

SECRETARY

104.  The secretary shall be appointed by the directors for such
term, at such remuneration and upon such conditions as they think
fit; and any secretary so appointed may be removed by them.
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105. A provision of the Statutes or these Articles requiring or
authorising a thing to be done by or to a director and the sectstary
shall not be satisfied by its being done by or to the same person acting
both as director and as, or in place of, the sueretary.

THE SEAL

106. The directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the directors or of a
commitiee of the directors authorised by the directors in that iaehalf,
and every instrument to which the seal shall be affixed shall be signed
by a director and shall be countersigned by the secretary or by.a
second director or by some other person appointed by the directors
for the purpose. - '

]

DIVIDEMDS AND RESERVE
107. The Company in general meeting may declare dividends,

but no dividend shall exceed the amount recommended by the -

directors.

108. The directors may from time to time pay‘to the members
such interim dividends as appear to the directors to be justified by the:
profits of the Company.

109. No dividend shall be paid otherwise than out ci% profits.

110. The directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they think
proper as a reserve or reserves which shall, at the discretion of the
directors, be applicable for any purpose to which the profits of the
Company may be properly applied, and pending such application

may, at the like discretion, either be employed in the business of the .

Company or be invested in such investments (other than shares of the
Company) as the directors may from time to time think fit. The
directors may also without placing the same to reserve carry forward
any profits which they may think prudent not to divide.

111.  Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall be declared and
paid according to the amounts paid or credited as paid on the shargs
in respect whereof tae dividend is paid, but no amount paid or
credited as paid on a share in advance of calls shall be treated for the
purposes of this Article as paid on the share, All dividends shall_ be
apportioned and paid proportionately to the amounts paid or credl.te.d
as paid on the shazes during any portion or portions of ﬂ:le period
in respect of which the dividend is paid; but if any share is 1ssu?d o1
terms providing that it shali rank for dividend as from a particular
date such share shall rank for dividend accordingly.
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112, The directors may deduct from any dividend payable to

any member all sums of money (if any) presently payable by him to.

the Company on account of calls or otherwise in relation to the
shares of the Company.

113. Any general meeting declaring a dividend or bonus may
direct payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid-up shares,
debentures or debenture stock of any other company or in any one
or more of such ways, and the directors shall give effect to such
resolution, and where any difficulty arises in regard to such distribu-

tion, the directors may settle the same as they think expedient, and
in particular may issue fractional certificates and fix the value for.
distribytion of such specific assets or any part thereof and may.

determine that cash payments shall be made to any members upon
the fecting of the value so fixed in order to adjust the rights of all
parties, and may vest any such specific assets in trustees as may seem
expedient to the directors. :

114. Any dividend, interest or other moneys payable 1n cash © ©

in respect of shares may be paid by cheque or warrant sent through
the post directed to the registered address of the holder or, in the case

of jeint holders, to the registersd address of that one of the joint
holders who is first named on the register of members or to such

persons and to such address as the holder or joint holders may in
writing direct. Every such cheque or warrant shall be made payable
to the order of the person to whom it is sent. Any one of two or more

joint holders may give effectual receipts for any dividends, bonuses ©7

or other moneys payable in respect of the shares held by them as
joint holders.

115, No dividend shall bear interest against the Company.

ACCOUNTS - v

116, The directors shall cause proper books of account to be
kept with respect to:—

(a) all sums of money received and expended by the Com~
pany and the matters in respect of which the receipt
and expenditure takes place;

(6) all sales and purchases of goods by the Company; and
() the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there are not
kept such books of account as are necessary to give a true and fair

view of the state of the Company’s affairs and to explain its trans-
actions.
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117. The books of account shall be kept at the registered
office of the Company, or, subject to Section 147 (3) of the Act, at
such other place or places as the directors think fit, and shall alw,ays
be open 1o the inspection of the directors. .

118. The directors shall from time to tiie detefmine whether \

and to what extent and at what times ‘and places and under what

conditions or regulations the acceunts and books of the Coempany or .-

any of them shall be open to the inspection of members not ‘being
directors, and no member (not being a director) shail have any right
of inspecting any account or book or document of the 'Compéiﬁy
except as conferred by statute or authorised by the directors or b

the Company in general meeting. L

119. The directors shall from time to time, in accordancs with
Sections. 148, 150 and 157 of the Act, cause to be prepared and to be
laid before the Ccmpany in general meeting such profit-and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in those Sections, “ Y

oty

120. A copy of every balance sheet (including every docu‘ment-‘ a

required by law to be annexed thereto) which is to be laid before the
Company in general meeting, together with a copy of the auditors’
report, shall not less than twenty-one days before the date of the

meeting be sent to every member of, and every holder of debentures”

of, the Company and to every person registered under Article 34.
Provided that this Article shall nui Tequire a copy of these documents
to be sent to any person of whose address the Cormpany is not aware
or to more than one of the joint holders of any shares or debentures.

CAPITALISATION OF PROFITS

121, The Company may upon the recommendation of the
directors and by extraordinary resolution resolve that it is desirable
to capitalise any part of the amount for the time being standing to -
the credit of any of the Company’s reserve accounts or to the credit
of the profit and loss account or otherwise available for distribution,
and accordingly that such sum be set free for distribution amongst
the members who would have been entitled thereto if distributed by

way of dividend and in the same proportions on condition that the -

same be not paid in cash but be applied either in or towards paying
up any amounts for the time being unpaid on any shares held by
such members respectively or paying up in full unissued sha.res or
debentures of the Company to be allotted and distributed cre91ted as
fully paid up to and amongst such members in the propoﬂioxf afore-
said, or partly in the one way and partly in the other, and the directors

shall give effect to such resolution:
29
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Provided that a share premium account and a capital redemp-
tion reserve fund may, for the purposes of this Article, only beapplied in
the paying up of unissued shares to be issued to members of the
Company as fully paid bonus shares.

122. Whenever such a resolution as aforesaid shall have been
passed the directors shall make all appropriations and applications of
the undivided profits resolved to be capitalised thereby, and all allot-
ments and issve¢ of fully paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto,
with full power to the directors to make such provision by the issue
of fractional certificates or by payment in cash or otherwise as they
think fit for the case of shares or debentures becoming distributable
in fractions, and also to authorise any person to enter on behalf of all
the members entitled thereto into an agreement with the Company
providing for the allotment to them respectively, credited as fully paid
up, of any further shares or debentures to which they may be entitled
upon such capitalisation, or (as the case may require) for the payment
up by the Company on their behalf, by the application thereto of
their respective proportions of the profits resolved to be capitalised,
of the amounts or any part of the amounts remaining unpaid on their
existing shares, and any agreement made under such authority shall
be effective and binding on all such members. : -

'AUDIT
123.  Auditors shall be appointed and their duties regulated in u

accordance with Sections 159 to 161 of the Act and Section 14 of the - ~

Companies Act 1967.

NOTICES

124. A notice may be given by the Company to any member
either personally or by sending it by registered post to him or to his
regisiered address. Where a notice is sent by registered post, service
of the notice shall be deemed to be effected by properly addressing,

registering and posting a letter containing the notice, and to have

been effected at the expiration of seven days commencing with the day
following that on which the letter containing the same is posted.

125, A notice may be given by the Company to the joint holders
of a share by giving the notice to the joint holder first named in the
register of members in respect of the share.

126. A notice may be given by the Company to the persons
entitled to a share in consequence of the death or bankruptcy of a
member by sending it through the post in a registered letter addressed
to them by name, or by the title of representatives of the deceased, or
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trustee of the bankrupt, or by any like description, at the address, if

any, supplied for the purpose by the persons claiming to be so entitled,

or (until such an address has been so supplied) by givirg the notice jn

any manner in which the same might have been given if the death or
bankruptcy had not occurred.

127.  Notice of every general meeting shall be given jn any manner

hereinbefore authorised to:—
(a) every member;

(b) every person upon whom the ownership of a share
devolves by reason of his being a legal personal
representative or a trustee in bankruptcy of a member
where the member but for his death or bankruptey
would be entitled to receive notice of the meeting; and

(c) the auditor for the time being of the Company.

meetings.

WINDING UP o

No other person shall be entitled to receive n_oﬁces of géheral“

v e
N

' . S
128. If the Company shall be wound up the liquidator maj,',/ with, -

the sanction of an extraordinary resolution of the Company and any
other sanction required by the Act, divide amongst the members in
specie or kind the whole or any part of the assets of the- Company
(whather they shall consist of property of the same kind or not) and
may for such purpose set such value as he deems fair upon any
property to be divided as aforesaid and may with the like sanction
determine how such division shall be carried out as ‘between the
members or different classes of members. The liquidator may, with
the like sanction, vest the whole or any part of such assets in trustees
upon such trusts for the benefit of the contributories as the liquidator,
with the like sanction, shall think fit, but so that no member shall be
compelled to accept any shares or other securities whereon there is
any liability.

INDEMNITY

129. Subject to the provisions of the Act, every director or other
officer of the Company shall be entitled to be indemnified out of the
assets of the Company against all losses or liabilities which he may
sustain or incur in or about the execution of the duties of his office
or otherwise in relation thereto including any Iiabi!itsf inct.xrred -by
him in defending any proceedings, whether civil or f:rmnna.l, in 'w]ncfh
judgment is giver in his favour or in which he is acquitted or in
connection with any application under Section 448 of the Act in

which relief is granted to him by the court.
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CERTIFICATE OF INCORPORATION

No- o eoms

I hereby certify that

VRARKCD ZEMITHD
is this day incorporated under the Companies Acts 1948 to 1967 and that the
Company is Limited.

. . . !
Given under my hand at London the Tt fuzust 1ST1

(F. L. KNIGHT )
Aszistan: Registra of Companies
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