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No: 21720

Campany Limited by Shares

RESOLUTIONS

of

COURTAULDS CHEMICALS {HOLDINGS) LIMITED

At an Extraordinary General Maating of the abovenamed Company duly convenead and held
on 16 February 1993 the foliowing Resolutions 1 and 2 were passed as Special
Resolutions, Resolutions 3, 4, 8, 6 and 7 were passed as Elective Resolutions and
Resolutions 8 and 9 were passed as Ordinary Resolutions:-

SPECIAL RESOLUTIONS

1. That the provisions of the Memorandum of Association of the Company be altered
by deleting the existing clause 3 thereof and substituting therefor a new clause in
the form set out in the document marked ‘A’ submitted to this Meeting and, for the
purpose of identification, signed by tha Chairman hereof.

2. That the regulations contained in the document marked ‘B’ submitted to this
Meeting and, for the purpose of identification, signad by the Chairman hersof be
approved and adoptad as the Articles of Assaciation of the Company in substitution
for and to tha exclusion of all tha axisting articles theraof.

ELECTIVE RESOLUTIONS

3. That, pursuant to Section 80A of the Companies Act 1985 (as amended by the
Companies Act 1989}, the provisions of that Section shall apply, instead of the
provisions of Section 80(4) and {5} of the Companies Act 1985, in refation to the
giving or renewal, after this elaction, of an authority under Section 80 of the
Companies Act 1985,
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: 4, That, pursuant to Section 252 of the Companies Act 1985 (as amended by the
Companies Act 1989), the Directors in respact of this and subsequent financial
years shall not, and they shall not be required to, lay before the Company in general
53 meeting capies of the Company’s annual Accounts, the Directors’ Report and the
Auditors' Report on thoss Accounts.

%*.f 5, That, puwrsuant to Section 366A of the Companies Act 1985 (as amended by the
; Companies Act 1989), the Company shall not in this and subsequent years hold
Annual General Msetings,

6. That Sections 369(4) and 378(3) of the Companies Act 1985 (as amended by the
Companies Act 1989) shall have affsct in relation to the Company as if for the
references to 95 per cent. thers were substituted references to 90 per cent.

7. That, pursuant to Section 386 of the Companies Act 1985 (as amended by the
Companies Act 1989), the Company shall not appeint Auditors annually,

e AR

ORDINARY RESOLUTIONS

iz

k“x 3
A

8. That the authorised share capital of the Company be increased by £15,000,000 to
£65,000,000 by the creation of an additional 15,000,000 Ordinary Shares of £1
each ranking pari passu in all respects with the existing Ordinary Shares in the
capital of the Company.

g. That, pursuant to Section 80 and Section 80A of the Companies Act 1985, the
Directors be and they are hereby authorised for an indefinite period generally and
unconditionally to allot relevant securities (as defined in Section 80 of the
Companies Act 1985) up to an aggregate nominal amount of £15,000,000, being
the amount of the Company’s unissued authorised share capital at the date of the
passing of this Resalution.
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G. C. W. Cunnington
Secretary
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MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

COURTAULDS CHEMICALS (HOLDINGS) LIMITED
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No., 217201

THE COMPANIES ACTS 1908 TO 1988

COMPANY LIMITED BY SHARES

Memorandum
(As altered by Special Resolutions dated 31 December 1980,
8 March 1991 and 16 February 1993)

and
Articles of Association
{Adopted by a Special Resolution dated 16 February 1993)

of

COURTAULDS CHEMICALS (HOLDINGS) LIMITED

incorporated on 1 November 1926 under the name White Service
Laundries Limited. Name changed on 24 March 1975 to Eighteen Hanover
Square Limited; on 17 March 1982 to Lor Limited; and on 19 March
1291 to Courtaulds Chemicals (Holdings) Limited.
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THE COMPANIES ACT 1985 (AS AMENDED])
COMPANY LIMITED BY SHARES

MEMORANDUNM_OF ASSOCIATION

of

COURTAULDS CHEMICALS {(HOLDINGS) LIMITED

{As altered by Special Resolutions dated 31 December 1980,
8 March 1981 and 16 February 1933)

1. The name of the Company is Courtaulds Chamicals (Holdings) Limited.
2. The ragistered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(A)  To carry on all or any of the businesses of manufacturers,
processors, packers, distributors, suppliers, importers, exporters
and merchants of, agents for, and dealers in chemicals, chemical
substances and products, industrial safety specialists,
manufacturers, designers, installers, servicers, distributors, hirers,
letters on hire, and agents for the sale of, and dealers in chemical
equipment, apparatus, accessorias, goods and raquisites of every
description, research chemists and technologists, oil and
colourmen, chemical, electrical and general engineers, to own,
operate, manage, maintain and fit up with all necessary
instruments, equipment, fittings, furnishings and conveniences,
laboratories and establishments of all kinds, plastics, paints and
surface coatings, soaps and disinfectants, detergents, bleachesand
sterilizers, soap substitutes, cleaning agents and scouring
substances of every description, and of, for, and in cosmetics,
perfumes, hairdressing and toilet preparations and suppliers of all
kinds, general merchants, agents, factors and traders; and to
employ properly qualified persons to act on the Company’s own
behalf as manufacturing, pharmaceutical, analytical, advising and
dispensing chemists and druggists and as bacteriologists,
virologists or otherwise in any manner in which any such persons
might act if they were carrying on upon their own behalf any of the
businesses of the Company; to spin, process, weave, knit, prepare,

i} Originally registerod as White Sarvica Laundries Limited on 1 Novembar 1928,
(i) Name changed to Eighteen Hanaver Square Limited on 24 March 1975.

(isi} Name changed to Lor Limited on 17 March 1982.

liv} Name changed to Courtaulds Chemicals {Holdings} Limited on 19 March 1991,
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(8)

(C}

{D)

(E}

(F)

(G

2

dye, finish, bleach, manipulate, prepare and deal in any filament or
fibrous material including any natural or man-made fibres, wool,
cotton and silk and to engage in any processes or manufactures in
connection therewith; and to manufacture, produce, make-up, dye,
print, embroider, emboss, prepare, finish, crimp and manipulate
textile fabrics and materials of all descriptions, and to deal thersin;
to carry our researches, investigations and experimental work of
avery description in relation to any materials, substances or
subjects in connection with or calculated to benefit any of the
businesses of the Company; and to buy, sell, manufacture, import,
export, and deal in aergsols, bottles, contziners, iabels, wrappings
and packing materials and all substances, apparatus, articles and
things capable of being used in any of the businesses aforesaid or
which can be conveniently dealt with or are necessary in
connection with such businasses, or are likely to be required by
any of the customers of, or such persons having dealings with the
Company.

To acquire and assume any estate or interest and to take options
over, construct, develop or exploit any property, real or personal,
and rights of any kind and the whole or any part of the
undertaking, assets and liabilities ¢f any person and to act and
carry on business as a holding company.

To manufacture, process, import, export, deal in and store any
goods and other things and to carry on the business of
manufacturers, procaessors, impaorters, exporters and stocers of and
dealers in any goods and other things.

To acquire and exploit lands, mines and mineral rights and to
acquire, explore for and exploit any natural resources and to carry
on any businass involving the ownership or possaession of land or
other immovable property or buildings or structuras thereon and to
construct, eract, install, enlarge, alter and maintain buildings, plant
and machinery and to carry on business as builders, contractors
and engineers.

To provide services of all descriptions and to carry on business as
advisers, consultants, brokers and agents of any kind.

To advertise, market and sell the products of the Company and of
any other person and to carry on the business of advertisers or
advertising agents or of a marketing and selling organisation or of
a supplier, wholesaler, ratailar, merchant or dealar of any kind.

To provide tachnical, cultural, artistic, sducational, entertainment
or business material, facilities or services and to carry on any
business involving any such provision.
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{L)

(M)

{N)
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Ta lend money, and grant or provide credit and financial
accommaodation, to any person and to deposit monay with any
person and to carry on the business of a banking, finance or
insurance company,

To invest money of the Company in any investments and to hold,
sell or otherwise deal with such investments, and to carry on the
businass of a property or investment company,

To acquire and carry on any business carried on by a subsidiary or
a holding company of the Company or another subsidiary of a
holding company of the Company.

To enter into any arrangemsnts with any government or authority
or parson and to obtain from any such government or authority or
person any legislation, orders, rights, privileges, franchises and
concessions and to carry out exercise and comply with the same.

To borrow and raise money and accept money on deposit and to
secure or discharge any debt or obligation in any manner and in
particular {(without prejudice to the generality of the foregoing) by
mortgagas of or charges upon all or any part of the undsrtaking,
property and assets (present and future) and uncalled capital of the
Company or by the creation and issue of securities.

To enter into any guarantee, contract of indemnity or suratyship
and in particular {without prejudice to the generality of the
foregoing) to guarantae, support or securg, with or without
consideration, whether by personal abligation or by mortgaging or
charging all or any part of the undertaking, property and assats
(present and future) and uncalled capital of the Company or by
both such mathods or in any other manner, the performance of any
obligations or commitments of, and the repayment or payment of
the principal amounts of and any premiums, interest, dividends and
other monays payable on or in raspect of any securities or liabilities
of, any person, including {without prejudice to the generality of the
foregoing) any company which is for the time being a subsidiary ar
a holding company of the Company or another subsidiary of a
holding company of the Company or otherwise associated with the
Company.

To amalgamate or enter into partnarship or any profit-sharing
arrangement with, and ce-operate or participate in any way with or
to take over or assume any obligation of, or {0 assist or subsidise
any person.

MAMEMEARTICCHUIMEMOLART

DA
Lo i

S
L ' ata,



a4
{Q)  To accept, draw, make, create, issue, execute, discount, endorse,

negotiate and dealin bills of exchangs, promissory notes, and other
instruments and securitias, whether negotiable or otherwise.

» (P) To apply for and take out, purchase or otherwise acquire any trade

{g and service marks and names, designs, patents, patent rights,
¥ inventions and secret processes and to carry on the business of an
b inventor, designer or research organisation,

(Q)  To sell, exchange, mortgage, charge, let, grant licences,
easements, options, servitudes and other rights over, and in any
other manner deal with or dispose of, all or any part of the
undertaking, property and assets (present and future) of the
Company for any or no consideration and in particular (without
prejudice to the generality of the foregoing) for any securities or for
a share of profit or a royalty or other periodical or deferred
payment.

{R) To issue and allot securities of the Company for cash or in payment
or part payment for any real or personal property purchased or
otherwise acquired by the Company or any services rendered to the
Company or as security for any obligation or amount {even if less
than the nominal amount of such securities) or for any other

o purpose.

‘ {S) To give any remuneration or other compensation or reward for
services rendered or to be rendered in placing or procuring
subscriptions of, or otherwise assisting in the issue of any
securities of the Company or in or about the formation of the
2 Company or the conduct or course of its business, and to establish
i or promote, or concur or participate in establishing or promoting,
any company, fund or trust and to subscribe for, underwrite,
purchase or otherwise acquire securities of any company, fund or
2 trust and to carry on the business of company, fund, trust or
i business promoters or managers and of underwriters or dealers in
securities, and to act as director of and as secretary, manager,
registrar or transfer agent for any other company and to act as
trustee of any kind and to undertake and execute any trust and any
trust business (including the business of acting as trustse under
wills and settlements and as executor and administrator}.

(T) To pay all the costs, charges and expenses preliminary or incidental
. to the promotion, formation, establishment and incorporation of the
w Company, and to procure the registration or incorporation of the
! Company in or under the laws of any place outside England.
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(U} To grant or procure the grant of donations gratu'ties, pensions,
annuities, allowances, or other benefits, including benefits on death
to any directars, officers or employees or former directors, officars
or employees of the Company or any company which at any time
is or was a subsidiary or a holding company of the Company or
another subsidiary of a holding company of the Company or
otherwise associated with the Company or of any predecessor in
business of any of them, and to the relations, connections or
dependants of any such persons, and to other persons whose
service or services have directly or indirectly baen of benefit to tha
Company or whom the Board of Directors of the Company
considers have any moral claim on the Cotiupany or to their
relations, connections or dependants, and to establish or support
any funds, trusts, insurances or schemas or any associations,
institutions, clubs, schools, building and housing schemes, funds
and trusts, and to make payments towards insurances or other
arrangements likely to benefit any such persons or otherwise
advance the interests of the Cornpany or of its Members, and to
subscribe, guarantee or pay money for any purpose likely, directly
or indirectly, to further the interests of the Company or of its
Members or for any national, charitable, benevolent, educational,
social, public, general or useful object.

(V) To cease carrying on or wind up any business or activity of the
Company, and {o cancel any registration of and to wind up or
procure the dissolution of the Company in any stats or territory.

(W)}  To distribute any of the property of the Company among its
creditors and Members in specie or kind.

(X) To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors, trustees or
otherwise and by or through trustees, agents or otherwise and
either along or in conjunction with others.

{Y) To carry on any other business or activity and do anything of any
nature which in the opinion of the Board of Directors of the
Company is or may be capable of being conveniently carried on or
done in connection with the above, or likely directly or indirectly to
enhance the valus of or render more profitable all or any part of the
Company’s undertaking property or assets or otherwise to advance
the interests of the Company or of its Members.

{Z) To do all such other things as in the opinion of the Board of
Directors of the Company are or may be incidental or conducive to
the attainment of the above objects or any of them.
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And it is heraby declared that "company” in this clause, except where used in
referance to this Company, shall include any partnership or other body of persons,
whather incorporated or not incorporated, and whether formed, incorporated,
domiciled or resident in the United Kingdom or elsewhere, "person” shall include
any company as well as any other legal or natural person, "securities” shall
include any fully, partly or nil paid or no par value share, stock, unit, dsbenture,
debenture or {oan stock, deposit receipt, bill, note, warrant, coupon, right to
subscribe or convert, or similar right or obligation, "and" and "or" shall mean
"and/or" whare the context so permits, "other" and "otherwise"” shall not be
construed ejusdem generis where a wider construction is possible, and the
objects specified in the different paragraphs of this clause shali not, except where
the context expressly so requires, be in any way limited or restricted by reference
to or inference from the terms of any other paragraph or the name of the
Company or the nature of any business carried on by the Company, 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 abjects of a separate, distinct
and independent company.

The liability of the Members is limited.

The Share Capital of the Company is Eight Thousand Pounds, divided into Eight
Thousand Shares of One Pound esach, with power to divide the Shares in the
Capital into several classes, and to attach thereto respectively any preferential,
deferred, qualified, or special rights, privileges, or conditions; and upon any
increase of Capital the Company is to be at liberty to issue any new Shares with
any preferential, deferred, qualified, or special rights, privileges, or conditions
attached thereto.

NOTES:

(1)

(2}

{3}

{4)

By an Ordinary Resolution passed on 25 March 1982 the authorised shera capital of the Company was
incrensed to £13,700 by tho creation of 5,700 naw Proferred ‘A’ Ordinary Shares of £1.00 sach.

By an Ordinary Resolution passed on 24 April 1991 the authorised sharo capital of the Compeny was
increased to £50,000,000 by tho croation of an additional 49,988,300 Urdinary Shares of £1 each.

By Notices of Conversion dated & January 1993 and with effect from 6 Jenuary 1993, the total
issued 5,700 Prefarrad ‘A’ Ordinary Shares of £1 oach ware convarted into 5,700 Ordinary Sharas
of £1 each ranking pari passu in all rospacts with the existing issued Ordinary Sharas of the Company.

By an Ordinary Resolution passed on 16 February 1993 the authorised share capitel of the Company
was incroased to £85,000,000 by the creation of an additional 15,000,000 Ordinary Stares of £1
each.
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Woe, the several persons whose names addressaes are subscribed, are desirous of being
formaed into a Company in pursuance of this Memorandum of Associstion, and we
respectively agree to take the number of Shares in the Capital of the Company set
opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF Number of Shares token by
SUBSCRIBERS vach subscribor

THOMAS CHARLES WILLIS PULLINGER, One
The Bras, St. Brelade, Jersey, C.1.,
Retired Engineer

DOROTHEE AURELIE MARIANNE MARTIN, One
The Brae, St. Brelade, Jersey, C.1.,
Married Woman

Dated the 27th day of October 1926
Witness to the above Signatures:

R. W. BELL,

Solicitor,

l.ongtown,
Cumberland.
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ARTICLES OF ASSOCIATION

COURTAULDS CHEMICALS (HOLDINGS) LIMITED
(Articles adopted on 16 February 1993)

INTERPRETATION

No regulations set out in any statute, or in any statutory instrument or other
subordinate legislation made under any statute, concerning companies shail apply
as the regulntions or articles of this company.

In these regulations -

"the Act" means the Companies Act 1985 including any statutory modification or
re-enactment thereof for the time being in force.

"the articles" means the articles of the company.

"clear days" in relation to the period of a notice means that period excluding the
day when the notice is given or deemed to be given and the day for which it is
given or on which it is to take effect.

"gxecuted” includes any mode of execution.
"office” means the registered office of the company.

"the holder” in relation to shares means the member whose name is entered in the
register of members as the holder of the shares.

"the seal" means the common seal of the company.

"secretary” means the secretary of the company or any other person appointed to
perform the duties of the secretary of the company, including a joint, assistant or
deputy secretary.

"the United Kingdom" means Great Britain and Northern Ireland.

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

References in these articles to writing include references to any method of
representing or repreducing words in a legible and non-transitory form. Headings
are for convenience only and shall not affect construction.

MAMEMZIARTICCHLIMEMORART




SHARE CAPITAL

Subject to the provisions of the Act and to any rights conferred on the holdars of
any other shares, any share may be issuad with or have attached to it such rights
and restrictions as the company may by ordinary resolution decide or, if no such
resolution has been passad or so far as the resolution does not make specific
provision, as the directors may decide.

Subject to the provisions of the Act and to these articles, any unissued shares of
the company {:shether forming part of the original or any incraased capital) shall be
at the disposal of the directors who may offer, allol, grant options over or
otherwise dispose of them to such persons at such times and for such
consideration and upon such terms and conditions as they may determine.

Subject to any direction to the contrary which may be Jiven by the company in
general meeting, the directors are unconditionally authorised to exercise all powers
of the company to allot relevant securities. The maximum nominal amount of
relevant securities that may be aliotted under this authority shall be the nominal
amount of the unissued share capital at the date of adoption of this article or such
other amount as may from time to time be authorised by the company in general
meeting. The authority conferred on the directors by this article shall remain in
force for a period of five years from the date of adoption of this article but may be
revoked varied or renewed from time to time by the company in general meeting
in accordance with the Act.

Section 89(1) of the Act shall not apply to the allotment by the company of any
equity security.

Subject to the provisions of the Act, shares may be issued which are to be
redeemed or are to be liable to be redeemed at the option of the company or the
holder on such terms and in such manner as may be provided by the articles.

The company may exercise the powaers of paying commissions conferred by the
Act. Subject to tha provisions of the Act, any such commission may be satisfied
oy the payment of cash or by the allotment of fully or partly paid shares or partly
in one way and partly in the other.

Except as required by law, no person shall be recognised by the company as
holding any share upon any trust and (except as otherwiss provided by the articles
or by law) the company shall not be bound by or recognise any interest in any share
excent an absolute right to the entirety thereof in the holder.
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10.

11.

12.

13.

14.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shail be entitled without
payment to one certificate for ali the shares of sach class held by him {and, upon
transferring a part of his holding of shares of any class, to a certificate for the
balance of such holding) or several certificates each for one or more of his shares
upen paymant for every certificate after the first of such reasonable sum as the
directors may determine. Every certificate shall be sealed with the seal and shall
specify the number, class and distinguishing numbers {if any) of the sharas to
which it relates and the amount or respective amounts paid up thereon. The
company shall not be bound to issue more than one certificate for shares held
jointly by several persons and delivery of a certificate to one joint holder shall be
a sufficient delivery to all of them.

If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on
such terms (if any) as to evidence and indemnity and payment of the expenses
reasonably incurred by the company in investigating evidence as the directors may
determine but otherwise free of charge, and (in the case of defacement or wearing-
out) on delivery up of the old certificate.

LIEN

The company shall have a firs. and paramount lien on every share (not being a fully
paid share) for all moneys {whether presently payable or not} payable at a fixed
time or called in respect ot that share. The directors mav at any time declare any
shara to be wholly or in part exempt from the provisivny of this regulation. The
company’s lien on a share shall extend to any amount payable in respect of it.

The company may sell in such manner as the directors determine any sharas on
which the company has a lien if a sum in respect of which the lien exists is
presently payable and is not paid within fourteen clear days after notice has been
given to the holder of the share or to the person entitled to it in consequence of the
death or bankruptcy of the holder, demanding payment and stating that if the
notice is not complied with the shares may be sold.

To give effect to a saie the directors may authorise some person to executs an
instrument of transfer of the shares sold to, or in accordance with tha directions
of, the purchaser. The title of the transferee to the shares shall not be affected by
any irregularity in or invalidity of the proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs, shall be applied in
payment of so much of the sum for which the lien exists as is presently payable,
and any residue shall {(upon surrender to the company for canceliation of the
certificats for the shares sold and subject to alike lien for any moneys not presently
payable as existed upon tha shares before the sale} be paid to the person entitled
to the shares at the date of the sale.
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15.

16.

17.

18.

19.

20.

21.

22.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members
in respect of any moneys unpaid on their shares (whether in respect of nominal
value or premium} and each member shall (subject to receiving at least feurteen
clear days’ notice spacifying when and where payment is to be mada) pay to the
company as required by the notice the amount called on his shares. A call may be
required to be paid by instalments. A call may, before receipt by the company of
any sum due thereunder, be revoked in whole or part and payment of a call may be
postponed in whole ur part. A person upon whom a call is made shall remain liable
for calls made upon him notwithstanding the subsequent transfer of the shares in
respect whereof the call was made.

A call shall be deamed to have been made at the tirne when the resolution of the
directors authorising the call was passed.

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

if a call remains unpaid after it has become due and payable the person from whom
it is due and payable shall pay interest on the amount unpaid from the day it
became due and payabls until it is paid at the rate fixed by the terms of allotment
of the share or in the notice of the call or, if no rate is fixed, at the appropriate rate
{as defined by the Act) but the directors may waive payment of the interest wholly
or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether
in respect of nominal value or premium or as an instalment of a call, shall be
deemad to be a call and if it is not paid the provisions of the articles shall apply as
if that amount had become due and payable by virtua of a call.

Subject to the terms of allotment, the directors may make arrangements on the
issue of shares for a difference between the holders in the amounts and times of
payment of calls on their shares.

If a call remains unpaid after it has become due and payable the directors inay give
to the person from whom it is due not less than fourteen clear days’ notice
requiring payment of the amount unpaid together with any interest which may have
accrued. The notice shall name the place where payment is to be made and shall
state that if the notice is not complied with the shares in respect of which the call
was made will be liable to be forfeitad.

If the notice is not complied with any share in respect of which it was given may,
befere the payment requirad by the notice has been made, be forfeited by a
resolution of the directors and the forfeiture shall include all dividends or other
moneys payable inrespect of the forfeited shares and not paid batfore the forfeiture,
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24,

25,

260

23.

29.

30.

Subjact to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors determine
either to tha person who was before the forfsiture the holder or te any other person
and at any time before sale, re-allotment or other disposition, the forfeiture may be
cancelled on such tarms as the directors think fit. Whare for the purposes of its
disposal a forfsited share is to be transferred to any person the directors may
authorise some person to execute an instrument of transfer of the share to that
person.

A person any of whose shares have been forfeited shall cease to be a member in
respect of them and shall surrender to the company for cancellation the certificate
for the shares forfeited but shall remain liable to the company for all moneys which
at the date of forfeiture were presently payable by him to the company in respect
of those shares with interest at the rate at which interest was payabla on those
moneys before the forfeiture or, if no interest was so payabla, at the approprista
rate {(as defined in the Act) from the date of forfeiture until payment but 1
directors may waive payment wholly or in part or enforce payment without any
aliowance for the value of the shares at the time of forfeiture or for any
consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been forfeited
on a specified date shall be conclusive evidence of the facts stated in it as against
all persons claiming to be entitled to the share and the declaration shall (subject to
the execution of an instrument of transfer if necessary) constitute a good title to
the share and the person to whom the share is disposed of shall not be bourd to
see to the application of the consideration, if any, nor shall his title to the share be
affected by any irregularity in or invalidity of the proceedings in reference to the
forfeiture or disposal of the share.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any other form
which the directors may approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on behalf of the transferee.

The directors may, in their absolute discretion and without giving any reason for so
doing, decline to register any transfer of any share, whether or not it is a fully paid
share.

If the directors refuse to register a transfer of a share, they shall within two months
after the date on which the transfer was lodged with the company send to the
transferee notice of the refusal.

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

No fee shall be charged for the registration of any instrumant of transfer or other
document relating to or affecting the title to any share.
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The company shall be entitled to retain any instrument of transfer which is
registered, but any instrument of transfer which the directors refuse to register
shall be returned to the parson lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder, and his
parsonal representatives where he was a sole hoider or the only survivor of joint
holders. shall be the only persons recognised by the company as having any title
to his intarast; but nothing herein contained shall relaase the astate of a deceased
member from any lability in respect of any share which had been jointly held by
him.

A person bacoming entitled to a share in consequence of the death or bankruptcy
of a member may, upon such evidence being produced as the directors may
properly require, elect either to become the holder of the share or to have some
person nominated by him registered as the transferee. If he elects to become the
holder he shall give notice to the company to that effect. If he elects to have
another person registered he shall execute an instrument of transfer of the share
to that person. All the articles relating to the transfer of shares shall apply to the
notice or instrument of transfer as if it were an instrument of transfer executed by
the mamber and the death or bankruptcy of the member had not occurred.

A person becoming entitled to a share in consequence of the death or bankruptcy
of a member shall have the rights to which he would be entitled if he were the
holder of the share, except that he shall not, before being registered as the holder
of the share, be entitled in respect of it to attend or vote at any meeting of the
company or at any separate meeting of the holders of any class of shares in the
company.

ALTERATION OF SHARE CAPITAL
The company may by ordinary resolution -

(a) increase its share capital by new shares of such amount as the resolution
prescribes;

(b} consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(¢} subject to the provisions of the Act, sub-divide its shares, or any of them,
into shares of smaller amount and the resolution may determ.ine that, as
between the shares resulting from the sub-division, any of tham may have
any preference or advantage as compared with the others; and

{d) cancel shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount of
its share capital by the amount of the shares so cancelied.
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Whenever as a result of a consolidation of shares any members wouid become
entitled to fractions of a sharg, the dirgctors may, on hzhaif of those members, sell
the shares representing the fractions for the best price reasonably obtainable to any
person {including, subject to the provisions of the Act, the company} and distribute
the net proceeds of sale in due proportion among those members, and the directors
may authorise some person to execute an instrument of transfer of the shares to,
or in accordance with the directions of, the purchaser. The transferee shall not be
bound to see to the application of the purchase money nor shall his titls to the
shares be affected by any irregularity in or invalidity of the proceedings in reference
to the sale.

Subject to the provisions of the Act, the company may by special resolution reduce
its share capital, any capital redemption reserve and any share premium account
in any way.

PURCHASCE OF OWN SHARES

Subject to the provisions of the Act, the company may purchase its own shares
{including any redeemable shares) and, if it is a private company, make a payment
in respect of the redemption or purchase of its own shares otherwise than out of
distributable profits of the company or the proceeds of a frash issue of shares.

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called
extraordinary general meetings.

The directors may call general mestings and, on the requisition of members
pursuant to the provisions of the Act, shall forthwith proceed to convene an
aextraordinary general meeting for a date not [ater than eight weeks after recsipt of
the requisition. If there are not within the United Kingdom sufficient directors to
call a general meeting, any director or any member of the company may call a
general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution or a resclution appointing a person as a director shall
be called by at least twenty-one clear days’ notice. All other extraordinary general
meetings shall be called by at least fourteen clear days’ notice but a general
meeting may be called by shorter notica if it is so agreed -

(a) in the case of an annual general meeting, by all the members entitlad to
attend and vote thereat; and

(b} in the case of any other meeting by a majority in number of the members
having a right to attend and vote being a majority together holding not less
than ninety-five per cent. in nominal value of the shares giving that right.
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The notice shall specify the time and place of the meeting and the general nature
of the business to bs transacted and, in tha case of an annual gensral meeting,
shall specify the meeting as such.

Notice of every genaral meeting shall be given to all members other than any who,
under the provisions of these articles or the terms of issue of the shares they hold,
are not entitled to receive such noticas from the company, and also to the auditors
or, if more than one, each of them.

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

PROCEEDINGS AT GENERAL MEEVINGS

No business shall be transacted at any meeting unless a quorum is present. Twu
persons entitled to vote upoen the business to be transacted, each being a member
or a proxy for a member or a duly authorised representative of a corporation, shali
ba a quorum. For all purposes of these articles a general meeting of the company
or of the holders of any class of its shares shall be valid and effective for all
purposes if one person being a duly authorised representative of two or more
corporations each of which is a member entitled to vots upon the business to be
transacted is present.

If such a quorum is not present within half an hour from the time appointed for the
maating, or if during a meeting such a quorum ceases to be present, the meeting
shall stand adjourned to the same day in the next week at the same time and place
or to such time and place as the directors may determine.

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as ¢chairman of the meeting, but if neither
tha chairman nor such other director (if any) be present within fifteen minutes after
the time appointed for holding the meeting and willing to act, the directors present
shall elect one of their number to be chairman and, if there is only one director
present and willing to act, he shall be chairman.

If no director is willing to act as chairman, or if no director is present within fifteen
minutes after the time appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number to be chairman.

A director shall, notwithstanding that he is not a member, be entitled to attend and
speak at any general meeting and at any separate meeting of the holders of any
class of shares in the company.

MAMEMEARTICCHLMEMORART




48,

49,

50.

51.

52,

53.

The chairman may, with the consent of a meeting at which a quorum is present
(and shall if so directed by the masting), adjourn the mesting from time to time and
from place to place, but no business shall be transacted at an adjourned meeting
other than business which might properly have been transacted at the meeting had
the adjournment not taken place. When a mesting is adjourned for fourteen days
or more, at least seven clear days’ notice shall be given specifying the time and
place of the adjourned meeting and the general nature of the business to be
transacted. Otherwise it shall not be necessary to give any such notics.

A resolution put to tha vote of a meeting shall be decided on a show of hands
unless before, or on the declaration of the result of, the show of hands a poll is
duly demanded. Subject to the provisions of the Act, a poll may be demanded -

{a) by the chairman; or
(b) by at least two members having the right to vote at the meeting; or

{c) by a member or members representing not less than one-tenth of the total
voting rights of all the members having the right to vote at the meeting; or

(d) by a member or members holding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up equal to
not lass than one-tenth of the total sum paid up on all the shares conferring
that right;

and a demand by a person as proxy for a member shall be the same as a demand
by the member.

Unless a poll is duly demanded a declaration by the chairman that a resolution has
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 minutes of the
meeting shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shali not be taken to have
invalidated the result of a show of hands declared before the demand was made.

A poll shall be taken as the chairman directs and he may appoint scrutineers {who
nead not be members} and fix a time and place for declaring the result of the po!!
The result of the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting vote in addition to any other vote he may
have.
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A poll demanded on the election of a chairman or on a quastion of adjournment
shall be taken forthwith. A poll demanded on any other question shall be taken
either forthwith or at such time and place as the chairman directs not being more
than thirty days after the poll is demanded. The demand for a poll shall not prevent
the continuance of a mesting for the transaction of any business other than the
question on which the poll was demanded. If a poll is demanded before the
declaration of the result of a show of hands and the demand is duly withdrawn, the
meeting shall continue as if the demand had not besn made.

No notice need be given of a poll not taken forthwith if the time and place at which
it is to be taken are announced at the meeting at which it is demanded. In any
other case at least seven clear days’ notice shall be given specifying the time and
place at which the poil is to be taken,

A resolution in writing executed by or on behalf of each member who would have
been entitled to vote upon it if it had been proposed at a general meeting at which
he was present shall be as effectual as if it had been passed at a general meeting
duly convened and held and may consist of several instruments in the like form
each executed by or on behalf of one or more members.

VOTES OF MEMBERS

At a general meeting, but subject to any rights or restrictions attached to any
shares, on a show of hands svery member who (being an individual) is present in
person or (being a corporation) is present by a duly authorised representative and
every proxy for any member (regardless of the number or the holdings of the
meambers for whom he is a proxy} shall have one vote, and on a poll every member
wilo is present in person or by proxy shall have one vote for every shara of which
he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other
joint holders; and seniority shall be determined by the order in which the names of
the holders stand in the register of members.

A member in respect of whom an order has been made by any cowt having
jurisdiction {whether in the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by that court, and
any such receiver, curator bonis or sther person may, on a poll, vote by proxy.
Evidence to the satisfaction of the directors of the authority of the person claiming
to exercise the right to vota shall be deposited at the office, or at such other place
as is specified in accordance with the articles for the deposit of instruments of
proxy, not less than 48 hours before the time appointed for holding the meeting or
adjourned meeting at which the right to vote is to be exercised and in default the
right to vote shall not be exercisable.
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6C,  No gbjection shall be raised to the qualification of any voter except at the meeting
or adjourned meeting at which the vote objected to Is tendered, and every vota not
disalfowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

61.  Ona poll votes may be given either personally or by proxy. A member may appoint
more than one proxy to attend on the sams occasion.

e

62.  Aninstrument appointing a proxy shall be in writing, executed by or on behalf of
tha appointor and shall be in the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual or which the diractors may

e

,

5 approve} -

i

F " [Courtauld:: Subsidiary] Limited

* I/We ,
of ,
being a member/members of the abave-named company, hereby
appoint .
of '

or failing him .

of

as my/our proxy to vote in my/our nameis} and on my/our behalf at
the annual/extracrdinary general meeting of the company, to be held
on 19 , and at any adjournment thereof.

Signed on 19 "

63. Where itis desired to afford members an opportunity of instructing the proxy how
he shall act the instrument appointing a proxy shall be in the following form (or in
a form as near thereto as circumstances allow or in any other form which is usual
or which the directors may approve) -

" [Courtaulds Subsidiary] Limited
{/We '
of .
being a member/members of the above-named company, hereby
appoint .
of '
or failing him ,
of .
as my/our proxy to vote in my/our name{s] and on my/our behalf at
the annual/extraordinary general meeting of the company, to be held
on 19 , and at any adjournment thereof.

This form is to be usad in respect of the resolutions mentioned below as
follows:

Resolution No.1 *for *against
Resolution No.2 *for "against,

*Strike out whichever is not dasired,

Unless otherwiss instructed, the proxy may vote as he thinks fit or abstain
from voting.

Signed this day of 19 "
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The instrument appointing a proxy and (if required by the directors) any authority
under which it is executed or a copy of the authority, certified notarially or in some
other manner approved by the directors, may be deliverad to the office (or to such
other place or to such person as may be specified or agreed by the directors) before
the time for holding tha meeting or adjournad meeting at which the parson named
in the instrument proposes to act or, in case of a poll taken subsequently to the
date of the meeting or adjourned meating, before the time appointed for the taking
of the poll, and an instrument of proxy which is not so delivered shall be invalid.
The directars may at their discration treat a faxed or other machine made copy of
an instrument appointing a proxy as such an instrument for the purpose of this
article,

A vote given or poll demanded by proxy or by the duly authorised representative
of a corporation shall be valid notwithstanding the previous determination of the
authority of the person voting or demanding a poll unless notice of the
determination was received by the company at the office or at such other place at
which the instrument of proxy was duly deposited before the commencement of
the meeting or adjourned meeting at which the vote is given or the poll demanded
or {in the case o* a poll taken otherwise than on the same day as the maeting or
adjourned meeting) the time appointed for taking the poll.

NUMBER OF DIRECTORS

Unless otharwisa determined by ordinary resolution, the number of directars (other
than alternate directors) shall not be s1ibject to any maximum but shall be not less
than two.

ALTERNATE DIRECTORS

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

An ailternate director shall be entitled to receive notice of all meetings of directors
and of all meetings of committees of directors of which his appointor is a member,
to attend and vots at any such mesting at which the director appointing him is not
personally present, and generally to perform all the functions of his appointor as a
director in his absence but shall not be entitled to receive any remuneration from
the company for his services as an alternate director, But it shall not be necessary
to give notice of such a meeting to an alternate director who is absent from the
United Kingdom.

An alternate director shall cease to be an alternate director if his appointor ceases
to be a director; but, if a directar rotires by rotation or otherwise but is reappointed
or deemed to have been reappointed at the meeting at which he retires, any
appointment of an alternate director made by him which was in force immediately
prior to his retirement shall continue after his reappointment.
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Any appointment or removal of an alternate director shall be by notice to the
company signad by the director making or revoking the appointment or in any other
manner approved by the directors.

Save as otherwise provided in the articles, an alternate director shall be deemed for
all purposes to be a director and shall alone be respensible for his ewn acts and
defaults and he shall not be deerned to be the agent of the director appointing him.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution, the business of the company shall be
managed by the directors who may exercise all the powers of the company. No
alteration of the memorandum or articles and no such direction shall invalidate any
prior act of the directors which would have been valid if that alterction had not
been made or that direction had not been given. The powers given by this
regulation shall not be limited by any special power given to the directors by the
articles and a mesting of directors at which a quorum is present may exercise all
powers axercisable by the directors.

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

The directors may by resolution exercise any power conferred by the Act to make
provision for the benefit of persons employed or formerly employed by the company
or any of its subsidiaries in connection with the cessation or the transfer to any
person of the wiole or part of the undertaking of the company or that subsidiary,

The directors may, if they think fit, receive from any member willing to advarice the
same all or any part of the moneys uncalliad and remaining unpaid on any shares
held by him.

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers {with power to sub-delegate) to
committees consisting of such person or persons (whether directors or not) as they
think fit. References in these Articles vo a committee of directors or to a diractor
as a member of such a committee shall include a committee established under this
article or such person or persons. The directors may also delegate to any managing
director or any director holding any other executive office such of their powers as
they consider desirable to be exercised by him. Any such delegation may be made
subject to any conditions the directors may impose, and either collaterafly with or
to the exclusion of their own powers and may be revoked or altored. Subject to
any such conditions, the proceedings of a committee with two or more members
shall be governed by the articles regulating the proceedings of directors so far ag
they are capable of applying.
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APPOINTMENT AND RETIREMEMT OF DIRECTCRS

Any member holding, or any members holcing in aggregate, a majority in nominal
value of such of the issusd share capital for the time being of the company as
carrias the right o* aitending and voting at general maeatings of the company may
by memorandum in writing signed by or on behalf af him or them and delivered tc

{eithar ta fill o vacancy or as an additional director) or remove any director from
office {no matter how he was appointed]},

Without prejudice to the powers conferrad by any other article, any parson may be
appointed a director by the directors, either to fill a vacancy or as an additional
director,

No director shall be required to retire or vacate his office, and no person
shail be ineligible for appointment as a director, by reason of hig having
attained any particular age. No shareholding qualification for directors shall
Le required.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated if -
{a} he is removed from office in accordance with Article 77; or

{b) he ceases to be a director by virtue of any provision of the Act or he
becomes prohibited by law from being a director: ar

{c) he becomes bankrupt or makes any arrangement or composition with his
creditors generally: or

{d) he is, or may be, suffering from r.ental disorder and egither -

{i} he is admitted to hospital in pursuance of an application for
admissic:i for treatment under the Mental Heaith Act 1983 or, in
Scotland, an application for admission under the Mental iHealth
(Scotland) Act 1960, or

{ii) an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere} in matters concerning mental disorder for his
detention or for the appointment of a recsiver, curator bornis or other
persan to exercise powaers with re.aect to his property or affairs; or

{e) he resigns his office by notice to the company; or

{f) he shall for more than six consecutive months have been absent without

permission of the directors from mestings of directors held during that
period and the directors resolve that his office be vacated,
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REMUNERATION OF DIRECTORS

81. Thae directers shall be entitled te such remuneration as the company may by
ordinary resolution Asterrine and, unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day.

DIRECTORS' EXPENSES

£82. Thedirectors may be paid all travelling, hotsl, and other expenses properly incurred
by them in connection with their attendance at meatings of directors or committess
of directors or general meetings or separate meetings of the holders of any class
of shares or of debentures of the company or otherwise in connaction with the
discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

83. Subject to the provisions of the Act, the directors may appcint one or more of their
number to the office of managing director or to any other executive office under the
company and may enter into an agreement or arrangement with any director for his
employment by the company or for the provision by him of any services outside the
scope of the ordinary duties of a director. Any such appointment, agreenm&nt or
arrangement may be made upon such terms as the directors determine and they
may remungrate any such director for his services as they think fit. Any
appointment of a director to an executive office shall terminate if he censes to be
a director but without prejudice to any claim to damages for breach of the contract
of service batween the director and the company.

84. Subject to the provisions of the Act, and provided that he has disclosed to the
directors the nature and extent of any material interast of his, a director
notwithstanding his office -

{a) may be a party to, or otherwise interested in, ary transaction or
arrangement with the company or in which the company is otharwiss
interested;

{b) may be a director or other officer of, or amployed by, or a party to any
transaction or arrangement with, or othe rwise interested in, any body
corporate promoted by the company or in which the company is otherwise
interested; and

{c) shall not, by reason of his office, be accountable to the company for any
benefit which he derives from any such office or employment or from any
such transaction or arrangement or from any interest in any such body
cerporate and no such transaction or arrangement shall be liable to be
avoided on the ground of any such interest or bensfit.
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For the purposes of regulation 84 -

{a) a genaral notice given to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notics in any
transaction or arrangement in which a specified person cr class of persons
is interested shall be deemed to be a disclosure that the director has an
interest in any such transaction of the naturs and @xtant so specified; and

(b} an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interast of his.

DIRECTORS' GRATUITIES AND PENSIONS

The directors may exercise all the powers of the company to provide benefits,
either by the payment of gratuities or pensions or by insurance or in any other
manner whather similar to the foregoing or not, for any director or former director
or the reiations, connections or dependants of any director or former director who
holds or has held any executive office or employment with the company or with
any body corporate which is or has baen a subsidiary of the company or with a
predscessor in business of the company or of any such body corporate and may
contribute to any fund and pay premiums for the purchase or provision of any such
benefit. No director or former director shall be accountable to the company or the
members for any benefit provided pursuant to this article and the receipt of any
such benefit shall not disqualify any person from being or bacoming a director of
the company.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their
proceedings as they think fit. A director may, and the secretary at the request of
a director shall, call a meeting of the directors. Notice of a meeting of the directors
shall be deemed to be properly given to a director if it is given to him parsonally or
by word of mouth or sent in writing to him at his last known address or any other
addrass given by him to the company for this purpose, or by any othar means
authorised in writing by the director concerned. A director absent or intending to
be absent from the United Kingdom may request the directors that notices of
mesetings of the directors shall during his absence be sent in writing to him at an
address or to a fax or telex number giver: by him to the company for this purpose,
but if no request is made to the directors it shall not be necessary to give notice of
a meeting of the directors to any director who is for the time being absent from the
United Kingdom. A director may waive notice of any meeting either prospactively
or retrospectively. Questions arising at a meeting shall be decided by a mgjority of
votes. In the case of an equality of votes, the chairman shall have a second or
casting vote. A director who is 2lso an alternate director shall be entitled in the
ahsence of his appointor tc a separate vote on behalf of his appointor in addition
to his own vota,
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All or any of the members of the boarg OF any committeg of the board me g
Participats in a mesting of the board or that committes by means of g conferance
telaphane or 81y communication 8quipment which allows aft persons participating
in the meeting to hear each other, A persen so Participating ghajs be deemed 1o be

quorum accordingly, gych 3 meeting shall be deemed to take place where thg
largest group of thosg participating is 3ssembled, or, i there is no such group,

The continuing directors or a sole continuing dirgotor may act notwithstandin any
vacanciss in their Aumber, but, if the numbgr of directors ig less than the number
fixed as the quorum, the continuing directors of director may act only for the

All acts done by a meseting of directors, or of a committes of directors, or by a
Persen acting as 5 director shall, notwithstanding that it be afterwards discovered
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The company may by ordinary resolution suspend or relax to any extent, either
generally or in raspect of any particular matter, sny provision of the articles
prohibiting a director from voting at a2 meeting of directors or of a committes of
diractors.

Where proposals are under consideration concerning the appointment of two or
more directors 1o offices or employments with the campany or any body corporate
in which the company is intarested the proposals may be divided and considerad
in relation to each director separately and (provided he is not for another raason
precluded from voting) each of the directors concerned shall be entitled to vote and
be counted in the quorum in respect of each resolution except that concerning his
own appaintmant,

If a question arises at a meeting of directors or of a committee of directors as to
the right of a director to vote, the question may, before the conclusion of the
maeting, be refarred to the chairman of tha mesting and his ruling in relation to any
director other than himself shall be final and conclusive.

SECRETARY

Subject to the provisions of the Act, the secretary shail be appointed by the
directors for such term, at such remunaration and upon such conditions as they
may think fit; and any secretary so appointed may be removed by tham,

MINUTES
The diractors shall cause minutes to be made in books kept for the purpose -
(a) of all appointments of officers made by the directors; and

{b) of all proceedings at meetings of the company, ot the holders of any class
of shares in the company, and of the directors, and of committees of
directors, including the names of the directors present at each such
meeting.

THE SEAL

The seal shall only be used by the authority of the directors or of a committee of
directors authorised by the directors. The directors may determine who shall sign
any instrument to which the seal is affixed and unless otherwise so determined it
shall be signed by a director and by the secretary or by a second director.

The company may exercise all the powers conferred by the Act with regard to
having any official seal and such powers shall be vastad in the directors. Subjsct
to the provisions of the Act, any instrumant to which an official seal is affixad shall
be signed by such persons, if any, as the directors may from time to time
determine.
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DIVIDENDS

Subject to the provisions of the Act, the company may by ordinary resolution
declare dividends in accordance with the respactive rights of the members, but no
dividend shall exceed the amount recommended by the directors.

Subject to the provisions of the Act, the directors may pay intarim dividends if it
appears to them that they are justified by the profits of the company available for
distribution. If the share capital is divided into different classes, the directors may
pay interim dividends an sharas which confer deferrad or non-preferred rights with
regard to dividend as well as on shares which confer preferential rights with regard
to dividend, but no interim dividand shall be paid on shares carrying deferred or
non-preferrad rights if, at the time of paymant, any preferential dividend is in atrear.
The directors may also pay at intervals settled by them any dividend payable at a
fixed rate if it appears to them that the profits available for distribution justify the
payment. Provided the directors act in good faith they shall not incur any liability
to the holders of shares conferring preferred rights for any loss they may suffer by
the lawful payment of an interim dividend on any shares having deferred or non-
preferred rights.

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

A general meeting declaring a dividend may, upon the recommendation of the
directors, direct t .at it shall be satisfied whoily or partly by the distribution of
assets and, where any difficuity arises in regard to the distribution, the directors
may settle the same and in particular may issue fractional certificates and fix the
value for distribution of any assets and may determine that cash shall be paid to
any member upon the footing of the value so fixed in order to adjust the rights of
members and may vest any assets in tructees.

Any dividend or other moneys payable in reszact of a share may be paid by cheque
sent by post to the registered address of the person entitled or, if two or more
persons are the holders of the share or are jointly entitled to it by reason of the
death or bankruptcy of the holder, to the registered address of that one of those
persons who is first named in the register of members or to such person and to
such address as the person o1 ersons entitied may in writing direct. Every cheque
shall be made payable to the order of the parson or persons entitled or to such
other person as the person or persons entitled may in writing direct and payment
of the cheque shall be a good discharge tu the company. Any joint holder or other
person jointly entitled to a share as aforesaid may give recsipts for any dividend or
other moneys payabie in respect of the share.
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No dividend or other moneys payable in respect of a share shall bear interest
against the company unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years from the date when
it became due for payment shall, if the directors so resolve, ba forfeited and ceass
to remain owing by the company.

ACCOUNTS

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

CAPITALISATION OF PROFITS
The directors may with the authority of an ordinary resolution of the company -

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

(b} appropriate the sum rasolved to be capitalised to the members who would
hava been entitled to it if it were distributed by way of dividend and in the
same proportions and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid on any shares held
by them respectively, or in paying up in full unissued shares or debantures
of the company of a nominal amount equal to that sum, and allot the chares
or debentures credited as fully paid to those members, or as they may
direct, in those proportions, or partly in one way and partly in the other: but
the share premium account, the capital redemption raservea, and any profits
which are not available for distribution may, for the purposes of this
regulation, only be applied in paying up unissued shares to be allotted to
members credited as fully paid;

{c) make such provision by the issue of fractional certificates or by payment in
cash or otherwise as they determine in the case of shares or debentures
bacoming distributable under this regulation in fractions; and

{d) authorise any person to enter on behalf of all the i.iembers concerned into
an agreement with the company providing for the allotment to them
respectively, credited as fully paid, of any shares or debentures to which
they are entitled upon such capitalisation, any agreement made under such
authority being binding on all such members.

NOTICES

Any notice to be given to or by any person pursuant to the articlas shall be in
writing except that a notice calling a meeting of the directors need not be in
writing.
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Any notice or other document may be served on or delivered to any member by the
company either personaily, or by sending it by post addressed ta the member at
his ragistered address or by fax or telex to a number provided by the member for
this purpose, or by leaving it at his registered address addressed to the member,
or by any other means authorised in writing by the member concerned. Inthe case
of joint holders of a share, service or delivery of any notice or othar document on
or tz one of tha joint holders shall for all purposes be deemed a sufficient service
on o7 delivery ta all the joint holders,

A mumber present, either in person or by Proxy, at any meeting of the company or
af the holders of any class of shares in the company shall be deemed to have
teceived notice of the mesting and, where requisite, of the purposes for which it
was called.

Every person who becomes entitled to a share shall be bound by any notice in
respect of that share which, before his name is entersd in the register of members,
has been duly given to a person from whom he derives his title.

Any notice or other document, if sent by post, shall be deemed to have bgen
served or delivered twenty four hours after posting and, in proving such service or
delivery, it shall be sufficient to prove that the notice or document was properly
addressed, stamped and put in the post. Any notice or other document left at a
registerad address otherwise than by post, or sent by fax or telex or other
instantaneous means of transmission, shall ba deemed to have been served or
delivered when it was so left or sent.

A notice may be given by the company to the persons entitled to a share in
consequence of the death or bankruptey of a member by sending or dslivering it,
in any manner authorised by the articles for th giving of notice to a member,
addressed to them by name, or by the title of representatives of the deceased, or
trustee of the bankrupt or by any like description at the address, if any, within the
United Kingdom supplied for that purpose by the persons claiming to be so antitled.
Until such an address has been supplied, a notice may be given in any manner in
which it might have been given if the death or bankruptcy had not occurred.

WINDING UP

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

118. Subject to the provisions of the Act but without prejudice to any indemnity to
which a director may otherwise g entitled, every director or other officer or auditor
of the company shall be indemnified out of the assats of the company against any
liability incurred by him in defending any r4oceedings, whether civil or ¢riminal, in
which judgment is given in his favour or in which he is acquitted or in connection
with any application in which relisf is granted to him by the court from liability for
negligence, default, breach of duty or breach of trust in reiation to the affairs of the
company.
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