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No. 229606
THE COMPAMNIES ACTS. "0 TO 1917
AND
THE COMPANIES ACTS 1948 TO 1%)1
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PUBLIC COMPANY LIMITED BY SHARES

" — N

SPECIAL RESOLUTIONS
OF

BRITISH HOME STORES PLC

i

PASSED ON 30TH JUNE 1982

e e ]

At an Extraordinary General Meeting of the Company held on 30th June
1982l each of the following Resolutions was duly passed as a Special
Resolution:

SPECIAL RF: vt UTIONS

1. THAT the directors ¢« ... company be and are hereby
generally authorised and empowered for the purposes of section 14
and pursuant to section i8 of the Companies Act 1980 during the
period from 30th Junc 1982 to 31st December 1983 to exercise all
powers of the company to allot relevant securities (as defined in secticn
14) and to make an oifer or agreement which would or might require
reicvant securities to be allotted afier that date, provided that;

(2) the nominal value of the relevant securities allotted under
this authority shall not exceed the nominal value of the
present unissued share capital of the company;

(b) allotments of equity securities (as defined in section 17) in
connection with a rights issue 1o holders of ordinary shares
shall be made in the manner set out in sub-section {1) of
section 17 but subject to the directors having the right:

(i) to sell, for the henefit of those holders of ordiniry
shares who are citizens of or resident in any ove-seas
territory where in the opinion of the uirectors it would
at the time of the offer be illegal or unduly costly for
the company to make or for those holders of ordinary
shares to accept an offer of equity securitics of the
company, the equity securities to which they would
otherwise be entitled: and



i) toaggregate and seil for the benefit of the company all
fractions of & share whick may arise in apportioning
the equity securities among the holders of ordinary
shares;

(c) allotments of equity securities for cash otherwise than pur-
suant to sub-paragraph (b) above shall be iimited in total
to 5 per cent. of the nominal value of the ordinary share
capital of the company at present in issue; and that any
allotment under the authority hereby conferred shall be as
if sub-section (1) of section 17 did not apply thereto,

2. THAT the company adopt new articles of association . in the
form of those produced to the meeting and signed for the purpose of
identification by a director of the company, to the exclusion of the
company’s existing articles of association.

JACK CALLARD
Chairman
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3 hereby Certifp that BRITISH HOME STORES LIMITED is this
day Incorporated under the Companies Acts, 1908 to 1917, and that the

Company is LIMITED.

GIVEN under my hand at Lendon, this . welfth day of April One
thousand nine hundred and tweniy-eight.
C. C. GALLAGHER,

Registrar of Joint Stock Companies.

Fees and Deed Stamps, £36:5:0.
Stamp Duty on Capital, £2,200: 0 : 0.



CERTIFICATE OF INCORPORATION

ON RE-REGISTRATION AS A PUBLIC COMPANY

No. 229606

| hereby certify that

BRITISH HOME STORES PI.C

has this day been re-registered under the Companies Acts
1948 to 1980 as a public company, and that the company is
limited.

Dated at Cardiff the 28th July 1981.

_ B. J. HAYWARD
Assistan Registrar of Comipanies

C455




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2296086

| hereby certify that

BRITISH HOME STORES PLC

having by special resolution changed its name,

is now incorporated under the name of

BhS plc

Given under my hand at the Companies Registration Office,

Cardiff the 1 DECEMBER 1988

5K (ew.‘g

S, R.AEWIS

an authorised officer
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No. 229606
THE COMPANIES ACTS, 1908 TO 1917
AND
THE COMPA., . 1S 1948 TO 1981

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSGCIATION

(As altered pursuant tc Companies Act 1980 Section 8 by Resolutions of
the Directors passed on 22nd July 1981)

BhS plc

1. The name of the Company is* “BhS plc.”

2. The Company is to be a public company.

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

4. The objects for which the Company is established are— Objects.

(») To carry on the business of storekeepers and proprietors of 7o carty o0
stores in all its branches; and to buy, sell, manufacture, S and
import, export and deal in gwods, stores, wares, UFcrSin all kinds
merchaudise, consumable articles, chattels and effects of
every kind, both wholesale and retail.

(B) To carry on business as refreshment contractuis, restaurant, To cary cn
. business of
refreshment room and hotel keepers, letters of rooms wWith or et kecpers
without attendance or other accessories or conveniences, &e.
laundry proprietors, club proprietors, theatrical agents, box-
office keepers, the booking of seats at all places of
eatertainment, licensed victuallers, wine and spirit
merchants, tobacconists, and dealers in mineral, aerated and
other liquors, and florists, and suppliers of provisions of all
kinds, both solid and liquid.

*12th April 1928 — Incorporated as “BRITISH HHOME STORES LIMITED"
28th July 1981 — Re-registered as “BRITISH HOME STORES PLC” pursuant to Resolutians of the Directors
passed on 22nd July 1981 pursuant to Companies Act §980 Section 8.
15t December 1988~ Re-registered as ‘BhS ple® pursuant to Resolutions of the Directors passed on 30
September 1983,
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(C) To carry on business as bankers, and the ceceiving of money

and valuables or any other articles on deposit, or for safe
custody or otherwise; the collecting and transmisting of
money and securities, and the management of all kinds of
property.

(D) To open, provide and conduct newspaper rooms, reading

and writing rooms, reference libraries, dressing and other
rooms, telephones and other conveniences of any kind for
the use of customers and others; and to provide or furnish
any such rooms with books, reviews, magazines, newspapers
and other publications, and any articles or conveniences,
and to provide instrumental or vocal music.

(E) To carry on business as coach, cab and carriage proprietors;

livery stable keepers, motor car proprietors, garage keepers;
dealers in, hirers, repairers, cleaners, storers and warehousers
of motor cars, motor cycles, cycle-cars, motors, cycles,
bicycles, carriages and other vehicles of any kind; and to buy,
sell, let on hire, repair, alter and deal in machinery,
component parts, accessories and fittings of all kinds for
motors or other vehicles; and of suppliers of and dealers in
petrol, electricity and other motive power for motors and
other vehicles,

(¢) To carry on business as tourist agents and contractors, and

to facilitate travelling, and to provide for tourists and
travellers, or to promote the provision of conveniences of all
kinds for the purpose of or in connection with touring or
travelling; and to carry on business as agents for railway and
steamship and other companies, and as transport agents; and
to transact all kirds of agency business.

(G) To carry on business as a general supply society in all its

branches; and to provide for members, custoiners and others
any special facilities, privileges and advantages.

() To carry on any other trade or business whatsoever, whether

manufacturing or otherwise, which can, in the opinion of the
Directors of the Company, be advantageously or
conveniently carried on by the Company by way of
extension of or in connection with any such business as
aforesaid, or which is calculated directly or indirectly to
develop any branch of the Company’s business or to increase
the value of or turn to account any of the Company's assets,
property or rnights; but so that nothing in this clause
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contained shall empower the Company fo ¢arry or any
assurance business or to grant anunuities within the
provisions of the Assurance Companies Act V=09, as
extended by the Industrial Assurance Act 1923, or to -
insure any risks under any class of assurance business 10
which those Acts apply.

Ta acquire and take over the whole or any part of the
business, property and labilities of any person or persons,
firm or corporation carrying on any business which this
Company is authorised to carry on, or possessed of any
property ot rights suitable for the purposes of this Company.

To take or otherwise acquirc and hold shares, stock,
debentuves or other securitics of or interests in any other
company having objects altagether or in part similar to those
of this Company, or carrying on any business capable of
being conducted so as directly or indirectly to benefit this
Company.

To purchase, take on lease or in exchange, or otherwise
acquire, any real or personal property, patents, licences,
rights or privileges which the Company may think necessary
or convenient for the purposes of its business, and to
construct, mainlain and alter any buildings or works
necessary or convenient for the purposes of the Company.,

To borrow or raise or secure the payment of money by
mortgage, or by the issue of debentures or debenture stock,
perpetual or otherwise, or in such other manner as the
Company shall think fi{, and for the purposes aforesaid to
charge all or any of the Company’s property or assets,
present and uture, including its uncalied capital, and
collaterally or furcher to securc any secuvities of the
Company by a trust deed or other assurance.

{m) To draw, make, aceept, indorse, discount, execute and issuc

promissory notes, bills of exchange, bills of lading, warrants,
debentures and other ncgotiable or transferable instruments,

(N) To grant pensions, allowances, gratuities and bonuses to

employes or ex-emploves of the Company or the dependents
of such persons, and to support o subseribe o any
charitable or other institutions, clubs, societies or funds.
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(0} To lenst money on an: terms thar may be thought fit, and
particularly 10 customers or other persons or corporations
hawing dealings with the Company, and to give any
guarantees that may be deemed expedient.

(P) To invest any moneys of the Company not required for the
purposes of its business in such investmerts o secarities as
may be thought expediant.

(Q) To enter into any partnership or arrangement in the nature
of a partnership, co-operation or union of interests, with any
person or persons or corporation engaged or interested or
about to become engaged or interested in the carrying o or
conduct of any business or enterprise which this Company is
authorised to carry on or conduct or from +which this
Company would or might derive any benefit, whether direct
or inditect.

(7} To amalgamate with any other company or companies.

(s) To sell or dispose of the undertaking, property and assets of
the Company or any part thereof in such manner and for
such consideration as the Company may think fit, and in
particular for shares (fully or partly paid up), debentures,
debenture stock or securities of any other company, whether
promoted by this Company for the purpose ¢r not, and to
improve, manage, develop, exchange, lease, dispose of, turn
to account or otherwise deal with all or any part of the
property and rigats of the Company.

(t) To distribute any of the Company’s property among the
members in specie.

(U} To cause the Company to be registered or recognised in any
foreign country or place,

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

(W) To do all such other things as are incidental or the Cornpany
may think conducive to the atlainment of the above objects
or any of them.

8
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And it is hereby declared that the word “ Company ™ in this clause
shall be deemed to include any partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in Great
Britain or elsewhere. and the intention is that the objects specified in cach
paragraph of this clause shall, except where otherwise expressed in such
paragraph, be independent main objects, und shall be in no wise limited or
restricted by reference {o or inference from the terms of any other
paragraph or the name of the Company.

5. The liability of the members is limited.

6. The share capital of the Company is *£220,000, divided into
200.000 preference shares of £1 each, and 400,000 ordinary shares of one
shilling each. Subject as hereinafter mentioned, the holders of the said
preference shares are to be entitled to the rights attached thereto by the
Articles of Association registered herewith, but no further or other rights.
Subject and without prejudice to the rights for the time being attached to
the said preference shares, or to any other class of shares for the time being
carrying special rights, any of the shares in the capital of the Company for
the tinie being may be issued with or subject to any preferential, deferred
or other special rights, privileges, cc. ditions or restrictions, whether
regard to dividend. voting, return of capital or otherwise.

All or any of the rights or privileges of the holders of the said
preference shares, or of any other class of shares for the time being forming
part of the capital of the Company, may be modified, affected, varied,
extended or surrendered with such cunsent or sanction as provided by the
Articles of Association registered herewith, but not further or otherwise.

*At the date of adoption of the new Articles of Association on 30th June 1982, the
capital of the Company was £60,400,000 divided into 400,000 7 per cent. (now 4.9 per
cent, plus tax credit) Cumulative Preference Shares of £1 cach and 240,000.0600
Ordinary Shares of 25n each,

Liabity of
members

Capital of
Conipany
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WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree 10 take the
number of shares in the capital of the Company set opposite our respective
names.

No. of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBCRIBERS. taken by each
Subseriber,
FRANCIS WILLIAM GRAY, One
32, Carroun Road, pieference
London, S.W.8§, share

Salicitor's Clerk.

JOHN COMAN, One
I, Oswyth Road, preference
Camberwell, S.E.5, share

Solicitor’s Clerk.

FRANCIS WILLIAM DUTTON, Cne
Broad Hurst, preference
Keswick Road, share
Fetcham

Solicitor’s Clerk.

Dated this 5th day of April, 1928.

Witness to the above Signatures—

FRANK WRIGHT,
5, Bishopsgate,
London, E.C.2,
Clerk to MARKBY STEWART & WADESONS,
Solicitors.

3
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No. 229606

THE COMPANIES ACTS, 1908 TO 1917
AND

THE COMPANIES ACTS 1948 TO 1981

PUBLIC COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

(Adopted by Special Resolution passed on 30th June 1982)

OF

BhS plc

PART I. — PRELIMINARY

1. The marginal notes hereto shall not affect the construction hereof,
and in these Articles unless there be something in the subject or context
inconsistent therewith:—

“The Act” means the Companies Act 1948.
“The 1976 Act” means the Companies Act 1976.
“The 1980 Act” means the Coripanies Act 1980.
“The 1981 Act” means the Companies Act 1981.
“The Statutes” means the Companies Acts 1948 to 1981 and

every statutory modification or re-enactment
thereof for the time being in force.

“These Articles” means these Articles of Association or other the

Interpretation



Table A" not to
apply

*“The Directors”

“The Auditors™

“The Office”

“The Register”

“Month”
“Dividend”
“Paid-up”’

“Secretary”

*“In writing” and
“written”

10

means the Directors for the time being of the
Company.

means the Audiiors for the time being of the
Company.

means the registered office for the time being of
the Company.

means the Register of Members to be kept
pursuant to Section 110 of the Act.

means calendar month.
includes bonus.

includes credited as paid up.

. !
includes an assistant or deputy secretary, and any
person appointed by the Directors to perform the
duties of the Secretary.

includes printing, lithography, and other modes
of representing and reproducing words in a
vistble form.

Words importing the singular number only include the plural number

and vice versa.

Words importing the masculine gender only include the feminine

gender.

Words importing persons include corporations.

Words and expressions defined in the Statutes shall, unless the context
otherwise requires, have the same meanings in these Articles.

2. None of the regulations cuntained either in Table “A” in the First
Schedule to the Companies (Consolidation) Act 1908 or in Table “A” in
the First Schedule to the Act (as amended) shall apply to the Company
except so far as embodied in any of the following Articles, which shall be
the regulations for the management of the Company.

B e
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PART IL -~ SHARE CAPITAL

3. (A) The capital of the Company at the date of adoptior of these
Articles as the arnlicles of association of the Company is £60,400,000
divided into 400,000 7 per cent. (now 4.9 per cent. plus tox credit)
Cumulative Preference Shares of £1 each and 240,000,000 Ordinary
Shares of 251 each.

(B) The holders of the said Cumulative Preference Shares shall be
entitled to a fixed cumulative preferential dividend at the rate of 7 per cent.
per annum thereon, payable in priority to any dividend on any other shares
for the time being forming part of the capital of the Company, and in a
winding up to repayment of the capital amount of the said Cumulative
Preference Shares, together with all arvears or accruals of the said
cumulative preferential dividend down to the date of such repayment,
whether the same shall have been declared or not and whether or not there
shall have been profits availabie for the payment thereof, before any return
of capital is made to the holders of any other shares for the time being
forming part of the capital of the Company, but 1o no further right of
participation in profits or assets.

4. Subject to the Statutes and to the authority of the Company in
General Meeting required by the Statutes, the Directors shall have
unconditional authority to allot, grant options over, offer or otherwise deal
with or dispose of any shares of the Company to such persons, at such
times and generally on such terms and conditions as the Directors may
determine.

5. The Directors may make arrangements on the issuc of shares for
a difference between the holders of such shares in the amount of Calls to
be paid and the time of payment of such Calls.

6. Ifby the conditions of allotment of any share the whole or part of
the amount or issue price thereof shall be payable by instalments, every
such instalment shall, when due, be paid to the Company by the person
who for the time being shall be the registered holder of the share.

7. The joint holders of a share shall be severally as well as jointly
liable for payment of all instaiments and Calls in respect of such share, and
any one of such persons may give effectual receipts for any return of capital
payable in respect of such share.

8. In addition to all other powers of paying commissions, the
Company may exercise the powers conferred by the Statutes of paying
commissions 1o any person in consideration of his subscribing or agreeing

Allotment of
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to subscribe, whether absolutely or conditionally, for any shares in the
Company or procuring or agreeing to procure subscriptions, whether
absolute or conditional, for any shares in the Company. Subject 10 the
provisions of the Statutes, such comnnussion may be satisfied by payment
of cash or (with the sanction of an Ordinary Resolution of the Company)
the allotment of fully or partly paid shares or partly in one way and partly
in the other. The Company may also on any issue of shares pay such
brokerage as may be lawful.

9. Save as herein otherwise provided or as by the Statutes otherwise
required the Company shail be entitled to treat the registered holder of any
share as the absolute owner thereof, and accordingly shall not except as
ordered by a Court of competent jurisdiction or by law required be bound
to recognise any equitable, contingent, future, partial or other claim to or
interest in any share on the part of any other person.

CERTIFICATES

10. The certificates of title to shares shall be issued under the
Common Seal of the Company or under the Securities Seal kept by the
Company. by virtue of Section 2 of The Stock Exchange (Completion of
Bargains) Act 1976.

11. Every Member (except a Stock Exchange nomiiiee in respect of
whom the Company is not required by law to complete and have veady a
certificate) shall be entitied within the time specified by the Statutes and
without payment to one certificate for all the shares registered in his name.
or in the case of shares of more than one class being registered irt his name,
to a separate certificate for each class of shares so registered, and where a
Member transfers part of the shares of any class registered in his name he
shall be entitled without payment 10 one certificate for the balance of
shares retained by hiin and registered in his name. Every such certificate
of shares shall specify the number and class and the distinguishing
numbers (if any) of the shares in respect of which it is issued and the
amount paid up thercon. If any Member shall require additional
certificates he shall pay for each additional certificate such sum zs the
Directors may from time to timie determine.

2. If any certificate be worn out or defaced then upon delivery
thereof to the Directors they may order the same tc he cancelled, and may
issue a new cerlificate in lieu thereof, and if any ceriificate be lost or
destroyed, then, upon proof thereof to the satisfuction of the Directors and
on such indemnity with or without security as the Diirectors <ieem adequate
being given, a new certificate in licn thereof shall be given to the party
entitled to such lost or destroyed certificate.
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13.  Every certificate issued under the last preceding Article shall be
issued without payment, but there shall be paid to the Company a sum
equal to the costs incurred by the Company of any such indemnity and
security as is referred to in that Article,

14. The Company shall not be bound 10 issue more than one
certificate in respect of shares registered in the names of twa or more
persons and such certificate shail be delivered to the person first named on
the Register in respect of such shares.

CALLS ON SHARES

15. The Directors may, subject to the terms of allotment, from time
to time make such Calis as they think fit upon the Members in respect of
all moneys unpaid on the shares held by them respectively provided that
fourteen days’ notice at least be given of each Call and cach Member shall
pay the amount of each Call so made on him to the person and at the time
and place specified by the Directors in the said notice,

16. A Call may be made payable by instalments and may, at any
time before receipt by the Company of a sum due thereunder, either be
revoked or postponed in whole or in part.

7. A Call shall be deemed to have been made at the time when the
resolution of the Directors authorising such Call was passed,

IB. If by the terms of any prospectus or by the conditions of
allotment any amount is payable in respect of any shares by instalments,
every such instalment shall be payabile as if it were 2 Cal} duly made by the
Directors of which due notice had been given. The Directors may on the
issue of shares differentiate between the holders as to the amount ol Calis
to be paid and the times of paymernt,

19. If the sum payable in respect of any Call or instalment be not
paid on or before the day appointed for payment thereof, the holder for the
time being of the share in respect of which the Call shall have been made,
or the instalment shall be due, shall pay interest for the same at such rate
as may be fixed by the terms ol allotment of the share or, if no rate is fixed,
al the appropriate rate (as defined by the 1980 Act) from the time
appointad for payment thercof until the actual payment thereof, and shall
not receive any dividend in respect of the amount unpaid.,

20. The Directors may, if they think fit, receive from any Member
willing to advonce the same alf or any part of the money unpaid upon the
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shares held by him bey>ad the sums actually called upgs and upon the
money paid in advance, or so much thereof as from time 1o time excecds
the amount of the Calls then made upon the shares in respect of which such
advance shall have been made. the Company may pay interast at such rate
(not excecding, without the sanction of the Company given by Ordinary
Resolution, the appropriate rate aforesaid) as the Member paying such
sum in advance and the Direclors agree upon,

21, Any sum which by or pursuant to the terms of allotment of a
share becomes payable on allotment or at any fixed date, whetlier on
account of the nominal value of the share or by way of premium, shall for
the purposes of these Articles be deemed to be a Call duly made and
payable on the date on which by or pursuaat 1o the terms of allotment the
same becomes payable and in case of non-payment all the relevamt
provisions of these Articles as to payment of interest and CXPCNSES,
forfeiture or otherwise shall upply as if such sum had become payable by
virtue of a Call duly made and notified.

FORFE!TURE AND LIEN

22, Ifany Member fails to pay any Call or instalment on or hefore
the day appointed for the payment of the same. the Directors may at any
time thereafter during such time as the Cull or instalinent or any part
thereof remains unpaid, serve a notice on such Member requiring him to
pay the same, together with any mterest that may have accrued thereon
and all expenses incurred by the Company by reason of such non-
payment.

23.  The notice shall name 2 dav (not being less than fourteen days
from the date of the notice) and a place on and at which such Call or
instalment and such intergst and expenses as aforesaid ure to be paid The
notice shali also state that in the event of non-payment at or before the
time and at the place appointed, the shares in respect of which the Call was
made or insfalment is payable will be Hable to be forfeited,

24, If the requirements of any such notice as aforesaid be not
complied with, any shares in respect of which such notice shall have heen
given may at any time thereafter, and before payment of afl Calls or
instalments. interest and expenses duc in :espect thereof, be forfeited by a
resolution of the Directors to that eficct. Such forfeiture shall include all
dividends declared in respect of the forfeited shares and not actually paid
hefore the forferiure. The Divectors may accept the surrender of any share
liable to be forfeited hereunder and in such case references i thest Articles
to forleiture shall include surrender.
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25, When any share has been forfeited notice of the forfeiture shall
be served upon the person who was before forfeiture the holder of the
share: but no forfaiture shall be in any manner invalidated by any omission
or neglect to give notice as aforesaid. Subject to the provisions of the
Statutes any share so forfeited shall be deemed to be the property of the
Company, no voting rights shall be exercised in respect thereof and the
Directors may within three years of such forfeiture sell, re-zilot, or
otherwise dispose of the same in such manner as they think fit either to the
person who was before the forfeiture the holder thereof, or to any other
person, and either with or without any past or accruing dividends, and in
the case of re-allotment, with or without any money paid thereon by the
former holder being credited as paid up thereon. Any share not disposed
of in accordance with the foregoing within a period of three years from the
date of its forfeiture shall thereupon be cancelled in accordance with the
provisions of the Statutes.

26. The Directors may at any time, before any share so forfeited
shall have been cancelled or sold, re-allotied or otherwise disposed of,
annul the forfeiture upon such conditions as they think fit.

27. Aay Member whose shares have been forfeited shall thereupon
cease to be a member in respect of such shares but shall notwithstanding
be liable to pay, and shall forthwith pay to the Company all Calls,
instalments, interest, and expenses owing upon or in respect of such shares
at the time of forfeiture, together with interest thereon, from the time of
forfeiture until payment, at such rate as may be fixed by the terms of
allotment of the shares or, if no rate is so fixed, at the appropriate rate
aforesaid, and the Directors may enforce payment thereof if they think (.

28. The Company shall have a first and paramount lien upon all the
shares, other than fully paid-up shares, registered in the name of each
Member (whether solely or jointly with other persons) for any amount
payable in respect of such shares, whether the period for payment thereof
shall have aciually arrived or not and such lien shall apply to all dividends
from time to time declared or other moneys payable in respect of such
shares. Unless otherwise agreed, the registration of a transfer of a share
shall operate as a waiver of the Company’s lien, if any, on such share.

29. For the purpose of enforcing such lien, the Directors may sell the
shares subject thereto, in such manner as they think fit, but no such sale
shal! be made until such period as aforesaid shall have arrived and until
notice in writing stating, and demanding payment of, the sum payable and
giving notice of the intention to sell in default of such payment shall have
been served on such Member and default shall have been made by him in
the pavment of such amounts payable for seven days afier such notice.
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10, The net preceeds of any such sale, alier payment of the costs
thereof, shatl be applied in OF towards swiisfaction of such part of the
amount in respect of which the lien oxists as 18 presently payable. The
residue, if any, shall {subject to & like hien for sums not prescntly payable
a5 existed upon the shares before the sale) be paid io the Member OF the
person @if any) entitled by transmission 10 the shares.

31, Uypon any sale or re-ahotment after forfeiture 0T upon any sale
for enforcing any lien in purported exercise of the powers hereinbefore
given, the Directors may in the case of a sale nominate some person 10
execute a sransfer of the shares soid in the name and on bekalf of the
registered holder or his executors OF administrators and may in any case
cause the name of the purchaser or allottee 10 e entered in the Register in
respect of the shares =OlG Of T8 llotted, and the purchaser OF allottec shall
not be pound {0 SCE to the regularity of the proceedings or 1o the applica-
tion of the purchase of subiseription money, and after his name has been
entered in the Register 1n respect of guch shares the validity of the sale OT
forfeiture shall not be impeached by any person and the remedy of any

person aggrieved by the sale of forfeiture yhall be in damages only and
against the Company exclusively.

TRANSFER OF SHARES

32. The instrument of transfer of any share in the Company shall be
in the usual common form of in such other form as shall be approved by
the Directors, and shall be signed by or on behalf of the transferor {and in
the case of 3 yransfer of 2 partly paid share by the transferee) and the
transferof shall be deemed 10 remain the holder of such share until the
name of the rransferee 18 entered in the Register in respact thereof, and
when registered the instrument of transfer shall be retained by the
Company-

33, The Directors may, in their absolute discretion and. without
assigning any further reason therefor, refuse 10 register any share transfer
untess-—

(i) itis in respect of a fully paid share;

(i) it is i respect of a share on which the Company does not
have a lien;

(i) it is in respect of only one class of shares,

() it s in favour of not more than four joint holders as
transferees; and

(v) the conditions referred to in the next succeeding Article have
peen satisfied in respect thereof.
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34, Every instrument of transfer must be left at the Office, or 2t such
other place as the Directors may from time to time determine, {0 be
registered, accompanied by the certificate of the shares comprised therein,
and such evidence as the Directors may reasonably require to prove the
title of the transferor, and the due execution by him of the transfer and
thereupon the Directors, subject to the power vested in them by the last
preceding Article, shall register the transferce as the holder.

35. No fec shall be payable for registering any transfer, probate,
letters of administration, certificate of marriage or death, power of
attorney, or other document relating to or affecting the title to any shares
or the right to transfer the same.

36. The registration of trensfers may be suspended at such times and
for such period as the Directors may from time to time determine and either
generally or in respect of any class of shares: Provided that the Register shall
not be closed for more than thirty days in any year.

37. All instruments of transfer which are registered shall, subject to
Article 154 (iii), be retained by the Company, but any instrument of
transfer which the Directors may refuse to register shall (except in the case
of fraud) be returned to the person depositing the same.

TRANSMISSION OF SHARES

38. The executors or administrators of a deceased Member (not
being one of two or more joint holders) shall be the only persons recognised
by the Company as having any title to shares held by him alone; but in the
case of shares held by more than one person, the survivor or survivors only
shall be recognised by the Company as being entitled to such shares.

39. Any person becoming entitled to a share in consequence of the
death or bankruptcy of any Member may, upon such evidence being
produced as may be required by the Directors, elect in writing either to be
registered as a Member (in respect of which registration no fee shall be
payable) by giving notice in writing to that effect or, without being so
registered, execute a transfer to some other person who shall be registered as
a transferee of such share and the execution of such a transfer shall signify
his election as aforesaid; but the Directors shall in either case have the like
power of declinirg or refusing to register such transfer as is provided with
respect to ordinary transfers. The Directors may at any time give notice
requiring any such person to elect as aforesaid and if such notice is not
complied with within sixty days the Directors may thereafter withhold
payment of all dividends and other moneys pavable in respect of such share
until compliance therewith,
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40. Any person becoming entitled to a share in consequence of the
death or bankruptcy of any Member 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 shali not, unless and unti! he is registered
as a Member in respect of the share, be entitled in respect of it to receive
notices of or to exercise any rights conferred by membership in relation to
meetings of the Company.

CONSOLIDATION AND SUB-DIVISION OF SHARES

41. The Company may by Ordinary Resolution consolidate its
shares, or any of them, into shares of a larger amount.

42. The Company may by Special Resolution sub-divide its shares,
or any of them, into shares of a smalleramount, and may by such resolution
determine that, as between the holders of the shares resuiting from such
sub-division, one or mor of such shares shall have some prefered or other
advantage as regards dividend, capital, voting or otherwise over or shall
have such deferred rights or be subject to such restrictions as compared with
the other or others as the Company has power to attach to shares upon the
allotment thereof.

43. Subject to any direction by the Company in General Meeting,
whenever as the result of any consolidation or sub-division and consoli-
dation of shares Members of the Cornpany are entitled to any issued shares
of the Company in fractions, the Directors may deal with such fractions as
they shall determine and in particular may sell the shares to which
Members are so entitled in fractions for the best price reasonably obtainable
and pay and distribute to and amongst the Members entitled to such shares
in due proportions the net proceeds of the sale thereof, except only that, if
the amount distributable to a Member is less than £1 {or such higher sum as
may from time to time be fixed by The Stock Exchange for such purpose)
the Company shall not be obliged to distribute it but may retain such
amount for the benefit of the Company. For the purpose of giving effect to
any such sale the Directors may nominate some person to execute a transfer
of the shares sold on behalf of the Members so entitled to the purchaser
thereof and may cause the name of the purchaser to be entered in the
Register as the holder of the shares comprised in any such transfer and he
shall not be bound to see Lo 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.

CONVERSION OF SHARES INTO STOCK,

44. The Company may by Ordinary Resolution convert any fully
paid up shares into stock of the same class as the shares which shall be so
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converted, and reconvert such stock into fully paid up shares of the same
class and of any denominatiion. -
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45, When any shares have been converted into stock, the several  franshr of Stack

holders of such stock may thenceforth transfer their respective interests
therein, or any part of such interests, in the same manner and subject to the
same regulations as and subject to which any shares in the capital of the
Company may be transferred; or as near thereto as circumstances admit,
but the Directors may from time to time fix the minimum amount of stock
transferable (which minimum shall not exceed the nominal amount of the
shares from which the stack arose), and direct that fractions of that
minimum shall not be transferred, but with power at their discretion to
waive such rules in any particular case.

46. The several holders of such stock shall be entitied to participate priviege of
in the dividends and profits of the Company according to the class of stock  >ocHolders
and the amount of their respective interests in such stock, and such
interests shall, in proportion to the amount thereof, confer on the holders
ther=of respectively the same privileges and advantages for the purpose of
voting at meetings cf the Company and for other purposes as would have
been conferred by shares of the same class of equal amount in the capital
of the Company, but so that none of such privileges or advantages, except
the participation in the dividends and profits of the Company znd in the
assets of the Company on a winding up shall be conferred by any such
amounts of stock as would not, if existing in the shares, have conferred
such privileges or advantages.

47, All such provisions of these Articles relating to shares as are  Definitions
applicable to fully paid-up shares shall apply to stock, and in all such
provisions the words “‘share™ and “shareholder” shall include “stock’ and
“stockholder”. No such conversion shall affect or prejudice any preference
or other special privilege.

INCREASE OR REDUCTION OF CAPITAL

48. The Company may, from time to time, by Ordinary Resolution, iacrease of Capital
increase the capital by the creation of new shares, such increase to be of
such aggregate amount and to be divided into shares of such respective
amounts as the resolution may prescribe. Subject to such privileges,
priorities, or conditions as are or may be attached thereto, all new shares
shall be subject to the same provisions in all respects as if they had been
part of the original capital.

49. Subject to the provisions of the Statutes any new shares in the  Power o attach
capital of the Company may be allotted with such preferential right 1o ™™™
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dividend and such priority in the distribution ol assets, ¢r subject 10 such
postponement of dividends or in the distribution of assets, and with or
subject to such preferential or limited or qualified right of voting at
General Meetings as the Company may from time to time by Ordinary
Resolution determine, or, if no such determination be made, as the
Directors shall determine, but so that the rights attached to any issued
shares as a class shall not be varied except with the consent of the holders
thereof duly given under the provisions of these Aricles. Subject as
aforesaid any shares may be issued on the terms that they are or, at the
option of the Company, are to be, liable to be redeemed.

50. {a) The Company may from time to time by Special Resolution
reduce its share capital, any capital redemption reserve fund and any share
premium account in any manner authorised by law, The Company may
also by Ordinary Resolution cancel any shares not taken or agreed to be
taken by any person and diminish the amount of its share capital by the
nominal value of the shares so cancelled.

(8) The Company may, if permitted by any Statute for the time
being in force, purchase its own shares (including any redeemable shares).

PART Ill. — GENERAL MEETINGS

51.  Annual General Meetings shall be held at such time and place
as may be determined by the Directors.

52. All General Mectings of the Company other than Annual
General Meetings shall be called Extraordinary General Meetings.

53. The Directors may, whenever they think fit, convene an
Extraordinary General Meeting of the Company, and Extraordinary
General Meetings shall also be convened on such requisition or in default
may be convened by such requisitionists as provided by the Statutes. Any
meeting convened under this Article by requisitionists shall be convened
in the same manner as nearly as possible as that in which meetings are to
be convened by the Directors.

54. An Annual General Meeting and an Extraordinary General
Meeting called for the passing of a Special Resolution shall be called by not
less than twenty-one days’ notice in writing, and all other Extraordinary
General Meetings of the Company shall be calied by not less than fourteen
days’ notice in writing. The notice shall be exclusive of the day on which
it is served or deemed to be served and of the day for which it is given and
shall specify the place, the day and hour of meeting, and in case of special
business the general nature of such business. The notice shall be given to




the Members, other than such as, under the provisions of these Articles
or the terms of issue of the shares they hold, are not entitled 10 regeive
notice from the Company, to the Directors and to the Auditors, A
notice calling an Annual General Meeting shail specify the meetiagas such
and the notice convening a meeting to pass a Special Resolution or an
Extraordinary Resolution as the case may be shall specify the intention to
propose the Resolution as such.

55. A General Meeting shall, notwithstanding that it is cailed by
shorter notice than that specified in the immediately preceding Article, be
deemed to have been duly called if it is so agreed by such Members as are
prescribed in that behalf by the Statutes.

56. Inevery notice calling a meeting of the Company or any class of
the Members of the Company there shall appear with reasonable
prominence a statement that a Member entitled to attend and vote is
entitled to appoint one or more proxies to attend and, on a poll, vote
instead of him, and that a proxy need not also be a Member.

57. The accidental omission to send a notice to or the non-receipt of
any notice by any Member or any Director or the Auditors shall not
invalidate the proceedings at any General Meeting.

58. The vusiness of an Annual General Meeting shall be to receive
and consider ti; : profit and loss account, the balance sheet and reports of
the Directors and of the Auditors, and the documents required by law to
be annexed to the Balance Sheet, to elect Directors and Officers in the place
of those retiring by rotation or otherwise or ceasing to hold office pursuant
to Article 86 and to fix their remuneration if required, to declare dividends,
to appoint the Auditors (when Special Notice of the Resolution for such
appointment is not required by the Statutes) and to fix, or determine the
manner of the fixing of, their remuneration, and to transact any business
brought before the meeting by the Directors’ report and any other business
which under these Articies ought to be transacted at an Annual General
Meeting. All other business transacted at an Annual General Meeting and
all business transacted at an Exiraordinary General Meeting shail be
deemed special.

59. Where by any provision contained in the Statutes special notice
is required of a resolution, the resolution shall not be effective unless notice
of the intention to move it has been given to the Company not less than
twenty-eight days (or such shorter period as the Statutes permit) before the
meeting at which it is moved, and the Company shall give to its Members,
subject as in iiwese Articles provided, notice of any such resolution as
provided by the Statutes.
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60. Subject to the provisions of Article 62 in respect of adjourned
meetings, for all purposes the quorum for a General Meeting shall be not
less than two Members present in person or by proxy.

61. No business shall be transacted at any General Meeting unless
the quorum requisite shall be present when the meeting proceeds 10
business. The appoinitment of a Chairman in accordance with the
provisions of these Articles shall not be treated as part of the business of
the meeting.

62. If within half an hour from the time appointed for the mecting
a quorum be not present, the meeting, if convened by or upon the requisi-
tion of Members, shall be dissolved. In any other case it shall stand
adjourned to such time (being not less than fourteen days nor more than
iwenty-eight days thence) and place as the Chairman shall appoint. At any
such adjourned meeting the Member or Members present in person or by
proxy and entitled to vote shall have power to decide upon all matters
which could properly have been disposed of at the meeting from which the
adjournment took place. The Company shall give not less than seven clear
days' notice of any meeting adjourned for the want of a quorum and the
notice shall state that the Member or Members present as aforesaid shail
form a quorum,

63. The Chairman (if any) of the Board of Directors shall preside as
Chairman at every General Meeting of the Company. If there be no such
Chairman, or if at any meeting he be not present within fifteen minutes
after the time appointed for holding the meeting, or be unwilling to act, the
Directors present shall sclect one of their number to be Chairman, and that
failing, the Members present and entitled to vote shall choose some one of
their number to be Chairman.

64. The Chairman may, with the consent of the meeting (and shall,
if so directed by the meeting) adjourn any meeting from time to time and
from place to place, and without such consent he may adjourn any meeting
at which a proposal of importance is made for the consideration whereof
in his judgment (which shall not be challenged) a larger attendance of
Members is desirable. No business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from which
the adjournment took place,

65. Whenever a meeting is adjourned for twenty-eight days or more,
seven clear days’ notice in writing at the least specifying the place. the day
and hour of the adjourned meeting shall be given to the Members subject
as and in manner herein mentioned, to the Direciars and to the Auditors,
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but it shall not be necessary to specify in such notice the nature of the
business te be transacted at the adjourned meeting. Subject to Article 62
and save as aforesaid it shall not be necessary to give any notice of an
adjournment.

66. At any General Meeting, a resolution put to the vote of the
meeting shall be decided by a show of hands unless (before, or upon the
declaration of the resuit of, the show of hands) a poll be duly demanded,
in accordance with the provisions of these Articles, and unless a poll be so
demanded a declaration by the Chairman that the resolution has been
carried, or carried 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 proceedings of the Company shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in
favour of or against such resolution.

67. In the case of an equality of votes the Chairman shall, both on
a show of hands and at a poll, have a casting vote in addition to the votes
to which he may be entitled as a Member.

68. A poll may be demanded upon any question by the Chairman
or by not less than five Members present in person or by proxy and entitled
to vote or by a Member or Members present in person or by proxy
representing not less than one-tenth of the total voting rights of all the
Members having the right to vote at the meeting or by a Member or
Members holding shares conferring a right to vote at the meeting, being
shares on which an aggregate sum has been paid up equal to not less than
onc-tenth of the total sum paid up on all the shares conferring that right.

69. A valid instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll, and for the purposes of
the immediately preceding Article, a demand by a proxy for a Member or
other person entitled to vote shall be deemed to be a demand by that
Member or other person. Appointment of a proxy shall not confer any
right to speak except with the permission of the Chairman of the Meeting.

70. Subject to the provisions of the next succeeding Article hereof,
if a poll is demanded as aforesaid it shall be taken in such manner and at
such time and place as the Chairman of the meeting directs, and either at
once, or after an interval or adjournment (but not more than thirty days
after the date of the meeting or adjourned meeting at which the poll was
demanded), and the resuit of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded, The demand of a poll may
be withdrawn. No notice need be given of a poll not taken immediately.
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71. Any poli duly demanded on the election of & Chairman of a
meeting or on any question of adjournment shiall be taken ut the meeting
and without adjournment,

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

YOTING

73. Subject to any special terms as 1o voting upon which any shares
may have been issued. or may for the time being be held, every Member
present in person shall upon a show of hands have one vote and every
Member present in person or by proxy shail upon a poll have one voie for
every share held by him. A Member who is a patient within the meaning
of the Mental Health Act 1959 may vote, whether on a show of hands or
on a poll, by his receiver or curator bonis and such receiver or curator bonis
may, on a poll, vote by proxy. A Member, being a corporation, may
appoint a representative pursuant to Section 139 (1) of the Act.

74. If two or more persons are jointly entitled to shares for the time
being counerring a right to vote, any one of such persons may vote at any
meetirg, either personally or by proxy, in respect thereof as if he were
solely entitled thereto, and if more than one of such joint holders be
present at any meeting, either personally or by proxy, the Member whose
name stands first on the Register as one of the holders of such shares, and
no other, shall be entitled to vote in respect of the same.

75. No Member shall, unless the Directors otherwise determine, be
entitled to be present or to vote, either in person or by proxy, at any
General Meeting or upon any poll, or to exercise any privilege asa Member
in respect of any shares held by him if either—

(i) any Calls or other moneys due and payable in respect of
those shares remain unpaid; or

(iiy he or any person appearing to be interested in those shares
has been duly served with a notice under Section 74 of the
1981 Act und he or any such person (a) is in default in
supplying to the Company the information thercby
requested within forty~two days afier service of such notice
or such longer period as may be specified in such notice for
compliance therewith and (b) has not remedied such default
within a further period of fourteen days after service of a
further notice vequiring him 50 to do.
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76. On a poll voles may be given personally or by proxy and a
Member entitled to more than one vote need not, il he votes, use all his
votes or cast all the votes he uses the same way. The instrument appointing
a proxy shall be in writing in the usual form. or such other form as shall
be approved by the Directors, under the hand of the apjointor or his duly
constituted attorney: or if such appointor is a corporation, under its
Common Seal or signed on its behalf by an attorney or a duly authorised
officer of the corporation. A proxy need not be a Member of the Company.
A Member may appoint more than one proxy to attend on the same
occasion, Deposit of an instrument of proxy shall not preclude a Member
from attending and voting in person at the Meeting or any adjournment
thereof.

77. The instrument appointing a proxy, together with the power of
attorney (if any) under which it is signed, or a notarially certified copy
thereof, shall be deposited at the Office or at such other place within the
United Kingdom as is specified for that purpose in any instrument of proxy
sent by the Company in relation to the meeting, not less than forty-eight
hours before the time for holding the meeting or adjourned meeting at
which the person named in such instrument proposes to votc and in default
such instrument shall not be treated as valid.

78. An instrument appointing a proxy shall, unless the contrary is
stated thereon, be valid as well for any adjournment of the meeting 1o
which it relates, No instrument of proxy shall be valid after the expiry of
twelve months from the date of its execution.

79. A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or incapacity of
the principal or revocation of the instrument of proxy or the authority
under which it was exccuted or transfer of the share in respect of which the
vote is given, provided no intimation in writing of the death, or incapacity,
revocation: or transfer shall have been received at the Office or such other
place as is specified for depositing the instrument of proxy before the time
for holding the meeting or adjourned meeting or the holding of a poll
subsequenily thereto at which such vote is given.

VARIATION OF RIGHTS

80. Subject to the provisions of the Statutes, if at any time the capital
is divided into diftcrent classes of shares all or any of the rights or privileges
attached to any class may be varicd (a) in such manner (if any) as may be
provided by such rights, or (b) in the absence of any such provision either
with the consent in writing of the holders of at least three-fourths of the
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nominal amount of the issued shares of that class or with the sanction of
an Extraordinary Resolution passed at a separate meeting of the holders of
the issued shares of that class, but not otherwise. The creation or issue of
shares ranking pari passu with or subsequent 10 the shares of any class shall
not (unless atherwise expressly provided by these Articles o1 the rights
aftached to such last mentioned shares as a class) be deemed 40 bie 2
variation of the rights of such shares,

81. Any meeting f{or the purpose of the last preceding Article shail
be convened and conducted in all respects as nearly as possible in the same
way as an Extraordinary General Meeting of the Company, provided that
no Member, not being a Director, shall be entitled to notice thergof or to
attend thereat unless he be a holder of shares of the class the rights or
privileges attached to which are intended to be varied or abrogated by the
resolution, and that no vote shall be given except in respect of a share of
that class, and that the quorum at any such meeting shall be two persons
at least present holding or representing by proxy at least one-third in
nominal value of the issued shares of the class, and at an adjourned
meeting one person holding shares of the class in question or his proxy and
that a poll may be demanded in writing by any Member present in person
or by proxy and entitled to vote at the meeting.

PART 1V.—DIRECTORS AND OTHER OFFICERS
DIRECTORS

82. Unless and until otherwise determined by the Company in
General Meeting pursuant to Article 113 the number of Directors shall not
be more than twenty nor less than two. The continuing Directors may act
notwithstanding any vacancy in their body, provided that if the number of
the Directors be less than the prescribed minimum the remaining Director
or Directors shall forthwith appoint an additional Director or additional
Directors to make up such minimum or shall convene a General Meeting
of the Company for the purpose of making such appointment, If there be
no Director or Directors able or willing to act then any two Sharcholders
may summon a General Meeting for the purpose of appointing Directors,
Any additional Director so appointed shall (subject to the provisions of the
Statutes and these Articles) hold office only until the dissolution of the
Annual General Meeting of the Company next following such
appointment unless he is re-¢lected during such meeting and he shall not
retire by rotation at such meeting or be taken into account in determining
the rotation of retirement of Directors at such meeting.

83. Each of the Directors (other than Directors who are also whole-
time employees of the Company) shall be paid out of the funds of the
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Company by way of remuneration for his services a sum at such anzual
rate, not exceeding £7,500 per annum as the Directors may {rom time to
time determine with an additional sum for the Chairman at such rate per
annum as the Directors may from time to time deterraine. The Directors
shall also receive by way of additional remuneration such further sum G
any} as the Company in General Meeting may from time to time
determine. Such additional remuneration shall be divided among them in
such propertions and manner as the Directors may determine and in
default of determination equally.

84. The Directors shall be entitled to be repaid all reasonable
travelling, hotel and other expenses incurred by them respectively in or
about the performance of their Juties as Directors including any expenses
incurred in attending Meetings of the Board or of Committees of the Board
or General Meetings and if in the opinion of the Directors it is desirable
that any of their number should make any special journeys or perform any
special services on behalf of the Company or its business, such Director or
Directors may be paid such reasonable additional remuneration and
expenses therefor as the Directors may from time to time determine.

85. A Director shall not require a shareholding qualification. A
Director shall be entitled to receive notice of and attend and speak at all
General Meetings of the Company and at all Separate General Meetings
of the holders of any class of shares in the capital of the Company.

86. Without prejudice to the power of the Company pursuant i
these Articles the Directors shall have power at any time to appoint any
person either to fill a casual vacancy or as an addition to the Board, but so
that the total number of Directors shall not exceed any maximum number
fixed in accordance with these Articles. Subject to the provisions of the
Statutes and of these Articles, any Director so appointed shall hold office
only until the dissolution of the Annual General Meeting of the Company
next following such appointment unless he is re-elected during such
meeting, and he shall not retire by rotation at such meeting or be taken into
account in determining the rotation of retirement of Directors at such
meeting.

ALTERNATE DIRECTORS

87. Any Director may by writing under his hand appoint (i) any
other Director, or (ii) any other person who is approved by the Board of
Directors as hercinafter provided to be his alteenate; and overy such
alternate shall (subject to his giving to the Company an address within the
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United Kingdom at which notices may be served on him) be entitled to
receive notices of all meetings of the Directors and. in tie absence from the
Board of the Director appointing him, to attend and vote at meetings of the
Directors, and to exercise all the powers, rights, duties and authorities of
the Director appointing him: Provided always that no appointment of a
person other than a Director shall be operative unless and until the
approval of the Board of Directors by a majority consisting of two-thirds
of the whole Board shall have been given. A Director may at any time
revok: the appointment of an alternate appointed by him, and subject to
such approval as aforesaid where requisite appoint another person in his
place, and if a Director shall die or cease to hold the office of Director the
appointment of his alternate shall thereupon cease and determine,
provided always that if any Director retires but is re-elected at the meeting
at which such retirement took effect, any appointment made by him
pursuant to this Article which was in force immediately prior to his
retirement shall continue {0 operate after his re-election as if he had not so
retired. The appointment of an alternate Director shall cease and
determine on the happening of any event which, if he was a Director.
would render him legally disqualified from acting as a Director or if he has
a receiving order made against him or if he compounds with his creditors
generally or if he becomes of unsound mind. An alternate Director need
not hold a share qualification and shall not be counted in reckoning the
maximum number of Directors allowed by the Articles of Association for
the time being. A Director acting as alternate shall have an additional vote
at meetings of Directors for each Director for whom he acts as alternate but
he shall count as only one for the purpose of determining whether a
quorum be present.

88. Every person acting as an alternate Director shall be an officer
of the Company, and shall alone be responsible to the Company for his
own acts and defaults, and he shall not be deemed to be the agent of or for
the Director appointing him. The remuneration of any such alternate
Director shall be payable out of the remuneration payable to the Director
appointing him, and shall consist of such portion of the last-mentioned
remuneration as shall be agreed between the altemate and the Director
appointing him.

MANAGING AND EXECUTIVE DIRECTORS

89. Subject to the provisions of the Statutes the Directors may from
time to time appceint one or more of their body to be Managing Director
or Joint Managing Directors of the Company or to boio such other
Exccutive Office in relation 1o the management of the business of the
Company as they may decide cither for a fixed term or without any
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limitation as to the period for which he or they is or are to hold such office,
and may, from time to time (subject to the provisions of any service
contract between him and the Company and without prejudice to any
claim for damages he may have for breach of any such service contract),
remove or lismiss him or them from such office and appoint another or
others in his or their place or places.

90. A Managing Director or Joint Managing Director shall not while
he continues to hold that office be subject to retirement by rotation and he
shall not be taken into account in determining the rotation of retirement
of Directors, but he shal! (subject to the provisions of Article 106(i) hereof
and without prejudice to any claim for damages any such Managing
Director or Joint Managing Director may have for breach of any service
contract between him and the Company) be subject to the same provisions
as to removal and as to vacation of office as the other Directors of the
Company, and if he ceases to hold the office of Director from any cause he
shall ipso facto immediately (but without prejudice as aforesaid) cease to be
Managing Director or Joint Managing Director.

91. The salary or remuneration of any Managing Director or such
Executive Director of the Company shall, subject as provided in any
contract, be such as the Directors may from time to time determine. and
may either be a fixed sum of money, or may altogether or in part be
governed by the business done or profits made, or may include the making
of provisions for the payment to him, his widow or other dependants, of
a pension on retirement from the office or employment to which he is
appointed and for the participation in pension and fife assurance benefits,
or may be upon such other terms as the Directors determine.

92, The Directors may from time to time entrust to and confer upon
a Managing Director or such Executive Director for the time being such of
the powers exercisable under these Articles by the Directors, other than
power to make calls or forfeit shares, as they may think fit, and may confer
such powers for such time, and to be exercised for such objects and
purposes, and upon such terms and conditions, and with such restrictions
as they may think expedicnt; and they may confer such powers either
collaterally with or to the exclusion of and in substitution for all or any of
the powers of the Directors in that behalf and may from time to time
revoke, withdraw, alter or vary all or any of such powers,

POWERS AND DUTIES OF DIRECTORS

93. The business of the Company shall be managed by the Directors
who in addition to the powers and authoritics by these Articles or
otherwise expressly conferred upon them may cxercise all such powers,
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and do all such acts and things as may be exercised or done by the
Company, and as are not by the Statutes or by these Articles required to
be exercised or done by the Company in General Meeting, subject
nevertheless to such directions (being not inconsistent with any regulations
of these Articles or the provisions of the Statutes) as may be given by the
Company in General Meeting. Provided that no direction gtven by the
Company in General Meeting shall invalidate any prior act of the
Directors, which would have been valid if such direction had not been
given, and the provisions contained in these Articles as to any specific
power of the Directors shall not be deemed to abridge the general powers
hereby given.

94. The Directors may exercise all the powers of the Company to
give or award pensions, annuities, gratuities and superannuation or other
allowances or benefits to any persons who are or have at any time been
Directors of or employed by or in the service of the Company or of any
company which is a subsidiary company of or allied or associated with the
Company or any such subsidiary and to the wives, widows, children and
other relatives and dependants of any such persons and may establish,
maintain, support, subscribe to and contribute to all kinds of Schemes,
Trusts and Funds for the benefit of such persons as are hereinbefore
referred to or any of them or any class of them, and so that any Director
shall be entitled to receive and retain for his own benefit any such pension,
annuity, gratuity, allowance or other benefit (whether under any such fund
or scheme or otherwise).

95. (A) A Director may hold any other office or place of profit under
the Company except that of Auditor in conjunction with the office of
Director and may act by himself or through his firm in a professional
capacity to the Company, and in any such case on such terms as to
remuneration and otherwise as the Directors may arrange. Any such
remuneration shall be in addition to any remuneration provided for by any
other Article. No Director shall be disqualified by his office from entering
into any contract, arrangement, transaction or proposal with the Company
either in regard to such other office or piace of profit or as vendor,
purchaser or otherwise. Subject to the provisions of the Statutes and save
as therein provided no such contract, arrangement, transaction or proposal
entered into by or on behalf of the Company in which any Director or
person connected with him is in any way interested, whether directly or
indirectly, shall be avoided, nor shall any Director who enters into any
such contract, arrangement, transaction or proposal or who is so interested
be liable to account to the Company for any profit realised by any such
contract, arrangement, transaction or proposal by reason ol such Dircctor
holding that office or of the fiduciary relation thereby established but the
nature of his interest shall be disclosed by him in accordance with the
provisions of the Statutes.
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(B) Save as hereir provided, a Director shall not vote in respect of
any contract, arrangement, transaction or any other proposal whatsoever
in which he has any material interest otherwise than by virtue of his
interests in shares or debentures or other securities of or otherwise in or
through the Company. A Director shall not be counted in the quorum at
a meeting in relation to any resolution on which he is debarred from
voting.

(¢} A Director shall (in the absence of some other material
interest than is indicated below) be entitled to vute (and be counted in the
aquorum) in respect of any resolution concerning any of the following
matters, namely:_

(i) the giving of any security or indemnity to him in respect of
money lent or obligations incurred by him at the request of
or for the benefit of the Company or any of its subsidiaries;

(i) the piving of any security or indemnity to a third party in

respect of a debt or obligation of the Company or any of its
subsidiaries for which he himself has assumed res,» - ibility
in whole or in part under a guarantee or indemnity vi 2y the
giving of security;

(iii) any proposal concerning an offer of shares or debentures or
other securities of or by the Company or any of its
subsidiaries for subscription or purchase in which offer he is
or is to be interested as a participant in the underwriting or
sub-underwriting thereof;

(iv) any contract, arrangement, transaction or other proposal
concerning any other company in which he is interested,
directly or indirectly and whether as an officer or shareholder
or otherwise howsoever provided that he is not the holder of
or beneficially interested in one per cent. or more of any class
of the equity share capital of such company (or of a third
company through which his interest is derived) or of the
voting rights available to members of the relevant company
(any such interest being deemed for the purpose of this
Article to be a material interest in all circumstances);

(v) any contract, arrangement, transaction or other proposal
concerning the adoption, modification or operation of a
supciannuation fund or retirement benefits scheme under
which he may benefit and which either relates to both
employees and Directors of the Company or has been
approved by or is subject to and conditional upon approval
by the Board of Inland Revenue for taxation purposes; and

(vi) 2ny contract, arrangement, transaction or proposal concersi-
ing the adoption, modification or operation of any scheme
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for enabling employees including full time Executive
Directors of the Company and/or any suosidiary to acquire

shares of the Company or any arrangement for the benem of

employees of the Company or any of its subsidiaries under
which the Director benefits in a similar manner 10
employees.

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

(E) Where proposals are under consideration concerning ¥
appointment (including fixing or varying the terms of appointment) of two
or more Directors to offices or employments with the Company or any
company in which the Company is interested, such proposals may be
divided and considered in relation to each Director separately and in such
cases each of the Directors concerned (if not debarred from voting under
paragraph (C) (iv) of this Article) shall be entitled to vote (and be counted
in the quorum) in respect of each resolution except that concerning his own
appointment,

(F) If any question shall arise at any meeting as to the materiality
of a Director’s interest or as to the entitiemeont of any Director to vote and
such question is not resolved by his voluntarily agreeing to abstain from
voting, such question shall be referred to the Chairman of the meeting and
his ruling in relation to any other Director shall be final and conclusive
except in a case where the nature or extent of the interests of the Director
concerned have not been fairly disclosed.

(G) Subject to the provisions of the Statutes the Company may by
Ordinary Resolution suspend or relax the provisions of this Article to any
extent or ratify any transaction not duly authorised by reason of a
contravention of this Article.

96. The Directors may exercise the voting power conferred by the
shares in any other company held or owned by the Company or exercisable
by them as directors of such other company in such manner in all respects
as they think fit (including the exercise thereof in favour of any resolution
appointing themselves or any of them directors or other officers or servants
of such company or voting or providing for the payment of remuncration
to such officers or servants).

97. A Director of the Company may continuc or become a Director
or other officer, servant or member of any company promoted by the
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Company or in which it may be interested as a vendor, shareholder, or
otherwise, and no such Director shall be accountable for any remuneration
or other benefits derived as director or other officer, servant or member of
such company,

98. The Directors may exercise the powers conferred upon the
Company by Sections 119 to 123 (both inclusive) of the Act with regard
to the keeping of a bianch register, and the Directors may (subject to the
provisions of those Sections) make and vary such regulations as they may
think fit respecting the keeping of any such register.

99. The Directors may at any time require any corporate Member
to furnish any information, supported (if the Directors so require) by a
statutory declaration, which they may consider necessary for the purpose
of determining whether or not such Member is one to which Section 94 of
and Schedule 16 to the Finance Act 1972 (or any statutory modification
or re-enactment thereof for the time being in force) applies.

LOCAL MANAGEMENT

190. The Directors may from time to time provide for the
management and transaction of the affairs of the Company in any specified
locality, whether at home or abroad, in such manner as they think fit, and
the provisions contained in the three next following sub-clauses shali be
without prejudice to the general powers conferred by this Article:_

(i) The Directors from time to time, and at any time, may
establish any Local Board or agencies for managing any of
the affairs of the Company in any such specified locality, and
may appoint any persons to be Members of such Local
Board, or any managers or agents, and may fix their
remuneration. And the Directors from time to time, and at
ary time, may delegate to any person 50 appointed any of the
powers, authorities, and discretinns for the time being vested
in the Directors, other than the power of making Czlls, and
may authorise the Members for the time being of any such
L.ocal Board, or any of them, to fill up the vacancies therein,
und to act notwithstanding vacancies; and any such
appointment or delegation may be made on such terms and
subject o such conditions as the Directors may think fit, and
the Directors may at any time remocve any person so
appointed, and may annul or vary any such delegation.

(ii) The Diirectors may at any time and from time to time by
power of attorney under the seal of the Company, appoint
any persca or persons to be the attorney or attorneys of the
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Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or
exercisable by the Directors under these presenis), and for
such period and subject to such conditions as the Directors
may from time to time think fit; and any such power of
attorrey may contain such provisions for the protection or
convenience of persons dealing with such attorney or
attorneys as the Directors may think fit.

(iii) Any such delegates or attorneys as aforesaid may be
authorised by the Directors to sub-delegate all or any of the
powers, authorities and discretions for the time being vested
in them.

BORROWING POWERS

101. (a) The Directors may exercise all the powers of the Company
to borrow money and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and to issue debentures and other
securities. The Directors shall restrict the borrowings of the Company and
exercise all voting and other rights or powers of control exercisable by the
Company in relation to its subsidiaries so as to secure (as regards
subsidiaries so far as by such exercise they can secure) that the aggregate
amount at any one time owing by the Group (being the Company and all
its subsidiaries), in respect of moneys borrowed exclusive of moneys
borrowed by the Company or any of its subsidiaries from any other of such
companies, shall not at any time, without the previous sanction of the
Company in General Meeting exceed a sum equal to one and one half
times thie aggregate of:.

(i) the nominal capital of the Company for the time being
issued and paid up; and

(i} the amounts standing to the credit of the consolidated capital
and revenue reserves (including share premium account
capital redemption reserve fund and profit and loss account)
of the Company and its subsidiary companies

all as shown in a consolidation of the then latest audited Balance Sheets of
the Company and each of its subsidiary companies but after;_.

(a) making such adjustments as may be appropriate in respect of
any variation in the issued and paid up share capital the
share premium account and the capital redemption reserve
fund of the Company since the date of its latest audited
balance shect;

(b) excluding therefrom (i) any sums set aside for future
taxation; (if) amounts attributabie to outside Sharcholders in
subsidiaries;
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deducting therefrom (i) an amount egual 1o any distrit ution
by the Company out of profits earned prior to the date of its
latest audited balance sheet and which have been declared,
recommended or made since that date except so far as
provided for in such balance sheet; {ii) goodwill and other
intangible assets and (iii) any debit balances on profit and
loss account.

() For the purposes of this Article “moneys borrowed™ shall be
deemed to include the following except in so far as otherwise taken into

account:...

{a) the ncminal amount of any issued share capital and the

(©

(d}

(e)

principal amount of any debentures or borrowed moneys,
the beneficial interest whereof is not for the time being
owned by any of the Company and its subsidiaries, of any
body whether corporate or uniricorporate and the payment
or repayment whereof is the subject of a guarantee or
indemnity by any of the Company and its subsidiaries;

the outstanding amount raised by acceptances by any bank
or accepting house under any acceptance credit opetied on
behalf of and in favour of any of the Company and its
subsidiaries;

the principal amount of any debenture (whether secured or
unsecured) of any of the Company and its subsidiaries
owned otherwise than by any of the Company and its
subsidiaries;

the principal amount of any preference share capital of any
subsidiary owned otherwise than by any of the Company
and its subsidiaries; and

any fixed or minimum premium payable on final repayment
of any borrowing or deemed borrowing,

but shall be deemed not 1o include:

(6

(g}

borrowings for the purposes of repaying the whole or any
part of borrowings by any of the Company and its
subsidiaries for the time being outstanding and so to be
applied within six montbs of being so borrowed, pending
their application for such purpose within such period; and
borrowings for the purpose of financing any contract in
respect of which any part of the price receivable by any of the
Company and its subsidiaries is guaranteed or insured by the
Export Credits Guarantee Department of the Department of
Trade or by any other Governmental department fulfilling a
similar function, to an amount not exceeding that part of the
price receivable thereunder which is so guaranteed or insured.
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() A Report by the Auditors as to the aggregate amount which
may at any one time in accordance with the provisions of paragraph (a) of
this Article be owing by the Company and its subsidiaries without such
sanction as aforesaid shall be conclusive in favour of the Company and all
persons dealing with the Company.

(D) When the aggregate amount of borrowings required to be
taken into account for the purposes of this Article on any particular day is
being ascertained, any of such moneys denominated or repayable in a
currency other than sterling shali be converted for the purpose of
calculating the sterling equivalent at the rate of exchange prevailing on that
day in London provided that all but not some only of such moneys shall
be converted at the rate of exchange prevailing in London six months
before such day if thereby such aggregate amount would be less (and so
that for this purpose the rate of exchange shall be taken as the middle
market rate as at the close of business).

(E) No debt incurred or security given in respect of moneys
borrowed in excess of the limit hereby imposed shall be invalid or
ineffectual except in the case of express notice at the time when the debt
was incurred or security given that the limit hereby imposed had been
exceeded. :

102, The Directors may exercise all the powers of the Company to
borrow or raise money upon or by the issue or sale of any bonds,
debentures, or sccuritics, and upon such terms as to time of repayment,
rate of interest, price of issue or sale, payment of premium or bonus upon
redemption or repayment or otherwise as they may think proper, including
a right for the holders of bonds, debentures, or securities, to exchange the
same for shares in the Company of any class authorised to be issued.

103. Subject as aforesaid the Directors may secure or provide for the
payment of any moneys to be borrowed or raised by a mortgage of or
charge upon all or any part of thie undertaking or property of the Company,
both present and future, and upon any capital remaining unpaid upon the
shares of the Company whether called up or not, or by any other security,
and the Directors may confer upon any mortgagees or persons in whom
any debenture or security is vested, such rights and powers as they think
necessary or expedient; and they may vest any property of the Company
in trustees for the purpose of sccuring any moneys so borrowed or raised,
and confer upon the trustees or any receiver to be appointed by them or
by any debenture-holder such rights and powers as the Directors may think
necessary or expedient in relation to the undertzking or property of the
Company or the management or the realisation thereofl or the making,
receiving, or enforcing of Cails npon the Members in respect of unpaid
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capital, and otherwise, and may make and issue debentures to (rustees for
the purpose of further security, and any such trustees may be remunerated,

104. The Directors may give security for the payment of any
moneys payable by the Company in like manner as for the payment of
moneys borrowed or raised, but in such case the amount shall for the
purposes of the above limitation be reckoned as part of the money
borrowed.

105. The fee to be paid by any person other than a creditor or
Mermnber of the Company for each inspection of the Register of Charges to
be kept under the Act shall be the sum of Sp.

DISQUALIFICATION OF DIRECTORS

106. The office of a Director shall be vacated:_

(1) If not being a Managing Director or Executive Director
holding office as such for a fixed period he delivers to the
Board or to the Secretary a notice in writing of his resigna-
tion of his office of Director:

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

(iii) If he becomes bankrupt, or compounds with his creditors
generally;

(iv) Ifan Order is made by any Court of competent jurisdiction
on the ground of mental disorder for his detention or for the
appointment of a guardian or receiver or other person to
exercise powers with respect to his affairs: or

(v) If not having leave of absence from the Directors he or his
alternate (if any) fail to attend the meetings of the Directors
for six successive months unless prevented by illness,
unavoidabie accident or other cause which may seem to the
Directors to be sufficient and the Directors resolve that his
office be vacated.

RETIREMENT, ELECTION AND APPOINTMENT OF DIREC TORS

107,  Subject to the provisions of Article 90 in respect of a Managing
Director or Joint Managing Director at each Annual General Meeting,
one-third of the Directors who arc subject to retirement by rotation, or il
their number is not three or a multiple of three, then the number nearest
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to but not exceeding one-thivd shalt retire from office. A Director retiring
at a meeting shall retain office uatil the dissolution of such meeting.

108. The Directors to retire shall be the one-third or other neares?
number who have been longest in office shall retire. As between two or
more who have been in office an equal length of time, the Director to retire
shall in default of agreement between them be determined by lot. The
length of time a Director has been in office shall be computed from his last
election or appointment when he has previously vacated office. A retiring
Director shall be eligible for re-election.

109. The Company at any General Meeting at which any Directors
retire in manner aforesaid, may subject to any vesolution reducing the
number of Directors, fll up the vacated offices by electing a like number
of persons to be Directors and may fill up any other vacancies.

110. If at any General Meeting at which an election of Directors
ought to take place the places of the retiring Directors are not filled up,
then, subject to any resolution reducing the number of Directors, the
retiring Directors, or such of them as have not had their places filled up,
shail, if willing, continue in office until the dissolution of the Annual
General Meeting in the next vear, unless, as regards any particular
Director, a resolution for his re-election shall have been put to the meeting
and lost.

111, A resolution for the appointment of two or more persons as
Directors by a single resolution shall be void unless a resolution that it shall
be so proposed has first been agreed to by the meeting without any vote
being given against it

112, No person except a retiring Director shall be elected a Director
(unless recommended by the Directors for election) unlesss notice in
writing shall be sent to the Secretary not more than twenty-eight days and
not less than seven days before the day of the meeting at which the efection
is to take place, signed by a Member duly qualified to attend and vote at
each meeting stating the name and address of the person who offers mroself
or is proposed as a candidate, together with a notice in writing signed by
such person of his willingness to be elected.

113, The Company in General Meeting may from time to time as
special business increase or reduce the number of Directors and may also
determine in what rotation such increased or reduced number is to go out
of office and without prejudice to the provisions of these Articles, may tn
General Meeting appoint any person to be a Divector cither to fill a casual
vacancy or as .s additional Director,




{14. Without prejudice to the provisions of the Statutes, the
Company may by Extraordinary Resolution remove any Director hefore
the expiration of his term of office.

115. The Company may by Ordinary Resolution appuint another
person in place of the Director removed pursuant to the provisions of the
Statutes or by Extraordinary Resolution, and the person so appointed shall
hold oftice during such time only as the Director in whose place he is
appointied would have held the same if he had not been removed, but this
provision shall not prevent him from being cligible for re-election.

116. The provisions of Section 185 of the Act shall apply in relation
to the appointment of a person who has attained the age of seventy.

PROCEEDINGS OF DIRECTORS AND COMMITTEES

117. The Directors may meet together for the dispatch of business
adjourn and otherwise regulate their meetings as they think fit, and
determine the quorum necessary for the transaction of business. Until
otherwise determined two Directors shall constitute a quorum. Questions
arising at any meeting shall be determined by a majority of votes. In case
of an equality of votes the Chairman shall have a second or casting vote,
One Director may, and the Secretary shall at the request of a Director, at
any time summon a meeting of the Directors. It shall not be necessary to
give notice of a meeting of the Directors to a Director who is not within the
United Kingdom.

118. Notice of Board Meetings shall be deemed to be duly given to
a Director if it is given to him personally or by word of mouth or sent in
writing to him at his last known address or any other address given by him
to the Company for this purpose. A Director absent or intending to be
absent from the United Kingdom may request the Board that notices of
Board Meetings shall during his absence be sent in writing to him at his last
known address or any other address given by him to the Company {or this
purpose, whether or not out of the United Kingdom.

119. The Directors may elect a Chairman or Joint Chairman and
one or more Deputy Chairmen of their meetings (which may also be an
Executive Office in relation to the management or the business of the
Company) and determine the period for which he is or they are 1o hold
office. but if no such Chairman or Deputy Chairman is elected, or il at any
meeting neither the Chairman nor a Deputy Chairman is present at the
time appointed for holding the same, the Directors present shall choose
some one of their number to be Chairman of such meeting.
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120, A duly convened meeting of the Directors for the time being at
which a quorum is present shall be competent to exercise all or any of the
authorities, powers, and discretions by or under these Articles for the time
being vested in or exercisable by the Directors generally.

121. 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
effective for all purposes as a resolution of those Directors passed at a
meeting duly convened and held, and may consist of several documents in
the like form each signed by one or more of the Directors. Provided that
such a resolution need not be signed by an alternate Director if it is signed
by the Director who appointed him.

122. The Directors may delegate any of their powers to Committees
consisting of such Member or Members of their body as they think fit.

123. Al Committees shall in the exercise of the powers delegated to
them and in the transaction of business, conform to any mode of
proceedings and regulations which may be prescribed by the Directors, and
subject thereto may regulate their proceedings in the same manner as the
Directors may do.

124. The Directors shall cause minutes to be made of the following
matters, namely:_

(i) ofall appointments of officers, and Cornmittees made by the

Directors, and of their salary or remuneration;
(ii) of the names of Directors present at every meeting of the
Board or of Committees of Directors, and all business

transacted at such meetings; and

(i) of all orders, resolutions and proceedings of all meetings of
the Company of the holders of any class of shares in the
Company and of the Directors and Committees of Directors.

Any such minute as aforesaid, if purporting to be signed by the Chairman
of the meeting at which the proceedings were had, or by the Chairman of
the next succeeding meeting shall be receivable as prima facie evidence of
the matters stated in such minutes without any further proof.

125. All acts done by a meeting of the Directors, or of a Committee,
or by any person acting as a Director, shall, notwithstanding that it be
afterwards discovered iliat there was some defect in the appointment of
any person or persons acting as aforesaid, or that they or any of them were
or was disqualified from holding office or not entitled to vote, or had in any
way vacated their or his office be as valid as if evety such person had been
duly appointed, and were duly qualified and had continued to be a
Director.
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SECRETARY
126. The Secretary shall be appointed by the Diregtars.

PART V._RESERVES, DIVIDENDS AND MISCELLANEQUS
RESERVES

i27. Subject to the Statutes the Directors may before recom-
mending any dividends whether preferential or othcrwise carry to reserve
out of the profits of the Company such sums as they think proper. All sums
standing to reserve may be applied from time to time in the discretion of
the Directors for mecting depreciation or contingencies or for special
dividends or bonuses or for equalising dividends or for repairing,
improving or maintaining any of the property of the Company or for such
other purposes as the Directors may think conducive to the objects of the
Company or any of them and pending such application may at the like
discretion either be employed in the business of the Com pany or be
invested in such investments as the Directors think fit. The Directors may
divide the reserve into such special funds as they think fit, and may consoli-
date into one fund any special funds or any parts of any special funds into
which the reserve may have been divided as they think fit. Any sum which
the Directors may carry to reserve out of the unrealised profits of the
Company shall not be mixed with any reserve to which profics available for
distribution have been carried. The Directors may also without placing the
same to reserve carry forward any profits which they may think it not
prudent to divide.

DIVIDENDS AND OTHER PAYMENTS

128. Subject as hereinafter provided the Company in General
Meeting may declare a dividend to be paid to the Members according to
their respective rights and interests in the profits, but no larger dividend
shall be declared than is recommended by the Directors.

129.  No dividend or other moneys payabie by the Company shall
bear interest as against the Company.

130. 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 up on the shares in respect whereof the
dividend is paid. but no amount paid up on a share in advance of Calls
shall be treated for the purpose of this Article as paid up on the share.
Subject as aforesaid all dividends shall be apportioned and paid
proportionately to the amounts paid up on the shares during any portion
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or portiens of the peried in respect of which the dividend is paid: but if any
share carries any pa;: ucular rights as to dividends such share shall rank for
dividend accordingly.

131, In case several persons are registered as joint holders of any
share any one of such persons may give effectual receipts for all dividends
and payments on account of dividends in respect of such share.

132, The Directors may from time to time declare and pay an
interim dividend to the Members.

133. No dividend or interim dividend shall be payable except in
accordance with the provisions of the Staiutes.

134. All dividends, interest or other sums payable unclaimed for
one year after having been declared may be invested or otherwise made use
of by the Directors for the benefit of the Company until claimed. All
dividends unclaimed for a period of twelve years after having beett
declared shall be forfeited and shall revert to the Company. The payment
of any unclaimed dividend, interest or other sum payable by the Company
on or in respect of any share into a separate account shall not constitute the
Company a trustee thereof.

135. Every dividend shall belong and be paid (subject to the
Company’s lien) to those Members who shall be on the Register at the date
fixed by the Directors for the purpose of determining the persons entitled
to such dividend (whether the date of payment or some other date)
notwithstanding any subsequent transfer or transmission of shares.

136. The Directors may deduct from any dividend or other moneys
payable to any Member on or in respect of a share all such sums as may
be due from him to the Company on account of Calls or otherwise in
relation to shares of the Company.

137. The Company may pay any dividend interest or other sum
payable in cash or by direct debit, bank transfer, cheque, dividend warrant,
or money order and may render the same by post to the Members or
persons entitled thereto, and in case of joint hotders to the Member whose
name stands first in the Register, or to such person and address as the
holder or joint holders may direct, and the Company shall not be
responsible for any loss of any such cheque, warrant, or order. Every such
cheque, warrant, or order shall be made payabile to the order of the person
to whom it is sent, or to such person as the holder or joint holders may in
writing direct, and the payment of the cheques, warrant or order shall be
a good discharge to the Company.

]




43

138. Any General Meeting declaring a dividead may direct payment
of such dividend wholly or in part by the distribution of specific assets and
in particular of paid-up shares or debentures of any other company, and
the Directors shall give effect to any such direction provided that no such
distribution shall be made unless recommended by the Directors. Where
any difficulty arises in regard to the distribution, the Directors may settle
the same as they think expedient, and in particular may issue fractional
certificates, and may fix the value for distribution of such specific assets or
any part thereof, and may determine that cash paymenis may be made to
any Members upon the footing of the value so fixed. in order to adjust the
rights of all parties, and may vest any such assets in trustees upon trust for
the persons entitled to the dividend as may seem expedient to the
Directors,

CAPITALISATION OF PROFITS

139. The Directors may with the authority of an Ordinary
Resolution of the Company:_.

(i) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company (whether or not the same
are available for distribution and including profits standing
1o any reserve) or, any sum standing to the credit of the
Company’s share premium account or capital redemption
reserve funds;

(i) appropriate the profits or sum resolved to be capitalised to
the Members in proportion to the nominal amount of
Crdinary Shares (whether or not fully paid) held by them
respectively, and apply such profits or sum on their behalf,
either in or towards paying up the amounts, if any, for the
time being unpaid on any shares held by such Members
respectively, or in paying up in full unissued shares or
debentures of the Company of a nominal amount equal to
such profits or sum, and allot and distribute such shares or
debentures credited as fully paid up, to and amongst such
Members, or as they may dircct, in the proportion aforesaid,
or partly in one way and partly in the other: provided that
the share premium account and the capital redemption
reserve fund and any such profits which are not available for
distribution may, for the purposcs of this Article, only be
applied in the paying up of unissued sharcs to be issued to
Members credited as fully paid; and provided that in the case
where any sum is applied in paying amounts for the time
being unpaid on any shares of the Company or in paying up
in full debentures of the Company the amount of the net
asscts of the Company at that time is not less than the
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aggregate of the colled up share capital of the Company and
its undistributable reserves and would not be reduced pelow
that aggregate by the payment thereof as shown in the latest
audited accounts of the Company or such other accousnts as
may be relevant;

(iii) resolve that any shares allotted under this Article to any
Member in respect of a holding by him of any partly paid
Ordinary Shares shall, so long as such Ordinary Shares
remain partly paid rank for dividends only to the extent that
such partly paid Ordinary Shares rank for dividend;

(iv) make such provisions by the issue of fractional certificates or
by payment in cash or otherwise as the Directors think fit for
the case of shares or debentures becoming distributable
under this Article in fractions;

(v) authorise any person to enter on behalf of all the Members

_ concerner} Into an agreement with the Company providing
for the allotment to them respectively, credited as fully paid
up, of any shares or debentures to which they may be entitled
upon such capitalisation (any agreement made under such
authority being thereupon effective and binding on all such
Members); and

(vi) generally do all acts and things required to give effect to such
resolution as aforesaid.

RECORD DATES

140. Notwithstanding any other provision of these Articles the
Company or the Board may fix any date as the record date for any
dividend, distribution, allotment or issue and such record darc may be on
or at any time before any date on which such dividend, distribution,
allotment or issue is paid or made and on or at any time before or after any
date on which such dividend, distribution, allotment or issue is declared,

ACCOUNTS

141, The Directors shall from time to time determine whether and
to what extent and at what time and places, and under what conditions or
regulations the accounting records of the Company, or any of them, shall
be open to the inspection of the Members, and no Member shall have any
right of inspecting any accounting record or other decument of the
Company except as conferred by statute or authorised by the Directors or
by the Company in General Meeting. The Register shall be open for
inspection by any Member or other person entitled to inspect the same,
and any person other than a Member inspecting the same shall pay a fee
of 5p.

-_ -
27y n
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142, A printed copy of every profit and loss account and balance
sheet, including all documents required by law to be annexed to the
balance sheet which is to be laid before the Company in General Meeting,
together with copies of the Directors’ and of the Auditors’ reports shall {in
accordance with and subject as provided by the Statutes) not jess than
twenty-one clear days before the date of the meeting be sent to every
Member (whether he is or is not entitled to receive notices of General
Meetings of the Company) and every holder of debentures of the Company
(whether he is or is not so entitled) and the Auditors and all other persons,
being persons so entitled, and the requisite number of copies of these
documents shall at the same time be forwarded to the appropriate
department of The Stock Exchange.

SEALS

[43. The Directors shall provide a Common Seal for the Company
and shall have power from wme to time to destroy the same and to

substitute a new seal in lieu thereof,

144, The Directors may exercise the powers conferred on the
Company by The Stock Exchange (Completion of Bargains) Act 19735 or
any statutory modification or re-enactment thereof with regard to having
a Securities_ Seal solely for sealing documents creating or evidencing
securities of the Company. Any such documents to which such Securities
Seal is affixed need not be signed by any person.

[45.  The Directors shall provide for the safe custody of every seal of
the Company. The Common Seal shall never be affixed to any document
except by the authority of a resolution of the Directors which authority
may be of a general nature and need not apply only to specific documents
or transactions. Subject as in this Article provided two Directors or one
Director and the Secretary or some other person authorised by a resolution
of the Directors shall sign autographically every instrument to which the
Common Seal shall be affixed and in favour of any purchaser or person
bona fide dealing with the Company, such signatures shall be conclusive
evidence of the fact that the Common Seal has been property aflixed. Any
certificate for shares, stock or debenture or Joan stock {except where the
Trust Deed constituting any debenture stock or loan stock provides (o the
contrary} or representing any other form of security of the Company to

which an official scal of the Company is required to be affixed need not be
signed by any person. :

146. The Company may excrcise the powers conferred by Section
35 of the Act with regard to having an official seal for use abroad, and such
powers shall be vested in the Directors.
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BILLS, NOTES, CHEQUES AND RECEIPTS

147. The Directors may draw, make, accept, or endorse, or
authorise any other person or persons to draw, make, accept, or endorse
any cheques, bills of exchange, promissory notes or other negotiable
instruments, provided that every cheque, bill ofexchange, promissory note
or other negotiable instrument drawn, made or accepted shall be signed by
such person or persons as the Directors may appoint for the purpose.

NOTICES

148. A notice may be served by the Compz vy upon any Member,
either personally or by sending it through the post in a prepaid letter
addressed to such Member at his registered address, or at any other address
in the Unitea Kingdom which the Men:ber shall have in writing given to
the Company as his address for service. If at any time by reason of the
suspension or curtailment of postal services within the United Kingdom
the Company is, in the opinion of the Directors, unable effectively to
convene a General Mecting by notice sent through the post, a General
Meeting may be convened by a notice advertised on the same date in at
least two leading daily newspapers with appropriate ci-culation one of
which shall be a London daily newspaper and such notice shall be deered
to have been duly served on all Members entitled thereto at noon on the
day when the advertisement appears, In anv such case the Company shall
send confirmatory copies of the notice by post if, at least seven days prior
to the Meeting, the posting of notices to addresses throughout the United
Kingdoin again becomes practicable,

149. Members whose registered address shali not be in the United
Kingdom, and who shall not have given to the Company an address for
service of notices in the United Kingdom, shall not be entitled to receive
any notices whatsoever, but the Directors may, if they think proper, serve
any notice upon such Member in manner above mentioned.

150. A notice or other document addressed to a Member at his
registered address or address for service in the United Kingdom shall, if
served by post be deemed to have been served at the latest within twenty-
four hours if prepaid as first class and within forty-eight hours if prepaid
as second class, after the same shall have been posted, and in proving such
service it shall be sufficient to prove that the letter containing the sume was
properly addressed and put into a post office.

151, Al notices directed 10 he given to the Members shall with
respect to any share to which persons are jointly entitled, be given to
whichever of such persons is named first in the Register, and notice so
given shall be sufficient notice 1o all the holders of such share.

o
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152. Service of a notice at the registered address or the address for Nouce 7 pase of

service in the United Kingdom of any person who.2 name remains
registered as the holder or joint holder of any share, shall notwuhstandmg
the death of such person and whether or not the Company have notice of
his decease be deemed to be sufficient notice to his executors or adminis-
teators, and to the survivor or survivors of the joint holders, and to all other
persons entitied to such share.

UUNTRACED SHAREHOLDERS

153. The Company shall be entitled 10 sell at the best price rL‘n}:{accd Share

reasonably obtainable any share or stock of a Member or any share or
stock to which a person is entitled by transmission if and provided that.—

(1) for a peciod of twelve years no cheque or warrant sent by the
Company through the post in a pre-paid letter addressed to
the Member or to the person entitied by transmission to the
share or stock at his address on the Register or other the last
known address given by the Member or the person entitled
by transmission to which cheques and warrants are to be sent
has been cashed and no communication has been received
by the Company from the Member or the person entitled by
transniission; and

(i) the Company has at the expiration of the said period of
twelve years by advertisement in both a leading London
newspaper and in a newspaper circulating in the area in
which the address referred to in paragraph (i) of this Article

s located given nohce of its intention to sell such share or
slock and

(iii) the Company has not during the further period of three
months after the date of the advertisement and priorto ti e
exercise of the power of sale received any communication
from the Member or person entitled by transmission; and

(iv) the Company has first given notice in writing to the
Quotations Department of The Stock Exchange in London
of its intention to sell such shares or stock.

To give effect to any such sale the Company may appoint any
person 1o execute as transferor an instrument of transfer of such share or
stock and such instrumen! of transier shali be as effective as if it had been
executed by the registered holder of or person entitled ty the transmission
to such share or stock. The Company shall account 10 t1ie Member or other
person entitled Lo such share or stock for the net proceeds of such sale and
shall be deemed 1o be his debtor, and not a trustee for him in respeet of the
same, Any moncys not accounted for 10 the Member or other person
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B entitled 1o such share or stock shall be carried to a separate account and
: shall be a permanent debt of the Company. Moneys carried to such
,, separate account may either be employed in the business of the Company
or invested in such investments (other than shares of the Company or its
: holding company if any) as the Directors may from time to time think fit,
o DESTRUCTION OF DOCUMENTS
N ch;;m;m of 154. The Company may destroy: .
; peaments (i) any share certificate which has been cancelled at any time
e after the expiry of one vear from the date of such
5“1 cancellation;
gﬂvﬁ (ii) any dividend mandate or any variation or canceilation

thereof or any notification of change of name or address at
any time after the expiry of two years from the date such
mandate variation cancellation or notification was recorded
by the Company;
(iii) any instrument of transfer of shares which has been
. registered at any time after the expiry of six years from the
S date of registration; and
' (iv) any other document on the basis of which any cntry in
the Register is made at any time after the expiry of six years
from the date an entry in the Register was first made in
respect of it;

and it shall conclusively be presumed in favour of the Company that every

share certificate so destroyed was a valid certificate duly and properly

sealed and that every instrument of transfer so destroyed was a valid and

effective instrument duly and properly registered and that cvery other

‘ document destroyed hereunder was a valid and effective document in

accordance with the recorded particuiais thereof in the books or records of
the Cenpany Provided always that:. .

- {a) the foregoing provisions of this Article shall apply only to the
] destruction of a document in good faith and without express
4] notice to the Company that the preservation of such
- document was relevant to a clain:

= (b) nothing contained in this Article iall be cons.und as
¥ imposing upon the Company any liability in respect of whe
destruction of any such docuiment carlier than as aforesaid or

in any case whers, the conditions of proviso (a) above are not
fulfilled:; and

, (c) references in this Article to the destructinn of any document
7 include references to its disp~sal in any manner.
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DIVISION OF ASSETS [N SPECIE

155. The Liquidator on any winding-up of the Company {whether
voluntary or under supervision or compulsory) may wiih the authority of
an Extraordinary Resolution, divide among the Members in kind the
whole or any part of the assets of the Company and whether or not the
assets shall consist of property of one kind, or shall consist of properties of
different kinds, and for such purpose may set such value as he deewms fair
vpon any one or more class or classes of property, and may determine how
such division shall be carried out as between Members or classes of
Members but so that if any such division shall be otherwise than in
accordance with the existing rights of the Members, every Member shall
tave the same right of dissent and . ther ancillary rights as if such
resolution were a Special Resolution passed in accordance with Section

287 of the Act.

PROVISION FOR EMPLOYEES

+56. The Company shall exercise the power conferred upon it by
Section 74 (1) of the 1980 Act only with the prior sanction of a Special
Resotution.

INDEMNITY

157. Subject to the provisions of the Statutes, every Director or
other Officer or Auditor for the time being of the Company shall be
indemnified out of the assets of the Company against all costs, charges,
expenses, losses and liabilities which he may sustain or incur .1 or about
the execution of his office or otherwise in relation thereto.
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