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THE COMPANIES ACT 1985
PUBLIC LIMITED COMPANY

SPECTIAL RESOLUTION

of

WARD HOLDINGS PLC

{passed on 25th March, 1988}

At an Extraordinary General Meeting of the Company duly convened and

held at 82 New Cavendish Street, London Wl the Tfollowing resolition was
duly passed a special resolution of the Company:

THAT:

SPECYAL RESOLUTION

The Articles of Association of the Company be and is hereby amended
by the addition thereto of the following new sub-clause 11 (b)
immediately after sub-clause 11 (a): :

"To establish and implement share option and share incentive schemes
of all kinds .in respect of shares in the capital of the Company
for the benefit of the Directors and employees of the Company
and its subsidiaries or such of them as the Directors of the Company
may from time to time determine.®

That the existing sub-clause 11 be renumbered as sub-clause 11

(a).

D.J. Ward
Chairman



THE COMPANIES ACT, 1929
AND

THE COMPANIES ACTS, 1948 10 198l

PUBLIC COMPANY LIMITED BY SHARES

Memorandum of Asgociation

OF

WARD HOLDINGS PLC

1. The name of the Company is #**Warn HoLpiNgs PLC”.

2. The Company is to be a Public Company.

3. The Registered Officc of the Company will be situate in
England and Wales.

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

(A) To carry on in all its branches all or any of the
businesses of builders and contractors, builders’ merchants,
and manufacturers of every description of materials used
in the building trades, sand and gravel pit owners and
merchants, stone masons, monumental masons, stone
quarry owners and dealers in all kinds of stone, lime pit
owners and lime burners, slate quarry owners, and slating
contractors, brick makers, clay workers, potters and makers
of and dealers in all and every kind of potters’ ware,
including bricks, tiles, terra cotta, drain and other pipes,
sanitary ware, and earthenware of every description, timber
importers and merchants of and dealers in all kinds of
English and foreign timber, joinery manufacturers in both
hard and soft woods, cabinet makers, upholsterers, French
polishers, and house furnishers in every detail, funeral
undertakers, hearse and carriage proprictors, and builders
of ali kinds of motor or horse-drawn vehicles, motor or
horse haulage contractors, and garage proprietors, portable
buildings manufacturers in wood or iron or any other
possible mode of manufacture, shop fitters, makers of
shop fronts, glass facias, and signboards of every description,
sign writers, painters, decorators, plumbers, gas fitters,
electrical engineers, motor engineers, sanitary engineers,

*By Special
Resolution passed
27h July, 1972

the name of the
Company was
changed to

Ward Holdings
Limited from

G. H. Ward Limited.

Original para-
graphs (a) to (w)
inclusive deleted
and new
paragraphs (A)

te (z) inclusive
substituted by
Special Resolution
passcd

\5th Aagust, 1972,



heating engineers, hydraulic, mcch&mica!, and general
engineers, manufacturers of and dealers in ail kinds of
domestic requircments and domestic ironmongery, iron and
steel merchants, foundry owners, and workers ir ali kinds
of metals, oil and colourmen, and dcalers in paints, varnishes,
distempers, glue size, paperhangings, and painters and
decorators' materials of every description, agricultural
implement dealers, and makers of every description of
implements and goods required on a farm, contractors for
the laying out and planning of estates, roads, parks, and
public and private gardens, excavators, sewerage, water,
and gas mains contractors, railway, tramway, dock, harbour
and bridge building contractors, and contractors for all
kinds of public or gnvernment wurks.

(8) To lay out and preparc land for building purposcs
with roads, open spaces, grounds, and any other con-
veniences, and to erect and construct houses, flats, shops,
offices, buildings, or works of every description on any land
of the Company or upon any other lands or hereditaments,
and to pull down, rebuild, enlarge, alter, and improve
existing houses, flats, shops, offices, buildings, or works
thereon, to convert and appropriate any such land into and
for roads, streets, squares, gardens, and pleasure grounds,
and other conveniences, to furnish any such houses, flats,
shops, offices, buildings, or works, ind generally to deal
with and improve the property of the Company or to join
with any person, firm, or company in doing any of the
things aforesaid.

(¢) To let, under-let, or sub-let any of the property
of the Company or part thereof, either furnished or
unfurnished, for any period and upon such terms as to rent,
premium, liability for repairs and maintenance, and subject
to such conditions, stipulations, and restrictions as the
Company may deem expedient or desirable in the interests
of the Company, and for the benefit of its property and for
any of the purposes aforesaid to join in, enter into and
execule any tenancy, agreement, lease, underlease, or
agreement for lease or underlease to give effect thereto.

(n) To undertake or direct the management of the
property, buildings, lands, estates (of any tenure or kind)
of any persons, whether Members of the Company or not,
in the capacity of stewards or recetvers or otherwise.
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(E) To carry on any other business (whether manu-
facturing or otherwise) which may seem to the Company
capable of being conveniently carried on in connection with
the chove or calculated directly or indirectly to enhance
the value of or render more profitable any of the Company’s
property.

(F) To purchase or by any other means acquire any
freehold, leasehold, or other property for any estate or
interest whatever, and any rights, privileges, or easements
over or in respect of any property and any buildings, offices,
factories, miils, works, wharves, roads, railways, tramways,
machinery, engines, rolling stock, vehicles, plant, live and
dead stock, barges, vessels, or things, and any real or
personal property or rights whatsoever which may be
necessary for, or may be conveniently used with, or may
enhance the value of any other property of the Company.

(¢) To build, construct, maintain, alter, enlarge, pull
down, and remove or replace any buildings, offices, factories,
mills, works, wharves, roads, railways, tramways, machinery,
engines, walls, fences, banks, dams, sluices, or watercourses,
and to clear sites for the same, or to join with any person,
firm, or company in doing any of the things aforesaid, and
to work, manage, and control the same or Jjoin with others
in so doing,

(1) To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether in the
United Kingdom or eisewhere, any patents, patent rights,
brevets d’invention, licences, trade marks, designs, protec-
tions, and concessions which may appear likely to be
advantageous or useful to the Company, and to use and
turn to account and to manufacture under or grant licences
or privileges in respect of the same, and to expend money in
experimenting upon and testing and in improving or seeking
to improve any patent, inventions, or rights which the
Company may acquire or propose to acquire,

(1) To acquire and undertake the whole or any part of
the business, goodwill, and assets of any person, firm, or
company carrying on or proposing to carry on any of the
businesses which this Company is authorised to carry on,
and as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person, firm
or company, or to acquire any interest in, amaigamate with,
or enter into partnership or into any arrangement for
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sharing profits, or for co-aperation, or for limiting com-
petition, or for mutual assistance with any such person,
firm, or company, and to give or accept, by way of con-
sideration for any of the acts or things aforesaid or property
acquired, any Shares, Debentures, Debenture Stock, or
securities that may be agreed upon, and to hold and retain,
or sell, mortgage, and deal with any shares, debentures,
debenture stock, or securities so received.

() To improve, manage, cultivate, develop, exchange,
let on lease or otherwise, mortgage, charge, sell, dispose of.
turn to account, grant rights and privileges in respect of,
or otherwise deal with all or any part of the property and
rights of the Company.

(k) To invest and deal with the moneys of the Company
not immediately required in such shares or upon such
securitics and in such manner as may from time to time be
determined.

(1) To lend and advance money or give credit 1o such
persons, firms, or companies and on such terms as may
seem expedient, and in particular to customers and others
having dealings with the Company, and 1o give guarantees
or become security for any such persons, firms, orcompanics.

(M) To borrow or raise money in such manner as the
Company shall think fit, and in particular by the issue of
Debentures or Debenture Stock (perpetual or otherwise),
and to secure the repayment of any money borrowed,
raised, or owing, by mortgage, charge, or lien upon the
whole or any part of the Company's property or assets
(whether present or futare), including its uncalled Capital,
and also by a similar mortgage, charge, or lien {o secure
and guarantee the performance by the Company or any
other person or company of any obligation undertaken by
the Company or by such other person ¢r company.

(N) To draw, make, accept, endcrse, discount, execute,
and issue promissory notes, bills of exchange, bills of
lading, warrants, debentures, and other negotiable of
transferable instruments,

(0) To apply lor, promote, and obtain any Act of
Parliament, Provisional Order, or Licence of the Board of
Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any
modification of the Company’s constitution, or for any



other purpose which may seem expedient, and to oppose
any procee'dmgs or applications which may seem calculated
directly or indirectly to prejudice the Company’s interests,

(P) To enter into any arrangements with any Govern-
ments or authorities (supreme, municipal, local, or other-
wise), or any corporations, comparnies, or persons that may
seem conducive to the attainme, 't of the Company’s objects
or any of them, and to obtain from any such Government,
authority, corporation, company, or person any charters,
contracts, decrees, rights, privileges, and concessions which
the Company may think desirable, and to carry out, exercise,
and comply with any such charters, contracts, decrees,
rights, privileges and concessions.

(Q) To subscribe for, take, purchase, or otherwise
acquire and hold shares or other interests in or securities
of any other company having objects altogether or in part
similar to those of 1his Company or carrying on any business
capable of being carried on so as directly or indirectly to
benefit this Company.

(R} To act as agents or brokers and as trustees for any
person, firm, or company, and to undertake and perform
sub-contracts, and also to act in any of the businesses of
the Company through or by means of agents, brokers,
sub-contractors, or others.

() To remunerate any person, firm, or company
rendering services to this Company, either by cash payment
or by the allotment to him or them of Shares or securities
of the Company credited as paid up in full or in part or
otherwise as may be thought expedient.

(1) To pay ali or any expenses incurred in connection
with the promotion, formation, and incorporation of the
Company, or to contract with any person, firm, or company
to pay the same, and to pay commissions to brokers and
others for underwriting, placing, selling, or guaranteeing
the subscription of any Shares, Debentures, Debenture
Stock, or securities of this Company.

(u) To support and subscribe to any charitable or
public object, and any institution, society, or club which
may be for the benefit of the Company or its employees,
or may be connected with any town or place where the
Company carries on business; to give pensions, gratuities, or
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charitable aid to any persons who may have been Directors
of or may have served ihc Company, or to the wives,
children, or other relatives or dependents of such persons:
to make payments towards insurance; and to form and
contribuie to provident and benefit funds for the benefit of
any of such persons or of their wives, children, or other
relatives or dependents. -

(v) To promote any other company for the purpose of
acquiring the whole or any part of the business or property
and undertaking any of the liabilities of this Company, or
of undertaking any business or operations which may
appear likely to assist or benetit this Company or to enhance
the value of any property or business of this Company, and
to place or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares or
securities of any such company as aloresaid,

(W) To sell or otherwise dispose of the whole or any
part of the business or property of the Company. either
together or in portions, lor such consideration as the
Company may think fit. and in particular for shares,
debentures, or securities of any company purchasing the
same,

. ;

{x) To distribute among the Members ol the Company
in kind any property of the Company, and in particular
any shares, debentures, or securities of other companies
belonging to this Company or of which this Company may
have the power of disposing.

() To procure the Company to be registered or
recognised in any Dominion or Dependency and in any
Foreign Country or Place.

(z) To do all such other things as may be deemed
incidental or conducive to the attainment of the above
objects or any of them.

It is hereby expressly declared that each Sub-Clause of this Clause
shall be construed independently of the other Sub-Clauses hereof,
and that none of the objects mentioned in any Sub-Clause shall be
deemed to be merely subsidiary to the objects mentioned in any other
Sub-Clause.

5. The liability of the Members is limited.
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6. The Share Capital of the Company is £2,000,000, divided

into 13,500,00
Ordinary Shar

0 Ordinary Shares of 10p
¢s of 10p each,

each and 6,500,000 deferred




*6,500,000 deferred Ordinary Shares of 10p each were c
Ordinary Shares of 10p each on 29th March 1985, enverted to

The Share Capital of the Company was increased to £7,000,000 by
Ordinary Resolution on 1lth September 1987 divided into 70,000,000
Ordinary Shares of 10p each. ’ ’
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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 to
take the number of ghares in the capital of the Company set

out opposite our respective names.

Numbwer of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS laét&gsggiggfh

{in words)

GEORGE HARTWELL WARD, “Caldew House™,

Rainham, Kent, Estate Agent .. . Nine
hundred
ENID JOYCE WARD, “Caldew House, Rainham,
Kent, Married Woman . .. . Ninety-five
FRANK CHAFF, 65 Canadian Avenue, Gillingham,
.. . . ‘e Five

Kent, Clerk

Dated this 24th day of April, 1933.

Witness to the above signatures:—

H. RELF,
[0 Chicago Avenue,
Gillingham,
Kent.

Clerk.



THE COMPAMIES ACT, 1929
AND

THE COMPANIES ACTS, 1948 10 1981

PUBLIC COMPANY LIMITED BY SHARES

——

Articles of Asgociation

OF

WARD HOLDINGS PLC

(Adopted by Special Resolution passed on the 15th day of August, 1972)

PRELIMINARY

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

2. In these presents (if not inconsistent with the subject or
context) the words standing in the first column of the table next
hereinafter contained shal! bear the meanings set opposite to them
respectively in the second column thercof.

WORDS MEANINGS

The Statutes .. The Companies Acts, 1948 and 1967 and
every other Act for the time being in force
concerning companies and affccting the
(Company.

These presents .. These Articles of Association as originaily
framed o as from time to time altered by
Special Resolution.

Office .. . The registered office of the Company,

Transfer Office .. The piace where the Register of Members is
situate.

Seel e ‘e The Common Seal of the Company.

The United

Kingdom .. Great Britain and Northern Ireland.
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*Hee nole on
page vii,

WORDS MEANINGS

Month .. Ve Calendar month.

Year - . Calendar year.

In writing - Written or produced by any substitute for
writing or partly one¢ and partly another.

Dividend. . . Dividend and/or bonus.

Paid i .- Paid or credited as paid.

The Auditors .. The Auditors for the time being of the
Company.

The expressions “depenture” and “debenture-holder” shall
include “debenture stock™ and “‘debenture stockholder™.

The expression “‘Secretary” shall include any person appointed
by the Directors to perform any of the duties of the Se: “tary and
where two or more persons are appointed to act as Joint “a¢retaries
shall include any one of those persons.

All such of the provisions of these presents as are applicable to
paid-up shares shall apply to stock and the words “share”™ and
“shareholder™ shall be construed accordingly.

Save as aforesaid any words or expressions defined in the
Seatutes shall (if not inconsistent with the subject or context) bear
the same meaning in these presents.

CAPITAL

3. (a) The authorised share capital of the Company at the
date of the adoption of this article is £2,000,000 divided into
thirteen million five hundred thousand ordinary shares of 10p
each and six million five hundred thousand deferred ordinary
shares of 10p each,

(b) Until the conclusion of the Annual General Meeting
of the Company held in the year 1985 the said deferred
ordinary shares rank pari passu with the ordinary shares in all
respects except that:-

(1) The said deferred ordinary shares shall not entitle
their holders to receive any dividend paid or declared in
respect o any period ending on or belore 3tst October 1984:

(2) for the purpose of any capitalisation o' profits and
reserves pursuant to article 126 of these Articles the holders of
the said deferred ordinary shares shall be deemed to be en-
titled to dividends pari passu with the ordinary shares provided
that if any ordinary shares are allotied and distributed credited
as fully paid pursuant to that article there shall be allotted and
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distributed to holders of the said deforred ordinary shares in
lieu of such ordinary shares deferred ordinary shares credited
as fully paid ranking pari passu in all respects with the said
deferred ordinary share

(¢) Forthwith upon tihe conclusion of the Annual General
Mecting mentioned in (b) above and thereafter the said
deferred shares shall be known as ordinary shares and shall
rank pari passu in all respects with the ordinary shares.

4. Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares for the time being
issued (which special rights may be varied or abrogated only in the
manner provided by the next following Article), any share in the
Company may be issued with such preferred, deferred or other
special rights or such restrictions, whether in regard to transfer,
dividend, return of capital, voting or otherwise, as the Company may
from time to time by Ordinary Resclution determine {or, failing any
such determination, as the Directors may determine) and subject to
the provisions of the Statutes the Company may issue Preference
Shares which are, or at the option of the Company are to be liable,
to be redeemed on such terms and in such manner as the Company
before the issue thereof may by Special Resolution determine.

VARIATION OF RIGHTS

5. 'Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any class may,
subject to the provisions of the Statutes, be variad or abrogated either
with the consent in writing of the holders of three-fourths of the
issued shares of the class or with the sanction of an Extraordinary
Resolution passed at a separate General Meeting of the holders of the
shares of the class (but not otherwise) and may be so varied or
abrogated either whilst the Company is a going concern or during or
in contemplation of a winding up. To every siich separate General
Meeting all the provisions of these presents relating to General
Meetings of the Company and to the proceedings thereat shall
mutatis mutandis apply, except that the necessary quorum shali be
two persons at least holding or representing by proxy one-third in
nominal amount of the issued shares of the class (but so that if at any
adjourned meeting a quorum as above defined is not present, any two
holders of shares of the class present in person or by proxy shall ke a
quorum) and that any holder of shares of the class present in person
or by proxy may demand a poll and that every such holder shall on a
poll have one vote for every share of the class held by him. The
foregoing provisions of this Article shall apply to the variation or
abrogation of the special rights attached to some only of the shares
of any class as if the shares concerned and the remaining shares of
such class formed separate classes.
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6. The special rights attached to any class of shares_having
preferential rights shall not, unless otherwise expressly prov:d'ed by
the terms of issue thereof, be deemed to be varied by the creation or
issue of further shares ranking as regards participation in the proﬁts
or assefs of the Company in some or all respects pari passu therewith
but in no respect in priority thereto.

ALTERATION OF CAPITAL

7. The Company may from time to time by Ordinary Resolution
increase its capital by such sum to be divided into shares of such

amounts as the resolution shall prescribe,

8. Al new shares shall be subject to the provisions of these
presents with reference to allotment, payment of calls, lien, transfer,
transmission, forfeiture and otherwise.

9. (A} The Company may by Ordinary Resolution—

(1) Consolidate and divide all or any of iis share
capital into shares of larger amount than its existing shares.

(2) Cancel any shares which, at the date of the passing
of the resolution, have not been taken, or agreed to be taken,
by any person and diminish the amount of its capital by the
amount of the shares so cancelled,

(3) Sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of
Association or by the Resolution creating such shares
(subject, nevertheless, to the provisions of the Statutes),
and so that the resolution wihereby any share is sub-divided
may determine that, as between the holders of the shares
resulting from such sub-division, one or more of the shares
may have any such preferred or other special rights over, or
may have such deferred rights, or be subject to any such
restrictions as compared with the others as the Company has
power to attach to unissued or new shares,

(8) Upon any consolidation of fully paid shares into shares
of larger amount the Directors may settle any difficulty which may
arise with regard thereto and in particular may as between the holders
of shares so consolidated determine which shares are consolidated into
each consolidated share and in the case of any shares registered in the
name of one holder (or joint holders) being consolidated with shares
registered in the name of another holder (or joint holders) imay make
such arrangements for the allocation, acceptance or sale of the
consolidated share and for the distribution of any moneys received
in respect thereof to the persons entitled thereto and for the purpose
of giving effect thercto may appoint some person to transfer the
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consolidated share or any fractions thereof to the approoriate person
and to receive the purchase price thereof and any transfer executed in
pursuance thereof shall be effective and after such trunsfer has been
registered no person shall be entitled to question its volidity.

10. Subject to confirmation by the Conirt, the Company may by
Special Resoluiion reduce its share capitzl or any capital redemption
reserve fund or share premium account in any manner.

SHARES

11{e) All unissued shares in the Company shail be at the disposal
of the Directors and they may allot, grant options over or otherwise
dispose of them to such persons, at such times and on such terms as
they think proper,

12, The Company may exercise the powers of paying commis-
sions conferred by the Statutes. The rate per cent. or the amount
of the commission paid or agreed to be paid shall be disclosed in the
manner required by the Statutes, and such commission, shall not
exceed 10 per cent. of the price at which the shares in respect of
which the commission is paid are issued. The Company may also
on any issue of shares pay such brokerage as may be lawful,

13. Except as required by law, no person shall be recognised
by the Company as holding any share upon any trust, and the
Company shall not be bound by or compelled in any way to recognise
any equitable, contingent, future or partial interest in any share, or
any interest in aay fractional part of a share, or (except only as by
these presents or by law otherwise provided) any other right in
respect of any share, except an absolute right to the entirety thereof
in the registered holder. -

CERTIFICATES
14, Every certificate for shares or debentures shall be issued

under the Seal and (subject as hereinafter provided) shall bear the
autographic signature at lcast of one Director and the Secretary.
Provided that the Directors may by resolution determine that such
signatures or either of them chall be dispensed with, or shall be affixed
by some method or system of mechanical signature, provided that
the method or system for affixing the Seal or mechanical signatures
(where employed) shall be controlled by (or the certificates shall
have beer approved for sealing by) the Auditors, Transfer Auditors,
Registrars or Bankers of the Company.

15. Every person whose name is entered as a Member in the
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11{b) "To establish and implement share option and share incentive schemes

of all kinds in respect of shares in the capital of the Company
for the benefit of the Directors and employees of the  Company
and its subsidiaries or such of them as the Directors of the Company
may from time to time determine."
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Register of Members shall be entitled without payment to receive
within two months after allotment or lodgment of transfer (or
within such other period as the conditions of issue shall provide)
one certificate for all his shares, or upon a sale of part of his holding,
to one certificatc for the balance or, upon payment of such sum not
exceeding 5p, for every certificate after the first, as the Directors
shall from time to time determine, to several certificates, each- for
one or more of his shares. In the case of a share held jointly by
several persons, the Company shall not be bound to issue more than
one certificate therefor, and delivery of a certificate for a share to
one of several joint holders shall be sufficient delivery to all such
holders. Provided that the Company shall not be bound to register
more than four persons as the joint holders of a share.

15. Where a member transfers part only of the shares comprised
in a share certificate the old share certificate shall be cancelled and a
new share certificate for the balance of such shares issued in lieu
without charge.

17. If a share certificate shall be damaged, defaced, lost, stolen
or destroyed, it may be renewed on payment of such fee (if any) not
exceeding 5p and on delivery up of the certificate or (if lost, stolen or
destroyed) on such terms (if any) as to evidence and indemnity and
the payment of out-of-pocket expenses of the Company in investi-
gating evidence as the Directors think fit.

CALLS ON SHARES

18. The Directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether
on account of the nominal value of the shares or by way of premium)
and not by the terms of issue thereof made payable at fixed times.
Each member shall (subject to receiving at least fourteen days’ notice
specifying the time or times and place of payment) pay to the Com-
pany at the time or times and place so specified the amount called on

his shares. A call may be revoked or postponed as the Directors may
determine.

19. A call shall be deemed to have been made at the time when
the resolution of the Directors authorising the call was passed and
may be made payable by instalments.

20. The joint holders of a share shall be jointly and severaily
liable to pay all calls in respect thereof.

21, If a sum called in respect of a share is not paid before or on
the day appointed for payment thereof, the person from whom the
sum is due shall pay intercst on the sum from the day appointed for
payment thereof to the time of actual payment at such rate (not
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exceeding 10 per cent, per annum) as the Directors determine but the
Directors shall be at liberty in any case or cases to waive payment
of such interest wholly or in part.

22 Any sum (whether on account of the nominal value of the
share or by way of premium) which by the terms of issue of a share
becomes payable upon allotment or at any fixed date shall for all the
purposes of these presents by deemed to be a call duly made and
payable on the date on which by the terms of issue the same becomes
payable. In case of non-payment all the relevant provisions of these
presents as to payment of interest and expenses, forfeiture or other-
wise shall apply as if such sum had become payable by virtue of a call
duly made and notified.

23, The Directors may on the issue of shares differentiate
betwceen the holders as to the amount of calls to be paid and the times
of payment.

24, 'The Directors may if they think fit receive from any member
willing to advance the same all or any part of the moneys {whether
on account of the nominal value of the shares or by way of premium)
uncalled and unpaid upon the shares held by him and such payment
in advance of calls shall extinguish pro fanto the liability upon the
shares in respect of which it is made and upon the money so received
(until and to the extent that the same would but for such advance
become payable) the Company may pay interest at such rate (not
exceeding 6 per cent. per annum) as the member paying such sum
and the Directors agree upon.

FORFEITURE AND LIEN
25. If a member fails to pay in full any call or instalment of a
call on the day appointed for payment thereof, the Directors may at
any time thereafter serve a notice on him requiring payment of so
much of the call or instalment as is unpaid together with any interest
and expenses which may have accrued.

26. The notice shall name a further day (not being less than
seven days fiom the date of service of the notice) on or before which
and the place where the payment required by the notice is to be iade,
and shall state that in the event of non-payment in accordance there-
with the shares on which the call was made will be liable to be forfeited.

27. If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls and
interest und expenses duc in respect thereof has been mads, be
forfeited by a resolution of the Directors to that effect. Such forfeiture
shall include all dividends declared in respect of the forfeited share



and not actually paid befere forfeiture. The Directors may accept a
surrender of any share liable to be forfeited hereunder.

28. A share so forfeited or surrendered shall becomc t}le
property of the Company and may be sold, re-allotted c‘nr ot.herwxse
disposed of cither to the person who was before such forfeiture or
surrender the holder thereof or entitled thereto or to any other person
upon such terms and in such manner as the I‘Direcfo_rs shall thm.k fit
and at any time before a sale, re-allotment or dlsposm.on the forf‘elturc
or sitrrender may be cancelled on such terms as the Directors think fit.
The Directors may, if necessary, authorise some person to transfer a
forfeited or surrendered share to any such other person as aforesaid.

39, A member whose shares have been forfeited or surrendered
shall cease 10 be a member in respect of the shares but shall notwith-
standing the forfeiture or surrender remain liable to pay to the
Company all moneys which at tiie date of f orfeiture or surrender were
presently payable by him to the Company in respect of the shares
wiih interest thereon at 10 per cent. per annim (or such lower rate
as the Directors may approve) from the date ot forfeiture or surrender
until payment but the Directors may waive payisent of such interest
either wholly or in part and the Directors may enforce payment
without any allowance for the value of the shares at the time of
forfeiture or surrender,

30. The Company shall have a first and paramount lien on ¢very
share (rot being a fully paid share) for all moneys (whether presently
pavable or not) called or payable at a fixed time in respect of such
share and the Company shall also have a first and paramount licn
on all shares (other than fully paid shares) starding registered in the
name of a single member for all the debts and hazbilities of such
member or his estate to the Company wiicther the same shall have
been incurred before or after notice to the Company of any equitable
or other interest of any person other than such member and whether
the period for the payment or discharge of the same shall have actually
arrived or not and notwithstanding that the same are joint debts or
Jiabilities of such member or his estate and any other person, whether
a member of the Company or not, The Company’s lien (if any) on a
share shall extend to all dividenids payable thereon. The Directors
may resolve that any share shall for some specified period be exempt
wholly or partially from the provisions of this Article.

31, The Company may sell in such manner as the Directors
think fit any share on which the Company has a lien, but no sale
shall be made unless some sum in respect of which the lien exists is
presently payable or not until the expiration of fourteen days after a
notice in writing stating and demanding payment of the sum presently



pt a

the
wise
e or
rson
At
(ture
k fit.
fer a
said.

ered
vith-
the
were
ares
rate
nder
srest
nent
e of

very
ntly
such
lien
the
such
1ave
able
ther
ally
s or
ther
A
tors
mpt

tors
sale
S 13
or
nthy

9

payablfz and giving notice of intention to seli in default shall have
been given to the holder for the time being of the share or the person
entitled thereto by reason of his death or bankruptcy.

32. The net proceeds of such sale after payment of the costs of
such sale shall be applicd in or towards payment or satisfaction of the
debts or liabilities in respect whereof the lien exists so far as the same
are presently payable and any residue shall (subject to a like lien for
debts or liabilities not presently payable as existed upon the shares
prior to the sale} be paid to the person entitled to the shares at the
time of the sale. For giving effect to any such sale the Directors may
authorise some person to transfer the shares soid to the purchaser.

33. A statutory declaraiion in writing that the declarant is
a Director or the Secretary of the Company and that a share has
been duly forfeited or surreadered or sold to satisfy a lien of the
Company on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming
to be entitled to the share. Such declaration and the receipt of the
Company for the consideration (if any) given for the share on the
sale, reallotmsnt or disposal thereof together with the share certificate
delivered to a purchaser or allottee thereof shall (subject to the
execution of a transfer if the same be required} constitute a good
title to the share and the person to whom the share is sold, realiotted
or disposed of shall be registered as the holder of the share and shall
not be bound to see the application of the purchase monsy (if
ary) nor shall his title to the share be affected by any irregularity
or invalidity in the proceedings in raference to the forfeiture, surrender,
sale, reallotment or disposal of the share.

TRANSFER OF SHARES

34. All transfer of shares may be effected by transfer in
writing in any usual or common form or in any other form acceptable
to the Directors and may be under hand only, The instrument of
transfer shall be signed by or on behalf of the transferor and (except
in the case of fully-paid shares) by or on behalf of the transferee.
The transferor shall be deemed to remain the holder of the shares
concerned until the naime of the transferee is entered in the Register
of Members in respect thereof.

35. The registration of transfers 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 of Members shait not be closed fuor more
than thirty days in any year.
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36. The Directors may, without assigning any reason, refuse to
register any transfer of shares not fully paid up mad.e ‘to any person
not approved by them, or made by any Member Jomtly or alone
indebted or under any liability to the Company. Notice of any
refusal to register a transfer of any shares or debentures shall be
seat to the transferce within two months after the date on which the
transfer was lodged with the Company. :

37. The Directors may also refuse to recugnise any instrument
of transfer, unless—

(A) The instrument of transfer is deposited at the
Transfer Office accompanied by the certificate of the share
to which it relates, and such other evidence as the Directors
may reasonably require to show the right of the transieror
to make the transfer (and, if the instrument of transfer is
executed by ~~me person on his behkalf, the authority of
that person so to do); and

(B) The instrument of transfer is in respect of only one
class of share,

38. No fee shall be payable for registering any transfer, probate,
letters of administration, certificate of marriage or death, power of
attorney, notice in lieu of distringas or other document relating to or
affecting the title to any shares or the right to transfer the same.

39. Nothing in these presents shall preclude the Directors from
recognising a renunciation of the allotment of any share by the
allottee in favour of some other persons.

TRANSMISSIOM OF SHARES

40. In case of the death of a sharcholder the survivors or
survivor where the deceased was a joint holder, and the executors
or administrators of the deceased where he was a sole or only sur-
viving holder, shall be the only persons recognised by the Com pany as
having any tilie to his interest in the shares, but nothing in this
Atrticle shall release the estate of a deceasad holder (whether sole or
joint) from any liability in respect of any share held by him.

41. Any person becoming entitled to a share in consequence of
the death or bankruptcy < a member (upon supplying to the Company
such evidence as the Directors may reasonably require 1o show his
title to the share) may subject as hercinafter provided ecither be
registered himself as holder of the share upon giving to the Compuny
notice in writing of such his desire or transfer such share to some
other person. All the limitations, restrictions and provisions of these
presents relating to the right to transfer and the registration of
traisfers of shares shall be applicanle to any such notice or transfer
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as aforesaid as if the death or bankruptc; of the member had not
occurred and the notice or transfer were a transfer executed by such
member.,

42, Save as otherwise provided by or in accordance with these
presents, a person becoming entitled to a share s consequence of the
death or bankruptcy of a member (upon supplying to the Company
such evidence as the Directors may reasonably require to show his
title to the share) shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the registered
holder of the share except that he shall not be entitled in respect
thereof to exercise any right conferred by merabership in relation to
meetings of the Company until he shail have been registered as a
member in respect of the share.

STOCK

43, The Company may from time to time by Ordinary Resolu-
tion convert any paid-up shares into stock or re-convert any stock
into paid-up shares of any denomination. If and whenever any
unissued shares of any class in the capital of the Company for the
time being shall have been issued and be fully paid and at that time
the shares of that class previously issued shall stand converted into
stock such further shares upon being fully paid shall ipso focto be
converted into stock transferable in the same units as the existing
stock of that class.

44. The holders of stock may transfer the same or «ny part
thereof in the same manner and subject o the same regulations as
and subject to which the shares from which the stock arose might
previous to conversion have been transferred (or as near thereto as
circumstances admit) but no stock shall be transferable except in such
units (not being greater than the nominal amount of the shares.from
which the stock arose) as the Directors may from time to time
determine.

45. The holders of stock shall zccording to the amaunt of the
stock held by them have the same rights, privileges and advantages
as regards dividend, return of capital, voting and other matters as if
they held the shares from which the stock arose; but no such privilege
or advantage (except as regards participation in the profits or assets
of the Company) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred such privilege or
advantage.

GENERAL MEETINGS

46. An Annual General Meeting shall be held once in every
year, at such time (within a period of not more than fifteen months
after the holding of the last preceding Annual General Meeting) and



place as may be determined by the Directors, All' other General
Meetings shall be called Extraordinary General Meetings.

47. The Directors may whenever they think ﬁt, and shall on
requisition in accordance with the Statutes, proceed to convene an

Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

48. An Annual Gencral Meeting and any General Meeting at
which it is proposed to pass a Special Resolution or (save as provi.ded
by the Statutes) a resolution of which special notice ha.s bfaen given
to the Company, shall be called by twenty-one days’ notice in writing
at the least, and any other General Meeting by fourteen days’ notice
in writing at the least (exclusive in either case of the day on which it is
served or deemed to be served and of the day for which it is given)
given in manner hereinaftcr mentioned to the Auditors and to all
members other than such as are not under thie provisions of these
presents entitled to receive such notices from the Company: Provided
that a General Meeting notwithstanding that it has been called by a
shorter notice than that specified above shall be deemed to have been
duly called i’ it is so agreed—

(A) In the case of an Annual General Meeting, by all
the members entitled to attend and vote thereat; and

(8) In the case of an Extraordinary General Meeting by
a majority in the number of the members having a right to
attend and vote thereat, being a majority together holding
not less than 95 per cent. in nominal values of the shares
giving that right.

Provided also that the accidental omission to give notice to or

the non-receipt of notice by any person entitled thereto shall not
invalidate the proceedings at any General Meeting,

49. (A) Every notice calling a General Meeting shall specify
the place and the day and hour of the meeting, and there shall appear
with reasonable prominence in every such notice a statement that a
member entitled to attend and vote is entitled to appoint a proxy or

proxies to attend and vote instead of him and that a proxy need not
be a member of the Company.

(B) In the case of an Annual General Meeting, the notice
shall also specify the meeting as such.
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(C) In the case of any General Meeting at which business
other than routine business is to be transacted, the notice shall
specify the general nature of such business; and if any resolution is
to be proposed as an Extraordinary Resolution or as a Special
Resolution, the notice shall contain a statement to that effect.

30. Routine business shall mean and include only business
transacted at an Annual General Meeting of the following classes,
that is to say:—

(A) Declaring dividends;

(B) Reading, considering and adopting the balance
sheet, the reports of the Directors and Auditors, and other
accounts and documents required to ba gnnexed to the
balance sheet;

(c) Appointing Auditors and fixing the remuneration
of the Auditors or determining the manner in which such
remuneration is to be fixed;

(D) Appointing or re-appointing Directors to fill
vacancies arising at or immediately following the meeting
on retirement by rotation or otherwise.

51. The Directors shall on requisition of members in accordance
with the provisions of the Statutes, but subject as therein provided—

(a) Give to the members entitled to receive notice of
the next Annual General Meeting, notice of any resolution
which may properly be moved and is intended to be moved
at that meeting;

() Circulate to the members entitled to have notice of
any General Meeting, any statement of not more than one
thousand words with respect to the maiter referred to in
any proposed resolution or the business to he dealt with at
that meeting.

PROCEEDINGS AT GENERAL MEETINGS

52. No business shall be transacted at any General Meeting
unless a quorum is present at the time when the meeting proceeds to
business. Three members present in person shall be a quorum for all
purposes,



53, [f within half an hour from the time appointed for a General
Meeting 2 quorum is not present, the meeting, if convened on the
requisition of members, shall be dissolved. In any other case it sl'1all
stand adjourned to the same day in the next week, at the same time
and place, or to such other day and at such other time and place as the
Directors may determine, and if at such adjourned meeting a quorum
is not present within fifteen minutes from the time appointed for
holding the meeting, the members present in person or by proxy shall
be a quorum.

54, The Chairman of the Directors, failing whom the Deputy-
Chairmari, shall preside as chairman at a General Meeting. [f there
be no such Chairman or Deputy-Chairman, or if at any meeting
neither be present within five minutes after the time appointed for
holding the meeting and willing to act, the Directors present shail
choose one of their number (or, if no Director be present or if all the
Directors present decline to take the chair, the members present shall
choose one of their number) to be chairman of the meeting.

55. The chairman of the meeting may with the consent of any
General Meeting at which a quorum is present (and shall if so directed
by the meeting) adjourn the mecting from time to time and from
place to place, but no business shall be transacted at any adjourned
meeting except business which might lawfully have been transacted
at the meeting from which the adjournment took place. When a
meeting is adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting. Save as
aforesaid, it shall not be necessary to give any notice of an adjourn-
ment or of the business to be transacted at an adjourned meeting.

56. At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the resuit of the show of hands)
demanded by either—

(a) the chairman of the meeting; or

(8) not less than three members present in person or
by proxy and entitled to vote; or

(C) a member or members present in person or by proxy
and representing not less than one-tenth of the total voting
rights of all the members having the right to vote at the
meeting; or

(D) a member or members present in person or by
proxy and holding shares in the Company conferring a right
to vote at the meeting being shares on which an aggregate
sum has been paid up equal to not less than one-tenth of
the total sum paid up on all the shares conferring that right.
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A demand for a poll may be withdrawn., Unless a poll be so
demanded (and the demand be not withdrawn) a declaration by
the chairman of the meeting that a resolution has been carried or
carried unanimously, or by a particular majority, or lost, and an
entry to that effect in the minute book, shall be conclusive evidence

of the fact without proof of the number or proportion of the votes
recorded for or against such resolution. ’

57. I a poll is duly demanded (and the demand be not with-
drawn), it shall be taken in such manner (including the use of ballot
or voting papers or tickets) as the chairman of the meeting may
direct, and the result of a poll shall be deemed to be the resolution of
the meeting at which the poll was demanded. The chairman of the
meeting may (and if so directed by the meeting shall) appoint
scrutineers and may adjourn the meeting to some place and time
fixed by him for the purpose of declaring the result of the poll.

58. In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at which the show
of hands takes place or at which the poll is demanded shall be
entitled to a casting vote.

59. A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken either immediately or at such
subsequent time (not being more than thirty days from the date of
the meeting) and place as the chairman may direct. No notice need
be given of a poll not taken immediately.

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

VOTES OF MEMBERS

61. Subject to any special rights or restrictions as to voting
attached by or in accordance with these presents to any class of shares,
on a show of hands every member who is present in person shall have
one vote and on a poll every member who is present in person or by
proxy shall have one vote for every fully paid share of which he is the
holder.

62. In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders and for this
purpose seniority shall be determined by the order in which the
names stand in the Register of Members in respect of the joint
holding.
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tient within the meaning of the
whether on a show of hands or
bonis and such receiver or curator

63. A member who is a pa
Memtal Health Act 1959 may vote,
on a poll, by his receiver or curator
bonis may, on a poll, vote by proxy.

64. No member shall, unless the Directors otherwise determine,
be entitled to vote at a General Mceting either personally or by
any privilege as a member unless alt calls or

Proxy or to exercise .
by him in respect of shares in the

other sums presently payable
Company have been paid.

65. No objection shall be raised as to the admissibility of any
votc except at the meeting or adjourned meeting at which the vote
objected to is or may be given or tendered or (in the case of a poll)
on or within twenty-four hours of the declaration of the result of the
poll and every vote not disallowed as a result of any such objection
shall be valid for all purposes. Any such objection shall be referred
to the chairman of the meeting whose decision shall be final and

conclusive.

66. On a poll votes may be given either personally or by proxy
and a person entitled to more than one vote need not use all his
votes or cast all the votes he uses in the same way.

67. A proxy need not be a member of the Company.

68. An instrument appointing a proxy shall be in writing in
the usual common form or in any other form which the Directors
may accept and—

(A) in the case of an individual shall be signed by the
appointor or by his attorney; and

{B) in the case of a corporation shall be either given
under its cornmon seal or signed on its behalf by an attorney
or a duly authorised officer of the corporation.

The Directors may, but shall not be bound to, require evidence of
the authority of any such attorney or officer. The signature on
such instrument need not be witnessed.

69. An instrument appointing a proxy must be left at such
place or one of such places (if any) as may be specified for that
purpose in the notice convening the meeting (or, if no place is so
specified, at the Transfer Office) not less than forty-eight hours (or
such lesser time as may be specified in the notice convening the
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meeting or in the direction that the poll is to be taken) before the
time appointed for the holding of the meeting or adjourned mecting
or for the taking of the poli at which it is to he used and in default
shall not be treated as valid. Provided that an instrument of proxy
relating to more than one meeting (including any adjournment
thereof) having once been so delivered for the purposes of any
meeting shall not require again to be delivered in relation to any
subsequent meetings to which it relates.

70. An instrument appointing a proxy shall be deemed to
include the right to demand or join in demanding a poll and shall,
unless the contrary is stated thereon, be valid as *.¢{l for any adjourn-
ment of the meeting as for the meeting 1o which it relates.

71. A vote cast by proxy shalf not be invalidated by the previous
death or insanity of the principal or by the revocation of the appoint-
ment of the proxy or of the authority under which the appointment
was made provided that no intimation in writing of such death,
insanity or revocation shall have been received by the Company at
the Transfer Office at least one hour before the commencement of the
meeting or adjourned meeting or the time appointed for the taking
of the poll at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES

72.  Any corporation which is a member of the Company may
by resolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any meeting of
the Company or of any class of members of the Company. The
person so authorised shall be entitled to exercise the same powers
on behalf of such corporation as the corporation could exercise if it
were an individual member of the Company and such corporation
shall for the purposes of these presents be deemed to be present in
person at any such meeting if a person so authorised is present thereat.

DIRECTORS

73. The Directors shall not be less than three in number. The
Company may by Ordinary Resolution from time to time increase the
minimum number or fix and from time to time vary a maximum
number of Directors.

74, A Director shall not be required to hold any shares of the
Company by way of qualification,
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75. (A) The Directors shall be entitled to remunc?ration at su_ch
rate as the Board of Directors shall from timc. to time determine
provided that their aggregate ordinary remuneration st.lall not f:xceed
£15,000 per anaum or such other sum as shall froms time to time be
determined by Ordinary Resolution of the Company.

() If by arrangement with the other Direct{?rs any D_irector
shall perform or render any special duties or services outside t'hc
scope of his ordinary duties as a Director, the Board may pay him
special remuneration, in addition to his ordinary remuncra'tloln and
such special remuneration may be by way of salary, commission or
participating in profits, or by any or all of those modes, or otherwise
as may be arranged.

76. The Dircctors may repay to any Director all such reasonable
expenses as he may incur in attennding and returning from meetings
of the Directors or of any committee of the Directors or General
Meelings or otherwise in or about the business of the Company.

77. The Board may establish and maintain or procure the
establishment and maintenance of any non-contributory or contri-
butory pension, provident or superannuation funds for the benefit of,
and give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to any persons who are or were at any
time in the employment or service of the Company, or of any com-
pany which is a subsidiary of the Company or is allied to or associated
with the Company or with any such subsidiary company, or who are
or were at any time Directors or officers of the Company or of any
such other company as aforesaid, and holding any salaried employ-
ment or office in the Company or such other company as aforesaid
and the wives, widows, families and dependants of any such persons,
and also establish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of or to
advance the interests and well-being of the Company or of any such
other company as aforesaid, or of any such persons as aforesaid, and
make payments for or towards the insurance of any such persons as
aforesaid, and subscribe or guarantec money for any charitable or
benevolent objects or for any exhibition, or for any public, general
or useful object, and do any of the matters aforesaid, either alone or
in conjunction with any such other company as aforesaid. Subject
always, if the Statutes shall so require, to particulars with respect to
the proposed payment being disclosed to the Members of the Com-
pany and to the proposal being approved by the Company, any
Director holding any such employment or office shall be entitled to
participate in and retain for his own benefit any such donation.
gratuity, pension, allowance or emolument.
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78, A Director (or alternate Director) may contract or be
interested in any contract or arrangement with the Company or any
other company in which the Company may be interested and hold
any office or place of profit (other than the office of Auditor of the
Company) under, and he or any firm of which he is a member may
act in a professional capacity for, the Company, or any such other
compariy and (unless otherwise agreed) may retain for his own
absolute use and benefit all profits and advantages accruing to him
therefrom.

79. (A) Any Director may, by writing under his hand, appoint
any other Director or appoint any other person (whether a Member
of the Company or not) to be his alternate, and such appointee while
he holds office as an alternate Director shall (subject to Article 90
hereof and to his giving to the Company an address within the
United Kingdom at which notices may be served upon him) be entitled
to notice of meetings of Directors, and in the absence of the Director
whom he represents, to attend and vote thereat accordingly. Pro-
vided always that no such appointment of any person, not being a
Director, shall be operative unless or until the approval of the Board
shall have been given thereto. A Director may at any time revoke
the appointment of an alternate appointed by him, and (subject to
such approval as aforesaid) 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 that if any Director retires oy rotation but is re-appointed
by 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 to operate after his re-appoint-
ment as if he had not so retired. Any revocation under this Article
shall be effected by notice in writing under the hand of the Director
making the same, and any such notice if left at the Office shall be
sufficient evidence of such revocation,

(B) Every person acting as an alternate Director shall be
an officer of the Company and he shall not be deemed to be the agent
of the Director whom he represents. The remuneration of any
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
alternate Director and the Director appointing him.

80. The Board may appoint, from time to time, any one or
more of their number to be Managing Director or Managing
Directors, and may fix and determine the remuneration, the powers
and authorities and the period, terms and conditions of appointment
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of such Director or Directors and may, subject to the terras of any
agreement entered into in any particular case, revo-ke any Sl.lch
appointment. A Managing Director shgll pot be subjc’ct to re:n.re*
ment by rotation but shall (without prejudice to any rights arising
under any such agreement as aforesaid) be subject to‘the sane
provisions as to resignation and removal as the other .Dxrcct.ors: of
the Company, and (subject as aforesaid) any Managing Director
who shall cease to hold the office of Director shall ipso facto and
immediately cease to be Managing Director. The Board miay entrust
to and confer upon a Managing Director any of the powers and
authorities exercisable by them upon such terms and conditions and
with such restrictions as they think fit, and may from time to time
vary or revoke all or any of such powers or authorities.

APPOINTMENT AND RETIREMENT OF DIRECTORS

81. Any provisions of the Statutes which, subject to the pro-
visions of these presents, would have the effect of rendering any
person ineligible for appointment as a Director or liable to vacate
office as Director on account of his having reached any specified age
or of requiring special notice or any other special formality in con-
nection with the appointment of any Director over a specified age
shall not apply to the Company.

82. The office of a Director shall be vacated in any of the
following events, namely ;:—

(A) If he shall become prohibited by law from acting
as a Director.

(B) If he shall resign by writing under his hand left at
the Office or if he shall tender his resignation and the
Directors shall resolve to accept the same.

(c) If he shall have a receiving order made against him
or shall compound with his creditors generally.

(D) If he shall become of unsound mind.

(E) If he shall be absent from meetings of the Directors
for six months without leave and the Directors shall resolve
that his office be vacated.

3. . At each Annual General Meeting one-third of the Directors
for the time being (or, if their number is not a multiple of three, the
number nearest to but not greater than one-third) shall retire from
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office. Provided that no Director holding office as Managing Director
or holding for a fixed term any other executive office subject to
termination if he cease from any cause to be a Director shall be
subject to retirement by rotation or be taken into account in deter-
mining the number of Directors to retire. A Director retiring at a
meeting shall retain office until the close or adjournment of the
meeting,

84. The Directors to retire at any Annual General Meeting
pursuant to the preceding Article shall include so far as necessary
any Director who wishes to retire and not to offer himself for re-
election. Any further Directors so to retire shall be those of the
other Directors subject to retirement by rotation who have been
longest in office since their last re-election or appointment and so
that as between persons who became or were last re-elected Directors
on the same day those to retire shall (unless they otherwise agree
among themselves) be determined by lot. A retiring Director shall be
eligible for re-election.

85. The Company at the meeting at which a Director retires
under any provision of these presents may by Ordinary Resolution
fill up the vacated office by electing thereto the retiring Director or
some other person eligible for appointment. In default the retiring
Director shall be deemed to have been re-clected except in any of the
following cases namely ifi—

(A) At such meeting it is expressly resolved not to fill
up such vacated office or a resolution for the re-election of
such Director is put to the meeting and lost.

(8) Such Director has given notice in writing to the
Company that he is unwilling to be re-elected.

(¢) The default is due to the moving of a resolution in
contravention of the next following Article.

86. A resolution for the appointment of two or more persons as
Directors by a single resolution shall not be moved at any General
Meeting unless a resolution that it shall be so moved has first been
agreed to by the meeting without any vote being given against it;
and any resolution moved in contravention of this provision shall be
void.

87. No person other than a Director retiring at the meeting
shall, unless recommended by the Directors for election, be eligible
for appointment as a Director at any General Meeting uniess not less
th=n seven nor more than forty-two days before the day appointed
for the meetirg there shall have been left at the Office notice in
writing signed oy some member (other than the person to be proposed)
duly qualified to attend and vote at the meeting for which such notice
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is given of his intention to propose such person for clect'ion'ar.ld also
notice in writing signed by the person (o be proposed of his willingness
to be elected.

88. The Company may in accordance with and subject to
the provisions of the Statutes by Ordinary Resolution of which special
notice has been given remove any Director before the expiration of
his period of office notwithstanding any provision of these presents
or of any agreement between the Company and such Director, but
without prejudice to any claim he may have for damages for breach
any such agreement, and by a like resolution appoint another person
in place of a Director so removed from office and any person sO
appointed shall be subject to retirement by rotation at the same time
as if he had become a Director on the day on which the Director in
whose place he is appointed was last clected a Director. In default of
such appointment the vacancy arising upon the removal of a Director
from office may be filled by the Directors as a casual vacancy.

89. The Directors shall have power atany time and from time to
time to appoint any person to be a Director either to fill a casual
vacancy or as an additional Director, but so that the total number of
Directors shall not at any time exceed the maximum number fixed by
or in accordance with these presents. Any Director so appointed
shall hold oifice only until the next Annual General Meeting and shall
then be eligible for re-election, but shall not be taken into account in
determining the nuinber of Directors who are to retire by rotativn at
such meeting.

PROCEEDINGS OF DIRECTORS

90. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they think
fit. Questions arising at any meeting shall be determined by a
majority of votes. In case of an equality of votes the Chairman of
the meeting shall have a second or casting vote. A Director may,
and the Secretary on the requisition of a Director shall, at any time
summon a meeting of the Directors. It shall not be necessary to
give notice of a meeting of the Board to any Director or alternate
Director for the time being absent from the United Kingdom, but
where a Director is represented by an alternate Director and hes
given to the Secretary notice of his absence from the United Kingdom
due notice of such meeting shall be given to such alternate Director
either personally or by send.ag the same through the post addressed
to him at the address in the United Kingdom given by him to the
Company. An alternative Director shall be entitled to receive notice
of meetings of the Board regardless of whether or not the Director
appointing him bas given notice of his absence as aforesaid.
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91. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors and unless so fixed at
any other number shall be two. For the purpose of reckoning the
quorum, any Director who is present by his alternate shall be deemed
to be personally present regardless of whether or not his alternate
is himiself a Director or an alternate for any other Director. A
meeting of the Directors at which a quorum is present shall be

competent to exergise all powers and discretions for the time being
exercisable by the Diiectors,

92. A Director who is in anv way, whether directly or indirectly,
interested in a contract or proposed contract with the Company
shall declare the nature of his interest in accordance with the
provisions of the Statutes.

93. (A) Save as herein provided, a Director shall not vote in
respect of any contract or arrangement or any other proposal what-
soever in which he has any material interest otherwise than by virtue
of his interests in shares or debentures or other securities of or other-
wise in or through the Company. A Director shall not be counted
in the quorum at a meeting in relation to a resolution on which he is
debarred from voting.

(B) A Director shall (in the absence of some other material
interest than is indicated below) be eatitled to vote (and be counted
in the quorum) in respect of any resolution concerning any of the
foilowing 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.

(ii) The giving of any security or indemnity to a third
party in respeci of a debt or obligation of the Company
or any of its subsidiaries for which he himself has assumed
reponsibility in whole or in part under a guarantee Or
indemnity or by 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 proposal concerning any other company in
whic he is interested, directly or indirectly and whether as
an officer or shareholder or otherwise, but is not the holder
of or beneficially interested in 1 per cent. or more of the
iscued shares of any class of such company or of any third
company through which his interest is derived.
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(v) Any proposal concerning the adoption, moqiﬁca~
tien or operation of a superannuation fund (including a
scheme established under the provisions of Article 77) or
retirement benefits scheme under which he may oenefit and
which has been approved by or is subject to and conditional
upon approval by the Board of the Inland Revcnue‘for
taxation purposes,

(¢) Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of appointment)
of two or more Dircctors 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 case cach of the Directors concerned (if not debarred
from voting under paragraph (8) (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.

(D) If any question shall arise at any meeting as to the
materiality of a Director’s intcrest or as to the entitlement of a
Director to vote and such question is not resolved by his voluntarily
agrecing 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.

() Where any such question shall arise in respect of the
Chairmar’s interest on entitlement to vote he shall not be entitied
to vote or be counted in the quorum and those Directors entitled to
vote and be so counted shall for the purpose of considering such
question or entitlement appoint an alternative Chairman whose
ruling shall be final and conclusive except in a case where the nature
or extent of the interest of the Chairman have not been fairly
disclosed.

(F) The Company may by Ordinary Resolution suspend or
relax the provisions of this Article to any extent or ratify any trans-
action not duly authorised by reason of a contravention of this
Article.

94. The continuing Directors may act notwithstanding any
vacancies, but if and so long as the number of Directors is reduced
below the minimum number fixed by or in accordance with these
presents the continuing Directors or Director may act for the purpose
of filling up such vacancies or of summoning General Meetings of
the Company, but not for any other purpose. If there be no Directors
or Director able or willing to act, then any two members may
summon a General Meeting for the purpose of appointing Directors.
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95. The Directors may elect a Chairman and Deputy Chairman
and determine the period for which each is to hold office. If no
Chairman or Deputy Chairman shall have been appointed, or if at
any meeting neither be present within five minutes after the time
appointed for holding the same, the Directors present may choose
one of their number to be chairman of the meeting.

06. A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as eflective as a resolution
passed at a meeting of the Directors duly ccnvened and held, and
may consist of several documents in the like form, each signed by one
or more of the Directors, Provided that, where a Director has
appointed an alternate Director but is not himself in the United

Kingdom, the signaturc of such alternate Director (if in the United
Kingdom) shall be required.

97. ‘The Directors may delegate any of their powers to com-
mittees consisting of such member or members of their body as they
think fit. Any committee so formed shall in the exercise of the
powers so delegated conform to any regulations that may be imposed
by the Directors.

98. The meetings and proceedings of any such committee
consisting of two or more members shall be governed by the pro-
visions of these presents regulating the meetings and proceedings of
the Directors, insofar as the same are applicable and are not super-
seded by any regulations made by the Directors under the last
preceding Article.

99. All acts done by any meeting of Directors, or of a commit-
tee of Directors, or by any person actingasa Director, shall as regards
all persons dealing in good fai:n with the Company, notwithstanding
that there was some defect in the appointment or continuance in
office of any Director, or person acting as aforesaid, or that
they or any of them were disqualified or had vacated office, or were
not entitled to vote, be as valid as if every such person had been
duly appointed and was qualified and had continned to be a Director
and had been entitled to vote.

BORROWING POWERS

100. Subiject as hereinafter provided the Directors may exercise
all the powers of the Company to borrow money, and to mortgage or
charge its undertaking, property and uncalled capital, and to issue
debentures and other securities, whether outright or as collateral
security for any debt, liability or obligation of the Company or of any
third party.
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The Directors shall restrict the borrowings of the Company and
so far as practicable exercise all voting and other rights ot powers of
contro! exercisable by the Company in relation to its subsidiary com-
panies (if any) so as to secure (s0 far, as regards subsidiary companies,
as by such exercise they can secure) that the aggregate of the amounts
for the time being remaining undischarged of all moneys borrowed by
the Company and/or any of its subsidiary companies (exclusivé of
moneys borrowed by the Company from and for the time being owing
to any such subsidiary or by any such subsidiary from and for the
time being owing to the Company or another such subsidiary) shall
not at any time without the previous sanction of an Ordinary
Resolution of the Company exceed an amount equal to [three times)
the aggregate of the issued share capital and reserves as defined in this
Article. For the purposes of the said limit the issue of debentures
shall be deemed to constitute borrowing notwithstanding that the
same may be issued in whole or in part for a consideration other than
cash. Forthe purposes of the restrictions imposed by this Article:—

(A) No such sanction of a General Meeting shall
(pending its application) be required to the borrowing of any
sum intended to be applied, and in fact applied, within six
months of such borrowing in the repayment (with or without
premium) of any moneys then already borrowed and out-
standing, notwithstanding that the same may result in the
limit imposed above being temporarily exceeded.

(8) No person dealing with the Company or any of its
subsidiaries shall by reason of the foregoing provision be
concerned to see or inquire whether this limit is observed,
and no debt incurred or security given in excess of such limit
shall be invalid or ineffectual unless the lender or the
recipient of the security had at the time when the debt was
incurred or security given express notice that the limit
hereby imposed had been or would thereby be exceeded.

(c) The expression ‘‘issued share capital and reserves™
shall mean the aggregate (as certified by the auditors of the
Company) of

{i) the amount paid up or credited as paid up on
the issued share capital of the Company; and

(i) the amounts standing to the credit of the capital
and revenue reserves of the Company and all its sub-
sidiaries (if any) (the “Group’) (inclhuding any share
premium account and capital redemption reserve fund
and the consolidated profit and ioss account);
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all as shown by a consolidation of the then audited balance sheets of
the Group but after:—

(A? deducting therefrom any amounts attributable to
soodwill or other intangible assets;

{8) deducting therefrom any debit balance shown in
the consolidation of the Profit and Loss Account of the
Company and its subsidiaries,

(¢) excluding therefrom any sums set aside for taxation;

(D) deducting therefrom any amount distributed or
proposed 1o be distributed (other than to the Company or
another subsidiary) out of profits accrued prior to the date
of the said audited balance sheets where such distribution is
not provided for therein; '

(£) making such adjustments as are considered appro-
priate to reflect any variation in the amount of such paid up
share capital or the amount standing to the credit of such
reserves since the date of the said audited balance sheet (but
including, in the case of the consolidation of the profit
and loss accounts of the Company and all subsidiaries
extraordinary items only) or which would result from any
transaction for the purpose of which the issued share capital
and reserves are being computed or- from any transaction
to be carried out contemporaneously therewith. For this
purpose il the Company has issued or is proposing to. issue
any shares, or rights to subscribe for shares, and the issue has
been underwritten then the amount (including any premium)
of the subscription moneys (not being moneys payable later
than six months after the date of allotment) shall be deemed
to the extent so underwritten to have been paid up at the
date when the issue of such shares, or rights to subscribe for
shares, was underwritten; and

(F) making adjustments to take account of any amount
by which the aggregate value (after taking into account the
net liability to taxation which would arise on disposal at
such value) of the quoted investments of the Company and
its subsidiaries based on the middle market quotations at a
date being not more than 14 days prior to the date on which
the calculation of issued share capital and reserves is being
made is greater or less than the aggregate book value of such
investments as included in such balance sheets; and

(G) making such other adjustments (if any) as are
considered appropriate.
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GENERAL POWERE OF DIRECTORS

101. The business of the Company shall be managed by the
Directors who may exercise all such powers of the Company as
are not by the Statutes or by these presents required to be exercised
by the Company in General Meeting, subject nevertheless to any
regulations of these presents, to the provisions of the Statutes and fo
such regulations, being not inconsistent with the aforesaid regulations
or provisions, as may be prescribed by Special Resolution of the
Company, but no regulation so made by the Company shall invalidate
any prior act of the Directors which would have been valid if such
regulation had not been made. The general powers given by this
Article shall not be limited or restricted by any special authority or
power given to the Directors by any other Article.

102. The Directors may establish any Local Boards or Agencies
for managing any of the afTairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons to be members
of such Local Boards, or any Managers or Agents, and may fix their
remuneration, and may delegate to any Local Board, Manager or
Agent any of the powers, authorities and discretions vested in the
Directors, with power to sub-delegate, and may authorise the
members of any Local Boards, or any of them, to fill any vacancies
therein, and to act notwithstanding vacancies, and any such appoint-
ment or delegation may be made upon such terms and subject to such
conditions as the Directors may think fit, and the Directors may
remove any person so appointed, and may annul or vary any such
delegation, but no person dealing in good faith and without notice of
any such annulment or variation shall be affected theveby.

103. The Directors may from time to time and at any time by
power of attorney under the Seal appoint any company, firm or
person or any fluctuating body of persons, whether nominated directly
or indirectly by the Directors, to be the Attorney or Attorneys of
the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by the
Directors under these presents) and for such period and subject to
such conditions as they may think fit, and any such power of attorney
may contain such provisions for the protection and convenience of
persons dealing with any such Attorney as the Directors may think
fit, and may also authorise any such Attorney to sub-delegatc all or
any of the powers, authorities and discretions vested in him.

104, The Cempany may exercise the powers conferred by the
Statutes with regard to having an official seal for use abroad and such
powers shall be vested in the Directors.
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105, Subject to and to the extent permitted by the Statutes, the
Company, or the Directors on behalf of the Company, may caus:e to
be kept in any territory outside the United Kingdom a branch register
of members resident in such territory, and the Directors may make

and vary such regulations as they may think fit respecting the keeping
ol any such register.

106. All cheques, promissory notes, drafts, bills of exchange,
and other negotiable or transferable instruments, and all receipts
for moneys paid to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, in such manner
as the Directors shall from time to time by resolution determine.

107. Except to the extent permitted by the Statutes no part of
the funds of the Company shall be employed in the subscription for
or purchase of or in loans upon the security of shares in the Company
or in any company which is its holding company nor shall the Com-
pany directly or indirectly give any financial assistance for the purpose
of or in connection with a subscription for or purchase of such shares
or make any loan to any of the Directors or to any director of any
company which is its holding company or enter into any guarantee or
provide any security in connection with any such loan.

SECRETARY

108. The Secretary shall be appointed by the Directors for such
term, at such remuncration and upon such conditions as they may
think fit; and any Secretary s0O appointed may be removed by them,
but without prejudice to any claim he may have for damages for
breach of any contract of service between him and the Company.

THE SEAL

[09. The Directors shall provide for the safe custody of the
Seal, which shall only be used by the authority of the Directors or
of a committee of the Directors authorised by the Directors in that
behalf, and every instrument to which the Seal shall be affixed shall
(subject to the provisions of these presents as to certificates for
shares or debentures) be signed by a Director and shall be counter-
signed by a second Director of by the Secretary of by some other
person appointed for the purpose by the Directors.



30

AUTHENTICATION OF DOCUMENTS

110. Any Director or the Secretary or any person app?inted by
the Directors for the purpose shall have power to authenticate any
documents affecting the constitution of the Company and any
resolutions passed by the Company or the Directors, and any books,
records, documents and accounts ielating to the business of the
Company, and to certity copies thereof or extracts therefrom as true
copies or extracts; and where any books, records, documents or
accounts are elsewhere than at the Office the local manager or other
officer of the Company having the custody thereof shall be deemed
10 be a person appointed by the Directors as aforesaid.

I1l. A document purporting to be a copy of a resolution of
the Directors or an extract from the minwi.s of a meeting of the
Directors which is certified as such in accordance with the provisions
of the last preceding Article shall be conclusive evidence in favour
of all persons dealing with the Company upon the faith thereof that
such resolution has been duly passed or, as the case may be, that
such extract is a true and accurate record of a duly constituted
meeting of the Directors.

DIVIDENDS

112. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of dividends
to the Members in accordance with their respective rights and
priorities. The Company in General Meeting may declare dividends
accordingly.

113, Unless and to the extent that the rights attached to any
shares or the terms of issue thereof otherwise provide, all dividends
shall (as regards any shares not fully paid throughout the period in
respect of which the dividend is paid) be apportioned and paid pro
rata according to the amounts paid on the shares during any portion
or portions of the period in respect of which the dividend is paid.
For the purposes of this Article no amount paid on a share ir advance
of calls shall be treated as paid on the share.

114. If and so far as in the opinion of the Directors the profits
of the Company justify such payments the Directors may pay the
fixed dividends on any class of shares carrying a fixed dividend
expressed to be payvable on fixed dates on the haif-yearly or other
dates prescribed for the payment thereof and may also from time to
time pay interim dividends of such amounts and on such dates as
they think fit.
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115, Subject to the provisions of the Statutes, where any
asset, business or property is bought by the Company as from a past
date (whether such date be before or after the incorporation of the
Company) the profits and losscs thercof as from such date may at the
discretion of the Directors in whole or in part be carried to revenue
account and treated for all purposes as profits ot losses of the
Company. Subject as aforesaid, if any shares or securities are
purchased cum dividend or interest, such dividend or interest may at
the discretion of the Dircctors be treated as revenue, and it shall not
be obligatory to capitalise the same or any part thereof.

116. If the Company shall issuc shares at a premium, whether
for cash or otherwise, the Direclors shall transfer a sum equal to the
aggregate amount or value of the premiums to an account to be
called “*Share Premium Account™ and any amount for the time being
standing to the credit of such Account shall not be applied in the
payment of dividends.

117. No dividend or other moneys payabic on or in respect
of a share shall bear intcrest as against the Company.

118, The Directors may deduct from any dividend or other
moneys payable to any member on or in respect of a share all sums
of money (if any) presently payable by him to the Company on
account of calls or otherwise in relation to shares of the Company.

119. The Directors may retain any dividend or other moneys
payable on or in respect of a shaic on which the Company has a
lien, and may apply the same in or towards satisfaction of the debts,
liabilities or engagements in respect of which the lien exists.

120. The Directors may retain the dividends payable upon
shares in respect of which any person is under the provisions as to
the transmission of shares hereinbefore contained entitled to become
a member, or which any person is under those provisions entitled to
transfer, until such person shall become a member in respect of such
shares or shall transfer the same.

121. The payment by the Directors of any unclaimed dividend
or other moneys payatle on or in respect of a share into a separate
account shall not constitute the Company a trustee in respect thereof
and any dividend unclaimed after a period of twelve years from the
date of declaration of such dividend shalil be forfeited and shall

revert to the Company.
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122, The Company may upon the recommendation of the
Dircctors by Ordinary Resolution direct payment of a dividend
in whole 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 skall give effect to such resolution, and where
any difficulty arises in regard to such distribution, the Directors may
scttle the same as they think expedient and in particular may issuq
fractional certificates and fix the value for distribution of such specific
assets or any part thereof and may determine that cash payments
shall 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
specific assets in trustees as may seem expedient to the Directors.

123. Any dividend or other money payable in cash on or in
respect of a share may be paid by cheque or warrant sent through
the post to the registered address of the member or person entitled
thereto (or, if two or more persons are registered as joint holders of
the share or are entitled thereto in consequence of the death or
bankruptcy of the holder, to any one of such persons), or to such
person and such address as such member or person Or persons may
by writing direct. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent or to such
person as the holder or joint holders or person or persons entitled
to the share in conscquence of the death or bankruptcy of the holder
may direct and payment of the cheque or warrant by the banker
upon whom it is drawn shall be a good discharge to the Company.
Every such cheque or warrant shall be sent at the risk of the person
entitled to the money represented thereby.

124. If two or more persons are registered as joint holders of
any share, or are entitled jointly to a share in consequence of the death
or bankruptey of the holder, any one of them may give effectual
receipts for any dividend or other moneys payable on or in respect
of the share. '

i24A. In respect of any dividend declared or proposed to be
declared (whether by the Directors or the Company in General
Mecting) in respect of any financial period the Directors (provided
that an adequate number of unissued Ordinary Shares are available
for the purpose) may determine and announce, contemporaneously
with or following their announcement of the proposed dividend and
any related information as to the Company’s profits for such financial
period or part thereof, that holders of Ordinary Shares will be entitled
to elect to receive in lieuof such dividend (or part thereof) an alloiment
of additional Ordinary Shares credited as fully paid.
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In any such case the following provisions shall apply:—

(1) The basis of allotment shall be determined by the
Directors so that, as nearly as may be considered convenient,
the value (calculated by reference to the adjusted average
quotation) of the additional Ordinary Shares (including
any fractional entitlement) to be allotted inlicuofanyamount
of dividend shall equal such amount. For such purpose
the adjusted average quotation of an Ordinary Share shall
be the average of the means of quotations on The Stock
Exchange, as shown in the Daily Official List, on the five
business days immediately following the date of the
announcement of the share election but adjusted by deducting
te dividend from each such quotation other than any
quotation ex such dividend.

(2) The Directors, after determining the basis of
allotment, shall give notice in writing to the holders of
Ordinary Shares of the right of election accorded to them
and shall send with such notice forms of election and specify
the procedure to be followed and the place at which and
the latest date and time by which duly completed forms of
election must be lodged in order to be effective,

(3) The dividend (or that part of the dividend in
respect of which a right of election has been accorded)
shall not be payable on Ordinary Shares in respect whereof
the share election has been duly exercised (“the elected
Ordinary Shares”) and in lieu thereof additional Ordinary
Shares shall be allotted to the holders of the elected Ordinary
Shares on the basis of allotment determined as aforesaid
and for such purpose the Directors shall capitalise, out of
such of the sums standing to the credit of reserves (including
any share premium account or capital redemptior reserve
fund) or profit and loss account as the Directors may deter-
mine, a suin equal to the aggregate nominal amount of the
addijtional Ordinary Shares to be allotted on such basis
and apply the same in paying up in full the appropriate
number of unissued Ordinary Shares for ailotment and
distribution to and amongst the holders of the elected
Ordinary Shares on such basis.

(4) The additional Ordinary Shares so al‘lotted .shall
rank pari passu in all respects with the fully pal‘d.Or(.imal:y
Shares then in issue save only as regards participation 1n
the relevant dividend (or share election in lieu).

(5) The Directors may do all acts and things consideﬁred
necessary or expedient to give effect to any such capitalisa-
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tion, with the like powers to the Directors as under Arti.cle
126 but so that fractions of new Ordinary Shares arising
on the above basis shall be aggregated and allotted to a
nominee and sold and the net proceeds of sale distributed
in accordance with fractional entitlements.

RESERVES

125. The Directors may from time to time set aside out of the
profits of the Company and carry to reserve such sums as they think
proper which, at the discretion of the Directors, shall be applicable
for any purpose to which the profits of the Company may properly
be applied and pending such application may either be employed in
the business of the Company or be invested, The Directors may
divide the reserve into such specia} funds as they think fit, and may
consolidate into one fund any special funds or any parts of any
special funds into which the reserve may have been divided. The
Directors may also without placing the same to reserve carry forward
any profits,

CAPITALISATION OF PROFITS AND RESERVES

126. (A) Subject to the provisions of Article 3 (b) the Company
may upon the recommendation of the Directors by Ordinary Resolution
resolve to capitalise any sum standing to the credit of any of the Com-
pany’s reserve accounts (including Share Premium Account and Capital
Redemption Reserve Fund) or any sum standing to the credit or profit
and loss account or otherwise available for distribution, provided that
such sum be not required for paying the dividends on any shares carry-
ing a fixed cumulative preferential dividend, and authorise the Directors
to appropriate the sum resolved to be capitalised to the Ordinary Share.-
holders in the proportions in which such sum would have been divisible
amongst them had the same been a distribution of profits by way of
dividend on the Ordinary Shares and to apply such sum on their behalf
either in or towards paying up the amounts (if any) for the time being
unpaid on any shares held by them respectively (other than Ordinary
Shares held by them and for the time being subject to restrictions
embodied in any Share Incentive Scheme of the Company) or in paying
up in full unissued shares or debentures of the Company of a nominal
amount equal to such sum, such shares or deberitures to be alliotted and
distributed credited as fully paid up to and amongst them in the pro-
portion aforesaid or partly in one way and partly in the other, Provided
that Share Premium Account and Capital Redemption Raserve Fund
may only be applied hereunder in the paying up of unissued shares to be
issued as fully paid.
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(B) Whenever such a resolution as aforesaid shail have
been passed the Directors shall make all appropriations and applica-
tions of the sum resolved to be capitalised thereby and all allotments
and issues of fully paid shares or debentures (if any) and generally
shall do all acts and things required to give efTect thereto, with full
power 1o the Directors to make such provision by the issue of
fractional certificates or by payment in cash or by the allotment of
shares or debentures representing fractions upon trust to sell the same
and to distribute (he net proceeds of sale in accordance with fractional
enlitlements or otherwise howsoever as they think fit for the case of
shares or debemtures becoming distributable in fractions and also to
authorise any person to enter on behalf of all the members interested
into an agreement with the Company providing for the allotment
credited as fully paid up of any shares or debentures to be issued
upon such capitalisation and any agreement made under such
authority shall be effective and binding on all concerned.

MINUTES AND BOOKS

127. The Directors shall cause Minutes to be made in books to
be provided for the purpose—

(a) OF all appointments of officers made by the
Directors.

() Of the names of the Directors present at each
meeting of Directors and of any committee of Directors.

{c) Of all resolutions and proceedings at all meetings of
the Corapany and of any class of members of the Company
and of the Directors and of committees of Directors,

128, The Directors shall duly comply with the provisions of the
Statutes in regard to registration of charges and in regard to keeping
a Register of Directors and Secretaries, a Register of Members, a
Register of Mortgages and Charges, a Register of Directors’ Share
and Debenture Holdings and any other Register or other documents
required to be kept by the Statutes and to the production and
farnishing of copies of or extracts from such Registers.

129. Any register, index, minute book, book of account or
other book required by these presents or the Statutes to be kept by or
on behalf of the Company may be kept either by making entries in
bound books or by recording them in any other manner, In any case
in which bound books are not used, the Directors shall take adequate
precautions for guarding against falsification and for facilitating its

discovery.
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ACCOUNTS

130. The books of account shall be kept at the Office, or at
such other place within Great Britain as the Directors think fit, and
shall always be open to the inspection of the Directors. No member
(other than a Director) shall have any right of inspecting any account
or book or document of +he Company except as conferred by statute
or authorised by the Directors.

131. The Directors shall from time to time in accordance with
the provisions of the Statutes cause to be prepared and to be laid
before a General Meeting of the Company such profit and loss
accounts, balance sheets, group accounts (if any) and reports as may
be necessary,

132. A copy of cvery balance sheet and cofit and loss account
which is to be iaid before a General Meeting of the Company
(including every document required by law to be annexed therato)
together with a copy of every report of the Auditors relating thereto
and of the Directors' report shall not less than twenty-one days before
the date of the meeting be sent to every member of, and every holder
of debentures of, the Company and to every other person who is
entitled to receive notices from the Company under the provisions of
the Statutes or of these presents. Provided that this Article shall
not require a copy of these documents to be sent to any person of
whose address the Company is not aware or to more than one of
joint holders, but any member to whom a copy of these documents
has not been sent shall be entitled Lo receive a copy free of charge on
application at the Office. Whenever quotation on The Stock
Exchange, London, andfor any other Stock Exchange in the United
Kingdom, for all or any of the shares or debentures of the Company
shall for the time being be in force there shall be forwarded to the
Secretary of the Quotations Department, The Stock Exchange,
London, and/or the appropriate officer of any other such Stock
Exchange, such number of copies of such documents as may for the
time being be required under its reguiations or practice.

AUDITORS

133. Subiject to the provisions of the Statutes, all acts done by
any person acting as an Auditor shall, as regards all persons dealing
in good faith with the Company, be valid, notwithstanding that there
was some defect in his appointment or that he was at the time of his
appointment not qualified for appointment.

134. The Auditors shall be entitled to attend any General
Meeting and to receive all notices of and other communications
relating to any General Meeting which any member is entitled to
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receive, and to be heard at any General Meeting on any part of the
business of the meeting which concerns them as Auditors,

NOTICES

135.  Any notice or document (including a share certificate) may
be served on or delivered to any member by the Company either
personally or by sending it through the post in a first class prepaid
cover addressed to such member at his registered address, or (if he
has no registered address within the United Kingdom) to the address,
if any, within the United Kingdom supplied by him to the Company
as his address for the service of notices. Any notice or -other
document, if served by post, shall be deemed to have been served
at the time when the letter containing the same is posted and in
proving such service or delivery it shaki be sufficient to prove that
such cover was properly addressed, stamped and posted.

136. In respect of joint holdings all notices shall be given to
that one of the joint holders whose name stands first in the Register
of Members, and notice so given shall be sufficient notice to all the
joint holders. '

137. A person entitled to a share in consequence of the death
or bankruptcy of a member upon supplying to the Company such
evidence as the Directors may reasonably require to show his title
to the share, and upon supplying also an address within the United
Kingdom for the service of notices, shall be entitled to have served
upon or delivered to him at such address any notice or document to
which the member but for his death or bankruptcy would be entitled,
and such service or delivery shall for all purposes be deemed a
sufficient service or delivery of such notice or document on all
persons interested (whether jointly with or as claiming through or
under him) in the share. Save as aforesaid any notice or document
delivered or sent by post to or left at the registered address of any
member in pursuance of these presents shall, notwithstanding that
such member be then dead or bankrupt, and whether or not the
Company have notice of his death or bankruptcy be deeme‘d to haYe
been duly served or delivered in respect of any share registered in
the name of such member as sole or joint holder.

138. A member who (having no registered address within the
United Kingdom) has not supplied to the Company an address
within the United Kingdom for the service of notices shall not be
entitled to receive notices from the Company.

WINDING UP

139. If *he Company shall be wound up (whether the? liguida-
tion is voluntzry, under supervision, or by the Court) the Liquidator
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may, with the authority of an Extraordinary Resolution, divide
among the members in specie O 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 may for such purpose set such value as he deems fair
upon any one or more class or classes of property and may determine
how such division shall be carried out as between the members or
different classes of members. The Liquidator may, with the like
authority, vest any part of the assets in trustees upon such trusts
for the benefit of members as the Liquidator with the like authority
shall think fit, and the liquidation of the Company may be closed
and the Company dissolved, but so thal no contributory shall be
compelled to accept any shares or other property in respect of which
there is a liability.

INDEMNITY

140. Subject to the provisions of and so far as may be per-
mitted by the Statutes, every Director, Auditor, Secretary or other
officer of the Company shall be entitled to be indemnified by the
Company against all costs, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties or in
relation thereto.
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