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a Solicitor of ithe Supreme.

9 Here foert

Do solemnly and sincerely declare that Tam @

gourt engeged in ihe forma +ion

of Hicking Pentecost 92;.& Co. S
' Lirmited,

she Companies Act, 1929, in respect of matters precedent

and That all the requirements of
to the registration of the said Company and incidental thereto have been complied with.
e to be true and by

And I make this golemn Declaration conscientiously believing the saw
 «*wtug of the provisions of the © Stztutory Declarations Act, 1885.”
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THE STAMP ACT 189

(54 & 55 Vier, Cu. 34.) Q //‘3
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COMPANY ] IMI ED BY SHARES
‘-“Vﬁki’“amz‘“ii‘ "
e ?:
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' WM Lf:‘{g

o i
BHISEKEING PENTECO ST amd Co.

...................................................................................................

............................................

LIMITED.

ursusnt to Section 112 of the Stamp Aect 1891, as amended by Section 7 of
the Finance Act 1899, Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1833,

Q0T E.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £10\b
or fraction of £100.

[his Statement is to be filed with the Memorandum of Association or other
Document when the Company is registered.

#; esented by
LINELATERS & PATITES, .
.. Granite House, 97 Canncn Sirest,
London E.C.4_ .

Il
15034.91-12-43 Dy ‘“:"- [ fi Ba :
“‘i{.}" . b

THE SOLICITORS' LAW STATIONERY SOCIETY, LIMITED,
22 Chaucery Lone, W.G.2; 3 Old Jewry, E.C.2; 49 Bedford Row, W.C.1; 6 Victoria Street, 8. W.1;
15 Hauwver Street, W.1; 77 Colmore Ruw, Birmingham, 3; 19 & 21 North Johi: Streot, Livergool, 2;
5 §t. James's Siquare, Manchester, 2, and 157 Hope Strect, Glasgow, C.2, | nil

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS_AND FORMS, “%

Companies Form 6, .
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THE NOMINAL CAPITAL

OF

o £
BEIOKING PENTECOST and Oo,

..................................

oy LaAmited,

js £ 430,000+ 06 O , divided info Four bundred and thirty

thousand

/Shares of

One Pound, each.

]

*Signature

Desription, S0Licli tors for the Oompany

Dated the e March,

day of.

* This Statement should be signed by an Officer of the Compony.
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COMPANY LIMITED BY SHARES.

Memoraudm of Assoriation

HICKING PENTECOST ‘4D €O, |

LIMITED

. : . F 0
L. The name of the Company is “Hroxmwe IPENTECOST 43D %{‘j .
Co. Luovrrep, °

2. The Registored Office of the Company will be situate in

Iingland. l T
g, The objects for which the Company is established are :—

(4) Lo purchase, acquire and take over for the purposes of
amalgamation the whole or any part of the assets, liabilities
and undertakings of the business carried on at Nottingham
under the style of G. and W. N, Hicking, the business earrvied
on at Nottingham under the style of Hicking and Pentecost,
the business earried on at Nottingham under the style of
Lindley and Lindley, and the business carried on at Notting-
ham under the style of Adams & Co., and with a view
thereto Lo enter inte and carry into effect with or without

%’;j, modification fve agreements, drafts of which have already
<1 been prepared and are expressed to be made belween :—

(i) Sir William Norton Hicking Baronet of the one part

Jj‘ and the Company ol the other part; bt
: S AN (ii) Sir William Norton Ificking Baronet, Stexen Jaues ; “ﬂ
“ Peatecost and Leonard Stanley Pentecost of the one
3 part and the Company of the other parts ’ ,
o 4.C.5555. ,»J\ T
A O i_ﬁfﬂfﬁj‘gg{ ,

—— e —
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drafts whereof have, for the pui‘p‘nso.q of identification, heen subseribed
by Sir Samuel Harold Brown.

(8) To carry on all or any of the husinesses %Jmm&m
Aressers and finishers ol textile goods, materials and fabries
of every deseription, makers of vitriol hleaching and dyeing
materials, sizers, pressers, printers, cliemieal manufaetnrers
and general merchants, engineers, clectricians, woodworkers,
carriers, packers, warchousemen, jobmasters, coal, eoke and
fuel merehants, garage proprietors and general contractors;
and to buy, comb, prepare, spin, dye, and deal in wool,
worsted, cotton, silk, artificial silk, alpaca, mohair, flax,
Tiomp, jute, hair, vabbit wool and all other fibrous substances,
and to woave and otherwise manufacture, buy, sell and deal
in wool, worsted, cotton, linen, silk, avtifieial silk and knitted
fabries and all other goods and fabries, whether textile,
fretted, frebbled, knitted or looped.

(¢) To manufactuve, grow, import, buy, sell, exchange, ercet,
instal, repair, alter, re-model, let or tale on hire, or otherwise
deal in any plant, machinery, material, article or thing
capable of being conveniently made, used or sold in any
of the businesses or trades aforesaid, and generally to carry
on any other husiness (whether manufaeturing or otherwisc)
which may seem {o the Company ecapable of being
conveniently carried on in eonnection with any of the
aforesaid businesses ov trades, or caleulated direetly ov
indirectly to enhance the value of or vender profitable any
of the Company’s property.

(p) To purchase, acquire, rent, huild, eonstruct, equip, execuie,
carry out, improve, work, develop, adninister, maintain,
manage or control works and conveniences of all kinds,
ineluding therein roads, ways, railways, tramways, carrying
*or transport undertakings, by land, water or air, stations,
aerodromes, docks, harbours, piers, wharves, canals, reser-
voiry, water rights, waterworks, water-eonrses, bridges,
flumes, irrigations, embankments, hydraulie works, drainage,
iron, steel, ordnanee, enginecering and improvement works,
gasworks, electrieal works, timher rights, sawmills, papar
and pulp mills, erushing mills, smelting works, quarries,
collieries, coke ovens, foundries, fninaces, lactories, ware-
houses, hotels, viaduets, aqueducts, marketls, exchanges,
mints, ships, lighters, newspapers, and other publieations,
breweries, stores, shops, churches, chapels, publie and
private buildings, residences, places of amusem: wt, reeren-
tio.n or instruetion, or any other works, whether of the fore-
going natnre or not, whether for the purposes of the

.
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Company or for sale or hire to or in return fo-r any consid-
eration from any other company ar persons, and to contri-
bute to or assist in the carrying out or establishment,
construetion, maintenance, improvement, management,
working, contvol, or superintendence thereof respectively.

To manufacture and deal in all kinds of articles and things
vequired for the purposes of any such business as aforesaid
or commonly dealt in by persons engaged in any sueh
business. V

To subseribe for, underwrite, purchase, or otherwise acquire,
and to hold, dispose of, and deal with the shares, stocks,
gecurities and evidences of indebtedness or of the right to
participate in profits or assets or other similar documents
issued hy any government, authority, corporation or body,
or by any company or body of persons, and any options or
rights in respect thereof, and to huy and sell foreign
exchange,

To purchase or otherwise acquire for any estate or interest
any propetty or assets or any concessions, licences, grants,
patents, trade marks or other exclusive or non-exelusive
rights of any kind which may appear to be necessary or con-
venient for any business of the Company, and to develop
and turn to account and deal with the same in such manner
as may e thought expedient, and to aet as commercial or
technical consultants and advisers to, and to undertake
design, research, development and experimental work on
behalf of any person, company or nndertaking.

Grenerally to purchase, take on lease or in exchange, hire or
otherwise aequire any real and personal property, and any
rights or privileges which the Company may think necessary
or convenient for the purposes of its husiness.

(1) To horrow and raise money and to secure or discharse any

debt or obligation of or binding on the Company in such
manner as may be thought fit and in partienlar by mort-
gages and charge: upon the undertaking and all or any of
the property and assets (present and future) and the un-
called capital of the Company, or by the ereation and issue
on such terms and conditions as may he thought expedient
of debentures, debenture stock or other seeurities of any
deseription,

(5) To draw, make, accept, endorse, diseount, negotiate, execute

and issue, and to huy, sell and deal in hills of exchange,

Ly
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4
promissory notes and other negotinble or transferable
instruments.

(x) To amalgamate or enter into partnership or any joint purse

ov profit-sharing arrangement with and to co-operate in any
way with or assist or subsidise any company, firie or person,
and to purchase or otherwise acquire and undertake all ov
auy part of the husiness, property and liabilities of any
person, hody or company cavrying on any husiness which
this Company-is authorised to carry on or possessed of any
property suitable for the purposes of the Company.

(L) To promote or coneur in the promotion of awy company, the

promotion of which shall be considered desirable.

(M) o lend money to and guarantee the performance of the

()

contract or obligations of any company, firm or person, and
the payment and repayment of the capital and prineipal of,
and dividends, interest or premiums payable on, any stock,
shares and sceurities of any company, whether having
objeets similar to those of this Company or not, and to give
all kinds of indemnities.

To sell, lease, grant licences, easements and other rights
over, and in any other manner deal with or dispose of, the
undertaking, property, assets, rights and effects of the
Company or any part thereof for such consideration as may
he thought fit, and in particular for stocks, shares or securi-
ties of any other company whether fully or partly paid up,
and to undertake and transact all kinds of trust and agency
business,

{0) To establish competitions, and {o offer and grant prizes,

rewards and prembims, and to provide for and furnish or
seeure to any members or customers of the Company, or to
the holders of any coupons or tickets issued by or for the
Company any chattels, ennveuicnces, advantages, henefits or
special privileges which may seem expedient, and either
gratuitously or otherwise and genevally {o adopt such nieans
of making known the produets of the Company and pushing
the sale thereol as may seem expedient.

(p) To take all necessary or proper steps in Parlinment or with

the authorities, national, loeal, municipal or otherwise, of
any place in which the Company may have interests, and
to earry on any negotiations or operations for the purpose
of directly ov indireetly carrying out the objects of the Com-
pany or effeeting any modifieation in tho constitution of the
Company or furthering the interests of its members, and to
oppose any steps taken by any other company, firm or
person whieh may he considered likely directly or indirectly
to prejudice the interests of the Company or its member.:s.
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(@} To proeure the registration or incorporation of the Company
i or wnder the laws of any place outside Iingland.

{r) To subseribe or guarantee money for any national, chorit-
able, henevolent, publie, general or nseful object or for any
exhibition, or for any purpose which may he considered
likely directly ov indireetly to further the objects of the
Company or the interests of its members.

(s) To grant pensions or gratuities fo any employees or ex-
employees and to officers and ex-officers (ineluding Directors
and ex-Directors) of the Company or its predecessors in
husiness, or of any company by, which the Company is in
any way interested, ov the relations, conneclions or depen-
dents of any sueh persoms, and to establish or support
associations, institutions, clubs, funds and trusts which may
be considered ealenlated to henefit any such persons or
otherwise advance the interests ol the Company or of it
members, and to cstablish and conuwribute to any scheme for
the purchase hy trustees of shares in the Company to be
Tield for the henefit of the Company’s employees, and to Jend
money to the Company’s employees to enable them to pur-
chase shares of the Clompany and to formulate and earry
into effect any scheme for sharing the profits of the Com-
pany with its employees or any of them,

(1) "o distribute among the Members of the Company in specie
any property of the Company.

(1) To do all or any of the things and matters aforesaid in any
part of the world, and either as prineipals, agents, con-
tractors, trustees or otherwise, and by or through trustees,
agents or otherwise, und cither alone or in eonjunction with
others.

(v) To do all such other things as may be considered to be
incidental or conducive to the ebove objects or uny of them.

And it is hereby declared that the objects of the Company as specified
in cach of the foregoing paragraphs of this Clause (except only if and
o far as otherwise expressly provided in any paragraph) shall be
separate and distinet objects of the Company and shall not be in any-
wise limited by reference to any other paragraph or the oxder in which
the same oceur or the name of the Company. Provided always that
pothing herein contained ‘shall empower the Company to carry on the
husiness of life assurance, accident assurance, five assurance, employers
linhility nssurance, industrial assurance, motor assurance, or any busi-
ness of insuranee or re-insurance within the meaning of the Assurance
Companies Act, 1900, or any Act amending, cxiending or re-enacling
the sume,

4. The lability of the Members is limited.

5. The share capital of the Company is £430,000, divided into
130000 Ordinary Shares of £1 each.

s
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WI, the several persons whose names and nddresses are subsexibed, ;
are desirous of being formed into & Company in presuance of this .
Memorandum of Association, and we respectively agree to take
| the number of shares in the capital of the Couipany set opposite N
i our respective names. yd
; 7
‘ Numboer of Bhares L
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. | tokan by cach v
Subseribor. i
. i
{ Wk
ok
G e ”\f“lm' (.9 " 1@
51»“ \&MW(M SAT ' S
%
A odon.. S
i s Sk R i
leodory e in. B

£ d.
/,/' y . /(j . ?ﬂm u.ué-‘.f
- ér‘z cends "3¢ cun€
A

97 Ao A (Yt
ndon. £ -CH
: .
Dated theZ/5 day ofbtancds. 1946, . 5
1‘.

Wilness to the above Signatures—

At s o

Ll b
LINKLATERS £ PAINES,

GRANITE HOUSE,
CANNON STREET,
LONDON, E.C,
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THE COMPANIES ACT, 1929,

—— e,

« MMPANY LIMITED BY SHARES.

Artivles of Azsoriation

HICKING PENTECOST ANB CO.
LIMITED

PREGIMINARY. . . .

1. The regulations in Table ““A” in the First Schedule to the Eﬂbllﬂ “AM not to
Companies Act, 1929, shall not apply to the Company. RN

2. In these presents, if xnot inconsistent with the subhjeet or Interpretation.
context the words stonding in the fivst eolmmn of the table next
hereinafter contained shall bear the meanings set opposite to them
respeetively in the second column thereof.

Woros, Mraxivas,

The Statutes ... | The Companies Aect, 1929, and every other Aect
: for the time being. in foree concerning joint

stoek companies and affecting the Company.

These Presents ... | These Articles of Association as  oviginally

Tframed, or as from time to time altered by

gpecial resolution,

Office ... ... | The Registered Office of the Clompany.

Seal ... | The Common Seal of the Company,
The Tnited Great Britain and Northernr Ireland,
Kingdom

Month ... ... | Calendar month,
Year ... | Calendar year.

Tn Writing oo | Written or produced by any substitute for
writing, or partly one and partly another,

Aud the expressions “ Debenture ” and ¢“ Debenture holder ” shall
inelude ** Debenture Stock 7 ard “ Debenture Stoekholder,” and the \
pxpregsion ¢ Necretary” shall inelude a temporary or assistant |
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Adopting prelim-
ipary Agreements.

8

Seeretary end any person appointed by the Direetors to perform any

of the duties of the Seeretary. .
Save as aforesaid any words o1 expressions defined in the Statutes
shall, it not sneonsistent with the subject or contest, bear the same
meaning in these presents.
The mavginal notes arc insorted for convenience only and zhall
not allect the construetion of these presents.

3. The Company is & private (fompany and accordingly 1—

(o) The right to tyansfer shares in the Company shall he
restricted in manner hereinafter appearing.

(¥} The number of Members of the Company (exclusive of
persons who are in the employment of the Compary and of
persons who, having been formerly in the employment of
the Company were, whilst in sueh employment and have
continued after the determination of such employment {o
be Members of the Company) shall be limited to fifty;
provided that where two ox more persons hold one or more
shares in the Clompany jointly they shall for the purposes
of this paragraph be treated as a single Member.

(c) No invitation shall he made to the publie to subseribe for
any shaves or debentures of the Company.

BUSINESS.

4, The Company is formed [or the purpose of aequiring from
the respective proprietors thereof upon the terms set forth in the dralt
Agreements mentioned in paragraph () of Clause 3 of the Memorandum
of Association registered herewith the properties and assets referred to
in the said drafts and of earrying out and giving effect o the arrange-
ments therein contained. The Directors shall as soon as possible after
incorporation enter into Agreements in terms of the said drafts cither
with or without modification as they shall think fit and shall earry the.
same into effect. Some or all of the Directors are or may he Vendors
to and promoters of the Company or dirvectly or indirectiy interested

as Directors or shareholders, creditors or nominees of a company which.

is a Vendor to and/or a promoter of the Company, but they and all
other (if any) the Directors of the Company are nevertheless hereby
authorised to act as Directors Tor the purpose of aequiring on hehalf of
the Company the assets above referred to, and of e,ui‘ufin: intn‘ the said
Agreements and any other agreements, documents op ‘Dam'angements
which they may consider necessary or desirable for givimg fﬁll effect
to, or modifyiug, or for carrring out the terms of the said Emfts with
or without modification and of making all payments to be mudlel,thero-
u{mler, and no objection shall he made to any snel transasetion by iil;f
Company, or by any Member, ereditor or liquidator thereof, nor vs]mll
any such arrangement ag alovesaid be liable to he seot nsi’de on tho
ground that there was no independent quorum of the Board or on the

o
y
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around that all or any of sueh Diveetors are pramoters of the Company
or have any conflieting interests, or that as such, or as Divectors of
the Company, they stand in & fidueinry velation to the Company, or
an any other ground whatsoever, and they and every ol them shall he
cutitled notwithstanding any sueh fiduciary relation as aforesaid to
retain all sums in eash, shares and debentures, payable to them under
the terms of the said drafts, and all other advantages coming to themn
under the said transactions,  very Member of the Company shall be
decmed to have full notice of the said transactions, and of all agree-
ments, documents anl arrangements to be entered into under this
Article, and to sanetion the same and agree to be hound thereby.

4. Subject to the provisions of the Statutes, the husinees of 1 e
Cowpany may be commenced as goon alter the hLeorpmiiisn of the
Company ag the Direetors think fit.

6. Any branch or kind of business, which the Company is cither
expressly or by implication authorised to undertake, may be under-
taken hy the Directors at sueh time or limes as they may think i, and
further, may be suffered by the Directors to be in aheyunee, whethor
such hranch or kind of husiness may have been actually commenced
or not, so long as the Directors may deem it expedient not to commence
or proeeed with the same.

7. No part of the funds of the Company shall be employed in
the purchase of or in loans wpon the security of the Company’s shares.
The Commany shall not, except as aunthorised by the Statutes, give
any finaneial assistance for the purpose of or in conneetion with any
purchase of shares in the Company.

SHART CAPITAL,
8. The original capital of the Company is £430,000 divided into
430.000 Ordinary Shares of £1 each.

9. Without prejudice to any specin] rights previously eonfarred
on the holders of any shares or class of shares already issued (which
special rights shall not be modified or abrogated except with such
consent or sanetion as is provided Dby the next following Article)
any share in the Company (whether forming part of the orviginal
capital or not) may be issued, with sueh preferred, deferred, or othev
special rights, or such restrietions, wheiher in regard to dividend,
roturn of c-apitul, voting or otherwise, as the Company may from time
to time by Ordinary Resolution determine, and subject - jhe provisions
of the Mtatntes the Company may issue Preference Shares which are,
or which at the option of the Company are to be liable to he redeemed.

MODIFICATION OF RIGIIPS.
1. Whenever the capital of the Company is divided into (ifferent
classes of shares, the speeial rights attached to any elass may, subject
to the provisions of ile Statutes, cither with the consent in writing

Wiien buainess
may Le
£ Lmenee 1,

What husiness may
be undertrken,

Company’s own
gheres not to ba
purchased.

Capital,

Issne of shaves.

Ilow speeinl rights
of shares ma
be moditied,

_
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ihs of the issued shares ol the elass, op

dinary Resolution passed at a separaln

General Meoting ol sueh holders (but nol otherwise), be modified o
ahrogated, aml nay he s modified or abrogafed pither whilst the
w or during or in contemplation of a

(‘ompany is @ goivg coneer
winding up. To every such separate {joneral Meeting all the provisions

of these presents relating to General Meetings of the Company or fo
the proceedings thereat shall, wnatlatis mufandis, apply, exeepl that

of the holders of three-four
with the sanetion ol an lixtrany

the necessary quorum shall he two persons al least holding or
“ one-third in nominal amount of the issued sheres 77

represeniing hy proxy
of the elass (but so that il at any adjourned mecting of sueh holders
a quorqm as above defined is not present, those Members who are

S

present ghall be a «quorum), and that the holders ol shaves ol {he elass E
shall, en & poll, have one vofe in respeet ol every shars of the elass 5o

held by them respeetively. The special rights conferred upon the
holders of any shares or class of shares issued with preferred or other
special rights shall unless otherwise expressly provided by the
conditions of issue ol suck shaves, be deemed to be modified by the
ereation o1 issue ol further shaves ranking pari pessn therewith,

SIEARIES,

ﬁ!:;ff"o?‘ﬁii‘éc'éii; ‘ 11. Subject to the provisions of the Agreements referred fo in
Artiele 3 of these presents the shares idiall he at the disposal of the
Direetors, and they may allot, grant options over, or otherwise dispose
ol them to suel persons, at such times, and on sueh terms as they think
proper, but o that no shares shall be issued at a discount, except in *
accordance with the Statutes. The Directors sball, ax regards any T
offer or allotment of shares, comply with the provisions of the Statutes, L
if and so far as such provisiors may he applicable thercto.

?gﬁ;ﬂ;‘;ﬁion 12, The Company shall duly comply with any provisions of the
Statutes as to the mminunn subseription on which the Company may
proceed to an aliotment of its shares.

Power {0 pa : . A p T . T
: commisﬂogsb’and ) 13, Tn addition to all olber powers ol paying commiggions, the
} brskerage. Company (01: the.])n'ectors on behan of the Cumpany) may exereise
” the powers ol paying connuissions conlerred by the Statutes, Provided
? that the rate per eent. or the amount of the commission paid or agreed
i - "1 alys L J : ) oo
t to be paid shall be disclosed in the manner requived by the Siatutes,
[ and slm.ll not exceed the rate of 10 per cent. of the price at whieh the °
5 sharves in respeet of which the eommission is paid are issued, or a ‘
L . . . o Aeai |
\; rate per cenl. equivalent thereto, The Company (or the Direetors on
I behalf of the Company) may als : el ' o
H 18 the ¢ *“Pt‘“}) may also on any issue of shares puy such
] ﬂ brokerage as may be luwlul,
| 14 1f any o i
B Fower to charge 4. 1F any shares of the (! s e e .
b intercst to capital. o e Company are iesued foz the purposce

of raising morey to defray ihe expenses of the construetion of any ¢
. . < -

works or Luildings, or the provision of any plant whieh eamnol he

made profitable for o lengthened period, the Cowpany (or the Directors

el =
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on hehall of the Company) may, subject to the sonditions and restrie-
Uons mentioneld in the Statutes, pay interest on so mueh of such
share capital ax is for the thue being paid up, and mayr chayge the
same to capital as part of 1he 2ost of eonsirnetion of the works, huild-
ings or plant.

13 No person shalt he recognised by the Company as holding
any =hiore wpon any trust, and the Company <hall not he bound by or
recognise any cquitable, euntingent, future or partial interest in any
shave, or any interest in any fractional part of a share, or (exeept
only as by these presents otherwise provided or as by Sta.ute required
or under an order of Comrt) any other right in respeet of any shave,
exeept an absolute right to the entivety thereof in the registered holder,

CERTIFICATES.

16, Kvery person whose naie is entered as o Member in the
register of Members shall be entitled without payment to receive
withiu iwo wonths after allobment or lodgment of transfer (or within
sueh other period ns the conditions of issue shall provide) one eertifi-
cate for all his shavos, or upon payment of such sum, not exeeeding
le., Lor every certificate after the first as the Direetors shall from time
to time dotermine, to several certifieates, each for one or more ol his
shares. Kvery certilicate shall be issued under the seal, and hear
the autographie signatures of at least one Director and the Seeretary,
or sucl other person as may be authorised by the Direetors, and shail
speeily the shares or seeurilies to which it relates, and the amount
paid up thercon, Provided that in the case of a share veld jointly by
several persong, the Company shall not be hound to issne more than
one cerlificate therefor, and delivery ol a certifieate for a share to
one of several joint holders shall be sufficient delivery to all.

I

17. I a shave certificate be Jdefaced, lost or destroyed, it may
e renewed on payment ol such fee (il any), not exeeeding 1s., and on
sueh terms (if any) as o evidence and indemnity as the Directors
think it

LIEN.

1S, The Company suall have a lien on every share (not being
a fully paid share) lor all moneys, whether presently payable or not,
ealled or payable at o fixerdd time in respeet of such sharej and the
Company shall also have a fivst and paramount lien and charge on
all shares (other than fully paid shares) standing registered in the
name of w single Member for all the debts and liabilities of such
Member or his estate to the Company and that whether the same shall
have been ineurred belore or after notice to the Company of any
pequitiable or other interest in any person other than such Member,
aied whether the peried for the payment or discharge of the same
Srdt Tave actuatly arrived o not, amd notwithstanding that the same
are joint debts or liabilities of such Member or his estate and any

Exelusion of
equitios.

Issue of
certifleatos,

Xenownl of
cortifientes.

. 3, N
Cowpony’s lien,

.
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"] - 1] L
ncher person, whether a Member of the Company or not, The
Company's lien (i any) on a share shail sxtend to all dividends pay-
whle theraua, The Directors may resalve that any <hare shall fur some

a ot . [T
specified perind be exerapt from the provisions of this Clause,

19, The Company nmiey sell, in such mapner ox the Directors
think fit any shares on which the Compruy lias a lien, but na =ale
<hall be made unless some sum in respert of which the lien exisis i-
presently payable, nor until the expiration of Tourteen days alter a
nofice in writing, stating and demanding payment of the smm presently
payable, and giving notice of infention to selt ix defauit, shall have
Leen given to the holder for the time being of the shave or the person
entitled Tiy reason of his death or bankruptey to the share.

20. The net proceeds of such sale alter payment of the eoxis of
such sale shall be applied in or towards payment or =atisfaetion of the
debt or liability in respect whereof the lien exists, zo far as the same
is presently payable, and any residue shall (subject to i like lien Jor
debts or labilities not presently pavable as existed upan the shares
prior to the salei be paid to the person entitled to the shares at the
fime of the sale. For giving effeet to any such =ale the Direetors may
authorise some person to transfer the shares sold to the purchaser.
The purchaser shall he registered as the holder of the shares and he
shall not be bound fo see to the application of the purchase money,
nor shall his fitle to the shares be affeeted by any irregadarity or
invalidity in the preceedings in reference to the sale,

CALLS ON SHARES.

21. The Directors may from time to time make ealls upon the
Members in respeel of any woneys (whother on aceonnt of the amount
of the shares or by way of preminm) unpaid on their shares, provided
that (exeept os otherwise fixed by the eonditions of applieation or
allotment) o eall on any shave shall exeeed one-fourth of the nominal
amount of the share or he payable at less than fourteen davs from
the last call, and each Member shall (subject to receiving at least
fourteen days’ notice gpecifying the time or times and place of pay-
ment) pay to the Company at the time or times and place so specified
the amount called on his shares.

22, A eall shall be deemed to have been made at the lime when
the resolution of the Directors anthorising the call was passed, and
a call may be made payable by instalments.

23. The joint holders of a share shall be juintly and severally
liable to pay all ealls in respeet thereof,

24, If a sum called in respeet of a share is not paid helore or on
the day appeinted for payment thereof, the person from whem the
smz is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at‘suc-h rate, not

%
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excesding 10 per cenl, per annum, as the Directors determine, but the
Bireetors shall he at liheely o waive payment of sueh interest wholly
or in part.

= Any sum which by the terng of issue of a share hecomes
payable upon aliotment or at any fixed date, whether on account of
the ameunt of the share or by way of premium, shall for ail the
parposes of these presenis be deemed to be a call duly made and
payable on the date on which, by the terms of issne, the same beconies
payable, and in ease of non-payment all the velevant provisions of these
presenis as lo payment of interest and expenses, forfeiture or other-
wise shall apply as if such sum hard hecome payable by v11'tue of a call
duly made and notified.

26. The Direclors may make arrangements on the issue of shares
for a difference hetween the holders in the amount of calls to be paid,
and in the times of payment.

-

27.  The Diveetors way, il they think fif, receive from any Membexr
willing to advance the same all ov any part of the money wpaid upon
the shaves lield by him beyond the sums actually ealled up thereon as
# paynient in advanee of calls, and such payment in advance of calls
shall extir-guish, so far as the same shall extend, the lability upon the
shares in respeet of which it is advanced, and upon the money so
received, or so much thereof as from time to time exceeds the amount
of the calls then made upon the shares in respeet of which it has been
received, the Company may pay interest at such rate as the Member
paying such sum and the Direetors agree upon.

TRANSFIER O SHARIS.
98, All transfers of shares may he effected by transfer in
writing in the usual common form under hand only.

99, he instrument of transfer of a share shall be signed by or
on hehalf of the transteror and translerce, and the transferor shall be
deemed to remmin the holder of the share until the name of the trans-
feree is entered in the register of Members in respeet thereof.

20. The Directors may, in their absolute diseretion, and without'
assigning any veason thercfor, decline to register any transfer of
shares to a person of whom they shall not approve, and they may also
decline to vegistor any transfer of shares on which the Compsny has a
lion. T the Directors refuse to register a transfer they shall within
fwo months after the date on which the transfer was lodged with the
{*ompany send to the transferee notice of the refusal.

31, The Directors may also decline to recognise any instrument
of transler, unless

Sums duo on
allotment to be
trented as onlls,

1'ower to
differontinte.

LPuyment of ealls
in ndvanee,

Worra of transfer,

Execution.

Directors’ power to
ecline to register.

(A) Sueh fee, not exceeding Zs. 6d., as the Directors may {rom Feo payable.

time to time require is paid to the Company in respeet
thereof; and
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auslfer is deposited al the offiee ur
Diveelors may appoint aecompanied
by the certificate of the shares to whieh it relates, and sueh
uiher evidence as the Direetors may reasonably requive 1o
show the right of the transferor to make the transfer

{n) The instrument ol (r
suel other place as the

a9 The register of transfers may he elosed at 531('11 times a-ml
for such periods as the Directors muy from time to time determine
provided always {hat it shall not be closed Tor more than thirty davs
in any year

33, "There shall be paid to the Company, in respect of the regis-
lotters of administration, certifieate of marriage
niher document relating to or affecting
entry in the register affecting
as ihe Direetors

tration of any probate,
or death, power of attorney or
ihe title to any shares oY for making any
the title to any share, such fee, not exceeding 2%, Gd.,
may from time to {ime require or preseribe.

34. Nothing herein contained shall preciude {he Direclors from
reecognising a renuneiation of the allotment of any share by the
allottee in favour of sume other persom

PRANSMISSION OF SITARIER.

35. In the case of the death of a shaveholder the SUrVivors ovr
survivor where the deceased was a joint holder, and the execntfors or
administrator of the deceased where he was & sole or only gurviving
holder, shall be the only persons recognised by the Company a8 having
any title to his shares, put nothing herein contained shall release the
estate of a deceased holder (whether sole or joint) from any liability
in respect of any share solely or jointly held by him.

36, Any person heeoming entitled to a sharve in consequence ol
the death or bankruptey of a Member may, upon snch evidence as to

Bankruptey. T : . . .
ey his title being produced as may from time {o time he required by the
Directors, and subject as hereinafter provided, either be registered
himself as holder of the share ov clect to have some Person nominated

by him registered as the transfevee thereof.
Motice of clection 27. Tf the person so hecoming eniitled shall eleet to he registered

to be registered.

Registration of
nominee.

himeelf, he shall deliver or send to the C'umpany a notice in writing
signed by him stating that he so cloets. T0 he shall eleet to have his
nomiinee registered, he shall testily lis election by exeeuting to his
sominee a transfer of suel sharve, All the limitations, restrietions
and provisions of these presents relating to the right tv transfer and
{he registralion of transfers of shaves shall he applicabls to any such
notice or transfer as aforesaid as if the death or bankruptey .01‘ {he
Member had not oecarred and the notice or transfer were a ‘t'n':msfm'
oxeented by sueh Member,

Rights of unresis 23, A person heeoming entifled o o shaze in eunsequence ol ihe

tered executors
and trusteed.

death ov hankruptey of a Member shall he entitled to receive and may
give a disclarge Torall dividends and other moneys payable fiv respect

v
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ol the shaves hul he shall not be entitled to receive notices of or to
attend or vote ab meetings of the Company or, save as aforesaid, to
uny af the rights or privileges of a Member until he shall have hecome
a Member in respeet of the share.

TORFEITURE OF SHARES,

39, Il a Member fails to pay the whole or any part of any coll
or iustalment of a eall on the day appointed for payment thereof, the
Directors may at any time thereat s v, during snch thme as any part
of such call or instalment remains unpaid, serve a notice onm him
requiring payment of so mueh of the eall or instalment as is unpaid,
together with any interest and expenses which may have acerued.

40. The notice shall name a further day (not heing less than
7 days from the date of the notice) on or before which and the place
where the pryment required by the notice is to be made, and shall
state that in the event of non-payment at or hefore the time and at
the place appointed the shares on which the call was made will be
liable to he forvfeited.

41. Tt the requirements of any such notice as aforesaid are not
complied with any share in respect of which such notice has been given
may at any time thereafter before payment of all ealis and interest
and expenses due in respect {hereof has been made be forfeited by a
resolution of the Directors to that effect. Such forfeiture shall include
all dividends deelared in respect of the forfeited shares and not
actunlly paid hefore forfeiture.

49, A forfeited share may he sold, re-allotted or otherwise
disposed of, eithei to the person who was before forfeiture the holder
thereof or entitled thereto, or to any other person, upon such terms
and in sueh manner as the Divectors shall think fit, and at any time
hefore a sale or disposition the forfeifure may he cancelled on such
terms as the Diveetors think fit. The Direetors may if necessary
authorise some person to transfer a forfeited share to any such other
person as aforesaid.

43. A sharcholder whose shares have been forfeited shall cease
to be & Member in respect of the forfeited shares, but shall notwith-
standing the forfeiture remain liable to pay to the Company all moneys
which at the date of forfeiture were presently payable by him to the
(ompany in respect of the shares, with interest thereon from the date
of forfeiture until payment at such rate not exceeding 10 per cent. per
annum as the Directors may determine, hut the Direetors shall be at
liherty to waive payment of sueh interest wholly or in part.

44, A statutory declaration in writing that the declarant is a
Dircetor of the Company and that a share has been duly forfeited on
a date siated in the deelaration shall be conclusive evidence of the
facts thevein stated as against all persons claiming to he entitled to

Y
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the share, and such deelaration and the recaipl of the 4'umpu'ny fox
the consideration (if any) given for the share on the :uule- .(u' disposnl
thereof together with the certificate ) prnpl'i(-i'tn'shlp of the share
ander seal delivered to o purchaser or allottee lhereof ghall (subjeed
to the execution of 2 transter if' the same b required) constitute a
zoodl title to the share, and the person to whom the share is gold or
ilisposed of shall he registered as the holder of the share and shaii
not be hound to see to the application of the purchase 1money (if any),
nor shall his title to the share he affecied by any irregularity or
invalidity in the proceedings in reforence to the forfeiture, sale, or

disposal of the share.
STOCK. ~
45, The Company may by Ordinary Resolution convert any paid

up shares into stock, and may from time to time by like Resolution
reconvert any stock into paid np shares of any denomination.

46. The holders of stock may transfer the same or any part
thereof i the same manner, and subject to the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have been transterred, or as near theretn as
cirenmstances admit, hut no stoek shall be transferable except in sums
of £1 or multiples of €1 or in sueh other sums or muttiples thereof
as the Directors may from time to tize Jetermine. No warrants to
hoarer shall be issued in respect of amy stock.

47. he holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges and advantages
as regards dividends, participation in assets on a winding up, voling
at meetings, and other matters as if they held the shares from which
the stock arose, but no such privilege or advantage (except participation
inl dividends and in assets on a winding up) shall he conferred by any
such aliquot part of stock as would not, if existing in shares, have
conferred such privilege or advaniage.

48. All such of the provisions of these presents (other than
those relating to share warrants) as are applicable {o paid-up shares
shall apply to stock, and the words “share” and “shareholder”
therein shall inelude “stock” and “stockholder.”

SIHARE WARRANTS.

49, The Company, with respect to fully paid up shares may issue
warrants (hereinafter ecalled “share warrants™) stating th.at t-hc
heaver is entitled 1o fhe shares therein speeified, and ma\'nprovid(* by
COUPONS 0T atherwise tor the pavment of future dividends ;m the ﬁh“u'e.s
ix‘lcluiled in sueh warrar.s. ‘The Directors may sletermix;o andb f.rmn
time to time vary the conditions upon which s.lmre warral;ts shall he
igsued and upon which a new share warrant or eoupon shall h; issued

—
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i e place of one worn out, defaced or destroyed, and upon which
the heaver of a shave warrant shall he entitled to receive notices of
aid attend and vote at (teneral Meetings or to join in requisitioniag
(feneral Meetings and upon which a shave warrant may he surren-
dered and the name of the holder entered in the register in respeet of
fie shaves therein speeified.  Subjeet to such eonditions and to these
presents, the bearer of a share warrant shall be a Member to the full
extent, 'The holder of a share warrant shall hold such warrant subject
to the conditions for the time being in foree with regard to share
warrants whether made bhefore ox after the issue of such warrant,

INCREASE OF CAPITAL.

50. The Cowpuuy in General Meeting may from time to time by
(rdinary Resolution inerease its capital by suel sum to be divided into
shares of such amounts as the resolution shall preseribe.

51, Mhe Company may by Ordinary Resolution direet that the new
shares, or any of them, shall he offered in the first instance, either af par
or at a premium, o all the shareholders or any class or group of share-
holders for the time being, in proportion to the number of shares or
shares of the elass or group held by them respeetively, or make any
other provisions as to the issue of the new shares. In default of any
such direction, or so far as the sane shall not extend, the new shares
shall be at the disposal of the Directors, who may allot, grant options
over, or otherwise dispose of them to such persons and on such terms
ax they shall think fit.

52, The new shaves shall be subjeci to the same provisions with
reference to puyment of calls, lien, transfer, transmission, forfeiture
and otherwise, as the shares in the original capital, and, unless
otherwige provided in aceordanee with the powers eontained in these
presents, the new shares shall be Ordinary Shares,

ATLTERATIONS OF CAPITAL,
53, The Company in General BMeeting may :—

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

(w! Caneel any shares which, at the date of the passing of the
resolution, have not heen token, or agreed to be taken, by
any person, and diminish the amount of its capital by the
amount of the shares so cancelled.

(¢) Sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by the Memorandum vf Association
(subject, nevertheless, to the provisions of fthe Staintes),
and so that the resolution whereby any share is sub-divided

f"l
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may deiermine that, as hetw
resulting from such sub-division, ¢ oL
may have any gueh preferred or other special rights over,
or may have guch deferred rights, or be subject to any such

1 1 o1 s
restrictions as compared with the others as the Usinpa.,

has power to attach to unigsued or new shures,

oen the holders o the shares
one o 1nore of the shares

Power to (0) Reduee its capital or any capital redemption reserve fund

reduce eapital. : :
in any manner authorised by the Statutes.

The powers conferred by this Article may be exercised by Ordinary
Resolution except in cases where the Statutes requive & Special
Resolution in which cases the exevcise thereof shall be by Special

Resolution.
GENERAL MEBETINGS.
Staiutory-eotnz. B4 The-Statutery-eat] . Fabemel)
%gfﬁ}_ time (within a period of %5 than one month nor mole than three
i’ =% which the Company is entitled to comumence

busings at sggh_flnnn ae the ﬁirnni-nrc_nm:u'lmienn}iae,

General Z\Ieetingu.é ] Jéof A General Meeting shall be held in the year after the incor-
“poration of the Company and thereafter once at least in every year,
at such time (within a peried of not move than fifteen months after
the holding of the last preceding General Meeting) and place as may
be determined by the Directors.s+The General Meetings veferred to in

6eg e
A a-:{r et - .
é‘;ﬂ’_“ :::ﬁjhlg,&rhcle Shall be called Ordinary Licetings. All General Meetings

Lther than Ordinary Meetings shall be called Extraordinary.

%‘xait:ggginary 56. The Directors may eall an Extrasrdinary Meeting whenever
they think fit, and shall, on requisition in accordance with the Statutes
proceed to convene an Iixtraordinary Meeting as vequired by the

Statutes.
NOTICE OFF GENERAL MEETINGS.
Notice of Gengral n7. When it is proposed o pass a Special Resolution twenty-one

Blectings tequired. R et . .
clear days' notice and in other cases seven days’ nolice at the least

(inclusive of the day on which the uotice is served or deemed to he
served and of the day for which the nolice is given) specifying the place,
the day, and the hour of meeting, and in case of special business, the
general nature of such business (and in the ease of a meeting cmwénad
for passing a Special or Mxtraordinary Resolution, the intension to
propose such Resolution as a Special or Extraordinary Resolution as
the case may be) shall be given in manmner hereinaft(;r nmnthmﬁ to
such Members as are, under the provisions herein contained, entitled
4o veceive notices from the Company. ’ ‘
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»S. The aveidental owmission o give notice to, o the non-receipt
ol notiee by, any Member, shall not invalidate the proceedings at any
General Mooting,

PROCERKDINGS AT GENERAL MBETINGS.
0. Al business shall be deeined special that is fransncted at e
Priatutory-dleotinmeonan Iixtraordinary Meeting, and alse all business
that is transacted at an Ordinary Meeting, with the exeeplion of sane-
lioning dividends, the reading, consideration and adoption of the
accounts and halance sheel and the ordinary veports of the Directors
and Auditors and other documents required to he annexed to the halance
sheet. the election of Dircetors and appointment of Anditors and other
officers in the place of those vetiring by rotation or otherwise, the fixing
of the remuneration of the Auditors and {he voting of remuneration or
extra remuneration te the Direclors.

60. No business shall be transacted at any (General Meeting unless
a quorum is present when the meeting proceeds to business. Threc
Members present in pezson shall he a quorum for all purposes.

61, If within ball an hour from the time appsinted for the meet-
ang 1 groram is wt present, the meeting, if convened on the requsition
ol Membryrs, shall be dissolved, In any other ecase it shall stand
adjovrned to the same day in the noeat week, at the same tine and
place, and if at such adjourned meeting a quorum is not present within
fiflecn minutes from the time appointed {or holding the meeting, the
Members present shall be a quorum,

62. The Chairman of the Board of Dirvectors or, if he he not
present, a Deputy-Chairman shall preside as Chairman at every
(teneral Mecting of the Company. If at any iuceting neither the Chait-
man nor a Deputy-Chairman he present within five minutes after the
time appointed for holding the meeting, or he unwilling to aet os
(‘hairman, the Members present shall choose some Director, or if ne
Divector he present, or il all the Directors present decline to take the
chair, they shall choose some Member present to be Chairman,

G3. he Chaimpan may, with the consent of any meeting at
which a uorwn is present adjourn the meeting from time to time and
from place to place, but no husiness shall be {ransacted at any
arljourned meeting exeept business which might Jawfully have Dbeen
transacted at the meeting from which the adjournment took place.
When a meeting is adjourned for Lourteen days or more, notice of the
adjourned meeting sheil be given as in the case of an original meeting.
“ave s aforesaid, it shall not be necessary to give any notice of an
adjournment or ol the business to be transacted at an adjonrned
meeting.
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Meeting & resolntion put to the vote of the
of hands ualess & poll is (buisiv
. show of hands) demaundes]
by the Chairman or by at leas present in person or L
by proxy and entitled to vote, Unless it poll 35 50 demanded, 2 c]ecluf'u-
tion by the Chairman that a resolulion has heen carried, ov carried
mmanimously, or by a particular majority, or lost, and an entry fo
that offect in the ninute hook shall he conclusive cvidence of the facl ,

without prooi of the number o proporiion ol the votes recorded in

tavour of or against such reselution. .

Temand of poll. 64, At any Geaesal
meeting shall be deeided on a show

or on the declarvation of the vesult of the
ot throe AMenthers

Yotes counted in Go. 1f any votes shall be counted whieh ought not 1o have heen
e countid, or might have heen rejeetsd, the error shall not vitiate the
resolution unless it he pointed out af the same meeting, or at any
adjournment thereol, and not in that ease unless 3t shall in the opinion
of the Chairman of the moeeting be of suffieient magnitude o vitlate

the resolotion,

T momy m et o

m‘:upoll to be 66. It a poll is duly demanded, it shail be taken in suell maaner
T as the Chairman may direct (including the nse ol ballot or voting
papers or tickets), and the result of a poll shall be deemed to he the
resolution of the meeting at which the pell was aemanded, The
Chairman may in the eveat of a poll, appoint gerutineers and may
adjourn the meeting to some place and thne fixed by hiim for the
purpose of declaring the result of the poll. The Jomand for a poll v

may with the consent of the (hairman of the meeting pe withdrawn.

Chairman’s G7. Tn the case of an equality of votes, whelther on a sbow of

easting vote. hands or on a poll, the Chairman of the meeting at which the show
of hands fakes place or at which the poll is demanded shall be entit’ 2d
to a second or casting vote.

Eir;g;for taking 68, A poli demanded on the cleetion of a Chatrman or on &
question of adjournment shall he taken forthwith. A poll demanded
on any other question shall be taken at such time and place as the
Chairmon directs not being more than thirty days from the date ol
tiie meeting.

. ‘9. v q . . s A +
S‘c;:itl;::snrg:&:rf 6 . 'l‘he‘demand {or f‘ poll‘ shall nn.t prevent the conlinmancee of

Dusied for poll, & meeting for the transaction of any business other than the question
" . on which the poll has heen demanded,

VOTES 01 MEMBERS,

Voting rights 70. e any i dolite ogr restrieti .
o 70. Subject to any specl.al rights or vestrietions as to votmg
attached to any shares by or in gecordance with these presents, on &

v * ,
- N Dvnpry . v Tt * P

sh()f.») of handfs every ’l\lemh.el, \\‘lw (heing an individual) is present in
person ot (being & corporation) is present by a vepresentative or prox;
ot being himsell 2 Member, shall have one vole, On a poll t‘\'i‘r'\'
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Member who iz present in pesson or by proxy shall have one vote for
every share of which he is the holder,

1. In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be excepted
to the exclusion of the votes of the other joint holders and for this
purpese seniority shall be determined by the ovder in which the names
stand in the register of Members.

72, A Maber of nusound ming, or in respect of whom an order
has bheea auule by any Court having jurisdietion in lunacy, may vote,
whether on 2 vlow of hands or on a poll, by his committee, curator
hunis, 01 other person in the natuve of a committee or eurator bonis
appointed hy sueh Court, and such committee, curafor bonis or other
person may on a poll votu hy proxy, provided that such evidence as
the Directors may require ol the authorily of the persen claiming
to vote shall have heen deposited at the Office of the Company not loss
than three days before the time for holding the meeling.

73. No itember shall, unless the Directors otherwise derermine,
be entitled to vote al any General Meeting either personally ox ny
proxy, or as proxy for another Member or to exercise any privilege
as o Memher unless all ealls or other sums presently payable hy him
in vospeet of shaves in the Company have been paid.

74 No objection shall be raised fo the qualification of any voter-
exeept at the meeting or adjourned meeting at which the vote chjected
to is given or tendered, and every vote not disallowed at suel meeiing
shall be valid for all purposes, Any such objection made in due time
shall he reflerred to the Chairman of the meeting whose decision shall
he final and conclusive,

75, On a poil votes may be given either personally or by proxy.

76. The instrument appointing a proxy shall be in writing under
the hand of the appeintoxr or of his attorney duly authorised in writing,
or i the appointor s a corporation either under the common seal or
under the hand of an officer or attorney so authorised.

77. Any corporation holding shaves conferring the right to vote
may by resolution of its dircetors or other governing body aunthorise
any of its officials or any other person to act as its representative
af any meeting of the Company, or at any meeting of holders of any
class of shares ol the (‘ompany, and the person so authorised shall
Do entitled o exerciss ihe same powers on belwall of the corporatien
whieh he represents as that corporation could exerceise if it had baen
an individnal Member <L the Company. Subject as aforesaid no porson
<hall without the consent ol the Directors act 18 a proxy unless either
Lo i entiiled on bis own behalf o Pe present and vote at the meeting

.
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e ot

at which he acts as proxy of he is appointed to aet ot that meeting a3

proxy for a gorporation.

<8, The instrument appointing & Proxy and the power of attmjney
or other authority (f any) under which it is signed, or n m;tm"mlly
cortified copy of sueh power or authority, shall he.depomted' }Iw.
Office not less than 24 hours before the time appeinil for m':lflmp;
the meeting or adjourned meeting at which the person named1 in the
instroment proposes to vote, and in default the insts ument of proxy

<hall not he treated as valid.

: . 3 o .
79. An instrument of proxy may be in ihe following ivrm, 01
in any other form which the Directors shall approve, and the proxy

shall be deemed to include the right {0 demand or join in demanding

a poll, and generally to act at the meeting for the Member giving
' 4.6

the proxy. glf

o
.

-

Tiexmxg PextEcost avp Copresess Lirrren.

I, the undersigned, being o Member of the above named

Company, herehy appoint ’
of , whom failing ,
oL , a5 my proxy to vote and aet for me,
and on my behalf, at the Ordinary {or Extracrdivavy as the
case may be] General Meeting of the (‘ompany o Dbe held on

the day of , 19 , and at any adjournment
thereof. :
Dated this day of , 19

Proxies need not he witnessed.

80. A vote given in accordance with the terms of an instroment
of proxy shall be valid, notwithstanding the previous death or insanity
of the principel or revoecation ol the proxy, ov of £ - ‘earity ander
which the proxy was execufed, or the transfer of the share in‘respeet
of whicll the proxy is given, provided that no infimation in writing
of such death, insanity, revocation or transfer shall have heen réceived
by the Clompany at the Office before the commencement of the meeting
or adjomrned meeting at which the proxy is used.

DIRECTORS. .

81. TUnless and until otherwise determined by the Company in
General Meeting the Divectors shall not he less tium twe mor 1;101'0
than ten in number. The first Directors shall he Sir William Norton
Hicking Baronet, Steplien James Pentecost, Leonard Stanlev Pentecost
and Daniel Cheshire. )

2) 3 r
‘ g:. The Directors shall be entitled o remuneration at the rate
of £23" per ennum each with an additivnal £230 per annwn for the
L b 4
(‘hairman of the Board, and sueh remuneration shall acerune de die

I
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fr i, 'The Company in General Meeting may also vote extra,
tenmuneration to the Board or any Member of the Board and either
for wne year or any longer or shorter period. The Divectors may
vepay o any Diveetor all sush reasonable expenses as he may ineur
in atending meetings of the Board or of committees of +he Board

or teneral Meelings, or which he may otherwise enr in or abont the
business of the Company,

83.  Any Dirveetor who serves on any Committee or who devotes
special attention to the business of the Cumpany or who otherwise
performs serviees which in the opinion of the Board are outside the
scope of the ordinary duties of u Director, may he paid such extra
renuneration by way of salary, percentage of profits or otherwise as
the Board may determine, which shall he charged as part of the
Company’s ordinary working expenses.

84. TUntil otherwise resolved in General Meeting the qualification
of a Direetor shall he the holding alone and not jointly with any other
person of shares of the Company to the nominal amount of £100,

83 The office of a Director shall he vacated in any of the
[ollowing ovents, namely—

(a) If (not being an Executive Director holding office under
Article 94 for a fixed term) he resign his office by writing
under his hand left at the Office.

{e) If he have u receiving ordev made against him or compound
with his creditors.

(c) TIL he he found lunatic or hecome of unsound mind,

(o) Tf he be absent from meetings of the Directors for six
months without leave, and the. Directors resolve that his
office be vacated.

(r) It he do not obtain’ his qualification (it any) within two
months after his appointment, or at any time thereafter
coase 1o hold his qualifieation, and so that a Director

vacating office under this provision shall be ineapable of
heing reappointed a Direetor until he shall have obtained

his qualification.
(¥} I[ he e 1equested in writing by all his co-Dircetors to resign,
() It he be removed by IBxtraordinary Resolution of the
Company in General Meeling pursuant to Article 103 of
these presents. ’

86, .\ Director may held auy other office or place of profit under
the Company (other than the office of Auditor) and may act and receive
remuneratien in a professivaal capacity for the Company in conjunction
With Lis office of Director «nd no Direetor or intending Director shall

Travelling
CRpONEes.

Extre
remuneration,

Qualifieation
of Directors,

Vacation of ofifee
of Director,

Power of Directors
to keld offices of
profit and to
eontraet with
Company.




Intevested
Divertors not to
vaote on gentraets.

(leneral power of
Directora fo
manag: Company'’s
buginess,

w

24

. I

e disqualified by his office fram coniracting with the C‘ompany ('Hilf‘l‘
with regard to lis tenure of any such other office or place of profit,
ar as vendor, purchaser or otherwise, nor shall any such conrtraet, or
any contract or arrangement entered into by or on behalf of the
Company in which any Director is in any way interested, he liable to
he &voided, nor shall any Divector so contracting or heing so
interested he liable to account to the (nmpany for any profit realised
by any sueh coatract or arrangement Dy reason of such Director
holding that office, or .£ the fiduciary relation thevehy established,
provided that the nature of the interest of the Divector in such contract
or proposed contract or arrangement he declared at the meeting of
the Direetors at which the question is first taken info consideration
if his interest then exists, or in any other case at the next meeting of
the Directors held after he hecame interested. Provided also, that o
Director shall not vote in respect of any contract or arrangement in
which he is so interested, and if he shall do so his vote shall not he
counted, hut this prohibition shall not apply to the agreements or
arrangements referred to in Article 3 nor to any matters arising
thereout nor to any arrangement for giving any Director any seemvity
or indemnity in respeet of money lent by him to or obligations under-
takan by him for the benefit of the Company, nor shall it apply to any
contract or arrangement entered into with another company where the
sole interest of a Divector is that he is a director or ereditor of or is a
shareholder in the company with which sucl contraet or arrangement
is to he made wor shall it apply to any contract to subseribe for or to
underwrite or guarantee the subseription of any shares or debentures
of the Cotrpany, and it may at any time be suspended or relaxed to any
extent, and either generally or in respect of any particular contvact,
arrangement or transaction by the Company in General Meeting. A
general notice that a Dirvector is to be regarded as interested in any
contracts or arrangements whiek may be made with any specified
person, firm or eorporation after the date of such notice shall be a
sufficient disclosure under this Article,

POWERS OF DIRECTORS.

87. The business of the Company shall be managed by the
Directors, who may pay all expenses inenrred in getting up and regis-
tering the Company, and may exercise all such powers of the Company
as are nol by the Statufes or by these presents required to be exereised
by the Company in ‘fareral Meeling, subjeel nevertheless to any
vegulations of these presents, lo the provisions of the Stalufes, and
to such regulations, heing not inconsistent with the afuresaid regula-
tions or provisions, as may be prescribed hy Iixtraovdinary Resolution
of the Company in (eneral Meeling, but 1o vegulation made by the
Compuny in General Meeling shall invalidate uny prior act of the
Dirvectovs which would have heen valid if sueh regulation had not heen
made. The general powers given hy this Article shall not he Hmited

e N S
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:*"z?-. The Directors may arvange that any branch of the business
carried an by the Company or any other business in which the Com-
pany may be interested shall be eariied on by or through one or 1;101'0
<ubsidiary companies, and they may on behall of the Company makc:
such_ arrangements as they think advisable for taking the profits ov
l:om'm-g the losses of any branch or business so earried on or for
finanecing, assisting ovr subsidising any such subsidiary company or
guaranteeing its contracts, obligations or liabilities, and they may
appoint, remove and reappoint any persons (whetlier members oI:: their
own hody or not) to act as Directors, Managing Direetors or Managers
of any such company or any other company in which the Company
may he interested, and may determine the remuneration (whether hy
way ol salary, commission on profits or otherwise) of any person so
appointed, and any Direclors of this Company may retein any
remuneration so payable to them.

89, "Mhe Directors may establish any local hoards or agencies fox
managing any of the affairs of the Company, either in the United
Kingdom or elsewlere, and may appoint any pexrsons to be members
of such local hoards, or any managers or agents, and may ix their
remuneration, and may delegate to any local board, manager or agent
any of the powers, authorities and diseretions vested in the Dirvectors,
with power to sub-delegate, and may authorise the members of any
local hoard, or any of them, to fill any vacancies therein, and to act
notwithstanding vacancies, and any such appointment or delegation
may he made upon such terms and subject to such conditions as the
Directors may think fit, and the Directors may remove any person so
ay annul or vary such delegation, but no person

appointed, and m
d without notice of any such annulment or

dealing in good faith an
variation shall be affected thereby.

00. The Directors may from time to time and at any time by
power ol atforney under the seal appoint any company, firm or person
or any fluetuating body of persons, whether nominated dlrectl?r or
indire;tly hy the Directors, to be the attorney ox attorne3:s: of the
(‘ompany For xuch purposes and with -such powers, authontles.and
disereetions (not exceeding those vested in o t?xer01sab1e b.y the Divec-
tors under these presents) and for such period and subjeet to such
comlitions as they may think fit, and m.ly such power ?E attoyney may
sueh provisions for the protection and convenience of persons
1 attorney to sub-delegate all or any of the powers,
d in him.
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the Divestors on hehall of the (‘ompany, may
t of 1Iis Majesty’s Dominions ouiride (reut
gle of Man in which the Company

02, The Company, or
cause to be kept in any par
Britain, the Channel Islands and the |
transaets husiness, a hranch register ov registers of members resident
in such part of s Majesty's Dominiony, and the Directors may
(subject to the provisions of {he Statutes) make and vary sueh
vegulations as they may think fit respecting the keeping of any such

register.

92. The Directors may exereize all the powers of the Company
to horrow money, and to morigage or charge its undertaking, properly
and unealled capital, and to issue debentures, debenture stock, and
other securities whether oulright or as colluteral seceurily for any
debt, liability or obligation of the Company or ol any third party.
Provided that the amount for the time heing remaining nndiseharged
of moneys borrowed hy the Direetors for the purposes of the Company
shall not at any time, without the previous sanction of the Company
in Gfeneral Meeting, exceed the nominal amount of the authorised share
capital of the Company, hut no debt ineurred or security given in
respect of moneys horrowed in excess of the limit hereby imposed
shall be invalid or ineffectual, except in the case of express notive at
the time wihen the debt was incurred or securily given that the Jimit
hereby imposed had veen exceeded.

04. All cheques, promissory notes, dralts, bills of exchange, and
other negotiable or transferable instruments, and all receipix for
woneys paid to the Company, shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may Dbe, in such manner
as the Directors shall from time to time by resoluiion determine.

EXECUTTVE DIRECTORS.

05. The Directors may form fime to lime appoint one or more
of their body to an exeentive office including the offices of Managing
Director or Manager or any other salaried office for such period and
on such terms as they think fit. A Director so appointed to the office
of Managing Director shall not while iolding that office he subjeet to
retivement by rotation or taken into acconnt in determining the rota-
tion of retirement of Directors, but his appointment shall be subject
to otermination ipso facto if he cease from any cause to be a Director,
o1 jeet to the terms of any contract hetween him and the (‘ompany)
it +he Directors resolve that his term of office he delermined.

06. A Director holding any such execulive office as aforesaid
ghall reeeive such remuneration (whether hy way of salary, commis-
sion, partieipation in profits, gratuity or pension for himself or his
widow or other dependents or hotht or partly in one way and partly in
another) as the Dircetors may determine.
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9T The Dive
. etors et b
haldine ai m_ay entrust to and eonfop upon n Directoy Towers of
lakling any  sueh executive affice as aforesai d an Exeeutive

I of tho powers Directors
(\‘ EII'(. “! » . . . y I) > »
xercisable by them as Diveetory upon sueh terms and eonditions and

:\ xtill sueh ll'ost‘ru-hmm as they think fit, anq eithey collaterally with or
} Y A 3 \ I

‘:a n Il-&. exeiusion of their own powers, and may from time to time
revoke, withdvaw, niter op vary all or any of such powers,

ROTATION OB DIRECTORS.

93, At the Ovdinary Meeting in the year following the incorpora- Rotation of
tion of the Company and at the Ordinary Meeting in every subsequent Direstors.
year one-third of the Directors (other than Managing Divectors) for
the time being, or, it their nnmber is not a multiple of three, the number
nearest to but not greater than one-third, shall retire from office. A
Director retiring at o meeting shall retain office until the close or
adjournment of the maeting,

99, The Directors to retive in every year shall be those who have Solection of
heen longest in office since their Jast election or appointment, but gg 2irectors to retice
between persons who hecame or were last re-elected Directors on the
same day those to retire shall (unless they otherwise agree among
themselves) be determined by lot. A retiring Director shall be eligible
for re-election,

100. The Company at the meeting at which a Director retires in Filling vacated
manner aforesaid shall fill up the vacated office by electing a person ot
thereto, and in default the retiring Director shall be deemed to have
been re-elected, unless at such meeting it is expressly resolved not to
il up such vacated office or unless a Resolution for the re-eleetion of
such Director shall have heen put to the meeting and lost,

101, No person other than a Director retiving at the meeting wotice of intention
shall, unless recommended by the Directors for election, be eligible %ir;‘gfo“r"“*
for the office of a Director at any General Meeting unless not less than
three nor more than fourteen clear Jsys before the day appointed
for the meeting there shall have heen given to the Secretary notice
in writing by some Member duly qualified to be present and vute at
the meeting for which snch notice is given of his intention to propose
such person for election, and also notice in writing signed by the person

to e proposed of his willingness to he clected.

. . o reduction of
Herease or reduce the number of Directors, and may al.o determine vt s

. N
otation sueh inereased or reduced number is to go ount of Uirectors

102. The Company in General Meeling may from time to time merease ang

it what r
offiee,
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at any time, and {from time Power to fitr eusual

102, "The Dirvectors shall have power . Powar to Bt cust
y person to be a Director, either to fill a casual appoint additional
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shall not at any time exceed the maximum
o with these presents, Any Director
until the next Lollowing Ordinary

number of Direetors
nunher fixed by or in acenrdone
so appointed shall lold nilice only .
Me ting, and shall then be eligible for re-clection.

104. The Company may hy Fxtraordinary Resolution remove any
Direator hefore the expiration of his period of office, and may by an
Ordinary Resolution appoint another person in his stead. . The person
so appointed shall be subject to vetirement ot the same time as if he
had become a Director on the day on which the Director in whose
place he is appointed was last elected a Director,

PROCEEDINGS OI' DIRECTORS.

105, The Directors may meet fogether for the despatch of
business, adjourn and otherwise regulate their meetings as they think
fit. Questions arising at any meeting shall be determined by a
majority of votes. In case of an cquality of votes the Chairman shall
have g second or casting vote. A Director may, and the Secretary on
the requisition of a Director shall, at any time summon a meeting of
the Directors. Tt shall not be necessary to give notice of a meeting of
Directors to any Director for the time heing absent from the United
Kingdom.

106. The quorum necessary for the transaction of the husiness
of the Directors may be fixed by the Directors, and unless so fixed
at any other number shall be two.

107. Whe continuing Directors may act notwithstanding any
vacancies in the Board, but it and so long as the number of Directors
is reduced below the minimum number fixed by or in aceordance with
these presents, the continming Directors or Director may act for the
purpose of filling up vacancies in the Board or of summoning @General
Meetings of the Company, but not for any other purpose. Tf there be
1o Directors or Dirvector able or willing to aet, then any two share-
holders may summon o General Meeting of sharcholders for the
purpose of appointing Direciors.

108, The Directors may elect a Chairman and not exceeding two
Deputy-Chairmen of their meetings and determine the period for which
they are to hold office, but if’ no such Chatrman or Deputy-Chajrmen be
vlucted, or il at any meeting neither the Chairman or a Depuly-
Chairman be present wilhin' five minuies afler the liwe uppointed for
holding the same, the Directors preseat may choose one of their numboer
to be Chairman of the meeting.

109, A vesolution in wriling. signed by all the Directors shall
he as effective as o resolution passed al a meeling of {he Dirveclors
duly convened and held, and may consist ol several documents in the
Jike form each signed by one or more of the Directors,
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1 X meeting of the Direetory

for the time being, at whi
. T : , al which o
quon s present, shall be cowpetent to exereise all powers and

diseretions for the time heing exercisable by the Directors

m Y. .
1%1. The Dirvectors may delegate any of their povers to
conmittees eonsisting of such number of members of their hody as
they think fit. Any committee so formed shall in the exercise of the

powers 5o delegated conform to any rexulations that may be iinposed
on them by the Divectors.” )

Q

112, The meelings and proceedings of any such committee
consisting of two or more members shall be governed by the provisions
of these presents 1egulating the meetings and proceedings of the
Divectors, so far as the same are applicable and ave not superseded
by any regulations made by the Divectors under the Iast preceding
Article.

113, All acts done hy any meeting of Directors, or of a committec
of Directors, or hy any person acting as a Director, shall as regards
all persons dealing in good faith with the Company, notwithstanding
that there was some defeet in the appointment of any such Director,
or person acting as aloresaid, or that they or any of them were
disqualified, or had vacated office or were not entitled to vote, be as
valid as if every such person had been duly appointed, and was
qualified and had centinued to he a Director 2ud had been enfitled

to vote,

. THI SKAL
114. The seal of the Company shall not be affixed to any
instrument except by the authority of & resolution of the Board and
shall be so affized in the presence of at least one Director and the

Seeretary or some other person approved by the Board, both of whom
shall sign every instrument to which the seal is so affixed in their

presence.

AUTHENTICATION O DOCUMENTS.

115.  Any Director or the Secretary or any person appointed by
the ])irectorsﬁ for the purpose shall have power to authenticate any
documents affecting the constitution of the Company (including the
Memorandum and Articles of Association)ﬁand any resolution passed
hy the Company or the Board, and any hooks, records, documez.xts
and neconnts relating to the business of the Com.pany, and to certify
eopies thereol or oxtracts therefrom as true eoples or extraets; and
ds, documents or accounts are elsewhere than
loral manager of the Company having
o he o person appointed by the

where any books, reeor
at the Company's head office, the
the custody thereof shall be deemed t

Directors as aforesaid.
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ALTRRNATE DIRECTORS,
Provisions for 116, Any Dircetor may at any time appoint any person approved

appointing and N r
yemoving itemmate Dy the Board to be an alternaie Director of the Company, and may

Disectore at any lime remove any altevnate Director so appointed by lim from
office. An alternate Direefor so appointed shall not be entitled to
receive any remuneration from the Company, nor be required to hold
any qualification, but shall otherwise he subject to the provisions,of
these presents with regard to Dirvectors. An alternate Director shall
subjeet to his giving to the Company an address within the Tnited
Kingdom st which notices may be served upon him) he entitled fo
receive notices of all meetings of the Board, and to atlend and vote
as a Director at any sueh meeting at which the Director appeinting
him is not personally present, and generally to perforni all the
funetions of his appointor as a Director jn the absence of sueh
appointor. An alternate Director shall ipso facto cease to bhe an
alternate Director if his appointor ceases for any reason to be a
Director, provided that if any Director retires by rotation but is
re-elected by the meeting at which such retirement took effect, any
appointment made by him pursuant to this Article which was in force
immediately prior to his retirement shall continue to operate after his
re-election as if he had not so retived. All appointments and removals
of alternate Directors shall be effected by writing under the hand of
the Director making or revoking such appointment left at the Office.

DIVIDENDS.

gf}:{(ﬁi’g‘sf’f 117. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of dividends
to the Members in aceordance with their respective rights and
priorities. The Company in General Meeting may deelare dividends
accordingly. . '

Di{'idengs fpnyu{l;lte 118. No dividend shall be payable except out of the profits of
only out of profits. . . . . .
the (fompany (ineluding thevein premiwms obtained on the issue of
shaves) or in excess of the amount recommended by the Directors.

Profit carned “hor : f st AT e d
Rofors acquisition __ 119. Where any assets, business or property is bought by the
of a business. Company as from a past date upon the terms that the Company

shall as from that date take the profits and bear the losses thereof,
such profits or losses as the ease may be shall, at the diseretion of
the Directors, he credited or debited wholly or in part to revenue
account, and in that ease the amouht so credited or debited shall,
for the purposes of ascertaining the fund available for dividend, be
trented as a profit or loss arising from the business of the Company
and available for dividend aecordingly. I any shares or securities
are purchased cum dividend or interest sueh dividend or interest when
paid may at the digeretion of the Directors be trewted as revenue and
it shall not be obligatory to capitalise the same ov any part {hereof,
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120, Al dividends shall be declaved and paid according to the
amounts paid on the shares in respect whereof the dividend is paid
hat (for the purposes of this Artiele only) no amount paid on a sharé
in advance of calls shall be treated ag paid on the share. All dividends
shall he apportioned and paid pro rata aceording to the amounts paid
on the shares during any portion or portions of the period in respeet
of which the dividend is paid, but if any share is issued on terms
providing that it shall rank for dividend as from a particular date,
such share shall rank for dividend accordingly,

121. The Direetors may if they think fit from time to {ime pay
to the Members such interim dividends as appear to the Direclors
to be justified by the profits of the Company, and provided that the
Dirvectors act bona fide they shall not ineur any responsibility to the
holders of shares conferring a preference for any damage that they
may suffer by reason of the payment of an interim dividend on any
shaves having deferred rights. The Directors may also pay half-yearly
or at other suitable intervals to be settled by them any dividend which
may be payable at a fixed rate if they are of opinion that the profits
Jjustify the payment, '

122. The Directors may deduct from any dividend or Lonus
payable to any Member all sums of money (if any) presently payable
by him to the Company on account of calls or otherwise.

123. No unpaid dividend or bonus shall bear interest as against
the Company. ‘"

124, The Directors may retain any dividends and bonuses payable
on shares on which the Company has a lien, and may apply the same
in or towards satisfaction of the debts, liabilities or engagements in
respect of which the lien exists, " -

125. The Directors may retain any dividends and bonuses payable
upon shares in respeet of which any person is urder the provisions
as to the transmission of shares hereinbefore contained entitled to
Decoma a Member, or which any person under those provisions is
entitled to transfer, until such person shall hecome a Member in respect

of such shares or shall duly transfer the same.

126. Any dividend may bfa paid by cheque or warrant sent
through the post to the registered addvess of the Member or per.SD.nS
entitled thereto, and in case of joint holders to any one of such ;‘]o?nt
lolders or to such person and such address as the holder or jeint
Every such cheque shall be made payable to the

.. divect.
holders may t or to such person as the holder

order of the person to whom it is sen : ;
or joint holders may direet and payment of the cheque if purporting

Aprortionmnnt of
dividends,

Payment of
intorim dividends.

Payment of fixed
dividenda,

Deduction of debts
due to Company,

Dividends not to
bear interest,

Retention of
dividends,

Retontion of
dividends,

Dividends payable
by chegque,




Dividcnds due to
joint holders,

Power to carry
profiv to reserve

Applieaiion of
reserve.

Division of reserve
into special Tinds.

Power to carry
forward profite.

Power to capitalise
profits.
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to be endorsed shall be a good discharge to the Company, Ewery
sueh cheque or warrant shall be sont at the risk of the person entitled

to the money represented thereby.

-]
1927. 1f several persons are registered s joink holders of any
share, any one of them may give cffectual receipts for any 4.=idend
or other n:oveys payable on or in respect of the share.

RESERVES.

198. The Directors may from time to time set aside out of the
profits of the Company (including therein premiums obtained on the
issue of shares) and carry to reserve or reserve such sums as they
think proper which shall at the diseretion of the Directors be applicable
for meeting contingencies or for the gradual liquidation of any debt
or liahility of the Company or for repairing or maintaining the works
plant and machinery of the Company or for special dividends or
honuses or for equalising dividends or for any other purpose fo which
the profits of the Company may properly be applied and pending
such application may at the like diseretion either be employed in the
business of the Company or he invested in such investments (other
than sharves of the Company) as the Directors think fit. The Directors
may divide the reserve into such special funds as they think fit, and
may consolidate into one fund any special funds or any parts of any
special funds into which the reserve may have been divided as they
think fit. The Directors may also without rlacing the same to reserve
carry forward any profits which they ma: think it not prudent to
divide.

CAPITALISATION OF PROFITS AND RESERVES.

129. The Company in General Meeting may, upon the recommen-
dation of the Directors, resolve that it is desirable to capitalise any
undivided profits of the Company not require.. for paying the fixed
dividends en any Preference Shares (including profits carried and
standing to the credit of any reserve or reserves or other special
account), and aceordingly that the Directors be authorised and directed
to appropriate the profits resolved to be capitalised to the Members
who would have heen entitied to receive the same had such sums heen
distributed in cash in accordance with their rights, and to apply such
profits on their hehalf, either in or towards paying up the amounts,
if any, for the tinme being unpaid on any shares hield by such hembers
respectively, or in paying wp in full nnissued shares, debentures or
seenrities of the Company of a nominal amount equal to such profits,
such shares, debentures or seeurities to be allotted and distributed,
credited as fully paid up, to and amongst such Members in the
preportions aforesaid, or partly in one way and partly in the other.
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130, Whenover such & vosoluting a8 aforesnid shall have been
passed, the Directors shall male all approprintions and ap-dieations
of the undivided peofits vesolved to ho eapitalisad thereby, and ul.l
allotments and issues of Tully peid shaves, debentures or .s:zcurities,
ioany, wd generally shall do all neis and things vequired to give
eficet thereto, with tull power to the Directars to 1ﬁuke such provision
by the issue of fractional certificatos or by payment in cash or other-
wise as they think fit for the ease of shares, debentures or seeurities
heeowing distributable in fraetions, and also to anthorise &Ny PErson
to enter on beball' of all the Members interested into an agreement
with the Company providing for the allotment to them respectively,
credited as {ully paid up, of any further shares to which they may
he entitled nupon such ezpitalisation, or (as the ease may require) for
the payment wp hy the Company, on their behalf, by the application
thereto of their respective proportions of the profits resolved to be
eapitalised, of the amounts or any part of the amounts remaining
unpaid on their existing sharves, and any agreement made under such
authority shall be effeetive and binding on all sueh Members.

ACCOUNTS.
131. Mhe Directors shall cause proper hooks of account to he
kept with respect to :—

(A) All sums of mouney reccived and expended by the Company
and the matters in respect of which sueh receipt and

expenditure takes place;

(8) All sales and purchases of good: by the Company; and

(¢) The assets and labilities of the * >mpany.

122, The books of account shall be kept at the office, ov at snch
other place as the Directors think fit, and shall always be open to the
inspeetion of the Divectors. No Member {(other thgm a Director) shall
have any right of inspeeting any account or hook or (1ueument; of the
(‘ompany except as conferred by Statute ov authorised by the Directors

or by the Company in General Meeting,

133, The Directors shali not be howund, unless expressly instroeted
s0 to do by an Extraordinary Resolution of the Company in General
Meeting to x publish any list ov partienlars of the securities or invest-
s v )

. i r information with reference
nesnts held by the Company or to give any information w fere:

to the same to any sharehnlder,

in every year the Directors shall lay hefore

134. Once at least ! 1 ot o
. . i . oss account and a
the (ompany in General Meeting a pr ofit and los

balance-shoet containing a gereral summiary of the eapital, the assets,
LI e bt s - "

and the liabilities of the Company arranged under snitable hc.mds, both
made up to o date not more than nine montlis hefore the meefing.  The

v B

TNireetors to keep
praper accounts,

Inspection of
Nools,

Liats of Company’s
investmenta not to
be pullished,

Submission of
balance sheot and
profit and loss
gecount,

R ol —
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Auditora,

Servico o l.oticea.
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mombars resident
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Direetors shall, m prenaring every soch halance-sheel, bave regard to
the provisions of the Statuies applicable thereto,

183, lvery such halance-sheet as aforesaid shall *. .« -od on
hehalf of the Board by two of the Directors, and shall have attached
{0 it o report of the Directors as tu the state of the Company’s affairs
and the amovnt (if any) which they recomumend to be paid hy way of
dividend to ti:iz Membeis, ard the amount (it any) which they have
earvied or propose to carry to the reserve fund, general reserve or
reserve account shown specifically on the balance-sheet or to be shown
specifically on a subsequent balance-sheet, The balance-sheet shall also
have atleched to it, the Auditor’s report.

136, A printed copy of the report, accompanied by the halance.
sheet (iacluding every document required by law to be annecsed thereto)
and profit and loss account shall, at least seven days previous to the
General Meeting, he delivered or seni by post to the regisiered address
of every Member, and thvee copies of each of these docuients shall
at the same time be forwarded to the Secr itary of the Share and Loan
Department, The Stock Exchange, Liond:

AUDIT.

137.¢ The Compuny shall at the first Ordinary Meeting and at
each subseguent Ordirary Meeting appoint an Aunditor or Auaditors
to hiold office until the next ensuing Ordinary Meeting. The Aunditors’
Report shall be read before the Company in General Meeting and shall
Lie open to inspeetion by any Member,

138. No Direetor or other officer of the Company nor any perscn
who is a pariner of or in the employment of an officer of the Company,
nor any eorporation, shall be capable of heing appointed Auditor of

the Company.

NOTICES,

139.  Any notice or document inay be served by the Company on
any Member either personally or by sending it through the post in &
prepaid letter addressed to such Member at his registered address as
appearing in ihe Register of ilembers. In the ease of joint hLolders
ol a share all notices shall be given to that one of the joint holders
whose name stands fivst in the Register of Members, and notice so
given shall be sullicient notice t¢ all the juint holdwrs.

140, Any Hember deseribert in the Register of Members by an
address not within the Tnited RKingdow and any holder of a shavc
warrant whe shall respeetively from tiine Lo time give to the Company
an address within the United Kingdom at which notices may be
sorved wpon him shall Le entitled 10 have notices served apon Ium
at such address, but save as aforesaid no Member otlier than a
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registered Member deseribed in the Register of Mewmbers by an
address within the United Kingdom shall be entitled to receive any
retice from the Company.,

141, The Dircetors may from time to time require any holder production of
of o shave wareant who gives or has given an address as in the lagt N worrests
Article mentioned to produce his warrant and to satisfy them that
lie is or is still the holder of a share warrant.

142, Any nolice or othev document, if served by post, shall be Troot of postags
deemed to have heen served at the time when the letter containing proof or servios
the same is posted, and in proving such service it shall be sufficient to
prove that the letter containing the notice or documnent was properiy

addressed, stamped and posted.

143, Any notice or doeument delivered or sent by post to ox left Service to be sui-
cient netwith-

at the registered address of any Member in pursuance of these presents standing death or
shall, notwithstanding that sueh Member be then dead or bankrupt, rlfllzllllllflrgtl‘)t:g;".?ﬂfﬂ
and whether or not the Company have notice of his death or hank-

ruptey, be deemed to have been duly served in respeet of any share

registered in the name of such Bember as sole or joint holder, unless

his name shall at the time of the service of the notice or document

have been removed from {he register as the holder of the share, and

such service shall for =ll purposes be deemed a sufficient serviee of

suelt notice or document on all persons interested (whether jointly

with or as elaiming through or under him) in the share.

WINDING UP.

144, Lt the Company shall he wound up (whether the liquidation ff‘:Zseﬁri I;iivision
is altogether voluntary, under supervision, or by the Court) the liquidution.
liquidator may, with the authority of an Ixtraordinary Resolution,
divide among the Members ir specie or kind the whole or any part
of the assets ol the Company and whether or not the assets shall
consist of property of one kind or shall cousist of properties of
different kinds and may for such purpose set such valte as he deems
rair upon any one or more class or classes of property and may
defermine how such division shall be carried out as hetween the
Members ar diffe.snt classes of Members. The liquidator may, with
the like authority, vest any part of the assets in trustees wpon such
{rusts for the benefit of Members as the liguidator with the like
authority shall think fit, and the liquidation of the Company may he
elosed and the Company dissolved, but so that no contributory shall
h compelled to accept any shares in respect of which there is a

Yiability.
INDEMNITY,

{45, Save and except so far as the provisions of this Article })ndenmit;v og
g .. - irectors eq
«hull he aveided by any provisions of the Statuntes the Direetors, omeers,

Faceutive Diveetors, Auditors, Secretary and other officers for the
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time boing of the Clompany and the Trustees (it any) Yor the time
being acting in relation to any of the affnirs of the Company, and
their respective exeentors or administrators, ghall be indemnified and
secured harmless out of the assets of the Company from and againsy
all actions, costs, charges, losses, damages and expenses which they
or any of them, their or any of their executors or administrators,
shall or may ineur or sustain by reason of any act done, concurred in,
or omitted in or about the execution of their duty or supposed duty in
their respective offices or trusts, except such (if any) as they shall
incur or sustain through their own wilful neglect or defanlt respec-
tively, and none of them shall be answerable for the acts, reeeipts,
neglects or defaults of any other of them, or for joining in any receipt
for the sake of conformity, or for any bankers or other persons with
whom any moneys or offects of the Company shall be lodged or
deposited for safe custcdy, or for the insufficiency or deficiency of
any seenrity upon which any moneys of the Company shall be placed
out or invested, or for any other loss, misfortune or damage which
may hoppen in the execntion of their respective offices or frusts, or
in relation thereto, except the same shall happen by or through their
own wilful neglect or default respectively.
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Dated the£/* day of kuasedy 1946,

Witness to ihe above signaiures—

S s

’g‘{d"]g &L‘.NKLATERS & PAINES,
GRANITE HOUSE,
g%, CANNON STREET,
LONDON, E.C. ~£
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is this day Incorporated under the Con.panies Act, 1928, and that the ||
Company is Limited, | §
3

Given under my hand at London this...Pwentg=gimbh day of

Manch One Thousand Nine Hundyed-dil E{::;ﬁ‘wrhyug g, O
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Regisirar of Companies.

Certificate
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HICKING PENTECOST & 96/ LIMITED
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R - Speviad Resoltiong
e "
/ A AN EXTRAORDINA RY GeNERAL Menrse of the membors of tho above-named

Company, duly convened and heid W Quedis’s Road, Nottingham, on the 2¢th doy

of July, 1946, tho following Resolutions were duly passed as Sprmorar, REsoLu1IONS e

»
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RESOLUTTONS

1. That cach of the 430,000 Ordinary Shaves of £1 sach in the capital of the
Company which have beon issued and are fully paid up bo and the samo aro hereby
sub-divided into 2 Ordinary Shares of 10/- each. and that the 860,000 Ordinary
Shares of 10/- each rosulling from such sub-division bo and the same are heroby
converted iuto £430,000 Ordinary Stock,

2. That for the burpose (inter alia) of acquiring the whole op any part of the
issued shares in tho capital of W. J. & T. Lambert & Co. Limited, the capital of
the Company be and the same is hereby incressed to £500,000 by the craation of
140,000 now Ordinary Shares of 10/- each and that cach of such new Ordinary
Shures as and when' issued and fully paid up o converted into 10/- Ordinary
Stoelz. :

R ey

{
3. That the Articles of Association of the Company bo ame da E& ‘ 8 Tﬁ“ ;&
e .

fodllows -— . ? 3 }1 UG o i‘
™~ Article 37 By deleting this Article! T ‘ i

p e , . ‘\ s Y
Article 8, By deleting This ‘A&fcﬁa and substituting therefor tho-
new Article, namely

* The capital of the Company is now £500,060 divided into £430,000

Oxdinary Stock and 140,000 Ordinary Shaves of 10/- each.”
y 40,00

Article 30, By inserfing in this Articlo immediately after tho word

“shares” at the commencoment of line 3 thereof the foliowing wordg * (not
being fully paid shares).”

Article 95. By Inserting in line two of fhis Article immediatoly after
the words * an excoutive * the words “ or advisory by inserling in lines 3
and 5 thereof immedintely aftor tho word * Director ' tho following words
“or Assistant Managing Diveclor ; and by deloting from this Article the
words *“ but his appoindment ghall he subject appearing in lina 7 thereof
and tho rest of this Article and by substituting therofor the following words
“ but without prejudice to any elaim ho may have for damages for breach
of any contract of sirvico between him and the Company his appointment,
shall be subject to determination ipse Jacto if ho cease from any cauvse to he
a Direetor or if the Diroctors resolvo that his term of offiee be determined.”

Article 96. By deleting from line 1 of this Article the words « 4 Director -
holding any such excoutive offico ” and by substituting therefor the following
words ‘A Director holding the offico of Chairman or any svch exceutive op
advisory office ” and by adding at the end of thiy Articlo the following words
* and so that (notwithstanding the prohibition containerd in Articlo 86 against
Directors voting on matters in which they are personally interosied) when and
s often as so many of the Directors are persons actively ongaged in ti e
conduct of the business of the Compeany as Managing Direoror, Assistant
Managing Directors, Managers or in any other executive or advisory offico op
capreity, that there is no independent quorum of Directors to determine or

[0,
PN o, o,
ra
é?.i';z-ctff’ £ Wy

ng&:ﬂf?gi'sns & PAINES, U Ay
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agree upen Lhe terms upon which any Diroctor 3 to hold any such offlce as
aforesaid ov the remuncration 1o be paid to him as the helder thereof, any
Director may vote notwithstanding his personul interest, in respeet of any
contract avrangement or resolution for or relating to tho tonure by any of his
co-Directors of any such offico or place of profit under the Company or any
of its Associated Companies or the remuneration to bo paid to such co-Directors
for their services and if he do so voto his vole shall be counted but so nevertheless
that the atoresaid authority to tho Direotors to vote on matters in which they
are personally interested shall not oxtend to cipowor the Directors, otherwiso
than by resolution of a disintereit ‘1 quorum ol Direclors, io pay to Ditcotors
helding auy such other office -* ploce of profit ns aforesaid without tho
provious sewetion or approval of tho Company in Gorrwel Mecting, sums
exceeding in the aggregate in respect of any one firenes: year £10,000 plus
# sum equal o 10 per cenb, of the net profits {or such poor in execss of 240,000

*and up to £60,000 and 12 per coni, of the not profits fo. st h yoar in exces: of

£60,000. Foc the purposes of this Article the expression ** uot profits  shall
meait, the neb profits of the Company and its subsidiary Companies as ghown
by proyerly drawn jirofit and loss accounts and after charging all oxponses
(excopt comamission paynble wnder this Articlo) normally shargoable to rovenue
account including such provision for deprociation and resorves for had and
douhtful debte or other specific contingencics as the Auditors for the timo
being of the Company shall consider reasonable, Bxcoss Profits Tax, National
Defence Contribution or Profits Tax or other National taxation but beforo
charging Income Tax, any commission payable under {his Article or sums
earricd to general rescrvo or carvied forward. The cortificate of the Auditors
for the time being of the Company as to the amount of the net profils of tho
Company and its subsidiary Companies for the purposes of this Artiolo shall
be finsl and binding.”

Article 97. By imserting in line 2 thereof immediately after the word
*“ oxeeutive ” the following words *‘ or advisory.”

fam

o

o
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THE cg, PANIES ACT, 1929
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Pursuant to Seotion 52

Insert the HICKING PENTECOST
Name ) i
of the & CO.
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LIMITED.

Nore—This notice and & printed copy of ii.. Resolution authorising the inerense
must be filed within 15 days after the passing of the Resolution, If default
is made the Company and every officer in default is liable to a default fine
(sec. 52 (3) of the Aet),

Presented by
Linklaters & Paines,

118, 0ld Broad Street,

London, i.C.2.

The Solicltors’ Law Stationery Soclety, Limited,
22 Chancery Lane, W.C.2; 3 Old Jewry, E.C.2; 49 Bediord Row, W.C.1: 6 Victorla Street, S.W.1;
15 Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3; 19 & 21 North John Bireet, Liverlgpol, 2%
5 St. James’s Square, Manchester, 2, and 157 Hope Street, Glasgow, C.2, ol
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fo THE REGISTRAR OF COMPANIES.

BLCAING PENTECOST & CO,

................................................................... STANE AMEREAMRLSRRSEIA AeRLEmuRaARae mepebmrunAsALTANA N mer  w  p g .

s e LIt G, horeby gives you notice, pnrsuant to

Section 52 of the Companies Act, 1929, that by a *......SReeial . ... ... «cowdinay”
“Bxtra-

Resolution of the Company dated the.....29th day of....JuLly. 1946 2‘5‘;;;*;;’5;2’. or

...........

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £.70,000.......
beyond the Registered Capital of £430,0Q0.....ommce

The additional Capital is divided as Follows —

Nominal amount
of each Share,

140,000 Ordinary 10/~

-

Number of Shares. Class of Shares,

The Conditions (e.g., voting rights, dividends, &c.) subject to which the new

shares have been, or are to be, issued are as follows:—

The Vew Shares to rank pari passu in all respects with the
430,000 Ordinary Shares in the original capltal of the
Company which have now been sub-divided into 860,000 Urdinary

*,* If any of the new shares are Preference Shares state whother thoy are redeemablo or not,

Signature........

-
State whether DI'MC!O!‘,]M . ;,’RMA-AM

Xanager or Secretaryj k

i
Dated the..... W day of. . .. ... Q«a.wﬁ 1‘19..%11.

s

Shares of 10/~ each and converted into £430,000 VUrdinary Stocx..

e
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THE STAMP ACT 1891
(5 & 55 Vien, Om. 39)

o

GOMPANY LIMITED BY SHARES

Statement of Furrease of the Paminal Capitd]

o

HICKING PRENTECOST & CO. : .

mmea oz a1 mrm shxk  Aie3tEcs mEaEs awu A comp At ramREEA, SyaEh I REwER iR o e SAnTEREARS ARAEEEENT EREVES

4

LIMITED

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

NOTE.—The Stamp duty on an inerease of Nominal Capital is T'en SW"T&T;”T\

every £100 or fraction of £100.

@W}%‘Eﬁf

This Statement is to be filed with the Notice of Increase whicf)
pursuant to Section 52 (1) of the Companies Act 1929. If no
I5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

Presented by
Linklaters & Pailnes,
'118, 014 Broad Street,
B I‘ondonj— .,E».-.U‘uz.;...m ank swEme mx. e avemdiimels

peyopre emremr
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The Solicitors' Law Statlonery Scciety, Limited, .
22 Chancery Lane, W.C.2; 3 Bucklersbury, E G.4; 49 Bedford Row, W.G.i; 6 Victorla Stréet, S.Wa‘ .
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" THE NOMINAL CAPITAL

- or .

~HI CKING PENTECOST

& €O, . :
. “ , Limited has by a Resolition

of the Company dated.-......29th July 1946 ..
been increased by the addition thereto of the sum of

£70,000. . . ... divided into. .140,000. Ordinary . :

_Shdres of .. 2/-_ _ .each, beyond the registered"

Capital 0feA305990 .. . o S

—— Zeenmasiw m gy TUrADa SE A4 L B M43 hu mi hokud 4B A SeSERMRRIE 48 imas

-

o~

Officer.... e XA M

Dated the m -day of L. MM\L\“H)J&.L

* This Stetement should be signed by a Direclor or Manager or Secretary of
the Company.

e o T b £k s bR o
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THE COMPANIES ACT, 1929.
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Rogistration

Treo Btamp '
must be
impressed
here.

.into STOCOK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-

NOTIOE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION

divided, or Converted into Stock, or of the Re-Oonversion into Shares of Stock,
specifying the Stock so re-converted, or of the Redemption of Redeemable Preference
Shares or of the Cancellation of Shares (otherwise than in connection with a reduection

of share capital under Section 55 of The Companies Act, 1929).

Pursuant to Seclion 51.

Insert the HICKING PHN:5COST
Name of oot ees sueem s e vave Saptn s ARAFARRRS A7 RS R R SRF RS R A R BSRNE SRR SRR
the & CO.
Uempany \
LIMITED.

Presonted by

Linklaters & Faines,

118, 01d Broad Street,

London it e 2emmmmm—

The Solicitors' Law Stationery Soclety, Limited,
22 Chaucery Lans, W23 3 Old Jewry, E.C.2; 49 Bedford Row, W.G.1; 6 Victoria Street, S.W.1}
16 Hanover Street, W.1; 77 Culmore Row, Birmingham, 3 ; 19 & 21 North John Street, Liverponl, 23
B St. James's Square, Manchester, 2, and 157 Hope Street, Glasgow, C.2. . {_’»“‘

PRINTERS AND PUBLISHERS OF (OMPANIES' BOOKS AND FORMS. S N
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TO 'THE REGISTRAR OF COMPANLLS.

The HICKING PHNTECOSE & CO.

............ YT r}‘\

............ LIMITED,

AR T']
herehy gives you notice in accordance with Section 51 of The Companies Aet, 1929,

S

that by a Special Resolution duly passed on the 29th day of July
1946 the 430,000 Yrdinary Shares of £1 each In the capital
of the Compeny were sub-divided into 860,000 VYrainary
Shares of 10/- each and converted into £430,000 Ordinary
Stock. By z further Resolution duly passed on the same
date the capital of the Company was increased to £300,000 ‘
by the creation of 140,000 new Crdinary Shares of 10/~ each
and it was resolved that each of such new Urdinary Shares
26 and when issued and fully paid be converted into 10/-
Ordinary Stock.

(Signalure)

(State whether Divector or Manager or Secretary) ’g)\w’r\wﬂ

Tyatorl +ha \\‘ |_~\ﬁh dav of . w ................. 19,.\&.{-.. B~
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HICKING PENTECOST & Co. LIMITE
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NOTICE I8 HEREBY GIVEN that gt an Extraordinary General Meeting of
the Company held nt the Registered Olfire at Queens Road, Nottingham, at 11 o'clock
in the forercon on the 3rd day of March, 1952 the following Resolutions were passed
as Specia] Resolutions ; —

Resolutions
2\eSotutions

¢ n

£,
o

g A [y
L. ‘That the capital of the Company be inereased from £500,000 divir[dﬁ@: @Q&EB i ‘;“E B e
Ordinary Shares of 10/- cach ang £488.006 Ordinary Stock to £6k0,000 by the
creation of 200,000 new Ordinary Shares of 10/- each, which on lssye sh‘qll?JMAR1952
converted into Ordinary Stock transferable ip amounts and multiplesyof 10/- cach,

D

2 That it ig desirable, a¢ recommended by (he Directors to rapitalise] the sumo o
£97,504 Sf which £87,735 (1 0 forms part of the undivided profits of tﬁompany
Standing to the credit’ of the Company’s Ceneral Reserve tmd of which £9,858 9 p
stands to the credit of the share premium account and that accordingly the
Directors be and they are hbrebjr atithorised ahd 'direcrcd to Appropriate. the said
sum as capital to the bersons who are registered at the close of business on the
25th day of February, 1952, as the hoiders of the £488,006 Ordinary Stock in the
capital of the Company in accordance with thoir rights and ¢y apply the said sum
en their behalf jn paying up 195,188 Ordiz'mary Shares of 10/- cach in the Companv
to be allotted angd distributed, credited as fully paigd up, to and amongst such
holders of Ordinary Stock in the Company at e rate of gne fully paid Ordinary
Share of 10/~ for each £2 10 0 of Ordinary Stoek previously held by them res.
pectively, Provided that if on a strict pres rata allocation, fractions of shares
wouid be issuable, alf such fractions shaj| be apggregated and allotfed ¢ the Secretary
of the Company ag trustee, for sale i the market at the best price obtainable and
the proceeds shall be subsequently distributed to the Stockholders in the ratip of
their entitlement to fractiops,

3 That forthwith upon being jssued the 195,183 fully paig Ordinary Shares of 10/-
each to be allotted and distributed brrsuant fo the Breceding resolution be convértcd’
into £97,504 Ordinary Stock transferable in amounts ang multiples of 10/~ cach
ranking parj Passut with regard ¢ dividend, voting and g other respects with the
existing Ordirary Stock,

4. That Article § of the Articles of Assdciation of the Company be delefed dng the
following new Article substituted for ity

“The capital of the Company js £600,000 divideg into 28,800 Ordinury shares
“of 10/- each and £585,600 Ordinary Stock,”

30uhy March, 1953,
Querns Roap, NOTTINGHAM:

47 an
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HICKING. PENTECOSY & co s--LID, ,

igﬂ-

400924 { L Form No, 10,

Nots.—This notice and o printed copy of the Resolution authorising the inorease must be
filed within 15 days after the passing of the Resolution, If defoult is made the
Company and every oflicer in default is Hable to g default fine (seo. 63 (3) of tho Act).

QUEENS ROAD,
oo NOTTTNGHAM,

22 Chancery Lane, W.C,2; 3 Bucklersbury. E.C4; 49 Bedford Row, W.C.1; 6 Victorin St
15 Hanover Street, W.1; 55-39 Newhall Street, Birmingham, 3; 19 & 21 North John Street, Li
5 5t. Jamos's Square, Manchester, 2; 75 St, Mary Streot, Cardify i and 157 Hope Street, Glasgo

The Sollcitors' Law Statlonery Soclety, Limited,

PRINTERS AND PUBLISHERS OF COMPANIFS BOOKS AND FORMS,
————
Companics 6a




Lo TR REGISTRAR o COMPANIRS,

- HICKING PENTECOST & COuy . .

~Limiteq, hereby giveg you notice, pursuant o

:;:Oﬁ"?f'n Section 63 of the Companieg Act, 1948, that by a * Specinl.... .. .
edi " ~
" Speci Resolution of the Company dated the Jded day of. -March, . qg e,

.................................................................................................................

beyond the Registereq Capital of £..500,000.

...........................................................

- The additioya) Capital is divided as follows f—

Number of Shares Class of Share bl%“;?c’ﬂ rg;;::};xb

200, 000 Ordinary 10/~

The Conditions {e.g., voting rights, divideng rights, Winding-up rights, etc.)

© Bubject to whiey the new ghares have been, or arg 4o be, issucd are ag Tollows i

10/~ Stock Units, rank pgp FaSsQ with regarq 4, dividenq,

Signaiure R

State whether Director v e Se0retary, )
or Secretary

Dated the. . 1otk day of.... .. Mareh 1052
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of the Rdempti efleemable Preference

otherwise than in conneetion with a reduction

lare capital under Section 66 of the Companies Act, 1948).

Pursuant to Section 69.

vk the f HICKING PENTECOST & GO., LIMITED.

"es ne of
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HICKING PENTECOST & CO., LIMITED,

QUEENS ROAD,

NOTTINGHAM,

The Solicitors’ Law Stationery Soclety, Limited

~ ”&) 22 Chancery Lane, W.C.2; 3 Bucklersbury, E.C,
'r

4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.1; jt’d ;

15 Hanover Strect, W.1 ; 55-59 Newhall Street, Birmingham, 3; 19 & 21 North John 8 teet; Liverpool, 2
! 5 St. James's Square, Manchester, 2; 75 St. Mary Street, Cardiff; and 157 Hope Stree Glosgow, Q2.
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TO P, REGISTRA B O "ONPANILS,

A N

e Lt s e e e

HIQKIN&PENPECOSL&LQ, c e LIMITED

hereby gives you notice in accordance with Seetion 62 of the Companies Act, 1948,

th’aj; , ‘ :

the 195,188 Ordinary Shares of 10/~ which wepe is.sued
on jrd March, 1952, were ' on iésue immediat.ely canverted
into 10/~ Stock Units,

I
i
-' :
E
|
5
|
(Signature)
(State whether Dirveetor or Seerctary) e .SBCPebary,
/ Dated the .. 10th - v e . day of...... Mareh_.. 192

ding, and must not be written serose.

7 NOTE.—This margin is r~erved for bin
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.............................. .}f.‘.;‘.’.‘fﬁ.‘..’?’&....[.)?.!‘?FEFR%I...?!?.#&....COMPANY, LIMITED.

Statement of Increase of Nominai Capital pursuant to s, 112 of the Stamp Act, 1891.

(NoTe—THe Stamp duty on' an increase of Nominal Capital is Ten shillings for every £100

or fraction of £100—Section 41, Finance Act, 1933),

| REGISTERED
 {5MAR1932

This statement is 1o pe filed within 15 days after the passin:g of the Resolution by which the
Registered Capital is increased, and if not so filed Interest on :he Duty at the rate of & per

cent, per annum from the passing of the Resolution is alse payable (s, 5, Revenue Act, 1903),

NoTE.~—Attention Is drawn to Section 63 of the Companies Act, 1948, relative to the

fling of a Notice of Increase and a printed copy of the Resolution authorising the Increase,

‘Presented for régistration by

------------------------------------------------------------------

Mtumpy
L.C.S, o2,




The NOMINAL CAPITAL of.f£ S 89,000 ...

has by 2 Resolution of the Gompany dated..... 37 . MARCH 1o

-

been increased by the addition thereto of- the suin of £.099 opa....

AR R L NN N T T e

------------------------

sy divided into

...... 1 99.990..... shares of 36,0040 --.each, beyond the Registered Capital of
...... isooooo
‘L'—Mﬂ-l-.uu'. J‘w.._.' w Al g &Lou‘onb

This statement shoyld be signed by an Officer of the Company.

and must not be Wwritten across,

1s reserved for Binding,

NOTE.—This margin i
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No. 406925 [J( ﬁ

The Companies Act, 1948

"¢ MPANY LIMITED BY SHARIES

Special Resolution

or

HICKING PENTECOST & CO. LIMITED

= =

Lasged 22nd September, 1059

AT the ANNUAL GENERAT, MERTING of tho above-named Company, held
on Tuesdey, the 22nd day of September, 1959, the following
ResorurioN was duly proposed and passed 8s a SPECIAL RFSOLUTION,

namely :—

RESOLUTION

That the Articles of Associntion contained in the printed
document submitted to this meeting and for the purpose of
identifirotion subsecribed by the Chairman thereof be and the
“he 0y hereby adopted as the Articles of Association of the
¢ to the exelusion of all existing Articles of Association,

A. B. INGHR,
i nztary.
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8L, 142 The Sollcltors’ Law Stationery Soclety, Limlted, 3 DBucklerstiuey, K004 0867012-3.53(8 s omem . 9
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No. 406925 { ( ;]
L The Companics Aot, 1948

COMPANY LIMITED BY SHARES

NEW
Articles of Aggociation

or

}iICKiNG PENTECOST & €O. LIMITED

{Adopled by Speciol Resointion passed on the m"f September, 1050)
L

Incorporated the 26th day of March, 1946

LINKLATERS & PAINES,
BArriNroN Housy,
50/67 Grusuam STRERIL,
Lonbon, B.C.2.

S5,L. 4164
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COMPANY LIMITED BY SITARES

—— e

Hrticles of Association

OF

/. HIGKING PENTECOST & co. LimiTep

(Adopted by Speciat Besolution passed on the Q-tiz day
of Seplember, 14150) w

e T A = o i T e i e e Rt it

PRELIMINARY,

1. Neither the regulations in Table A in the First Schedul to Table A not to
the Companies Aet, 1929, nor those in Table A in the First Sehedule Y
to the Companies dAet, 1048, shall apply to the Company.

2. In these presents, if not inconsistent with the subject op Tnterpretation
context, the words standing in the first column of the table next
hereinafter contained shall bear the meanings set opposite to them
respectively in the second column thoreof,

WoRrDs MELNINGS
The Statutes ++  The Companiey Aet, 1948, and every other Aet
for the time being in foreo concorning
companies and affeoting the Company,.
These presents . These Articles of Association, ag originally
framed, or as from lime to time altoreq by
Special Resolution.

Offico e »+ The registored office of the Company,

Seal .. ++ The common seal of the Company.,
The United

Kingdom -+ Great Britain and N orthern Trelang,
Month ‘e -+ Calendar month,
Year ‘e -~ Calendar year,

67630
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Worpy MEANINGS
In writing . . <« Written or produced by any substilute fop
writing, or partly one and partly another,
Dividena .. .. Dividend andfor honns.
Paid .. ++ Paid or credited ag paid.

The expressions © debenture » gpq « debenture-holdep shall
include * debenture stock » and “ debenture stockholder,”

The expression © Seeretary » shall include any Porson appointed
by the Directors to perform any of the duties of the Secretary and,
where twe or more persons are appointed to act as Joint Sc*eretm'ies,
shall include any one of those persons,
Al such of fhe Dbrovisions of thege Dresents as ave applicable g :
Paid-up shares shall apply to stoek, ang the words * shapa » and
“ shareholdep shall be construed accordingly,

Save as aforesaid, uny words or exprossions defined in the Statutes
shall, if not inconsistent with the subjeet op contoxt, bear the snmo
meaning in these presents,

The margingl notes are ingerted for convenience only and shall
not affeet the constraction of thege presents,

CAPITAL,

Capital d. The share capital of the Company at the date of the adoption @
of these presents as the Articles of Assoclution of the Company is
£600,000, divided into £597,600 Ordinary Stoek and 4,800 ¢ Lnary
Shares of 1¢g, each,

810 of shares 4. Without prejudiee to any speeial rights breviously conferyed “
on the holders of any shares or ¢lags of shares for the time being issued D
(which speeia] rights may be varied op abrogated only in the manner ‘
provided by the next i‘ollowing Article), any share in the Company
may be issued with snch preferred, deferye or other speeia] rights, or
such restrictions, whether in regard (g dividend, retuen of capital,
voting or otherwise, as the Company may from time tq time by
Ordinary Resolution determine, and subject to the provisiong of tho

Redeemabl Statutes the Company may issue Preference Shares whien are, or at =
Preferenco Shares the option of the Company aye ta be liable, to pe redeemed on sich
terms and in guep manner as ghe Oompany before the issue fhereof :

. .104Y by Specia) Resohuion determine,

VARIATION Op RIGHTS,

How apocial rights 5. Whenever the share capital of the Company is divided ingo
e Shures oy different classes of shares, the special rights attached 49 any class !
may, subject to the Provisions of the Statutes, be varied or abrogated, ¥



either with the congent, In writing of the holders of three-fourths of
the issued shaves of the class, or with the sanction of an Kixtraordinary
Resolution Dassed at a separate General Meeting of the holders of
the shares of the class (but not ctherwise), and may be so varied or
abrogated either whilst the Company is o going concern or during or
In contemplation of g winding up. To every such separate General
Meeting all the provisions of these presents relating to (ieneral Mecetings
of the Company and to the Droceedings theveat shall mutatis mulandis
apply, except that the necessary quornm shall be two persons at least
holding or tepresenting by proxy one-third in nominal amount of the
issued shares of the elass (but so that if at any adjourned meeting o
quorum as above defined is not present, any two holders of shares of
the class present in person or by proxy shall be a quoram) and that
any holder of shareg of fhe elass present in POISOn ur by proxy may
demand a poll, and that every suech holder shali on o poll have one
vote for every share of the class hield by him,

6. The special rights attached to any elass of shures T i
preferential rights shan unless otherwise: exgasly provided by e
terms of issue thereof bo deemed (o be vaued by the creation o, issne
of further shares ranking as regards participation in the profits or
assets of the Company in some or all respects pari passie therewith
but in no respect in priority therete,

ALTERATION OF AP Ay

7. The Company may from time to time by Ordinary Resolution
Inerease its capital by such sum "~ pe divided into shares of such
amounts as the resolution shall preseribe,

& All new shares shall be subject to the provisions of these
presents with reference to allotment, payment of calls, lien, transfor,
transmission, forfeiture and otherwisc,

9. The Company may by Ordinary Resolution—

(A) Consolidate and divide all or any of its share capital
into shares of larger mnount than ity existing shares

(B) Cancel any shares which, at the date of the puassing of
the resolution, have not been taken, or agreed to he
tuken by any person and diminish the amount of its
capital by the amount of the shares s0 cancelled,

(¢) Sub-divide its shaves, or any of thery, into shaves of
smaller amount than is fixed by the Memorandum of
Association (subject, nevertheless, to the provisions of
the Statutes), and so that the resolution whereby any
share is sub-divided may determine that, as betweon

-

C'rs atlan or dang
At farther sl res

Power to increnss
copital

Tights and
liahilities attnehed
to now sharea

Power to
cons fidato shnres

Dower to caneel
sharea

Iower to
sub-divide shares

P
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Power to reduce
capital

Shares at disposal
of Dircetors

Power to pay
commission. ang
rokerago

Power to chargo
inlerear o eapitn)

iLinclusion of
equitiey

Bubseription for
or purchase of
sharey of the
Company or jts
holding company,
Loans to Directors

4

the holders of the shaes resulting from sach sub-division,
one or more of the shares may have any sueh proferred
or ofther special rights over, or may hove such deferreq
rights, or be subject to any such vesirictions ag compared
with the others as the Company has power to attach to
unissued or new shares.

10, Subject to confirmation by the Court, the Company may
by Special Resolution reduce its share capital or any capital redemp-
tion reserve fund or Share Preminum Account in any manner,

SHARES,

11, Save as the Company may by Ordinary Resolution otherwise
direet the shares in the Company shall be at the disposal of the Directors,
and they may allot, grant options over op otherwise dispose of them to
such persons, at such times, and ou such terms as they think proper,

12, The Company may exercise the powers of paying commis-
sions conferver by the Statutes. "The rate per cent. or the amount
of the commission paid or agreed to be paid shall be disclosed in
the manner required by the Statutes, and such commission shall not
cxceed 10 per cent, of the price at which ghe shares In respect of
which the commission is paid are issued, - . Conpany may also
on any issue of shares pay such brok..cgc .., rmay be lawful,

13, If any shares of the Company are issued for the purpose of
raising-money to defray the expenses of the construction of any works
or buildings, or the Provision of any plant which cannot he made
profitable for g lengtheneq period, the Company may, subject to the
conditions and restrictions mentioned in the Statutes, pay interest on
80 much of such share capital as is for the time being paid np, and
may charge the sume o capital as part of the cost of construction of
the woxks, buildings or piant,

14, Bxeept ag required by law, no person shall be recognised
by the Company as holding any share upon any trust, and the Company
shall not be bound by or c¢umpelled in any way to recognise any
equituble, contingent, future op Partial interegt in any share, or any
interest in any fractional part of g share, or ( oxeept only ag by these
Piesents or by law otherwise provided) any other right in respeet of
any share, execept an absolute right to the entirety thereof in the
registered holder.

15, Tixeept to the extent permitted by the Statutes N0 part of
the funds of the Company shall be employed in the subscription for
or purchase of or in loang upon fhe security of shares in the Company
orin any company whish iy itg holding ¢ompany nor shall the Company
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directly or indirectly give any financial assistance for the purpose of
or in connection with a subscription for or purchase of such shares
or make any loan to any of the Directors or to any divector of any
company whick is its holding company or enter into any guarantee
or provide any seeurily in connection with any such loan.

CERTIFICATES.

16. TEvery person whose namoe is entered as a4 member in the
register of members shall be entitled without payment to reeeive
within two months after alletment or log gment of transfor (or within
suth other period as the terms of jssuoe shall provide) one eertificate
for all his shares of any one elass or upon payment: of sueh sum, not
exceeding 1s, for every certificate after the first as the Dirveetors
shall from time to time determine, several cevtifientos eneh for one
or more of his shares of any one clpgs,  Where s member transfors par
only of the shares comprised in a cevtiffeate the old cortificute shall
be caneelled and o new cevtifieate for the balaneo of sueh shaves issned
in lien without charge. svery cortiffeate shall be fssued under (he
seal and bear the signatures at least of one Director and the
Secretary and every such signature shall be antographie, Every
certificate shall specify the shares to which jt relates, and the amount
paid up thereon. Provided that in the ense of o share held jointly
by several persons, the Company shall not be bhound to issue more
than one certificate therefor and delivery of o certifiente to one of
such persons shall be sufficient delivery to all,

Issuo of cortificates

17. II a share certifieate he defaced, lost or destroyed, it INY Rouowal of
be renewed on payment. of such fee (if any), not exceeding s, ang “tifentes
on: such terms (if any) as to evidonce and indemnity and the payment
of out-of-pocket expenses of the Company in investigating cvidence
a8 the Direetors think fit,

CALLS ON SILARES.

18, The Directors may from time to time make calls UPOR Calt
the members in respeet of any moneys unpaid on their shares {whether
on account of the nominal value of the shures o by way of preminm)
and not by the terms of issue thereof made payable at fixed times,
provided that no call on any shares shall exceed one-fourth of the
nominal value of the share or be payable at less than fonrteen days
from the date fixed for the payment of the last preceding call, and
cach member shall (subject to receiving af; loast fourteen days® notice
specifying the time or times and placo of payment) pay to the Company
at the time or tuuss and place so specified the amount called on bis
sharves. A eall may be revoked or postponed as the Direetors may
determine,

07530
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19. A call shall be decmed to have been made at the time whep
the resolution of the Directors authorising the enj] was passed, ang
may be made mayable by instalments,

20. The joint holders of a share shall e jointly and severally
lizable to pay all calls iu respect thereof,

21, If a sum ealled in respect of a share is not paid before or gn
the day appointed for payment therecof, the berson from whom the
sum is due shal] pay interest on the sup from the day appointeq for
payment thercof to the time of actug! payment at such ate, not
exceeding 10 per cent, per annum, as he Directors determine_, but
the Direetors shal be at liberty to wawve payment of syel interest
wholly or in part.

22, Any sam {whether on account of the noming] valie of the
share or by way of prenyum) swhich by the terms of issue of g share
becomes pavayle upon allotment or gt any fixed date shaji for all the
purposes of thege presents be deemed to be 2 eall daly made ang
payable on the date o which, by the terms of issue, the same beeomes
payable, and jin case of non-payment all the relevant provisions of
these presents g o pavment of interest ang eXpenses, forfeiture op
otherwise shajl apply as if such sum had become payable by virtue of

& eall duly made and notifled,

25 The Diveetors MaF on the isspe of shareg ditferentiate
between the holders as to the amount of calls to he Paid, and the times
of payment,

24, The Directors may, if they thin?, fit, receive irom any
member willing to advance the same all op any part of the moneys
(whether on aceount of the nominal value of the shares op by way
of Dremium) uneglleg and unpaiq upon the shares helq by him, ang
such payment iy advanee of enjly shall extinguish, so for as the same
shail extend, the liability upon the shares i respeet of which it ig
made, and upon the IMMey 80 roceived op "0 muel thercof g from
time to time exXceeds the amount of the calls thepn made upon the
shares toncerned, the Compmly may pay interest at such rate {(not
exceeding 5 pey cent. per Hmum) as the member maying such sum
and the Direetopg agree upon,

FORFEITED E AND LIy,

25. If 2 membep fails ¢ pay in fan any call or instaiment of a
call on the day appointeq for payment thereof, the Directors may
at any time thereafter sopve & notice on him quiring payment of
SO mueh of the eqy or instalment »g is unpaid, togethey with any
interest ang ¢xXpenses whiel May have acerned,
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26. The notice shall name a further duy (not being less than ﬁgfgﬂgnig’;fxg for
seven days from the date of service of the notice) on or before which payment
and the place where the payment required by the notice is to be made,
and shall state that in the event of non-payment in accordance
therewith the shares on which the eall was made will be liable to be

forfeited.

27, If the requirements of any such notice as aforesaid are not Forkituro on
complied with, aiy share in respeet of which sueh notice Tins been b
given may at any time theveatter, before payment of all calls and
interest and expenses duc in vespeet thercol has been made, be
forfeited by a resolution of the Dirveetors to that cffeet,  Such
forfeiture shall include all dividends deelaved in vespeet of the forfeited
share and not aciualiy paid before forfeiture, The Directors may jfurnderin
aceept o surrender of any share liable {o be forfeited hereunder, farfeiture

28, A share so forfeited or surrendered shall become the property Salses hares
¢f the Company and may be sold, re-atotted or otherwise disposed of, i
cither to the porson who was before sueh forfeiture or surrender the ;
holder thereof or entitled therete, or to any other person, upon such
terms and in sush manner ag the Dircetors shall think f{it, and at any
time before a sala, re-allotment or disposition the forfeiture or surrender
may be cancelled on such terms as the Diveetors taink it
The Directors may, if necessary, authovise some pewson (o
transfer a forfeited or surrendered share to any such other pe «on as

aforesaicl.

20, A member whose shares have been forfeited ov surrendered E‘E‘ﬁﬁ'{m 5
(1 (LR}

ghall cease to be a member in respeet of the shares, but shall notwith- members whoso
standing the furfaiture or surrender remain linble to pay to the Company g e boon
all moneys which at the date of forfeiture or surrender were presently ™4

payable by him to the Company in respeet of the shares, with interest J
thereon at 10 per cent. per anrum (or such lower rate as the Directors
may approve) from the date of forfeiture or surrender until payment
but the Directors may waive payment of sueh interest cither wholly
or in part and the Directoss may enforce payment without any
allowance for the value of the shares at the time of forfeiture or

surrender,

30. The Company shall have a lien on every sharc (rob Deing Company's lion
a fully paid share) for all moneys, whether presently payable or not,
called or payable at a fixed time in respect ol such share; and the
Company shall also have a first and paramount lien and charge on
all shares (other than fully paid shares) standing registered in the name
of a single member for all the debts and liabilities of such member
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any and that whether the same shall have
: notice fo the Company of any equitable
or other interest in any person other than such member, and whether
the period for the payment or discharge of the same shall ha.v(:ﬂ actually
arrived or not, and notwithstanding that the same are joint debts
or liabilities of such member or his estate and any other person,
whether a member of the Company or not. The Company's lien
(if any) on a share shall extend to all dividends payable thereomn. The
Direetors may resolve that any share shall for some specified period
be exempt from the provisions of this Arficte.

or his cstate to the Comp
been incurred before or after

3f. The Company may sell in such manner as the Directors
think fit any share on which the Company has a lien, bhut no sale
shall be made unless some sum in respeet of whieh the lien exists
is presently payable, nor until the expiration of fourteen days alter
a notice in writing, stating amd demanding payment of the sum
presently payable, and giving notice of intention to sell in default,
ghall iave been given to the holder for the time being of the shave
or the person entitled thereto by reason of his death or bankraptey.

33, The net proceeds of sueh sale after payment of the costs
of such sale shall be applied in or towards payment or satisfaction
of the debts or liabilities in respect whereof the lien exists, so far as
{hie same are presently payable, and any residue shall (subject to &
like len for debts or Habilities not presently payable as existed upon
the shares prior to the sale) be paid to the person entitled to the shares
at the time of the sale. For giving effect to any such sale the Drirectors
may authorise some person to transfer the shares sold to the purchaser.

33. .\ statutory declaration in writing that the declarant is a
Director or the Seerctary of the Company and that a shave has been
duly forfeited or surrendered or sold to satisfy a lien of the Company
on o date stated in the declaration shall be conclusive evidence of the
facts thercin stated as against all persons claiming to be entitled to
the share, and such deelaration and the receipt of the Conugany for
the consideration (if any) given for the share on the sale, reailotment
or disposal thereof together with the share certificate delivered to o
purchaser or allottee thereof shali (subject to the execution of o
transfer if the same be required) constitute a good title to the share,
and the person to whom the share is sold, reallotted or disposed of
gshall be registered as the holder of the share and shall not be hound
to sce to the application of the purchase money (if any) nor shall his
title to the share be aflected by any ifrregularity or invalidity in the
proeeedings in reference to the forfeiture, surrender, sale, reallotment
or disposal of the share. .



TRANSFER OF SHARES.

34. All fransfers of shares may be effected by transfer in writing Form of transfer
in the usual commen form, or in such other form as the Directors
may accept, and may be under hand only.

35. The instrument of transfer of a share shall be signed by or Excention
on behalf of the transferor and transferee, and the transferor shall
be deemed to remain the holder of the shave until the name of the
transferee is entered in the vegister of members in vespect thereof.
Provided that the Directors may dispense with fhe exeeution of the
instrument of transfer by the teansferce in any case in which they
think fit in theiv diseretion so to do.

36. The Dircctors may, in their absolute disevetion atid without Directon' power to
assigning any veason thevefor, decline fo register any fransfop f 2ot to reAnter
shares (not being fully paid shaves) (o & person of whom they shall
not approve, and they may alse’ docline to register any transfer of
dhares on wiich the Company has o Hen, I the Directors refuse 1o
register & transfer they chall within two mont” after the date on
which £he transfer was Todged with the Compony send to the transferee

notice of the refusal,

37. The Directors may decline to recognise any instrument of
transfer, unlesg—

(A) such fee, not exeeeding 9g, Gd,, as the Directors mity Feo payable
from time to time require, is paid to the Company in
respeet thercof ; and

) the instrument of transfer is doposited at the offlce or Depostt of transfer
at such otier place (il any) as the Dircelors may appoink
accompanied by the certificate of the shares to which
it relates, and such other evidence as the Directors may
reasonably require to show the right: of the transferor
to make the transfer (and if the instrument of transfer
is cxceuted by some ather person on his behalf, thu
authority of that person so to do}; and

(¢) the instrument of transfer is in respect of only one class
of share.

All instruments of transfer which are registered may bo retained by

the Company.
07539
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38. The registration of transfers may be suspendec_l at such times
and for such period as the Direetors may from time to time determine,
provided always that such registration shall not be suspended for
more than thirty days in any year.

39, There shall be paid to the Company in respect of the
registration of any probate, letiers of administration, certificate of
marriage or death, notiee in licu of distringas, power of attorney or
other document relating to or affecting the title o any shares or for
making any entry in the register aftecting the title to any share, such
fee, not execeding s, 6d., as the Direetors may from time to time
require or preseribe,

40.  Nothing in these presents shall preclude the Dirveetors {ram
recognising s renunciation of the allotinent of any shave by the allottes
in favour of some other person,

TRANSMISSION OF SHARES,

41, I case of the death of a shareholder the survivors or
survivor where the deceased was & joint holder, and the executors or
administrators of the deeeased where he was a sole or only surviving
holder, shall be the only persons reeognised by the Company as having
any title to his interest in the shares, but nothing in this Article shall
release the estate of a deceased holder (whethoer sole ov joint) from
any liability in respeet of any shave held by him.

42.  Any person becoming entitled to a share in consoquenco of
the death or benlruptey of 2 member (upon supplying o the Company
such evidence as the Directors may reasonably require to show his
title fo the share) may, subject as hercinaiter provided, either be
registered himself as holder of the share upon giving to the Company
notice in writing of such his doesire, or transfer snch share to some
other person.  All the limitations, vestrictions and provisivns of these
presents relating to the right to transfer and the registration of trans-
fers of shares shall be applicablo to any such notice or transfer as
aforesaid as if the death or bankrptey of the member had not occurred
and the notice or transfor were o franstor exceutod by such member.

43. Save as otherwise provided by or in accordance with these
presents, & porson becoming entitled to 3 share in conssquence of the
death or bankruptey of a member ( upon supplying fto the Company
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such evidence as the Directors may reasonably requive to show his
title to the share) shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the rogistered
holder of the share except that he shall not be entitled in respect
thereof to exercise auy right conferred by membership in relation
to meetings of the Company until he shall have been registered as a
member in respect of the share.

STOCK.

44, 'Che Company may by Ortinary Re-olution convert any il;g\;'zg‘ggkmm'm
- L » . L4 v
paid-up shares into stock, and may from timo to tine by like rogolution
reconvert any stock into paid-up shaves of any donominatior.

45. The holders of stock may transfor the same or way paph Tanbr of stk

thereot in the same mammer, and subject to the same rogulations 8s
and subject to which the shares from which the stock arvose might
previously to conversion have been transfored, or ag near thereto
as cireumstances admit, but no stock shall ho trausforable excopt in
such units as the Directors may from time to time dotormine, provided
that such units shall not be greator than the nominal gmount of the
ghares from which the stock arose.

46. The holders of stock shall, aceording to the amount of Rigusot
the stock held by them, have the same rights, privileges and seackholders
advantages as regards dividend, veturn of capital, voting and other
matters, as if they held the shares from which the steek arose: bub
no such privilege or advantage (except a8 rogards dividend and retarn L
of capital) shall be eorferred by an amount of stock wineh would not,
if existing in shares, have conforred suen privilege or advantage.

GTNTBRAL MIBETT 0.

47. An Annual General Meeting shall Bafn o ~aem it every yoar, Annuwl Geeral
. ip1 s s : Mectinga
at such time (within a period of not mors Ehan ,.an months after
tho holding of the last preceding Annual Genere. deeting) and place
ag may be determined by the Divectors. All okher Goneral Meetings
shall bo called Extraordinary Goneral Meebings.

48. 'The Directors may whenover they think fit, and shall on Lxtrordinary ‘

. wgs . g Caeds Cionernl Meetings
reguisition in accorvdance with the Statutes, proceed to convene an
Extraordinary General Meeting.
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NOTICE OF GENERAL MEBTINGS.

44, An Annual General Meeting and any General Mecting at
which if is proposed to pass a Special Resolution or (save as provided
by the Statutes) o resolution of which special notice has been given
to the Company, shall be called by twenty-one days’ notice in writing
at the least, and any other General Meeting by fourteen days’ notice
in writing at the least (exclusive in eithor case of the day on which it
is served or deemed to be served and of the day for which it is given)
given in manuner hereinalter mentioned to the Auditors and to all
members other than such as are not under the provisions of these
presents entitled to receive such notiees from the Company : Provided
that a General Meeting notwithstanding that it has been ealled by a
shorter notica than that specjfied ahove shall Le deemed to have hoen
duly called if it is so agreod—

&) In the ease of an Annna) General Meeting, by all the
members ontitled to attend and vote thoveat ;s and

(R} In the ease of an Extraordinary Goneral Moceting, by o
ajority in number of the members having o right to
attend and vote theveat, heing o majority together
holding not less than 03 per cent. in nominal value of
the shares giving that ighe,

Provided also that the accidental omission to aive notice to, or the
non-receipt of notire by, any porson ontitlod theroto shall not
invalidite the prococdings at any General Mooti ng.

50, (A) Bvery notice calling & Genoral Meeting shall specify the
place and the day and hour of the meeting, and there shall appear
with reagonable promineneo i avery such notice a4 statement that a
member ontitled to attend and vote is entitled to appoint a proxy
or proxies to attend and vote instead of him #nd thag proxy need
not be & member of the Company,

(B) In the ease of an Avrnual General Meoting, the notica shall
also specify the meoting as such,

(c) In the case of any General Meoting at which business other
than routine business is to bo transacted, the notice shall specify the
general nature of such husinoss ; and if any rogolution is to be propesed
as an Exfraordinary Resolution or ag a Spocial Resolution, the notice
shall contain a statemons to that effect.

3
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51. Routiz Dusiness ~aall mean and include only business Rostino busines
transacted ot ax  nnual General Meeting of the fo'lowing classes, that
is to say :—

13

(A) Declaring dividends.

() Reading, considering and adopting the balauce sheet,
the reports of the Directors and Auditors, and other
accounts and documents required to be annexed to the
balance sheet.

(¢) Appointing Auditors and fixing the remuneration of the
Auditnrs or determining the manner in which such

remuneration is to be fixed.

(D) Appoiniing Dircetors in the place of those rotiving by
rotation or otherwise and the voting of remuncration of

the Directors,

Ho v irect F ' iaiti we gy Cirenlatlon of
52. The Directors shall on the requisition eof membors 1IN TERU L ltioos,

accordance with the provisiong of the Statutes, but subject ag therein e
provided—

(A) Give to the menicers entitied to reeetve notico of the
next Annual Generat Meeting, notice of any resolution
which may properly be moved and is intended to be
moved at that meeting.

(B) Cireulate to {he members eutitled to have notice of any
Genoval Meeting, any statement of not wmore than
onte thonsand werds with respect to the matter xeferred
to in any proposed resolution or the business to be delt

with at that meeting,

PROCEEDINGS AT GENERAL MEBETINGS.

53. No business shell be transacted at any General Meeting Quorm
unless & quorum is present. ‘Three menthers present in person, or
(being corperations) present by & representative or proxy, sha’l be «
guorum for all purposes.

54. If within fifteen minates from the time appointed for & Adjournment if
(Gieneral Meeting, & quorum is not present, the meeting, if convened s s
on the requisition of members, shall be dissolved, In any other case
it shall stand adjourned to the same day in the next week, at the same
time and place, or to such other day and at such other time and place
as the Directors may determine, and if at such adjourned mesting a
quorum is not present within fifteen minutes from the time appointed
for holding the meeting, the members present (if more than one) shall
be o quorumn.

07530
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55. The Chaipman of the Dirvectors, failing whom the Deputy
Chairman. shall preside as chairman at u General Meeting. If there
be no such Chairman or Deputy Chairman, or if at aay meeting neither
be present within five minntes after the tirie appointed for holding
the meeting and willing to act, the Divectors present shall ehoose one
of their number (or, if no Director he present or if all the Directors
present deeline to take the chair, the members present shall choose
one of their nnmber) to be chairman of the mecting.

26. The chairman of the meetit.g may with the consent of any
General Meeting at whieh @ quorum is present (and shall if so divected
by the meeting) adjourn the meeting from time to time and from place
to place, but no business shall be transacted at any adjonrned meeting
except business which might Iawiully have heen iransacted at the
meeting from whieh the adjournment teok place,  When a meeting is
adjonrned for thirty days or more, notiee of the udjourned meeting
shall be given as in the ease of an oviginal meeting,  Save as aforesaid,
it shall not be necessary to give any nvtice of an adjournment or of the
husiness to be transacted at an adjourned meeting,

o%. At any General Meering a resolution put to the vote of the
meeting shall be decided on a show of hands unless 2 poll is (before or
on the declaration of the result of the show of hands) demanded Ly
cither—

{s) the chaicman of the meeting ; or

« (B) net loss than jive members present in person or by
praxy and entitled to vote; or

(¢} & member or membess present in person or by proxy
and represeniing not less than one-tenth of the tote’
voting rights of all the members havirg the right to vote
at the meeting; or

(D) 2 member or members present in person or by proxy and
holding shares in the Company eonferring o right to vote
at the neetis., seing shares on which an aggregat .
has been: paid up equal to not less than one-tenth ox e
total sum paid up on all the shares conferving that right.

A demand for 2 poll may be withdrawn. Unless a poll Le so demanded
(and the demand be not withdrawn) a declaration by the chairnian of
the meeting that & resolution has peen carried, or earried unanimously,
or by a partienlar majority, or lost, and an cutry to that eficek in the
minute book, shall be conclusive evidenee of the fact without proof
of the number or proportion of the votes recorded for or against such
resolution.
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»8. If any votes shall be counted which ought not to have beer Votes counod
counted, or might have heen rejected, the error shall not vitiate th et
resolution unless it be pointed out at the same meeting, ov at ans
adjournment thereof, and not in that case unless it shall in the opinior
of the chairmaa of the meeting be of suflicient magnitude to vitia‘e

the resolution.
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59. If a poll is duly demanded (and the demand be not wit 1~ gi:‘“po!l to be

drawn), it shall be taken in such manner {(including the use of ballot »r
voting papers or tickets) as the chairman of the meeting may dire :t,
and the result of a pell shall be deemed to be the vesolution of the
meeting at which the poll was demanded. The chairman of Tho
meeting may (and if so dirceted by the meeting shall) appoint serutine as
and may adjourn the meeting to some place and time fixed by him for
the purpose of declaring the 3o 't of tee poll,

60. In the ease of an equality of votes, whethes on o shov of fmlig;;t::;?“
- Ly _ - L4 E
hatds or on a poll, (he chairman of the meeting ot which the 80w
of hands tuakes place or at which the poil is derendod shall b ent 2 led

to a second or casting vo'n.

61, A poll demanded on ¥he eleetion of o R TR LT 61 T b Limo for taking
question of adjournme.t shall be takon forthwith, A poll dema wded "R
on any other question shall be taken either immedintely or at such
subsequent {ime (ot being move thun thiely days from the div o of
the 1eeting) and place as rhe chalmay may diteet.  No not fee end
be given of a poll not taken immediately,

62, The demand for o poli shall net pr cont the contimnenoe of Continuance of
1, - ) . ' . . ) § L3 buaineas nfter
a meeti' « for tae transaction of wny busines ather JHant The ques! ion domand for pall

on whicn the poil has been demanded.

VOTES O MEMLEIGS

¢63. Subject to any special ughts or restrictions as to vo ing Volg vights of
attached by or in aceordance with those presents to any clas of faomBens
ghavs , on o show of hands every member whe is present in person
shall have one vole and on a poll every member who is nresent in
person or by proxy shall have vne vote for every 10s. in nomizal
amount of the shares or stock ¢ which he s the holder,

G4, In the ease of joint holders of a share the vote of thio sen oy %‘fﬁii'ﬁoﬁiﬂ;? of
who tendels a vote, whether in person or by proxy, shall be acecpizd
to the exclusion of the votes of the other joint holders and for Ui
purpose geniority shail be determined by tha order in which the nau os

stand in the register nf members in rospect of the joint holding.
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83. A member of unsounid mind, or in respect of whom an order
has been made by any court having jurisdiction in lunaecy, may vote,
whether on 4 show of hands or on a poll, by his committee, curaior
bonis or other persok in the nature of a committee or cumlcfr boniz
appointed by such eourt, provided that such evidence as the Directors
may require of the anthority of the person claiming to vote shall have
been deposited at the office not less than forty-eight hours before the
time appointed for holding the meeting or adjourned meeting or for
the taking of the poll at which it is desived to vote.

66.  No member shall, unless the Directors otherwise determine,
be entitled to vote at a General Meeting either personally or by proxy,
or to exercise any privileze as a member unless all ealls or othe:
sums presently payable by him in respect of shares in the Company
have heon paid,

G7. No objection shall be raised as to the admissibility of any
vote except at the meeting or adjourned meeting at which thoe vote
objoeted to is or may bo given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes. Any
sueh objection shall be vefereed to the Chairman of the meating whose
decision shall he final and conclusive.

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

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

70.  An jnstrument appointing & proxy shall be in writing in the
usual common form or in any other form which the Directors may
accopt and—

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

(B) in the case of a corporation shall be cither given under
its common seal or signed on its behalf by an attorney
or officer of the corporation,

The Directors may, but shall not be bound to, require evidence of the

authority of any such attorney ov officer. The signature on such
mstrument need not be witnessed,

1. An instrument appointing a proxy must be left ut the office
or such other place (if any) as is spocified for that purpose in the
notice convening the moeeting not less than twenty-four hours before
thoe timo appointed for tho hold ing of thoe meeting or adjourned meeting

or for tho taking of the poll at which it is to be used, and in default
shall not be treated as valid,
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T2 An instrument appointing a proxy shall ho doemod to Eie of proies
include the right to demand op join in demanding a poll and shall,
unless the contrary is stated thereon, be valid as well for any
adjournment of the meeting @ for the moeeting to which it relates,

™. Av DIOX ; invalid: ] Intervening death
! vote east by proxy shall not be invalidated by the previous or ity of

death or insanity of the principal or by the revocation of the appoint- principnl not
ment of the proxy, or of the authority under which the appointment cast by proxy
was made, provided that no intimation in writing of such death,
insanity or revocation shall have been received by the Company at the
Office at least onc hour before the commencement of the meeting
or adjourned meeting or the time appointed for the taking of the

poll at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES,

74. Any corporation which is a member of the Company may Representatives
by resolution of its directors or other governing body anthorise such
person as it thinks fit to act as its representative at any meeting of
the Company or of any class of members of the Company, and the
person 80 authorised shall be entitled to exercise the same powers
on behalf of such corporation as the corporation could exercise if it
were an individual member of the Company.,

DIRECTORS.

75. Subjecs as hereinafter provided the Divectors shall not be Nember of
y . m " Diseetora
less than two nor more than fen in number. The Company may by
Ordinary Resolution from time to time incerease or reduce the maximum
or minimum number of Directors.

76. The qualifieation of o Direetor shall be the holding alone uulifieation of
A PR . X . - . Directora
and rot jointly with any otlier person of shares of the Company of
any class of the nominal amount of £100.

77. The Directors shall be entitled to remuneration at the rate Remuneration of
of £250 per annuni cach with an additional £250 per aunum for the Drete”
Chairman of the Directors, and such remuneration shall acerae de die
in diem. The Company may by Ordinary Resolution also vote extra
remuneration to the Directors, or to any Dirvector, and either for one
year or any longer or shorter period.

78. The Directors may repay to any Dirvector all such reasonable Expensea
expenses as he may ineur in attending and returning from meetings
of the Directors, or of any committee of the Directors, or General
Meetings, or otherwike in or about the business of the Company.
07539
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7. Any Director who is appointed to any executive office
including the office of Chairman or Deputy Chairm.an or “-rho servey
on any committee or who otherwise performs servwes: which in the
opinion of the Directors are outside the scope of the ordinary duties of
a Director, may be paid such extra remuncration by way of salary,
percentage of profits or otherwise as the Director may determine,

80. The Directors shall have power and be deemed always to
have had power to pay and agree to pay pensions or other retirement,
superannuation, death or disability benofits to or to any person in
respeet of any Direetor or ex-Director who may hold or have held
any exccutive office or any office of profit under the Company or any
subsidiary company and for the purpose of providing any such pensions
or other henefits to contribute to any scheme or fund or to pay
premiums,

81, A Director (or Alternate Dirvector) may contract or be
interested in any contract or arrangement with the Company or any
other company in which the Company may be intevested and hold
any office or place of profit (other than the office of Anditor of the
Company) under, and he ov any firm of which he is o member may act
in a professional capacity for, the Company, or any sueh other company
and {unless otherwise agreed) he may retain for his own absolute
use and benefit all profits and advantages acerning to him therefrom,

EXBCUTIVE DIRBCTORS.

82, (4) The Divectors may from time to time appoint one or
more of their body to he holder of any executive offiee, ineluding the
office of Chairman g Deputy Chairman or Managing or Joint or
Assistant Managing Director, on sueh terms and for such period as
they may determine,

(B) The appoinimen, of any Director to the office of Chairman
or Deputy Chairman or I\Ianaging or Joint or Assistant Managing
Director shall pe subjeet to termination if he cease from any eause
to be a Direetor, hug without prejugdice to any claim he may have for

damages for breach of any contract of service between him and, the
Company,

(¢) The appointment of any Divector to any other executive
oﬂlcfzs shall be subjeet to termination if we cease from any cause to be
a Director, unless {he contract or resolution uander which he holds
office ghall expressly state otherwise, hut without prejudice to anhy

claim he may have for damages for Lreach of any coniract of service
between him and the Company,
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h.j The Directors may entrast to and confer upon & Director
holdl‘ng any executive office any of the powers exercisable by them
as Directors upon such terms and eonditions and with such restrictions
48 ?hey think fit, and eithev collaterally with or to the exclusion of
their own powers, and may from time to time revoke, withdraw,
alter or vary all or any of suckh powers.

APPOINTMENT AXD RETIREMENT OF DIRECTORS.

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

(4) Tf he Dbecome prohibited by law from acting as a
Director.

(B) If (not being an Bxecutive Director holding office as
such for a fixed term) he resign by writing under his
hand left at the Office.

(¢) If he have a receiving order made against him or
compound with his creditors generally,

(p) If he become of unsound mind.

(1) If he be absent from meetings of the Directors for six
months without leave, and the Divectors xesolve that
his office be vaeated.

(F) If (not being already qualified) he do not obtain his
qualification within two months after his appeintment,
or ab any time thereafter cease to hold his qualification,
and so that a Director vaeating offtee under this provision
shall be incapable of being re-appeinted a Director
until he shall have obtained his qualification.

(&) If he be requested in writing by all his co-Direetors to
resign.,

85. At each Annual General Meeting one-third of the Dirvectors
for the time being, or, if their number is not & multiple of three, the
number nearest to but not greater than one-third, shall retire from
office. Provided that a Director appointed to the office of Managing
or Joint or Assistant Managing Director shall not, while holding that
office, be subject to retirement by rotation or be taken into account
in determining the number of Directors to retire in cach year. A
Director retiring at a meeting shall retain office until the close or
adjournment of the meebing.

86. The Directors to retire in every year shall be thoso who,
being subject to retirement by rotation, have been longest in office
gince their last election or appointment, bub as between persons who
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became or were last re-clected Directors on the same day those to
vetive shall (unless they otherwise agree among themselves) beo
determined by lot. A retiring Director shall bo eligible for re-election.,

37. The Company at the meeting at which a Director retires
under any provision of these presents may by Ordinary Resolution
fill up the vacated office by electing @ persen thereto. In defaunlt the
retiring Director ghall be deemed to have been re-clected, unless—

(a) at such meeting it is expressly rcsolved not to fill up
such vacated office, or a resolution for the re-election of
such Director is put to the meeting and lost; or

(8) such Director has given notice in writing to the Company
that he is unwilling to be re-clected ; or

{¢) such Dirvector has attnined any retiving age applicable to
him as Director; or

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

88. A motion for the appointment of two or more PEIsons as
Dircctors by a single resolution shall not be made at any General
Meeting unless « resolution that it shall be so made has fixst been
agreed to by the meeting without any vote being given against it
and any resolution moved in eontravention of this provision shall
be void.

89. No person ofher than a Diveetor retiving at the meeting
shall, unless recommended by the Directors for election, be eligible
for appointment as a Direetor at any General Meeting unless not
legs than seven nor more than forty-two duays before the day appointed
for the meeting there shall have been leit at the Office notice in writing
signed by some member duly qualified to attend and vote at the
meeting for which such notice is given of his intention to propose
such person for eleetion, and also notice in writing signed by the
person to be proposed of his willingness to be elected. - .

(90, The Company may by Ordinary Resolution of which special
119t1ce 11"‘_‘5 been given remove any Director before the expivation of
his period of office, notwithstanding any provision of these prosents
or of any agreement between the Company and such Director but
without prejudice to any claim he may have for damages for b;each
of aivy such agreement. The Company may by a l?ke resolution
appoint another person in place of & Dircetor so removed from offico
and any person so appointed shall be subject to 1'etiremolit by rotation
ab the same time as if he had become o Director on the day on which
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the 1)1‘1-(=(-t01' in whose place he is appointed was last elected a Diveetor.
In dotaml.t, of such aypointment the vacaney so arising may be filled
by the Directors as a easual vacancy.

91.  The Directors shall have power at any time and from time'
to time to appoint any person o be a Dirvector either to fill a casual
VACAnCy Or as an additional Director, but so that the total nember of
Direetors shall nol at any time execed the maximum nwumnber fixed by
or in accordance with these presents. .Any Director so uppointed shall
hold office only until the next .Annual General Meeting and shall then
be eligible for re-election, but shall not be taken into account in
determining the number of Directors who are to retive by rotation at
such meeting,

ALTERNATE DIRECTORS.

92, (A) Any Director may at any time by writing uncer his hand
and deposited at the Office appeoint any peason approved by the
Directors to be his alternate Divector and may in like manner at any
time terminate such appointment,

(8) The appointment of an Alternate Dirvector shall ipso faclo
determine (i) on the happening of any event which if be were o Director
would render him legally disqualified from acting as a Director, or
(ii) if he hag o recciving order made against him or compounds with
his creditors generally, or (iif) if he beeoires of unsound mind.  IJis
appointment shall also determine ipso faclo it his appointor ceases for
any reason to be a Dircetor : Provided that if any Dirvector retives by
rotation but is re-elected at the meeting at which such retirentent takes
offect any appointment by him of an Alternate Direetor which is in
force immediately prior to his retirement shafl continue to operate
after his re-election as if he had not so retired.

(¢) An Alternate Director shall (subject fo his giving to the
Company an address within the United Kingdom al which notices
may be served upon him) be entitled to receive notices ol meetings of
fhe Dircctors and to attend and vote as a Director at any such meeting
at which the Director appointing him is nof personally present and
generally at such meeting to perfornm all functions of his appointor as a
Direetor and in the absence of his appointor from the United Kingdom
he shall be entitled to sign any regolution in accordance with the
provisions of Article 100. An Alternate Director shall not (save as
aforesaid) have power to act as a Director nor shall he be deemed to be
a4 Thirector for the purposes of these presents,

(p) An Alternate Director may be repaid by the Company such
expenses as might properly be repaid to him if he were o Director and
he shall be entitled to receive from the Company such proportion
(if any) of the renruneration otherwise payable to his appointor s such
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appointor may by notice in writing to the Company from time to time
direct, but save as aforesaid he shall not in respeet of such appointment
be entitled to receive any remuneration from the Company.

PROCEEDINGS OF DIRECTORS.

93.  The Directors may meet together for the despatch of business,
adjourn ‘and otherwise regulate their meetings as they think A,
Questions arising at any meeting shall be doetermined by a majority of
votes, Tn case of an equality of votes the Chairman shall have g
second or casting vote. A Director may, and the Secrotary on the
requisition of a Divector shall, at any time summon a meeting of the
Directors. It shall not be neecessary to give notice of a mecting of
Divectors to any Director or Alternate Director for the tima being
absent from the United Kingdomn,

04, The querum neeessary for the transpetion of the business
of the Divectors may be fixed by the Divectors, and unless so fixed
at any other number shall be two, A meeting of the Directors at which
& quormm is present shall be competent to exereise all powers and
diserotions for the time being exercisable by the Directors.

95. A Direetor who is in any way, whether diveetly or indireetly,
interested in a contract or proposed contract with the Company shall
declare the nature of his interest in accovdance with the provisions of
the Statutes,

96. Save us by the next following Article otherwise provided,
a Director shall not vote in respeet of any contract or arrangement
in which he is interested (and if he shall do so his vote shall not bo
counted) nor shall he he counted for the purpose of any resolution
regarding the same in the quorum present at the meeting, bub this
Article shall not apply to any of the following matters, namely :—

(A) Any arrangement for giving to him any seeurity or
indemnity in respect of money lent by bim or obligations
undertaken by him for the henefit of the Company.

(B) Any contract by him to subseribe for or underwrite
shares or debentures of the Company,

(¢) Any contract or rrangement with any other company
m whieh he is interested ouly as an officer or creditor

of or as a shareholder in or beneficially interested in
shares of that company.

The provisions of this Article may a4 any time be suspended or relaxed
to any extent and either generally or in respect of any parbicular

&
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countract, arrangement or transaction, and any partieular contract,
fll“}llgemﬁ‘nt or transaction carried out in contravention of this
Article may be ratified by Ordinary Resolution of the Company.

7. A Director notwithstanding his interest may be counted
in the quornm present at any meeting whereat he or any other Director
is appointed to hold any office or place of profit under the Company
or whereat the Directors resolve to excrcise any of the rights of the
Company (whether by the cxercise of voting rights or otherwise)
to appoint or concur in the appointment of a Director to hold any
office or place of profit under any other company or whereat the terms
of any such appointment as hercinbefore mentioned are considered
or varied, and he may vote on any such matter other than in respeet
of his own appointment or the arrangement or variation of the terms
thercof,

08. The confinuing Directors may act notwithstanding any
vacancies but if and so long as the number of Directors is reduced
below the minimum number fixed by or in acecordance with these
presents the eontinuing Directors ov Divector may act for the purpose
of filling up sueh vacancies or of summeoning General Meetings of the
Company, but not for any other purpose.  If there be no Directors or
Director able or willing to act, then any two members may sumimon a
General Meeting for the purpose of appointing Direetors.

99, If no Chairman or Deputy Chairman shall have been
appointed, or if al any meeting neither be present within five minutes
after the time appointed for holding the same, the Directors present
may choose one of their number to be ehairman of the meeting.

100. A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Directors duly eonvened and held, and
may consist of several documents in the like form, each signed by one
or more of the Directors, Provided that, where a Direetor has
appointed an Alternate Diveetor but is not himself in the United
Kingdom, the signature of such Alternate Director (if in the United

Kingdom) shall be required.

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

Directors.
102. Mhe meetings and proccedings of any such commitfee

congisting of two or more members si.all be governed by the provisions
of these presents regulating the meetings and procoedings of the
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Directors, so far as the same are applicable and are not superseded
by any regulations made by the Directors under the last preceding

Article.

103. All acts done by any meeting of Directors, or of o com-
mittee of Directors, or by any person acting as a Director, shall as
regards all persons dealing in good faith with the Company, notwith-
standing that there was some defect in the appointment or continuance
in office of any such Director, or person acting as aforesaid, or that
they or any of them were disqualified or had vacated office, or were
not entitled to vote, be as valid as if every such person had been duly
appointed and was qualified and had econtinued to be o Direetor and

had been entitled to vote,

BORROWING POWERS.

104. The Divectors may exercise all the powers of the Company
to borrow money, and to mortgage or chavge its undertaking, property
and uncalled eapital, and to issue debentures and other seenrities,
whether outright or as collateral security for any debt, liability or
obligation of the Company or of any third party : Provided that the
agoregate amount for the time being remaining undischarged of
moneys borrowed by the Company and all its subsidiary companies
(exclusive of moneys borrowed by any of such companies from any
other of such companies) shall not at any time without the previous
ganction of an Ordinary Resolution of the Company exceed the
aggregate of (i) the amount paid up on the shave eapital of the Company
for the time being issued, plus (i) the amount standing to the credit
of Capital and Revenue Reserves {(including Share Premium Account
and Profit and Loss Aceount) of the Company and its subsidiaries
ag shown by the latest available consolidated balance sheet of the
Company and its subsidiaries but adjusted as may be necessary in
respect of share capital issued or paid up since the date of that balance
sheet and exeluding any sums set aside for taxation and any share
capital or reserves derived from a writing-up atter 31st March, 1939,
of the book value of any of the assets of the Company or its
subsidiaries ; but nevertheless no person dealing with the Company
shall be concerned to see or inquire whether this limit is observed,
and no debt incurred or security given in excess of such limit shall
be invalid or ineffectual unless the lender or the recipient of the
gecurity had at the time when the debt was incurred or scenrity given
express notice that the limit hereby imposed had been or would thereby
be exceeded. The Directors shall take all necessary stops for procuring
that the aggregate amount for the time being remaining undiseharged of
moneys horrowed by its subsidiary companies (exelusive as aforesaid)
shall never (without such sanction as aforesaid) when added to the
amount (if any) for the time being remaining undischarged of moneys
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borrowed b.}, tlllo Company (otherwise than from any subsidiary) exceed
the afovesaid limit.

GENERAL POWLRS O DIRECTORS.

105. The business of the Company shall be managed by the
Directors, who may exercisc all such powers of the Company as are
not by the Statutes or by these presents required to he exercised by
the Company in General Meeting, subject nevertheless to any regula-
tions of these presents, to the provisions of the Statutes, and to sueh
regulations, being not inconsistent with the aforesaid regulations ov
provisions, ag may be preseribed by Speeial Resolution of the Company,
but no regulation so made by the Company shall invalidate any prior
act of the Directors which would have been valid if sueh vegulation
had not been made. The general powers given by this Article shail
not be limited or restricted by any speeial antherity or power given
to the Divectors by any other Article.

106. The Directors may arrange that any branch of the business
carried on by the Company or any other husiness in which the Company
may be interested shall be carried on by or through one or more
gubsidiary companies, and they may on behalf of the Company make
such arrangements as they think advisable for taking the profits or
bearing the losses of any branch or business so carried on or for
financing, asgsisting or subsidising any such subsidinty company ov
ruaranteeing its contracis, obligations or liabilities, and they nuy
appoint, remove and re-appoint any persons {(whether members ol
their own body or not) to act as Directors, Managing Directors or
Managers of any such company or any otlter company in which the
Company may be interested, and may determine the remuneration
(whether by way of salary, commission on profits or otherwise) of any
person so appointed, and any Direetors of this Company may relain
any remuneration $o payable to them.

107. The Directors may cstablish any Local Boards or Agencies
for managing any of the affairs of the Company, cither in the United
Kingdom or elsewhere, and may appoint any persons to be members
of such Local Boards, or any Managers or Agents, and may fix their
remuneration, and may delegate to any Local Board, Manager ov
Agent any of the powers, authorities and discretivns vested in the
Directors, with power to sul-delegate, and may authorise the members
of any Loeal Boards, or any of them, to fill any vacancies therein, and
to act nobwithstanding vacancies, and any such appointment or
delegation may be made upon such terms and subject to such conditiony
as the Directors may think fit, and the Directors may remove any
person so appointed, and may annul or vary any such delegation,
but no person dealing in good faith and without notice of any such
annulment or variation shall be affected thereby.
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108.  The Directors may from time to time and at any t;f'me by
power of attorney under the seal appoint any co'm‘_pany, 11.1-m or
person or any fluetuating body of persons, whether nominated directly
or indirectly by the Directors, to be the Attorney or Attorne.ya? of the
Company for such purposes and with such powers, a}lthommes and
discretions (not exceeding those vested in or exercisable by the
Directors under these presents) and for such period and subject to
suck conditions as they may think fit, and any such power of attorney
may contain such provisions for the protection and convenience of
Dersons dealing with any such Attorney as the Directors may think
fit, and may also aunthorise any such Attorney (o sub-delegate all or
any of the powers, authoritics and diserctions vested in him.

109. The Compuany may exereise the powers conferred by the
Statutes with regard to having an official seal for use abread, and
such powers shall be vested in the Divectors.

110, The Company, or the Direetors on hohalf of tha Company,
nay cause to be kept in any part of Hor Majesty's dominions outside
Groat Britain, the Channel Idlands and the Isle of Man in which the
Company trunsacts business, & branch vogister or registors of mombaers
resident in such port of Her Majesty's dominions, and the Diveetors
may (subjeet to the provisions of e Statutes) make and ry sueh
regulations as thay may think it respeeting the keaping of any such
rogistar,

111, All cheques, prouvssory unotaos, drafts, bills of exchiango,
and other negotishle® or fransferablo instruments, and all recoipts for
moneys paid to the Company, shall b signed, dreawn, aeeeptad,
endorsod, ox otherwise oxeented, as the ease may be, in such manner ng
the Directors shall from (ime to time by resolution determine,

SECRETARY,

112, Tho Seceretary shall be appointed by the Diroctors for such
{erm, at such remunoration and upon such conditions as they may
think fit ; and any Secretary so appeintad may bo romoved by thom,
but without prejudico to any elaim he may have for damages for
breach of any contract of service between him and tho Company,

T SBAL,

113, Tho Dirvectors shall provide for the safe custody of the
soal, which shall only be used by the authority of the Divectors or of o
committee of the Diroctors authorised by the Directors in that behalf,
and overy instrument to which the seal shall be affixed shall (subject
as provided by Article 16 hereof) bo signed by a Director and shall be
ccuntersigned by a seeond Director or by the Secrotary,
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AUTHENTICATION OF DOCUMENTS,

114 Any Director or the Secrelary or any porsen appaintad
by the Dirvectors for the purpose shall have power h) zmtlmmi(a:mu any
(1.0(1111119111‘5 affecting the constitution of the Company and any ru'sulu:-
tions passed by the Company or the Directors, and any bool:s: records,
documents and aceotints relating to the business of the Company, and
to cortif; copies theresi or extracts therefrom as true conies or
oxtracts ; and whers any books, records, doenments or aceounts are
elsewhere than at the Office the local manager or other officor of the
Company having the eustody theren! shall bo deomed to bue a person
appointed by the Dircetors as aforesaid.

115, A documont purporting fo be a copy of @ resoludion of the
Directors or an extract from the minutes of & meoting of the Divertors
which is certified as such It secovdanee with the provisions of the
last procoeding Avticle ghall be conelusive ovidenea i favour of all
persons dealing with the Company upon the faith thereol that saeh
resolution has been duly passed ov, as tho case may be, that sueh
extract is o trae and acewrate record of o duly eonstituted moeeting
of the Directors,

DIVIDENDS,

116, The Company may by Ordinary Resotution doeluwre dividends
but no dividend shall be payable excopt aut of the protits of the
Company, or in excess of the gmount recommended by the Diveetors.

117, Unless and to the oxtent that the speefal rights attachod
to any shares otherwise provide, all dividomls shall be dochred and
paid according (o the nmounts paid on the shares in respect whorenf
the dividend is paid, but (for the pwpaues of this Avticle only) no
amount paid on a share in advance ot extts shall po troated as p ud
on the share, All dividends shall be spportioned and paid pro rale
according to the ammounts paid on the shaves during any portion or
portions of the period in respeet of which the dividend iy padid, save
that if any share is issuod on terms providing that it shall rank for
dividend in whole or in part as from o particnlar date, sueh shave
shall rank for dividend accordingly.

118. 1 and so far as in the opinion of the Divoctors tho profits
of the Company justify such payments, the Direetors may pay the
fixed dividends on avy class of shares earrying o fixed dividend
expressed (o he payable on fixad dates on the half-yearly ov ofhor
dates preseribed for the payment thereof and may also from time
{o time pay interim dividends of such amounts and on such dates

as they think fit.
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119, Snbject to the provisions of fthe Statutes, whora any
asset, business or property is bought by the Cf)mpa,ny as from g
Past date upon the torms that the Company shall as from that date
take the profits and bear the losses thereof, such profits or losses
may, at the discretion of the Directors, in whole or in part be earried
to revenue account and treated for all purposes as profits or losses
of the Company. Subject as aforesaid, if any shares or securitios are
purchased cum dividond or interest, such dividend or intorest may
at the discretion of the Direclors he treated as rovenuo, and it shall
not be obligatory to eapitalise the save or any part thereol,

120, I the Company shall issue shaves at a premium, whether
for cash or otherwise, the Divectors shall transfer o sum equal to the
aggregate amonnt or velue of the premiums to an aceount to be
called “ Share Preminm Account ? and any amount for the time
being standing to the eredit of sueh account shall not he applied in
the payment of dividends.

121, No dividend or other moneys payable on or in respect of
a share shall bear interest as against the Company.

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

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

124, The Directors may retain the dividends bayable upon
shares in respect of which any person is under tLe provisions as to
the transmission of shareg hereinbefore contained entitled to become
a member, or which any person i under those provisions entitled to
transfer, until such person shall become a member in respeet of such
shares or shall transfoer the same,

125, The payment by the Directors of any unelaimed dividend
or other moneys payable on o in respeet of a share into a separate
aecouns shall not constitute the Company a trustee in respect thereof
and any dividend unelaimed after a period of twelve Yyears from the
date of declaration of such dividend shall be forfeited and shall revert
to the Company.

‘ 126. The Company may, upon the recommendation of the
Directors, by Ordinary Resolution direcs payment of g dividend in
whole or in part by the distribution of specific assets and in particular
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of poid-up shares or debentures of any other company or in any one
or more of such ways: and the Divectors shall give elfect to such
vegolution, and where any difficulty arises in regard to such distribution,
the Direetors may settle the same as they think expedient and in
particular may issue fractional ceuificates and fix the wvalue for
distribution of such specific assets or any part thereof and may
determine that cash payments shall be made to any members upon
the footing of the value so fixed in order to adjust the rights of all
parties and may vest any such specific assets in trustees as may
seem expedient to the Directors.

127,  Any dividend or other moncys payable in cash on or in
respect of a share may be paid by cheque or warrant sent through
the post to the registered address of the member or person entitled
thereto, or, if two or more persous are registered as joint holders of
the share or are entitled thereto in comsequence of the death or
bankruptey of the holder, to any one of such persons or o sueh person
and such address as such person or persons may by writing direet.
Tovery such cheque or warrant ghall e made payable to the order of
the person to whom it is sent or to such person as the holder or joint
holders or person or persons entitled to the share in eonsequence of
the cleath or bankruptey of the holder may divect and payment of the
cheque shall be a good discharge to the Company. Every such
chegue or warrant shall be sent ab the risk of the person entitled to
the money represented thereby.

128, If two or more persons are registered as joint holders of
any share, or are entitled jointly to a share in consequence of the
death or bankruptey of the holder, any one of them may give cffectual
receipts for any dividend or other moncys payable on or in respecet:

of the stare.

RESERVES.

129. 'The Directors may from time to time set aside out of the
profits of the Company and carry to resery 2 such sums as they think
proper which, ab the diseretion of the Direcetors, shall be applicable
for any purpose to whivii the profits of the Company may properly
be applied and pending such application may cither be cmployed
in the business of the Corapany or be invested. The Directors may
divide the regerve into such special funds as they think fit, and may
consolidate into one fund aiy gpecial funds or any parts of any special
funds into which the reserve may bave been divided. The Directors
may also without placing the same 1o reserve carry forward any profits.
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CAPITALISATION OF PROFITS AND RESERVES,

130, The Company may, upon the reeommendation of the
Directors, by Ordinary Resolution resolve that it is desirable {o
capitalise any sum standing to the credit of any of the Company’s
reserve accounts (including Share Premium Account and Capital
Redemption Regerve IFund) or any sum standing to the credit of
profit and loss account or otherwise avatlable for distribution, provided
that such sum be not required for paying the dividends on any shares
carrying a fixed cumulative preferential dividend, and accordingly
that the Directors he authorised and dirvected to appropriate the sum
resolved to be capifalised to the members in the proportions in which
such sum would have been divisible amongst them had the same
been applied ov been applicable in paying dividends and to apply
such sum on their behalf, either in or towards paying up the amounts,
if any, for the time being unpaid on any shaves held by such members
respeetively, or in paying up in full unissued shares or debentures
of the Company of a nominal amount equal to such sum, such shares
or debentures to be allotted and distributed credited as fully paid up
to and amongst such members in the proportion aforesaid or pariiy
in one way and partly in the other: Provided that Share Premium
Account and Capital Redemption Reserve Pund may only be applied
herennder in the paying up of unissued shares to be issued to members
as fully paid.

131.  Whenever such a resolution as aforesaid shail have been
passed, the Directors shall make all appropriations and appliications
of the sum resolved to be ecapitalised thereby, and all allotments
and issues of fully paid shaves or debentures, if any, and generally
shall do all acts and things required to give effect thereto, with full
power to the Directors to make such provision by the issue of fractional
certificates or by payment in cash or otherwise as they think fit for
the ease of shares or debentures becoming distributable in fractions,
and also to authorise any person to enter on behalf of all the members
interested into an agreement with the Company providing for the
allotment to them respectively eredited as fully paid up of any further
shares to which they may be entitled upon such capitalisation, and
any agreement made under such authority shall be ecffective and
binding on all such members,

MINUTES AND BOOKS.
132. The Directors shall cause Minutes to be made in books to
be provided for the purpose—
(o) Of all appointments of officers made by the Directors.

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

D)

¢ ®
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(¢) OF all resolutions and proceedings at all meetings of the
! . y
Company and of any class of members of the Company
and of the Dircetors and of Commiltees of Directors.

133.  The Directors shall duly comply with the provisions of the
Statutes and in particular the provisions in regard to registration of
charges created by or affecting property of the Company, in regard
to keeping a register of Directors and Secretaries, a register of members,
a register of mortgages and charges, and a register of Direetors’ share
and debenture holdings and in regard to the production and furnishing
of copies of such registers and of any register of holders of debentures
of the Company.

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

ACCOUNTS,

135. ‘The Direetors shall cause to be kept such books of accounts
as are necessary to comply with the provisions of the Statutes,

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

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

138. A copy of every balanee sheet and profit and loss account
which is to be laid before a General Meeting of the Company (including
every (document required by law to be annexed thereto), together
with a copy of every report of the Auditors relating thereto and of the
Directors’ report shall not legs than twenty-one days hefore the date
of the meeting be sent to every member of, and every holder of
debentures of, the Company and to every other person who is entitled
to receive notices from the Company under the provisions of the
Statutes or of these presents: Provided that this Article shall not
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of these documents to be gent to any person of whose
address the Company is not aware or 1o more than one of joint holders,
but any member to whom a cOPY of these documents has not been
sent shall be entitled to receive & copy free of charge on application
at the Office. If quotation on The Stoek HWxehange, London, for all
or any of the shares or debentures of the Company shall be granted,
four copies of each of these doenments shalt at the same time be
forwarded to the Sccretary of the Sharve and Loan Department, The

Stock Exchaunge, London.

require & copy

130. Save as may be neeessary for complying with the provisions
of the Slatutes or as the Company may by Extraordinary Resolution
otlerwise resolve, the Directors shall not be hound to publish any
list or particulars of the securities ov investments held by the Company
or to give any information with refevence to the same to any member.

AUDITORS.

140. Audilors shall he appointed and their duties regulated
in accordance with the provisions of the Statutes.

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

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

NOTICES,

143.  Any notiee or document may be served by the Company
on any member, either personally or by sending it through the post
in a prepaid letter addressed fo such member at his registered address,
or (if he has no registered address within the United Kingdom) to the
address, if any, within the United Xingdom supnlied by him to the
Company as his address for the service of notices. Where a notice or
other document is sexved by post, service shall be deemed to be effecled
at the time when the letter containing the same is posted, and in
proving such serviee it shall be sufficient to prove that such letter was
properly addressed, stamped and posted.
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44 In respeet of joint holdings all notices shall Le given to
that oue of the joint holders whose name stands first in the register
of members, and notice 80 given shall be sufficient notice to all the
joint holders.

/

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

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

WINDING UP.

147. If the Company shall be wound up (whether the liquidation
is voluntary, under supervision, or by the court) the Liquidator muy,
with the authority of an Extraordinary Resolution, divide among the
members in speecie or kind the whole or any part of the assets of tho
Company and whether or not the assets shall consist of property of
one kind or shall consist of properties of different kinds, and may for
such purpose set such value as he deems fair upon any one or more
class or classes of property and may determine how such division
ghall be carried oubt as between the members or different classes of
members. The Liquidator may, with the like auwthority, vest any
part of the assets in trustees upon such trusts for the benefit of
membets as the Liquidator with the like aunthority shall think fit, and
thoe ligquidation of the Company may be closed and the Company
dissolved, but so that no contributory shatl be compelled to accept
any shares in respect of which there is a liability.
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INDEMNITY.

148. Subject to the provisions of the Statutes, every Director,
Alternate Director, Auditor, Seeretary or other officer of the
Company shall be entitled to be indemnificd by the Company
against all costs, charges, losses, €XPENSES and liabilifies incurred by
him in the exeeution and discharge of his duties or in relation thereto.
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STOCK of SHARES, spedifying the SHARES so Consolidated, Divided, Sub-
ed, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
ying the Stock so re-converted, or of the Redemption of Redeemable Prefercneo
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we capital nnder Section 66 of the Companies Act, 1948).

LPursuant o Seelion 62.

tihe HICKING PENTECOST & CO.

e Of - = a, R R S ST I T er ev e LuB 3w Do % L 3% amgiTr cta L-- o mze STl

6

any , S
LIMITED

nted by

THE SOLIGHTONS 1AW
§ GTATIONELY VIBIEYY LIITED,
T ONELSTOURT, S ma s, .
a8 PAINR,
ICETR] § 10 LERN SR

COUMMANY DEFARTHENT

Tho Sollcitors’ Law Stationery Soclety, Limited
Chancery Lane, W.C.2;: 3 Buckiersbury, E.C.4: 49 Bedtord Row, W.G.1; ¢ Victoria Streot, S.W.1;
Huonover Street, Wl 3 55-59 Newhall Street, Birmingham, 3§ 19 & 21 North John Str'eet, Liverpool, 23
+30 John Dalton Street, Manchester, 2; 75 St. Mary Strost, Cardiff; and 157 Hopo Strect, Glasgow, G.2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FOoRMS

11-53 Companies 48 P1.G,

\’5 5

e

Yot



IO THE REGISIRAL OF COMPANILS,

BIOING WMRCST &0 o rowmm

hereby gives you notice in accordance with Section 62 of the Companies Act, 1948,

that 600,000 Fully Paid Grdinary Shares of 1o/~ each tssued
pursuant bo Special Resolution dated 21st September 1960 ware by
a further Speclal Resolution of the same date converted into
£3500,000 Ordinary Stock transferable in amounts and multiples

of 10/~ each ranking pari pasmu with regard to dividend voting
and all other respects with the existing Ordinary Stock exoept
that such new Crdinary Stock should not be entltled to any
dividend in respect of the year ended 31st March, 1960.

o ‘ ';\;’ -
) W PR
(Signature) » ' e
(State whether Director or Seeretary).................Director

Dated the.. ......05rd . — day of OQctober .. 1080.

written across.

NOTE.—This margin is reserved for binding, and must not be
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No. 406925 Z‘§3

THE COMPANIES ACT, 1929
AND
THE COMPANIES ACT, 1948

COMPANY LIMIFED BY SHARES

» —nei — —————

Special Resoiutions

OF

HICKING PENTECOST & CO. LIMITED

Passed 21st September, 1960,

At the EXTRAORDINARY GENERAL MEETING of the above-named Conmpany,

2ld on Wednesday the 21st day of September, 1960, the following Resolutions

ere duly proposed and passed as SPECIAL RESOLUTIONS, namely —

RESOLUTIONS

That the Capital of the Company be increased from £600,000 to £1,200,000 by the creation of
1,200,000 New Ordinary Shares of 10s. each, which on issue shall be converted into Oxdinary
Stock transferable in amounts and multiples of 10s. each.

That it is desirable, as recommended by the Directors, to capitalise the sum of £300,000 of which
£296,730 forms part of the Profits retained in the business of the Company as at 31st March,
1960, and of which £3,270 stands to the credit of the Share Premium Account and that accordingly
the Directors be and they are hereby authorised and dirccted to appropriate the said sum as
capital to the persons who are registered at the close of business on the 5th day of September,
1960, as the holders of £600,000 Ordinary Stock in the capital of the Company in accordance
with their rights and to apply the said sum on their behalf in paying up 600,000 Ordinary Shares
of 10s. each in the Company to be allotted and distributed, credited as fully paid up, to and
amongst such holders of Ordinary Stock in the Company at the rate of One Fully Paid Ordinary
Share of 10s. cach for cach £1 of Ordinary Stock previously held by them respectively, Provided
that if on a strict pro rata allocation fractions of shares will be issuable all such fractions shall be
aggregated and allotted to the Secretary of the Company, as Trustee, fof%ale in the market at the
best price obtainable and the proceeds shall be subsequcn ut%@ute. to the Stockholders
in the ratio of their entitlement to fractions. Q
That forthwith upon being issued the 600 _ﬁ@ \Ordm Sharestpf 10s. cach to be
allotted and distributed pursuaant to the prec m@ ution c fted into 300,000 Ordinary
Stock transferable in amounts and multiplek of 10s, c{gﬁar'mkmg parl passitwith regard to
dividend, voting and all other respects with the existing Ordinary Stock-xcept that such new
Ordinary Stock shall not be entitled to any div e year ended 31st March,
1950, .

That Article 3 of the Articles of Association of thd.€ompany be deleted and the following new. - B

Article substituted for it :—
“ The capital of the Company is £1,200,000 divided into 600,000 Ordinary }ifarcs]o“

10s. edoh and £900 000 Ordinary Stock **.
C T MMRGRS LAV ‘\J\’L-y/

P e :‘ E R T P NI T T
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Company and every officer in default is linble to a defanlt fine {sco. 63 (3) of the Act),
' A filing fee of bs. is payable on this Notice in addition to the Bourd of Trade
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To THE REGISTRAR OF COMPANIES.

2 R e " VYT ARSI THRATUITE ©

HICKING PENTECOST & CO.

o e e LiiNiGR A, hereby gives you notice, pursuant to

*u0:dinary”, Section 63 of the Companies Act, 1048, that by a +«__Special

“Extraa

ordinary’?

“Spraiamr " Resolution of the Company dated the_ ___218% oy o _September 1940

Dated the. .

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £_ 600,000 beyond the Registered Oapital
of £_60¢,000.

The addii’onal Qapital ig divided as follows :—

Nominal amount,
Number of Shares Olags of Share of cach Sharo

1,200,000 Ordinery 10/~

The Conditions (e.g., voting rights, dividend rights, winding-up rvights, ote.)
subjeet to which the new shares have been, or are to be, issued are as follows t—
On issue the above mentloned 1,200,000 new Ordinery Shares %o
be converted lnto Ordinary Stock tranafersble In amounts and
mltiples of 10/~ each.

600,000 of the above mentioned 1,200,000 new Ordinary Shares

have been 1ssued a8 fully pald (pursuant to Special Resolution
dated 21st Septiember 1960) and have been converted inko

£300, 000 Ordinary Stock transferable in amounts and multiples
of 10/~ sach ranking pari passu with regard to dividend, voting

and all other respeots with the existing Ordinary Stock except
that such new Ordinary Stock should not be entitled to any
dividend in respect of the year ended 31lat March 1960,

*+* If any of the new shares ore Preference Shaves stite~ghether they are redeemable or not,

= ppoER T
P _-LH

Signature.. ...\ o et
— s
Slate whether Dircc!or} Director .
or Beorelary|” e e rarm e meseroneiotemeepeate
October

érd day of. ... 196 02

)
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e
e
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THE STAMP ACT, 1891

(64 & bb Vrcr., CH. 39)

COMPANY LIMITED BY SHARES

OF y

_ EICKING EENEGOST & 00. _&i 14+

LIMITED

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

-

NOTE.—~—The Stamp duty on an increase of Nominal Capilal is Ten Shiilings for
every £100 or fractwn of £100.

Is Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (I) of the Companles Act, (948, If not so flled within
I5 days after the passing of the Resolution by which the Capital is increased,
Interest on the duty at the rate of 5 per cent, per annum from the date of the
passing of the Resolutlon Is also payable, (Section 5 of the Revenue Act, 1903.)
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UaL, BiEANY RJILEINGS,
OtE2 K T it LANHE,
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At el Berepwmiorrar e

The Solicitors' Law Statlonery Soclety,” Limltj :?
22 Chancery Lune, W.G.2; 3 Bucklorsbury, E.C.4; 49 Bedford Row, W.C.1;- 6 Vlctorla Street, S, W.1;
15 Hanover Street, W.1; 556.59 Newhall Street, Birmingham, 3 § 31 Charles’ Strcut. Cardlff; 19 & 21 North
John Street, Liverpool,2; 28-30 John Delton Street, Manchestor, 2; 157 ¥lope Street, Glasgow, C.2.

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS

N c 316
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THE NOMINAL CAPITAL

oF

HICKING PENTECOST & GO. »

Limited

has by a Resolution of the Company dated

Plat September  196.9. been increased by

the addition thereto of the sum of £.800.000

divided into :—

e e 2200, 000 Shares of 210/~ each

— Shares of-..22 each

beyond the registered Capital of.._£600,000.

Signature

(State whotker Direclor or Secrelary)___ Director.

ard

Dated tho. day of October 10002

S T e e e e i e

Trserved for binding and mmuet not be written &CT'08s

Note.—This margin Is
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Form No. 10

No. of Company 40

THE COMPANIES ACTS 1948 TO 1967

Motice of increase in nominal capital

Pursuant to Section 63 of the Companics Act 1948

To the Registrar of Companies

Name of Company H‘QK’NGPENTECOéTgCO’...... Limited*

hereby yives you natice that by asdinaey axtraaudinaey ‘speeinl ** reselution of the company duted the
9‘1*’]&1{9@‘)5@‘1197@...., the nominal capital of the company has been increased by the
addition thereto of a4 sum of ¢ BOO,OOQ boyond the registered eapital of ¢ l,\.EOQOOO

Th~ additional eapital is divided as follawes-

Number of shares Cluss of share Nominal amount of cach share

600, 000 ORBINARY 50 penee.

The conditions {e.g. voting rights, dividend eights, winding up rights, ete.) subjeet 1o whick the new shures
have been or are to be isswed are as follass:-
(If any of the shares are preferenee shares state whether they are cedeemable or not)

Tre New SHAces Win Nor Rank Foe PWIDENDS IV ResPacr oF THE YEAR ENDED
31T MARCH, 1976, AND WILL , UPON [SSUE, RANK PAR! PACSU IN ALL ResfiecTs
WITH Tie EXISTING 0RDINARY SToCK .

O\ Moo

S‘&'"C’d PERR AR IRCRIP IR bt ras

State whetler
ireetor or Seeretary SEC\?F'T‘%@% e

LT — & N VI Ly S

P Delete “Limited*” of not applicable

** Delete us necessary (see notes overleald)
Pregented by: . .
LRI foss e
? RN A

Presentor s referenve:




No. 406925 ~ § ¢
THE COMPANIES ACT, 1929

AND
THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Regolutions

HICKING PENTECOST & CO. LIMITED

Passed 9th September, 1976

At the EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened and held on Thursday the 9th day of September, [976, the foliowing
Resolutions were duly passed, as to numbers | and 3 as ORDINARY RESOLUTIONS,

and as to number 2 4s a SPECIAL RESOLUTION :-—

RESOLUTIONS

i, ‘That the share capital of the Company be hereby increased from £1,200,000 to £1,500,600 by
the creation of an additional 600,000 Ordinary Shares of 50p cach.

2, That Article 3 of the Company’s Articles of Association be hereby deleted and that the following
new Article be substituted therefor, that is to say:—

3, The share capital of the Company is £1,500,000 divided into £1,063,233- 50 Ordinary Stock

and 873,533 Ordinary Shares of 50p cach, Unless otherwise resolved by the Company in

General Meeting, as and when any Ordinary Shares are issued and paid up in full or

credited as fully paid up they shall forthwith stand converted into Ordinury Stoek
transferable in amounts and multiples of 50p.”

3, That this Meeting approves the subseription and placing of 425,600 Ordinary Shares of 50p
each in the capital of the Company on the terins specificd or referred to in a Placing Agreement
dated 17th August, 1976, between the Company and Antony Gibbs & Sons, Limited, a copy of
which is submitted to the Meeting and for the purpose of identification signed by the Chairman

thereof.
}\ 1, A, WESLEY, ,
Y
L } % Secretary 4
L 2V
{,/:" ot
b 7
N
N
Registered Office i
Queen’s RoAD, ety
” 5 “3 7&5@‘,},' .
e SR
) *

9th September, 1976. p

Q‘l 50CTI97



ggﬁgﬂyzmgggg The Secretary reported that under the Companies Act 1980 ("the Act") ‘
the Company ig ebliged to elect before 11 March 1982 whether or not
to apply to bhe re-registered as a public company under the Ack., 1In
crder to retain a listing for its shares on The Stock Exchange the
Company is required so to be re-registered, and that the Company
satisfy the conditions for such re-registration laid down in Section
8{(11) of the Act in that :-

(a) the nominal value of the Company 's allotted share capital
is £1,275,733.50 being in excess of the authorised minimum
of £50,000 and

(b all the Company's allotted shares, including any premium
payable on them were fully paid otherwise than by such an
undertaking as is mentioned in Section 8(11)(b) or (c) of
the act,

On a proposition of the Chairman, seconded by Mr P J D MeCraith,

IT WAS RESOLVED that the Cempany should be re~regilstered ap a public
company and that accordingly the meporandum of assoclation of tha
Company bhe amended by ;-

{a} altering clause 1 theraof to read ags follows :-

"l The rame of the -ompany 15 HICHING BENPECOST PLOY
v v < % « gy roor g
(b} adding a new clauge 2 thoereto reading an follows :-

"2 The Camgany 1~ w0 ke a public comgpany™

{¢) anending and renumbering claude 3 to road asn follows ;-
"3 The registored offrce of tha Company situnted ln
England and Walca" and

(d) rerumbering the renaining elauges aceordingly,

IT WAS FURTHZR RESOLVED rhat uny direckor of Hicking Pontecoot & Co
Limited or the Seceatary be austhorined to conplete and Lile with the
Registracr of Companies the statutnry declaratieon of compliance (Form
R8} and an application for re-rogigtration (Form R7) tegoethor with a
print of the memorandum of agraeiation altered by the abuve resolution
and to do all such other acts and things as might be necassary to apply
for, purcue, and effect the re~ragisteakion of the Company a8 a

public company under the act. éﬁéwﬁ'"““\§%
‘ {‘J "3‘3
/. i = an~rapar)
ﬁhf/@/,émé a 5@ M 7)% . de Sed] i “1?;%
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-
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Form No R7

THE COMPANIES ACTS 1548 TO 1980
Application by an old public
company for re-registration
as a public company

Pursuant to section 8{3) of the Companies Act 1980

For official use Company number

i Belie il

Lo

406925

Neme of company

HICKING PENTECOST™ & CO LIMITED

hereby applies to be re-ragistered as a public company under the Companies Acts 1948 to 1980 by the name of

HICKING FPENTECOST PLC

and, for that purpose, delivers the undermantioned documents for registration under the said Acts,

7> mf‘%&a = _
iuteorseond [Secretary] T Date 22 October 198!

Documents delivered for registration with this application

Signed

1 Printed copy of memorandum as altered in pursuance of the Directors resolution under section 8(4) of the
Companies Act 1980

2 Declaration made by a Director or the Sscretary {on Form o, R8) of the company verifying that a Directors
Resolution unider section 8(3} of the Companies Act 1980 has been passed and that the conditions specified
in section 8(11) have been satisfled.

Presentor's name, address and v
reforence (if any): For official use
Ganeral section Post room R
The Company Secretary k RN
Hicking Pentecost & Co R @:‘«;\f}
imited i o 2

Limite 4 &; "
Queen's Road w bk
Nottingham el r
NGZ 3AT

THE LONDON LAW AGENCY LIMITED
Compsny Aogistration Agenis, Law Agonts, Printers and Publishars
TEMPLE CHAMBERS, TEMPLE AVE., LONDON, ECAY OHP Tal: 01-353 9471 (6 lines)
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THE COMPANIES ACTS 1948 TO 1980 Form fo.R8

Declaration by Director or Secretary
on application by an old public
company for re-regisiration as a
public company

Pursuant to section 8{5}{b} of the Companies Act 1980

For oﬂlclal use Company number

rLr- l'""""'""""""'""l

3 )'CD"’I' | 406925_  _ _ _ _ _ _ __ !
Name of Company
HICKING PENTECOST & CO
Limited
i GEOFFREY JAMES ST.JOHN-GREWCOCK
of 2 Langdon Clese, Long Eaton, Nottingham

being {the secretary] [xdiractor] * of the above named company, do solemnly and sincerely declare that:

1 the directors have passed a resolution complying with section 8{4} of the Companies Act 1980 that the company
should be re-registered as a public company and;

2 the conditions specified in section 8({l1) of the Act were satisfied at the time of the resolution,

And | make this solemn Declaration conscientiously believing

the same to be trug and by virtue of the provisions of the .

Statutory Declarations Act 1835

Declared at ~ 7%""“/‘ /MM . 3 Signature of Declarant
WW , M
—— '///4 ~ Err
me 227 day of DptdleA 3 %—'«—"’—-"ﬁ?
One thousand nine hundred and [,4.47/,&7 A )
before me W & e )

A Commissiolé/fo"o'“hs or-Notary-Public-erJustice-of-the
Peage-er Solicifor having the powers conferred on a
Commissioner for Oaths

Presentor's name, address and -
\ For official use
reference (if any):
Genaeral section Post room

The Company Secretary
Hicking Pentecost & Co

Limited ) i
Queen's Road Ja e .;;A
Nottingham t ~ & TR
NG2 3AT T S

R

THE LONDON LAW AGENCY LIMITED
Company Repistration Agents, Law Agents, Printers and Publishors
TEMPLE CHAMBEARS, TEMPLE AVE., LONDON, ECAY OHP  Tel: 01.353 9471 (6 linos)
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No. 406925
THE COMPANIES ACT, 1929
AND
THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Regolutions

HICKING PENTECOST ?L¢

Passed 9th September, 1976

At the EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened and held on Thursday the 9th day of September, 1976, the following
Resolutions were duly passed, as to numbers 1 and 3 as ORDINARY RESOLUTIONS,

and as to number 2 as a SPECIAL RESOLUTION :—

RESOLUTIONS

1. That the share capital of the Company be hereby increased from £1,200,000 to £1,500,000 by
the creation of an additional 600,000 Ordinary Shares of 50p each.

2. ‘That Article 3 of the Company’s Articles of Association be hereby deleted and that the following
new Article be substituted therefor, that is to say:—
“3, The share capital of the Company is £1,500,000 divided into £1,063,233- 50 Ordinary Stock.
and 873,533 Ordinary Shares of 50p cach. Unless otherwise resolved by the Company in
General Meeting, and and when any Ordinary Shares are issued and paid up in full or
credited as fully paid up they shall forthwith stand converted into Ordinary Stock
transferable in amounts and multiples of 50p.”

3. That this Meeting approves the subscription and placing of 425,000 Ordinary Shares of 50p
each in the capital of the Company on the terms specified or referred to in a Placing Agreement
dated 17th August, 1976, between the Company and Antony Gibbs & Sons, Limited, a copy of
which is submitted to the Meeting and for the purpose of identification signed by the Chairman

thereof.
J. A, WESLEY,
Secretary
Regisiered Office
QUEENS ROAD,
NOTTINGHAM,
NG2 3AT.

9th September, 1976,



No. 406925
THE COMPANIES ACT, 1929
AND
THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Sperial Regolutions

OF

HICKING PENTECOST ? L ¢

Passed 21st September, 1960.

At the EXTRAORDINARY GENERAL MEETING of the above-named Company,
held on Wednesday the 21st day of September, 1960, the following Resolutions
were duly proposed and passed as SPECIAL RESOLUTIONS, namely i-—

RESOLUTIONS

1. That the Capital of the Company be increased from £600,000 to £1,200,000 by the creation of
1,200,000 New Ordinary Shares of 10s. each, wh'ch on issue shall be converted into Ordinary
Stock, transferable in amounts and multiples o~ 10s. each,

2. Thatit is desirable, as recommended by the Directors, to capitalise the sum of £300,000 of which
£296,730 forms part of the Profits retained in the business of the Company as at 315t March,
1960, and of which £3,270 stands to the credit of the Share Premium Account and that accordingly
the Directors be and they are hereby authorised and directed to appropriate the said sum as
capital to the persons who are registercd at the close of business on the 5th day of September,
1960, as the holders of £600,000 Ordinary Stack in the capital of the Company in accordance
with their rights and to apply the said sum on their behalf in paying up 600,000 Ordinary Shares
of 10s. each in the Company to be allotted and distributed, credited as fully paid up, to and
amongst such holders of Ordinary Stock in the Company at the rate of One Fully Paid Ordinary
Share of 10s. each for each £1 of Ordinary Stock previously held by them respectively, Provided
that if on a strict pro rata allocation fractions of shares will be issuable all such fractions shal! be
aggregated and allotted to the Secretary of the Company, as Trustee, for sale in the market at the
best price obtainable and the proceeds shatl be subsequently distributed to the Stockholders
in the ralio of their entitlernent to fractjons.

3. ‘That forthwith upon being issued the 600,000 Fully Paid Ordinary Shares of 10s. each to be
allotted and distributed pursuant to the preceding Resolution be converted into £300,000 Ordinary
Stock transferable in amounts and multiples of 10s. each ranking parf passu with regard to
dividend, voting and all other respects with the existing Ordinary Stock except that such new
Ordinary Stock shall not be entitled to any dividend in respect of the year ended 31st March,

1960,

4. That Acticle 3 of the Articles of Association of the Company be deleted and the following new

Article substituted for iti-
“The capital of the Company is £1,200,000 divided into 600,000 Ordinary Shares of

10s. each and £900,000 Ordinary Stock”.

A. B. INGER,
Secretary.
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No. 406925

Certificate of Fncorporation

1 ueresy CErTIFY that HICKING PENTECOST & CO.
LIMITED is this day Incorporated under the Companies Act, 1929,

and that the Company is Limited.

Given under my hand at London this Twenty-sixth day of

March One Thousand Nine Hundred and Forty-Six.

P. MARTIN,
Registrar of Companies



THE COMPANLES ACT, 1929

COMPANY LIMITED BY  SHARES

MEMORANDUM OF ASSOCIATION

OF

HICKING PENTECOST P L C

(As altered by the Resolutions passed on 29th July 1946,
3rd March 1952, 21st September 1960, 9th September 1976
and 12th October 1981

1. The name of the Company is "HICKING PENIECOST P L C"
2. The Company is to be a public company
3. The Registered Office of the Company will be situate

in England and Wales
4. The objects for which the Company is established are:-

(A) To purchase, acquire and take over for the purpose
of amalgamation the whole or any part of the assets
Jiabilities and undertakings of the business cawr-
ried on at Nottingham under the style of G. and
W.N. Hicking, the business carried on at Nottingham
under the style of Hicking and Pentecost, the bus-
iness carried on at Nottingham under the style of
Adams & Co., and with a view thereto to enter into
and carry into effect with or without modification
agreements, drafts of which have already been pre-
pared and are expressed to be made between :-

{i) Sir William Norton Hicking Baronet of the one

part and the Company of the other part;
(ii} Sir William Norton Hicking Baronet, Stephen

James Pentecost and Leonard Stanley Pentecost

of the one part and the Company of the other

art;

draftsthereof have, for the purposes of identification,
been subscribed by Sir Samuel Harold Brown.
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To carry on all or any of the businesses of bleachers, dyers,
dressers and finishers of textile goods, materials and
fabrics of every description, makers of vitriol bleaching
and dyeing materials, sizers, pressers, printers, chemical
manufacturers and general merchants, engineers, electricians,
woodworkers, carriers, packers, warehousemen, jobmasters,
coal, coke and fuel merchants, garage proprietors and
general contractors ; and to buy, comb, prepare, spin, dye,
and deal in wool, worsted, cotton, silk, artificial silk, alpaca,
mohair, flax, hemp, jute, hair, rabbit wool and all other
fibrous substances, and to weave and otherwise manufacture,
buy, scll and deal in wool, worsted, cotton, linen, silk,
artificial silk and knitted fabrics and all other goods and
fabrics, whether textile, fretted, frebbled, knitted or looped.

To manufacture, grow, import, buy, sell, exchange, erect,
instal, repair, alter, re-model, let or take on hire, or
otherwise deal in any plant, machinery, material, article
or thing capable of being conveniently made, used or sold
in any of the businesses or trades aforesaid, and generally to
carry on any other business (whether manufacturing or
otherwise) which may secem to the Company capable of
being conveniently carried on in connection with any of the
aforesaid businesses or trades, or calculated directly or
indirectly to enhance the value of or render profitable any
of the Company’s property.

To purchase, acquire, rent, build, construct, equip, execute,
carry out, improve, work, develop, administer, maintain,
manage or coutrol works and conveniences of all kinds,
including therein roads, ways, railways, tramways, carrying
or transport undertakings, by land, water or air, stations,
aerodromes, docks, harbours, piers, wharves, canals, reser-
voirs, water rights, waterworks, water-courses, bridges,
flumes, irrigations, embankments, hydraulic works, drainage,
iron, steel, ordnance, engineering and improvement works,
gasworks, electrical works, timber rights, sawmills, paper
and pulp mills, crushing mills, smelting works, quarries,
colleries, coke ovens, foundries, furnaces, factories, ware-
hquses, hotels, viaducts, aqueducts, markets, exchanges,
mints, ‘ships, lighters, newspapers, and other publications,
bre:we.:rles, stores, shops, churches, chapels, public and private
Fmddmgs, residences, places of amusement, recreation or
instruction, or any other works, whether of the foregoing
nature of not, whether for the purposes of the Company
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or for sale to or hire to or in veturn for any consideration
from any other company or persons, and to contribute to
or assist in the carrying out or establishment, construction,
maintenance, improvement, management, working, control,
or superintendence thereof respectively.

To manufacture and deal in all kinds of articles and things
required for the purposes of any such business as aforesaid
or commonly dealt in by persons engaged in any such
business.

To subscribe for, underwrite, purchase, or otherwise acquire,
and to hold, dispose of, und deal with the shares, stocks,
securities and evidences of indebtedness or of the right to
participate in profits or assets or other similar documents
issued by any government, authority, corporation or body,
or by any company or body of persons, and any options
or rights in respect thereof, and to buy and seil foreign
exchange.

To purchase or otherwise acquire for any estate or interest
any property or assets or any concessions, licences, grants,
patents, trade marks or other exclusive or non-exclusive
rights of any kind which may appear to be necessary or
convenient for any business of the Company, and to
develop and turn to account and deal with the same in
such manner as may be thought expedient, and to act as
commercial or technical consultants and advisers to, and to
undertake, design, research, development and experimental
work on behalf of any person, company or undertaking.

Generally to purchase, take on lease or in exchange, hire or
otherwise acquire any real and personal property, and
any rights or privileges which the Company may think
necessary or convenicnt for the purposes of its business.

To borrow and raise money and to secure or discharge any
debt or obligation of or binding on the Company in such
manner as may be thought fit and in particular by
mortgages and charges upon the undertaking and all or
any of the property and assets (present and future) and the
uncalled capital of the Company, or by the creation and
issue on such terms and conditions as may be thought
expedient of debentures, debenture stock or other securities
of any description.
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endorse, discount, negotiate,

d issue, and to buy, sell and deal in hills of

gxecufe an -
1d other negotiable or trans-

exchange, promissory notes al
ferable instruments,

To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and to co-operate
in any way with or assist subsidise any company, firm or
person, and to purchase or otherwise acquire and undertake
all or any part of the business, property and liabilities
of any persan, body or company carrying on any business
which this Company is authorised to carry on or possessed
of any property suitable for the purposes of the Company.

To promote or concur in the promotion of any company,
the promotion of which shall be considered desirable.

To lend money to and guarantee the performance of the
contract or obligations of any company, firm or person,
and the payment and repayment of the capital and
principal of, and dividends, interest or premiums payable
on any stock, shares and securities of any company,
whether having objects similar to those of this Company
or not, and to give all kinds of indemnities.

To sell, lease, grant licences, casements and other rights
over, and in any other manner deal with or dispose of, the
undertaking, property, assets, rights and effects of the
Company or any part thereof for such consideration as
may be thought fit, and in particular for stocks, shares
or securities of any other company whether fully or partly
paid up, and to undertake and transact all kinds of {rust
and agency business.

To establish competitions, and to offer and grant prizes,
rewards and premiums, and to provide for and furnish
or secure to any members or customers of the Company,
or to the holders of any coupons or tickets issued by
or tor the Company any chattels, conveniences, advantages,
beneﬁt§ or special privileges which may seem expedient,
and either gratuitously or otherwise and generally to
adopt such means of making known the products of the

Comp.any and pushing the sale thercof as may seem
expedient,

To take all necessary or proper steps in Parliament or with
the authorities, national, local, municipal or otherwise, of
2:31 Eaz‘zr;“ which the Company may have interests,
i ¥y on any negotiations or operations for the
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purpose of directly or indirectly carrying out the objects
of the Company or effecting any modification in the
constitution of the Company or furthering the interests
of its members and to oppose any steps taken by any
other company, firm or person which may be considered
likely directly or indirectly to prejudice the interests of
the Company or its members.

To procure the registration or incorporation of the
Company in or under the laws of any place outside
England.

To subscribe or guarantec money for any national,
charitable, benevolent, public, general or useful object
or for any exhibition, or for any purpose which may be
considered likely directly or indirectly to further the
objects of the Company or the interests of its members.

To groni pensions or gratuities to any employees or
ex-employees and to officers and ex-officers (including
Directors and ex-Directors) of the Company or its
predecessors in business, or of any company in which
the Company is in any way interested, or the relations,
connections or dependents of any such persons, and to
establish or support associations, institutions, clubs, funds
and trusts which may be considered calculated to benefit
any such persons or otherwise advance the interests of the
Company or of its members, and to establish and contribute
to any scheme for the purchase by trustees of shares in the
Company to be held for the benefit of the Company’s
employees, and to lend money to the Company’s cmployees
to enable them to purchase shares of the Company and to
formulate and carry into effect any scheme for sharing the
profits of the Company with its employees or any of them.

To distribute among the Members of the Company in
specie any property of the Company.

To do all or any of the things and matters aforesaid in
any part of the world, and either as principals, agents,
contractors, trustees or otherwise, and by or through
trusters agents or otherwise, and either alone or in
conjuncuon with others.

To do all such olher things as may be considered to be
incidental or conducive to the above objects or any of them.
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declared that the objects of the Company as specified
phs of this Clause (except only if and
any paragraph) shall be
d shall not be in anywise

And it is hereby
in each of the foregoing paragra
so far as otherwise expressly provided in
separate and distinct objects of the Company an
limited by reference to any other paragraph or the order in which
the same occur or the name of the Company. Provided always that
nothing heiein contained shall empower the Company to carry on the
business of lifc assurance, accide~t assurance, fire assurance, employers
liability assurance, industrial assur. nee, motor assurance, or any business
of insurance or re-insurance within the meaning of the Assurance
Companies Act, 1909, or any Act amending, extending or re-enacting

the same.
5. The liability of the Members is limited.

6. The share capital of the Company is £430,000, divided into
430,000 Ordinary Shares of £1 each.

Ry Special Resolution passed 29th July, 1946, the 430,000 Ordinary
Shares of £1 each in the original capital of the Company were sub-divided
into 860,000 Ordinary Shares of 10]- each and the capital of the Company
was increased 1o £500,000 by the creation of 140,000 new Ordinary Shares
of 10/- each, such new shares as and when issued and fully paid up to be
converted into 10/- Ordinary Stoci.

By Special Resolution passed 3rd March, 1952, the capital of the
Company was further increased to £600,000 by the creation of 200,000
Ordinary Shares of 10/- each, such new shares on issue to be converted
into Ordinary Stock transferable in amounts and multiples of 10/- each.

By Special Resolution passed 21st September, 1960, the capital of the
Company was further increased to £1,200,000 by the creation of 1 ,200,000
Ordinary Shares of 10/- each, such new shares on issue to be converted into
Ordinary Stock transferable in amounts and multiples of 10/- each.

By Special Resolution passed 9th September, 1976, the capital of the
Company was further increased to £1,500,000 by the creation of 600,000
Ordinary Shares of 50p each, such new shares on issue to be converted into
Ordinary Stock transferable in amounts and multiples of 50p each.
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by cach
Subscriber
O. A. GIBBONS, One !

Granite House,
97 Cannon Street, |
London, E.C.4, ]
Solicitor’s Clerk ;

E. W. SIMMONDS, One
Granite House,
97 Cannon Street, |
London, E.CA4,
Solicitor’s Clerk

Dated the 21st day of March, 1946.

Witness to the above Signatures—

WM. S. SHAW,
Clerk to LINKLATERS & PAINES,
Granite House,
97, Cannon Street,
London, E.C4.
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No. 406925

The Companies Act, 1948

COMPANY LIMITED BY SHARES

Sypecial Regolution

OF

HICKING PENTECOST »vrc

Passed 22nd September, 1959

AT the ANNUAL GENERAL MEETING of the above-named Company, held
on Tuesday, the 22nd day of September, 1959, the following REsoLuTION

was duly proposed and passed as a SPECIAL RESOLUTION, namely:—-

RESOLUTION

That the Articles of Association contained in the printed
document submitted to this meeting and for the purpose of
identification subscribed by the Chairman thereof be and the
same are hereby adopted as the Articles of Association of the
Company to the exclusion of all existing Articles of Association.

A. B. INGER,
Secretary.
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

Articles of Aggociation

OF

HICKING PENTECOST zvc

(Adopted by a Resolution passed on 22nd September, 1959, and altered by
Resolutions passed on 21st September, 1960, and 9th September, 1976)

PRELIMINARY

1. Neither the regulations in Table A in the First Schedule to ggg};«‘\ml to
the Companies Act, 1929, nor those in Table A in the First Schedule
to the Companies Act, 1948, shall apply to the Company.

2. In these presents, if not inconsistent with the subject or Interpretation
context, the words standing in the first column of the table next
hereinafter contained shall bear the meanings set opposite to them
respectively in the second column thereof.

WORDS MEANINGS
The Statutes .. The Companies Act, 1948, and every other Act
for the time being in force concerning companies
and affecting the Company.

These presents .. These Articles of Association, as originally framed,
or as from time to time altered by Special
Resolution.

Office .. .. The registered office of the Company.

Seal .. .. The common seal of the Company.

The United

Kingdom .. QGreat Britain and Northern Ireland.
Month .. .. Calendar month,

Year . .. Calendar year.



WORDS MEANINGS
" _ Written or produced by any substitute for wrif;
I writing or partly one and partly another, g,
Dividend. . Dividend and/or bonus.

Paid or credited as paid.

The expressions “debenture” and “debenture-holder” shall inclyde
“debenture stock” and *“debenture stockholder.”
The expression “Secretary” shall include any person appointed

by the Directors to perform any of the duties of the Secretary and,
where two or more persons are appointed to act as Joint Secretaries,

shall include any one of those persons.

All such of the provisions of those presents as are applicable fo
paid-up shares shall apply to stock, and the words *‘share” and
“shareholder” shall be construed accordingly.

Save as aforesaid, any words or expressions defined in the Statutes -
shall, if not inconsistent with the subject or context, bear the same
meaning in these presents. |

The marginal notes are inserted for convenience only and shall
not affect the construction of these presents. :

Paid

CAPITAL

<Capital 3. The share capital of the Company is £1,500,000 divided into
£1,063,233-50 Ordinary Stock and 873,533 Ordinary Shares of 50p cach,
Unless otherwise resolved by the Company in General Meeting, as and )
when any Ordinary Shares are issued and paid up in full or credited a3
fully paid up they shall forthwith stand converted into Ordinary Stock
transferable in amounts and multiples of 50p.

Tssuc of Shares 4. Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares for the time being issued
(which special rights may be varied or abrogated only in the mannel
provided by the next following Article), any share in the Company
may be issued with such preferred, deferred or other special rights, or
suc}l restrictions, whether in regard to dividend, return of capitah
voting or otherwise, as the Company may from time to time by
Ordinary Resolution determine, and subject to the provisions of the
Redeamable Statutes the Company may issue Preference Shares which are, or &
neoShares  the option of the Company are to be liable, to be redeemed on such
terms and in such manner as the Company before the issue thereol
may by Special Resolution determine.

VARIATION OF RIGHTS
" 5. Whenever the share capital of the Company is divided 0
tlerent classes of shares, the special rights attached to any class
may, subject to the provisions of the Statutes, be varied or abrogate®

How special rights
of shares may
be varied
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either with the consent in writing of the holders of three-fourths of
the issued shares of the class, or with the sanction of an Extraordinary
Resolution passed at a separate General Meeting of the holders of
the obs,o, of the class (but not otherwise), and may be so varied or
abrogated either whilst the Company is a going concern or during or
in contemplation of a winding up. To every such separaie General
Meeting all the provisions of these presents relating to General Meetings
of the Company and to the proceedings thereat shall mutatis mutandis
apply, except that the necessary quorum shall be two persons at least
holding or representing by proxy one-third in nominal amount of the
issued shares of the class (but so that if at any adjourned meeting a
quorum as above defined is not present, any two holders of shares of
the class present in person or by proxy shall be a quorum) and that
any holder of shares of the class present in person or by proxy may
demand a poll, and that every such holder shall on a poll have one
vote for every share of the class held by him.

6. The special rights attached to any class of shares having
preferential rights shall unless otherwise expressly provided by the
terms of issue thereof be deemed to be varied by the creation or issue
of further shares ranking as regards participation in the profits or
assets of the Company in some or all respects pari passu therewith
but in no respect in priority thereto.

ALTERATION OF CAPITAL
7. The Company may from time to time by Ordinary Resolution
increase its capital by such sum to be divided into shares of such
amounts as the resolution shall prescribe.

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

9, The Company may by Ordinary Resolution—

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

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

(¢) Sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of
Association (subject, nevertheless, to the provisions of
the Statutes), and so that the resolution whereby any
share is sub-divided may determine that, as between

Creation or issue
of furthershargs

Power to incrense
capital

Rights and
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Power o
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Power to cancel
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the holders of the shares resulting from such sub-division,
one or more of the shares may have any such preferred
or other special rights over, or may, have such deferred
rights, or be subject to any such restrictions as compared
with the others as the Company has power to atiach to

unissued or new shares.

10, Subject to confirmation by the Court, the Company may
by Special Resolution reduce its share capital or any capital redemption
reserve fund or Share Premium Account in any manner.

SHARES

11. Save as the Company may by Ordinary Resolution otherwise
direct the shares in the Company shall be at the disposal of the Directors,
and they may allot, grant options over or otherwise dispose of them to
such persons, at such times, and on such terms as they think proper.

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

13. 1If any shares of the Company are issued for the purpose of
raising money to defray the expenses of the construction of any works
or buildings, or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may, subject to the’
conditions and restrictions mentioned in the Statutes, pay interest ob
so much of such share capital as is for the time being paid up, and
may charge the same to capital as part of the cost of construction of
the works, buildings or plant.

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

15. Except to the extent permitted by the Statutes no part
for

the funds of the Qompany shall be employed in the subscription
orl Pulchase of or in lgans upon the security of shares in the Company
ot in any company which is its holding company nor shall the Company
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directly or indirectly give any financial assistance for the purpose of
or in connection with a subscription for or purchase of such shares
or make any loan to any of the Directors or to any director of any
company which is its holding company or enter into any guarantee
or provide any security in connection with any such loan.

CERTIFICATES

16. Every person whose name is entered as a member in the
register of members shall be entitled without payment to receive
within two months after allotment or lodgment of transfer (or within
such other period as the terms of issue shall provide) one certificate
for all his shares of any one class or upon payment of such sum, not
exceeding 1s. for every certificate after the first as the Directors
shall frem time to time determine, several certificates each for one
or more of his shares of any one class. Where a member transfers part
only of the shares comprised in a certificate the old certificate shall
be cancelled and a new certificate for the balance of such shares issued
in lieu without charge. Every certificate shall be issued under the
seal and bear the signatures at least of one Director and the Secretary
and every such signature shall be autographic., Every certificate shall
specify the shares to which it relates, and the amount paid up
thereon. Provided that in the case of a share held jointly by several
persons, the Company shall not be bound to issue more than one
certificate therefor and delivery of a certificate to one of such persons
shall be sufficient delivery to all.

17. If a share cuilificate be defaced, Jost or destroyed, it may
be renewed on payment ci such fee (if any), not exceeding Is., and
on such terms (if any) as to evidence and indemnity and the payment
of out-of-pocket expenses of the Company in investigating evidence
as the Directors think fif.

CALLS ON SHARES

18. The Directors may from time to time make calls upon
the members in respect of any moneys unpaid on their shares (whether
on account of the nominal value of the shares or by way of premium)
and not by the terms of issue therecof made payable at fixed times,
provided that no call on any shares shall cxceed one-fourth of the
nominal value of the share or be payable at less than fourteen days
from the date fixed for the payment of the last preceding call, and
each member shall (subject to receiving at least fourteen days’ notice
specifying the time or times and place of payment) pay to the Company
at the time or times and place so specified the amount called on his
shares. A call may be revoked or postponed as the Directors may
determine.

Issue of Certificates

Rencwal of
certificates

Calls
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o have becn made at the time when

Time when made 19. A call shall be deemed t
passed, and

the resolution of the Directors authorising the call was
may be made payable by instalments.

Liability of joint 20. The joint holders of a share shall be jointly and severaily

holder - .
liable to pay all calls in respect thereof.

Interest on cafls 21. If a sum called in respect of a share is not paid before or on
the day appointed for payment thereof, the person from w_hom the
sum is due shall pay interest on the sum from the day appointed for
payment thercof to the time of actual payment at such rate, not
exceeding 10 per cent. per annum, as the Directors determine, but
the Directors shall be at liberty to waive payment of such interest

wholly or in part.

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

a call duly made and notified.

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

Paymentin 24. The Directors may, if they think fit, receive from any member
willing to advance the same all or any part of the moneys (whether
on account of the nominal value of the shares or by way of
przmium) uncalled and unpaid upon the shares held by him, and
such payment in advance of calls shall extinguish, so far as the same
shall extend, the liability upon the shares in respect of which it is
made, and upon the money so received or so much thercof as from
time to time exceeds the amount of the calls then made upon the
shares concerned, the Company may pay interest at such rate (not
cxceeding 5 per cent. per annum) as the member paying such sum
and the Directors agree upon.

FORFEITURE AND LIEN

mt;:g;lcgtr:g;ﬂg 25. If a member fails to pay in full any call or instalment of a
call on the day appointed for payment thereof, the Directors may
at any time thereafter serve a notice on him requiring payment of
so much of the call or instalment as is unpaid, together with an
inteicst and expenses which may have acerued, w
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26. 1he notice shall name

£ 3 a further i
seven days from the date of servi cr day (not being less than
o the - ate of service of the notice) on or before which
and the place where the payment required by the notice is to be made,
and shall state that in the event of non-payment in accordance

there_with the shares on which the call was made will be liable to be
forfeited.

27: ' the requirements of any such notice as aforesaid are not
c9mphed with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all cails and
interest and expenses due in respect thercof has been made, be
forfeited by a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declared in respect of the forfeited
share and not actually paid before forfeiture. The Directors may
accept a surrender of any share [iable to be forfeited hereunder.

28. A share so forfeited or surrendered shall become the property
of the Company and may be sold, re-alloted or orhierwise disposed of,
either to th: person who was before such forfeiture or surrender the
holder thereof or entitled thereto, or to any other person, upon such
terms and in such manner as the Directors shail think fit, and at any
rime before a sale, re-allotment of disposition the forfeiture or surrender
may be cancelled on such terms as the Directors think fit. The
Directors may, if necessary, authorise somc person to transter a
forfeited or surrendered share to any such other person s aforesaid.

29. A member whose shares have been forfeited or surrendered
shall cease to be a member in respect of the shares, but shall notwith-
standing the forfeiturc or surrender remain Jiable to pay to the Company
all moneys which at the date of forfeiture or surrender were presently
payable by him to the Company in respect of the shares, with interest
thereon at 10 per cent. per annum (or such lower rate as the Dircctors
may approve) {rom the date of forfeiture or surrender until payment
but the Directors may waive payment of such interest either wholly
or in part and the Directors may enforce paymert withqut any
allowance for the value of the shares at the time of forfeiture or

surrender.

30. The Company shall have a lien on every share (not being
a fully paid share) for all moneys, whether presently payable or not,
called or payable at a fixed time in respect of su.ch share; and the
Company shall also have a first and param.ount lfen and. charge on
all shares (other than fully paid shares) stand{ng‘{eglstercd in the name'
of a single membet for all the debts and liabilities of such member
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the Company and that whether the same shall have
re or after notice to the Company of any equitable
or other iuterest in any person other than such member, and whether
the petiod for the payment or discharge of the same shall ha-vc_: actually
arrived or not, and notwithstanding that the same are joint debts
or liabilities of such member or his estate and any other person,
whether a member of the Company or not. The Company’s lien
(if any) on & share shall extend to all dividends payable thereon. The
Directors may resolve that any share shall for some specified period

be exempt from the provisions of tliis Article.

or his estate 9
been incurred beto

3]. The Company may sell in such manner as the Directors
think fit any share on which the Comwany has a lien, but no sale
shall be made unless some sum in respect of which the lien exists
is presently pavable, nor until the expiration of tourteen days ulter
a notice in wrivng, stating and demanding payment of the sum
presently payabie, and giving notice of intention 0 sell in default,
shall have been given to the holder for the time being of the share
or the person entitled thereto by reason of his death or bankruptcy.

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

33. A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company and that a share has been
duly forfeited or surrendered or sold to satisfy a lien of the Company
on a date stated in the declaration shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to
the share, and such declaration and the receipt of the Company for
the c.onsideration (it any) given for the share un the sale, re-allotment
or disposal thercof togethei with the share certificate delivered to a
purchaser or dllottee thereof shall (subject to the execution of a
transfer if the same be required) constitute a good title to the share,
and the person to whom the share is sold, re-alloted or disposed of
shall he reg:stered.as the holder of the chare and shall not be bound
:?ﬂseff to the application of the purchase money (if any) nor shall his
itle to the share be aflected by any irregularity or invalidity in the

roceedings in refer i
p.o eedings in reference to the forfeiture, surrender, sale, re-allotment
or disposal of the share,

e e —an e
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TRANSFER OF SHARES

‘ 34, All transfers of shares may be effected by transfer in writing
in the usval common torm, or in such other form as the Directors
may accept, and may be under hand only.

35. 'The instrument of transfer of a share shall be signed by or
on behalf of the transferor and transferee, and the transferor shall
be deemed to remain the holder of the share until the name of the
transferee is entered in the register of members in respect thereof.
Provided that the Directors may dispense with the execution of the

instrument of transfer by the transferee in any case in which they
think fit in their discretion so to do.

36. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
shares (not being fully paid shares) to a person of whom they shall
not approve, and they may also decline to register any transfer of
shares on which the Company has a lien. If the Directors refuse to
register a transfer they shall within two months after thc date on
which the transfer was lodged with the Company send to the transferce
notice of the refusal.

37. The Directcrs may decline to recognise any instrument of
transfer, unless—

(A) such fee, not exceeding 2s. 6d., as the Directors may
from time to time require, is paid to the Company in
respect thereof; and

(8) the instrument of transfer is deposited at the offiw. or
at such other place (if any) as the Directors may #ppoint
accompanied by the certificate of the shart':s to which
it relates, and such other evidence as the Directors may
reasonably require to show the right of the transferor
to make the transfer (and if the instrume.nt of transfer
is executed by some other person on his behalf, the
authority of that person so to do); and

(¢) the instrument of transfer is in respect of only one class
of share.
All instruments of transfer which are registered may Dbe retained by
the Company.

Form of transler
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3. The registration of transfers may be suspended at such times
and for such period as the Directors may from tlime to time determine,
provided always that such registration shall not be suspended for

more than thirty days in any year.

39. There shall be paid to the Company i1_1 respect of the
registration of any probate, letters of administration, certificate of
marriage or death, notice in lieu of distringas, power of attorney or
other document relating to or affecting the title to any shares or for
making any entry in the register affecting the title to any share, such
fee, not exceeding 2s. 6d., as the Directors may from time to time

require or prescribe.

40. Nothing in these presents shall preclude the Directors from
recognising a renunciation of the allotment of any share by the allottee
in favor of some other person.

TRANSMISSION OF SHARES

41. In case of the death of a shareholder the survivors or
survivor where the deceased was a joint holder, and the executors or
administrators of the deceased where he was a sole or only surviving
holder, shall be the only persens recognised by the Company as having
any title to his interest in the shares, but nothing in this Article shall
release the estate of a deceased holder (whether sole or joint) from
any liability in respect of any share held by him.

42, Any person becoming entitled to a share in consequence of
the death or bankrupicy of a member (upon supplying to the Company
such evidence as the Directors may reasonably require to show his
title to the share) may, subject as hereinafter provided, either be
registered himself as holder of the share upon giving to the Company
notice in writing of such his desire, or transfer such share to some
other person. All (he limitations, restrictions and provisions of these
presents relating to the right to transfer and the registration of transfers
of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or bank.uptey of the member had not occurred
and the notice or transfer were a transfer executed by such member.

43, Save as otllel'\vi§e provided by or in accordance with these
presents, a person becoming entitled to a share in consequence of the
death or bankruptcy of a member (upon supplying to the Company
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S}lch evidence as the Directors may reasonably require to show his
title to the shave) shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the registered
holder of the share except that he shall not be entitled in respect
thereof to exercise any right conferred by membership in relation

to mectix?gs of the Company until he shall have been registered as a
member in respect of the share,

STOCK

44, The Company may by Ordinary Resolution convert any
paid-up shares into stock, and may from time to time by like resolution
reconvert any stock into paid-up shares of any denomination.

45, Thc holders of stock may transfer the same or any part
thereof in the samc manner, and subject to the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto
as circumstances admit, but no siock shall be transferable ixcept in
such units as the Directors may from time to time determine, provided
that such units shail not be greater than the nominal amount of the
shares from which the stock arose.

/6. The holders of stock shall, according to the amount of
the stock held by them, have the same rights, privileges and advantages
as regards dividend, return of capital, voting and other matters,
as if they held the shares from which the stock arose; but no
such privilege or advantage (except as regards dividend and return
of capital) shall be conferred by an amount of stock which would nol,
if existing in shares, have conferred such privilege or advantage.

GENERAL MEETINGS

47. An Annual General Meeting shall be held once in every year,
at such time (within a period of not moze than ﬁfteen. months after
the holding of the last preceding Annual General Meeting) and p}ace
as may be determined by the Directors. All other General Meetlings

shall be called Extraordinary General Meetings.

48. The Directors may whenever they tiink fit, and shall on

requisition in accordance with the Statutes, proceed to convene an
Extraordinary General Meeting.
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NOTICE OF GENERAL MEETINGS

eneral Meeting and any General Meeting at
which it is proposed to pass a Special Resolt_ztion or (save as provided
by the Statutes) a resolution of which special notice ha.s b'een g.iven
to the Company, shall be called by twenty-one days’ notice In writing
at the least, and any other General Meeting by fourteen days’ notice
in writing at the least (exclusive in either case of the day on which it
is served or deemed to be served and of the day for which it is given)
given in manner hereinafter mentioned to the Auditors and to all
members other than such as are not under the provisions of these
presents entitled to receive such notices from the Company: Provided
that a General Meeting notwithstanding that it has been called by a
shorter notice than that specified above shall be deemed to have been

duly called if it is so agreed—

49. An Annual G

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

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

aiving that right.

Provided also that the accidental omission to give notice to, or the
non-receipt of notice by, any person entitled thereto shall not invalidate
the proceedings at any General Meeting.

50. (A) Every notice calling a General Meeting shall specify the
place and the day and hour of t! ceting, and there shall appear
with reasonable prominence in every such notice a statement that a
member entitled to attend and vote is entitled to appoint a proxy
or proxies to attend and vote instead of him and that a proxy need
not be 4 member of the Company.

(B) _In the case of an Annual General Meeting, the notice shall
also specify the meeting as such.

] (©) Ip the case 0!‘ any General Meeting at which business other
than routine business is to be transacted, the notice shall specify the
general nature of such business; and if any resolution is to be proposed

as an Extrflordinary Resolution or as a Special Resolution, the notice
shall contain a statement to that effect.
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5I. Routine business shall mean and include only business trans- Rouinebusiness
acted at an Annual General Meeting of the following classes, that
is to say:— ’

(A) Declaring dividends.

(8) Reading, considering and adopting the balance sheet,
the reports of the Directors and Auditors, and other

accounts and documents required to be annexed to the
balance sheet.

(¢) Appointing Auditors and fixing the remuneration of the
Auditors or determining the manner in which such
remuneration is 1o be fixed.

(D) Appointing Direclors in the place of those retiring by
rotation or otherwise and the voting of remuneration of
the Directors,

52. The Directors shall on the requisition of members in accordance Circulation of

with the provisions of the Statutes, but subject as thercin provided—  resolutions, etc,
(A) Give to thc members entitled to receive notice of the
next Annual General Meeting, notice of any resolution
which may properly be moved and is intended to be
moved at that meeting.

(8) Circulate to the members entitled to have notice of any
General Meecting, any statement of not more than one
thousand words with respect to the matter referred to
in any proposed resolution or the business to bec dealt

with at that meeting.

PROCEEDINGS AT GENERAL MEETINGS
53, No business shall be transacted at any General Meeting Quorum
unless a quorum is present. Three members present in person, or
(being corporations) present by a representative or proxy shall be a

quorum for all purposes.
54. Il within fifteen minutes from the time a'ppoipted for a Adiowrnmenir
General Meeting, a quorum is not present., the meeting, if convened present
on the requisition of members, shall be.dlssolved. In any other case
it shall stand adjourned to the same day In the next week, at thg szllme
time and place, or to such other day and at such otlller .tmée an t.p ace
as the Directors may determine, and i'f at such adjourned mee {“ig
quorum is not present within fifteen minutes from the t;lme aiﬂ;l&au
for holding the meeting, the members present (if more than ©

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

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

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

(a) the chairman of the meeting; or

(B) not less than five members present in person or by
proxy and cntitled to vote; or

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

(D) a member or mermbers present in person or by proxy and
holding shares in the Company conferring a right to vote
at the meeting being shares on which an aggregate sum
has heen paid up equal to not less than one-tenth of the
total sum paid up on all the shares conferring that right.

A demand for a poll may be withdrawn, Unless a poll be so demanded
(and the demand be not withdrawn) a declaration by the chairman of
the meeting that a resolution has been carried, or carried unanimously,
or by a particular majority, or lost, and an entry to that effect in the
minute book, shall be conclusive evidence of the fact without proof

of the number of proportion of the votes recorded for or against each
resolution.
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58. If any votes shall be counted which ought not to have been
counted, or might have been rejected, the error shall not vitiate the
resolution unless it be pointed out at the same meeting, or at any
adjournment thereof, and not in that case unless it shall in’the opinion

of the cthirman of the meeting be of sufficient magnitude to vitiate
the resolution.

59. If a poll is duly demanded (and the demand be not withdrawn),

it shall be taken in such manner (including the use of ballot or

voting papers or tickets) as the chairman of the meeting may direct,
and the result of a poll shall be deemed to be the resolution of the
meeting at which the poll was demanded. The chairman of the
meeting may (and if so directed by the meeting shall) appoint scrutineers
and may adjourn the meeting to some place and time fixed by him for
the purpose of declaring the result of the poll.

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

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

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

VOTES OF MEMBERS

63. Subject to any special rights or restrictions as to voting
attached by or in accordance with these preseqts to any class ©
shares, on a show of hands every member who 1is presept in person
shall have one vote and on a poll every member who Js'presenf: in
person or by proxy shall have one vote for every 10s. in nominal
amount of the shares or stock of which he is the holder.

64. In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person OF by proxy, shall be accepte.d
to the exclusion of the votes of > other joini hf)lders‘ and for this
purpose senijority shall be determined by the order in v_vhlcg ;ge names
stand in the register of member in respect of the joint holding.
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65. A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poli, by his committee, curator
bonis or other person in the nature of a committee or curator bonis
appointed by such court, provided that such evic!ence as the Directors
may require of the authority of the person claiming to vote shall have
been deposited at the office not iess than forty-eight hours before the
time appointed for holding the meeting or adjourned meeting or for
the taking of the poll at which it is desired to vote.

66. No member shall, unless the Directors otherwise determine,
be entitled to vote ai a General Meeting either personally or by proxy,
or to exercise any privilege as a member unless all calls or other
sums presently payable by him in respect of shares in the Company
have been paid.

67. No objection shall be raised as to the admissibility of any
vote except at the mecting or adjourned meeting at which the vote
objected to is or may be given or tendered, and every vote not
disallowed at such mceting shall be valid for all purposes. Any
such objection shall be referred to the Chairman of the meeting whose
decision shall be final and conclusive.

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

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

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

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

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

The D_irectors may, but shall not be bound to, require evidence of the
fxuthorlty of any such attorney or officer, The signature on such
instrument nced not be witnessed.

71, An instrument appointing a proxy must be left at the office
or §T1011 other place (if any) as is specified for that purpose in the
not:c.e convening the meeting not less than twenty-four hours before
the time appointed for the holding of the mesting or adjourned meeting

or for the taking of the poll at which it is to be used, and in default
shall not be treated as valid.
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72. An instrument appointing a proxy shall be deemed to
include the right to demand or join in demanding a poll and shall
unless the contrary is stated thereon, be valid as well for am;
adjournment of the meeting as for the meeting to which it relates.

73. A voFe cast by Qroxy shall not be invalidated by the previous
death or insanity of the principal or by the revocation of the appoiniment

EfTect of proxics

Intervening deathr
or insanity of
principal not

to affect votes

of the proxy, or of the autherity under which the appo‘ntment castby proxy

was made, provided that no intimation in writing of such death,
insanity or revocation shall have been received by the Company at the
Office at least one hour before the commencement of the meeting

or adjourned meeting or the time appointed for the taking of the
poll at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES

74. Any corporation which is a member of the Company may
by resolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any meeting of
the Company or of any class of members of the Company, and the
person so authorised shall be entitled to exercisc the same powers
on behalf of such corporation as the corporation could exercise if it
were an individual member of the Company.

DIRECTORS

75. Subject as hereinafter provided the Directors shall not be
less than two nor more than ten in number. The Company may by
Ordinary Resolution from time to time increase or reduce the maximum
or minimum number of Directors.

76. The qualification of a Director shall be the holding alone
and not jointly with any other person of shares of the Company of
any class of the nominal amount of £100.

77. The Directcrs shall be entitled to remuneration at the rate
of £250 per annum each with an additional £2§0 per annum for th-e
Chairman of the Drrectors, and such remuneratlon_shall accrue de die
in diens. The Corwpany may by Ordinary Resolution also vote ‘extra
remuneration to the Directors, or to any Director, and either for one

year or any longer or shorter period.

78. The Directors may repay to any Director all such reasoriflble
expenses as he may incur in attending and returning from lg:nl;ﬁsl
of the Directors, or of any committee of ‘the Dn-ec':toré, or i ¢
Meetings, or otherwise in or about the business of the Company.
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79. Any Director who is appointed to any exccutive office
airman or Deputy Chairman or who serves

including the office of Chz : vho
on any committee or who otherwise performs services which in the

opinion of the Directors are outside the scope of the ordinary duties of
a Director, may be paid such extra remunerazion by way of salary,

percentage of profits or otherwise as the Directors may determine,

80. The Directors shall have power and be decmed always to
have had power to pay and agree to pay pensicns or other retirement,
superannuation, death or disability benefits to or t¢ any person in
respect of any Director or ex-Director who may hold or have held
any executive office or any office of profit under the Company or any
subsidiary company and for the purpose of providing any sucl pensions
or other benefits to contribute to any scheme or fund or to puy
premiums.

81. A Director (or Alternate Director) may contract or be
interested in any contract or arrangement with the Company or any
other company in which the Company may be interested and hold
any office or place of profit (other than the office of Auditor of the
Company) under, and hie or any firm of which he is a member may acl
in a professional capacity for, the Company, or any such other company
use and benefit all profits and advantages accruing to him therefrom.

EXECUTIVE DIRECTORS

82. (A) The Dirsctors may from time to time appoint one or
more of their body to be holder of any executive office, including the
office of Chairman or Deputy Chairman or Managing or Joint or
Assistant Managing Director, on such terms and for such period as
they may determine.

(B) The appointment of any Director to the office of Chairman
or Deputy Chairman or Managing or Joint or Assistant Managing
Dircctor shall be subject to termination if he cease from any causc
to be a Director, but without prejudice to any claim he may have for
damages for breach of any contract of service between him and the
Company.

(¢) The appointment of any Director to any other executive
oﬁicc:, shall be subject to termination if he cease from any cause to be
a Director, unless the contract or resolution under which he holds
office shall expressly state otherwise, but without prejudice to any

claim he may have for damages for breach of any contract of service
between him and the Company.



19

83. The Director .
‘ ldk‘[ oo t.ms r{l}liay entrust to and confer upon a Director Powers of Exccutive
ielding any executive office any of the powers exercisable by them Piiectors

as Directors upon such terms and conditions and with such restrictions
as they think fit, and either collaterally with or to the exclusion of

their own powers, and may from time to time revoke, withdraw
alter or vary ail or any of such powers. ’

APPOINTMENT AND RETIREMENT OF DIRECTORS

84: The office of a Director shall be vacated in any of the Yasationofoffice
following events, namely:— of Director

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

() If (not being an Exccutive Director holding officc as
such for a fixed term) he resign by writing under his
hand left at the Office.

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

(D) If he become of unsound mind.

(g) If he bz absent from meetings of the Directors for six
months without leave, and the Directors rcsolve that
his office be vacated.

(F) If (not being already quaiified) he do not obtain his
qualification within two months after his appointment,
or at any time thereafter cease to hold his qualification,
and so that a Director vacating office under this provision
shall be incapable of being re-appointed a Director
until he shall h-ve obtained his qualification.

{(G) If he be requested in writing by all his co-Directors to
resign.

85. At each Annual General Meeting one-third of the Direclors %?r‘igg‘;"“’f
for the time being, or, if their number is not a multiple of three, the byrotution
number nearesi to but not greater than one-third, shall retirc from
office. Provided that a Director appointed to the office of Managing
or Joint or Assistant Managing Director shall not, while .holding that
office, be subject to retirement by rotation or bc:: tal.<en into account
in determining the number of Directors to retire 10 each year. A
Director retiring at a meeting shall retain office until the close or

adjournment of the meeting.

. ’ Seleziion of
86. The Directors to retire In every year shall be those wWho, PEeiol e retire

being subject to retirement by rotation, have been longest 1n oﬂilce
since their last election or appointment, but as between persons wiho




e e et T

e Uy i 2 e s, .
T e A T A T M Ml T ot e

L P

Filling vacated
otnee

Appointmen; of
Directors o be

voted on
individually

Notice of inteiition
to appoint Director

Removal of
Dircetors

Appemtaient to fill
viicancy caused by
removal from
oftice

20

became ot were last re-glected Directors on the same day those to
retire shall (unless they otherwise agree among themselves) be determined
by lot. A retiring Director shall be eligible for re-election,

§7. The Company at the meeting at which a Director retires
under any provision of these presents may by Ordinary Resolution
fill up the vacated office by electing a person thereto. In default the
retiring Director shall be deemed to have been re-elected, unless—

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

(8) such Director has given notice in writing to the Company
that he is unwilling t be re-clected; or

(¢} such Director has attrined any retiring age applicable to
him as Director; or

(D) the default is due to the moving of a resolution in
contravention of the neat following Article.

88. A motion for the appointment of two or more persons as
Directors by a single resolution shall siot be made at any General
Mesting unless a resolution that it shall be so made has first been
agreed to by the meeting without am; vote being given against it;
and any resolution moved in contravention of this provision shall
be void.

89. No person otker than a Uirector retiring at the meeting
shall, unless recommended by the Direwiors for election, be cligible
for appointment as a Director ui any General Meeting unless not
less than seven nor more than forty-two days before the day appointed
for the meeting there shall heve Seen left 1t the Office notice in writing
signed by sormie member duly qualified to attend and vote at the
meeting for which such natice is given of bis inention to propose
such person for clection, asd also uotice in writing signed by the
p2rson to be proposuil of his willingness to be elected.

90. The Company may by Ordinary Resolution of which special
11?lice has been given remove any Director before the expiration of
his period of office, notwithstanding any provision of these presenis
or of any agreement between the Company and such Director, but
without prejudice to any claim he 1nay have for damages for breach
of any such agreement. The Company may by a like resolution
appoint another person in place of a Director sc vl'emoved from office
and any person so appointed shall be subject to retirement by roiation
at the same time as if he had become a Director on the day on which
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the Director in whose place he is appointed was last clected a Director

In dcfaul‘t of such appointment the vacancy so arising may be filled
by the Directors as a casual vacancy.

91. The Di}‘ect01's shall have power at any time and from time
to time to appoint any person to be a Director either to fill a casual
vacancy or as an additional Director, but so that the total number of
Directors shail not at any time exceed the maximum number fixed by
or in accordance with these presents. Any Director so appointed shall
hold office only until the next Annual General Mecting and shall then
be eligible for re-clection, but shall not be taken into account in

determining the number of Directors who are to retire by rotation at
such meeting.

ALTERNATE DIRECTORS

92, (A) Any Dircctor may at any time by writing under his hand
and deposited at the Office appoint any person approved by the
Directors to be his alternate Director and may in like manner at any
time terminate such appointment,

(8) The appointment of an Alternate Dirvector shall ipso facto
determine (i) on the happening of any event which il he were a Director
would render him legally disqualified from acting as a Director, or
(i) if he has a receiving order madec against him or compounds with
his creditors generally, or (iif) if he becomes of unsound mind. His
appointment shall also determine ipso fucto if his appointor ceases for
any reason to be a Director: Provided that if any Director retires by
rotation but is re-elected at the meeting at which such retirement takes
efect any appointmeni by him of an Alternate Director which is in
force immediately prior to his retirement shall continue to operate
after his re-election as if he had not so retired.

() An Alternate Director shall (subject to his givi_ng to _the
Company an address within the United Kingdom at which p@txces
may be served upon him) be entitled to receive notices of ‘r:ungs.of
the Dircctors and to attend and vote as a Dircctor at any sucn meeting
at which the Director appuinting him is not personglly prt‘:sent and
generally at such meetings to perform all functions of his a_ppomfor asa
Director and in the absence of his appointor from the United Kl.ngdom
he shail be entitled to sig. aay resolution in accordance with the

provisions of Article 100. An Alternate Director shall not (save as

aforesaid) have power to act asa Director nor shail he be deemed to be

a Director for the purposes of these presents.

() An Alternate Director may be rfal’ai_d by the Com.pm:y s;l;:i;
exnenses as might properly be repaid to him if he were a Direcior don
he shall be entitled to receive from Jie Company Sud? prope! 10h
(if any) of the remuneration otherwise payable to his appointor &5 SHe
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appointor may by notice in writing to the Company from time .to time
direct, but save as aforesaid he shall not in respect of such appointment
be entitled to receive any remuneration from the Company.

PROCEEDINGS OF DIRECTORS

93. The Directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit.
Questions arising at any meeting shall be determined by a majority of
votes. In case of an equality of votes the Chairman shall have a
second or casting vote. A Director may, and the Secretary on the
requisition of a Director shall, at any time summon a meeting of the
Directors. It shall not be necessary to give notice of a meeting of
Diiectors to any Director or Alternate Director for the time being
absent from the United Kingdom.

94. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so fixed
at any number shall be two. A meeting of the Directors at which
a quorum is present shall be competent to exercise all powers and
discretions for the time being exercisable by the Directors.

95, A Dircctor who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the Company shall
declare the nature of his interest in accordance with the provisions of
the Statutes,

96, Save as by the next following Article otherwise provided,
a Director shall not vote in respect of any contract or arrangement
in which he is interested (and if he shall do so his vote shall not be
counted) nor shall he be counted for the purpose of nny resolution
regarding the same in the quorum present at the meeting, but this
Article shall not apply to uny of the following matters, namely:—

() f\ny arrangement for giving him any security or indemnity
in rc.spcct of money lent by him or obligations undertaken
by him for the benefit of the Company.

(8) Any contract by him to subscribe for or underwrite
shares or debentures of the Courapany.

(¢) {Xny contract or arrangement with any other company
in which he is interested only as an officer or creditor
of or as a shareholder in or beneficially interested in
shares of that company.

The provisious of this Article may at any time be suspended o1 1ciaxed
to any extent and either generally or in respect of any particular
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contract, arrangement or transaction, and any particular contract
arcangement or trancactior - -ried out in contravention of this Articlé
may be ratified by Ordinary Resolution of the Company

97. A Director notwithstanding his interest may be counted Relaxationof
in the quorum present at any meeting whereat he or any other Director Z%ﬁlirr:gmson
is ap,-ointed to hold any office or place of profit under the Company
or whereat the Directors resolve to exercise any of the rights of the
Company (whether by the exercise of voting rights or otherwise)
to appoint or concur in the appointment of a Director to hold any
office or place of profit under any other company or whereat the terms
of any such appointment as hercinbefore mentioned are considered
or varied, and he may vote on any such matter other than in respect

of his own appointment or the arrangement or variation of the terms
thereof.

98. The continuing Directors may act notwithstanding any vacancies gm“gfgg%‘"m‘e

but if and so long as the number of Directors is reduced below '

the minimum number fixed by or in accordance with these presents

the continuing Directors or Dircctor may act for the purpose of

filling up such vacancies or of summoning General Meetings of the

Company, but not for any other purpose. If there be no Directors or

Director able or willing to act, then any two members may summon a

Genera: Meeting for the purpose of appointing Directors.

99. If no Chairman or Deputy Chairman shall have been appointed, Chairman
or if at any meeting necither be present within five minutes after
the time appointed for holding the same, the Dircctors present
may choose one of their number to be chairman of the meeting.

100. A resolution in writing signed by all the Directors for the Reselutions in
time being in the United Kingdom shall be as cffective as a resolution
passed at a meeting of the Directors duly convened and held, and
may consist of several dezuments in the like form, each signed by one
or more of the Directors. Provided that, where a Director ]ms
appointed an Alternate Director but is not himselt: ip the Um.ted
Kingdom, the signature of such Alternate Director (if in the United
Kingdom) shall be required.

101. The Dircctors may delegate any of their powers to committ_ees Powerto appaint
consisting of such member or members of theit bpdy as they thm!c
fit. Any committee 5o formed shall in the exercise 'of the powells
so delegated conform to any regulations that may be imposed by the
Directors.

s ictt Procecdings at
102, The meetings and proceedings of any such committee consisting . e

of two or more members shall be governed b_y the prox;i)s.lfn;iorosf meetings
these presents regulating the meetings and proceedings of the Dire ,
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so far as the same are applicable and are not supersedﬂed by any
regulations made by the Directors under the last preceding Article,

103. All acts done by any meeting of Directors, or of a committee
of Diirecturs, or by any person acting as a Director, shall as regards
all persons dealing in good faith with the Company, nolwithstanding
that there was somec defect in the appointment or continuance in
office of any such Director, or person acting as aforesaid, or that
they or any of them were disqualified or had vacated office, or were
not entitled to vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a Director and

had been entitled to vote.

BORROWING POWERS

104. The Dircctors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking, property
and unealled capital, and to issue debentures and other securities,
whether outright or as collaterol security for any debt, liability or
obligation of the Company or of any third party: Provided that the
aggregate amount for the time being remaining undischarged of
moneys borrowed by the Company and all its subsidiary companies
(exclusive of moneys borrowed by any of such companies from any
other of sucl companics) shall not at any time without the previous
sanction of an Ordinary Resolution of the Company exceed the
aggregace of (i) the amount paid up on the share capital of the Company
for the time being issued, plus (i) the amount standing to the credit
of Capital and Revenue Reserves (including Share Premium Account
and Profit and Loss Account) of the Company and its subsidiaries
as shown by the latest available consolidated balance sheet of the
Company and its subsidiaries but adjusted as may be necessary in
respect of share capital issued or paid up since the date of that balance
sheet and excluding any sums set aside for taxation and any share
capital or reserves derived from a writing-up after 31st March, 1959,
of the book wvalue of any of the assets of the Company or its
subsidiaries; but nevertheless no person dealing with the Company
shall be concerned to see or inquire whether this limit is observed,
and no debt incurred or security given in excess of such limit shall
be invalid or ineffectual uniless the lender or the recipient of the
security had at the time when the Jebt was incurred or security given
express notice that the limit hereby imposed had been or would thereby
be exceeded. The Directors shall take all necessary steps for procuring
that the aggregate amount for the time being remaining undischarged of
moneys borrowed by its subsidiary companies (exclusive as aforesaid)
shall never (without such sanction as aforesaid) when added to the
amount {if any) for the time being remaining undischarged of moneys
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borrowed by t.l‘e Company (otherwise than from any subsidiary) exceed
the aforesaid limit. _

GENERAL POWERS OF DIRECTORS

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

106. The Dircctors may arrange that any branch of the business
carried on by the Company or any other business in which the Company
may be interested shall be carried on by or through one or more
subsidiary companics, and they may on behalf of the Company make
such arrangements as they think advisable for taking the profits or
bearing the losses of any branch or business so carried on or for
financing, assisting or subsidising any such subsidiary company or
guaranteeing its contracts, obligations or liabilities, and they may
appoint, remove and rc-appoint any persons (whether members of
their own body or not) to act as Dircetors, Managing Directors or
Managers of any such company or any other company in which the
Company may be interested, and may determine the remuneration
(whether by way of salary, commission on profits or otherwise) of any
person so appointed, and any Directors of this Company may retain
any remuneration so payable to them.

107. The Directors may establish any Local Boards or Agenf:ics
for managing any of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons to be membe::s
of such Local Boards, or any Managers or Agents, and may fix their
remuneration, and may delegaic to any Local B-oard, Manager or
Agent any of the powers, authorjties and discretions vested ip tlwj
Directors, with power to sub-delegate. and may authons:e the m_embers,
of any Local Boards, or any of them, to fill any vacanctes t.herem, and.
to act notwithstanding vacancies, and any s.uch appomtmen.t_ 01‘
delegation may be made upon such terms and.subject to suclT conditions
as the Directors may think fit, and the Directors may 1em;:>ve;my
person so appointed, and may annul or v.ary any sluch fde egasfélﬁ
but no person dealing in pood faith and without notice of any

annulment or varation shall be affected thereby.
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108. The Directors may from time to time and at any time by
power of attorney under the seal appoint any company, ﬁr-m or
person or any fluctuating body of persons, whether nominated directly
or indirectly by the Directors, to h4e the Attorney or Attorne}_rs of the
Company for such purposes und with such powers, a_uthonties and
discretions (not exceeding those vested in or exercisable by the
Directors under these presents) and for such period and subject to
such conditions as they may think fit, and any such power of attorney
may contain such provisions for the protection and convenience of
persons dealing with any such Attorney as the Directors may think
fit, and may also authorise any such Attorney to sub-delegate all or
any of the powers, authorities and discretions vested in him.

109. The Company may exercise the powers conferred by the
Statutes with regard to having an official seal for use abroad, and
such powers shall be vested in the Directors.

110, The Company, or the Directors on behall of the Company,
may cause to be kept in any part of Her Majcsty's dominions outside
Great Britain, the Channel Islands and the Isle of Man in which the
Company transacts business, a branch register or registers of members
resident in such part of Her Majesty’s dominions, and the Directors
may (subject to the provisions of the Statutes) make and vary such
regulations us they may think fit respecting the keeping of any such
register.

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

SECRETARY

152, The Secretary shall be appointed by the Directors for such
term, at such remuneration and upen such conditions as they may
think fit; and any Secretary so appointed may be removed by them,
but without prejudice to any claim he may have for damages for
“-¢ach of any contract of service between him and the Company.

THE SEAL

{13, The Directors shall provide for the safe custody of the
seal, which shall only be used by the authority of the Directors or of a
committee of the Directors authorised by the Directors in that behalf,
and every instrument to which the seal shall be aftixed shall (subject
as provided hy Article 16 hereof) be signed by a Director and shall be
countersigned by a second Director or by the Secretary.
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AUTHENTICATION OF DOCUMENTS

t14. Any Director or the Secretary or
by the Directors {or the purpose shall have power fo authenticate an
documents affecting the constitution of the Company and any resolution)s(
passed by the Company or the Directors, and any books, records
documents and accounts relating to the business of the Comg,aany anci
to certify copies thereof or extracts therefrom as true copie;s or
extracts; and where any books, records, documents or accounts are
elsewhere than at the Office the local manager or other officer of the

Company having the custody thereof shall be deemed to be a person
appointed by the Directors as aforesaid.

any person appointed

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

DIVIDENDS

116, The Company may by Ordinary Resolution declare dividends
but no dividend shall be payable except out of the profits of the
Company, or in e¢xcess of the amount recommended by the Dircetors.

117. Unless and to the extent that the special rights aitached
to any shares otherwise provide, alf dividends shall be declared and
paid according to the amonunts paid on the shares in respect whereof
the dividend is paid, but (for the purposes of this Article only) no
amount paid on a share in advance of calls shall be treated as paid
on ihe shu.e All dividends shall be apportioned and paid pro raia
according to the amounts paid on the shares during any portion or
portions of the period in respect of which the dividend is paid, save
that if any share is issued on terms providing tiat it shall rank for
dividend in whole or in part as from a particular date, such shire
shall rank for dividend accordingly.

118. If and so far as in the opinion of the Directors the profits
of the Company justify such payments, the D.irectors may pay the
fixed dividends on any class of shares carrying a fixed dlvxdend.
expressed to be payable on fixed dates on the half-yearly or ot.hel
dates prescribed for the payment thereof and may also from tllj‘le
to time pay interim dividends of such amounts and on such dates

as they think fit.
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119. Subject to the provisions of the Statutes, where any asset,
business or property is bought by the Company as from a past
date upon the terms that the Company shall as from that date
take the profits and bear the losses thereof, such.proﬁts or ]os.ses
may, at the discretion of the Directors, in whole or in part be carried
to revenue account and treated for all purposes as profits or Josses
of the Company. Subject as aforesaid, if any shares or s.ecurities are
purchased cum dividend or interest, such dividend or interest may
at the discretion of the Directors be treated as revenue, and it shall
not be obligatory to capitalise the same or any part thereof.

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

the payment of dividends.

(21. No dividend or other moneys payable on or in respect of
a share shall bear interest as against the Company.

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

123. The Dircctors may retain any dividend or other moneys
payable on or in respect of a share on which the Company has a lien,
and may apply the same i or lowards satisfaction of the debts,
liabilities or chgagements in respect of which the licn exists.

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

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

126, ‘The Company may, upon the recommendation of the Directors,
by .Ol'dmary Resolution direct payment of a dividend in whole
or in part by the distribution of specific assets and in particular
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of paid-up shares or debentures of any other company or in any one
or more of such ways: and the Directors shall give effect to such
resolution, and where any difficulty arises in regard to such distribution
the Directors may settle the same as they think expedient and il':
particular may issue fractional certificates and fix the value for
distribution of such specific assets or any part thereol and may
determine that cash payments shall be made to any members upon
the footing of the value so fixe: in order to adjust the rights of ail

parties and may vest any such specific assets in trustees as may
seem expedient to the Directors.

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

128. If two or more persons are registered as jeint holders of
any share, or are entitled jointly to a share in consequence of the
death or bankruptey of the holder, any one of them may aive effectual
receipts for any dividend or other moncys payable on or in respect
of the share.

RESERVES

129. The Directors may from time to time set aside out of .the
profits of the Company and carry to rescrve such sums as they .thmk
proper which, at the discretion of the Directors, shall be applicable
for any purpose to which the profits of the Com;_mny may properly
be appli~d and penaing such application may either l?e employed
in the hwsiness of the Company or be invested. The Directors may
divide the reserve into such special funds as they think fit, and may
consolidate into one fund any special funds or any parts of any.speclal
funds into which the reserve may have been divided. The Directors
may also without placing the same to reserve carry forward any profits,
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CAPITALISATION OF PROFITS AND RESERVES

130. The Company may, upon the recommendation of the Directors,
by Ordinary Resolution resolve that it is desirable to capitalise
any sum standing to the credit of any of the Company’s reserve
accounts {including Share Premium Account and Capital Redemption
Reserve Fund) or any sum standing to the credit of profit and
loss account or otherwise available for distribution, provided that
such sum be not required for paying the dividends on any shares
carrying a fixed cumulative preferential dividend, and accordingly
that the Directors be authorised and directed to appropriate the sum
resolved to be capitalised to the members in the proportions in which
such sum would have been divisible amongst them had the same
been applied or been applicable in paying dividends and to apply
such sum on their behalf, either in or towards paying up the amounts,
if any, for the time being unpaid on any shares held by such members
respectively, or in paying up in full unissued shaves or debentures
of the Company of a nominal amount equal to such sum, such shares
or debenturcs to be allotied and distributed credited as [uliy paid up
to and amongst such members in the proportion aloresaid or partly
in onc way and partly in the other: Provided that Share Premium
Account and Capital Redemption Peserve Fund may only be applied
hereunder in the paying up of unissued shares to be issued to members

as fully paid.

131, Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications
of the sum resolved to be capitalised thereby, and all allotments
and issues of fully paid shares or debentures, if any, and gencrally
shall do all acts and things required to give effect thereto, with fuil
power of the Directors to make suc™s provision by the issue of fractional
certificates or by payment in cash or otherwise us they think fit for
the case of sharcs or debentures besoming disteibutable in fractions,
and also to authorise any peison to enter on behalf of all the members
interested into an agrecment with the Company providing for the
allotment to them respectively credited as fully paid up of any further
shares to which they may be entitled upon such capitalisation, and
any agreement made under such authority shall be effective and
binding on all such members,

MINUTES AND BOOKS
132, The Directors shall cause Minutes to be muade in books to
be provided for the purpose—
(») Of all appointments of officers m* de by the Directurs.

(8) Of tl}e names of the Directors present at each meeting
of Directors and of any committee of Directors.
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() Of all resolutions and proceedings at zll meetings of the
Company and. of any class of members of the Company
and of the Directors and of Committees of Directors.

133. The Directors shall duly comply with the provisions of the Kecpingof
Statutes and in particular the provisions in regard to registration of rogiSters, elc.
charges created by or affecting property of the Company in regard
1o keeping a register of Directors and Secretaries, a register 6f members,

a register of mortgages and charges, and a register of Directors’ share
and debenture holdings ard in regard to the production and furnishing

of copies of such registers and of any register of holders of debentures
of the Company.

134. Any register, index, minute book, 'ook of account or Fomofreisters,
other book required by these presents or the Statutes to be kept by .
or on behalf of the Company may be kept either by making entries
in bound books or by recording them in any other manner. In any
case in which bound books are not used, the Directors shall take

adequate precautions for guarding against falsiication and for facilitating
its discovery.

ACCOUNTS

135. The Directors shall cause to be kept such books of accounts ﬁg‘éﬁ?{&t&ﬁﬁ?
:s are necessary to comply with the provisions of the Statutes.

125. The books of account shafl be kept at the Office, or at Inspection of
such other place within Great Britain 0s the Directots think fit, and
shall always be open to the inspection of the Directors. No member
(other than 2 Dircctor) shall have any right of nspecting any account
or book or document of the Company exc.pt as conferredt by statute
or authorised by the Directors,

137. The Directors shall from time to time in accordance with gggf‘%fg;‘;m"“f
the provisions of the Statutes cause to he prepared and to be Jaid
before a General Meeting of the Company such profit and 10ss accounts,
balance sheets, group accounts (if any) and repoite as may be
necessary.

138. A copy of every balance sheet and profit and loss‘ account Copies of accounts
which is to ¢ * 5.1 before a General Meeting of the Company (including
every docume.. required by lew to be anuexed thersto), together
with a copy of every report of the Auditors relating thereto and of the
Directors’ report shali not less than twenty-one days hefore the date
of the meeting be sent to every member of, and every !mlden" of
debentures of, the Company and 1o every other person w.h.o is entitled
to receive notices from the Company under thfz prox:mmns of the
Statutes or of these presents: Provided that this Article shall not

— e ———
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require a copy of these documents to be sent to any persoh of whose
address the Company is not aware or to morc than one of joint holders,
but to any member to whom a copy of these documents has not been
sent shall be entitled to receive a copy free ol charge on application
at the Office. If quotation on The Stock Exchange, London, for all
or any of the shares or debentures of the Company shall be granted,
four copies of each of these documents shall at the same time be
forwarded to the Secretary of the Share and Loan Department, The

Stock Exchange, London.

139, Save as may be necessary for complying with the provisions
of the Statutes or as the Company may by Extraordinary Resolution
otherwise -csolve, «he Directors shall not be Liound to publish any
list or particulars of the securities or investments held by the Company
or to give any information with reference to the same to any member.

AUDITORS

140, Auditors shall be appointed and their duties regulated in
accordance with the provisions of the Statutes.

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

142, The Auditor shall be entitled to aitend any General Meeting
and to receive all notices of and other commnunications relating to any
Gene:al Meeting which any member is cntitled to receive, and to be
heard at any General Meeting on any part of the business of the
meeting which concerns him as Auditor.

NOTICES

143, Any notice or document may be served by the Company
on any member, either personally or by sending it through the post
in a prepaid letter addressed to such member at his registered address,
or (if he has no registered address within the United Kingdom) to the
address, if any, within the United Kingdom supplied by him to the
Company as his address for the service of notices. Where @ notice or
other document is served by post, service shall be deemed to be effected
at the time when the letter containing ithe same is posted, and in
proving such service it shall be sufficient to prove that such letter was
properly addressed, stamped and posted.
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144, In respect of joint holdings all notices shall be given to Serviceolnoliecs
o s . . . 1R respec
that one of the jomt- holders whose name stands first in the register jolnt holdings
of members, and notices so given shall be sufficient notice to all the

joint holders.

145. A person entitled to a share in consequence of the death Serviceofnotices
or bankruptcy of a member upon supplying to the Company such agﬁﬁ:’fﬁ:&'fc{rn
evidence as the Directors may reasonably require to show his title ember
to the share, and upon supplying also an address within the United
Kingdom fou tite service of notices, shall be entitled to have served
upon him at such address any notice or document to which the member
but for his death or bankruptcy would be entitled, and such service
shall for all purposes be deemed a sufficient service of such notice
or document on all persons interested (whether jointly with or as
claiming through or under him) in the share. Save as aforesaid any
notice or document delivered or sent by post to or left at the registered
address of any member in pursuance of these presents shall, notwith-
standing that such member be then dead or bankrupt, and whether
or not {ne Company have notice of his death or bankruptcy, be
deemed to have been duly served in respect of any share registered in
the name of such member as solc or joint holder.

145, A member who (having no registercd address within the ﬁgggg;gg;g‘ggﬂ
United Kingdom) has not supplied to the Company an address within
the United Kingdom for the service of notices shall not be entitled to

receive notices from the Company.

WINDING UP

147. If the Company shall be wound up (whether the liquidation Esgsgmgggc?cf
is voluntary, under supervision, or by the court) the Liquidator may,
with the authority of an Extraordinary Resoiution, divide among the
members in specie or kind the whole or any part of the assets of the
Company and whether or not the assets shall consist of property of
one kind or shall consist of properties of different kinds, and may for
such purpose set such value as he deems fair upon any one¢ or more
class or classes of property and may determine how such division
shall be carried out as between the members or different classes of
members, The Liquidator may, with the like authority, vest any
part of the assets in trustees upon such trusts for the benefit of
members as the Liquidator with the like authority shall think fit, and
the liquidation of the Company may be closed and the Company
dissolved, but so that no contributory shall be compelled to accept
any shares in respect of which there is a liability.

TS e R T
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INDEMNITY

148. Subject to the provisions of the Statutes, every Durector,
Alternate Director, Auditor, Secretary or other officer of the Company
shall be entitled to be indemnified by the Company against all costs,
charges, losses, expenses and liabilities incurred by him in the

&
execution and discharge of his duties or in relation thereto.
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CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION AS A PUBLIC COMPANY

No.  ussoes | |1}

| hereby certify that

HICKI: PENTRECOSY PLC

has this day been re-registered under the Companies Acts 1948 to

1980 as a public company, and that the company is limited.

Dated at Cardiff the 27T oCTOER 1581
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Form No. 10

THE CUMTANIES ACTS 1948 TO 1981
Noiice of Increase in nominal capital i B
Pursuantto section 63 of the Companies Act 1948 . ¥ :

0
L
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Please donot
write tn this

(ATt liaal -B=q
To the Registrar of Companies For official use Company number

Y
Plaass complete S
Tegibly, proterably L_\‘lki_- i ,4_./ C:;ér) C? 25‘

In Llack type, or
bold biack lettering Name of Company

I i icime  FEnlEcoST Prc |
lsimitad-‘

*delete if
inappropriate

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]

tdelete as {onnaonsinaryHapeeial] resolution of the company dated __ q_b l-\"f 1985 ,
appropriate
the nominal capital of the company has been increased by the addition thereto of the sum of
Note E.Z,.Sfe;a_e_cn_L beyond the registered capital of £ / " Soo, so00
This notice and a ’ 7
tpr.med ciotpy of A printed copy of the resolution authorising the increase is forwarded herewith
he resclution e . . o g
authaneirg the The additional capital is divided as follows:
ingrease must be
lorwardedtothe Number of shares Class of share Nominal amount of each share
Registrar of
Companies
within 15 days 5@
after the passing ¥ L
of the resolution é: oo P oo00 ORDI MHPV F"e

(if any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subjectto which the new
shares have been or are to be issued are as follows:

Please tick here if
continued overleaf

appropriate

gdelete as Signed )4/i ﬂ 0& ’ [Director] [Secretaryl} Date QW{‘%}S
_!‘-\)

Presentor's name, address and For official use
reference (if any): General section Post room

o llares (Tow)
N QA &A\am
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COMPANIES ACT 1985

f;

v

COMPRNY LINLIED DY SHAARES ub\of)lﬂ/“"

(IICKING PHHTECOST PLC

at an Extraordinary General Meeting of the Company held at

Queens Road, Nottingham on 26th July 1985
vions were passed as Ordinary Resolutions

ORDINARY RESOLUTIONS

1. THAT:-

, the following resolu-

- —
.

(a) the authorised capital of the Company be increased from
£1,500,000 to £4,000,000 by the creation of 5,000,000

new Ordinary Sharves of 50p each;

(b) the Directors of the Compdny be and are hercby generally
and unconditionally authorised to exercise all the powers

of the Company to allot relevant

securities (within the

menaing of Section 80 of the Companics Act 1985) up

to an aggregate nominal amount O
this authority shall expire on t
Ceneral Meeting of thce Company

£ £1.92m procided that
he date of the next Annual
fter the passing of

this resolution or on 3lst December 1985 if earlier,

save that the Company may before
offer or agreement which would o
securities to be allotted atter
Directors may allot relevant sec
such offer or agreement as if th
hereby had not expired;

and

such expiry make an
r might reguire rclevant
such expiry and the
urities in pursuance of
e authority conferred

(¢) as and when any unissued Ordinary Sharcs are issued and

become fully paid they shall ips

o fFacto stand converted

itno stock, transferable in amounts and multiples of:
50p, which shall rank pari passu in all respects with
the existing issued ordinary units of stock of 50p each

in the Company.

2. THAT:-

(a) until the conclusion of the next Annual General Meeting
of the Company tle Directors may exercise all the powe,rs

of the Company to bhorrow money,

and to mortgage or charge

its undertaking, property and uncalled capital, and to
issue debentures and other securities, whether outrighHt
or as collateral sacurity for any debt, liability or

obligation of the Company or of

any third party notwith-

standing the provisc that the first sentence of Article
104 of the Company's Articles of Association provided
that the aggregate amount for the time being remaining

undischarged of moneys horrowed

by the Company and all

its subsidiary companles (exclusive _f moneys borrowed
by any of such companies fcom any o .Gl of sach companies)
shall not exceed £4,500,000; and

(b) the existing level of horrowing

approved notwithstanding the provisions of the ¢

104.

; T A
by the Dlrector;s«é@_;s.m.L Film

ai'% anticd;
\ea

Al g




4

COMPANIES ACT 1985

F

WY

COMPARY LIRLTED BY SHARES MD\.;,OL'U”

HICKLNG PRUTECOST PLC

At an pxkraordinary G
Queens Road, Hottingh
tions wWera passed as

OR

cneral tieeting of the
am on 26th July 1485,
Ordinury nesolutions:-

DINARY RESOLUTIQONS

1, THAT:—-

{a} the authoris
£1,500,000 &

company held at
the following r

ed capital of th.: Company be increasc

o £4,000,000 by the cr

new Ordinary shares of 50p cachj

(b) the Director

cation of 5,000

s of the Company e and are hereby go

and unconditionally authorised to
of the Company t.0 allot raelevant securitiaes (with
menaing of Bection 80 of the Companles Act 1985)

2].92m procided that

to an aggrag
this authori

this resolution or ©

ate nominal amwount of

anercisc all th

ty shall expire on the dute of the ne
general Meeting of the Company after thoe passing of

n 3lst December 198y £ carli

save thab the Company may before sueh emgiry make

offer or agr

securities to be a
Dircctors may allot rwlev

pomant which would or

such offor or agreoment ad i€ the
hercby had not expired;

and

{c) as and when

any unissued Qrdinary

pecome fully paid gheoy shall ipseo
eransforable in amounts and multiples
hall rank parl passu in all regpocts

itno stock,
50p, which s

the existing jesuad ordinary units of stock

in the Company.

2. THAT:-

(a) until the conclusion of Eh
of the Corpany the pirectors may pxerclse &
of the Company to porrow money, and to mort

g next Annu

might reyuire r

esolu-

d frow
, 000

nogally
@ Powers
in the
up

xt Annual
er,

an
alioavant.

11otted after such prplry and the
ant sceurities in pursuance of

authority conferred

shares are igeued and
facto stand converted

of
with

of S0p each

al General Meeting
11 the powars
gage Or chargc

its undertaking, property and uncalled capital, and to

issue debentures

or as collateral geecurity for any

obligation of the Company Or of any third par
standing the pProviso that the first sentence

104 of the Company 's Articles of Associatliorn provided

that the aggregate amount For the

andischarged of moneys borrowcd by t
its subsidiary companies (exclusive ©

py any of such coapanies from any
shall not excead £4,500,000; and

{b) the existing level of morrowing by the Dir
approved notwithstanding the provisions of the j

1.04.

and other securities,

whether outright

dabt, liability or

py notwith-
of Article

gime being remainindg

he Company and all
f moneys borrowed

other of such companies)




3.

THAT: -

(o)

(b)

the Hicking pentecost Senior Executive Share option
ccheme ("the gcheme®) which is to be constituted by

the rules produced in draft Lo this meeting and for the
purposes of identification jnitialled by the Chailrman
be and is hereby approved and the Directors be and

are hereby authorised to cause such rules to be adopted
in the form of such draft and to agrece such amendments
thereto as may be reguired by the Inland Revenuo for
the purpose of obtaining approval to rhe Scheme under
the provisions of the Finance Act 1984 and to do all acts
and things which they may consider necessary or
expaedient for implementind and yiving effect to the
Scheme.

the Directors be and are hereby authoried to vote and
pe counted in a guorum at any meating of the Directors
at which any matter connected with the Schaeme is under
consideration notwithstanding that they may bhe
interestad in rhe same wn any present or groposed
capacity whatsoaver and khis resolutlion shall operato
so far as it 18 nocessary by way of suspension and
relaxation of the prchibibi@n on interested pDireckors
voting and baing countad in the LUOTYan contained in the
Artcicles of Assoclation of the Complnyr Qtovided that no
Director may vobta or pe countced in any guorum in the
consideration of any matbor concerning Hs individual
rights of particup&ti@n a bha sehowe.

_CHALRHAN
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Notice of place for inspection of
aregisier of members which is
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or of any change in that place
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gives notice, in accordance with reguiation 3(1) of the Companles {Registers and Other Records)
Reguiations 1985, that the place for inspection of the reglster of members of the company which the
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COMPANIES FORM No. 123

Motice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Campany numbar

e S i

R O 406925
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Name of company

» HICKING PENTECOST PLC

ae

gives notice in accordancy with saction 123 of the above Act that by resclution of the company
23rd July 1990

dated S— bR NOMNINGAL Capital of the company has been
increasad by £ 3&"9'%3  bevond the registored capital of £ igwmm

A copy of the regolutionsauthiardsing the ingroaga fs attached. ¥
The corditions {og. voling rdahts, dividend rights, winding-up rights ete.j subject 1o which the new
sharas have bean or are fo ba issuad are as loltow:

The new shores will rank pari pacsu with existing Ordinary Shares
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continued overleaf
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Company No. 40/6925

THE COMPANYES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

RESOLUTIONS
OF
HICKING PENTECOST PLC

(Pursuant to Sections 123 and 380 Companies Act 1985)

At an Extraordinary General Meeting of the Company held on 23rxd
July 1990, the following Ordinary Resolution (relating in part to
the increase of the authorised share capital of the Company) and
the following Special Resolutions were passed.

ORDINARY RESOLUTION

1. THAT, subject to and conditicnal upon the passing of
Resolution No 2:

(a) the proposed acguisition by the Company of the whole
of the issued share capital of Forgemastors (Holdings)
Limited on the terms and subject to the conditions of
the Agreements dated 27th June 1990 laid on the table
and for the purposgse of identificetion marked "A" and
"8" and signed by the Chairxman ("the 2Agreements”) be
and is hereby approved;

(b) the authorised share capitsi of the Company be and is
hereby increasad from £4,000,000 to £5,698,611 by the
creation of 3,397,222 ordinary shares of 50p each in
the capital of the Company ("ordinary shares"); and

(¢) subject to the Agreementy becoming unconditional in
all respects (save for the passing of this resolution)
the Directors be and are hereby authorised pursuant to
Section 80 of the Companies Act 1985 ("the Act") to
allot up to 3,397,222 ordinary sharos for the purpose
of satisfying the congideration due under the
Agreements, provided that such authority shall expira
on 3ist Decembar 1993, but so that the Directors may
before such expiry make offers or agreements which
would or might require the making of allotments of
ordinary shares after the expiry of the said period.

SPECIAL RESOLUTIONS COMPARIE, t.1-38
= 4 AUG 1990
2. THAT, subject to and conditional upon the pasking of X
Resolution No 1: m B

(a) the authorised share capital of the Company be and is
hereby further increased f£rom £5,698,611 to £6, 434,045
by the creation of 1,470,868 ordinary shares;




(b)

{c)

THAT
{a)

(b)

(c)

()

(e)

the Directors be and are hereby authorised pursuant to
Section 80 of the Act to allot up to 1,470,868
ordinary shares in connection with an open offer in
favour of qualifving stockholders of the Company as
described in the Company's circular to stockholders
dated 27th June 1990 ("the Open Offer") and that the
provisions of Section 8%9(1) of the Companiles Act 1985
shall not apply to any such allotment, provided that
such authority shall expire on 31lst December 1980, but
50 that the Directors may before such expiry make
offers or agreements which would or might reguire the
making of allotments of ordinary shares after the
explry of the said period; and

the agreement made between Robert Flering & Co
Limited, the Company and JT Lister and JEM Carlsen
(being directors of the Company) on 27th June 1890
laid on the table and for the purposes of
ldentification marked "C" and signed by the Chairman,
whereby such directors have agreed to subscribe for
ordinarxy shares under the Open Offer in addition to
their entitlements under the Open Offexr be and is
hereby approved.

the auvthorised share capital of the Company be and is
hereby further increased from £6,434,045 to £7,000,000
by the creation of 1,131,910 ordinary shares:;

the directors be and are heraby authorised pursuant to
Saction 80 of the Act to exercigse all the powers of
the Company to allot relevant securities up to an
aggregate nominal amount of £1,351,0645 provided that
this authority shall expira on the date of the next
annual general meeting of the Company or 23xd January
1992 whichever is the sarlior;

the directors be and are hereby ampowered during such
period to allot equity securities wholly for cash:

(1) in connactio.: with a rights issue; and

(i) otherwise than in comnsction with a rights
igsue, up to an aggregate nominal amount of
£237,417

as 1f Section 89(l) of the said Act did not apply to
any such allotment;

by such authority and power the dircctors may during
such period make offers or agreements which would or
might require the making of allotments aftexr the
expiry of such period; and

for the purposes of this Resolution:

(1) "rights issue" means an offer of aquity
securitlies open for acceptance for a period




fixed by the directors to holders of equity
securities on the register on a fixed record
date in proportion to their respective holdings
of such securities or in accordance with the
rights attached thereto (but subject to such
exclusions or other arrangements as the
directors may deem necessary or expedient in
ralation to fractional entitlements or legal or
practical problems under the laws of, oxr the
requirements of any recognised regulatory body
or any stock exchange in, any territory):

(1i) the nominal amount of any securilties shall be
taken to be, in the casa of rights to subscribe
for or convert any securities into shares of
the Company, the nominal amount of such shares
which may be allotted pursuant to such rights;
and

(1ii) words and expressions defined in or for the
purposes of Part IV of the sald Act shall bear
the same meanings herein.

4. THAT

Article 104 of the Articles of Assoclation of the
Company be and is hereby amended by the addition of
the words "an amount equal to twice'" after the words:
"Ordinary Resolution of the Company exceed" in the

. proviso to the flrst sentence thereof and by the
daletion of the words: "and excluding any sums...
assots of the Company or its subgildlaries" in that

. provision.

5. THAR

(a) Articie 16 of the Articles of Association of the
Company be and is hereby amended by the deletion of
the words therein from : "Every certificate" to "shall
be autographic." and the substitution therefor of the
words "Evaery certificate shall be issued under the
seal or under the official seal kept by the Company by
virtue of Section 40 of the Companies Act 1985 in
accordance with the provisions of these Articles
relating to the use thereof."; and

(b} Articles 113 of the Articles of Assoclation of the
Company he and is hereby amended by the addition of
the following further sentence at the end thereof: "An
official seal malntained for the purposes of Article
16 hereof need not be signed or countersigned by any
person."

bt

Senretary
AJMJI (HICKING PENTECOST)




MJIHHICECH, 80T
15th July 1691

HICKING PENTECUSYT BLC
{Registered in England No, 406925}

At an EXTRAORDINARY GENERAL MEETING of the above Company duly convened and
held at the of'flices of Credit Lyonnals Laing, Broadwalk House, 5 Appold
Street, London, EC2A 2DA, on the 15th day of July, 1991, the following
Resclutions were passed in tse case of Resolutions Numopees 1 and 3 as
Ordinary Resclvtions and in the cage of Resolution Number 2 as a Special
Desolution:~

ORDINARY RESOLUTION
THAT the proposed Requesition by the Company of the whole issued
share caplital of Hticholson Plagticy Limited on the terms and
subject tu the condlitions set out In the Agreement dated 19th June,
1991, produced at the meeting and having opeen avallable for
inspection throughout the period of notice for the meeting and Jor
the purpose of identification murked "A" and signed by the Chairman
("the Micholson Agreement") be and is hereby approved.

SPECIAL RESGLUTION

THAT subject to and conditional upon the passing of Resolution
number 1:-

(a) the authorised share capital of the Company be and is hereby
inereased from £7,000,000 to £11,000,000 by the creation of an
additional §,000,000 Ordinary Shdres of 50p each ranking pari

s
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passu with the existing Ordipary Shares save that the New
Crdinary Shares will not rank for the final dividend In
respect of the year to 31 March 1991; ard

(b) the Directors be and are hereby authorised pursuant to Sectlon
80 of the Companies Act 1985 (“the Act") to nllot up to
6,787,660 Ordinary Shares In accordance with the terms of the
Placing and Open Offer to Qualifylrg Shareholders of the
Company as described in the Campany's clreular to shareholdaers
dated 19th June, 1991, enclosing this torice ("the Open
Offar’) and that in accordance with Section 95 (2) of the Act,
Section 89(1} of the Aet shall not apply teo any such
allotment, provided that such authority shal: explire on 31
December, 1991, but so that the Directors may after such
expiry allot Ordinary Shares In pursuance of Qffers ov
Agreements made prior to sucn expiuvy.

ORDINARY RESOLUTION

THAT the Hicking Pentecost PLC Senfor Exzecutive Share Optlon Scheme
be amended in aceordance with the amendments set out in the document
praduced at the Meeting and having been avallenle for inspectlon
throughout the period of notice for the Meeting and for the purposes
of identiflication marked "B" and signed by the Chairman ("Amendments
to the Hicking Pentecost PLC Senior Executive Share Option Scheme")




and that the Dlrectors be and are hereby authorised to make such
modifications or amendments to the terms of such document, and/or to
the Rules of the Scheme as may be necessary to malntain Inland
Revenue approval [or the Schems.

CERTIFIED a true copy

—"
‘ CL. M, Jecon
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Secretary

Date: 1sth July 1891




MJH :H1CEGM. DOC
15th July 1991

At the AMNUAL GENERAL MEETING of the above Company duly convened and held at
the off'ices of Credit Lyonnais Laing, Broadwalk House, 5 Appald Street,
London, EC2A 2DA, on the 15th day of July, 1991, the following Resolution
was passed as 2 Special Regolution:-

6.

THAT ;-

{a)

(b}

W s
ST,
T S DA

HICKING PENTECOST PLC
{Registered in England No. #06925)

SPECIAL RESOLUTION

the directors be pnd are authorised pursuant to Section 80 of
the Companles fAcc 1985 ("the Act") to exerclse all the powers
of the Company to allet relevant securities up to an
aggregate nominal amount of £814,518 provided that this
authority shall expire on the date of the next Annual General
Meeting of the Company or 15th January, 1993, whichever is
the earlier;

The directors be and dre hereby empowered during such period to
allot equity securities wholly for cash:

(i) in connection with a rights issue; and

{ii) otherwuise than i{pn connection with a rights issue up to an
aggregate nominal amount of £407,259 as if Section 89(1)
of the Act did nobt apply to such allotment, but so that
the directors may after sueh expiry allot Ordinary Shares
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in pursuance of offers or agreements made prior bto such

gxpiry; and
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(e)

For the purposes of this Hesolution:

(1)

(L1)

(£i1)

"pghts issue™ means an offer of equity securities open
for acceptapcy for 4 period fixed by the directors to
holdei's 0P'equtty securities on the Register on a fixed
record date in proportion to thelr respective holdings of
such securities or in accordance with the rights attached
thereto (but subject to such exclusions or other
arrangements as the Directors may deem necessary or
expedient in relation to fractional enrtitlements or legal

or practical problems under the laws of, or the
requirements of any recognised regulatory body or any
stook exchange in, any territory); and

the nominal amount of any security shall be taken to be,
in the case of righty vo subscribe For or convert any
securlties into ghares of the Company, the nomipal amount
of guch shares which may be alloted pursuant to such
rights; and

words and expressions defined in or for the purposes of
Part IV ol the Aet shall bear the same meanings herein.

CERTIFIED a true copy

‘ u H/
--..- ..-1..??‘?‘.".17’9..“-....
Secretary

Date: 15th July 199




C T TN T TR i Sk n o bt

MJH ;HICEGM. NOT
15th July 1991

HICKING PENTECOST PLC
(Registered in England No. 406925}

At an EXTRAORDINARY GENERAL MEETING of the above Company duly convened and
held at the offices of Credit Lyonnals Laing, Broadwall House, 5 appold
Street, London, Ec2a 2DA, on the 15th day ol July, 1991, the following
Resolutions were passed in the case of Resolutions Numbers i and 3 as
Ordinary Resolutions and in the case of Resolutlon Number 2 a3 a Special

Resolution:-
ORDINARY RESOLUTION
1. THAT the proposed Acqusition by the Company of the whole issued

share capital of Nicholson Plasties Limited on the terms and
subject to the conditions set out In the Agreement dated 19th June,
1991, produced at the meeting and having been avallable for
inspection throughout the period of notire for the meeting and for
the purpose of identification marked A" and signed by the Chairman
("the Nicholson Agreement") be and is bereby approved, |

SPECIAL RESOLUTION J

2. THAT subject to and conditiona) upon the passing of Resolution
number 1:-

{a) the asthorised share capital of the Company be and is hergby
increased from £7,000,000 to £11,000,000 by the areation of an
additional 8,000,000 Ordinary Shares of 50p each ranking pari




passy with the existing Ordinary Shares save that the New
Ordipary Shares will not vank for the final dividend in
respect of the year to 31 March 1991; and

(b)  the Directors be and are hereby authorised pursuant to Section
80 of the Companies Act 1985 {¥the Act") to allot up to
6,787,650 Ordinary Shares In accordance with the terms of the
Placing and Open Offer to Qualifying Shareholders of the
Company as descrlbed in the Company's clrcular to shareholders
dated 19th June, 1991, enclosing this Norice {(“the Open
Offer") and that In aecordance with Seetion 95 (2) of the Act,
Section 89(1) of the fct shall not apply to any such
allotment, provided that such authority shall expire on 31
December, 1991, but so that the Directors may after such
expiry allot Ordinary Shares In pursuance of Offers or
fgreements made prior to such expiry.

ONDINARY RESOLUTION

3. THAT the Hicking fentecost PLC Senior Exzecutlve Share Option Scheme
be amended in accordance With the amendments set out in bthe document
produced at the Meeting and having been available For inspeectlon
throughout the perfod of notice for the Heeting and for the purposes
of identification marked “B* and signed by the Chairman ("Amendments
to the Hicking Pentecost PLC Senlor Executive Share Option Scheme")




and that the Directors be and s1e hereby authorised to make such

modifications or amendments .o the terms of such document, and/or to
the Rules of the Scheme as may be necessary to maintain Inland
Revenue approval for the Scheme.

CERTIFIED a true copy

- T
(L M dewss
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Secretary

Date: ?L5th July 1991
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HICKING PENTECOST PLC 5

(Registered in England No. 406925)

At the ANNUAL GENERAL MEETING of the above Company duly convened and held at
the offices of Credit Lyonnais Laing, Broadwalk House, 5 Appold Street,
London, EC2A 2DA, on the 15th day of July, 1991, the following Resolution
was passed as a Speclal Resolution:-

SPECIAL RESOLUTION

b. THAT : ~

(a) the dircetors be and are authorised pursuant to Sectfon 80 of
the Companies Acc 1985 ("the fct") to exercise all the powers
of the Company to allot relevant securities up to an
aggregate nominal amcunt of £814,518 providad that this
authority shall expire on the date of the next Annual General
Meeting of the Company or 15th January, 1993, whichever is
the earller;

{b) The directors be and are hereby empowered during such period to
allot equity securities wholly for cash:

(1) in connection with a rights issne; and

{11) otherwise than in connection with a rights issue up to an
aggregate nominal amount of £407,259 as if Section 89(1)
of the Act did not apply to such allotment, but so that
the directors may after such expiry allot Ordinary Shares
in pursuance of offers or agreements made prior to such
expiry; and o
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{c) for the purposes of this Kesolution: ;

(i) "rights issue" means an offer of* equity securities open
for acceptance fer a period fiied by the directors Lo
holders of equity securities on the Register on a fixed
record date i{n proportion to thelr respective holdings of
such securitles or In accordance with the rights attached

_thereto (but subject to such exclusions or other
arrangements as the Directors may deem necessary or
expedient in relation to rractional entitlements or legal
or practical problems under the laws of, or the
requirement3 of any recognised regulatory hody or any
stock exchange In, any territory); and

(i1) the nominal amount of any security shall be taken to be,
in the case of rights to subseribe for or convert any
\ gecurities into shares of the Company, the nominal amounk

of such shares which may be alloted pursuant vo such

rights; and

(1i1) words and expressions defined' in or for the purpases of
part IV of the Act shall bear the same meaningy herein.

CERTIFIED a true copy

Secretary

Date: 15kh July 19
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15th July 199

He refer to the above Company and enelose fop reglstration in terms
of Section 380 of the Companies det 1985, coplies of two Speelal
Resolutions passed by the Company at an Extraordinary General Meeting

and 1ts Aanval General Meeting respectively,

1991,

bath on the 15th July

We would be grateful 1f you would date stamp and return the enclosed

copy of this ietter and of the Resolutions.

Yours faithfully,
M_ k‘i. W ’?\ “Jt/ *'*’(;{
& J'/ ’

Enes

ALSO 1N EDINBURGH AND LONDON
A MEMBLR OF THL LEGAL FESOURCE S GROUP

AUTHIHIGEQ 1 CONBYCT IneESTMENT BISTKESS INDER THE DNANCIAL SERVCES ACT 1256 BY THE LAW SOTICTY GF SEOTIAND




HICKING PENTECOST PLC

{Reglstered in England and Wales No U06925)

At the ANNUAL GENERAL MEETING of the above Company duly convened and held
at the offices of Credit Lyonnais Laing, Broaduwalk House, 5 Appold Street,
London, EC2A 2DA, on the 16th day of July 1932, the following Resalutions

were passed as Special Resolutions:-

Special Resolutlon

¢
That Clause § of the Memorandum of Assaclation of the Company be and {s
hereby deleted and the Clause 4§ contalned in the document produced at the
meeting and marked "No 1" and signed by the Chalrman for identifleatlon

purposes be substituted therefor,

Special Resolution

That tae regulations in the document produced at the meeting and marked "No
2" and signed by the Chalrman for identification purposes be approved and
adopted ag the Articles of Association of the Company in substitutlon for

and to the exclusion of the existing Artisles of Association.

CERTIFIED A TRUE COPY

C"‘*‘MJ“M’Q

Sacretary

Date: 16th July 1992
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Thig is a print of the Memorapdum of Asscciation of Hicking Pentecosh PLC as
amended by Special Resolution passel on 16th July 1992
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THE COMPAN.FS ACT 1020
PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
HICKING PENTECOST PLC

MeGrigor Donald
Solleitors
Erskine House
66-73 Queen Street
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THE COMPANTES ACT 1929
CUMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
HICKTNG PENTECOST PLC

As altered by Sped'al Kesolutlons passed on 29th July 1946, 3rd March 1952,
21st, September 1963, 9th September 1976, 12th October 1981, 26th July 1985,

23rd luly 1990,

I5kh July 1991 and 16th July 1992,

1.  The name of the Company is "Hicking Pentecost ple".

2, The Company i{s to be a public company.

3. The registered off'fen of the company will be situate In England.

h. The Company's objects aprei~

k.1 (a)

(b)

{ec)

{d)

to aet or ca.ry on business as a holding comppny of a
group of companies and te control and co-ordinate the
adsfnistration and operation of any companles for the
ting being directly, or indirectly controlled by the
Company

to carry on for profit, directly or indirectly, whether
by ltself or through subsidiaries, subsidiary
undertakings, agssoelated ar allied companics the business
of a goneral commercial company

to carry on or promete or asasist In the carryling on,
whother direetly o1 Indirectly by Investment In the share
capital of or any other securitles or Interest In any
other Coupany, the buginesses of manufaeturers, dyers and
finfshers of textile yarns, knltted goods, knitwear,
gengral clothlog and other textlles, engineers, fcunders,
forgers, metal workers, machinists and manufacturers of
plant, machinery, machlne components and electrical
appliances and distributors, wholesalers and retailers of
any of the above mentloned items

to promote the interests of any company which ls for the
time being 4 subgldiary, holding company or subsldlary of
any holding company of the Company or any undertaking
which [s for the time being a subsidiary undertaking of
the Company or of any holding company of the Company In
any manner whatever and, in particular, by payling or
discharging the liabilities thereof or giving any
undertaking to do so, by giving any indemnity or
guarantee in respect of such llabilitlies and by giving
any seourlty or charge for any such indemnity or
guarantce or for the payment of money or performance of
obllgatlons by any such company or undertaking as
aforesald, either with or without congideratlon and
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4.2

4.3

4.4

4.5

4.6

!'l7

1.8

-2 -

whether or not any benefllt flows to the Company other
than the promotion of such interests as aforesald to the
intent that the promotion of the Interests of any such
company or undertaking as aforesalid shall be an object
and not a power of the Company;

te manufacture, develop, process, refine, repair, purchase,
sell, export, import, deal in or let on hire all kinds of goods,
substances, artleles, servizes and materlal (tangible or
intanglble) of any kind;

to purchase, take on lease, hire or otherwise acquire or take
options over, and to sell, let or otherwlse dispose ol in whole
or i{n part, any lands, interests in lands, bulldings, plant and
machinery, stock-fn-trade, busineas concerns and any other real
or personal property and to dev lop, construct, alter, demolish,
manage and maintain any of the foregoing;

to borrow or ralse money or accept money on deposit and to
sceure the paymeny of money or the observance of ohligations in
guch manrer ag the Directors shall think flt and for such
purpases to martgage or otherwise sharge In any manner
whatsoover permitted En any Juriadietion in which the Company
has assets or carrics on business and In parricular by way of
fixed eharge or floating charge over the whole or part of the
undertaking and all er any of the property and assets {both
present and future), and the uncalled capital of the Company and
to ereate, lague and accept seccurities;

to draw, make, aacept, cndorse, discount, execute, lysue,
negotlate and deal In promisgery notes, bills of exchange,
sitipplrg documents, documentary aredits and other negotlable or
traasferable Instruments and to buy, sell and deal In
currencizs, commodities, optlons, traded options (financlal or
commodity) and other Clpancial Instruments;

to lend or advance wwney or give credit Yo such persons and
companies and on such terms (including as to security) as may be
thought fit and to deposit money with any bank, deposit taker or
other Pipanelal organlgatlon;

to guaranten and/or glve security for the payment of money by,
or the performance of contracts and obligations by, or the
payment or repayment of prinelpal, interest, dividends and
premlums on, and uny other monles due in respect of, securitles
or obligations by, the Compary or by any othe: person or
company, lneluding any company which shall at the time be the
holding company of the Company or another subslidlary of such
holding company or a subsidiary of the Company and any
undertaking which shall at the time be a subsidiary undertaklng
of the Company or of any holding company of the Company or of
any subsidlary of the Company or any holding company of the
Company notwlthstanding the fact that the Company may not
recelve any consideration or benelflt from entering into any such
guarantee or aszcurlty;

to Invest and dexl with the funds of the Company not immediately

JHEEE I 18 e
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required in such investments or securities and In such manner as
may {rom time to time be determined by the Company;

to subseribe for, underwrlte, purchase or otherwise acquire
securities of' any company, fund or trust and to deal with and
dispose of the same;

to acguire and hold all or any part of the undertaking,
property, business or assetz of any person or company, to
undertake, whether as part of the conslderaticn Tor such
acquisitlon or otherwlse, all or any of the liablilities of such
parson ot company and to deal with and dispose of all or any of
the foregolng;

to amalgamate or enter into partnership or joint venture or
profit and/or laoss gharving arrangement with any person or
company ;

to make experiments in connection with any business or proposed
business of the Company, and to apply for or otherwise acquire
and protect, prolong, renew, experiment upon, test and improve
in any part of the world any Inventions, patents, patent rights,
brevets d'invention, trade marks, service marks, trade or brand
names, deslgng, Industrial desligns, copyright, moral rights,
Licences, concessions, protections or almllar rights which may
appear likely to be advantageous or useful to the Company, and
to uge and manufacture under or grant llecences or privileges in
regpect of the same, and to expend money thereon;

to ingure against losses, damages, rigks and liabllities of all
kinds which may affect the Company and to purchase and malntain
for any officer of the Company fnsurance against any llabllity
as iz mentloned In gection 310 of the Companies Act 1985;

to isusun and allot securlitles ol the Company for cash or in
payment or part payment for any property purchased or otheruise
acquired by the Company or, subject to the provisiony of the
Companies fect 1985, any services rendered to the Company or as
gecurity for any oblipation or amount or [lor any other purpose;

to pay out of funds of the Company all expenses whlch the
Company may lawfully pay of, or incidental to, the formation and
registration of or the ralsing of money for the Company or the
Issue of any sceuritles, or the application to any recogniscd
Investment exchange for listlng for, or dealing in, any or all
of its gecuriting, including brokerage and commissions for
obtaining applications for or taking, placing or underwriting or
procuring the underwriting of securities or rights of the
Company ;

to grant or procure the grant of donatlons, gratuitles,
pensions, annutties, allowances, or other beneflts, including
benefits on death, to any directors, officers or employees or
former directors, officers or employces of the Company or any
company which at any time is or was a subsidiary or a holding
company of the Company or another subsldiary of a holding
company of the Company or otherwlse agsoclated with the Company
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4.19
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or of any predecessor In business of any of them, and to the
relations or dependants of any such persons, and to other
persons whose service or serviees have directly or indircetly
been of benefit to the Company or whom the Directors of the
Company consider have any moral clalm on the Company or bto their
relations, connectlons or dependants, and to establish or
support any funds, trusts, losurances or schemes {including in
particular but without detracting from the generality of the
foregoing any trust or scheme relating Lo the grant of any
option over, or other Interest in, any share in the capital of
the Company or of any other company, or in any debenture or
securlty of any corporation or company (including the Company)
and including the provision of flinancial assistance as described
in section 151(4)}{b) and (bb) of the Companies Act 1985) or any
assoclations, institutions, ¢lubs or schools, or to do any other
thing llkely to beneflt any such persons or otherwlse to advance
the interests of such persons or the Company or its members, and
to subseribe, guarantce or pay money for any purpose likely,
direct'y or indirectly, to further the interests of such persons
or the Company or its members or for any naktlonal, charltable,
benevolent, educatlenal, soclal, public, general or uselul
object;

to compensate For loass of offiee any directors or other offleers
of the Company and to make payments to any persons whoge office,
employment or duties may be terminated by virtue of any
transaction in which the Company 13 engaged;

to promote or establish or concur in promoting or establlshing
any other company for the purpose of purchasing or taking over
all or any of the propertles, rights and liabilitles of the
Company or carrying on any busingss or operatlons wnich the
Company Is authorlsed to carry on or for any other purpose which
may, directly or indirectly, benefit or advance the objects or
interasts of the Company and to acquire and hold as Investments
of the Company or othcrwise deal with as may be consldered ric
any gecurities of any such company;

to sell or otherwise dispose of the whole or any part of the
undertaking, property and assers of the Company githor together
or In portions;

to distribute among the members In specie any property of the
Company, or any procecds of sale or disposal of any property of
the Company, but so that no distribution amounting to a
reductlion of capital be made except with the sanetlon (if any}
for the time being required by law;

to do all or any of the above things in any part of the world,
and either as princlpals, agents, trustees, contractors or
otherwise and elthar alone or in conjunction with others, and
elther by or through agents, sub-contractors, trustees,
subaidiaries or otherwise;

to carry on any other activity and do anything of any nature

which may seem to the Company capable of belng convenlently
carried on or done by the Company in connection with the above,
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or may scem to the Company caleulated directly or indirectly to
benefit the Company;

44,23 to do all such things as In the oplnion of the hoard of
Dlrectors are or may be Incldental or conducive to the above
obJeects or any of them;

Pid it is hereby declared that for the purposes of thls Clause:

(a) the word "company" in this clause shall (except where referring
to the Company) be deemed to Include any person or partnership
or other body of persons, whether incorporated or not
fncovporated, and whether formed, incorporated, resident or
domielted fr. “he Unlted Kingdom or elsewhere;

(b) “Directors” shall mean the dlrectors of the Company f{rom time to
time;

(c) "associaled companies” shall mean any two or more companies ir
one has control of the other or others, or any person has
contral of both or all of them;

(d) ‘"securities" shall Include any fully, partly or nil paid or no
par value share, stock, unit, debenture or loan stock, deposit
recelpt, bill, note, warrant, coupon, right to subscribe or
convert, or gimllar right or obligation;

(e) ™"and" and “or" shall mean "and/or!;

(£) '"other" and "otherwligse" shall not be construed elusdem genariy
where a wider construction is possible;

(g} words Impocting the singular only shall inelude the plural and
vice versa; words Importing any gender shall include the other
genders; and words importing natural persons shall fnelude
corporatlons and vice versa; and

(h) the objects specified {n each paragraph of this clause shall,
except if at all where otherwise expressed, be in no way limited
or regtricted by reference to or inference from the terms of any
other paragraph or the name of the Company or the natu.e of any
business carried on by the Company or the order Ln which such
objects are stated, but may be carried out in as full and ample
a manner and shall be construed in as wide a sense ag If each of
the said paragraphs defined the objects of a separate and
independent company.

The liability of the Members is iimited

The shave caplital of the Company 1y £430,000 divided into 430,000
Ordinary Shares of £1 each,

By Speclal Resolution pagsed 29th July 19%6, the 430,000 Ordinary
Shares of £1 each in the original capital of the Company were
sub-divided into 860,000 Ordinary shares of 10/~ each and the capltal
of the Company was increased to £500,000 by the ereation of 140,000
new Opdinary Shares of 10/- e¢ach, such new shares n3 and when fssued
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and fully paid up to be converted into 10/- Ordinary Stock,

By Special Resolution passed 3rd March 1952 the capital of the
Company was further incrzased to £600,000 by the ereation of 200,000
Ordinary Shares of 10/- cach, such new shares on issue to be
converted into Ordinary Stock transferable in amounts and multiples
of 10/~ each,

By Speclal Resclutlion passed 21st September 1960, the capltal of the
company was further lnereased to £1,200,000 by the ereation of
1,200,000 Ordinary Shares of 10/~ each, such new shares on issue to
be converted into Hrdinary Stook transferable in amounts and
multiples of 10/~ each.

By Special Resolutlon passed 9th September 1975, the capltal of the
Company was further increased to £1,500,000 by the creation of
600,000 Ordinary Shares of 50p each, such new shares on issue to be
converted into Ordinary Stock transferable in amounts and multlples
of 50p each.

By Qrdipary Resolution passed 26th July 1985 the eapital of the
company was further Inercased to £4,000,000 by the creation of
5,000,000 Ordinary Shares of 50p each, guch new shares on lssue to be
converted {nto Qrdinary Stock transferable in amounts and multiples
of 50p,

By Ordinary Resolution passed 23 July 1990 the capital of the company
was further Increased to £5,698,611 by the creaktion of 3,397,222
Ordinary Shares of 50p each.

By Special Resolutions passed 23 July 1990 the ecapital of the Company
was further Increased to £6,H3H,045 by the creatlon of 1,470,868
Ordinary Shares of 50p each and further Lnereased to £7,000,000 by
the creation of 1,131,910 Ordinary Shares of 50p each,

By Speclal Resolution passed 15th July 1991 the capital of the
Company was further Increased to £11,000,000 by the creaticn of an
additional 8,000,000 Ordinary Shares of 50p each,

We, the several persons whose names and addresses are subscrlibed, are
desirous or being formed into a company in pursuance of thls Memorandum of
Assoclation, and we respectively agree to take the number of shares in the
Company set opposite our respective names.
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NAMES AND ADDRESSES OF SUBSCRIBERS NUMBER OF SHARES TAKEN BY
EACit SUBSCRIBER

O A Gibbons, Granite House, 97 Cannon

Street, London ECH, Solicltors Clerk 1 share

E.W. Simmonds, Granite House, 97 Cannon

Street, London, ECH, Solicitors Clerk 1 shape
Total Shares Taken 2

Dated 21st day of March 1946

HWitness to the above slgnatures:- W.M.8, Shaw, Clerk to Linklaters &

Paines, Granlte House, 97 Cannon Street,
London ECH

JHEGIRER T 1S ) 92 2




i S ity b L Bt A T M D

- 3

This i3 a print of the Articles of Assoeclation of Hicking Pentecost PLC as
amended by Special Resolution passed on 16th July 1992
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THE COMPANIES ACTS 1985 AND 1989
LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
HICKING PENTECDST PLC

{Adopted by Spectal Resolutlon passed on 16th July 1992)

PRELIMINARY

1.1 In these Artlclea the following words bear the following meanings
save where otherwlse apecified or the context otherwise requiresi«

"the 1985 Act"

"the 1089 Act?

"thege Actlcles"

"auditors"

"clear days"

"Company"”

the Companies fct 1585,
the Companies Act 1989;

the artlcles of association of the
Company as from time to time altered;

the auditors for the time being of the
Company;

in relatlon to the perfod of a notlce,
that period excluding the day when the
notfce is glven or deemed to be glven
and the day for which it is glven or on
witleh it 1s to take effect;

Hicking Pentecost PLC;
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"Directora” the directors of the Company for the
time being or those of such directors
present at a duly convened meeting of
ihe directors of the Company, or a
committea thereof, at whleh a quorum is

presant;
"executed" any mode of execution;
"Group" the Company and any subsidiary or 4

subsidiary undertaking for the time
being of the Company;

. "holder" or "member" in relatfon to shares, the person
whose name I3 entered In the register
. wf memkbers as the holder of the
ahares;

“the London Stock Exchange" The Interpational Stack Exehange of che
United Kingdom and the Republic of
Ireland Limlted;

"month" calendar month;

"office" the reglstered office for the time
belng of the Company;

Ypaid" pald or credited as paid;

“"reglater of membars® the register of members to be kept
pursuant to section 352 of the 1985
fct;

"geal the common seal (if any) of the

Company ;
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"Secretary” any person appointed by the Directors
to perform the dutlies of the Secretary
of the Company, Including (subject to
the provisions of the Statutes) an
agsistant or depubty Secrevary and where
two or more persons are appolnted to
act as joint secretarles shall include
any one of thoze persons;

"securities geal" an offlefal seal kept by the Cempany by
virtue of sectlon U0 of the 1985 Act;

"the Statutea" the 198% Aect, the 1389 Act and every
othes statuke (and orders, regulations
or other sutirdinate legislation made
thereunder} for the time being in force
concerning companlies and alfieting the
Corpany ;

"trangler off'lee” the plage where the reglster al’ members
i3 situate for the time belng;

f'year" calendar year,
1.2 In these Articles:-

(a) save as aforesald and unltess otherwise specified or the
context otherwlise requires, words or espressions bear the same
meaning as f{n the 1985 Act or the 1989 Act (the definltions in
the 1989 Act to prevall where such definitions supersede or
contradiet those in the 1985 Act);

(b) the expresgion "recognlsed clearling house" and “"recognised
investment exchange' shall mean any &learing house or
investment exchange (as the case may be} granted recognltion
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{d)

(e}

(r)

(g)

(h)

under the Financial Services Act 1986;

the expression "the Company's bankers" means the Company's
bankers or, Lf the Company engages more than one bank, the
Company's principal bankers as may be selected by the
Directors;

the expressions "debenturs" and "debenture holder" chall
regpectively include "debentura stock” and "debenture
stockholder";

all such ot the provisions of these Articles as are appllcable
to paid-up shares shall apply to stoek and the words "share"
and “sharenolder® shall be conatrued accordingly:

references %o writling include references to typeuriting,
printing, lithography, photography and any othat basis of
representing or reproducling words (n a leglble and
non-transitory form;

a reference to any statute or provision of a gtatute lnecludes
a reference to any statutory medification or re-enactment of
it for the time being in force;

unless otherwise specif'ied or the context otherwlse requires -

(1) words in the singular inelude the plural, and vice
vorsa;

(11) words importing any gender Include all genders: and

(i1t) a reference to a person includes a reference to a body
corporate and to an unincorporated body of persons; and

the headlngs are inserted for convenlence only and do not
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affect the construction of these Articles.

1.3 A Special ¢ Extraordinary Resolutica shall be aeffective for any
purpose for which an Ordinary Resolution ts expressed Lo be requlred
under any proviglor of these Artleles.

2. The regulations contained In Table & in The Companies (Tables & to F)
Regulations 1985 (as amended by The Companies (Tables A to F)
{ Aimendment) Regulatlons 1985) and in any Table A appllcable to the
Company under any former ¢nactment relating to companies shall not
apply to the Company.

SHARE CAPITAL

3, The share capital of the Company at the date of adoptlon of thege
Articles fs £11,000,000 dlvided iate 22,000,000 Oruinary Shares of
S0p cach.

b3 Without prejudice to any special rights previously conferred on the
holders of any shares or class of shares for the time being {ssued,
any share in the Company may be fssued with such preferred, delerred
or other special rlghtys, or subject to such restrictions, whaether as
regards dividend, return of capital, voting or otherwise, as Llhe
Company may from time to time by Ordinary Resclutlon determine (or,
{n the absence of any such determination, as the Directors may

determine).

u,2 Subject to the provisions of the 3tatutes, the Company may lLssue
shares con the terms that they are, or are to be liable to be redeemed
at the option of the Cumpany or the holder on guch terms and in such
manner as may be provided by these Articles save that the date on or
by which, or dates between which, any sucit shares are to be or may be
redeemed may be flxed by the Directors (and if so fixed the date or
dates must be fixed before the shares are lssued).
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Subject to the provisions of the Statutes relatlng t. authority,
pre-emption rights and ctherwise and of any resolution of tae Company
in General Meeting passed pursuant thereto, all unissued shares shall
be at the disposal of the Directors and they may allot (with or
without conferring a right of renuncistion), grant options over or
otherwise dispose of them to such persons, ab such times and on such
terms as they think proper.

{a) For each %zction 80 Perlod the Directors shall be generally |
and unconditionally authorlsed pursuant to and In accordance
dith Saction 80 of the 1885 Aet to exereclse all the powery ol
the Company to allot relevant securitles up Lo an aggregake
nominal amgunt equal to the Sectien B0 Amount.

v
n

{b) For eaeh Sactlon 89 Period the Directors shall be empowered to
allot equity sweurtclesy whoily (ot rash pursuant to and within
the terms of thg aurhority coaferred by sub-paragraph (a)
above:

{l} in connection uith a Righty lssue - without limlt; and
(11) otherulse than {n connection with a Rights Issue - up to
an aggregate nominal amount equal to the Sectisn 89

Amount

- as {f Section 59{1) of the 1985 Act did not apply te any
such allotment,

{¢} Duriag tha Section 80 teriod or wne Sestlion 89 Period, the
Directors may by the authority and power conferred under
sub-paragraph (a) or (b) above, make offers or agretments
whigh woula or might require the allotment of securities after
tha explry or the Section BO Period or the Sectlon 89 Perlod
as the case may be;
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(1)

(11)

(111)

(Lv)

{v)

(d} For the purposes of this Artlcle:-

"Section B0 Perlod” means in the first instance the
period from the date of the adoption of these Articles
to the date of the Annual General Meeting in 1993 or
15th October 1993 {whichever ls the earller) and shall
therealter mean any period (not exceeding five years on
any occasion) for which the authority conferred by
sub-paragraph (a) above {3 renewed or extended by
Ordinary Resolution stating the Sectlon 80 Amount for
such period;

"Sectfon 80 Amount” shall for the first Section 80
Perlod be £818,066 and for any other Section 80 Period
ghail be that stated in the relevant Ordinary Resolutlon
or in either case any increased amount fixed by Ordinary
Resolution;

"Sectior 89 Period" means tn the first Instance the
period from the date of agoptlen of these Artleles to
the date of the Annual General Meeting In 1993 or 15th
October 1993 (whichever is cthe earlier) and shall
therealter mean any perlod (not exceeding 15 months on
any occasion) for which the power conferred by
sub-paragraph (b) above ls renewed or extended by
Special Resolution gtating the Section 89 Amount for
such perlod;

"Section 8% Amount! shall for the first Section 89
Period be £H09,033 and for any other Sectlon 89 Period
shall be that stated in the relevant Speclal Resolution
or In elther case any increased amount fixed by Special
Resolution;

"Rights Tssue" means an offer of equlibty securitles open
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for acceptance for a perlod fixed by the Directors to

holders of equlty securities in the register of members

on a fixed record date In proportlon to their respective
holdings of such securities or in accordance with the

rights attached thereto (but subject to such exelusions

or other arrangements as the Directors may deem i
necessary or expedlent in relation to fractional

entitlements or legal opr practleal problems under the

laws of, or the requirements of any recognlsed

regulatory body or any stock exchange in, any ﬁ
territory); ‘%

{vi) the nominal amount of any securftles shall be taken o
be, In the case of rights to subscribe for or to convert
any securities into shares of the Company, the - sinal
amount of such shares which may be allotted pursuant to
such rights; and ¥

(vil) words and expressions defined {n or for the purpose of ;
Part IV of the 1985 Act shall bear the same meanings in D)
this Article 5. Pk

6. The Company may exercise the powers of paying commlsslons confarred
by the Statutes to the full extent thereby permitted. Subject to the
provisions of the Statutes, any such commission may be satisfied by
the payment of cash or by the allotment of fully or partly paid I
shares or partly In one way and partly in the other. The Company may i
also on any {asue of shares pay such brokerage as may be lawful, 0

7. Except ag required by law, no person gshall be recognised by the i
Company as holding any share upon any terust and (except as otherwise I
provided by these Articles or by law) the Company shall not be bound b
by or recognise any Interest in any share except an absolute right to
the e¢ntirety thereof In the holder.
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The Directors may at any time after the allotment of any share but
tefore any person has been entered {n the register of members as the
holder recognise a renunciation thereof by the allottee in favour of
some other person and may accord to any allottee of a share a right

to effect such renunciation upon and subject to sueh terms and
conditions as the Directors may think fit to Impose.

VARIATION OF RIGHTS

Subject to the provislons of the 3Statutes, if at any time the capital
of the Cempany 13 divided into different classes of share, the rights
attached to any class may be varied or abrogated, eithar while the
Company ls a going coneern or durlng or {n contemplation of a winding
up:-

(a) in such manner (if any) as may be provided by those rights; or

(v in the absence of any swch provision, with the aensent in
writing of the holders of net less than threa-quarters in
neminal value of the Issued shares of that class or with the
sanction of an Extraordinary Resolution passed at a separate
meeting of the holders of the shares of that class

but not otherwlise. To every such separate meeting the provisions of
these Articles relating to general meetings shall apply, except that
the necessary quorum at any such meeting other than an adjourncd
meeting shall be t  sersons together holding or representing by
proxy at least one-third in nominal value of the lssved shares of the
class In question and at an adjourned meeting shall be one person
holding shares of the c¢lass In questlon or his proxy. The pravisions
of this Article shall apply to the varlation or abrogation of the
special rlghts attached to some only of the shares of any class as If ]
each group of shares of the class differently treated formed a
separate class the special rights whereof are to be varied.

KIHHICKNLART 156001492 9
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11'

12,

- 10 -

Unless otherwise expressly provided by the rights attached to any
shares, those rights shall be deemed to be varled by the reductlon of
the capital pald up on thoge shares and by the creation or Issue of
further shares ranking in priority for payment of a dividend or in
respect of capital or which confer on the holders voting rights more
favourable than those conferred by the first-mentioned shares but
shall not hte deemed to be varied by the creatlon or lasue of further
ghares rarklng parl passu with them or subsequant to them.

ALTERATION OF CAPITAL

The Companv may by Ordinary Resolution-

{a) increase its share capltal by new ghaves of such amount as the
regolut - i praegeribes;

(b) congolidate and divide all or any of its share capital into
ghares of larger amount than its exlsting shares;

{c) gub-divide its shares, or any of them, Into shares of smaller
amount than {g fixed by the Memorandum of Assoelation;

{d) determine that, ag between the shares resulting from such a
sub-division, any of them may have any preference or advantage
as compared with the others; and

(e) 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 sharcs so cancelled.

Whenever as a result of a conuollidatlon of shares any members would
become entltled to fractions of a share, the Directors may on behalf
of those members sell to any person {including, subjlect Lo the
provisions of the Statutes, the Company) the shares representing the
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14,

15,1
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fractlons for the best price reasonably obtainable and distribute the
net proceeds of sale (subject to retention by the Company of amounts
not exceeding £3 the cost of distribution of which would be
disproportionate to the amounts involved) In due proportion among
those members, and the Directors may authorise some person to execute
an lnstrument of transfer of the shares to or In accordance with the
directiong of the purchaser. The transferee shall not be bound to
see to the appllicatlion of the purchase money nor shall his title to
the shares be affected by any Irregularity in or invalidity of the
proceedings in respect of the sale,

Subject to the provislions of the Statutes, the Company may by Speclal
Resolution reduce Lty share capital, any capltal redemptlon reserve,

shard premium acoount or other undistributable reserve in any way.

PURCHASE OF QWM SHARES

Subject to the proviciong of the Statutes, the Conpany may purchase
its own shares, Including redeemable shares, but not unless the
purchase has been sanctloned by an Extraordinary Resolution passed at
a geparate meeting of the holders of any class of shares carrying
rights to convert into equity share capital of the Company.

SHARE CERTIFICATES

L4

<

Every holder of shares {other than a recognised clearing house or a
nomince of' a recognlsed clearlng house or of a recognised investment
exchange In respect of whom the Company ls not required by law to
complete and have ready a certificate) shall be entitled without
payment to a certiflcate for all the shares of each class held by
him:-

(a) In the case of tssue, within one month {or such longer period
as the terms of issue shall provide) after allotment;
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(b} in the case of a transfer of fully paid shares, within 14
days after lodgment of a transfer; or

(e) in rhe case of a transfer of partly pald shares, within two
months after lodgment of a transfer;

or {upon payment of such reasonable charge (I any) for every
certificate after the first as the Directors shall from time to time
determine) to gseveral certiflcates, each for nne or more of his
ghares of any one class provided that the Company shall not be bound
to register more than four persons as the jJoint holders of a share
and, in the case of a share held jolntly by several pergons, the
Company shall not be bound to isaue more than one certificate for
each clags of share gso held and delivery of a certlficate to one of
such pergons shall be deemed sufficlent delivery to all, Every such
cervificate shall gpecify the number and class of shares, debentures
or other securities to which it relates and the amount pald up
thereon, MNo certificate shall be issued representing shares,
debentures oc other securities of more than one class.

Every certiflicate for shares, warrants, debentures or other
gecurities of the Company and every certificate relating to a
participation in an employees' share scheme shall (except to the
extent that the terms and condltions for the time being relating
thereto otherwise provide) either (a) be issued under the seal (or
under a securitles seal or, in the case of shares on a branch
register, an official seal for use in the relevant territery) or (b)
bear the signature of one Director or the Secretary or a person
authorised to subscribe the certificate on behalf of the Company or
{c) both, provided that the Directors may by resolution determine,
elther generally or {n any particular case or cases, that any such
signature shall be affixed by some method or system of mechanleal
signature.

(a) Where a member transfers some only of the shares comprised in
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(b)

{c)

(d)

(e}

a share cerbiflcate the old certificate shall be cancelled and
a new certificakte for the balance af such shares {ssued in
lieu without charge.

Any two or more certificates representing shares of any one
class held by any member may, at his request, be cancelled and
a single new certificate for all such shares {ssued in lieu at
a veagonable charge,

If any member shall surrender for cancellatlon a share
certiflcate representing shares held by him and request the
Company to lzgue in lieu two or more share certificates
representing such ahares Ip such proportions ag he may
gpeckfy, the Directors may, {f they think fit, comply with
guch request at a reasonable charge,

If a share certificate shall be damaged, defaced, worn out, or
alleged to have been lost, stolen or destroyed, it may be
replaced by a new eortiltcate on request subject co (In the &
cage of damage, defacement or wearing out) delivery up of the
certificate or (if alleged to have been lost, stolen or
destroyed) compiiance with such conditions (if any) as to
evidence and Indemnity as the Directors think fit., Any such
replacement certificate shall be {ssued without charge save
that, In the case of alleged loss, theft or destruction, the
pergson to whom a new certifleate is lssued shall pay to the
Company any exceptional out of pocket expenses ineldental to
the Investigation of evidence of loss, theft or destruction
and the preparation of the requisite form of Indemnity as
aforesald,

In the case of shares held Jolntly by several persons any such
request may be made by any one of the jolnt holders.

15.4 In so far as regulations from time to time made under the Statutes
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may germit, nothing In thase Articles shall requlre title to any
securities of the Company, or rights thereln, to be evidenced or
transferred by a written instrument, The Dlirectors shall have power
to implement any procedures they may think it and as may accord wlth
the Statutes and any regulations made thereunder for the recording
and transferving of title to securlities and for the regulatien of
those procedures and the persons responsible for or Involved in their
operation,

LIEY

16, The Company shall have a Clrst and paramount lien on every share (not
belng a fully paid sharg) for all amounts (whether presently payable
or not) payable at a {ixed time ar called in respect of that share,
The Company shall aise, Insofar as s permitted by the Statutes, have
a flrat and paramount lien on all shares (other than (ully paild
shareg) standing registered in the name of a single member for all
the debts and liabllities of sueh momber, or hig estate, to ghe
Company. The lien shall apply (a) netwithstanding that those debts
and Liabilities nase been incurred before or after notlce to the
Company of' any interest of any person other than such member; (b)
whether or not the perlod for the payment or discharge of the same
ghall have actually arrived; and (c) notwithstanding that the same
are Joint debts or llabilities of such member, or his estate, and any
other person, wherher a member of the Company or not, The Company's
lien (if any) on a share shall extend to all dividends and ather
payments or distributions payable or distributable thepcon or in
respect thereof. The Directors may declare any share to be wholly or
in part exempt from the provisions of this Article.

17, The Company may sell, In such manner as the Directors determine, any
shares on which the Company has a lien if an amount in respect of
which the lien exists is presently payable and is not pald within 14
clear days after notlce has been glven to the holder of the shares,
or the person entitled to them {n consequence of the death or
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bankruptey of the holder, demanding payment and stating that if the
notice Is not complied with the shares may be sold,

To glve effect to the 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
trangferee to the shares ghall not be alfected by any lrregularity in
or fnvalldity of' the proceedings {n reference to the sale.

The net proceeds of the aale, after payment of the costas, shall be
applied In payment of go much of the amount for which the lien exists
ag ls pregently payable, and any residue ghall (upon surrender to the
Company for cancellation of the certificate for the shares sold and
subject to a llke llen for any amount not presently payable as
existed upon the shares befors the sale} be pald to the person
entitled to the shares at the date of the sale,

CaLLS ON SHABRES AND FORFEITURE

Subject to the terms of allotment, the Directors may make calls upon
the membars In respect of any amounts unpald on their shares {whether
in reapect of nominal value or premium} and each member shall
(subjact to receiving at least fourteen clear days' notlce specifying
then and where payment [s to be made) pay to tne Company as requlired
by the notice the amount c¢alled on his shares. A call may be
required to be pald by instalments. A call may, before recelpt by
the Company of an amount due under {t, be revoked in whole or in part
and payment of a call may be postponed in whole ar part. A person
upon whom a call Is made shall remaln llable for calls made upon him
notwithstanding the subseguent transfer of the shares in reapect of
which the call was made,

A call shall be deemed to have been made at the time when the
resolution of the Directors authorlsing the call was passed.
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The Joint holders of a share shall be jointly and severally liable %o
pay all calls In respect of it.

If a call pemafns unpaid after it has become due and payable the
person from whom it is due shall pay fnterest on the amount unpaid,
from the day it became due and payable until it Is pald at the rate
Flxed by the terms of allotment of the shares in question or in the
notice of the call or, {f no rate Is lixed, at the approprlate rate
{as defined by the 1985 Aet) but the Direetars may walve payment of
the interest wholly or In part.

An amount payable in respect of a share on allotment or at any flxed
date, whaether In regpect of nominal value or promium or as an
instalment of a call, shall be deemed to be a call and (£ ft ls not
pald these Artleles shall apply ag Il that sum has become due and
payable by virtue of & call.

Subject to the terms of allotmant, the Directors may differentiate
between the holders in the amounts and times of paymenta of calls on
their gharey,

The Directors may recelve from any member willlng to advance it all
or any part of the amount unpaid on the shares held by him (beyond
the sums actually called up) as a payment in advance of calls, and
guch payment ghall, to the extent of it, extinguish the liability on
the shares in respect of which it {3 advanced. The Company may pay
Interest on the amount so recelved, or 9o much of it as exceceds the
sums called up on the ghares In respect of which it has been
recelved, at such rate as the member and the Directors agree; but a
payment In advanen of a eall shall not entitle the holder of the
shares to participate 1n respect of the payment of a dividend
declared or pald after the payment but before the call,

If a call remains unpaid after it has become due and payable the
Directors may glve to the person from whom Lt is due not less than
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fourteen eclear days' notice requlring payment of the amount unpald
together with any interest which may have accrued. The notlce shall
name the place where payment Is b be made and shall state that if
the notice is not complied with the shares In respect of which the
call was made wlll be liable to be forfeited., If the notlce Is not
complied with, any shares in respect of which it was given wmay,
before the payment required by the notice has been mada, be forfelted
by a resolution of the Uirectors and the forfelture shall lnclude all
amounts (Including dlv‘dends) payable in respect of the forfeited
shares and not pald before the forfelture,

Subjoct to the provisiona of the Statutes, a forfeited share may be
gold, re-allotted or otherwise dispoased of on auch teems and in such
marinér 33 the Dipectorsg determine elther to the perasn who was before
the forletture the holder or to any other person and, at any time
bafora the dispogttion, the forfelture miy be cancelied on such kerms
as the Uirectors dotermine, Where lor the purpoges of lts dlupcsal &
forteited share (g to be transferred to any person, the Directors may
avthorise gomeone to execute an instrument of translfer of the share
to that pecson,

A peraon any of whoge shares have heen forfeited shall cease to be a
member In respect of them and shall surrender to the Company for
cancellation the cervificate for the shares Forfelted but shall
remain llable to the Company for all amounts which at the date of
forfeisure were presently payable by him to the Company in respeet off
those shares with Interest at the rate at whleh interest was payable
on these amocunts before the forlelture or, if no interest was sgo
pay~k'> at the approprlate rate (as defined In the 1985 Aet) from
theé dat. ~* forfelture until payment, but the Directors may walve
payment who: * or in part or enforce payment Without any allowance
for the valu« f the shares at the time of forfelture or far any
congideratior -ccelved on thelr disposal.

A statutory . laratfon by a Dlrector or the Secretary that a share
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has heen forfelited on a specified date shall be conclusive evidence
of the facts stated Ln it ss agatnst all persons claiming te be
entitled to the share and the declaratlon shall together with the
receipt of the Campany for the consideratien (Lf any) given for the
share on the sale, re-allotment or disposal theresf together with the
share certiflcate delivered to a purchasar or allottea thereof
(subject to the executlon of an Instrument of transter 1f necessary)
constitute a good title to the share and the person to whom the share
ig seld, re-allotted or disposed of shall not %e bound to see Lo rhe
application of the nonsideration, If any, nor ghall his clitlo to the
ghare be afferwet ty any trregularity in or invalidity of the
proceedings la refecence to the forfelture, gale, re-allcotment or
disposal of the share.

THANSFER OF SHARES

Except as may be provided by any procedures implemented pursuast to
Artiecle 15.4%, all tronsfers of shares shall be effected oy luutramert
In wreiting f{n any ugwal form, or In any othor lorm whioe @
Directors may approve, and shall be exccuted by or on be. nf the
tranufecor and, where the share g not fully pald, by or .a behalf of
the transferee, The trangferor shall be deemed to remain the holder
of the ghares concernad until the name of the transferee Is entered
in the reglater of members in regpeet theceof'.

The Directors may, {n thelr absolute diseretion and without glving
any reason, refuse to reglster the transfer of a share which ls nob
fully pald or on which the Company has a llen,

The Directors may refuse to reglater a tranafer of a ghare, whether
or not fully paid, unless the Instrument of transfer:-

{a) is lodged, duly stamped or adjudged or certified as not
chargeable to stamp duty, at the transfer offlce or at such
other place as the Directors may appoint and (except In the
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35.

36.

37.

case of a transfer by a recognised clearing housc or a nomines
of a recognised clearing house or a vecognised investment
exchange where a certiftcate has not been issued in respect of
the share) ls aecompanied by the vertificate(s) for the
share(s) to which It relates and such other evidence as the
Directors may reasonably require to show the right of the
tranglercr to make the tranafer (uand, if the instrument of
tranafer 1s executed by some other person on his behalf, the
authorlty of that person so to doj;

(b} is in reonect of enly ane clage of share; and
{c) ts in fuvour of not mere than four Lransferves Jolntly.

If thy Directors refuge teo reglster a tranafer of a s are, they shall
within tuwo months after the date on which the tranafer wag ledged
with the Company zend to the transferce notlee of the refusal.

The reglatratlon of tranafers of spares or of any ¢lass of stares may
be gusperded at cugh times and for such perisds (not exceading thirty
days In any year) as the Dirvectors may determine,

No fee snall be charged for the reglstration of any inogtrucent of
Erangsfer or other document relating to or affecting the title to any
ghare,

The Cempany shall be entitled vo retaln any instrument of transfer
which is reglstered, but any Instrument of transfer which the
Directors refuse to register shall (except in the case of fraud) be
returned to the person loaging Lt when notlee of the refusal g
glven,

If a member dies the survivor(s) where he was a joint holder, or his
pergonal representative(s) where he was a sole holder shall be the
only person(s) recognised by the Company as having any title to his
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interest; but nothing in this Article shall release the estate of a
deceased member from any liability in respect of any share which had
been jolntly held by him,

A person becoming entitled to a share in consequence of the death or
bankrtiptey o' a member may, upen such evidence belng produced as the
Directors may praperly require, elect cither to become the holder of
the share or to have gsome person nominated by him registered as the
transferee. IF hie elects to beceme the holder he shall give notice
to the Company bo that .ffeck, If he elects to have another person
registered hie ghall exccute an Ingtrument of transfer of the share to
that pergon. Al the provisiens of these Artleles relatlng to the
transfer of gshares shall apply to the notive or instrun % of
transfer as if L& were an lrstrument of transfer signed by the membep
and the death or bankruptey of She momber had not oecurred.

& person becoming entitled to a share In consequence of the death or
vankraptey of o mmkoe shas., upen guch ovidance being produced Ja
the Birectors may proporly requive, have the rights to which he would
be entitied If he were the holder of the share, odeept that he shall
not, before betag reglstered as the holder of the share, be entitled
In respect of it tc attend or vote at uny general mesting or at any
geparate meeting of the heldera of any elass of shares.

UNTRACED MEMBERS

The Company shall be entitied to gell in such manner and for zuch
price as the Directors think (it any share held by a mepbar, or any
share to which a person {s entitled by transmission In consequence of
death or bankruptey or otherwise by operation of law, if:-

(a} for a perlod of 12 years before the glving of notlae pursuant
to sub-paragraph (¢} no cheque or warrant for amounts payable
in respect of the share, gent and payable in a manner
authorised by these Articles, has been cashed and no
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communication In respect of the share has been received by the

Company from the member or person concerned;

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

(e) the Company has, after the axpiration of that perfod, by
advertisement I{n both a natlonal daily newspaper published in
the United Kingdom and In a newspaper circulating in the area
of' the lagt known address to which cheques or warrants were
gent and by notice to the Primary Markets Division of the
London Stock Exchange if shares of the clgss concerned are
ligved or dealt in on that exchange, glven notlee of its
intention to se¢ll such share; and

d) the Company has not during the further period of three months
after the date of the advertisement and prior to the sale of
whe ghace rocelved any communication in respect of the share
from the member or person conceraed.

The Company shall alse be entitled to sell, In the manner provided
for in this Article, any share (“additlonal share") issued during the
sald perlod or periods of 12 years and 3 months in right of any share
to which Article 40,1 applies or in right of any share issued during
either of such perlods, provided that the requirements of
sub~-paragraphs {a) (but modifled to exclude the words "for a period
of 12 yeary before the glving i notize pursuant to sub-paragraph
{c)"), (e} (but modified to execlude the words "after the expiration
of that period") and (d) of Article 40.1 are satlsfied in respect of
asuch additional share,

To give effect to the sale, the Directors may appoint any person to
execute an instrument of transfer of the share, and the Instrument
shall be as effective as if it had bean executed by the registered
holder of, or person entltled by transmission to, the share and the
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title of the transferee shall not be affected by any irregularity or
Invalidity in the proceedings relating theretc. The Company shall be
Indebted to the former member or other person previously entitled to
the share for an amount equal to the net proceeds of the sale, but no
trust shall be created and no interest shall be payable in respect of
the proceeds of gale,

BESTRUCTION OF COCUMEMTS

The Company may destroy:-

(a) any ingstrument of transfer, at any bime after gix years from
the date on which (& is regligstered;

{b) any dividend mandate or notification of change of name or
address, at any time after two years frem the date on which 1t
is recorded or the date on which Lt s revoked or cancelled;

(e) any ghare certificate which has been cancelled at any time
after one year frem the date of cancellation thereof;

{d} any other documents on the basis of which any entry In the
register of members has been made at any time after six years
from the date of the first entry In the register of members in
ragpect thereof.

References in this Article to the destruction of any document include
references to the disposal of it in any manner.

It shall conclusively be presumed in favour of the Company that:-
(a) every entry in the reglster of members purporting to have been

made on the basis of an instrument of transfer or other
document 3o destroyed was duly and properly made;
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(b} avery instrument of transfer so destroyed was a valid and
effectlve Instrument duly and properly registered;

{c) every share certiflcate so destroyed was a valid and effective
certificate duly and properly cancelled; and

(d) every other document herelnbefore mentioned so destroyed was a
valld and effective document In accordance with the recorded
particulars thereal in the books or racords of the Company.

Provided aluays that the foregeing provisions shall apply only to the
degtruction of a document In good faith and without notice of any
claim (regardlesa of the parties thereto) to which the document might
be relevant,

Hothing harein contatined snall be econstrued ag imposing upon the
Company any ltability in respect of the destruction of any document
eariler than any of the above perliods or tn any other clroumstances
which would not attach to the Company in the absence of this article,

STOSK

The Company may by Ordinary Resolutlon convert any pald up shares
into stock and re~convert any stock into pald up shares of any
denomination.

A holder of stock may transfer it or any part of it in the same
manner, and subject to the same provislons of these frticles, as
would have applied to the shares from which the stock arose if they
had not been converted, or as near thereto as clrcumstances admit,
but the Directors may [lx the minlmum amount of stock tranaferable at
an amount not exceeding the nomlnal amount of any of the shares from
which the stock arose.

A holder of stoek shall, according to the amount of the stock held by
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him, have the same rights as if he held the shares frem which the
stock arose: provided that no such right (except participation in
dividends and in the assets of' the Company)} shall be conferred by an
amount of gstock which would not, If existing in shares, have
conferred that right.

DISCLOSURE OF INTERESTS IM SHARES AMD DISEMFRAMCHISEMENT

For the purpoges of thla Article U5:-

(a) a person other than the member holding a share shall be treated
ag appearing to be Interested In that share i the member has
{nformed the Company that the persen 13, or may be, g0
interegted, or If the Company (after taking account of any
Information obtatned fram the member or, pursuant to a notice
served under section 212 of the 985 Act, from anyone else)
kKnaws or has reasonable cause to belleve that the persen {u, or
may be, g0 lnterested;

(b) "interested" ghali be construed as it fs for the purpose of
gectlon 212 of the 1985 Aet:

(e) reference to a person having falled to give the Company the
information required by a notice, or being in default as regards
supplying such information, includes (1) reference to his having
falled or refuged to give all or any part of it and {1i1)
referenca to his having given {nformation which he knows to be
false in a material particular or having recklessly glven
informatlon which iz false In a materlal partleular;

(d) "the prescribed period" means -
(1) in a case where the default shares represent 0.25 per

cent or more In nominal value of the lssued shares of
thelr class, 14 days; and
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in any other case, 28 days;

(e) an "approved transfer® means, In relation to any shares held by
a member -

{1) a tronsfer by way of or pursvant to acceptance of a
take-over offer tor the Company (within the meaning in
Saction 8 of the Company Securities {Insider Dealing)
Act 1985); or

(1t} & transfer In consequence of a sale made through a
recognfged Investment exchange or recogniged clearing
houga or any otner stack exchange or market cutside the
inited Kingdom on which the Company's shares ave
normally traded; or

(111} a transfer which 15 shown to the satisfaction of the
Blrectors to be made {n conseguence of a bena flde sale
of the whole of the beneficlal Interest in the shares to
a persen who lg unconnected with the member and with any
other persen appearing to be interested {n the shares,

1f a member, or any other pergon appearing to be Intorested In shares
held by that member, has been glven notice under Section 212 of the
1985 Act and hay falled In relation to any shares (“"the default
ghares", which expression shall Include any further shares which are
allotted or fssued In respect of such shares) te give the Company the
information theraby requlred uithin the preseribed period from the
date of the notlee, then the Directors may, in their absolute
discretion at any time thereafter, by notice (a "directlon notice")
to such member (whlch shall be conclusive against such member and its
validity shall not be questioned by any person} direect, with effect
from the service of the notlce that:.

{a) the member shall not be entitled In respect of the dafault
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(1iL) no transfer of any shares held by the member shall be
registered unless -

(aa)

(bb)

45.3  The Company shall send to each other person appearing to be

shares to attend or vote (elther in person or by proxy or (if
the member is a corporation) by authorised representative) at
any general meeting or at any separate meeting of the holders of
that class of shares or to exercise any other right conferred by
membership In ratation to any such meeting; and

(b) where the default shares reprasent 0.35 per cent or more ln
nominal value of the lgsued sharea of thelr class -

(1) any gum payable whether in respeet of capiral or
dividend or ¢therwise in respect of the shares shall,
axcept on a winding up of the Company, be withheld by
the Company which shall not have any obligation to pay
trutereat on it whan i {5 finally pald to the member and
the member shall not be estitled %o eleet, pursuant tu
frticle 122 belaw, to raceive shares Instead of that
dividand;

(i1} no othar Jdistribution sball be made on the default
shares; and

- 26 -

thhe menber {8 not himgelf In default as regards
supplylng the informatton required and the
menmber provides evidepce to the satiafaction of
the Directors that no person in default as
regards supplying auch Informatlon is
interested in any of the shares which are the
subjeet of the transfer; or

the transfer is an approved transfer,
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interested in the shares which are the subject of a direction notice,
a copy of such notice at the same time as the notice Is given to the
relevant member, but the failure op omission to do so, or the
non-recelpt by that person of the copy, shall not invalidate or
otherwtse alffect the applicatien of Articls U5.2.

The ganetions vndar Article §5.2 atove ghall have effect for so long
as the default in respect of which the dlrecctlion notlce was lssued
continues and ahall ceagse to have effect:i-

{a) if the sharez are tranaferred by means of an approved transfer;
or

{b) when the Dircaotors are satisficd that the information requlired
by the notice mentioned in thut Article has been recelved ln
writing by the Company {Juch determimation to be made within a
perlod of cne week of the delault belng duly remediod with
written notice thercof belng given forthwith to the member).

The Dlrectors miy at any time give notlee cancelling a diraction
notice,

Nothing contained In this Artiele ¥5 ghall limit the poders of the
Directors under sectlon 216 of the 1985 Act,

GEMERAL MEETINGS

All general meetings other than annual general meetlngs shall be
called extraordinary general meetings, An annual general meetling
shall be held once in every year, at such time (within a period of
not more than 15 months after the holding of the last preceding
annual general meeting) and place as may be determlned by the
Directors.

The Directors may call extraordinary general meetings whenever they
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think fit and on a members' requisition under sectlon 368 of the 1985
Act shall forthulth proceed to convene an extraordinary general
meeting for a date not later than six weeks after recelpt of the
requisition, If there are not within the United Kingdom sufficlent
Directors to call a genaral meeting, any Director or, If there i3 no
Director within the United Kingdom, any member of the Company may
call a general meeting.

The provisiona of this Article 4B ghall apply Lf any general meeting
is convened at, or adjourned to, more than eone place,

The nottce of the mecting or adjourncd meeting shall speclfy the
place at which the chalrman of the meeting shall preside ("the
specified place™), angd the Directors shall make arrangements for
gtmultaneous attendancy and parcletgation ot that or any other places
by members, provided thal persons atiending at any particular place
ghall be able to aee and hear, and be geon and heard by, persons
attending at the other places ab which the meating {9 convened,

The Birectors may, from time te time, make auch arrangements for the
purpoge of controlling tho level of attendance at any sueh place as
they ghall, Ir their absolute discretion, conaider approprlate, and
may from time co time vary any such arrangements or make new
arrangements In place of them, provided that the entitlement of a
member to attend a megting ov adjsurncd meeting shall be satisfied by
his being glven the entitlement to attend at such place {fulfilling
the condltlions gpecified in Article U8,2) as may be gspecified by the
Directora for the purposes of this Article 48.3, For the purposes of
all other provisions of these Articles any such meetlng shall be
treated as belng lield at the specified place.

If a meeting 13 adjourned to more than one place, notice of' the

adjourned meeting shall be glven notwlithstanding any other provision
of these Artlecles,
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NOTICE OF GENERAL MEETING3

Subject to the provisions of the Statutes, an annual general meeting
and any extraordinary general meeting called For the passing of a
Special flesolution or a resclutlon appolnting or reappointing a
person as a director or, save as provided by the Statutes, a
resolutlon of which gpenial nctice has heen given to the Company
shall be ealled by at least 21 clear days' notiee, and all other
extraordinary general mectings shall be called by ab least 1§ olear
days' notice, The notice shall specily the place, the day and the
time of meeting and In the casve of an annual general meeting shall
gpecily the meeting as such; every notice shall contaln a statemeni
with reasonable premincnce that a wember éntitled to attend and vore
is entitled to appolnt a proxy or proxles to attend and, on a poll,
vote ingstead of him and that a proxy need not be a member of the
Company. Subject to the provisicns of these Artleles, notlces shall
be glven to 211 members, to all pergons entiktled to a share in
consequence of the death or bankruptey of a member and to the
Directors {whether or rot they are alsc members of the Company) and
auditors of the Campany.

Provided that a general meeting notwithstanding that It has been
called by a shorter notlice than that specifled above shall be deemed
to have been duly called I1f It 1a 30 agreed:-

(a) in the cage of an annual general meeting Ly all the members
entitled to attend and vote thereat; and

(b) in the case ot an extraordinary general meeting by a majority
in number of the members having a right to attend and vote
thereat, belng a majority together holding not less than
g5 per cent. in nominal value of the shares giving that right,

The accidental omission to glve notice of a meeting to, or the non-
recelpt of notlice of a meeting by, any person entlitled to recelve
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51.2

52.

notice shall nal fnvalidate the proceecings at that meeting,

PRIOCEEDINGS AT GENERAL MEETINGS

In the case of any general meeting at which business other than
routine business is o he transacted, the netlee shall speclfy the
general patire of such buslpness; and il any resolution is to be
propoged ag an Extraordinary Reselution or as a Speeial Resolution,
the notlce ghall gontalin a statement to that effect.

Houtlne business ghall moan and {nclude only business transacted at
an annual general meeting af the follewing clagses, thot {s Lo say:-

{a) declaring dividends;

{b) recelving and/or adopting the accounty, the reports of the
Directors and auditors and other ducuments required to he
attached or annexed t¢ the acoountg;

{e) appointling or re-appointing directors to £il1l vacancies
arising at the meeting on retirement whather by rotation or
otharnise;

{d) ra-appointing the retiring auditors {unless they were last
appointed otherwlse than by the Company fin general meeting);

(e) fixing the remuneration of the auditors or determining theo
manner in which such remuneration is to be {lxed:

{r) renewing any authorlty given to the Directors {n terms of
section 95 of the 1985 Act,

No business shall be transacted at any meeting unless a quorum ls
present. Two persous entitled to vote upon the business to be
trangacted, each belny a member or a proxiy for a member or a duly
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54,

55'

56,

57.
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authorised representative of a copporation which is a member, shall
be a quorun,

If a quorum Is not present within half an hour after the time
appointed for holding the meeting, or if during a meeting a quorum
ceases ko be presenk, the meeting shall stand adjourned to the same
day in the next week at the same time and place, or to such time and
place as the Directors may determine . IF at the adjourned necting a
guorum {3 not present within 15 mlnutes after the time appointed for
holding the meecirg, or if during the mecting a quorum ceases to be
pregent the meeting shall be dissolved.

The Chalrman (i any) of the board of Directors, or in hix absence
the viece-Chalrman, or In the absence of toth of them some other
Dlrector nomimated by the Directers, shall preside as ehairman of the
meering, but Lf nelther the Chaleman nor the viee-~Chalrman nor such
other Director {if any) is present within 15 minutes after the tine
appointed for holding the meeting and willing to aet, the Directors
pragent ghall elect one of thely number present o be Chairman and,
i there 13 only one Director present and willing to ack, he shall be
Chalrman.

If no Director (s willing to act as chairman, or I no Director ls
pregent within 15 minutes afver the time appointed for holdlng the
maeeting, the members present and entitled to vote shall choose one of
their number to be €halrman.

A Director shall, notwithatanding that he ls not a member, be
entitled to receive notice of and attend and speak ab any general
meeting and at any separate meeting of the holders of any class of
shares.

The Chalrman may, with the consent of a meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the
meeting from time to time (or sine dle) and from place to place, but
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59.

no business shall be transacted at an adjourned meeting other than
tusiness which might properly have been transacted at the meeting had
the adjournment not taken place. When a meeting Is adjourned for 14
days or more, at least saven clear days' notice shall be glven
specifying the date, time and place of the adjourned meeting and the
general nature of the business to be transacted., Otherwize it shall

not be neceasary to give notice of an adjournment.

If an amendment proposed to any ressnlution under consideration is
ruled out of order by the Chatrman, the proceedings in the resolution
ghall not be lnvalidated by any error tn the ruling. Io the case of
a regolution duly preopoand as a Speclal Resolution or Extraordinapy
Resolution, no amendment thereto {(other than a mere clerical
amendment to correct a patent error) may Iln any event be considered
or voted upon,

A regolution put to the vote of a meeting shall be decided on a show
of hands unless Lefore the show of hands or immediately on the
declaratlon of the result thereof' a poll (s duly demanded. Subject to
the provisions of the Statutes, a poll may be demanded -

(a) by the Chalrman; or

{b) by not less than flve members having the right to vote at the
meeting; or

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

(d) by & member or members holding shares conferring a right to
vote on the resoluticn on which an aggregate sum has been paid
up equal Lo not less than one-tenth of the total sum pald up
on all the shares conferring that right.
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62,

63,

64,
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inless a poil iz duly demanded, a deeleration by the Chairman that a
resolution has been carried or carrled unanimougly, or by a
partfeular majorlty, or lost, or not carried by a particular
majority, and an entry te that effect in the mlnutes of the meeting,
shall be conclusive evidence of the fact without proofl of the number
or proportion of the votes recorded in Favour of or agalnst the
resolution.

The demand fur & poll may, before the poll i3 taken, be withdrawn but
only with the consent of the Chalrman, and a demand so tilthdrawn
shall not be taken to have invalidated the result of a show of hands
declared before the demand was made,

Subject to Article 63, a poll shall be taken as the Chalrman dlrects,
and he may appoins gerutineers {who need not be members) and flx a
time and place for declaring the result of the poll, The result of
the poll shall be deemed to he the regclutlon of the meeting at which
the pell was demanded.

A poll demanded on the election of a c¢hafrman or on a question of

ad Journment shall be taken forthwith, A& poll demanded on any other
fguestion shall be taken elther forthwith or at such vime and place as
the Chalerman dlirects, not belng more than thirty days after the poll
1z demanded. The demand for a poll ghall not prevent the continuance
of a meeting for the transaction of any business other than the
guestion on which the poll was demanded. IF a poll s demanded
befora the declaration of the result of a shed of hands and the
demand (3 duly withdrawn, the meeting shall enntinue as 1f the demand
had not baan made,

No rotlce need be glven of a poll not taken forthwith {f the time and
place at which it Is to be taken are announced at the meeting in
respect of whleh it ls demanded. In any other case, at least seven
clear days' notice shall be gliven specifying the date, time and place
at which the poll L3 to be taken,
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In the case of an equallty of votes, whelher on a show of hands or on
a poll, ttie Chairman shall be entlitled to a casting vote in addition
to any other vote he may have.

YOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, an a
show of hands every member who, being an Individual, is present ip
pergon or, being a corporation, i3 present by a duly authorised
representative who ls not himself a member entitled to vote, shall
have one vote, and on a poll every member who is predent in person or
by proxy or, being a corporation, by a duly authorised representatlve
shall have one vote for e:ery share of which he la tae holder.

1n the case of Joint kolders the vote of the senlar who tenders a
vate shall be accepted to the exclusion of the votes of the other
Joint holders, and gentority shall be derermlined by the order in
which the names of the holders stand in the reglater of members in
regpect of the relevant holding,

A member In respect of whom an order has been made by any court
having jurisdiction (whether in the Unlted Kingdem or elsewhere) in
matters concerning mental disorder may vote, on a show of hands or on
a poll, by any person authorised fn that behalf by that court, who
may on a poll vete by proxy. Evidence to the satisfastion of the
Directors of the authority of the person claiming the right ta vote
shall be deposited at the offlce, or at such other place ag ls
spacified in accordance with these Artlcles for the depasit of
Instruments of proxy, not less than 48 hours before the time
appointed for holding the meeting or ad Journed meeting at which the
right to vote {s to te exerclsed, and in default the right to vote
shall not be exercisable,

No member shall unless the Directors otherwl' «stermine vote at any
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general meeting or at any separate meeting of the holders of any
class of shares, either In person or by representative or proxy, in
respeet of any share held by him unless all amounts presently payable
by him In respect of that share have been pald.

No member shall be entitled to vote at any general mesting or at any

separate meetlng of the holders of any class of shares, either ln

pergon or by representative or proxy, In respect of any share held by
im which ls subject to sanctions under Article 45.2,

Ho objeclion shall be ralsed to tha quallfication of any voter or to
the counting of, or {atlure to count, any vote, except at the meeting
or adjourned meating at which the vote objected to is tendered.
Subjeet to any objection made in due kime, every vote counted and not
disallowed at the meeting shall be velid and every vore disallowed or
not counted shall be Invalid. Any objection made in due time shall
be referred to the Chalemun whose deeliston shall be Cinal and
concluaive,

PROXIES

On a poll votes may be given elther perscnally or by representative
or prosy (who need not be a memher), A member entitled to more thau
one vote need not, If he votes, use all his votes or cast all the
votes he uges the game way.

An Instrument appointing a proxy shall be In writing in any usual
form or In any other form whlch the Directors may approve and shall
be executed by or on behalf of the appointar.
execute a form of proxy elther under Lts common geal or under the
hand of a duly authorised officer. A member may appolnt more than one
proxy to attend on the same occaslon, Deposit of an instrument of
proxy shall not preclude a member from attending and voting at the

A corporation may

meeting or at any adjournment of It,
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The Instrument appointing a proxy and any authority under which it is
executed or a copy of the authority certifled notarially or in some
other way approved by the Dlrectnrs must-

(a) be deposited at the office or at such other place in the
United Kingdom as is gpeciflied in the notice convenlng the
meeting, or [n any {nstrument of proxy sent out by the Company
in relatlion to the meeting, not less than 48 hours before the
time Ffor holding the meeting or adjourned meeting at which the
person named in the Instrument proposes to vote; or

(o) In the case of a poll taken more than 48 hours after lt was
demanded, be deposlted as aforesald after the poll has been
demanded and not less than 24 hours befare the time appointed
for taking the poll; or

{a) where the poll is not taken forthwith but i3 taken not more
thon U8 hours after it was demanded, be delivered at the
meeting to the Cnalrman or to the Seeretary or to any
Director;

and an {nstrument of proxy which is not deposited or dellvered in a
manner so permitted shall be fnvalld,

A vote glven or pall demanded by proxy or by the duly authorigsed
representative of a corporation shall be valld notwithstanding the
previous determipatlon of the authority of the peraon voting or
demanding a poll, unless notice of the determination was recelved by
the Company at the office, or at such other place at which the
instrument of proxy wWas duly deposited, before the commencement of
the meeting or adjourned meetlng at which the vote is glven or the
poll demanded or (ln the case of a poll not taken on the same day as
the meeting or adjourned meeting) the time appointed for taking the
foll,
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The instrument appeinting a proxy to vote at a meeting shall be
deemed alse to confer authority to demand or Joln In demanding a poll
{and for the purposes of these Articles a demand for a poll made by a
person as proxy for a member or as the duly authorlised representative
of a corporate member shall be the same as a demand made by the
member) .

The Directors may at the expenss of the Company send {nstruments of
proxy to the members by past or otheruise (with or without provision
for thelr return prepaid) for unae at any general meeting or at any
geparate meeting of the nolders of any claas of shares, etther lo
blank or nominating in the alternative any one or more of the
p.pectors or any other gersan. If for the purpose of any meeting
[nvitations to appoint as proxy & peraon or one of a number of
persons spacified in the lpvitationy are lssued at the Company's
expense, thay ghall be igsued to all {and not to some only) of rthe
membera entltled to be sent a notice of the meeting and to vote ak
tt. The accldantal omission to eond sueh an instrument or glve guch
an invitation to, or the non-receipt thereol sy, any member entitled
to attend and vote at a meetbing zhall not Invalidate the procecdings
at that meeting.

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which ig a member of the Company may, by resolution
of its directors or other governing body, authorise such person as it
thinks it to act as lts representative at aay meeting of the
Company, or at any geparate meeting of the holders of any class of
ghares, 'The person SO authorised shall be entitled to exercise the
game poWer on pehalf of the corporation as the corporation could
exercigse If 1t were an {nd[vidual member of the Company, and the
gorparation shall for the purposes of these articles be deemed to be
present in person at any such meeting If a person so authorised is
present at 1t.

RIHICKHART 15~Jui.92 3}

PR NN fwm



76.2

77.

78.

79.1

79.2

79.3

AR i IR Y Y T A TN I N L T B A I Y I L S R R T T A ST WA P

..-." ."'_
3 L

R St T e A '
T b L, Feadieet Yo LAt

- 38 -

A resolution authorising a person to act as a representative of a
corporation shall not be effective for the purposes of any meeting
unless a copy of such resolution, certified as a true copy by a
director or member of the governing :ody of the corporation
concerned, be delivered at the meeting to the Chalrman or to the
Secretary or to any Director.

BIRECTORS

Unless otherwlse determined by the Company by Ordinary Regolutlon the
number of directors (other than alternate dlirectors) shall not be
subjJect to any maximum but shall not be less than two,

A Dircctor ghall not require a share quallflicatlon,

The Directors shall be entitled to such remuneraticn by way of fees
for thelr gervices in the office of director as the Company may by
Ordinary Resolution determine, which shall be divided between the
Directors as they agree, or, failling agreement, equally. The fees
ghall be deemed to aecrue from day to day.

The Dlrectors may also be palid all travelling, hotel and other
expenses properly incurred by them i{n conneetion with their
attendance at meetings of the Directors or of commlittees of the
Directors or general meetings or separate meetings of the holders of
any ¢lags of ghares or otherwlse in connection with the discharge of
their duties as Directors.

Any Director who holds an executive office or who serves on any
committee of the birectors, or who otherwlse performs services which
in the opinion of the Directors are outside the scope of the ordinary
duties of the Director, may be paid such extra remuneration by way of
salary, commisslon or otherwlise aa the Directors may determine,
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ALTERNATE DIRECTORS

Bo. Any Director (other than an alternate dlrector) may appoint any

other Director, or any other persun approved by resolution of the N
; Directors and willing to act, td be ai alternate director and may 3
3 remove from office an alternate director appointed by him.

e

e T

81. An aiternate dlvector shall {unless he Is absent from the United
Kingdom) be entltled to recelve notices of meetings of the Directors i
and of committees of the Directors of which his appointor is a 0
member, to attend and vote at any such meeting at which the Dlrector
appointing him i3 not present and generally to perform all the i
functlons of his appointor as a diractor in his absence, but shall
not (unless the Company by Ordinary Resolutior otherwise determines)
be entitled to any Cees for hls services as an alternate director.

T et

g2, An alternate director shall cease to be an alterpate director 1f his §
appointor ceases to be a Dlrector: but, iF a Dlrector retires by )
rotation or otherwise but (3 reappointed or deemed to have been i
re-appointed at the meeting at which he retires, any appolintment of i

an alternate director made by him which was In forece immediately i

i)
prior to his retirement shall contlnue after his reappointment. An %
alternate director shall also cease to be an alternate director on 4

the happening of any event which if he were a Director would cause e
him to vacate offlce as such. b

83. An appointment or removal of an alternate dlrector shall be by notice
to the Company executed by the Director making or revoking the &
appointment or in any other manner approved by the Directors, X!

84, Save as otherwise provided in these Articles, an alternate director
shall be deemed for all purposes to be a Director and shall alone be 1

responsible for his own acts and defaults, and he shall not be deemed ;!
to be the agent of the Dlrector appointing him, T
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POWERS OF DIRECTORS x

8s5. The business of the Company shall be managed by the Direators who, 3
subjeet to the provisions of the Statutes, the Memorandum and these @
Articles and to any directions glven by a Speclal Resolutlon of the
Company , may exercise all the powers of the Company. No alteration
of the Memorandum Br these Articles and no such dlrection shall
invalidate any prior act of the Diresctors whlch would have been valid
if that alteration had not been made or that direction had not been A
given. The powers glven by this Article shall not be limited by any &
gpeclal power given to the Directors by these Artleles and a meeting
of the DBirectors at which a quorum i3 present may exercise all powWers &
exercisable by the Directors, ;5

86.1 Subject as herelnafter provided, the Dlrectors may exercise all the
powers of the Company to borrow money and to pledge or grant any
gecurity over all or any part of ibts undertaking, property and assets
(present and Cuture) and uncalled caplital and, sublect to the
Statutes, to lssue debentures, debenture stock and other gecuritles
whether terminable, redeemable or perpetual and whether outright or
as collateral security for any guarantee, debt, liability or
obligation of the Company or of any third party.

86.2 For the purposes of this Article 86:-

"fpdjusted Capital and fleserves™ shall mean at the relevant time the
aggregate ofé~

(a) the amount for the time being pald up or credited as paid up on
the iszsued share capital of the Company and such of the sharea
capltal as has been unconditionally allotted but not issued; and

(b) the total of the amounts standing to the credit of the reserves
of the Group (lnecluding any share premium account, capltal
redemption reserve and revaluatlon reserve and after adding any
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credit balance or deducting any debit balance on the profit and
loss aceount}),

all bagsed on the Latest Accounts after:-

(1)

(11}

(1L1)

(Lv)

making such ad)ustments as may be appropriate to reflect any
varfations since the date of the Latest Accounts In such share
capital or reserves and go that for this purpose (aa) If the
Company propoacs to [ssue or has tssued any shares for cash and
the fssue has been underwritten then the amount (including any
premium) of the subscription moneys so underwrltten (not belng
noneys payable later than six months after the date the
underwriting becomes unconditional) shall be duemed to have been
pald up on the date when the fssue of such shares was
underuritten (or If such underwriting was conditional, on the
date when the underwriting becomes unconditional) and {bb)
subject as aforesald, share capital (Including any premium)
ghall be deemed to have been pald wp a3 goon a3z It has been
uncondttionally agreed to be subzeribed or taken up by any
person (provided it {s to be s0 subscribed or taken up within
alx months of such agreement};

excluding ahy sums attributable to outslde Interests in any
subsidiaries or subsidiary undertakings and making such

ad justments as may be approprilate In respect of any variation ip
the interests of the Company In fts subsidiaries or subsidiary
undertakingys since the date of the Latest Accounts;

deducting any distributions declared, recommended or made by a
member of the Group (other than attributable directly or
indirectly to the Company) out of proflts earned up to and
Including the date of the Latest Accounts to the extent that any
such distributions are not provided for thereln;

deducting any amount referable to goodwlll or any intanglble
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asset;

(v) making all such adjustments, {f the calcular ou 43 réquired for
the purposes of, or in connectlon w.th, & tr.ingaztion under or
in connectlon with which any undercsr '3 5 to boenne or cease
to be a subsidlary or subsidiary underfaking, as would be
appropriate if such transaction had been carried into effect;
and

(v1) making such other adJjustments (L€ any) as the audltors may
congider apprapriate to provide for the carrying into effect of
the transaction for the purposes of which the Adjusted Capltal
and Reserves requlres to be caleulated or otherwliae,

vgxcepted Foreign Currency Borrowings' means moneys borrowed
danomlnated or repayable in a currency other than sterlling which have
the baneflt of an exchange cover scheme;

nexchange cover scheme! means H.M, Treasury exchange cover scheme,

forward currency contract, currency optlon, back-to-bagk loan, gwap
or other arrangement taken out or entered into to reduce the risks

agsociated with fluectuations in the exchange rates;

"finance leage" means a contract between a less: - and a membar of the
Croup as lessee or sub-lesgsee where substantially all the risks and
rewards of the ownership of the asset leased or sub-leased are to be
berne by the lessee or sub-lessee;

MGroup* means the Company and its subsidfaries and subsidiary
undertakings for the tlme belng;

"hire purchase agreement" means a contract of hive between a bhire
purchase lender and a member of the Group as hirer;

®{nvestments® means at any time the aggregate of:-
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(a) cash at bank and in hand;

(b) deposits {including For the avoldance of doubt, certificates of
deposit) for a term not exceeding six months and money at call;
and

(e) asecurities issued by the Gavernment of the Unlted Kingdom which
are traded on a recognised {nvestment exchange.

"Latest Accounts” means in the case where:-

(a) the Company has no subsldiaries or subaidiary undertakings, the
latest published andited balance sheet of the Company; or

(b) the Company has subsidlarles or subsldiary undertakings but
there I3 no audited conaolldared balance sheebt of the Group, the
respective iakest published audlted bhalance sheats of the
subsidfarles®and subsidlary undertakings comprising the Group;
or

(c¢) the Company has subaidiaries or subsidiary undertakings some
only of whose audited balanee sheats are conso dated in the
latest published audited balance sheet of the Croup, the latest
published audited congolldated balanee sheet of the Group
together with the latest published audited balince sheets of
those subsidiarles or gubsidiary undertakings whose audlted
balance sheeta are not included in the consolidated audited
balance sheet of the Group;

(d} the Company has subslidiaries or subsidiary undertakings all of
whose audited balance sheets are consolidated in the latest
published audited consolidated balance sheet of the Group, the
latest published audited consolldated balance sheet of the
Group;
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and in this Article 86 references to balance sheets shall be
construed as balance sheets prepared for the purposes of the Statutes
in apcordance with the historical cost convention or that convention
with modifications provided that If balance sheets prepared for the
purposes of the Statutes have not been prepared in accordance wlth
the historical cost convention but have been prepared in acenrdance
with the current cost convention references to balance sheets are to
be taken ag references to balance sheets prepared {or the purpose of
the Statutes In accordance with the current cost convention but
adjusted as the Auditors, after consultacion with the Directors,
conslder appropriate to enable the aggregate amount rafarred to in
Article 86.3 to be calculated as though dertved from a balanze gheet
prepared in acesrdance with the historical woast convention or that
convention as applied with guch modiffcations as may be appropriate
in the clreumstances and references to the Latest Accounts shall be
construed accordingly;

"moneys borrowed" shall be Interpreted In accordanze with Article
86.4; and

"outslde Interests" means the proportfon of the nominal amount of the
issued equity share capltal of a partly owned subsidiary or
subs{diary undertaking whlech Ls not attributable, directly or
Indirectly, to the Company.

The Directors shall restriet the borrowings of the Company and
exerclse all voting and other righta, or powers of control
exercisable by the Company In relatlon to (ts subsidiaries and
subsldlary undertakings so far as to secure (as regards subsldlaries
and subsidiary undertakings so far as by such exercise they can
secure) that the aggregate principal amount (inecluding any premitm
payable on final repayment) outstanding of all moneys borrowed by the
Company and its subsidiarles and substidlary undertakings (excluding
amounts borrowed by any member of the Group from any other member of
the Group other than amounts to be taken into account under Article
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86.4) shall not at any time, save with the previous sanctlon of an
ordipary resolutlon of the Company, excoed a sum equal to two bimes
the &djusted Capital and Resetves.

86.4 (a) For the purposes of this Article 86, "moneys borroved" shall,
subject to sub-pavagraph (b), be deemed to include the
following, except in so far as otherwise taken intd accounti-

(1) he principal amount for the time beling outstanding and
owing by & member of the Group In reapect of any
debenture whother issued for cash or otharylses

(it} the principal ameunt ralsed by a mamber of tha Group by
aceeptances under any acceptance eredit opened on ies
hehalf and in its favour by any bank or accepting house
(not belng acceptances ln respect of the purchase or sale
of goods or the proviston of services in the ordinary
course of business which are outstanding for slx months
or lesa);

({14} the sominal amount of any shave capital and the principal
amount of any borrowings of any person {togethor each
case with any fixed or minimum premium payable on final
repayment) the redemptlon or repayment of which 13
guaranteed or whoily or (to the estent the same s partly
gecured) partly secured by a member of the Group (but
excluding any such share capital which Ls for the time
being beneficially ouned by, and {as determined in
accordance with sub-paragraph (c)) any suah borroWlings
which are for the time belng owed to, a member of the
Group);

{iv) the nominal amount of any share capital (not belng equity
share capital) of any subsldiary or subaidiary
undertaking owned otherwise than by the Company ar
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anather subsidiary or subsidiary undertaking;

{vi any flzed or minlwum premium payable on final redemption
or repayment of any debentures, share capital or other
borrowed moneys falling to be taken fnto aceount; and

(vl}) any amount In respect of a hire purchase agreement or of
a finance leagse payable in elther case by a member of the
Group which would be shown as being sc payable in a
balance sheet preparved in accordance with the accounting
principles uged in tae preparatfon of the Latest
Aecounta.,

For the purgoses of this Article 86 moneys borrowed shall be
Jdeemed not to include the lollowing:-

(1) borrowings Incurred by a member of the Croup for the
purpaga of Finanelng any contract in raspeet of which any
part of the price recelvable under the contract by that
or any other member of the Group g guaranteed or In: .red
by the Export Credits Guarantee Dzpartment or by any
other governmental department or agency fulfilling a
gimilar funetion, up Bo an amount equal to that part of
the price reeelvable under the contraet which is so
guaranteed or ingsured;

{11}  borrowings by a member of the Group before, and
outstanding after, It becomes a subsldiary cr subsidiary
undertaking of the Company and amounts gectired on an
asset before, and remalning so secured alter, it in
acquired by a member of the Group until six months after
the subsidiary becomes a subsidlary or the undertaking
bacomes a subsidlary undertaking or the asset is
acquired, as the case may be; and
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(iii) any guarantee or indemnity glven by any member ol' the %
group Ip respect of any amount or obligation deemed not %

to be meneys borrowed under any of the provisions of this @

Article 86, &

.:,

{e) For the purpcses of thig Article 86: k)
¥

#

(%) moneys borrowed by a partly o med subsidiary or
subsidiary undertaking and not owing to another member of
tne Group shall (notwithstanding sub-paragzraph (a)) be
taken into account subjeat Eo the exclusion of a
proportion »f guch moneys horrowed attributable to
sutside Interests;

£
a
X
'u
by
%
8

(1i) moneys borrowed and awirg ko @ partly owned subsidiary or
subgidiary undertaking by another member of the Oroup
shali, subject %o gub-paragraph {a) and sub-paragraph {c)
(111), be taken into account to the extent of the
proportica of such moneys borrowed attributable to the
outside intercats in auch partly owned subsidiary or
subgsidiary undertaking; and

(LI1} in the case of moneys horrowed and uwing to a partly
ounad subsidiary or subaldiary undertaking by another
partly owned subsidiary or subsfdlary undertaking, the
proportlon which would otherwise be taken Into account
under sub-paragraph {e)(i1) above ghall be reduced by
exeluging such part of such mopeya borrowed as ls
attributable to the outside Interasts in the borrowing
subgidiary or subsidiary undertaking;

(d) There shall be offset against the amount of moneys borrowed, any K
amounts berellcially owned by a member of the Group which 1]
repregent the value of Investments which would be shown as
current assets in a balance sheet prepared In aceordance with

s 2

SR
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the ascounting principles used in the preparation of the Latest
Accounts, subject, in the case of Investments which are
beneficially owned by a partly owned subsidiary or subsidiary
undertaking, to the excluslon of a preportion thereof
attributable to outside lnterests.

For the avoldance of doubt, no amount shall be taken into
account more than once {n any calculatlion of moneys borrovied;
and

fhen the aggregate principal amount of moneys borrowed required
to be taken into account on any particular date (s belng
ascaertained, any particular moneys borrowed which are then
outstanding and which are denominated or repayable in a currency
other than sterling shall:

(1) with the exceptlon of Excepted Foreign Currency
Borrowlngs, be trapslated into sterling at the rate of
excharge prevatling in London at the close of buslness on
the last business day before that date or, if it would
result in a lower flgure, at the rate of exchange
prevalitng in London at the close of business on the last
business day six months before that time and so that, for
these purposes, the rate of exchange shall be taken as
the spot rate in London recommended by a London clearing
bank gelected by the Directors as being the most
appropriate rate for the purchase by Ehe Company of the
currency and amount in question for sterling at tha
time In question; and !

In the case of any Excepted Foreign Currency Borrowings,
at the rate of exchange which would be applicable to such

moneys borrowed on thelr repayment to the extent that

such rate of exchange Is fixed under any oxchange cover
scheme in connection with such moneys borrowed, provided
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87.1

T

that, where it ¢ not possible to determine the rate of
exchange applicable at the time of repayment of such
moneys borrowed, they shall be translated into sterling
rnder the terms o the applicable exchange cover scheme
on such basi{s as may be agreed with, or determined by,
the audltors or, If lt is agreed with the auditors not to
be practlicable, In accordance with the proviaions of
sub-paragraph {£)(1) above.

The Company shall not ke {n breach of the borrowing limit under thils
Article 86 by reason of the limit belng exceeded ag a result only of
any fluctuation In rates of exchange provided that within six months
of the Directors becoming aware of any sueh luctuatlon or change
which would but for this provision have caused such a breach, the
aggregate princlpal amount as aforesald i{s reduced to an amount not
exceeding the sald limit.

If, as a result of any change iv leg.ulatlon relating to or affecting
taxation matters, any amount payable by a member of the Croup in
respect of any finance lease shall [ncrease and, if In consequence
the borrowing limit under this Artlcle 86 ta exceaded, an amcunt of
moneys borrowed equal to the excess may be disregarded until the
expley of six months after thy date on which the Directors become
aware that such o situation has arlsen.

A certificate or report by the auditors as to the amount of AdJjusted
Capital and Reserves or as to the amount of moneys borrowed or to the
effect that the limit imposed by .hls Artiele 86 has or has not been
or #ill or will not be exceceded at any particular time or times shall
be conclusive evidence of the amount or of that fact.

DELEGATION OF DIRECTORS' POWERS

The Directors may delegate any of their powers -

HIHHICKR, ART 1540ula92 43




87.2

88,

89.

- H0 -

{a) to any Managing Director or any Director holding any other
execuktlve offfce;

{b) to any committee conslstlng of one or more Directors and (if
thought flt) one or more other persons, but a majority of the
members of the committee shall be Directors and no resolution
of the committee shall be eft'ective unless a majority of those
pregent when it i3 passed are Directors; and

{c) to any local board or agency for managing any of the affairs
of the Company either In the United Kingdom or elsewhere.

Any such delegation may be subject to any conditions the Directors
impose and elther collaterally with or to the exclusion of their own
powers and may be revoked or altered. Subject as aforesald, the
proceedings of any committee, local board or agency With two or more
membery shall be governed by such of these Articles as regulate the
proceedi{ngs of Directors so far as they are capable of applying,

The Dlrectors may, by power of attorney or otherwlse, appolnt any
person, whether nominated directly or indlrectly by the Directors, to
be the agent of the Company (or such purposes and with such powers
and subject to such condltlons as they think fit, and any such
appointment may contain such provisions for the protectlion and
convenlence of persons dealing with the agent as the Directors may
think fit, and may also authorise the agent to sub-delegate all or
any of the powers vested in him.

APPOINTHENT AND RETIREMENT OF DIRECTORS

At each annual general meeting one~third of the Directors who are
subJect to retirement by rotation or, If their nimber is not three or
a multiple of three, the number nearest to one-third, shall retire
from offlce; but, If there i{s only one Director who ls subject to
retirement by rotation, he shall retire.
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Subject to the provisions of the Statubtes and to the following
provisiong of these Artlcles, the Directors to retire by rotation
shall be thoge who have been longest in office since thelir last
appointment or reappointment, but as between persons who became or
Wwere lagst reappointed Dlrectors on the same day those toe retire shall
(unless they otherwlse agree among themselves) be determined by lot,

No Director holding the office of Chairman or Managing Director
shall, while he continues to hold such office, be sublect to
retlrement by rotatlon or taken into account in determining the
number of Directors to retire,

If the Company, at the meetlng at which a Director retlires by
rotation, does not (L1l the vacancy the retiring Director shall, If
willing to act, be deemed to have been reappointed unless at the
meeting It {3 regolved not to fill the vacancy or a resolution for
the reappeintment of the Direector ig put to the meeting and lost.

No pergson other than a Director retiring by rotation shall be
appointed or reappointed a Director at any general meeting unless-

(a) he is racommended by the Directors; or

(b) nob less than seven nor more than forty two days before the
date appointed for holding the meeting, notlce executed by a
member (other than the perscn to be proposed) qualified to
vote on the appointment or reappointment has been gliven to the
Company stating his Intention to propose such person for
electlon and Including the particulars which would, if such
person were appointed or reappointed, be required to be
included i{n the Company’s reglster of Directors, bogether with
notlce executed by that parson of hls willlngness to be
appointed or reappolnted,

Hot less than three nor more than twenty elght days before the date
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appointed for holding a general meeting notlice shall be given to all
who are entltled to receive notice of the meeting of any person in
regpect of whom notlce has been duly glven to the Company under
Article 92.1, The notice under this Acticle 92.2 shall give the
particulars of that peraon atated In the notice under Article 92.1.

At a general meeting a =motlon for the appointment of' two or more
persong as Directorg shull 7ot be made by a single resolutlon, unless
a resolution that it shall be so made has been {irat agreed to by the
meeting without any vote belng gliven agalinst it, and for the purposes
of this Article a motlon for approving a person's appolntment or for
naminating a person for appointment shall be treated as a motion lor
his appointment,

Subject as aloresald, the Company may by Ordinary Resolution appoint
a person who is willing %o act to be a Director, either to flll a
vacancy or as an oddivlonal DErector, and may also determine the
rotation In which any additional Directors are to retive,

The Directors may appolnt a pergon who is willing to act to be a
DMrector, eicher to £111 a vacancy or as an addltlonal Director,
provided that the appolntment does not cause the number of Directors
to exceed any number fixed as the maximum number of Directors, A
Director so appointed shall retire at the next Followling annual
general meeting and shall not be taken into account in determining
the Directors who are to retire by rotation at the meeting.

Subject as aforesaid, a Director who retires at an annual general
meeting may be reappointed. 1f he ls not reappolnted or deemed to
have been reappointed, he shall retain office until the meeting
appointg someone in his place or, if it does not do so, until the end
of the meeting,
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DISQUALTFICATION AND REMOVAL QF DIRECTORS

Without prejudice to the provisions of the Statutes, the Company may,
by Ordinary Resclution, remave & Director before the explration of
his perlod of offlce {but such removal shall be without prejudice to
any claim to damages for breach of any contract of service between
the Dlrector and the Company) and may, by Ordinary Resolution,
appoint another person {nstead of him. A person 30 appointed shall
be subject to retirement ab the same time as if he had become a
Director on the day an uhich the Direcctor in whose place he 8
appolnted was last appointed or reappointed a Director.

Tne office of a Director shall be vacated if -

{a) he ceases to be a Dirseter by virtue of any provislon of the
Statutes or he becomes prohiblted by law Crom being a
fiirestor; or

(b) he becomes bankrupt or makes any arrangenent or compesition
with nig creditors generally of shall apply to the Court for
an intecim order under Sectlion 253 of the Insolvency act 1986
in copnectlon with a voluntary arrangement under that Aet; or

(e) he Ls, or may be, suffering from mental dlsorder and elther -

(1) he i3 admitted to tospital in pursuance of an
applicatlion for admlsslon for treatment under the Mental
Health Act 1983 or, In Scotland, an spplication for
admtssion under the Hental flealth (Scotland) Act 19843

Qr

(11) an order ls made by a court having Jurisdletion (whether
{n the United Kingdom or glsewnera) in matbers
concerning mental disorder for his detention ot for the
appointment of any person to exercise powers with
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respect to his property or affairs; or

{d) he resigns hls offiee by notlce In wricting to the Company and
the Directors shall resolve to accept such offer; or

{e) In the case of a Director who holds any executive offlce, his
appolntment as such Is terminated or expires and the Directors
resolve that his offlce be vacated; or

() he is absent for more than aix consecutive months wlthout
permission of the Directors from meatings of the Directors
held duriiy that pericd and the Directors resolve that his
office be vacated; or

(g) he {3 requested In writing by all the other Directors to
regsign.

DIRECTORS' APPOINTMENTS AND INTERESTS

The Directors may appoint one or more of their number to the affice
of Managing Director or to any other executive office under the
Company and, subject to the provisions of the Statutes any such
appointment may be made for such term, at such remuneration and on
such other conditions as the Directors think fit. Any appolintment of
a Director to an executive office shall terminate if he ceases to be
a Director but without prejudice to any clalm to damages For breach
of the contraect of service between the Director and the Company.

Subject to the provisions of the Statutes, and provided that he has
digclosed to the Directors the nature and extent of any material
interest of his, a Director notwithstanding his office -

(a) may be a party to, or otherwlse interested in, any transaction

or arrangement with the Company or in which the Company is
otherwlse Interested;
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(b} may be a Director or other officer of, or employed by, or a
party to any transaction or arrangement with, or otherwise
interested ln, any body corporate promoted by the Coempany or
in which the Company is othurwise interested; and

{¢) grall not, by reason of his offlce, be accountable to the
Company [or any bepefit which he derives fram any such office
or employment or from any such transactlen or arrgngement or
from any interest in any such body corporate;

and no such trangact{on or arrangement shall be liable to be avolded
on the ground of any such interast or beneflit,

100.2 For the purposes of this Article -

{a) a generol notlce glven to the Directors that a Director is to
be regarded ag having an lntereat of the nature and extent
speeified In the notice In any transactlon or arrangement in
which a specified perason or clagss of persons ls interested
shall be deemed to be a dlsclosure that the Director has an
{nterest in any such transaction of the nature and extent so
specified; and

(b an interest of which a Director has no knowledge and of which
it {a unreasonable to expect him to have knowledge shall not

be treated as an interest of his,

DIRECTORS' CRATUITIES, PENSIONS 4ND INSURANCE

101,  The Directors may provide benel'ibs, whether by the payment of
gratuitfes or pensions or by Insurance or otherwise, for any Director
who has held but no longer helds any executlve offlice or employment
with the Company or with any body corporate which is or has been a
subsidlary or subsidlary undertaking of the Company or a predecessar
ir business of the Company or of any such subsldlary or subsidiacy
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103.1

103.2

undertaking, and for any member of his family (including a spouse and

a former spouse) or any person who is or Was dependent on him and may
(as well before as after he ceases to hold such office or employment )
cantribute to any fund and pay premiums for the purchase or provislon
of any such benefit,

Without prejudice to the provisions of Artlele 144, the Directors

shall have power te purchase and maintain insurance for, or for the

beneflit of, any persons who are or were at any time Directors,

officers, employees of the Company, or of any other undertaking which

is (a) the holding company or parent undertaking of the Company or

(b) a subsidiary or subsldiary undertaking of the Company or of such
holding company or parent undertaking or () otherwise allled to or
agsociated with the Company or any such parent undertaking or

subsidiary undertaking or in which the Company or such parent

undertaking or subgidiary undertaking has any interest whether

directly or indirectly or who are or were at any time trustees of any
retirement benefits scheme or employees' share scheme in which |
employees of the Company or of any such other company or undertaking
are interested, Including (without prejudice to the generality of the
foregoing) insurance against any llabillty incurred by such persons
in respect of any act or omisslon in the actual or purported
execution and/or discharge of their duties and/or the exercise or
purported exercise of thelr powers and/or otherwise in relation to
their dutles, powers or offlces {n relation to the Company or any
such other company or undertaking, retirement benelits scheme or
employees’ share schema,

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the Directors may
regulate their proceedings as they think fit.

A Director may, and the Seoretary at the request of a Director shall,
call a meeting of the Dlrectors. Subject to Article 103.3, it shall
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103.4

103.5

104.

105,

not be necessary to give notice of a meeting to a Director who is
absent from the United Kingdom. Any Director may waive notice of a
meeting and any such walver may be retrospective,

If a Director has not!{fied the Company in writing of an address in
the United ¥ingdom at which notice of meetings of the Directors is to
be given to him when is he absent Crom the United Kingdom, he shall,
1f so absent, be entitled to have notice given to hlm at that
address: but the Company shall not be obliged by virtue ol this
paragraph to glve any Dircctor a longer period of notice than he
would have been encitled to had he been present in the United Kingdom
at that address,

Questlions ariging at a meeting shall be decided by a majority of
votes, In case of an equality of votes, the Chalrman shall have a
socond or casting vote, A Director who {3 also an alternate director
shall be entitled in the absence of his appolntor to a separate vote
on behalf of his appolntor In addition to his own vote.

Any Director (Including an alternate Director) or a member of a2
committee of the Birectors, may participate in a meeting of the
Directors, or such committee, by means of a conference telephone or
similar communicating equipment whereby all persons partieipiting in
the meeting can hear each other and particlipation in a meeting in
thiz manner shall be deemed to constitute presence at such meeting.

No business shall be transacted at any meeting of the Dlrectors
unless a quorum is present. The quorum may be fixed by the Directors
and unless so [ixed at any other number shall be twe. An alternate
director who 13 not himselfl a Director shall, If his appolntor is not
present, be counted in the guorum.

The continuing Directors or a sole contlinuing Director may act
notwlithstanding any vacancles {n thelr number, but, if the number of
Directors is less than the number fixed as the minimum number of
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Directors or 2s the quorum, thc continuing Directors or Director may
act only for the purpese of fllling vacancies or of calling a general
meeting, 9

106. The Directors may elect from their number and remove a Chairman and a
Vice-Chalrman of the board of Directors, The Chalrman, or in his
absence the Vlce~Chairman, shall preside at all meetings of the
Directors, but if there 1s no Chairman or Vige~-Chalrman, or if at the
meeting nelther the Chalrman nor the Vice-Chalrman ls present within
five minutes after the time appointed for the meeting, &r i€ neither
of them s willing te act as Chairman, the Directors present may
choose one of thelr number to be Chalrman of the meeting.

T

R

o T

s P

107. All acts done by a meeting of the Directors, or of a commlttee of the
Directors, or by a person acting as a Director, shall notwithstanding %;
ghat it may afterwards be discovered that there was a defect in the 3
appointment of any Director or that any of them was diasqualified from
holding office, or had vacated office, or Was not entitled to vote,
be ag valid as If every such person had baen duly appeinted and was
quallfied and had continued to be a Pirector and had been entlitled to
vote.

Y

108. A resolutlion In writing executed by all the Directors entitled to
receive notlce of a meetlng of the Directors or of a committee of
twe Directors shall be as valld and effectual as If it had been
passed at s meeting of the Directors or (ag the case may be) a
committee of the Directors duly convensd and held, and may conzlst of
several documents In the llke form each ekecuted by one or more
Directors, but a resolutlon executed by an alternate director need

‘ not also be executed by his appointor and, Lf it ls executed by a

' Director who has appolnted an alternate director, it need not also bhe

executed by the alternate director in that capacity.

109.1 Save as otherwlse provlded in these drticles, a Directop shall not
vote in respect of any contract or arrangement or any other proposal
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vwhatsoever In which he has any materfal Interest otherwise than by

virtue of his Interests in shares or debentures or other securities
of or otherwise In or through the Company. A Director shall not be

counted In the quorum at a meeting In relatlon to any resolution on
which he Ls debarred from voting.

109.2 Subject to the provisions of the Statutes, a Directer ghall (in the
abgence of some other material Interest than ls indicated below) be
entitled to vote (and be counted in the quarum) {n respect of any
resolution concerning any of the following matters, namely:-

(a) the glving of any guarantee, sccurity or indemnity te him ln
respect of money lent to or obligations incurred by him av the
request af, or for the benellt of, the Company or any of lts
subsfdigries or subsidiary undertakings;

(b) the glving of any guarantee, security or indemnity to a third
party in respect of a debt or obligation of the Company or any
of its subsidiaries or subsidiary undertakings for which he
himgell has assumed reasponsibility In whole or in part under a
guarantee or Indemnity or by the giving of security;

{c) any proposal concerning the subscription or purchase by him of
shares, debentures or other securlties of the Company or any of
{ts subsidlaries or subsidlary undertakings pursuant to an offer
or invitation to members or debenture holders of the Company ov
any of lts subsidiaries or subsidiary undertakings, or any class
of them, or to the public or any sectlon of {t;

(d) any proposal concerning an affer of shares or debentures or
other gecurities of ar by the Company or any of its subsldiaries
or subsldiary undertakings for subscription or purchase In which
offar he i3, or i3 to be, Interested as a particlpant In the
underwriting or sub-underwriting thereof;
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(g}

any proposal concerning any other company or undertaking in
which ba Is inturested, directly or Indirectly and whether as an
offlecer or =hunrholder ~~ stherwise howsoever, orovided chat he
(together with persons (eanected with him within the meaning of
Section 346 of the 1985 Act) Is not the holder of or
beneficially Interested In 1 per cent, or more of the issued
shares of any class of such undertaking (or of any third company
or undertaking through which his interest is derived) or of the
voting rights avallable to members of the relevant undertaking
{any such .iterest belng deemad for the purposes of this Article
109 to be a materlal Interest in 2l) elrcumstances). For the
purpose of this sub-paragraph (e) there shall be disregarded any
ghares held by a Dlrector ag a bare er custadfan trustee under
the laws of England and Wales and of a simple trustee under the
law of Scotland and in which he has no beneflieial Interest and
any ghares comprised In any authorised unlt trust scheme in
which the Director {s interested only as a unit holder;

any proposal concerning the adoption, modiffcation or operation
of a retirement benelits scheme or employecsa' share scheme under
wiich he may beneflt and which has been approved by, or is
gubjeet to and conditional upon approval by, the Board of Inland
Revenue for taxation purposes or by the Company in general
meecing and which, 1n relatlon to an employeces' share scheme,
c¢oes not accord to any Director as such any privilege or
advantage not generally accorded to those employees who
partic{pate In such scheme;

any proposal concerning any contract or arrangement for the
benefit of employees of the Company or of any of its
subsidiaries or subsidlary undertakings (or any category of such
employees} and vhich does not accord to any Director as such any
privilege or advantage not accorded to the employees to whom the
contract ar arrangement relates;
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{(h) any proposal concerning lnsurance which the Company is empowered
te purchase and/or maistain for or for the henefik of any
Directors of the Company or for persons who include Dlrectors of
the Company, provided that for the purposes of* this
sub-paragraph (h}, insurance shall mean only insurance against
liabllity fncurred by a Director in respect of any act or
omission by him refecred to in Artlcie 102, or any other
tnsurance which the Company Ls empowered te purchase and/or
malotain for, or for the benefit of, any groups of persons
consisting of or Includling Directors of the Company.

109.3 For the purpose of this Article 109, an interest off 4 nerson wio 13,

110,

111,

112,

for the purpose of the 1985 Act, connected with {:hich words ghall
have the meaning given thereto by Section 346 of the 1985 Ack) a
Director ghall be treated az an interest of the Uirector and, in
relation to an alternate, an (nterest of his appointor shall be
treated og ap Interest of the altersate without prejudice to aay
Interest which the alternate has ogherwise.

The Company may by Ordinmary Resolution suspend o relax te any
gxtent, vither generally or in respect of any particular matter, any
provigion of thege Articles prohiblting a birector from voting at a
meeting of the Directora or of & cormittes of the Diroctors.

Where propasals are under conafderation soncerning the appolntment of
kwo or mora Directors to offices or employments with the Company ar
any body corporate ln which the Company is {ntereated, the provosals
may be dlvided and considered in relatlen to each Pirector aeparately
and (provided he is not -nder any provisions of these Articles or for
any other 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 owWn
appointment.

If a question arlses at a meeting of the Directors as to the right of
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a Director to vote, the question may, before the conclusion of the
meeting, be referred to the Chalrman of the mecting {or, Lf the
Diraector concerned [s the Chairman, to the other Lirectors at the
meeting), and his ruling in relatlon to any Director other than
himgelf {ov, @3 the case may be, the ruling of the majority of the
other Directors in relatien to the Chairman) shall be Final and
conelusive,

MINUTES

113, The Directors shall cause winutes to be made ln books kept for the
purpose: -

{a) of all appeaintments of ofCf{cers made by the Dliractors; and

{H} of all procredings at meetings of the Company, of the holders
of any class of ghares i{n the Company, and of the Dlrectors,
and of ecommlttees of the Direytors, including the names of the
Directors present at each such meeting.

SECRETARY

114,  Subject to the provisfons of the Statutes, the Secretary shall be
appointed by the Directors for such term, at such remuneratlon and on
such other conditiona as they think fit and any Secretary so
appointed may be removed by them but without prejudice %o any clalm
to damages for breach of the contract of servica hetween the
Secretary and the Company.

SEALS

i15,  (a) The Dlrectors may abt any time resalve that the Company
dlgpense with the seal, and may similarly vesolve that Lt be

reé-adopted,
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(b) The Directors shall provide for the safe custody of the seal
and any securitifes seal and nelther shall be used without the
authority of the Directors or a commlttee authorised by the
Directors on thelr behalf.

{e) Every deed, contract, document, Instrument or other wrlting to
which the gsal zhall be affixed shall {except as permitted by
Article 15.2) be subgeribed on behalf of the Company by two of
the Directors of the Company, or by a Director and the
Secretary of the Company.

(d) The gecurlities seal shall be ugsed only for sealing securities
fasued by the Company and documents creating or avidencing
securlties go lsgued. Any such securlties or documents sealed
with the gecurlties geal ghall not require to be signed.

Subject to the provisions of the ftatutes, the Company may have an
official geal for use in any place abroad.

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the
Directors or by a duly authorised commitiee for the purpose shall
have power to authenticate any documents affecting the constitution
of the Company, any resolutions passed by the Company or the
Directors or any committee, and any books, records, documents and
accounts relating to the business of the Company, and tuv certify
coples thereof or extracts therefrom as true coples or extracts,
Where any books, records, documents or accounts are elsewhere than at
the offine the officer, servant or agent of the Company having the
custody thereol shall be deemed to be a person appointed by the
Directors as aforesald. A document purporting to be a copy of a
resolution, or an extract from the minutes of a meeting, of the
Company or of the Dlrectors or any committee which ls certified as
aforesald shall be conclusive evidence in favour of all persons
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dealing with the Company upon the falth thercof that such resolution
has been duly passed or, as the case may be, that such minutes or
extract {s a true and accurate record of praceedings at a duly
constituted meeting,

DIVIDENDS

Subject to the provisions of the 3tatutes, the Company may by
Ordinary Resoluticn deelare dividends in accordance with the
respective righta of the members, but no dividend shall exceed the
amount recommended by the Directors.

Subject to the provislons of the Statutes, the Lirectors may pay
{nterim dividends Ef 1t appears to them that they are Justifled by
the profits of the Company avallable for distribution., If the sha.e
capital lg divided Into differgnt classes, the Directors may pay
interim dividends on shares which confer deferred or non-preferced
rights with regard to dividend as well as on shares which confler
preferential ctghta with regard to dividend, but no interim dividend
ghall he pald on shares carrying deferred or non-preferrved rights if,
at the time of payment, any preferentlal dividend i3 In arrear, The
Directora may algo pay at intervals sottled by them apy dividend
payable at a fixed rate If It appears to them that the proflts
available for distrlbutlon justify the payment., 1f the Directors act
in good faith they shall not Incur any liability to the holders of
shares conferring preferential rights for any loss they may suffer by
the lawful payment of an interim dividend on any shares having
deferred or non-preferred rights.

Except as otherwise provided by these Articles or the rights attached
to shares, all dividends shall be declared and pald according to the
amounts paid up on the shares on which the dividend la pald. If any
share lg lgsued on terms that it ranks for dividend as from a
particular date, it shall rank for dividend aceordingly. In any
other case, divlidends shall be apportioned and paid proportionately
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to the amounts psid up on the shares during any portlen or portions
of the period in respect of which the dividend is pald. For the
purposes of this Artiele, no amount paid up on a share in advance of
a call shall be regarded as paid up on the share.

A general meeting declaring a dividend way, upen the recommendaticn
of the Directars, dlireok that it shall be satlsfied wholly or part.y
by the distribution of assets and, where any difflculty arises in
regard to the dlsteibutlon, the Directora may settle the same and in
particular may lssue fractional certificates (or ignore fractlions)
and fix the value for distributfon of any assets, and may determine
that cash shall be pald to any member upon the footing of the value
gso fixed in order bto adjust the rights of members, and may vest any
agaets in trustees.

Subject to approval by the Company at any annual general meeting, the
Directors may, kn respect of any divicend declared or proposed to be
declared at any time prizt to or at the next Follewing annual general
meeting (and provided that an adequate number of unissued shares
authorised for {asue fs avallable for the purpose), determine and
announce that shareholders will be entltled to elect to receive in
lleu of such dividend In cagh (or part thercof) an allotment of
additlonal shareg credited as (ully paid. Any such announcement
shall, where practicable, be made prior to or contemporaneously With
the announcement of the dividend In question and any related
informatlion as to the Company's proflts for such {inancial peried or
part thereof, In any such case the following provisions shall

apply:-

{a) the basig of allotment shall be determined by the Directors
g0 that, as nearly as may be consldered convenlent, the value
caloulated by reference to the average quotation of the
additional shares {including any fractional entlitlement) to
be allotted In lleu of any amount of dividend shall equal
such amount, For such purpose the “average quotatlion® of a
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share shall be the average of the middle market quotations of
the shares on the London Stock Exchange, as derived from the
Baily Offictal List of the London Stock Exchange, on each of
the first Cive consecutive business days on which such shares
are quoted ex the relevant dividend. 4 certiflcate or report
by the auditors as to the amount of the average quotation in
respact of any dividend shall be conclusive evidence of that
amount;

the Directors shall, after determining the basis of
allotment, glve notlce In wrlting to the members of the right
of eslection accorded to them and shall send with or rollowing
guch notine forms of eclection specifylng the procedure to be
folluwed and the place at whiech and the lataest date and time
by «hich duly completed forma of election mugt be lodged in
order to be affective;

the dividend {or that part of the dividend fn respect of
which a right of election has been accorded) shall not be
payable on shares in respect whereof the share electlon has
been duly exerclsed {"the elected shares"), and in lieu
thereol additional shares shall be allotted to the holders of
the elected shares on the basis of allotment determined as
aforesald and for such purpose the Directors shall capitallse
out of such of the sums standing to the credit of reserves
(Ineluding any share premium account or capital redemption
reserve} or profit and loss aceount as the Directors may
determine, a sum equal to the aggregate nominal amount of
additional shares to be allotted on such basis and apply the
same In payling up in full the appropriate number of unissued
shares for allotment and distribution to and amongst the
holders of the elected shares on such basis provided that the
first O.1p per ordinary share of such dividend (or, if less,
the amount of the div{dend} shall not be subject to the sald
right of election but she'l In any event, be payable in cash
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if such dividend is the first dividend to ve declared during !
any ecalendar year;

(d) the additlonal shares so allutted shall rank par! passu in
all respects with the fully paid shares then in {ssue, save
only as regards participation fn the relevant dividend (or
ghare election in ligu};

(e) the Directors may do all aets and things considered necessary
or expedlent to give effect to any such capitalisation, with
full power to the Directars to make sueh provisions as they
think it lfor the cage of ghares becoming distributable In
fractions (Including provisions whereby, In whole or {n part,
fractional entlitlements are dlasregarded or rounded up or the
benofit of fractional entitloments accrues to the Company
rather than te the members csneerned). The Drectors may
authorfge any perasn to enter inte, on behalf of all the
membera fntersgted, an agreement with the Campany providing
for such capitallsation and matters Inoldental thereto and
any agreement made under such authority shall be ¢ffective
and binding on all concerned;

() notwithatanding the foregeing, the Directors may at any time
prior to payment of the relevant dividend determine, if 1t
appears to them desirable to do so bezcause of a change in
circumastances, that the dividend shall be payable wholly In
cash after all and if they so determine then all elections
made shall be disregarded, The dividend shall be payable
wholly In cash if the ordlnary gshare capital of the Company
ceages to be listed on the Offlclal Llst of the London Stock
Exchange or i{n any other recognised lnvestment exchange at
any time prlor to the due date of lssue of the addltlonal
shares or L the listing ls suspended and not relnstated by
the day immediately preceding the due date of such lssue; and
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(g) the Directors may on occasion determine that rights of
glection shall not be made available to any members with
registered addresses in any terrlitory where, in the absence
of a reglstration statement or other speclal formalities, the
circulation of an offer of rights of election would or might
be unlawful and {n such event the provisions aforesald shall
be read and construed subject to such determination,

Any dividend or other money payahle in respect of a share may be pald
by cheque sent by post to the reglstered addreass of the person
entitled or, if two or more persons are the holders of the share or
are Jolntly entftled to It by reason of the death or bankruptey of
the holder, to the reglstered address of that one of those persons
who (s firast named in the reglster of mombers or to such person and
to such address as the person or persons entitled may ILn writlog
diract, Every cheque shall be made payable to the order of the
person or pergons entitled or to such other person as the person or
persong entitled may tn wricing direct and payment of the cheque
shall be a good diacharge to the Company. Any jolnt holder or other
person Jointly entitled to a share as aforesald may glive recelpts for
any dividend or other money payable in reapect of the share,

No dlvidend or other money payable in respeet of a share shall bear
interest agalnst the Company, unless otheruwise provided by the rights
attached to the ghare,

The payment by the Directors of any unelalmed dividend or other
moneys payable on or in respect of a share Into a separate account
shall not constitute the Company a trustee in respect thereof and any
dividend which has remained unclaimed for twelve years from the date
when it became due for payment shall, {f the Directors so resolve, be
forfeited and cease to remaln owing by the Company.
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CAPITALISATION OF PROFITS

126.  The Directors may with the authority of an Ordinary Resolutlen of the
Company -

(a)

(b)

(c)

subject as hereinafter provided, resolve to capltalise any
undivided profits of the Company not required for paying any
preferential dividend (whether or not they are avallable for
distribution) or any sum standing to the credit of the
Company's reserve accounts {Including any share premium
account, capital redemption reserve or other undistributable
reserve);

appropriate the sum resolved to be capltalised to the members
in proportion to the nominal amounts of the Ordi{nary Shares
(vhether or not fully paid) held by them reapectively which
would entitle them te partieclpate in a distribution of that
gum Lf the Ordinary Shares were fully paid and the sum wera
then distributable and were distributed by way of dividend and
apply such sum on their behalf elther {n or towards paying up
the amounts, {f any, for the time belng unpaid on any shares
held by them respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal amount equa)l |
to that sum, and allot the shares or debentures credited as
fully pald to those members or as they may direct, in those
proportions, or partly {n one way and partly In the other, but
the share premium account, the capital redemption reserve, and
other undistributable reserve and any profits which are not
available for distribution may, for the purposes of this
Article, only be applied In paying up unissued shares to be
Issued to members credited as fully pald;

resolve that any Ordlnary Shares so allotted to any member in
respect of a holding by him of uny partly pald shares shall so
long as such shares remaln partly pald rank for divldend only
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to the extent that the latter shares rank for dividend;

{d) make such provision by the issue of fraetional certiffcates
{or by 1gnoring fractlons) or by payment in cash or otherwise
as they determine In the case of shares or debentures becoming
dlstributable in fractions;

{e) authorige any person to enter on benalf of all the members
concerned into an agreement with the Company providing for the
allotment to them respectively, credited as fully pald, of any
further shares to which they are entitled upon such
capitalisation, any agreement made under such authority being
binding on all such members; and

{(r) generally do all acts and things required to give effect to
guch resolution as aforeaald.

127, (a) Where, pursuant to an employees' share scheme, the Company has
granted options to subscribe for shares on terms which provide
Inter alia for adjustments to the subseription price payable
on the exercise of such options or to the number of shares to
be allotted upon such exercise in the event of any increase or
reduction in or other reorganisatlon of the Company's issued
share ecapital and an otherwfse appropriate adjustment would
result in the subscription price for any share belng less than
lts nominal value, then, subject to the provisions of the
Statutes, the Directors may, on the exeroise of any of the
options concerned and payment of the subseription which would
have applied had such adjustment been made, capitalise any
such profits or other sum as f{s mentioned In Article 126 to
the extent necessary to pay up the unpald balance of the
nominal value of the shares which fall to be allottad on the
exercise of such options and apply such amount in paylng up
such balance and allot shares fully pald accordingly.
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(b)  The provisions of paragraphs {c¢) to {f) of Article 126 above
shall apply mutatis mutandis to this Article 127 (but as If
the authority of an ordinary resolution of the Company were

not required).
RECORD DATES

Notwithstanding any other provision of these frticles, bub slthout
prejudice to any rights attached to any exlsting shares, the Company
or the Dlrectors may Flx a date as the record date by reference te
which a dividend will be declared or paid or a distribution,
allotment or lssue made, and that date may be before, on or after the
date on which the dlvidend, distributlon, allotment or lssue ls
declared, pald or made.

ACCOUNTS

No member (other than a Director) shall have any right of inspecting
any aeccounting record or other document of the Company except as
conferred by statute or guthorised by the Directors or by Ordinary
flesolution of the Company.

A copy of every balance gheet and profit and loss account which is to
be lald before a general meeting of the Company (including every
document required by law to be attached or annexed thereto) and of
the Directors' and auditors' reports or, where permitted by the
Statutes, a summary fInanclal statement in the form specified by the
Statutes or any regulations made thereunder shall, not less than
twenty cne days before the date of the meeting, be sent to every
member of, and every holder of debentures of, the Company and to
every other pergon who ig enti{tled to receive notlces of meetings
from the Company under the provisions of the Statutes or of these
Artioles, provided that this Artlicle 130 shall not require a copy of
these documents to be sent to more than oue of the joint holders or
to any person who 1s not entitled to recelve notlices of meetings and
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of whose address the Company is not aware. Whenever a listing or
quotatior, cn any stock exchange for all or any of the shares or
debentures or other gecuritles of the Company shall for the time
being be in force, there shall be forwarded to the approprlate
officer of such stock exchange such number of coptes of such
documents ag may for the tlme belng be required under its regulations
or practice,

AUDITORS

Subjeet to the provigsiong of the Statutes, all acts done by any
person acting ag an auditor ghall, as regards all persons dealing in
gaod falth with the Company, be valld notwithstanding that there was
gome defect In hig appointment or that he was at the time of his
appointment not quallfied for appolntment or subsequently became
digqualiffed,

The audltors ghall be entitled to attend any general meeting and to
receive all notices of, and other communications relating to, any
general meeting which any member is entitled to raceive and to be
heard at any general meeting on any part of the business of the
meeting which concerny them ag suditors,

HOTICES

Any notice to be given to or by any person pursuast to these Articles
shall be in writing, except that a notlce calling a neetlng of the
Directors need not be in writing.

The Company may give any notice to a member either personally or by
sending Lt by post in a prepald envelope addressed to the member ab
hls reglstered address or by leaving it at that address. In the case
of a jJolnt holder, all notlces shall be given to the jolnt holder
whose name stands flrst En the register of members in respect of the
Joint holding and notice so given shall be suffieclent notice to all
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the joint hoiders. A member whose reglstercd address 1s not within
the United Kingdom and who gives to the Ccmpany an address within the
United Kingduwm at which notices may be given to him shall be entitled
to have notices glven to him at the address, but otherwise no such
member ghall he entitled to recelve any notice from the Company.

The signature on any notlce required ta be given by the Company may
be typed or printed or otherwige written,

A member present either In person or by proxy, or In the cage of a
corporate member by a duly authorised representative, at any meeting
of the Company or of the holders of any class of shares shall be
deemed to have recelved notfce of the méetlng and, where requiaite,
of the purpoges far uhich Lt wag called.

Every person who becomes entitled to a share shall be bound by any
notice in regpect of that share which, before hig name is entered in
the reglater of members, hag been glven to the person from whow he
derives hlg ticle; but thly Artlicle does not apply to a netlee given
under sectlon 212 of the 1985 Act.

A notlece gent by post shall be deemed to have been glven on the day
following that on which the cnvelope contalning the notlce was
posted. Proof that the envelope was properly addressed, prepald and
posted shall be concluaive evidance that notlee was given., A notlee
given by advertisement shali be deemed to have been given on the day
on which the advertisement appears.

A notlice may be given by the Coempany to the person entitled to a
share in conaequence of the death or bankruptcy of a member by
sanding or delivering It in any manner authorised by these Articles
for the glving of notice to a member addressed to that person by
name, or by the title of representative of the deceased or trustee of
the bankrupt or by any like description, at the address, I any,
within the United Kingdom supplied for that purpcse by the person
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claiming to be so entitled, Until such an address has been supplied,
a notice may be given in any manner In which 1t might have been gliven
if the death or bankruptey had not oceurred.

Any notice required to be given hy the Company to the members or any
of them, and not expressly provided for by or pursuvant to these
Artleles, shall be suffielently given ({f given by advertisement
inaerted once I a natlonal daily newspaper.

If at any time by reason of the suspenslon or curtaiiment of postal
services within the United Kingdom the Company Is unable effectively
to convene a general meeting by notfces sent through the post, a
general meetlng may be convened by a potlce advertised on the same
date In a natlenzl dally newspaper and such notice shall be deemed %o
have been duly glven to all members entiltled therato ak noon on the
day when the advertigement appecrs. I any such case the Company
shall send conflrmatory caples of the notlce by post if at least
geven days prior to the meeting the postiong of notlces to addresses
throughout the United K{ngdom agaln becomes practicable.

WINDING UuP

If the Company 1s wound up, the liquidator may, with the sanctlion of
an Extraordinary Resolutfon and any other sanction required by the
Statutes, divide among the wmembers in specis the whole or any part of
the assets of the Company and may, for the purpose, value any assets
and determine how the division shall be carried out as between the
members or different clasges of members. The liquidator may, with
the like sanction, vest the whole or any part of the agsets in
trustees upon such trusts for the benefit of the members as he may
with the like sanctlon determine, but no member shall be compelled to
accept any assets upon which there {a a liabillity,
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PROVISION FOR EMPLOYEES

The Directors may, by resolutlion, eset~ise any power conferred by the
Statutes to make provision for the denerit of parsons employed »r
formerly empleyed by the Company or any of its subsidiary
undertakings in connaction with rthe ceasatlon, or the trangler to any
person, of the whcle, or part of, the undertaking of the Cempany or
that usubsidlary undertaking.

INDEMNITY

Subject to the provisions of and so far 03 pay be consistent with the
Svatutes, but without prejudlce Lo any tndemnity to whlieh such person
may otherwlae be antitled, every Jirsetor, Secrgtary, other officer
ar employeae of the Cempany shall be entlitled to be Indemniflied oub of
the asaets of the Company against all cests, charges, losses,
expenses and Liabilities Incurred by him In the actual or purported
axecutlon and/or dlacharge of his dutics and/or the exercise or
purported exerclise of hils pewers and/or otherwlise In relation to or
in connectlon with his dubles, powers or office fncluding (without
prejudice to the generslity of the foregoing) any liability incurred
by him in defendlng any procecdlings, eivil or eriminal, which relate
to anything donae or omitted or alleged to have heen done or omitted
by hlm as an offlcer or employee of the Company and {n whleh Judgment
or decrce {3 glven Lo his favour {or the preceedings are otherwise
dlaposed of wlthout any finding or admiaslon of any material breach
of duty on his part) or In which he ls acquitted or In connection
with any application under any statute for rellef from llability in
reapect of any such act or omission In which relief s granted to him
by the (ourt.
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HICKING PENTECOST PLC

{registered In England and Wales No. 406925)

At the EXTRAORDINARY GENERAL MEETING of the Company held ab the offices of
Credit Lyonnals Laing, Broadwalk ilouse, 5 Appold Streeb, London EC2A 2DA on
Wednesday the 25th day of May 1994 the following Resolutlon was passed as a
Special Resolution:-

THAT:

{a)

(b)

{c)

Special Reseclution

the proposed acquisition by the Company of the whole issued share
capital of Barbour Campbell Group Limlted substantlally on the terms
and subject to the cepditlions set out In the fgreement dated 28th
April 1994 produced at the Meeting and having been avallable for
inspecttion throughout the period of notice for the Meeting and for the
purpose of ldeatiflcation marked "“AY and signed by the Chalrman be and
{s hereby approved;

the authortsed share capital of the Company he and s hereby Increased
from ¢11,000,000 to £15,000,000 by the creation of an additional 8
million new Ordinary Shares of S0p each ranking parl papsu with the
exlsting Ordinary Shares save that the new Ordinary Shares will not
rank for the second Interlm dividend in respect of the year to 3Jist
March 199k4;

the Directors be and are hereby authorised pursuant to Section 80 of
the Companles Act 1985 (the "Act"} to allet up to 8,188,535 Ordinary
Shares in accordance with the terms of the Placing and Open Offer to
Qualifying Shareholders of the Company and the Acquisitlon both as
deseribeg in the Company's cireular to shareholders dated 2Bth April
1994 enclosing this Notice, and that {n accordance with Section 95{2)
of the Act, Section 89{(1) of the Act shall not apply to any such
allotment, provided that such authority shall explre on 31st December
1994 but so that the Directors may after such expiry allot Ordinary
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1885

Company nurmber
hoa9as

To the Registrar of Companies Far official use
[adientie Rl L, |

{Addross ovarleaf) | I

b my ae w ahe am d

Namae of company
« HICKING PENTECOST PLC

— S A T e Se——

gives notice in accordance with section 123 of the above Act that by rasoiution of the company

dated _25th _Hay 19494 the nominal capltal of the company has been

increased by £ 1,000,000 beyond the registered capital of £ 11, 000 000 ...

A copy of the resolution authorising the increase dttetned.s was [iled with the Registrar on
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the né&v' 5,94

shares hava been or are to be jssued ara a5 follow:

The new Ordinary Shares of %0p each are te rank pari pasou with Lhe exieting
Ordinary Sharos ol 50p each save that the neuw Ordinnry Shares will not rank for
the second interim dividend in respect of the year to 31st March 1994

Please tick hare if
continued overleaf

Signed GA.,: &{@

Designationt pypector Date 171 June 1994

Presentar's name address and Far official Use

reference {if any): Gonaral Section | Postroom

MeCrigor Donald Ty
Erskine HOuso,

68-73 Queon Strect ,
Edinburgh EHZ’ g !
Tel: 031-2206-7777 *AC

Ref: LDG/NIOHKT7936 mﬁm%ﬁﬂ



WCKING PENTECOST PLEG
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{ lucorporated In Enflénd and Waies No, Wb9dh)
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At the forty-seventh Annual Gueneral Meeting of' Hieking Pentecost PLE beld on
3rd August, 1994 the Followlpg resolutluns were duly passed In the easy of
mumber 5 as a Specia) Resolution and In the case of numbars U and b us

Ordinary Resolutlansi-
Ordinury ltesolution

That in terms of &rticle 5 of the company's Articles of fsspolation uhe
guthoi ity of the directors to allol relevant, decurities shall Lo
renewed fov the period ending on the dave ol the funua) General Meetling
in 1995 or on 3 Hovembar 1995, whichever iz the eariier, in respect of
relevant securitics having an aggregate nominal value of e3,481, 0.

Y

Speclul Rouolution

b, That In verms of Artieie b of the company's Avtlcles of Agy wetution,
the puer of the dlrectors to sllobl equity geenrities wholly for ecaah
pursuust Lo and within the termy ol the authurlty vencwed by Resolution
nambered & ubuve, shall be reneded for the perfod endlng on the date of
the Anaual Guneral Meetimg in 1995 or on 3 fovember 1995, whichever I
the earlier, and the sggregate nominal umount of equity securlties
which may be so ullotted otherwise than i cunnectlon with a Rights
Iusue {us deftned fn the Articles of Asguelutlon) shall be £575,915.

Ordinary Resolution

L. That the unthority and power confuerred respectively by Resolutions
numbered U and 5 above shall be 1o addltlon to and without prejudiece Lo
any unexpired purtlon ol the authoritles and powars conterred on Lhe
Directors by paragraph (¢) of cuviution numbered 1 passed at the
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Bxtravrdingry General Mecting of the Company held on 25 May 1994 il

the same shall pemain In full foree und effect notwithutanding Lh
passing of ResoluLlons numbered ¥ und 5 abuve.
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