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Daclaration of Compliance with the Reyuiremants of the

Companies Act, 1928, on Application for Registration

of & Company,

Pursuant to Section 15 (2).

1ttington Investmants —---—-

PUBLISHED AND S50LD BY

AATERLOW & SONS LIMITED,
' TAW AND COMPANIES' STATIONELS AND REGISTRATION AGENTS, x,
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and That sall the requirements of the Companies Act, 1929,
in respect of matters precedent to the registration of the F&id
Company ond incidentsl thereta have beon complied with, And I make
tais solemn Deolaration conscientiously believing the same to be true and

by virtue of the provisions of the Statutory Declarations Act, 1635,

Declared at_.

City of Birmingh

the 18th. day of .. Marcb _____

one thousand nine hundred and . foriy one

Beiore me, \g/ //’
SN ) ’L(/L(,«(/LMLL("VL

A Comumnissioner for Oaths,
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STATEMENT of the MNominal Copital made pursuant o s. 112 of the Stamp
1891, (Nerie—The Stamp Duaty oa the Nominal Cupital is Ten Shillings for

£100 or fraction of £100—Section 41, Finance Aet, 1033.)

This Statement is to be fled with the Memorandum of Associetion or other

ment, wken the Company is rogistered.
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6 Bemett's Hill,
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Solicitors to the Compuny.

State whether Director, or Manager, or Secretary.
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T COMPAXNIES ACT. 1820

COMPANY LIMITED BY SHARES.

Memorandum of Assoriation

— OF —

e bt i 8

R

WITTINGTON INVESTMENTS LIMITED!™' “el

i

1 The nan:2 of the Company is ~ WITTINGTON INVESTMENTS
Liaren.”

2. The registered office of the Cempany will be situate in
England.

5. The objects for which the Company is estabiished are:—

(1) To invest the cenital and other moneys of the Soripany
in the purchase or to lund the same ubon securivy ot
shares stocks debentures debeature stocks bonds mort-
gages obligations and secvrities of any kind issned or
guaranteed by any compaay corporabicy v wider-
taking formed to cuarry on all ur any of “hw businesses
specificd in sub-clause {3) hereof.

{a) To undertake and cairy on the business of an
_investiment lending and agency company and to
exercise as principel or as trustee or agent for any
person Or persons all ov any of the objects hereby
anthorised. .

(b) To invest the c.pital and other moneys of the
Company in the purchase or to lend the sarae upon




security of shares stocks debentures debenture

stocks bonds mortgages obligations and securities
of any kind issued or guaranteed by any company
corporation or undertaking of whatever nature
constituted or carrying on business in Great Britain
or in any colony or dependency or possession
thereof or in the United States of America or in
any oiher foreign country or state and of deben-
tures debenture stocks bonds vbligations and other
securities issued or guaranteed by any governinent
sovereign rujer commissioners public body or
authority supreme municipal local or otherwise
whether at home or abroad.

{¢) To acquire any such shares stocks and others before
mentioned by subseripiion syndicate participation
tender purchase exchange or otherwise and to
subscribe for the same either conditionally or
otherwise and to guarantee the subscription thereof
and to exercise and enforce all rights and powers
conferred by or incident to the ownership thereof.

To sell exchunge or otherwise dispose of deal with
or turn to account any of the shares stocks and
others acquired or agreed to be acguired and gener-
ally to vary the sccurities and investments of the
Company {from time to time provided that the
Company shall in no circumstances be empowered
to carry on business as or act as stock and share
brokers or dealers of any kind.

Generally to carry out all such operations and
trausactions (except the issuing of policies of
assurance) as an individual capitalist may lawfully
undertake and carry out.

To carry on either directly or by means of subsidiary

companies in any part of the world all or any of the

following trades or husinesses namely :—

{a) Wholesale and retail biscuit and bread manufac-
turers manutacturers or producers of and wholesale
or retail dealers in foodstuffs and provisions
(whether solid or liguid) of every kind and descrip-
tion and in particular but withont limiting the
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geneiality of the foregoing the businesses of con-
fectioners grocers bakers general  provision
merchants manufaciurers of and dealers in other
farinaceous foods and products tew cotfee and other
provisions medicines and medicinal produets.

‘The establishient of tea rooms re:inursuts and
refreshment depots Tor the sale o Lread bhiscuits
and other farin ccous fonds and feodocis wen eofiee
and other provisions wpd the carey:ay on theve of
the buginess of i2freshmers hanz: Ieepers and
contracior . ligensed ietacidtoe wine, end spirit

chants opoiters ond brokers +f foud produce
nuedicines dand medicine sredens of every kind
and deseciption.

Farmwrs gresdiers flour and corn mevchanis miliers
bakers ccw lkeepers daivymen tea and coftee
planters cocon  growers timber growers ranch
owners market gardeners wharfingers ship owners
and carmen by land or sea and any other business
or undertaking which is connected with the
preparation mauipulation and distribution of
cereal food food-stulls food and consumable
articles.

The manufacture purchase adoption preparation
use letling or hiring of or otherwise dealing in
any materials plant apparalus ovens engines
machinery appliances articles or things connected
with the preparation and manipulation of cereals
food-stufis foods medicines and medicinai products
and any husiness or businesses that may be
thereforg involved.

To carry on the business of a co-operative store in
all its branches and in particular to buy sell manu-
facture and deal in goods stores consumable
articles medicines medicinal products chatiels and
effects of all kinds both wholesale and retail wnd
to transact every kind of agency business.

(4) To purchase or by other means acquire any freebold
leasehold or other property for any estate or interest
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rights privileges cr eas seinents over
- property and any resl or personal

whatever and any
or in respect of #
property or rights w
tor or may he “convenisntly used with or may

ihe value of any ciher property of the Company.

hintsoever which muay be necessary
enhaiice

To build coustruct maintain alter enturge pull down
and remove or replace any buildings faciories wmills
waarves roads railways lramways
muachinery engines walls fences banks dams sluices or
witercourses and to clear sites for the same or to join
with any person firin cr company in doing any of the
ad to work manage and control the

offices  works

things aforesaid a
same or join with others in so doing.

To acquire construct manufaciure maintain use and
work raiiways tramways engines plant apparatus and
material rolling stock wagons carriages motors lorries
and applances of all kinds s hips barges hoats and
vessels of all kinds and {o hire sell or othel\\l«e deal
with or dispose of the same.

To carry on in addition to the said trades and
businesses any other trade business or empioyment
manufaciuring or otherwise which may secm to the
Company cupable of heing conveniently carried on
either in connection with or in addition to any business
hereby authorised or otherwise ¢ alculated directly or
indirectly to enhance the value of or render profitable
any of the Company’s property rights or business iov
fhie time being.

To carry on any business or branch of a bu siness which
this Company js aathorised to carry on by means of
or through the agency of any subsidiary cormpany or
companies and to enter info any arrangement with any
stch subsidiary company for taking the profits and
bearing the losses of any branch or bLusiness so carried
on or for financing any such subsidiary company or
a company which is directly or indirectly controlled Ly
this Cempany or in which this Company holds a
substantial interest or guaranteeing its liahilities or {o
make any other arrangement which may seem desirable
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including power at any time and either temporarily or
permanently to clase any such branch or busines

i act as directors or managers of or to appuint
direciors or managers of any such subsidiary company
or of any other company in which this Company s
interested.

To carry on the business of manuincturers producers
and imperters of and dealers in any maierials used or

deslt in by the Company and sny other business
incidental to or arising out of cr which can

conveniently be carried on in conjunction with any of
the businesses hereinbefore specified.

To apply for purchase or otherwise eequire any trade
names or trade marks or any patents brevets d’inven-
iion licences registrations concessicns and the like
conferring any eoxclusive or ron-exclusive or limited
right to use or any secret or other informnation as te any
invention or design which may seem capable of being
used for any of the purpeses of the Company or the

isition of which may seemn uiicnlaied divecily ot
indirectly to benefit the Corpany and to use exercise
develop grant licences in respect of or otherwise furs
to acccunt or profit the property righis or information
so acquired and to expend money in experimenting
upon and testing and improving or seeking to improve
any pateuts inventions designs secret processes or
rights which the Company may acquire or propuss 1o
acquire.

To purch me cr otherwise acquire all or any part of
{he business or property of any person firm association
or colnpany carrying on or {in the case of a company)
formed to carry on any business which ihis Comipany
is authorised to carry on or possessed of property
suitable to the purposes of this Company and as the
consideraiion for the same to pay cash or to issue any
shares stocks or obligations of this Company andd in
connection with any such transaction to undertake any
liabilities relating fo the business or property acquired.

To enter intopartnership or into any arrangement
whether perpetual or terminable for sharing profits




(15)

unien of interests joint-adventure reciprocal eoncession

ov co-gperation with @y persen firm Gt

comp:u{y carrying on or eagaged in or ahonl to CarTy
on or engaue in any Lrsiness or fransaction which this
(.‘umpm';' 1: authorised 1o carry on or engags tn or any
business ar transaction or course of action which may
seem to the Company capable of being condueted 56 as
direetly or ndivectly to benelit this Cempany or to
prm‘m{t sr minimise apprehended loss or damage or
cost to this Company or 13 any such company as afore-
said and to purchase subscribe for or otherwise acquire
anid holi shares (fully ot partly paid upyor stock in or
securities of or {o lend tRoNey fo gtaranice the contracts
eucavements and obligations of subaidize or otherwise
any such person firm assceintion or company and

sell hold re issue with or without guarantee or

1]
=
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oilierwise deal with sneh shaves stock or securities.

To establish maintain develop extend subscribe to or
subsidise any association institution or funei which may
seern diractly or indireetly conducive to the protection

of the Crmpsay o5 the furtherance of ite intevests.

To establish wmt support or e nit A the zsi-hlishment
and support of associations institutions ov funds caicu-
iated to benefil employees or ex-employees including
Directors other than ordinary Directors of the Compsny
or its predecessors i business cr the relatives or
dependents of such persons end fo grant graiuities
pensions or allowances to such persons their wives
widows relatives or dependents and to subscribe or
guarantee mouey for charitable or benevolent objects
or for any exhibition or for any purpose which may
seem likely whether directly or indirectly to promote
the development of the business of the Company ov
to prevent its contraction or for any public general or
useful object.

To sell exchange let develop dispose of or otherwise
deal with the undertaking of the Company or any part
thereof upon such terms and for such consideration as
the Company may think fit.

(16} Fo sell improve manage develop exchange mortgage let
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in money or kind) er otherwise grant licences ease-
ments aid other rights i and over and in any manner
dispose of Lurn to proiit or deal with ail or any part of
the property and rights of the Company.

To accept in consideration for the undertaking of the
Company or for any property or rights sold let or
disposed of or any service renderad or to purchase
subscribe for or otherwise acguire and to nold the
perpetual or redeemable debentures or debenture sfock
or obligations or the shares (fully or partly paid up) or
stock of any company in the Usited Kingdowm or
elsewhere. '

‘Yo pro1eote oy 1erm or join in prowmoting or forming al
home or aurcad any olucr company or conpainies for
the purpose of acquiring ail or uny ol the property
rights and Habilities of this Company or in which this
Company is interested or for any other purpose which
may seci directly or indivectly calealated to benefit
this Cowpany amd to pay the costs churges and
expenses preliminary or incidental to the prometion
formation establishment rzgistration and advertising
of any company formed for any purpose or carrying on
any undertaking in which this Company is diveetly or
indirectly interested and the i its capital or
zacurities and to zuarantee the puyment of any deben-
tures debenture stock or other secuyities issned by any
such company and ihe interest thereon and the payment
of interest or dividends upon the stock or shares of any
such company.

To receive money on deposit ov otherwise to lend
money with or without security to such persons and
generally on such ferms as may seem expedient and
in particular to tenants and customers of and other
persons having dealings with the Company and 10
guarantes the performance of contracts by any thivd
persens or companies or the discharge of obligations or
engagements of any kind by them.

To apply for and prorote any Provisional Order or
Act of Pavliament for extending the powers of the
Company or for enabling the Company to carry any of
its objects into effect or for effecting any modification




of the Company’s constitulion 2 10 Oppose Atk

and to contribuie Lo e eosts of opje IRing any
Parlinraent or any proveedings applivations s

or movenent whicit seem divectly or indirectiy

adverso to the Company’s inicrasts.

(SHre]

To enter into any arrangemnts with any govermment
or authority supreme xvumlupal lecal or otherwize or

ailway  companies zanal cempanies  shipping

with
companies dock. companies comnissioners carriers aid

other personz corperations ov cowpanies in any part of
the world which tray seem condugive to the € Company’s
objects or any of them and to obtain from any such
government or authority or any such railway «r othe:

company person or corporation any rights privileges
and concessions which may secm conducive te the
Cempany's objects or any of them ana 16 cary out
exercise and comply with any such urmngcments

rights privileges and concessions.

To register the Company or constitufe or incorporate
it ag an anonymous or other society or to procure it to
he recogrised in any foreign country or place.

To raise or horrow money and to secure the payment of
any sich moneys and interest thereon or the carrying
ou. fultilment ov discharge of any contracls engage-
ments obligations or liabiiities of the Company of any
Kind whatseever (including guarariees  for the
discharge of any contracts or engagements of any third
party) in such roanner and on such terms as may zeem
expedient and for such purposes or any of them or ay
other purpose to issue debentures or debenture stock
whether perpetual or otherwise and charged or not
charged upon the whole or any part of the undertaking
property and rights of the Company both presenl and
future ineluding its uncalled copital and to redeem or
centracl to redeem any such debentures or debeuturs

stock or other securily or obligation of the Company
either at a premium or otherwise.

To draw nake accept indorse discount esecute and
issue bills of sxchange promissory notes debentures
bk of Iading charter parties warranls policies and

other nego;
ties anud Lo |
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‘Te remunerate (by cash or other ussets or by the allet-
mernt of fully or [-ul[l" paid shares or in any other
manner) any persons firms associutions or companies
for services rendercd or to be 1en(leled in acting as
trustees for debenture hclders or debenture stock
hoiders of the Company or for subscribing or agreeing
to subseribe whether alisolutely or conditionally or fox
procuring or agrecing i¢ precure subseriptions whether

absolute or conditienal for any shares debentnres
debenture stock or other securities of the Company or
of any company promoted by this Company or for
services rendered in or about the formation or promo-
tion of the Company ov any company promoted by this
Cempany or in iatroducing any property or husiness to
the Compauy or in or about the conduct of the business
of this Corapany or for guaranteeing payment of such
debentures debenture stock or other securities and any
interest theraon. ’

To distribute any of the property of the Company
among the Members in "’i cle and either by way of
dividends or upon any return of eapital.

To pay out of the funds of the Company all costs
charges and expenses preliminary and incidental to
the promotion formation establishment registration and
advertising of the Company and the issne of its capital.

To do all or any of the above things in any part of the
world and either as principals agents frustees contrac-
tors or vtherwise and either alone or in conjunction
with others and either by or through agents sub-
contractors trustees or otherwise.

To do all such things as are incidental or conducive o
the attainment of the above objects or any of them.

Trovided always that w:othing herein contained shall ampower
the Company to carry on the husiness of life assurance arcident
assurance fire assurance employers’ liability assurance industrial

motor assurance. or any business of insvrance or




10
of the Assurance Companies Act

1909 or any Act amending extending or re-enacting the same.

re-insurance within the meaning

od that the word 7 Company” in this

And it is hereby declar
to this Company shall be

dause except wheve usad in reference
deemed to include any partaership or other hody of persons whether
incorporated or not incorporated and whether domiciled in the
United Kingdom or elsewhere and that the objects specified in the

this clause shall except where otherwise

different paragraphs of
exnrossed in such paragraphs he in no wisc limited by reference to

L g
the name of the Company.

or inference from any other paragraph er
& The Hability of the Meui'ers is Limited .

3. The share capital of the Company is £100 divided into 109
shares of £1 each with power {o increase and with power to divide
the original or any new capital into shares of different classes which
may from time to time be issued or held with any preferences
priorities or special or qualified or restricted rights in the payment
of dividends or in the distribution of assets or otherwise as compared
with other shares whether preference ordinary or deferred and
whether then already issued or not or as shares ranking equally
with any other sucl shares or as deferred shares or with a special
right of or resiriction whetlier absolute or partial against voting
and to vary the regulations of the Company front time to time so far
as necessary to give effect to any such preference or priority or
special qualified or restricted rizhts as well as in any other parti-
culars and apon the sub-division of a share to apportion the right
ta participate in profits or in the distribution of assets or the right to
vote in any manner as between the shares resulting from any such
sub-division and to give to any one or more of such sharves any
preferences priorities or advantages with regard to dividends in the
distribution of assets as to rights of voting or in any other respect
over the other or others of them.
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are desirons of b
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WITNESS (o tvh;/ﬁm

eie

4




ipanies Act
e same.

iy in this
any shall he
ons whether
ciled in the
cified in the
re otherwise
reference to
he Cempany.

ided into 100
{wer to divide
classes which
v preferences
y the uavment
as compared
deferred and
uking equally
with a special
gainst voting
» to lime so far
or priority or
v other parti-
rtion the right
or the right to
from any such
«h shares any
ividends in the
v other respect

11

WE the several persons whos i
al persong whose names and addresses are subsceribetl

are desivous of being formed into a Company in pursiance of
his Memor: - -
this Memorandum of Asscciation and we respectively agree io

take the number of shares in the capital of the Company set

opposite our respective names.

NAMES Numbev af Shares
'S, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taken Ly cach

Subscriber.

La/ftx/e/(f») i\ara/)

% Mv(/(/‘- 7
’/ V,’/lM—vv L-"'\-S’ -

1_.‘,,,;/&\?‘- L\WM}’/JN\ C‘*’*/‘Ik

MM,KW[/
25 Oa/i%«.&( :éu(

DATED the/g2f day of  Avancd | 1941

WITNESS to the above signatures:—
NoveoraeqVall
4V ermort @%w

(Coto.




THE COMPANIE3 ACT. 1920

LIMITED BY SHARES.

t

et Artieles of Assortation

— or —

WITTINGTON INVESTMENTS LIMITED.

1. Subject as hereinatter provided the provisions of Table ¥ A~
in the Iirst 3chedule to the Companies Aect 1925 shali apply to the
Company but in case of any inconsistency between the provisions of
such Table and those hereinafter contained the latter shall prevail.
The provisions of Articles 2, 7, 36, 39, 42, 44, 54, 64, 63, 66, €9, 72, 82,
101, 104 and 107 of the said Table "A” shall not apply to the
Company.

REGISTERED OFIICE.

2. The registered office of the Company shall be at such place
as the Directors may from time to time appoint. The Directors may
also establish branch offices at such places as they from time to time
deem necessary for the eflicient carrying on of the Company’s
business.

COMPAXNY TO BE A “PRIVATE” ONE.

3. The Company is intended to be and shall be a private
company within the meaning of the Companies Act 1929 and
accordingly :---

(a) The right fo transfer shares in the Company shall be
restricted as hereinafter provided.
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ONE.

i be a private
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(h) The number ot the Members of ihe Company (esclusive
of persons who are in the employment of the A‘:Ulll]){’.i\\'
and of persons who having been formerly i tl'..e
employment of the Company were while ir such
employment and have continued after the termination
of such employment to be dembers of the Company)
shall at any time not exceed Lfty.

(¢) Neither the Company nor any other person or company
shall issue any invitation fo the public fo subsevibe for
any shares or debentures of ihe Company.

BUBINESS.
4. The Company scting by the Direclors uuy escrsise all o7
any of the powers of Sections 32 and 103 of the Compani Act 1929,
3HARES.

5. Without prejudice to any special rights previously confsrred
on the holders of any shares or class of shares alres ly issued (which
special rights shall not Le moditied or abrogated except with such
consent or sanciion as is provided by Article 2 of the said Table “ A”)
(a) Any share an any increased capital may be issued with stcu
preferred deferred or other special rights or subject to such
restrictions whether in regard to dividend reiurn of capital voting
or otherwise as the Company may from time to time in General
Meeting determine and (b) SBubject to the provisions of the
Companies Act 1929 any Preference Shares may be issued on the
terms thai they are or at the option of the Company are to be liable
to be redeemed.

6. The shares in the original capital and (subject as herein
provided) all newly created shares shall be subject to the control of
the Directors who may issue and allot the same to such persons on
such terns and cenditions as to pax}ment Ly way of deposit instal-
ment or calls or as to the amount wi/time of payment of calls and at
such times as the Directors may think fit. The Directors may for
valuable consideration enter into any agreement giving to any
person any call or right of pre-emption in respect of or any option
to take sharves and may {subject to the provisions of any Act of
Parliament for the time being in force) issue any shares as fully or
partially paid up as the ccnsideration or part of the consideration
for any property acquired by or work or services dohe or rendered
or to he done or rendered for or at the request of the Company and

i
1
i




T—

14

for the time bheing remain

may issue any shares which may
shares to sueh

unallotted and also any iforfeited or surrendered
persons upon such terms in all respects and in such manner as they

think fit.

7. Article 3 of Table ~ A~ shall be varied by inserting in the
second sentence therect aiter the words * General Meetings™ and
before the word “shall™ the words ~ including the provisions of
Article 467

§. The Company shall have a lien on every share for all
moneys (whether presently payable or not) called or payable at a
fixed time in respect of that share and ihe Company sb=11 also have

a lien on all shares standing registered in the name of a single
nerson for all money presenily payable by iim or his estate to the
Company; but the Directors may at any time declare any share to
e wholly or in part exempt from the provisions of this regulation.
The Company’s lien if any on a sharve shall extend to all dividends

payable thereon.

9. The Company shall not be obliged to recognise any partial
equitable future or contingent interest in any shave or any interest
in respect of any shave other than the interest of the registered
holder thereof.

CALLS ON SHARES.

10. A call shall be deemed to have been made at the time when
a resolntion of the Directors authorising such call was passed.

11, Article 11 of Table “A” shall be varied by adding at the
end thereof the words * Provided that this Article shall not limit or
“affect any provisions to the contrary which muay be made by the
“ Direetors on the issue of any shares.”

12. The Company may exercise the powers conferred upon it
by Seetion 43 of the Companies Act 1929 but so that the commission
shall not exceed ten per cent. on the nominal amount, of thie shares

TRANSFER OF SHARES.

13. The Directors may without assigning any reason decline
{0 register cvy transiev of shares to any person not approved by
them. (This Article shall be in place of the first sentence of Article
19 of the said Table “A”).
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tvansfer of a share on

{a) That the
reguliatios
exXpress &
any tral
ohlige” th
they don

(b} That the
4 person
the Com}

nofuara .y
RGWUIT:

Directors
reasenabl

{¢) That the
to the Co
{(d) That the
number ¢

Provided that the Dir
the reason for any 1

15. When an ins
properly vxecuted by
of the Company and
appearing by such do
prescribed by the reg
instruraent of transf
such instrument be a
be entitled as agains
instrument as a valid
for any payment made
bheing valid before nott

AL’

16. All new sh
subject to the same pr
lien transfer transmi
in the original capital




eing remain
ares to such
nner as they

erting in the
eetings ™ and
rovisions Of

Lare for all
payable at a
1all also have

of a single
estale io the
any share to
vis regulation.
all dividends

e any partial
» any interest
e registered

he time when

adding at the
1l not limit or
made by the

ferred upon it
1e commission
of the shaves

reason decline
t approved by
tence of Article

14 .lihe Diveclors may in adaition and without prejudice to
the pﬂrov&s‘lons of the jast preceding Ariicle declime to vegister the
transfer of a share on any of the following groumds: — \

(@) That the transfer hus not been effected aceording to the
regulations of the Company or is contrary 5{0 any
express agreement w.ade on the issue of such share or
any transier thereof. Provided that this shall not
oblige the Directors to take notice of any agreement
they do not deem beneliciai to the Compuany.

That the transferee is a perscn unable to pay
a person whose interest in the business carried on by

he Company or any busincss of the same or a like
+

dure renderz it undesirable in fhe opinion of {he

irectors that he should be a Member or is otherwise
reasonably objectionable.

(¢) That the transferor is indebted or under any liability
to the Company.

(d) That the registration of the transfer would raise the
number of Members of the Company abeve fifty.

Provided that the Directors shall not be required or bound to siate
the reason for any refusal

15 When an inftrument of transfer purporting to have been
properly executed Iz the transferer shall have been left at the office
¢f the Company and the Company shall have given to the person
appearing by such document to be the transferor notice in manner
prescribed by the regulations of the Company of receipt of such
instrument of transfer lhe Company shall (notwithstanding that
such instrument be afterwards discovered 10 be invalid or void)
be eniitled as against such last-mentioned person to treat such
Jlid transfer and shall not be liable to such person
{ done on the footing of such instrument
any invalidity therein.

instrument as a vi
for any payment made or ac
being valid before notice of

ALTERATION OF CAPTTAL.

16. All new shares to be issued by the Company sha}l be
subject to the same provisions with reference to 1l\§ payment of calls
lien fransfer trangmission forfeiture and otherwise as the shares
in the originuvl apital Provided that no shares shall be ereated or
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SURRENDER OF sHARES.

17. The Directors may accept a swrrender of any share on such
terins as ihey think fit provided that (except in accordance with the
Act 19203 no part of the

provisions of Section 5 of the Compauies
assets of the Company shall be emploved in the purchase of ov lent

upon the security of the Company s own shares.

BORROWING OF MONEY.

18, The Dircctors may borrow or raise any money and incur
liabilities to bankers and others in any manner and for any purpose
authorised by the “iemorandum of Association and may for the
purpose of securing any money vorrowed ot raised Ly or on behalt

of the Comipany or aboul so lo be or any linbilities incurred or
intended or expected to be incwred or wiich may be assumed by
the Coripany or for any other purpose create and izsue raortgages
debentures debenture stock or other sceurities on all or any of the
Cempany's undertaking property and assets (including unpaid calls
and uncalled capital) either redeemable or perpetual and either at
par or at a premium or discount aud generally in such form and
upon such terms in all respects as they may think fit aml may redeem
and contract to redeem any such securities cither at par or at a
premiuni,

19, No person lending mouney or giving credit to the Company
shall be bound to enguire for what purpose it is required ov whether
the loan is within the borrowing powers of the Company.

90, The Directors may also issue or deposit any such deben-
tures or debenture stock by way of collateral or contingent security
for the payment of any debt or the discharge of any liability of the
Company.

PROCEEDINGS AT GENERAL MEETINGS.

91. General Meetings of the Company shall be held at least
onee in each yeur at such time (not heing more than fiftecn months

after the holding of the

be prescribed by
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1
. B .

: husiness sha be deemeid special that is transacied al
an Fxtracrdinary Ten . N . } o )
an Extracrdinary Meeting and ull that is trapsacied af an Ovdinary

Directors and ;\udiwrs- the clc:-l‘i—o:o." ‘-:‘irr\r'-? 0“1 v .VI‘CL,‘(?‘L‘!‘ s i

prectars Bl o ors wetion of L weiors and other otlicers 1n
the place of those reliring by rotation aud the fixing of the vemuneri-
fion of the Directors and Auditors and the r(\po;t of the Dreciors
shall be decmed noiice of any special business inentioned or referrved
to thereiu.

23. At uny Genera} Meeting puless a poll is denunded by any
person o persons preseut in person and eniitled to vete a ileum{'utiu;l
by the Chairman that & resolition has heen carried or fost and @
entry to that effect in the bool of proceedings of the Compuny =i
he sufficient evidence uf the fact witheut proof of the number
or proportion of thie voies cecorded in favour of or against sueh
resolution.

24, No poll shall be demamied ou the appointient of o

Chairnan or on the question of adjournment.
95. Two Members present in person shall be a guornmn at
any General Meeting and Avticle 43 of Tabie A" shall be maodified

accordingly.

5 a corporation repve-

96, For the purpose of Articles 23 aud 2
wesentative

v proxy under Articie 39 of Table " A "or hy arej
sticle 63 of Table ™ A" shall be deemed to he persoaally

UBUGi wa

presend.

97. Any person present in peysoi and entiiled to vote may

demand a poil and  Ariicle 50 of Table *a” shall be modified

accordingly.

25. Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance witl these presents on
a show of hands every Afember whe {heing an individual) is present
in person or (being a (:m'pm'ntion) is present by a represe}nt:%tive or
proxy not being himself 8 Member shall have oue vote ang ?11 a polt
gvery Member who is present in person or by proxy ghall have one

vote for every share of which he is the holder.




29. An instrument appointing a proxy may appoint several
persens in the aliernative and Aviicle 81 of Tahle " A7

modified accordingiy.

157 {23 of thie Companics

Aot eleary days notice

f1iowriting spec

stadl be givep 1o sueh Lamibers ¢

contained entitled io receive no
Company hut tle aceidental omission io give notice 1o any Member
N ° o
la

or the non-receipt of novice shall not invalidate the proceedings al
any General Meeting.

51, With the consent in writing of all the Members for the e
being a General Mesiing may o convened on A shorter notiee Lhun

foe clear days and in any maaner ihey think fik

52, Subject to uny statutesy of olher vestrictions « vesolutic
in the Yormp of @ memecandum gaed by alt the Shareholders who
el boave Deon entinied o tabs thereein entaiited o s ueeting
chall bo affertisv e aed binding as 5o sabmitted and duly passed at

anel mreting

33, In case of an eyuahty of voles on a sliow of hands or on @
poll at any General Meeting the Chairman shail be entitled to
second or casting vote,

(RECTORS.

1]

54 Until otherwise determined by the Company in (General
Meeting the nnmber ot Directors incluling  Managing  Directors
shall not be more thau six and until otherwise determined by the
Directors whenever there shall be two or more Directors two Direc-
tors shall form a quorum. Tf and so long as there shall be only one
Director such Divector shall be entitled to exercise all the pewers
and functions of the Board of Directors.

35. T shall not be necessary for a Director fo hold any
qualification shares.

35, The first Directors shall be appointed by the subscribers to
the Memorandum of Association by memorandum in writing.
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7. The Direciors may from iime to time appoint any one or
mere persons (whether emploved by the (f‘opm:.nk ) ‘

! i ) - v or uot) to be a
Director or Directors for such periad "

ivector or b _ ' at guch remuneration either
ixed ov varving with profits or otherwise or partly by one methzd
' . partly by one metiand

v by anotiter and g Iy on such terms as they shall
fit inc al » shail be entitied
to such rights and powers only 2 Fictigns
A A ciihis

€l

in all respects whether iu relntion to notice of or all adanes at
tings y
il

Direclors’ mee
soever as shal the time of
appointment or subs guenily and as s 00 4 eithor then 2
sabsequently and upep the terms that any such tor may be
distinguished {rom e othes }
the Board shall from time o vime ¢

powers res so defined either sbschitely
and in fsed terms or by reference fo the dizerevion and deci'sioﬁ
froca time to time of the Divectors Provided that the resirictions
imposed pursnant to this Article npow any Director appointed theru-
under shall not Lie such as to restriet or impede the exercise by B7m
of the powers given to Directors by the Cempanies Act 1929 or the
perfcrmance of his duties ihereunder. Directors appointed undar
this Article shall not be counded for the purposes of Article 54 of

and proceedings or any other mwlter what-
Yo 0

these Articles.

g3, A Director may with the approval of the Tirectors appoint
any person 1o act 4s his alternate Director at any mesting of the
Board at which sueh Direclor is not present and- sech appointment
ghiall be effective and valid and such appointee whilst he holds ofiice
as an alternate Director shall be entitled to notice of meetings cf
the Directors and to atlend thereat and vote accordingly but he shall
not require any qualification and he shall Fpso facto vacaie office if
and when the appoinior vacates office as a Director or removes the
appoiniee from office and any appointment and removal under this
Article shall be effected by notice in wriling under the hand of the
gnine.  AAny remuue wlion of an alternate

Director making the
hom the alternate

Director shall be provided by the Director by w
Divector was appeinted.
39, ANy determination of the appoinunent of n Managin

Director or Manager under the provisions of Articlg 38 of the. said
Table “ A" shall be subject to and take efiect only so fav as consistent

with the terms of any agreement made between Eim and the

Company acting by the Directors.




140. The office of Director ncluding that of Managing Divect

unless the eonditions of hiz appointuent otherwise provide)

be vacated:—

oy Ii he becomes benkiupl cr cotnpouids
rreditors
It fe is aved ¢ 2tic or beeomes of wmound mind.
11 he shall resign his oflice excep: in the case of a
Director who by the terms of his appoititment or ol
any agreement with the Company is not cntitled 1o
resigh.
Ii he be removed from effice by the Cempany under
iite puwer vouferred on the Company by A rticle 4.

{ey I he becomes prohibited from being a Director by

reason of any order made wider Rections 217 or 275 of
the (,‘ ompanies Act 1629

The Company muy by Exiraordinary Resoluiion remgove

rector before the exviration of his period of oftice and may by

an Ordinary Kesolution appoint anozher person in his stead. Any

person i wnder tiids Artiele shail hold ofiice during suelt
time only as Pireetor in whose place he is appointed wounkd have

hield the same it he had not been removed.

42 The Dircctors (other than ary Managing ov other Divector
for the tine being in receipt of speeial remviner: ationy shall be
entitled to receive such remuneration as the Company shall from
time to time in Genecal Meet geceide. Al remunecaiion shall be
deemed Lo acerns de die in diem and Lo appurtioned and 1;;’1}':11)10
accordingly,  The Directors shall be paid all their tra
iwotel and other expenses property and necessariiy expended i
in aitending meetings of ‘iie Company or the l)n'f:(io:h oF  any
committee of Directors or otherwise in the comducl of ihe
Company’

husjness,

43, No Director shall e disquaelified by his olfice from
contracting witle ihe Company either as vendor purchaser or other-
vize por shall any sueh conlraet or eny contract or arrangement
entered into by or on behali of the Company in which any Divectot
shall be in any way interested be avoided nor shall any Director
so contracting or heing s intevested be liabie to account fo the
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obligations to any Diirecior of the Company or to pay to him a com-
misston in respect of the subgeription thereof and it may he at any
time or times suspended or relaxed to any extent by « General
Meeting., A general notice to the Board by & Director that he is @
ember of any spevified firm ov company and is 10 be reganled s
interested in apy contract or transaction which may aiter the date ol
the notice be made with such firm or company shall be a sufficient

declaration of interest in relation to such contract or transaction
under this Article and after such general notice it shall not be neces-
inl notice relating to any particular contract or
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the Directors which shall afterwards
implied consent of the Couipany in General

or Commitiee and adopted by
receive the express or
Aleeting shail be afterwards impenched on any ground whutever.

46, The Directors may determine the mode and regulation ot
their own proceedings and appoint their own Chairman and give
him such power as they think fit and determine the querum for
meetings of the Directors. The Chairman shall be entitled to @
casting vote in any proceedings of the Directors.

47, Any Birector duly authorised to act and acting aione and
any Committee shall conrorm to any mode of proceedings and
regulations which the Directors may make in that behalf and subject
thereto may determine and regulate his ov their own proceedings
in the sume manner as the Directors may do. The Chairman at any
meeting of any Cormmiittee shall be entitled to a casting vole in any
proceerdings thereat.

45, The Direciors shall keep proper minutes of their proceed-
inus and all acts done in pursuance of anything appearing by such
mintites to be resolved upon or authorised by the Directors shall
be deemed (o be acts of the Directors within the meaning of these
regulations.

49, If any Director being willing shall be called upon to
perform extra services or 10 make any special exertions in going or
residing abroad or atherwise for any of the purposes of the Company
the Directors may remunerate the Director so doing eithor by a
fixed sum or by a percentage of profits or otherwise as may be
determined by the Directors and such remuneration may be either
in addition to or in substitulion for his share in the remuncration
of the Directors.

50. A memorandum in writing signed by all the Directors shall
be as valid and effectual as if a resolution to the like effect had been
duly passed at a meeting of the Directors duly convened and held.

DIVIDENDS AND RESERVE FUND.

51. Such amount as the Direclors shall think proper anid
~adequate shall be provided aund allowed for in the accounts of the
Company for each year for (10])1‘0(-§ati0n of assels or for a sinking
fund for fnture depreciation of wasting assets or loss on realisation
or otherwise. The Directors shall also have power from time to time
to take out and treat as available for payment of dividends all or

any parvk of the reserve
Table © A7 which shall
baiance of profit includir
preceding year and any
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any part of the reserve fund referred o in Article 93 of the said
Tahle * A7 which shall have been set aside out of profit. The
halance of profit inciuding any halance bronght forward front any
preceding year and any sum taken out of the veserve find shaii he
available for payment of dividends.

32, Any dividend or bonus may he paid or satisfied either
wholly or partially in debentures or bonds of the Company or in
shares of the Company credited as fuily or partially paid “;3 or by
the distribution in specie of any property or asseis of the C.bmpun.y
and may be declared so as to be payable only at some future date or
on the happening of some event either fixed or contingent in any
respect and if at 2 future date either with or without interest heiu‘g
payabie thereon in the meantime.

53. The Divectors may deduet from the dividends payable to
any Member all such sums of motey as may he due from him from
{ime to time to the Company on account of calls and interest thereon
(if any) or other vize.

54 All dividends shall helong and be paid to those Members
register at the close of the truns:er books imme-
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CAPIT ALISATION OF PROFITS.

57. Subject to the payment of the cumulative dividend on any
Cumulative Preference ghares a General Meeting may by Ordinary
Resolution direct capitalisaticn of the whoie or any part of the
profits for {he time being of the Company ot the d\Olg or any part
of the reserve fund of the Company whether 1'eprese.nt1ng accumu-
lations of profits of the Company or premiums received upon the




jssue of shares debeutures or debenture stock or any sum carried
to reserve s a result of the sale or re-valuation of or other accretion
to the goodwill or assets of the Company or any patt thereof (1) By
the distribution among the holders of the Orvdinary Shares of paid
up shares debentures or debenture stock bonds or other obliga-

tions of the Company or (2) By the crediting of uny Qrdinary Shares
of the Company which have been issued and are not fully paid up
in proportion to the amounts paid or credited as paid thereon
respectively with the whole or any part of ihe sums remaining
gnpaid thereon to the extent of the sum so capitalised and the
Directors shall give effect to such resolution and apply sueh portion
of the profits or reserve fuid as may Le dirvected to be so capitalised
for the purpose of making p:x}'ln%ﬂlﬂi}(\, fuil at par for the shares
debentnres or debenture stock fads or other obligations of the
Compuny so distributed or (as ihe case may be) for the purpose of
paying in whole or in part the amouni remaining uupaid on such
Ordinary Shares accordingly. Provided that no such distribution
or payment shall be made unless recommended by the Directors and
where any difficulty avises in regard to the distribution or payment
the Directors may settle the same as they think expedient and in
particular may issue fraciional certificates and generally may malke
such arrangements for the acceplance allotment and sale of such
shares debentures dehenture stock bonds obligations and fractional
cortificates snd otherwise as they may think fit. In cases where
some of the Ordinary Shaves of the Company are fully paid and
others are partly paid only the cavitalisation may be effected by the
distribution of further shaves in respect of the fully paid shaves und
by crediting the partly paid shares with the whole or part of the
unpaid lability thereon but so that as between the holders of the
fuily paid shares and the partly paid shaves the sum so applied in
the payment up of such further shares and in the diminution or
extinguishment of the liability ou the partly paid shares shall be so
app. ed pro rate in the proportion to ihe nominal amounts of the
shares then already fully paid and the amount then already paid
or credited as paid on the partly paid shares, When required a
proyer coniract shall be filed in aceordance with the provisions of
the Companies et 1929 and the Directors may appoint any person
to sign such contract on behalf of Members participating in such
distribution or whose shares shalf be so credited as fully or partly
paid and such appointment shall be eflective and the contract may
provide for the acceptance by such Members of the shares to be
allotted {o them respectively or (as the case may be) of the sums so
credited as paid on the Ordinary Shares then alveady held by them

respectively in satisfactio
capitalised. This Article
may be attiched to any

58. A Member who
having an address withiv
to have any notice sent to
office of the Company sh
such Member for the pu:
taken without other noti
as if he had had due noti
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respectively in saticiaction of their claims in respect of the sum so

capitalised. ‘This Article is subject to any special conditions which

may be stiached to any shares hereaiter

NOTICES.

55. A Member who shall not be deseribed in the Register as
having an address within the United Kingdom shall not be entitied
io have any notice sent to him from the Company and the registered
oifice of the Company shall be decmed the registered address of
such Member for the purpose of formal notice and all proceedings
taken without other notice o any such Member shall be as valid
as if he had bad due notice.

WINDI

59. It ibe Company ¢hall be wound up (whether voluntarily
or otherwise) the Liquidator may with the sanction of an Extra-
ordinary Resolution divide among the contributories in specie any
part of the assets of the Company and may with the like sanclion
vest any part of the assets of the Company in trustees upen such
trusts for the benefit of the contributories s the Liquidator with
{he like sanction shall think fit.




NaMES, ADDRESSES AND DuSCRIPTIONS OF SUBSCRIEERS.
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THE COMPANI AT, 1929

WITTINGTON S  LIMITED.

At an EXTRAORDINARY GENERAL MEETING of the
AMembers of the above-numed Cowpany duly convened and held a

the oftices of Messrs. Pinsent & Co., Solicitors. 6, Benvett's Hill

Birmingham, en ‘]"4/.&3(»7 the 254 day of March, 1941, the

following RESOLUTIONE  were duiy passed

RESOLUTIONS of the Company—

RESOLUTIONS.

That as on and from the 284 day of March 1941 each
of the 100 Ordinary Shares of One Pound cach of the
Company be sub-divided into two Ordinary Sharves of
Ten Shillings each and that sueh Shares be re-numbered
congecutively from 1 {o 200 in such manner as the
Directors shall determine.

That the Capital of the Company be increased to
€314.000 by the creation of 627,800 additional Ordinary
Shares of Ten Shillings each vanking pari passu in all
respects with the 200 Ordinary Shaves resulting from the

sub-division effected by Resolution No. 1 above.

DATED the #2844 -day of March, 1941,

Chairman of the Merting.




INVESTNERTS

W2, the

Seetion 117

= penticned HERYBY CONSZIT
ORDIVARY GENERAL MBETING of ibe
1 te be held . the
& Co.y Sclicitors, © Benneit's Fill, Birminghem,
sn the fore--noon for the purpese of congidering «
thought £it passing with or without omendrment the féllewing
slutions as SPECTAL RESCLUTICKS of the Cempapy notwithetand-

hat less than £l clear days' notice of such Heeting

RESOIUTIONS
That as cn and from the 97/ .day of Uarch 1541
cogl of the 100 Ordinary Shares of One Pourd edch
of the Compzny be sub-divideé into two Ordinary
Shares of Ten Shillings each and that such Shares be
re-numbered consecutively Ffrem 1 to 200 in such
manner as the Directors shall determine.
fi’h.at the Capital of the Company be increase dto
£314,000 by the creation of 627,800 additional
ordinary Shares of Ten Shillings each ranking pari
pagsn in &ll respects vith the 200 Ordinary Shares
resulting from the sub-division effected by Resolunt-~
ion No. 1 zbove."

Dated the 28 day of March 1841l.

. C{/_,a/vv-_/_‘{:"—"s’f?
TP LT
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Comprnyj

A5~
Companies
Registration
Feo Stump

NOTICE »f CONSOLIDATION, DIVISION, SUB-TivISION, or CONVERSION
into STOCK of SHARES, specifving the SHARES so Consolidated, Divided, Sub-dividad,
or Converted into Stock, or of the Re-Conversion into Shares of Stoek, specifyiug the
Stock so re-converted, or of the Redewmption of Redeemable: Piofsrsncy Shures or of the
Canceilation of Shares (otherwise thun in connection with a reduction of sharo capital under

Section 55 of the Companies Act, 1929).

Fursuant to Section 51.
Wittington Investments =--
Name of | o B ‘

¢
4
Company |

PUBLISHED AND SOLD BY ,——-\

» WATERLOW & SCNGS LIMITFD

LAW AND COMPANIES' STATIONERS AND REGISTRATION ADENTS, {
London Wall, London, E.C.2, Birchin Lane, London, E.C.3

|_,A

Parliament Street, London, S.W.1; and 8, Newhall Street, Birmingham, 3.

Presented by




TO THE REGISTRAR OF COMPAN

“'ic“- WITTINGIC Ik

7"‘{-?’4"?‘! LIMITED

liereby gives you notice in accordance with Sectior 51 of the Compasuies Act, 1§28,

that (a) by a Specisl Eeco?uti'on'
gsal s — !
1That &s or “and ﬁ‘om ‘Xhe' 3 . day of iarcen 1841
ef‘ch 5 £le 100 Ordinary exes g Ono Pound edch
£ the¢ Company de sutb<aividad inte itwo drdinary

‘1'\1'=wc of ‘Tern Shiliinge ezch and trat such shares
ve re-nunbéréd cons..cu‘}. Vely from™1 to’ 200 in such
manner as the Directors ch»ll de ,cmu‘c 3

Tten ACross.
ten across.

£
5%

saig sub-division of she i 0 duly effecied.
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=1
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e
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3
o
5
8
5

1

ed for b

1S reserv:

is reserved for binding and should rot be w:

.
h
2

1)

NOTE.—-This margi-”

(Stgnature)

(State whether Director or !
Manager, or Secrelary,

Dated the




No. of Company

THE COMPANIES ACT

Purmant to Section D2

- .tif"lng,ton Investments =---
Name o

of
Company l

This Notice must be sent to the Registrar within 15 duys from tho date of the passing of ths Resolation b
the Tncrease has been authorised, under a penalty for defauis.

A Statement of the increase of the Nominal Capital must be filed pursuant to
S. 119, Stamp Act, 1891, as amended by S. &6 of the Finance Act, 1920. 1f not s filed
+ "hin 15 days of the passing of the Resclution, interest on the duty at the rate of 5 % per

annum will be charged by virtue of 8.5 of the Revenus Act, 1903

PUBLISILD AND

WATE JRLOW & SONS LIMITED

Ay

s AN COMPANIER STATIONVERS AND REGISTRATION AGENTS,
Londan W-ﬂl London, £.0.2, Birchin Lane, London, E.C.3, .
Parliament Strect, London, S W ; md 8 Ne“hall Street, B:rm.ugham.

Presentad by




TO THE REGISTRAR OF COMPANIES.

£ o Yittington Invesiments =eman

__iimited, hereby give you notice, pursuant o

N ~ o - Specis
szetion 32 of The Companies Act, 1929, that by (a) Special

Resolution of the Company da‘ed the . _ day of

] . & .
jap & . .
: Harch — ]9_%, the nominal Capital of the Company has been
izeressed by the addition thereto of the sum of £.2720 I

: beyond the Registered Capital of £ 100, . -

The additions] Capital is di~ided as follows :—
Nominal smount

Number of Shares (lasg of Shares of anch share
627,300 Ordinary Ten Shillings

The Conditions {b) sabject to which the new Shares have been or are to be isgned are

a3 follows :—. e e e e -

L) The new Shares ;‘.‘.-l.n}c__ ;31‘;‘. passy in &ll respects A'.-ri_ thﬂ the

¢ 3

500 zxisting Ordinary Shares of Pen Shillings each of the

Company.
/i
AN 7
Signature ____ flle-tamat.  Fecnefin
{State whether Director or Mancger or Sccrelary.) f
. March
Tatedthe . ... 2 - _dayol

(2) ** Ordinszy,” * Extraorlinary,” or “ Special”
(b} ez, © Voling Rights," “ Divideals,” ete.
{If iy of the new Sharer ave Disference ithores stats whetker they are redscmable or not.)

A4 =




- . o [C.4. 39]
15480

No. of Certificate__ 21258 1

= Py

HITTINGT Q! INVESTLTNIS wwwem—w- : .

PR -

LIMITED.

¥4 Statement of Increase of Nomirnal Capital pursuant to s. 112 of the Stamp

Act, 1801, (Nore-—The Stamp Duty.on an increase of Nominal Capital is Ten

shillings for evary £100 or fraction of £105—Section 41, Finance Act, 1988). -meno
I

pEbISTRIt

i ;

x
i B AU To W

¢ 2 RV

This statement is to e filsd within 15 days after the passing of the Resolutiva
by which the Registered Capital is increased, and if not so filed Interest on the Duty
st the rate of # per cent. per aunum from the passing of the Resolutinn is also payable

s (5. 5, Revenue Act, 1903.)

Nore.—At.ention is drawn to Sectinn 52 of the Companies Act, 1928, relative

to the filing of & Notico of Inerezse sud a printed copy of the Resolution authorising

the Increase.

PCULISHED AND SOQLD BY

WATERLOW & SONS LIMI'“ED,/

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
London Wall, London, E.C.2. Birchin Lane, Londcn, E.G3,
Parliament Strest, London, S.W.1; md 8 Nowhall Street, Birmmgham

;- b

Preaented by




is reserved for Binding, and must not bu written across.

is margin

NOTE—Th

The NOMINAL CAPITAL of ittington Investimenis ---

Limited,

Specizl iod  smwen 1941
has by a Resolution of the Company dated__~~9"*" = =~ ca loal

3,80 s as
heen increased by the addition therets of the sum of £ 31‘_‘_ : 9&0_, , divided into

627,800

Ten shillings =---
shaves o6&/ __________each beyond the Registered Capitel of

-,
Signature / coreal .

Description____&ensed ey

>

224 March 13941,
Date e

"This Statement should be signed by an Ofticer of the Company.
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certify that this Reszoluticn o
1itho-type printed by us :

WITTINGTON IFVESTHERTS

Pasged 1st FehiuaTly., 1568

AT an BEXTRAORDIWARY GBSFRAL MBETING of the abdove
Company, duly convenzd zné held ab tiegston Centre,
40, Berkeley Square, onden, W.1. on the 1st February

1968, the following Regoluticn was duly passed as 2

SPECIAL RESOLUTION :-

Tnat the Articles of Association of the Company
shall be altered by adding after Article 4C thereof
%the following new Article namaly -

40i. TWo Divector shali vacate or be reguessted
+5 vacate his oifice as a Director by reason of hig
attaining or having attained the age of seventy or
any other age, and any Director vetiring or lisble
to retire under the provisions of these srticles and
any person proposed to be appointed a Tirector chall
ve capable of being appointed or re-appointed as a
Director notwithsitanding that he has attained the age
of seventy and no special notice need be given of any
resolution for the appointmant oxr re-appointmect as a
Direotor of a person who ashall have attained the age
of seveniy, and it shall not be necessary tc give to
the members notice of the age of any Directoxr or personl
proposed to be appointed or re-appeinted as such.

W. GARFIELD WESTON

> Director
2% Chairman of ‘the Meeting

p.p. BEITS & SOWS LID.

‘4{»7€,5%%zxyvd

Director

L




Company Nos: 366054

WE

THIS TO 8E

ACCURATE COPY OF
THE COMPANIES ACT 1985  THE CP(%IG A

d -..."....g....‘.............3’:".-:‘..“..-
> HERBERT SMITH
House

Exchanga
Primroza Strest
London ECZA ZHS

pate.. 2N T34

THE COHPANIES ACT 1989

PRIVATE COSPANY LINITED BY SHARES

SPECTAL RESOLUTION
of
VITTOGTON INVESTHENTS LIMITED

At the Annual General Neeting of the Company, duly convened and held at
Veston Centre, Bowvater House, 68 Knightsbridge, London SW1X 7LR on
Monday, 17th January 1994 at lla.m. the folloving resolution vas passed
as a Special Resolution:

SPECIAL RI'SQLUTION

THAT new Articles of Association in the form tabled at the meeting
and initialled by the Chairman for the purposes of identific:tion

be adopted in substitution for the existing Articles of Association

of the Company.

sesosssvdsrarsssvsvrnsinse

G H Weston
Chairman

2




TEE COMPANIES ACT 1985

COMPAKY LYHNITRD RY SHARES

ARTICLES OF ASSOCIATION

ot

VITTINGION INVESTHENTS LIHITZD
(adopted by special resolution passad on!7?away, 1994)

INTERPRETATION

In these regulations:-

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

"the articles”™ means the articles of the company.

"clear days® in relation to the period of a notice means that period
excluding the day vhen the notice is given or deemed to be given and
the day for wvhick it is given or on vhich it is to take effect.
*execuced” includes any mode of execution.

*office® means the registered office of the company.

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




2.
[
@ 3.
@

4.
@

5.

othe seal™ means the commen seal of the company.
"secretary” means the secretarv of the company or any other person
appointed to perfora the duties of the secretary of the company,

including a joint, assistant or deputy secretary.

*the United Ringdon® means Great Britain and Northern Ireland.

Unless the context oth.rwise requires, wcrds or expressions contained
in these regulations bear the same meaning as in the Act but excluding
any statutory modification therenf not in force vhen these regulations

become binding on the company.

FRIVATE COMPANY

The company is intended to be and shall be a private company within
the meaning of the Act.

SHARE CAPITAL

Subject to the provisions of the Act and without prejudice to any
rights attached tc any existing shares, any share may be issued with
such rights or restrictions as the company may by ordinary resolution

determine.

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

provided by the regulations.

The company may exercise the powers of paying commissicns conferred by
the Act. Subject to the provisien of the Act, any such commission may
be satisfied by the payment of cash or by the allotment of fully or

partly paid shares or partly in one way and partly in the other.




Except as required by law, mo person shall be recognised by the
company as holding a2ny share upon any trust and (except as othervise
provided by the articles or by law) the company shall not be bound by
or recognise any interest in any share except an absolute right to the
entirety thereof in the holder.

SHARE, CERTIFICATES

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

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

delivery up of the old certificate.

LIEN

The compai:7 shall have a first and paramount lien on every share (not
being a fully paid share) for all moneys (whother presently payable or
not) payable at a fixed time or called in respect of that share. The
directors may at any time declare any share to be wholly or in part
exempt from the provisions of this regulation. The company’s lien on
a share shall extend to any amount payable in respect of it.




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

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

or invalidity of the proceedings in refereace to the sale.

The net proceeds of the sale, after payment of the costs, shall be
applied in payment of so much of the sum for vhich the lien exists as
is presently payable, and any residue shall (upon surrender tc the

company for cancellation of the certificate for the shares sold and

subject to a like lien for any moneys not presently payable as existed
upon the shares before the sale)} be naid to the person entitled to the

shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

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

made.




A call shall be deemad to have been made at the time when the

resolution of the directors authorising the czll was passed.

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

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

interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed

date, vhether in respect of nominal value or premium or as an
instalment of a call, shall be deemed to be a call and if it is not
paid the provisions of the articles shall apply as if that amount had

become due and payable by virtue of a call.

Subject to the terms of allotmert, the directors may make arrangements
on the issue of shares for a difference between the holders in the

amounts and times of paymznt of calls on their shares.

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

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




Subject to the provisions of the Act, a forfeited share may be sold,
te-allotted or othervise disposed of on such terms and in such manner
as the directors determine either to the person wvho was before the
forfeiture the holder or to any other person and at ary time before
sale, re-allotment ov other disposition, the forfeiture may be
cancelled on such terms as the directors think fit. Vhere for the
purposes of its disposal a forfeited share is to be transferred to any
person the directors may authorise some person te execute an

instrument of transfer of the share to that persen.

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

A statutory declaration by a director or the secretary that a share

has been forfeited on a specified date shall be conclusive evidence of
the facts stated in it as against all persons claiming to be eatitled
to the share and the declaration shall (subject to the execution of an

instrument of
share and the person to vhom the share is disposed of shall not be

transfer if necessary) constitute a good title to the

bound to see to the application of the consideration, if any, nor
shall his title to thz shars be affected by any irregularity in or
invalidity of the proceedings in reference to the forfeiture or

disposal of the share.




TRAKSFER OF SHARRES

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

by or on behalf of the transferee.

The directors may without assigning any reascn decline to register any
transfer of shares to any person not approved by them. The directors
may in addition and without prejudice to the preceding sentence refuse

tc register a transfer unless:-

(A) it is lodged at the office or at such other place as the
directors may appoint and is accompanied by the certificate for
the shares to which it relates and such other evidence as the
directors may reasonably require to show the right of the
transferor %o make the transfer;

it is in respect of only one class of shares; and
(C) it is in favour of not more than four transferees.

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

The registration of transfers of shares or of transfers of any class
of shares may be suspended at such times and for such periods (not

exceeding thirty days in any year) as the directors may determine.

No fees shall be charged for the registration of any instrument cf
transfer or other document relating to or affecting the title to any

share.

The company shall be entitled to retain any instrument of transfer
vhich is registered, but any instrument of trauisfer which the
directors refuse to register shall be returned to the person lodging

it vhen notice of the refusal is given.




31.

TRANSHISSION OF SHARES

If a member dies the survivor or survivers where he was a joint
holder, and his personal representatives where he was a sole holder or
the only survivor of joint holders, shall be the only persons
recognised by the company as having any title to his interest; but
nothing herein contained shall release the estate of a deceased member
from any liability in respect of any share vhich had been jointly held
by him.

A person becoming entitled to a share in consequence of the death or
bankruptcy of a member way, upon such evidence being produced as the
directors may properly require, elect either to become the holder of
the share or to have some person nominated by him registered as the
transferee. If he elects to become the holder he shall give notice to
the company to that effect. If he elects to have another person
registered he shall execute an instrument of transfer of the share to
that person. All the articles relating to the transfer of shares
shall apply to the notice or ianstrument of transfer as if it were
instrument of transfer executed by the member and the death or

bankruptcy of the member had not occurred.

A person becoming entitled to a share in consequence ¢f the death or
bankruptcy of a member shall have the rights to which he would be
entitled if he vere the holder of the share, except that he shall not,
before being registered as the holder of the share, be entitled in

respect of it to attend or vote at any meeting of the company or at
any separate meeting of the holders of any class of shares in the

company.

ALTERATION OF SHARE CAPITAL

The cempany may by ordinary resolution:-

(A) increase its share capital by new shares of such amount as the

resolution prescribes;




consolidate and divide all or any of its share capital into

shares of larger amount than its existing shares;

subject to the provisions of the Act, sub-divide-its shares, or

any of them, into shares of smaller amount and the resoluticn

may determine that, as between the shares resulting from the
sub-division, any of them may have any preference or advantage

as compared with the others; and

cancel shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person and diminish the amount of its share capital by the

amount of the shares so cancelled.

Vhenever as a result of a consolidation of shares any members would
become entitled to fractions of a share, the directors may, on behalf
of those members, sell the shares representing the fractions for the
hest price reasonably obtainable to any person (including, subject to
the provisions of the Act, the company) and distribute the net
proceeds of sale in due proportion among those members, and the
directors may authorise some person to execute an instrument of
transfer of the shares to, or in accordance with the directions of,
the purchaser. The transferee shall not be bound to see to the
application of the purchase money nor shall his title to the shares be
affected by any irregularity in or invalidity of the proceedings in

reference to the sale.
Subject to the provisions of the Act, the company may by special
resolution reduce its share capital, any capital redemption reserve

and any share premium account in any way.

UNTRACED MENMBERS

(A) The company shall be entitled to sell at the best price
reasonably obtainable any share held by a member, or any share
to which a person is entitled by transmission, if:-




for a period of twelve years no cheque or warrant for
amounts payable in respect of the share sent and payable
in a manner authorised by these articies has been casisd
and no communication has been received by the company froo

the member or persecn concerned;

during that period at least three dividends in respect of
the share have become payable;

the company has, after the expiration of that period, by
advertisement in a leading national daily newspaper
published in the United Kingdom and in a newspaper
circulating in the area of the registered addresz or last
known address of the member or person concerned given
notice of its intention to sell such share; and

the company has not during the further period of three
months after the date of the advertisement and prior to
the sale of the share received any communication from the

member or person concerned.

The company shall also be entitled to sell at the best price
reasonably obtainable any additicnal share issued during the
said period of twelve years in right of any share to which
paragraph (A) of this article applies (or in right of any share
so issued), if the criteria in sub-paragraphs (1), (3) and (4)
of that paragraph are satisfied in relation to the additional
share (but as if the words "for a period of twvelve years" were
omitted from sub-paragraph (1) and the words ", after the
expiration of that period," were omitted from sub-paragraph

(3)).

To give effect to the sale of any share pursuant to this article
the company may appoint any person to execute an instrument of
transfer of the share, and the instrument. shall be as effective
as if it had been executed by the registered holder of, or

person entitled by transmission to, the share. The purchaser
shall not be bound to see to the application of the proceeds of




sale. nor shall his title to the share be affected by any
irregularity in or invalidity of the proceedings relating to the
sale. The company shall be indebted to thz member or other
person entitled to the share for an amount equal to tha net
proceeds of the sale, but no trust or duty to account shall
arise and no interest shall be payable in respect of the

proceads of sale.

PURCHASE OF OUN SHARES

Subject to the provisions of the Act, the company may purchase its own
shares (including any redeemable shares) and make a payment in respect
of the redemption or purchase of its own shares othervise than out of
distributable profits of the company or the proceeds of a fresh issue

of shares.

GFNERAL MEETINGS

All general meetings other than annual general meetings shall be

called extraordinary general meetings.

The dirzsctors may call general meetings and, on the requisition oi
members pursuant to the provisions of the Act, shall forthwith proceed
to convene an extraordinary general meeting for a date mot later than
eight weeks after receipt of the requisition. If there are not within
the United Kingdom sufficient directurs to call a general meeting, any

director or any member of the company may call a general meeting.

ROTIC*  “7*FAAL NEFTIKGS

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




in the case of an annuazl general meeting, by all the members
entitled to attend ard vote thereat; and

in the case of any other meeting by a wajority in number of the
members having a right to attend and vote being a majority
together holding not less than ninety-five per cent. in nominal
valuez of the shares giving that right.

The notice shall specify the time and place of the meeting and the
general natuve of the business to be transacted and, in the case of an

annual general meeting, shall specify the meeting as such.

Subject to the provisions of the articles and to anry restrictions

imposed on any shares, the notice shall be given to all the members,

to all persons entitled to a share in consequence of the death or

bankruptcy of a member and to the directors and auditors.
The accidental omission to give notice of a meeting to, or the non-
receipt of notice of a meeting by, any person entitled to receive

notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETIHGS

No business shazll be transacted at any meeting unless a quorum is
present. Twvo persons entitled to vote upon the business to be
transacted, each being a member or a proxy for a member or a duly
authorised representative of a corporation, shall be a quorum.

If such a quorum is not present within half an hour from the time
appointed for the meeting, or if during a meeting such a quorum ceases
to be present, the mesting shall stand zdjourned to the same day in
the next weel at the same time and place or to such time and place as

the directors may determine.

The chairman, if any, of the board of directors or in his absence some
other director nominated by the directors shall preside as chairman of
the meeting, but if neither the chairman nor such other director (if
any) be present within fifteen minutes after the time appointed for




holding the meeting and willing to act, the directors Jresent shall
elect one of their number to be chairman and, if there is only one
director present and willing to act, he shall be chairman.

If no directer is willing to act as chairman, or if no director is

present within fifteen mirutes after the time appointed for holdinz

the meeting, the members present and entitled te vote shalil choose one

of their number te be chairman.

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

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

give any such notice.

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

(A) by the chairman; or

by at least two members having the right to vote at the meeting;
or

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




by a member or members helding shares conferrirg a right to vete
at the meeting being shares on wvhich 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;

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

Unless a poll is duly demanded a declaration by the chairman that a
resolution has been carried or carried unanimoucly, or by a particular
majority, or lest, or not carried by 1 particular mzjority and an
entry tc that effiect in the minutes ¢f the meeting shall be conclusive
evidence of the fact without proof of the number or proportion of the

votes recyrded in favour of or against the resolution.

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

A poll shall be taken as the chairman directs and he may appoint
scrutineers {vho need not be members) and fix a time and place for
declaring the result of the poll. The result of the poll shall be
deemed to be the resciuvtion of the meeting 2t which the poll wvas

demanded.

In the case of an equality of votes, vhether on a shov of hands or on
a poll, the chairman shall be entitled to a casting vote in addition
to any other vote he may have.

A poll demanded on the election of a chairman or on a question of
adjournient shall be taken forthwith. A poll demanded cn any other
guestion shall be taken either forthwith or at such time and place as
the chairman dirccts not being more than thirty days after the poll is
demanded. The demand for a poli shall not prevent the continuance of




a meeting for the transactiuvn of any business other than the question
on vhich the poll was demanded. If a poll is demanded before the
declaration of the result of a shov of hands and the demand is duly
vithdravn, the meeting shall continue as if the demand had not been

made.

No notice need be given of a poll not taken ferthwith if the time and
place at vhich it is to be taken are annouscad at the meeting at which
it is demanded. In any cther case at least seven clear days’ notice
shall be given specifying the time and place at vhich the poll is te
be taken.

Subject to the provisions of the Act. a resolutinn in writing executed
bty or cn behalf of each member vho would have been entitled to vote
upon it if it ha’ boen prenosed at a general meeting at vhich he vas
present shall be as rffectual as if it had been passad at a general
meeting duly convened and held and may consist of several instruments
in the like form each executed by or on behalf of one or more members.

YOTES OF NFIMBERS

Subject to any rights or restricticns attached to any shares, on a
shov of hands every member who (being an individual) is present in
person or (being o ~orporation) is present by a duly autherised
representative, noc being himselt a member entitled to vote, shall
nave one vote and on a poll every member shall have one vote for every
share of vhich he is the holder.

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

the register of members.

A member in respect of whom an order has been made by any court having
jurisdiction (whethar in the United Kingdom or elsevhere) in matters
concerning nental disorder may vote, vhether on a show of hands or on
a poll, by his receiver, curator bonis nx other person authorised in




that behalf appointad by that court, and any such receiver, curator
bonis or other person may, an a poll, vote by proxy. Evidence to the
satisfaction of the directors of the authority of the person claiming
to exercise the right to votz shall be deposited at the office, or at
such other place as is specified in accordance with the articles for
the deposit of instruments of proxy, not less than 48 hours before the

time appointed for holding the weeting or adjourned meeting at which

the right to vote is to be excrcised 2ud in default the right to vote

shall not be exercisable.

No member shall vote at any general meeting or at any separate meeting
of the holders of any class of shares in the company, either in person
or by proxy, in respect of any share held by him unless all moneys
presently payable by him in respect of that share have been paid.

No objection shall be raised to the qualification af any voter except
at the meeting or adjourned meeting at vhich the vote objected to is

tendered, and every vote not disalloved at the meeting shall be valid.
Any objection made in due time shall be referred to the chairman vhose

decision shall be final and conclusive.

On a poll votes may be given either personaily or by proxy. A member
may appoint more than one proxy tv attend on the same occasion.

An instrument appointing a proxy shall be in writing, executed by or
on behalf of the appointor and shall be in the following form (or in a
form as near thereto as circumstances allow or in any other form which

is usual or vhich the directors may approve):-

PLC/Limited

I/Ve, , of
» being
a member/mewhexs of the above-named company, hereby appoint
of
y or failing him,
, as my/our proxy to vots in my/our name(s)




and on my/our behalf at the annual/extraordinary general meeting of
the company, to be held on , and at any

adjournment thereof.
Signed en

Vhere it is desired to afford members an opportunity of instructing

the proxy how he shall act the instrument appointing a proxy shall be
in the followving form (or in a form as near thereto as circumstances
allov or in any other form which is usual or vhich the directors may

app:ove):-
PLC/Limited

I/Ve, , of
, being
a member/members of the above-named Company, hereby appoint
of
, or failing him,
of , as my/our proxy to wvote in my/our name[s] and

on my/our behalf at the annual/extraczdinary general meeting of the
company, to be held on , and at any

adjournment thereof.

This form is to be used in respect of the resolutions mentioned helowv as

follows:
Resolution No. 1 =for xagainst.
Resolution No. 2 xfor ragainst.
«Strike out vhichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or

abstain from voting.

Signed this day of




64.

The instrument appointing a proxy and any authority under vhich it is
executed or a copy of such authority certified notarially oxr in some

other way approved by the directors may:-

(A) Dbe deposited at the office or at such other place within the
United Kingdom as is specified in the notice convening the
meeting or in any instrument of proxy sent out by the company in
relation to the meeting not less than 48 hours before the time
for holding the meeting or adjourned meeting at which the person

named in the irstrument proposes to vote; cr

in the case of a poll taken more than 48 hours after it is
demanded be deposited as aforesaid after the poll has been
demanded and not less than 24 hours before the time appointed
for the taking of the poll; or

vhere the poll is not taken forthwith but is taken not more than
48 hours after it vas demanded, be delivered at the meeting at
vhich the poll was demanded tc the chairman or to the secretary

or to any director;

and an instrument of proxy which is not deposited or delivered in a
manner so permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the
previous determination of the authority of the person voting or
demanding a poll unless notice of the determination vas received by
the company at the office or at such other place at which the
instrument of proxy vas duly deposited before the commencemeiit of the
meeting or adjourned meeting at which the vote is given or the poll
demanded or (in the case of a poll taken othervise than on the sane

day as the meeting or adjourned meeting) the time appointed for taking
the poll.




66.

67.

68.

69.

7C.

NUMBER OF DIRECTORS

Unless otherwise determined by ordimary resolution, the number of

directors (other than alternate directors) shall be not less than tvo

and not more than six.

ALTERNATR DIRECTORS

Any directoTr (other than an alternate director) may appeint any other
director, or any other person approved by resolution of the directors

and villing to act, to be an alternate director and may remove from

office an alternate director so appointed by him.

sn alternate director shall be entitled to receive notice of all
meetings of directors and of all meetings of committees of directors
of which his appointor is a member, to artend and vote at any such
meeting at which the director appointing him is not personally
present, and generally to perform all the functions of his appointor
as a director in his absence but shall not be entitled to receive any
remuneration from the company for his services as an altermate
director. But it shall not be necessary to give notice of such a

meeting to an alternate director who is absent from the United

Kingdom.

e director shall cease to be an alternate director if his
a director; but, if a director retires but is

An alternat
appointor ceases to be
reappointed or deemed to have been reappointed at the meeting at which
he retires, any appointment of an alternate director made by him vhich

vas in force immediately prior to his retirement shall continue after

his reappointment.
Any appointment OT removal of an altermaté director shall be by notice
to the company signed by the director making or revoking the

appointment OT in any other manner approved by the directors.

19



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

POVERS OF DIRECTORS

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

The directors may, by power of attorney or othervise, appoint any

perscn to be the agent of the company for such purposes and on such

cunditions as they determine, including authority for the agent tu
delegate ail or any of his powers.

DELEGATION 07 DIRECTORS’ POVERS

The directors may delegate any of their powvers to any committee
consisting of one or more directors. They may also delegate to any
managing director or any director holding any other executive office
such of their powers as they consider desirable to be exercised by
him. #4ny such delegation may be made subject to any conditions the
directors may impose, and either collaterally with or to the exclusion
of their own powvers and may be revoked or altered. Subject to any
such conditions, the proceedings of a committee with two or more
members shall be governed by the articles regulating the proceedings
of directers so far as they are capable of applying.




AFPOINTMENT AND RETIRENENT OF DIRECTORS

No person shall be appointed a director at any general meeting

unless:~

(4) he is recommended by the directors; or

(B} not less than fourteen nor more than thirty-five clear days
before the date appointed for the meeting, notice exacuted by a
member qualified to vote at the meeting has been given to the
company of the intention to propose that person for appointment
stating the particulars vhich would, if he were so appointed, be
required to be included in the company’s register of directocrs
together with notice executed by that person of his willingness
to be appointed.

Not less than seven nor more than twenty-eight clear days before the
date appointed for holding a general meeting notice shall be given to
all vho are entitled to receive notice of the meeting of any person
who is recommended by the directors for appointment as a director at
the meeting or in respect of whom notice has been duly given to the
company of the intention to propose him at the meeting for appointment
as a director. The notice shall give the particulars of that person
wvhich would, if he were so appointed, be required to be included in

the company’s register of directors.

Subject as aforesaid, the company may by ordinary resolution appoint a
person who is willing to act to te a director either to fill a

vacancy or as an additional director.

T! o directors may appoint a person vho is willing to act to be a
director, either to fill a vacancy or as an additional director,
provided that the appointment does not cause the number of directors
to exceed any number fixed by or in accordance with the articles as
the maximum number of directors. A director so appointed shall hold
office only until the next following annual general meeting. If not
reappointed at such annual general meeting, he shall vacate office at
the conclusion thereof.




DISGUALTFICATION AND KENOVAL OF DIRECTORS

79. The office of a director shall be vacated if:-

(A} he ceases to be a director by virtue of any provision of the Act
or he becnmes prohibited by law from being a director; or

he becomes bankrupt or makes any arrangement or composition with

his creditors generally; or
he is, or may be, suffering from mental disnrder and either:-

(1) he is admitted to hospital in pursuance of an application
for admission for treatment under the Hental Health Act
1983 or, in Scotland, an application for admission under
the Hental Health (Scotland) Act 1960, or

an order is made hy a court having jurisdiction (wvhether
in the United Kingdom or elsewvhere) in matters concerning
mental disorder for his detention or for the appointment
of a receiver, curator bonis or other person to exercise
povers vith respect to his property or affairs; or

he resigns his office by notice to the company; or
ke shall for more than six consecutive months have been absent
without permission of the directors from meetings of directors

held during that period and the directors resolve that his

office be vacated.

BENUNERATICN OF DIRECTORS

80. The directors shall be entitled to such remuneration as the company
may by ordinary resoluticn determine and, unless the resolution

provides otherwise, the remuneration shall be deemed to accrme from

day to day.




8l.

DIRECTOES’ EXPENSES

The directors may be paid all travelling, hotel, and other expenses
properly incurred by them in connection with their attendance at
meetings of directors or committees of directors or general meetings
or separate meetings of the holders of any class of shares or of
debentures of the company or otherwise in connection with the

discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appcint one or
more of their number to the office of managing director or to any
other executive office under the company and may enter into an
agreement or arrangement with any director for his zmployment by the
company or for the provision by him of any services outside the scope
of the ordinary duties of a director. Any such appointment, agreement
or arrangement may be made upon such terms as the directors determine
and they may remunerate any such director for his services as they
think fit. Auy appointment of a director to an executive office shall
terminate if he ceases to be a director but without prejudice to any
claim to damages for breach of the contract of service betveen the
director and the company. ~ managing directer and a director holding
any other executive office shall not be subject to retirement by

rotation.

Subject to the provisions of the Act, and provided that he has

disclosed to the directors the nature and exteiit of any maverial
interest of his, a director notvithstanding his office:-

(A) may be a party to, or othervise interested in, any transactlon
or arrangement with the company or in vhich the company is

otherwvise interested;

may be a director or other officer of, or employed by, or a
party to any transaction or arrangement with, or otherwise




interested in, any body corporate promoted by the company or in

vhich the company is otherwise interested; and

shall not, Dy reason of his office, be accountable to the
company for any benefit which he derives from any such office or
employment or from any such transaction or arrangement or from
any interest in any such body corporate and no such transaction
or arrangement shall be liable to be avoided on the ground of

any such interest or benefit.
84. For the purpose of regulation 83:-

(A) a general notice given to the directors that a director is to be
regarded as having an interest of the nature and extent
specified in the notice in any transaction or arrangement in
vhich a specified person or class of persons is interested shall
be deemza ty be a disclosure that the director has an interest
in any suzh transaction of the nature and extent so specified;

and

an interest of whicl a director has no knowledge and of wvhich it
is unreasonable to expect him to have knowledge shall not be
treated as an interest of his.

PRUCEEDINGS OF DIRECTURS

Subject to the provisions of the articles, the directors may regulate
their proceedings as they think fit. A director may, and the

secretary at the request of a directer shall, cail a meeting of the
directors. It shall not be necessary to give notice of a meeting to a
director who is absent from the United Kingdom. Questions arising at
a meeting shall be decided by a majority of votes. In the case of an
equality of votes, the chairman shall have a second or casting vote.

A director vho is also an alternate director shall be entitled in the
absence of his appointor to a separate vote on behalf of his appointor
in addition to his own vote.




86.

90.

The quorum 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. A person vho hnlds office only as an alternate director

shall, if his appointor is not present, be counted in the quorum.

The continuing directors ¢z a sole continuing director may act
notvithstanding any vacancies in their number, but, if the number of
directors is less than the number fixed as the quorum, the continuing
directors or directer may act only for the purpose of filling

vacancies or of calling a general meeting.

The directors may appoint one of their number to be the chairman of
the board of directors and may at any time remove him from that
office. Unless he is unwilling to do so, the director so appointed
shall preside at every meeting of the directors at which he is
present. But if there is no director holding that office, or if the
director holdirg it is unwilling to preside or is not present within
five minutes afrer the time appcinted for the meeting, the directors
present may appoint one of their number to be chairmaa of the meeting.

All acts done by a meeting of directors, or of a committee of
directers, or by a person acting as a director shall, notwithstanding
that it be aftervards discovered that there wvas a defect in the

appointment of any director or that any of them were disqualified from
holding office, 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 continued to be a director and had been entitled to

vote.

A resolution in writing signed by all the directors entitled to
receive notice of a meeting of directors or of a committee of
directors shall be as valid and eftectual as if it had b=ua passed at
a meeting of directors or {as the case may be) a committeec of
directors duly convened and held and may consist of several documents
in the like form each signed by cne or more directors; but a




resolution signed by an alternate directer need not also be signed by
his appointor and, if it is signed by a director who has appointed an
alternate director, it need not be signed by the altarnate director in

that capacity.

Save as othervise provided by the articles, a directcr shall not vote
at a meeting of directors or of a committee of directors on any
resolution concarning a matter in which he has, directly or
indirectly, an interest or duty which is materjal and which conflicts
or may conflict with the interests of the company unless his interest
or duty arises only because the case falls within ore or more of the

following paragraphs:-

(4) the resolution relates to the giving to him of a guarantee,
security, or indemnity in respect of money lent te, or an
obligation incurred by him for the benefit of, the company or

any cf its subsidiaries;

the resclution relates to the giving to a third party of a
guarantee, security, or indemniry in respect of an obligaticn of
the company or any of its subsidiaries for which the director
has assumed responsibility in whole or part and whether alone ox
jointly with ocrhers under a guarantee or indemnity or by the
giving of security;

his interast arises by virtue of his subscribing or agreeing to
subscribe for any shares, debentures or other securities of the

company ot any of its subsidiaries or by virtue of his being, or

intendirg to become, a participant in the underwriting or
sub-undarvriting of an offer of any such shares, debentures, or
other securities by the company or any of its subsidiaries for

subscription, purchase or ex:lange;

the resolution relates in any way to a retirement benefits
scheme vhich has been approved, or is conditional upon approval,
by the Board of Inland Revenue for taxatign purposes.




For the purposes of this regulation, an interest of a person vho is,
for any purpose of the Act (excluding any statutory modification
thereof not in force vhen this regulation hecomes hinding on the
company), connected vith a director shall be treated as an interest of
the alternate director without prejudice to any interest which the

alternate director has ctherwise.

A director shall not be counted in the quorum present at a meeting in

relation to a resolutien on vhich he is nct entitled o vote.

The Company may by ordinary resolution suspend or relax to any extent,
either generally or in respect of any particular matter, any provision
of the articles prokibiting a director from voting at a meeting of

directors or of a committee of directors.

Vhere proposals are under consideration concerning the appointment of
tvo or more directors to offices or employments with the company or
any bedy corporate in vhich the company is interested the proposals
may be divided and considered in relation to each director separately
and (provided he is not for another reason precluded from voting) each
of the directors concerned shall be entitled to vote and be counted in
the quorum in respect of each resolution except that concerning his

own appointment.

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

SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed

by the directors for such term, at such remuneration and upon such
conditions as they may think fit; and any secretary so appointd may be

removed by them.




97. The directors shall cause minutes to be made in books kept for the

purpose:-
(A) of all appointments of officers made by the directors; and

of all proceedings at meetings of the company, of the holders
any class of shares in the cempany, and of the directors, and
commirttees of directors, including the names of the directors

present at each such meeting.

DESTRUCTIGN OF DOCUNERTS

The company may destroy-

(1) any instrument of transfer, after six years from the date
on vhich it is registered;

any dividend mandate or notification of change of name ox
address, after tvo years from the date on which it is

recorded;

any share certificate, after one year from the date on
vhich it is cancelled; and

any other document on the basis of which an entry in the
register nf members is made, after six years from the date
on wvhich it is made.

Any document referred to in paragraph (A) of this regulation may
be cestroyed earlier than the relevant date authorised by that

paragraph, provided that a permanent record of the document is

made vhich is not destroyed before that date.




It shall be conclusively presumed in faveur of the company that
every entry in the register of members purporting te have beern
made on the basis of a document destroyed in accordance with
this regulation was duly and properly rade, that every share
certificate so destroyed was duly cancelled, that every
instrument of transfer so destroyed was duly registered, that
every other document so destrcyed vas valid and effective in
accordance vith the particulars in the records of the company:

provide! that-

(1} this regulation shall apply only to the destruction of a
documert in good faith and without notice of any claim
{regardiess of the parties to it) to vhich the docuzent

night be relevant;

northing in this regulatien shall be construed 2s imposing
upon the company any liability in respect of the
gestruction of any such document otherwise than in
accordance vith this regulation vhich would rot attach to

the company in the absence of this regulation; and

references in this regulation to the destruction of any
document include references to the disposal of it iu any

manner.
THE SEAL

The seal shall only be used by the authority ef the directors or of a
cormittee of directors authorised by the dircctors. The directors may

determine who shall cigm any instrument to which tie seal is affixed
and unless othervise so determined it shall be signed by a director

and by the secretary or by a secnnd director.




DIVIDENDS
100. Subject to the provisions of the Act, the company may by ordinary
ragglution declare dividends in accordance with the respective righes
- of the members, but no dividend shall exceed the amount recomrended by
the direcrors.

101. Subject to the provisions of the 2ct, the directors may pay interim

@ dividends if it appears to them that they are justified by the profits
of the company available for distribution. If the share capital is
divided into different classes, the directors may pay interim
dividends on shares which confer deferred or non-preferred rights with

o regard to dividend as well as on shares which confer preferential
rights with regard to dividend, but no interim dividend shall be paid
on shares carrying dcferred or non-preferred rights if, at the time of
payment, any preferential dividend is in arrear. The directors may

S also pay at intervals settled by them any dividend payable at a fixed
rate if it appears to them that the profits available for distribution
justify the payment. Provided the directors act in good faith they
shall not incur any liability to the holders of shares conferrinz

o preferred rights for zny loss they may suffer by the lawful payment of
an interim dividend on any shares having deferred or non-preferred

righis.

Except as otherwise provided by the rights attached to shares, all

Q
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dividends shall be declared and paid according to the amounts paid up
on the shares on which the dividend is paid. A1l dividends shall be
apportioned and paid proportionately te the amounts paid up on the

e shares during any portion or portions of the period in respect of
which the dividend is paid; but, if any share is issued on
terms providing tfat it shall rank for dividend as from a particilar
date, that share shall rank for dividend accordingly.

103. A general meeting declaring a dividend may, upon the recommendation of
the directors, dircct that it shall be satisfied whally or partly by
the distribution of assets and, vhere any difficulty arises in regard

to the distribution, the directors may settle the same and in




104.

105.

106.

107.

particular may issue fractiomal certilicates and fix the value for
distribution of any assets znd may deteruine that cash shall be paid
to any member upon the footing of the value so fixed in order to
adjust the rights of members and may vest any assets in trustees.

Any divideni or other moneys payable in respect ¢f a share may ke paid
by chequa sent by post to the registered address of the peison
entitled or, if tvo or more persons are the holders of the share or
are joinctly entitled to it by reason of the death or bankruptcy of the
holder, to the registered address of that c¢ne of those persons vho is
first named in the register of members or to such person and to such
address as the person or persons entitled may in writing direct.

Every cheque shall be made payable to the order of the person or
persons entitled or to such other person as the person or persons
entitled may in vriting direct and paymert of the cheque shall be a
good discharge to the company. Any joint holder or other person
jointly entitled ru a share as aforesaid may give receipts for any

dividend or other moneys paycle in respect of the share.

No dividend or other moneys payable in respect of & share shall bear
interest against the company unless otherwise provided by the rights
attached to the share.

Any dividend which has remained unclaimed fe: twelve years from the
date when it became due for payment shall, if the directors so
resolve, be forfelted and czase to remain owing by the company.

ACCOUNTS

No member shall (as such) have any right of inspecting any accounting
records or other book or document of the company except as conferred
by statute or authorised by the directcrs or by ordinary resolution of

the company.




CAPITALISATION OF PROFITS

108. The directors may with the authority of an ordinary resolution of the

company:-

(A)

subject as hereinafter provided, resolve tc capitalise any
undivided profits of the company not required for paying any
preferential dividend (whether or not they are available for
distribution) or amy sum standing to the credit of the company’s

share premium account or capital redemption reserve;

appropriate the sum resolved to be capitalised to the members
wvho would have been entitled to it if it wvere distributed by way
of dividend and in the same proportions and apply such sum on
their behalf either in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by theuw
respectively, or in paying up in full unissued shares or
debantures of the company of a nominal amountr equal to that sum,
and allot the shares or debentures credited as fully paid to
those members, or as they may direct, in those proportions, or
partly in one way and partly in the other; but the share premium
account, the capital redemption reserve, and any profits which
are not available for distribution may, for the purpeses of this
regulation, only be applied in paying up unissued shares to be
alloted to members credited as fully paid;

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

authorise any person to enter on behalf of all the members
concerned into an agreement with the company providing for the
allotment tv them respectively, credited as fully gaid, of any
shares or debentures to which they are entitied upon such

capitalisation, any agreement made under such authority being

binding on all such members.




KOTICES3

Any notice to be given to or by any person pursuant to the articles
shall be in writing except that a notice calling a meating ~f the

directors need not be in writing.

The ccmpany may give any notice to a member either perscnally or by
sending it by post in a prepaid envelope addressed to the member at
his registered address or by lezving it at that address. In the case
of joint holders of a share, all notices shall be given to the joint
holder vhose name stands first in the register of members in respect
of the joint holding and notice so given shall be sufficient notice to
all the joint hciders. A member whose registered address is net
vithin the United Xingdom and who gives to the company an address
wvithin the United Kingdom at which notices may be given to him shall
be entitled to have rotices given to him at that address, but
othervise no such member shall he entitled to receive any notice from

the company.

A member present, either in person or by proxy, at any meeting of the
company or of the holders of any class of shares in tiie company shall
be deemed to have received notice of the meeting and, where requisite,
of the purposes for which it was called.

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

Proof that an envelope containing a notize vas properly addressed,
propaid and posted shall be conclusive evidence that the notice was
given. A nntice shall be deemed to be given at the expiration of 48
hours after the envelope containing it was posted.

114. A notize may be given by the compuny to the persons entitled to a
share in consequence of the death or bankruptcy of a member by sending
oY delivering it, in any manner authorised by the articles for the

giving »f notice to a member, addressad to them by name, or by tha




title of representatives of the deceased, or trustee of the bankrupt
or by any like description at the address, if any, within the United
Kingdom suppliczd for that purpuse by the persons claiming to be so

entitled. Nutil such an address has been supplied, 2 notice may be

given in any manner in which it might have been given if the death or

bankruptcy had not occurred.
RECORD DATES

Notwvithstanding any other provision of these articles, but without
prejudice to the rights attached to any shares, the company e¢r the
directors may fix a date as the record date by reference to wvhich a
dividend will be declared or paid or a distribution, allotment or
issue made, and that date may Le beforz, on or after the date on which
the dividend, distribution, ailotment or issve is declared, paid or
made. Where such a record date is fixed, references in these articles
to a holder of shares or member te whom a dividend is to be paid or a
distribution, allotment ox issue is to be made shall be construed

accordingly.
WINDING UP

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

TNDEANITY
Subject to the provislons of the Act but without prejudice to any

indemnity to which a director may otherwise be entitled, every
director or other officer or auditor of the company shall be




indemnified cut of the assets of the company against any liability
incurred by him i:: defending any proceedings, “hether civil or
criminal, in which judgment is given in his 2 v-ur or in vhich he is
acquitted or in connection with any appliczti::. is vhich relief is
granted to him by the court from liability for negligence, default,
breach of duty or breachk of trust in relation to the affairs oi the

company.




