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riation

OF

Elpitiya Rubber Holdings Limited

1. The name of the Company is “ELPITIYA RUBBER
HOLDINGS LIMITED *,

2, The registered office of the Company will be situate in

England.

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

(1)

To acquire the whole or any part of the issued Share
Capital of Elpitiya Rubber Estates Limited or the whole

or any part of the undertaking, properiy and assets of that -

company.

"To purchase, subscribe for, underwrite and hold any shares,
stock, bonds, options, debentures, debenture stock, obliga-
tions or securities in or of any Company, Corporation,
Public Body, supreme, municipal, local or otherwise, or of
any Government or State and to act as and perform all the

functions of an investment or holding company.

To acquire estates in Ceylon, Malaya and elsewhere in any
part of the world.

To purchase or otherwise acquire any real and personal
property, buildings, machinery, implements, live and dead
stock, stores, effects, appliances, and other property of any
kind in any part of the world, and to take, obtain and acquire
any grant, concession, lease and rights in Geylon, Malaya
and elsewhere in any part of the world.
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{3)

(6)

(7)

(8)

(10)

(11)

2

To plant, grow and produce rubber, gutta percha, bolata
and other gums, coffee, tea, coconuds, sugar, tebaceo, cocoa,
pepper, cardamoms, camphor, aloes, vanilla, cinchona and
other plants, trees, crops and natural preducts of any Rind,
or otherwise cultivate any Jand of the Coompany.

To treat, cure, submit to any process, ¥ manufacture and
prepare for market (whether on account of the Company or
others) rubber, gutta percha, balata and other gums, coffee,
tea, coconuts, sugar, tobacco, cocoa, pepper, cardamonms,
camphor, aloes, vanilla, cinchona, and any other produce
or products, articles or things whatsoever, to buy, sell,
warehouse, transport by land or water, trade and deal in
rubber, gutta percha, balata and other gums, coffee, tea and
other produce or“products, and seed ‘dnd rice and ‘othier
food and requisites for labourers and others employed on
estates, and any other goods, produce, wares, merchandise,
articlas and things of any kind whatsaever. S

To purchase, take on lease or hire, or otherwise acquire -

any other lands it any‘part of the world, and any rhackinery,

works, stock, plant and real or personal immoveable or move-

able estate or property of any kind and wheresoever situate,
including coucessions cr easements or righls of any kind.

To hold, uvse, cultivate, work, manage, improve, carry oh
and develop the undertaking, lands, #nd real and personal
estate or property and assets of any kind of the Company,
or any part thereof. o

To sell, let, lease, exchange, part with, transfer, deliver
charge, moitgage, or dtherwise howsoever dispose of or deal
with the undertaking, lands, and real and ‘personal estate
or propérty and assets of any kind of the Company, or any
part thereof. ' a e

To work mines or quarries, and to find, win, get, work,
crush, smelt,” manufacture ‘or otherwist desl with ores,
metals, minerals, oils, precious and other sténes or deposits,
or products, and generally to carry on the business of mining
it, all branches. ' o

To build, make, construct, equip, maintain, alter and
work manufactories, mills, huildings, erecticns; roads, tram-
ways, carts, wagons, ships, boats, barges and other works
matters and things of any kind. - ’
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(12)

(13)

(14)

(15)

(16)

(17)

{18)

Lo

To acquire by grant, purchase, licence, or otherwise
patents or patent rights or other rights, privileges or con-
cesstons of any kind, and to work, exercise, grant licences
for the use of, or otherwise dispose of or deal with the same,

To cultivate, manage, and superintend estates and
properties in any part of the world, and generally to
undertake the business of estate agents in and to act as agents
for the investment, loan, payment, transmission and
collection of money, and for the purchase, sale, improve-
ment, development and management of property, including
concerns and undertakings and to transact any other agency
business of any kind.

To admlmster trust estates and the estates of deceased
persons, or bankrupt or msolvent estates or estates in liquid-
ation In any part of the world and to undertake the office
of trustee, executor, admm:strator assignee, 'inspector, or
any similar office, and to perform and discharge the duties
of any such office for a commlssmn or other remuneration
or otherwise. "

To carry on the business of merchants, exporters, importers,
traders, engineers and any other trades, busmesses or under-
takings whatsoever. "

) To craw, accept, make and endorse bllls of exchange,
plomlssory notes, and other negqtl‘eble mstrulmlents

To lend money on anty terms and m any manner and on
any securlty, and 1n partmuiar on'the securlty of plantations,
factorfes, growmg cr0ps, i)roduce, bills 4f exchange,
promlssory notes, bonds, bills of ladmg, war‘rants, stocks,
shares, clebentures and book debts, or w1thout any sccurity

at all, and generally to transact ﬂnanmal busmess of any
kind.

To create and i Issue any mortgages, debentures, debenture
stock, Bonds, SCI‘lpt ‘or obligations of the Company, whether
by way of security for money borrowed, or*in support of
any covenant or guarantee given by the Company, or
otherwise, and either at par, premium, or discount, and
cither redeemable, 1rredeemab1e, or perpetual, secured upon
all or any part of the Company’s undertaking, revenues and
property, present and future, mcludmg its uncalled or unpaid
capital, or otherwise, with such secutity or without security
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(19)

(20)

(21)

(23)

(24)

(25)

4

as the Company shall think fit, and to raise c;}pita;l or
borrow money by any means the Company may think fit,

To unite, co-operate, amalgamate, or enter into any
partnership or other arrangement for sharing of profits, or
union of interests, or for any other purpose with any other
person or company whatsoever.

To acquire by purchase or otherwise and undertake all or
any part of the business, property, assets, and liabilities of
any other perscn or company whatsoever,

To promote and establish any other company whatsoever,
and to guarantee the payment of any dividend or interest
on any shares, or stock, or obligations, and to assist any
such company by advances of money or otherwise, and to
pay all the costs, charges and expenses of the formation,
promotion or establishment of any such company.

To sell or dispose of the undertaking of the Company or
any part thereof, for such consideration as the Company
may think fit, and in particular for shares (whether credited
as partly or fully paid up or otherwise), debentures or
securities of any other company incorporated in Great
Britain or elsewhere, having objects altogether or in part
similar to those of this Company. ’

To pay all or any part of the expenses of and preliminary
and incidental to the promotion, formation, establishment
and registration of the Company, or of any other company
promoted, formed, established or registered by or on behalf
of the Company, and all commission, brokerage, discount,
underwriting and other expenses lawfully payable which
may be deemed expedient for taking, placing or under-
writing all or any of the shares or debentures or other
obligations of the Company, or of any company so promoted,
formed, establisbed or registered by the Company.

"To procure the Company to be registered or established, or
authorised to do business in any part of the world.

To pay for any lands and real or personal immoveable or
moveable estate or property or assets of any kind acquired or
to be acquired by the Company, or for any services rendered
or to be rendered to the Company, and generally to pay
or discharge any consideration to be paid or given by the
Company in money or in shares, or stock, or debentures or
debenture stock, or obligations of the Company, or partly



(24

(27)

(26)

(29)

(30
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moom was ad partls inanether, oy pfaeassise hewsoevey
with power n jsue ang chotpa m stk as fully or pastially
peasel nap.

Ty e evpt s onsideration for any lands and eal or persunal,
inunoveahle and moveable estate, property an asstls of the
Company of any kind solid or vtherwise disposed of by the
Crnnpanty, sind generally o aveept dny vohskleration 1o be
recelved by the Compatty in moeney or it shiares wr stock
{whether wholly ne partially paid up) of anty contpaity; b HH
tlie ot bgages, debentures or nbllgatios of ary eompaity br
pegson, o partly i one of these iodes ateed partly lu atibtlier,
ot 1n sy otter kind or mode whatsoever.

Tor estabtish atitl support or aid fin the establishmient and
support of schools, places of wobship, assovlations, institie
Hons, fonds, trusts and arrangedents caleulated to Lerefit
eployees of  ex-etaployees  of the Coimipany or s
predecessors it Ltsisess or the depeiidettts o cotinectiviis of
stich persbiss, et tor it peusiofs; urattiitics atd allowabites
to such persors dependaiits o cotiectols, and to take
payineits towardds isuiaiics; petisiort aitd superafhtiation
funds, and tu subsciibe ot fitake donstions vt yratiities to
of guarahlec iotey for charitable; selenttific; publie oF
benovolent thiects; of #ity objects calctlated to promiote the
itrterests of the Contipaity.

T disteibitte amiong the Memnbers iii specle ahy propetty of
fhe Company, whether by way of dividend of upoit # retiiti
of cupital, bit su that fio distribution snotiniting to o redie:
tion of capital be miade; except with the satetion for the

time being reqidred by Taw.

Tor o alf such things as shall be ineidental or conduetie
to the attainineiit of (he objects above mentioted; oF by
of them.

Ter o all or anny of stich things i sy patt of the world
and either as principals; agents; contiactors; tristees; or
otherwise, ahcl either alone or i conjunction with others,
and either by ot thratigh dgents; subcohfractors; tristees;
or otherwise,

T, T T

Andt it is heveby declared that the word  Compahy 7 it this
clawrse, except where used ine reference to this Compary, shalf be deeined
wy sacTude anty partnershit o other body of persons; whether itorpot-
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ated or not incorporated, and whether domiciled in the United Kingdom .
or elsewhere, and that the objects specified in the different paragraphs

of this clause shall, except where otherwise exressed in such paragraphs

be in no wise limited by reference to or inference from any other
paragraph or the name of the Compaay.

£, The liability of the Members is limited. 4 %"
E !

5. The Share Capital of the Company is £100, divided into
1,000 Shares of 2s. each.
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WE, the seveial persons whose names and addressss are schseribed, are
desivous 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
WAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. mg:el;\ b);;:ac.h
ubseriber,
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Dartep the 24 day of é-wbv) 1960,

Wirngss to the above Signatures: —

Jo#, HMENDE LW |
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THL COMPANIES ACT, 1948.

—tr———

COMPANY LIMITED BY SHARES,

——

Articlen nf Angoriat

OF

Elpitiva Rubber Holdings Litfiited

Ty

1. Subject as hercinafter provided the regulations contained in
Part I of Table A in the First Schedule to the Companies Act, 1948
(such part being hereinafter referred to as ““ Table A ) shall zpply to the
Company, The regulations contained in Part II of such First Schedule
shall not apply to the Company.

2. The Company is a Private Company and accordingly :——

(@) the right to transfer Shares is restricted in manner herein-
after prescribed;

(b) the number of Members of the Company (exclusive of
persons who are in the employment of the Company and
of persons who having been formerly in the employment of
the Company were while in suzh employment and have
continued after the determination of such employment to be
Members of the Company) is limited to fifty. Provided
that where two or more persons hold one or more Shares
in the Company jointly they shali for the purpose of this
Article be treated as a single Member.

(¢) any invitation to the public to subscribe for any Shares or
Debentures of the Company is prohibited;

(d) the Company shall not have power to issue Share Warrants
to bearer.

3. The whole of the Shares of the Company for the time being
unissued shall be under the control of the Directors, who may, subject

His2
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to the provisions of the Act, allot 0¥ orherwice dhipose of the same 10
such persons at such Gmes and oun such teras 204 conditions as the

Directors may determine.

4, Regulation 24 of Table A shall net apply. The Directors may,
in their absolute discretion and without s¢signing any reason therefore,
decline to register the transfer of any Share.

5, Two persons being Members or proxies for Members or the
duly authorised representatives of Corporations being Members shall
be a quorum at a General Meeting and Regulation 53 of Table A shall

be modified accordingly.

6. Subject to the provisions of the Act, a resolution jn writing
signed by all the Members for the time being ¢ntitled to receive notice
of and to attend and vote at General Meetings (or being Corporations
by their duly authorised representatives) shall be as valid and effective
as if the same had been passed at a General Metting of the Company
duly convened and held.

7. “Regulation 75 ¢f Table A shall not apply. Unless and until
otherwise determined by the Company in General Meeting the number
«f Directors shall not be less than two. The first Directors shaill be
appointed in writing by the subscribers to the Memorandum 6f Associ-
ation of the Company.

8. The proviso to Regulation 79 of Table A shall be omitted.

9. Paragraph: (2) and (4) of Regulation 8¢ of Table A shall be
omitted. A Director, notwithstanding kis'interest, may vote in respect
of any contract or arrangement in whith' he is interested and may be
counted in the quorum present at any meeting. ’

10. A person shall be capable of being appointed a Director of

the Company notwithstanding that at the time of his appointment he has
attained the:age of seventy. '

——
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Certifitate of Fneorporation

3 oereby Certify, e

BIRITIVA RUBBER HOLDIUGS LINITED

is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this Second day of
&l August One Thousand Nine Hundred and 3Lxty
%‘ffmh&
ASSISTANT Registrar of Companies.
Certificate ) ‘ !}4-9&497
received by }2 f) MM
Date /J; /é' o
{0 T

; Ik EC ; v = . N
: Q_IFBJ'(A) 45945/2778 23M 4/59,  (Q1325) 5009174700 20M 11/50 ATES, 746
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1 ELPITIVA RUBBER HOLDINGS LIMIT

At an Extraoromary General MeETIvG of the above Company
duly convened aud held on the 19th day of August, 1960, the sub-

joined Resolutions were duly passed as Speaial RESOLUOONS -~

RESOLUTIONS.

1. Tuar

(a) with a view to and for the purpose of acquiring the whole ~
of the issued share capital of Elpitiya Rubber Estates
Limited the capital of the Company be increased to 1
£76,000 by the creation of 759,000 additional shares of
2s. each

(b) the capital ~f the Company be further increased to
£120,000 by the creation of 440,000 additional shares of i
2s. each.

2. Tuar the Company be converted into a Public Company . :
and that the Directors {ake all such steps as may be necessary
for the carrying of such conversion into cflect.

2 3. Trar the regulations contained in the printed document
' submitted to this M=eting and for the purpose of identification
signed by the Chairman thereof be and the same are hereby

pany in substitution for and to the exclusion gf

A
‘.

W. R. T. PICTQN-WARLOW

Articles of Association of the Compar
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Chabrmean

THE COMPANIES ACT, 1948,

QMPANY LIMITED BY SHARES.

. Articles of Agsoriation

OF

ELPITIYA RUBBER HOGLDINGS LIMITED

(Adopted by Special Resolution passed the 19th day of August, 1960.)

TABLE A.

1. The regulations contained in Table A in the First Schedul¢
annexed to the Companies Act, 1948, shall not apply to the Company.
INTERPRETATION,

2. In these presents the words standing in the first column of

the table next hereinafter contained shall, if not inconsistant with
the subject or context, bear the meanings set opposite to them

O respectively in the second column thereof : —
Worbs. u MEaNmNGS,
The Act ... | The Companies Act, 1948,

The Statutes ... | The Companies Act, 1948, and every statutory
modification or re-enactment therecof for the
ilme being in force.

These presents ... | These Articles of Association as originally framed,

) or as from time to time altered by Special
Resolution.

Officc ... ... | The registered office for the time being of the
Company,

1A
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MEANINGS.

ot o o ks | ek T T A

i e et e

WoRDS. '|
i

Register ... | The Register of Members 10 ke kept pursuant 1o
the Statutes.

Board .. ... | The Directors for the time being of the Company.

Seal ... .. ! The Common Seal of the Company.

The Ugnited
Kingdom | Great Britain and Northern Ireland,
Month ... ... | Calendar month,

“In writing” and ©written” include printing, lithography,
photography and other modes of representing or reproducing words
in a visible form.

“ Dividend ” includes bonus.
“ Paid up ” includes credited as paid up.

Words denoting the singular number only shall include the plural
number, and vice versa.

Words importing the masculine gender only shail include the
feminine gender, and

Words importing persons shall include corporations.

And the expression “ Secretary ” shall (subject to the provisions
of Section 177 of the Act) include an Assistant or Deputy Secretary,

and any person appointed by the Board to perform any of the duties
of the Secretary.

3. Subject to the provisions of the last preceding Article, any
words or expressions defined in the Statutes shall, if not inconsistent
with the subject or context, bear the same meaning in these presents.

SHARES.

. 4, T?e1 share capital of the Company as at the date of the
adoption of these presents as the Articles of Association of
is £120,000 divided into 1,200,000 Shares of 25, cach, 0 of the Cor N
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5. The Company shall not procure or suffer any subsidiary
Company of the Company to isue {except to the Company) any
shares ranking in priority to the Ordinary Shares of such subsidiary
without the previous sanction of an Ordinary Resolution of the
Comipany; Provided that if any shares ranking in priority to the
Ordinary Shares of any subsidiary of the Company shall hereafter be
isstecd by such subsidiary to the Company sech shares shall not be
dispesed of by the Company without such previous sanction as
aforesaid,

G. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in
connection with a purchase or subscription made or to be made by
any person of or for any shares in the Company or in its holding
company (if any) nor shall the Company make a loan for any purpnse
whatsoever on the security of its shares or those of its holding company
(if any), but nothing in this Article shall prohibit transactions mentioned
in the proviso to Section 54 (1) of the Act.

7. Subject to the provisions of Article 50, the whole of the
shares of the Company for the time being unissued shall he under
the control of the Board, who may, subject to the provisions of the
Statutes, aller ~r atherwise dispose of the same to such persons, at
such times and on such terms and conditions as the Board may
determine, with full power to give to any person the option over any
shares for such time and for such consideration as the Board think
fit, but so that no shares shall be issued at a discount except in
accordance with the provisions of Section 57 of the Act.

8. In addition to all other powers of paying commissions, the
Company (or the Board on behalf of the Company) may exercise the
powers conferred by Section 53 of the Act of applying its shares or
capital moneys in paying commissions to persons subscribing or
procuring subscriptions for shares of the Company, or agreeing so to
do, whether absolutely or conditionally. Provided that the rate per
cent. or the amount of the comnission paid or agreed to be paid shall
be disclosed in the manner required by the Statutes and shall not
exceed 10 per cent. of the price at which the shares in respect whereof
the commission is paid are issued or an amount equivalent thereto.

‘The Company (or the Board on behalt of the Company) may also

on any issue of shares pay such brokerage as may be lawful.

9. In the case of shares offered to the public for subscription
the amount payable on application on each share shall not be less than
25 per cent. of the nominal amount of the share,

e e b g T




tin

i, The Company shall duly cbserve and comply with the
provisions of the Statutes applicable 1o any allotipent o1 its shares,

11. The Company shall be entitled to treat the rf‘?gistered
holder of any share as the absolute owner thereof, and the (40!.1113311:,7
shall not be bonnd to recognise any trust or awy equit.able, contmgent,
future or partial interest in any share, or any interest n any fractional
part of a share, or {except onbs as by these }_)resents otherwise cupressly

provided or as required by Jaw) any other right in respect of any share
except an absolute right to the entirety thereof in the registered holder,

CERTITFICATES.

12. The Company shall within twvo months after the allotment
of any of its shares, debentures or debenture stock, and within two
months after lodgment with the Company of any duly stamped and
valid transfer of any of its shares, debentures or debenture stock,
complete and have ready for delivery the certificates of the shares,
the debentures, and the certificates of the debenture stock so allotted
or transferred, unless the conditions of issue of the shares, debentures
or debenture stock otherwise provide. The certificates of title to
shares or debenture stock, and the debentures shall be issued under
the Seal and shall bear the autographic signatures of -at least one
Director and the Secretary or some other person appointed by the

Board for that purpose provided that the Directors may by resolution -

determine that the signatures of such Director or Directors, either

generally or in any particular case, may be affixed by a mechanical

method to be specified by such resolution, but the use of such method
shall be controlled by the Auditors, Transfer Auditors or Bankers of
the Company.

13, Every member shall be entitled without payment to one
certificate for all his shares of each class or upon payment of One
shilling or such smaller sum as the Board shall determine for each
additional certificate, to several certificates each for one or more of
such shares. Provided that where a member transfers part of the
shares to which any certificate relates he shall! be entitled to a
certificate for the balance thereef without payment. Ewvery certificate
shall specify the number and class and distinguishing nwmbers
(if any) of the shares to which it relates and the amount paid up
thereon, provided th.* in the case of shares registered in the names of
two or more persons the ‘™mpany shall not be bound to issue more
than one certificate o all the joint holders, and delivery of such
certificate to any one of them shall be sufficient delivery to all.
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14, I any certiticate shall be worn out, defaced, destroyed or
kesi, it may be renewed on such evidence being produced as the Board
shioll require, and in case of wearing out on delivery up of the old
certiflcate, and in the case of destruction or loss on execution of such
indemmity (if anyj and in either case on payment of such sum not
exceeding One shilling for each certificate, together with the amount
ti auy wists and expenses which the Company has incurred in con-
nection with the .natter, and generally upon such terms as the Board
raay from time G time requite,

ALTERATION OF RIGHTS.

15. Subject to the provisions of Section 72 of the Act, the
special rights attached to any class may be varied or abrogated
either while the Company is a going concern or during or in
contemplation of a winding-up, 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
meeting of holders of the shares of the class. To every such separate
meeting all the provisions of these presents relating to General
Meetings of the Company or 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 of such holders a quorum as above defined is not present those
members who are present shall be a quorum), and that the holders of
shares of the class shall, on a poll, have one vote in respect of every
share of the class held by them respectively.

CALLS ON SHARES.

16. The Board may from time to time make such calls upon
the members as the Board znay think fit in respect of the amounts
unpaid on their shares (whether on account of the nominal amount
of the shares or by way of premium), and not by the conditions of
allotment made payable at fixed times: Provided that fourteen
days’ notice at least is given of .each call, and that no rall shall
exceed one-fourth of the nomiral amount of the share in respect of
which it made, or be payable within one month from the date fixed
for payment of the last preceding call,

17. Any call may be made payable either in one sum or by
instalments, and each member upon whom a call is made shall be
liable to pay the .amount .of the call to the pcrson and at the time

or times and place .appoiated by the Board. A «call may be revoked

or the time fixed for its payment may be postpened by the Boand.
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18, A call shafl be deemed to have been made at the thne when
the reslutivn of the Board anthedsing such call was passed.

14, Joint holders of 4 share shall be jointly and severally liable
for the puyinent of all calls in respect thereof,

20, The Bracd may make arrangements on the issue of shares
for a difference between the holders of such shares in the amonnt of
calls to he paid and the time of payment of such calls.

21. Any sum which by the terms of issue of a share is made
payable upon allotment, or at any fixed date, whether on account of
the nominal amoutst of the share or by way of premium, shall, for
all purposes of these presents, be deemed to be a call duly made and
payable on such fixed date, and in case of non-payment all the
provisions of these presents as to payment of interest, forferture
or otherwize shall apply as if' such sum were a call duly made and
notified.

22. If any sum in respect of 2 call is not paid hefore or on
the day appointed for-payment thereof, the person from whem
the sum is due shall pay interest on the sum from the day appointed
for the payment thercof to the time of actual payment, at such rate,
not exceeding 10 per cent. per annum, as the Board may determine,
or failing such determination, then at the rate of 10 per cent. per
annum, provided hcwever that the Board may waive payment of
such interest in whole or in part.

23. The Board may, if they think fit, receive from any member
willing 1o advance the same all or any part of the moneys payable
in respect of any shares held by him beyond the amount of the calls
actually made thereon, and upon the moneys so advanced, or so
much thereof as shall from time to time exceed the amount of the
calls due upon such shares, the Company may pay interest at such
rate not cxceeding 10 per cent. per annum as the member and the
Board shall agree-upon, but no past of such moneys shall be included
or taken into account in ascertaining the amount of the dividend

payable vpon the shares in respect of which such advance has been
made.

FORFEITURE,

24. If any member fails to pay the whole or any part of any
call on or before th.e day appointed for the payment thercof the
Board may at any time thereafter during such time as the call, or
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any pare thereaf, remains unpard, seive Q potice «n hiw reguiviiy
hisn to pay such call or such part thercol as retaiis wpaid. OgeweT
with any intevess which may have acerned,

95, The notice shall name a further day not being less than
fourteen days from the date of the service of notice on or befere which
and the placz where the payment required by the notice is to be
made, and shall state that, in the event of non-gayment at ar hedore
the time and at the place appointed the shures e respect of which
such call was made will be Hable to be forfeited.

26. If the requirements of any such notice as aforesaid are
not complied with, any share in respect of which such notice has
been given may at any time thereafter, before payment of all calls
and interest due in respect thereof has been made, be forfeited by
a resolution of the Board to that effect. Such forfeiture shall include
all dividends which shall have been declared on the forfeited shares
and not actually paid before the forfeiture.

97. A forfeited share may be sold ov otherwise disposed of on
such terms and in such manner as the Board think fit, and at any
time before a sale or disposition the forfeiture may be cancelled on
such terms as the Board think fit.

98. A person whose shares have been forfeited shall cease to
he a member in respect of the forfeited shares, but shall, notwith-
standing, remain liable to pay to the Company all moneys which, at
the date of forfeiture, were payable by him to the Company in
respect of the shares, but his liability shall cease if and when the
Company shall have received payment in full of all such moneys in
respect of the shares.

99, A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company, and that a share in the
Company has been duly forfeited on a date stated in the declaration,
shall be conclusive ev-lence of the facts therein stated as against
all persons claiming to be entitled to the share. The Company may
receive the consideration (if any) given for the share on any sale or
disposition thereof and ihe Board may authorise some person to
execute a transfer of the share in favour of the person to whom the -
share is sold or otherwise disposed of and he shall thereuport be
registered as the holder of the share, and shall not be bound to see
to the application of the purchase money (if any), nor shall hi. title
to the share be affected by any irregularity ot invalidity in the
proceedings in reference to the forfeiture, sale ¢r other disposal of
the share.
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U, Fhe Company shaell have o fist ood paromount lew on
every ehare fnor being a fullv paid chare, for aill LATEYE, m;heahﬁer
zmadodiatc‘i}. AE);QJ&E)I&? or oe, called or payable ar o fixed rme in
respect «f such share. The Compuany chaill alsu. have a first ;’fnd
paramount lien on «il shares {not being fully paid shares; standing
registered in the name of a member being a single person for all the
debts and lizbilities of such member or his estate to the Company,
and that whether the same shall have been incurred before or after
notive to the Company of any equitable or other interest in any
rerson other than sach member and whether the period for the
payment or discharge of the same shall have actually arrived or not,
and notwithstanding that the same are joint dcbts 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 and other moneys payable thereon or in
respect thercof. The Board may resolve that any share shall for
some snecified period be exempt from the provisions of this Article.
Unless otherwise agreed, the regisiraticu of a transfer of shares shall
operate as a waives of the Compaxy’s len (if any) on such shares.

81, The Company may seli, in such manner as the Board
think fit, any shares on which the Company has a lien, but no sale
shall be made unless and until some sun1 in respect of which the
lien exists is immediately payable, nor until the expiration of
fourteen days after a notice in writing, stating and demanding
payment of such sum, and giving notice of intention to sell in default,
shall have been given to the holder for the time being of the shares or

to the person entitled by reason of his death or bankruptcy to the
shares.

32. The net proceeds of such sale, after payment of the costs
of such sale, shall be applied in or towards payment or satisfaction
of any sum immediately payable in respect whereof the lien exists,
and any residue shall (subject to a like lien for such debts or liabilities
in respect of moneys not immediately payable as existed on the
shazes 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 Board
may authorise some person to transfer the shares sold to the purchaser
thereof. The purchaser shall be registered as the holder of the shares
so transferred and he shall not be bound to see to the application of
the purchase money, nor shall his title to the shares be affected hy

any irrefularity or invalidity in the proceedings in reference to the
sale.

¥
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LERANSLT D 0L SHAREDS.

W Shares o the € onpam shall be wensferrea by Instroment
of transfer i the waal canwaon fom or as neor thercto as circnm-
stances will permit, The msrweent of wonsfer (which need not be
mader sealy chail be signed by or oo behalf of both the transferer and
the traeferee, und the tansferor sholl be deemed 1o remain the holder
of the shares until the name of the wansferee is entered in the Register
in respect thereof: Provided that the Board mav dispense with the
sighature of the strument of transfer by or on behalf of the transferee
in any case in which they think fit in their discreiion to do so.

54. The Board may in their discretion, and without assigning
any reason thercfor, decline to register a transfer of any share upon
which the Company has a lien, and in the case of shares not fully paid
up may decline to register a transfer to any person of whom they shall
not approve as transferee.

35. The Board may also decline to recognise any instrument of
transfer unless: — .

(4) Such fee, not exceeding two shillings and sixpence, as the
Board may from time to thme require, is paid to the
‘ompany in respect thereof, and

(8) The instrument of transfer duly stamped is deposited at_
the Office or such other place as the Board may appoint,

accompariied by the certificate of the shares to which it
relates, and such other evidence as the Board may
reasonably require to show the right of the transferor to
make the transfer, and

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

36. If the Board decline to register a transfer of any share,
they shall, within two months after the date on which the transfer
was lodged with the Comnpany, send to the transferee notice of the
refusal.

37. There shall be paid {o the Company in respect of the
registration of -any probate, -letiexs -of ~administration, -certificate..of
marriage or death, power of attorney or other document relating to
or affecting the title to-any shares, such fee, not ‘exceeding: two shillings
and sixpence, ‘as the Board may from-time to time, prescribe or'require.

H183
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anel for such pesiods as the Reard may from thane to thne determine,
provided nhvays thut ech reglation shall not be suspended for more

than thirty days in any vear

59, Nothing in these presents conteined shall preclude the Boad
from recosnising o cnunclaton of any share by ithe allottee thereof in
favony of sume athe, peraon.

TRANSMISSION OF SHARES,

40. Tn the case of the death of a member, the survivors or
survivor where the deceased was a joint holder, and the legal personal
representatives of the deccased where he was a sole or only surviving
holder, shall be the only persons recognised by the Company as having
any title to his interest in the shares; but nothing contained in this
Article shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him

with any other person.

41, Any person becoming entitled to a share in consequence of-
the death or bankruptcy of any member may, upon such,evidence
of his title being produced as may from time to time be required by
the Board (but subject to the provisions hexcinafter contained) elect”
cither to be registered himself as a member in respect of the share or
to have some person nominated by him registered as transferce thereof.

42, If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have another
person registered he shall testify his election by executing to that person
a transfer of the share. All the limitations, restrictions and provisions

of these presents relating to the right to transfer and the registration of E

transfers qf shar.es shall be applicable to any such notice or transfer
as aforesaid as if the death or bankruptcy of the member had not

occurred and the notice or transfer were a transfer signed by that
member,

43. A person entitled to a share in consequence of the death or
bfmkruptcy of a member shall be entitled to receive and may give a
discharge for all dividends and other moneys payable in respect of
the share, but he shall not be entitled to receive notice of or to attend
or vote at any meeting, or, save as aforesaid, to exercise any of the
rights and privileges of a member, unless and until he shall have become
a.member in respect of the share, Provided always that the Board

<
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STOCE.

44, ‘The Company may by Ordinmy Resolution convert any
paid up shares into stock, aud reconvert any stock into paid nup shures
of any denomination,

45. The holders of stock may transfer the same or any part thereof
in the same manner and subject to the same regulations as and subject
to) whichi the shares from which the stock arose might previously to
couversion have been transferred, or as near thereto as circumstances
will admit. Provided however that the Board may from time to time,
if they think fit, fix the minimum amount of stock transferable, and
direct that fractions of a pound or of any other sum shall not be dealt
with, with power, nevertheless, at their discretion, to waive such
stipulations in any particular case, and provided further that the
minimum amount of stock transferable shall not exceed the nominal
amount of the shares from which the stock arose.

46. The stock shall confer on the holders thereof respectively
the same privileges and advantages as regards dividends, participation
in assets on a winding up, voting at meetings of the Company, and
other matters as would have been conferred by the shares from which
the stock arose, but so that none of such privileges or advantages (except
participation in dividends and profits of the Company and in assets on
a winding up) shall be conferred by an amount of the stock which would
not, if existing in shares, have conferred such privileges or advantages.

47. Al such provisions of these presents as are applicable to paid-
up shares shall apply to stock and in all such provisions the words
“ ghare ” and * shareholder ” or “ member » shall include respectively
“gtock * and “ stockholder ”,

ALTERATION CF CAPITAL.

48. The Company may from time to time Dby Ordinary
Resolution increase its capital by such sum to be divided into shares
of such amount as the resolution shall prescribe.
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Recnhnion determine; and any Preference Share may be issued on the
torvins that it is, or at the option of the Cempany is 10 he Hable, to be
redeemed on such terms and in such manner as the Crmpany may in
accordance with the provisions of the Statutes prescribe. :

50, The Company may by Ondinary Resolution before the jssue
of any new shares, determine that the same or &ny of them shall he
offercd in the first instance, to all the then members or to any class
thereof for the time being in proportion (as nearly as circumstances
admit) to the number of shares or shares of the class held by them
respectively, or make any other provisions as to the issue of the new
shares, but in default of any such determination or so far as the same
shall not extend, the new shares may be dealt with as if they formed
part of the capital of the Company as at the date of the adoption of
these presents as the Articles of Association of the Company, and shall
be subject to the provisions contained in these presents with reference to
the payient of calls and instalments, transfer, transimission, forfeiture,
lien and otherwise.

51, The Company may by Ordinary Resolution—-

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

(8} sub-divide its shares or any of them into shares of smaller

amount than is fixed by the Memorandum of Associaticn

(subject nevertheless to the provisions of Section 61 (1) (d),
of the Act) and so that the resolution whereby any share is’

sub-divided may determine that, as between the holders of
the shares resulting from such sub-division, one or more of
such shares may have suth preferred, deferred or other
special rights or be subject to any such restrictions,

compared with the other share or shares, as the Company

has power to attach to new shares,

(c) cancel any shares which at the date of the passing of the
resolution have not been'taken or agreed to be-taken by any

person and diminish the amount of its share capital by-the
amount of the sharesso cancelled.
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And ey also by Speetal Resolation

tof reduce its share capital and any capital redemsption yeserve
furd and any share premivn account in any fEmnc
authorised by the Statutes,

GENERAL MEETINGS,

52. "The Company shall in each year hold a General Meeting as
its Annual General Meeting in addition to any other meetings in that
year, and not more than fifteen months shal) elapse between the date
of one Annual General Meeting and that of the next. Provided that so
long as the Company shall hold its first Annual General Meeting
within eighteen mon:hs of its incorporation it need not hold it in the
year of incorporation or in the following year.

53. All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meetings.

54. All General Mcetings shall be held at such time and place
as the Board may determine.

55. The Board may, whenever they think fit, convene an
Extraordinary General Meeting, and Extraordinary General Meetings
shall also be convened on any requisition made in accordance with
Sectiorn 132 of the Acti, or in default may be convened by such
requisitionists as thereby provided. Any meeting convened by
requisitionists shall be convened in the same manner, as nearly as
possible, as that in which meetings are to be convened by the Board.

56. In the case of the Annual General Meeting or of a meeting
convened for the purpose of passing a Special Resolution, twenty-one
clear days’ notice at the least, and in any other case fourteen clear
days’ notice at the least, shall be given to all the members (other than
those who under the provisions of these presents or the terms of issue
of the shares held by them are not entitled to receive notices of General
Mectings of the Company) and to the Auditors for the time being of the
Company. The notice shall be exclusive of the day on which it is served
or deemed to be served and of the day for which it is givcn and shall
specify the place, the day and the hour of the meeting and, in the case
of special busmess, the general nature of that business and such notice

shall be given in manncr hercinafter mentioned. Every notice of an

Annual General Meeting shall specify the meeting as such and every
notice of a meeting convened for passing a Special or Extraordinary
Resolution shall state the intention to propose such Resolution as a
Special or Extraordinary Resolution as the case may be.

H183
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57. A General Mreting sholl, povvithstanding that it is m"ll{cd
by shorter notice than thar specified in the last preceding Article,
he deeined to have been duly called if it is so agreed by such number
of meishers entitled or havi'ng a right to attend and vote thereat as
is prescribed bv Section 133 (3 of the Act,

58, In every notice calling a meeting of the Company there
shall appear with reasonable prominence a statement that 2 memlzer
entitled to attend and vote is entitled to appoint one or more proxies
to attend and vote instead of him, and that a proxy need not also

be a member.,

59, Subject to the provisions of Section 140 of the Act, it shall
be the duty of the Company, on the requisition in writing of such
number of members as is speeified in the said Section and (unless the
Company otherwise resolves) at the expense of the requisitionists:

(A) to give to 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, and

@

(3) to circulate to members entitled to have notice of any

General Mecting sent to them any statement of not more
than one thousand words with respect to the matter referred:
to in any proposed resolution or the business to be dealt
with at that meeting.

Notice of any such resolution shall be given, and any such

statement shall be circulated to members of the Company entitled to ;
have notice of the mecting sent to them and notice of any such

resolution shall be given to any other member of the Company by

giving notice of the general effect of the resolution in accordance with® |

the provisions of Section 140 (3) of the Act.

60. The accidental omission to give notice of any meeting to,
or the non-receipi of notice of a meeting by any person entitled
to receive notice shall not invalidate any resolution passed or proceedings
had at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS.

61. All. business shall be deemed special that is transacted at
an Extraordinary General Meeting and also all business that is
transacted at an Annual General Meeting, with the exception of the.

S
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receipt and consideration of the profit and loss account, the balance
sheet and group accounts (if an ) of the Company and the reports
of the Board axud Auditors and other documents required to be annexed
to the balance sheet, the declaration of dividends, the elestion of
Directors in the place of those retiring, and the appointment of, and the
fixing of thic rernuneration of, the Auditors.

62, When by any provision contained in the Statutes special
notice is required of a resolution, the resolution shail not be effective
unless notice of the intention to move it has been given to the
Company not less than twenty-eight days (or such shorter period
as Section 142 of the Act may allow) before the meeting at which
it is moved, and the Company shall give to the members notice of
any such resolution as required by and in accordance with the provisions
of such Section.

83. Save as in these presents otherwise provided, three members
present in person and entitled to vote shall be a quorum. No business
shall be transacted at any General Meeting unless a quorum is present.

64. If within half an hour after the time appointed for the
meeting a quorum is not present, the meeting, if convened by or upon
the requisition of members, shall be dissolved. If otherwise convened,
it shall stand. adjourned to the same day in the next week (or if that
day be a public holiday, then to the next business day following such
public holiday), at the same time and place, or to such other day and at
such other time and place as the Board may determine, and no notice
of such adjournment need be given and at such adjourned meeting the
members present, not being less than two, shall be 2 quorum.

65. The Chairman of the Board (if any), or in his absence the
Vice-Chairman of the Board (if any) shall preside as Chairman at
every General Meeting, but if there be no such Chairman or Vice-
Chairman, or if neither of them be present within ten minutes after
the time appointed for holding the meeting or if neither of them shall
be willing to act as Chairman, the Directors present shall choose one
of their number to act as Chairman of such meeting, and if there be no
Director chosen who shall be willing to act, the members present in
person and entitled to vote shall choose one of their own number to act
as Chairman at such meeting.

66, The Chairman may, with the consent of the mceting, and
if directed by the meeting shall, adjourn the meeting from time to
time and from place to place, but no business shall b¢ transacted at
any adjourned mecting other than the business left unfinished at the
meeting from which the adjournment took place. When a meeting
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is adiourned for thirty days or more, notice of ?he a:ijnumed meeting
shall be given as in the case of an original meeting. Save as aforsesaid,
it shall not be necessary 1o give any notice of an adjournment or of the
business to be transacted at an adjoumed meeting,

67. Every question submitted to a General Meeting shall he
determined in the first instance by a show of hands of the members
present in person, but a poll may be demanded {before or upon the
declaration of the result of the show of hands) by the Chairman or by

(i) not less than three members having the right to voie at
the meeting, or

(ii) a member or members representing not less than one-tenth
of the total voiing rights of all the members having the

S right to vote at the meeting, or

(iif) a member or members holding shares conferring a right
to vote at the meeting, being shares on which an
aggregate sum has been paid up equal to not less than cne-
tenth of the total sum paid up on 2l the shares conferring
that right. E ~

[

Unless a poll & dnly demanded in accordance with the foregoing
provisions a declaration by the Chairman that a resolution has been
carried or lost or has or has not been carried by any particular
majority, and an entry to that cffect in the minutes of the proceedings
of the Company, shall be conclusive evidence of the fact, without

© proof of the number, proportion or validity of the votes recorded in

favour of or against such resolution.

68. The insirument appointing a proxy to vote at a meeting™ "
shall be deemed also to confer authoritv to demand, or join in

demanding a poll, and, for the purposes of the last preceding Article,

a demand by a person as proxy for a member shall be the same as 2.

demand by the member.

69. If any votes shall be counted which ought not to have
been counted, or might have been rejected, the error shall not
vitiate the result of the voting unless it be pointed out at the same
meeting, or at any adjournment thereof, and unless in the opinion of
the Chairman at the meeting or any adjournment thereof, as the

case may be, it shall be of sufficient importanc iti
: ¢ to vitiat s
of the voting. ate the Vl‘Lsult
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70. If a poll is duly demanded it shall be taken in such manner
as the Chairman may direct (including the use of ballot or voting
papers or tickets) and the result of a poll shall be deemed the
resolution of the meeting at which the poll was demanded. The
Chairman may appoint scrutineers for the purposes of 2 poll, and
may adjourn the meeting to some place and time fixed by him for
the purpose of declaring the result of the poll,

71. A poll demanded on the election of 2 Chairman or on a
question of adjournment shall be taken at once. A poll demanded
on any other question shall be taken either at once or at such time
and place as the Chairman directs not being more than thirty days
from the date of the meecting or adjourned meeting at which the
poll was demanded.

79. 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.

73. The demand for a poll may.be withdrawn, and no notice
need be given of a poll not taken immediately.

74, In case of an equality of votes, whether on a show of hands
or on a poll, the Chairman of the meeting at which the show of hands

takes place or at which the poll is demanded, as the case may be,
shall have a second or casting vote.

VOTES OF MEMBERS.

75. Subject to any special rights or restrictions as to. voting

attached to any shares by or in accordance with these presents, on -~

a show of hands every member who (being an individual) is present
in person or (being a Corporation) is present by a representative or
proxy not being himself a member shall have one vote, and on a poll
every member present in person or by proxy shall have one vote
for every share held by him. ‘

76. 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 at any mecting of any class of members of the

Company, and the person so authorised shall be entitled to exercise

the same powers on behalf of the corporation which he represents
as that corporation could exercise if it were an individual inember
of the Company.
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77. Where thereare joint holders of any share, any one of
such persons may vote at any meeting, either pers?nany or by
proxy, in respect of such share as if he were solely entitled ?Ihcr.c‘tog
and if more than one of such joint holders bc: present at any meeting,
personally or by proxy, that one of the said persons 50 ]?reéent in
person or hy proxy whose name stands ﬁl:st on the Register in respect
of such share shall alone be entitled ta vote in respect thereof,

78. A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in Junacy may vote,
whether on a show of hands or on a poll by his committee, recgivm‘,
curator bonis, or other person in the nature of a committee, rriciver
or curator bonis appointed by such court, and such cofnmittes,
receiver, curatar bonis or other person may on a poll vots by. proxy,
provided that such evidence as the Board may require of the

authority of the person claiming to vote shall have been deposited at’

the Office not less than forty-cight hours before the time for Iioldfi__ng
the meeting or adjourned meeting at which such person claims to vote,

N .6 . - I,
78, - No member shal] unlegs. tlie Board otherwise determine,
be entitled to votc ai’any Geueral Mecting either personally or by
proxy, or to exercise any privilege as a member unless ali calls

or other suns immediately payable by him in respect i shires %i/,?j?_
3 .- iy { y 1

|
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- ‘ \
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80. No objection shail be raised to the qualification of a’i,sa

the Company have been paid.

oy \ "o . . oy
voter except at the meeting or.a’”” “rned meeting at which the viie

objected t¢ is given or tendered,  \ every vote not disallowed at "2
such meeting shal!l be valid for's  purposes. Any such objection’

shall be referred to the Chairman. of the Meeting, whose deciston
shall be final and conclusive.

81, On a poll votes may be given cither personally or by proxy

and a member entitled to more than one vote need not, if he votes.

on a poll, use all his votes or cast all the votes he uses in the same
way. ”

82. A member wiay

: appoint more than one proxy to attend on
the same cceasion.

83. Every instrument a
under the hand of the appoi
in writing ; or if such appointor is a
seal, or under the hand of so

authorised in that behalf. In the case of an instrument of proxy

A proxy need not be a rezmber of the Company. .~ 3

ppointing a proxy shall be in writing’
nior or of his attorney duly authorised
corporation, under its conymon. '
me officer of the corporation duly
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purporting to be signed on behalf of a corporativn by an officer
thereof jt¢ shall be assumed, unless the contrary appears, that
such officer was duly anthorised to sign such instrument of proxy
on behalf of the corporation without further evidence of the fact,

84. The instrument appointing a proxy, and if required by the
Company the power of attorney or other authority {if any) under
which it is signed or a notarially certified or office copy of such power
or authority, shall be deposited at the Office or at such other place
within the Un:ies ¥isgdom as is specified for that purpose in the
riotice convening the meecting or in any instrument of proxy seni by
the Company in relation to the mweting, at least forty-eight hours
before the time appointed for holding the meeting or adjourned
meeting, as the case may be, at which the person named as proxy
in such instrument proposes to vote ; and in default the instrument
of proxy shall not be treated as valid, No instrument appointing a
proxy shall be valid after the expiration of twelve months from the
daty of its execution, except at an adjourned meeting or on a poll
drananded at a meceting or an adjourned meecting in cases where
the meeting was originally held within twelve months from such date.

85. (a) An instrument of proxy may be in the usual common
form or in such other form as the Board may approve. Instruments
of proxy need not be witnessed.

{(8) The Board may at the expense of the Company send,
by post or otherwise, to the members instruments of proxy (with
or without prepaid postage) for use at any General Meeting, or at
any meeting of any class of members of the Company, either in blank
or nominating in the alternative any one or more of the Board or any
other persons. '

(c) If for the purpose of any meeting, invitations to appoint
as proxy a person or one of a number of persons specified in the
invitations are issued at the Company’s expense they shall be issued
to all the members entitled to be sent a notice of the meeting and to
vote thereat by proxy, and not to some only of such members.

(0) The dccidental omission o send out an instrument of
proxy, whenever fiecessary, to any member or the non-receipt of such

instrument by auy member, shall not invalidate any resolution.

passed or proceedings had at the meeting to which the instrument of
proxy relates. ‘

86. A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death or
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insanity of the principal ox rm'@.cat?«m of the Instrument of proxy, e ‘
of the-autlwrity wnder swhich the m‘st_mment of proxy Was fm?ufseei, .‘ 5
provided that no intimation In writing of stich death, insavity or %
revocation shall have been received by the (»ompalxy at the Office
hefore the commencement of the meeting or adjourned meeting at
which the instrument of proxy isused.

DIRECTORS,

7. The number of Directors shall not be less than twa nor more
than five.

88, The qualification of a Director shall be the holding in his
own name alone and not jointly with any other person of shares of the
Company of the nominal amount of £100, A Director may act before 2
acquiring his qualification, but shail in any case acquire the same .3
within two months from his appointment.

89. Any Director may at any time and from time to time /3
appoint any other Director or appoint any other person appmvcd"‘;;;
by a majority of the other Dircctors for the time being to be his g
alternate, and may at any time remove any alternate Director '3
appointed by him and (subject to such approval as aforesaid) dppoint
another in his place. An alternate Dircctor shall not be entitled to 8
receive any remuncration from the Company, nor shall it be necessary &
for him to acquire or hold any qualification, but he shall be entitled
(subject to his giving to the Company an address within the United
Kingdom at which notices may be served on him) to receive notices
of meetings of the Directors and to attend and vote as a Director at
any such meeting at which the Director appointing him is not present
and generally to exercise all the powers, rights, duties and authorities
of the Director appointing him. A Dizector who is also an alternate
Director shall be entitled in addition to his own vote to a separatt
vote on behalf of the Director he is representing. An alternate
Director may be removed from office by a reésolution of the Board
and shall ipso facto cease to be an alternate Director if his appointo
ceases for any reason to be a Director: Provided that if any Directo
retires at a Gencral Meeting but is re-elected by the meeting or i
pursuant to the provisions of these presents, deemed to be re-elected®
at the meeting at which such retirement took effect, any appointment
mz_xcle by him pursuant to this Article which was in force immediately¥
prior to his retirement shall continuc to opcrate after such re-electio
as if he had not so retired. Every person acting as an alt‘ernéﬁfi,
DITGCtO}” shall be an officer of the Company, and shall alone be
responsible to the Company for his own acts and defaults, and he shall



3

e o i A o et e 3

BE R ot = il ]

B T e .

21

nnt be de.cmﬁd to be the agent of or for she Director appointing him.
Al’l appointients znd removals of alternate Directors made by any
Director in pursuance of this Article shall be in writing under the

hand of the Director making the same and shall be sent to or left
at the Office.

90. Until otherwise detzrmined by the Company in General
Meeting no Director siall b entitled to receive’any remuneration for
his services, The Direstors shall be entitled to be repaid all
ravelling, hotel and other expenses properly incurred by them in or
with a view to the performance of their duties or in
attending meetings of the Board or Committees of the Board. So Jong
as the Company shall be the Holding’ Company of Elpitiya Rubber -,
Estates Limited (hereafter in this Article referred to as * the
Subsidiary ) the Company shali procure that except with the approval
of a resolution of the Company in General Meeting the ordinary
remuncration of the Directors of the Subsidiary shall not be increased
beyond that payable by the Subsidiary at the date of the adoption
of these presents as the Articles of Association of the Company.

91. If any Director, being willing and having been called upon
to clo so, shall render or perform extra or special services of any kind,
including services on any Comnmittee established by the Board,
or shall travel or reside abroad for any business or purposes of the
Company, he shall be entitled to receive such sum as the Board may
think ft for expenses and also such remuaeration as the Board
may think fit, either as a fixed'sum or as a percentage of profits or
otherwise, and such remuneration may, as the Board shall determine,
be either in addition to or in substitution for any other remuneration
he may be entitled to receive, and the same shall be charged as part
of the ordinary working expenses of the Company.

99. The office of Director shall, ipso facto, be vacated: —

(n) If (not being a Managing Director holding office. as such
for a fixed term) he resigns his office by notice in writing
under his hand sent to or left-at the Office.

(8) If he ceases to hold his qualification. or does not acquire‘_di”’
the same within two months of his appointment and sv
that a Director vacating office under this provision_soall
be incapable of being re-appointed a Director until ne shall
have obtained his qualification.

(c) If he absent himself from meetings of’ the ' Board ' (such
absence not being absence with leave or by arrangement
with the Board) for six months in succession, arid' his

H1i83
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alternate Direceen G5 emyy shall pot bave attended any

such meeting in his stead, and the ether Directors shall
wraainosly resolie ghat s e Do wacored,

(p; If he hevomes of unsound wmind.

frj If he becomes bankrupt or makes any arrangermeat or
composition with his ereditors generally,

(¥} If he becomes prohibited from heing a Director by reason
of any order made under Section 188 of the Act.

(6) If (not being a Managing Director holding office as such
for a fixed term) he be requested in writing by all the other
Directors to resign.

93. Any Director may become or continue to be a director,

managing director, manager or other officer or member of any other
company in whici: this Company may be interested, and no such
Director shall be accountable for any remuneration or other henelits
received by him as a director, managing director, manager or -other

officer or member of any such other company. The Board may:

exercise the voting power conferred by the shares in any other company’
held or owned by the Company, or exercisable by them as Directors
of such other company, in such manner in all respects as they think
fit (including the exercise thereof in favour of any resolution
appointing themselves or any of them directors, managing
directors, managers or other officers of such company, or voting or
providing for the payment of remuneration to the directors,
managing directors, manzagers or other officers of such company), and
any Director of this Company may vote in favour of the exercise of
such voting rights in manner aforesaid, notwithstanding that he may
be or be about to be appointed a director, managing director, manager
or other officer of such other company, and as such is or may become
interested in the exercise of such voting rights in manner aforesaid.

94. (1) A Director 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 at a meeting of the
Board in accordance with Section 199 of the Act.

(2) A Director shall not as a Director vote in respect of any
contract or proposed 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 in the quorum present at the meeting but none of these
prohibitions shall apply to:
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LA \ 'cxjnt_ram ax msarl}atzon for giving to any Director
any security or indemnity in respect of sopey lent by him

t? or ebligations undertaken by him for the bencfit of the
Company, or

(&) alny contract or resolution for the giving by the
Company of any security 10 a third party in respeet of a
df:bt or obligation of the Company fer which the Directar
himself has assumed responsibility in whole or in part

under a guarantee or indemnity or by the deposit of a
security, ar

(¢} any contract by a Director to subscribe for or under-
wx:'it:z\ shares or debentures or other obligations of the
Compiuny or any otier company which the Company may

. promote or be interested in, or

Co
(p) any contract or arrangement with any other corporation
or.firm where the sole interest of a Divector is that he is
a director, member, partner, employee, or creditor of or is
otherwise interested in any such corporation or firm, or
T
(E) any act or thing done or to be done under the last preceding
Article or Article 96 ;

and these prohibitions may, at any time, be suspended or relaxed to
any extent, and either generally or in respect of any particular contract,

arrangement or transaction, by the Company by Ordinary Resolution.

(3) A Director may hold any other office or place of profit
under the Company (other than the office of Auditor) in conjunction
with his office of Director for such period and on such terms {as to
remuncration and otherwise) as the Board may determine, and no
Director or intending Director shall be disqualified by his office from
contracting with the Company either with regalig\d to his tenure of
any such other office or place of profit or as veirdor, purchaser or
otherwise, nor shall any such contract or any contract or arrange-
ment entered into by or on behalf of the Company in which any
Director is in any way interested, be liable to be avoided nor shall
any Director so contracting or being so interested be liable to account to
the Company for any profit realised by any such contract or arrange-
ment by reason of such Director holding that office or of the fiduciary

relationship thereby established.

{4) A Director, notwithstanding _!ﬁs interest, may be counted
in the quorum present at any meeting whareat he or any other Director
is appointed to hold any such other office or place of profit under the
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{‘empany, or whereat the terms of any such appointment axe arranged,
and he may vote on any such appointment o1 arrangement other than
his own appointment or the arrangement of the terms thereof,

(5) Any Director may himself or by bis fim act in a
professional capacity for the Company, and he or his firm shall be
entitled to remuneration fer professional services as if he were not a
Director: provided that nothing herein contained shall authorise a
Director or his firm to act as Auditer to the Company.

POWERS OF THE BOARD.

95. ‘The business of the Company shall be managed by the
Board, who may exercise all such powers of the Company and do

on behalf of the Company all such acts as are within the scope of the _

Memorandum and Articles of Association of the Gompany and as
are not by the Statutes or by these presents required w be exercised
or done by the Company in General Mecting, subject nevertheless
to any regulations of these presents, to the provisions of the Statutes
and to such reguladons, being mot inconsistent with the said
regulations or provisions, as may be prescribed by the Company in
General Meeting, bat no regulation made by the Company in General
Meeting shall invalidate any prior act of the Board which would have
been valid if such regulation had not been made. "

96. The Board may cstablish and maintain or procure the
establishment and maintenance of any non-contributory or contributory

pension or superannuation funds for the benefit of, and give or procure

the giving of donations, gratuities, pensions, allowances or emoluments
to, any persons who arc or were at any time in the employmenf or
service of the Company, or of any other company which is a subsidiary
of the Company or is in any way allied to or associated with the
Company or with any such subsidiary or who are or where at any time
Directors or officers of the Company or of any such other Company
as aforesaid, and holding or who held any salaried employment or office
in the Company or such other company and-the wives, widows, families
and dependants of any such persons, and also establish and subsidise
or subscribe to any institutions, associations, clubs or funds calculated
to be for the benefit or to advance the interests and well being of the
Company or of any such other company as aforesaid, or of any such
person as aforesaid, and make payments for or towards the insurance
of any such persons as aforesaid, and subscribe or guarantee money
far charitable or benevolent objects or for any exlifbitio‘u or {or any
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p_ublic, general or useful object, and do any of the matters aforesaid
elthf::r :;lor}e or in conjunction with any such other cbmpany as aforéé:aid.
Sub3'ect (if and to the extent that the Statutes shall -so"rzequim) 10
particulars with respect to the proposed payment being disclosed to the
m?mbers and approved by the Company in General Meeting, any
Dlrthf)r holding any such employment or office shall be entitled to
participate it ast rerain for his own benefit any such donation, gfat,uity,
pension, allowance or emolument,

LOCAL MANAGEMENT,

9:7. The Board may cstablish any committees, local boards, or
agencies for managing any of the affairs of the Company, either in
the United Kingdom or elsewhere, and may lay down, vary or annul
such ules and regulations as they may think fit for the conduct of the
business thereof, and may appeint any persons to be members of any
cuch committee or local board, or any managers or agents, and may

§x their remuneration, and may delegate to any such committee, Jocal

‘board, manager or agent any of the powers authorities and discretions
vested in the Board, with power to sub-delegate and may authorise
the mermbers of any such committee or local board, or any of them,
to fill any vacancies therein and to act notwithstanding vacancies, and
any such appointment ox delegation may be made upon such terms
and subject to such conditions as the Board may think fit, and the
Boar¢l may remove any person so appointed and may annul or vary any
such delegation, but no persons dealing in good faith and without notice
of any such annulmeat or variation shall be affected thereby.

98. The Board may from time to time, and at any time, by power
of attorney under the Seal appoint any person or persons to be the
attorney or attorneys of the Company for such purposes and with such
powers, authorities and discretions (including power to sub-delegate)
and for such period and subject to such c~nditions as the Board may
from time to time think fit, and any such appointment may (if the
Board think fit) be made in favour of any -of the Directors or of the

members, or

of the members, directors, nominees, ana
firm, or otherwise ir. favour of any fluctuating body of persons whether
nominated directly or indirectly by the Board, and any such power

in such provisious for the protection or convenience

of attorney may coneal r
of person dealing v/ith any such attorney as the Board think fit.

99. Th;;-t‘.ompany or the Board on behalf of the Company may
' 5 of the Act with regard

cxercise the powers conterred by Section 3

11183

any one or more of the members of any such comunittee .-

or local board established as aforesaid, or in favour of any company, or .
i or mana‘g'ers_of any company or
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to having an Official Seal for use abroad and the powWers -conferrﬂd"by
Sections 119 10 123 (inclusive) of the Act with regard 10 the keeping
of 4 Dominion Register.

BORROWING, /{

100. {a) Subject as hereinafter provided the Board on hehalf
of the Company may exercise all the powers of the Campany to borrow
money, and to mortgage OF charge its undevtaking, property and
uncalled capital, and to issuc debentures and other securities whether
outright or as collateral security for any debt, Jiability or obligation of
the Company or of any third party.

(b) The Board ¢hall restrict the borrowings of the Company
and exercise all voting and other rights or powers of control exercisable
by the Clompany in relation to its subsidiaries (if any) so as to secure that
the aggregate amount {or the time being remaining undischarged of
all moneys borrowed by the Company and/or any of its subsidiarics
(exclusive of moneys borrowed by the Company from and for the time
being owing to any such subsidiary or by any such subsidiary from and
for the time being owing to the Company or another such subeidiary}
shall not at any time without the previous sanction of ap Ordirary
Resolution of the Company exceed the amount paid.-up on the ghare
capital of the Company for the time being issued : Provided that no such
canction shall be required to the borrowing of any sum of money
intended to be applied in the repayment {with or without premium)
of any moneys then already borrowed and outstanding notwithstanding

that the same may vesult in the said limit being exceeded: For the

purposes of the said limit, the issue of debentures shall be deemed to
constitute borrowing notwithstanding that the same may be issued in
whole or in part for a consideration other than cash.

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

101. The Board shall cause a proper register to be kept in
accordance with the provisions of Section 104 of the Act of all charges

specifically affecting property of the Company and of all floating’

charges on the .undcrtaking or any property of the Company and shall
duly ceruply with the requirements of the Act ih regard to the registra~
tion of charges therein specified.
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ROTATION OF DIRECTORS,

102.  Subject to the provisions of these presents at the Annual
Gc'ncral Z%Iceting in each year one-third of the Directors for the time
heing, or if their number is not three or a multiple of three, then the
number nearest to but not exceeding one-third, shall retire from office,
A retiring Director shall retain office until the conclusion of the meeting
or adjowned meeting at which he is due to retire,

103.  Subject to the provisions of the Act and of these presents
and until otherwise determined by the Company by Ordinary Resolution
the Directors to retire ir every year shall be the Directors who have
been longest in office since their last election or appointment, Asbetween
Directors of equal seniority, the Directors to retire shall (unless such
Directors of equal seniority shall agree otherwise amongst themselves)
be selected from among them by lot. A retiring Director shall be
eligible {or re-election. ¢

104. The Company at the meeting at which a Director retires in
manner aforesaid may fill up the vacated office by electing a person
thereto. If at any such meeting the place of a retiring Director is not
filled up, the retiring Director shall, if willing to act, be deemed to
have been re-elected, unless at such meeting it is resolved not to fill
up such vacated office, or unless a motion for the re-election of such
Director shall have been put to the meeting and lost.

105. No person, not being a Director retiring at the meeting or
a person recommended by the Board, shall be eligible for election as
a Director at any General Meeting urless not less than seven nor more
than forty-eight clear days before the day appointed jzr the meeting
there has been given to the Company notice in writing by some member
duly qualified to be present and vote at the meeting for which such
notice jis given of his intention to propose such persen for election, and
also notice in writing signed by the person~to be proposed of his
willingness to be elected.

106. Except so far as Section 183 of the Act otherwise allows,
at a General Mecting the appointment of Directors shall be voted on

individually.

107. The Board shall have power at any time, and from time to
time, to appoint any person as a Director, either to fill a casual vacancy,
or as an addition to the Board, but so tha.t the total number of Dn*ecto.rs
shall not at any time exceed the maximum numbcx: .ﬁxed by or in
accordance with these presents. Subject to the provisions of Scctlf)n
184 (5) of the Act, any Director so appointed by the Board shall retire
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at the nest Annual General Meeting but shall ~hen be eligible for
re-election and any Director who so zetires shall not be iaken into

account in determining the number of Directors who are te retire by

rotation as such meeting.

108, Without prejudice to the provisions of Section 184 of the
Act, the Company may by Extraordinary Resolution remove pay
Director (including a Managing Director but without prejudice to
any claim he might have for damages) before the expiration of his
period of office and may by Ordinary Resolution appoint another
person to be a Director in his stead. The person so appointed shall
be subject to retirement at the same time as if he had become a Dirertor
on the day on which the Director in whose place he is appointed was
last appointed a Director. ‘

109. The Company shall in accordance with the provisions of
Section 200 of the Act, keep at the Office a register containing such

particulars with respect to the Dircctors and Secretary of the Company -

as are required by, and shall from time to time notify the Registrar
of any change in such register and of the date of such change in manner
prescribed by, that Section.

MANAGING DIRECTORS.

110. The Board may from time to time appoint one¢ or more
of their number to the office of Managing Director for such period

and on such terms as they think fit. A Director so appointed shall
not while holding such office be subject to retirement by rotation or
taken into account in determining the rotation of retirement of Directors,
but his appointment shall be automatically determined if he ceases
from any cause to be a Director or {subject to the terms of any contract
between him and the Company) if the Board resolve that this term of
office as Managing Director be determined.

111. The remuneration of a Managing Director shall be fixed by
fhe Board and inay be by way f salary or commission or participation
in the profits, or by any or all of those modes or otherwise.

112. The Board may entrust to .and confer upon any Managing
Director any of the powers, authorities and discretions exercisable Ey
them as Directors, other than the power to make calls or forfeit shares
upon such terms and conditions and with such restrictions as they
think fit, and cither 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 such powers.- .
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PRUCEEDINGS OF THE BOARD.

‘ 113. The Board may meet together for the despatich of business,
adjourn, and otherwise regulate their meetings and proceedinge as
tney think fit and determine the quorum necessary for the transaction
of business, Until otherwise determined two Directors shall be a
quorum. Questions arising at any meeting of the Doard shall be

decic.led by a majority of votes. In case of an equality of votes the
Chzinman shall have a second or casting vote.

114, The continyiry Directors may act notwithstanding any
vacancy in their body: Providing always that in case the Directors
shall at any time be reduced in number to less than the minimum
number fixed by or in accordance with these presents, it shall be Jawful
for the continuing Director or Directors to act for the purpose of filling
up vacancies or summoning a General Meeting, but not for any other
purpose.

115. A Dirzctor may, and on the request of a Director the
Secretary shall, at any time summon a meeting of the Board. It shall
not be necessary to give notice of a meeting of the Board to any Director
for the time being absent from the United Kingdom.

116. The Board may from tme to time clg}tt’ a Chairman
and Deputy-Chairman of the Board and determine the/ period for which

Z

they are respectively to hold office, The Chairmarso elected, or in his; g
absence the Deputy-Chairman, shall pres’gg&’/ at all meetings of tl.}é :
_Board, but if no such Chairman or Deputy-Chairman be elected, or/if

ac any meeting the Chairman or Deputy-Chairman be not™présent
within &ve minutes after the time appointed for holding the same,
the Directrrs present sh{:al'l choose one ‘of ‘their number to act as
Chairman of such meeting.

117. A mecting of the Board at which a quorum is present shall
be competent to exercise all or any of the powers, authoz:itics and dis~
cretions by or under these preseilts vested in or exercisable by the
Directors generally. = .- ’

118. The Board may delegate all or any of their powers to
“ommittees consisting of one or more member or members of th(?ll'
body, as they think fit. All Committees so formed sha}ll, in the cxerc;x;e_
of the powers s0 delegated, conform to @ty regulations th?t may;\fbe
impunsed upon them by the Board. The meetings and proceedings of Ay
such Clommittee consisting of two or ‘more members shall be governed,,

by the provisions in these presents contained for regulating the meetings *

-~

-
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and proceedings of the Board so far as the same ar¢ applicable therefo

and are not superseded by any regulations made by the Board under

this Article.

119, All acts done by any meeting of the Board, or of a
Committee of the Board, or by any person acting as a Director, shall,
notwithstanding it be afterwards discovered that there was some
defect in the appointment 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 quelifed and had continued to bg a

Director and had been entitled to vote.

190. A regolution signed by all the Directors for the time being
entitled to receive notice of a meeting of the Board shall be as valid ~

 and effectual as a resolution passed at a meeting of the Board duly

convened and held and may consist of several documents in the like
form each signed by onc or more Directors.

' _MINUTES.

121. The Board shall cause minutes to be made in hooks.
provided for the purpose: — :

(») Of all appointments of officers made by the Boara

(8) Of the'names of the Directors present at each meeting of
the Board.and of any committce of the Board. ' -

(c) Of all resolutions and proceedings at all meetings of- thc‘%
Company and of the Board and of cornmittees of the Board.~ v

DIRECTORS’ SHARE AND DEBENTURE HOLDINGS.

192, The Company shall keep a register of Directors’ share and
debenture holdings in accordance with the provisions of Section 195
of the Act. Such register shall ke kept at the Office and shalt be open’
to the inspection of any member or holder of debentures of the
Company or of any person acting on behalf of the Board of Trade
between the hours of 10 a.m. and noon on each day, during which th(;'-
same is bound to be open purszant to the said Section. Such register-
shall also be produced at the commencement of the Annual General
Mecting and remain cpen and accessible during the continuance of

the1necting to any person attending the meeting,
|

C @
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THE SEAL,

123. The Board shall provide for the safe custody of the Seal
which shall only be used pursuant to a resolution of the Board, or
a Cemmitt.ec of the Board authorised to use the Seal. The Board
mzy from time to time (subjert to the provisions of Article 12 in relation
to share and debenture stock certificates and debentures) make such
regulations as they think fit determining the persons and the number
of such persons in whose presence the Seal shall be affixed and, until
otherwise s0 determined (as to which no person dealing with the
Company shall be concerned to see or enquire) the Seal shall be affixed
in the presence of at least one Director and the Secretary who shall
sign every instrument to which the Seal is affixed. '

THE SECRETARY. S

r/”

124. Anything required or authorised by the Statutes to be.done
by or to the Secretary may, if the office is vacant or there is for any
other reason no Secretary capable of acting, be done by or to any
Assistant or Depuiy Secretary or, if there is no Assistant or Deputy
Secretary capable of acting, by or to any officer of the Company
authorised generally or specifically in that behalf by the Board. Provided
that any provision of these presents or the Statutes requiring or
authorising a thing to bc done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person acting

both as Director and as, or in place of, the Secretary.

RESERVES.

125. The Board may, before recorﬁihending any dividend,
whether preferential or otherwise, carry to reserve out of the profits
of the Compary (including any premiums received upon the issue
of debentures, debenture stock or other securities of the Company)
such sums as they think proper as a Treserve or reserves which shall,
at the discretion of the Board, be applicable for any purpose to which
the profits of the Company may be properly applied, and pending
such application may, at the like discretion, ezt}len- be er.nploycd in
the business of the Company or be invested in such investments
(other than shares of the Company, or of its holding company, if any)
as the Board may from time to time think fit. The Board may a-]so
without placing the same to reserve.carry forward any profits which
they may think prudent not to divide. : .
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DIVIDENDS.

196. The profits of the Company availiable for dividend and
determined to be disteibuted shall be applied in the payment of
dividends to the members in accordance with their respective rights
and pricrities. The Company in General Meeting may by Ordinary
Resolution declare dividends accordingly.

197. No dividend shall be payable except out of the profits of ’ !
the Company or in excess of the amount recommended by the Board. ‘

128. Subject to the rights of persons (if any) entitled to shares
with special rights as to dividends, all dividends shall be declared and
paid according to the amount paid up on the shares in respect whereof
the dividend is paid, but no amount paid up on a share in advance of
calls shall be treated for the purposes of this Article as paid up on th# A
share. Adl dividends shall be apportioned and paid pro rata according N
to the ammounts paid up on the shares during any portion or portions :
of the period in. respect of which the dividend is paid except that if
any share is issued on terms providing that it shall rank for dividend
as if paid up (in whole or in part) as from a particular date, such share
shall rank for dividend accordingly.

128, The Board may if they think fit from time to time pay to g
the members such interim dividends as appear to the Board to be - i
justified by the profits of the Company. If at any time the share capital "
of the Clompany is divided into different classes the Board may pay "
such interim dividends in respect.of those shares in the capital of the
Company which confer on the holders thercof deferred or non-
preferential rights as well as in respect of those shares which confer on ¢
the holders thereof preferential rights with regard to dividend and
provided that the Board act bona fide they shall not incur any i
respousihility to the holders of shares conferring any preference for any .
damage that they may suffer by reason of the payment of an interim o
dividend on any shares having deferred or non-preferential rights. The '
Board 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 justify the payment,

130. The Board may deduct from any dividend or other moneys
p'a.yable to any 'member on or in respect of a share all sums of money -
(if any) immediately payable by him to the Company on account of

calls or otherwise in relation to the shares of the Company held by
him,
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i) » ',- a . -
141, . All du: idends unclaimed for at least one year may be invested
or uthenwise made use of by the Board for the benefit of the Company
. "t x A A o ekl
until claimed. No dividend shall bear interest against the Company.

132, 'The receipt of a single person appearing by the Register
to be the holder of any shares and where several f)emons appear by
the R_«-gister to be the joint holders of any shares the receipt of any
one of such joint holdezs shall be a sufficient discharge to the Company
for any dividend or other moneys payable on or in respect of such shares,

135, Any dividend or other moneys payable in cash may be
paid by cheque or warrant sent through the post to the registered
address of the member or other person entitled thereto, or in the case
of joint holders to that one whose name stands first on the Register
in respect of the joint holding or to such person and such address
ac the holder or joint holders or such person may in writing direct.
Every cheque or warrant so sent shall be made payable to the order
of the person to whom it is sent and the payment of any such cheque
or warrant shall operate as a good discharge to the Company. Every
such cheque or warrant shall be sent at the risk of the person cntitled
to the money represented thereby. '

134. Any General Mecting declaring a dividend may direct
payment of such dividend whelly or in part by the distribution of
specific assets, and in particular of paid-up shares or debentures of
any other company, ot in any one or more of such ways, and the
Board shall give effect to such resolution, and where any difficulty
arises in regard to the distribution they may settle the same as they
think expeclient, and in particular may issue fractional certificates
and may fix the value for distribution of such specific assets or any
part thereof, and may determine that cash 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 upon such trusts for the persons entitled to the dividend
as may seem expedient to the Board.

135. The Company may by Ordinary Resolution resolve that
any surplus moneys arising from the realisation of any capital dssets
of the Ciompany, or any investments representing the same or any other
undistributed profits of the Company not subje'ct to charge to income
tax, be distriubted among the members entitled to participate n
proportion to the amount paid up on the shares 'held by them respectively
on the footing that they receive the same as capital.

‘GAPITALISATION ‘OF ‘RESERVES.

136. The Company may by Ordinary Resolution upon the
recommendation+of the Board,.resolve that-itis desirable to capitalise

H183
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any nart of the amount for the time being standir}g to the crt;clit of
any of the Company's reserve accounts {but subject as hereinafter
provided as to any sum standing to the credit of share premium account
or capital redemption reserve fund) or to the credit of the Profit and
Loss Account or otherwise available for distribution and not required
for paying the fixed dividends on any shares entitled to fixed preferential
dividends with or without further participation in profits, and that the
Board be accordingly authorised and directed to appropriate the profits
or sum so resolved to be capitalised as capital to the members in the
proportion in which such profits or sum would have becn divisible
amongst them had the same been applied or been applicable in paying
dividends on the shares held by them on such date as shall be fixed by
or on accordance with such resolution,, and to apply such profits or
sum on their behalf, either in or towards paying up the amounts (if any)
for the time being unpaid on any shares or debentures held by such
members respectively, or in the paying up in full of unissued shares or
debentures of the Company of a nominal amount equal to such profits
or sum, such shares or debentures to be allotted and distributed, credited
as fully paid up, to and among such members in the proportion afore-
said, or partly in onc way and partly in the other. Provided always
that the share premium account or capital redemption reserve fund
may, for the purpose of this Article, only be applied in the paying up
of unissued shares to be issued to members as fully paid.

137. Whenever such resolution as aforesaid shall have been
passed the Board shall make all appropriations and applications of
the undivided profits or sum resclved to be capitalised thereby,
and all allotments and issues of fully paid shares or debentures, if
any, and generally shall do all acts and things required to give effect
thereto, with full power to the Board to make such provision by the
issue of fractional certificates or by payment in cash or otherwise
as they think At for the case of shares or debentures becoming

. distributable in fractions and also to authorise any person to enter

on behalf of all the members entitled thereto into an agreement with

the Company providing for the allotment to them respectively, credited

as fully paid up, of any shares to which they may be entitled as the
result of such capitalisation, and any agreement made under such
authority shall be effective and binding upon all such members.

Al
W

N

ACCOUNTS.

138. - The Board shall cause proper books of account to be kept
with respect to: —

(4) all sums of money received and expended by the Company

A



)

-
3

and the matters in vespect of which the receipt and
expenditure takes place:

() all sales and purchases of goods by the Company; and
(¢} the assets and liabilities of the Company.
Proper hooks shall not be deemed to be kept if there are not kept

such books of account as are necessary to give a true and fair view of
the state of the Company’s affairs and to explain its transactions, ‘

139. The books of account shall be kept at the Office, or subject
to the provision of Section 147 (3) of the Act at such other place as
the Board shall think fit, and shall at all times be open to the inspection
of the Directors, but no member (not being a Director) shall have any
right to inspect any book, account or document of the Company, except
as conferred by Statute or authorised by the Board or by an Ordinary
Resolution of the Company. '

s (e SR S

120. The Board shall from time to time, in accordance with the \\\\\\_ L
provisions of the Statutes, cause to be prepared and to be laid before N
the Company in General Meeting such profit and loss accounts, balance \\
sheets, group accounts (if any) and reports as are specified in,the Statutes. Y

|
| s
! -

. i b
141. The Auditors’ report shall be read before the Company /
in General Meeting and shall be open to inspection as required by, 7

///- )
Section 162 of the Act. . o

142, A copy of the Directors and Auditors’ reports accom-
panied by copies of the balance sheet, profit and loss agcount and
other documents required by the Act, to be annexed to ‘\t,}“. \\?alance
sheet, shall, not less than twenty-one days previousiy to the“Annual
General Meeting, be delivered or sent by post to the registered
address of every Member and holder of debentures of the Company
and to the Auditors, and four copies of each of these documents shall
at the same time be forwarded to the Secretary of the Share and-
TLoan Department, The Stock Exchange, London.

143. Every account of the Board when audited and approved
by an Annual General Meeting shali be conclusive except as regards
any error discovered therein within three mo.nths " next .aft_er the
approval thereof. Whenever any such error is discovered within that
period the account shall forthwith be corrected, and thenceforth shalli
be conclusive. .

T T T T I T AR TS
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AUDIT.

144. Auditors shall be appointed and their duties regated in
accordance with Sections 159 to 162 inclusive of the Act.

NOTICES.

145. A notice or other document may be served by the
Qump'\uy on any member either personally or by sending it through
the post in a prep'ud letter addressed to such member at his registered
address as appearing in the Register.

146, . All notices required to be given to the members shall,
with respect to any share to which persons are jointly entitled, be given
to whichever of such persons is named first in the Register in respect
of the joint holding and notice so given shall be sufficient notice to all
the joint holders.

147. Any Member described in the Register by an address not
within the United Kingdom who shall from time to time give the
Company an address within the United Kingdom at which notices
may be served upon him, shall be entitled to have noties served upon
him at such address, but save as aforesaid, no member other than
a member described in the Register by an address within the United
Kingdom shall be entitled to receive any notice from the Company.

148. Any notice required to be given by the Company to the
Members or any of them, and not expressly provided for by these
presents, shall be sufficiently given if given by advertisement.

149. Any notice required to be or which may be given by
advertisement shall be advertiséd in at least one leading London daily
newspaper. ‘

150. Any notice or other document, if served by post, shall be
deemed to have been sérved at the time when the letter containing the

same is put’ into’a Jpost- office situated -within the United Kingdom, and |

in provmg St service it shall be’ sufficiént 0" prove that the letter
containing the notice or document was properly addiessed and put into
such post office. A notice to be given by advertisement shall be deemed
to have been served on the day on'which the advertisement appears.

151. “Any motice or document <delivered lor- sent by post to,-or
left at, the registered address of any member shall, if such mmember-
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be then deceased, and whether or not the Company have notice of his

’ decease, be deemed to have been duly served on his legal personal
in representatives. o

) .152. Every person who, by operation of law, tranfer, trans-
mission, or other means whatsoever, shall become entitled o any
shart.e, shall be hound by every notice in respect of such share, which,
previously to his name and address being entered in the Register as

the the registered holder of such share, shall have been duly given to the
wh ’ person from whom he derives the title o such share.
2red

WINDING UP.

hall,
iven ‘ 153. If the Company shall be wound up the liquidator may,
pect with the sanction of an Extraordinary Resolution of the Company and
o all with any other sanction required by the Act, divide amongst the
members in specie or kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind or
 not not) and may for such purpose set such value as he deers fair upon
' the any property to be divided as aforesaid and may determine how such
tices division shall be carried out as between the -members or different
upon classes of members. The liquidator mayswith the like sanction, vest
than the whole or any part of such assets in tristees upon such trusts for
nited the benefit of the contributories as the liquidﬁ;or, with the like sanction,
, shall think fit, but so that no member shall be compelled to accept any
shares or other securities whereon there is any liability.
o the
these '
9 . INDEMNITY. _—
b 154, Every Director or other officer and every Auditor of the
- 'ly : Company shall be indemnified out of the assets of the Company from
daily and against all labilities incurred by him in relation to the matters
referred to in paragraph (b) of the proviso to Section 205 of the Act.
all be
il th; . <hig is the print of tha Articles of A .--:-.«c:::%a‘.:ion' of
ni ?:1 tho Company referged to in the Spec.al resolution
s e on o Py T8
cemed ¢ . W
ypears. . M a
 Chalrman T
¢
to, or L
iember D., M. & Co,, Lo, SI0403, 4
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Notice of Increase in Nominal Capital.
Pursuant to Section 63,

ELPITIYA RUBBER HOLDINGS

Name ' -
of

{’v»mpany L N Limited.

'J i Notice must be sent to the Registrar within 16 days from the date of the passing of tho Resolution by which
the Increase hos been authorised, under a penalty for default.

A Statement of the increase of the Nominal Cépitai must be filed pursuant to

PUBLIBHED ANID BOLD LY

-l , WATERLOW & SONS LIMIIED, ,
LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS, )
8{5 & 86, Lowpon’ W{\LL, Loynon, B.0%; L \\r‘ \

49, ParriaMesT Stneer, WusTmiNster, S.W.1; 107, Parx Lanz, MAm;x;Eﬂ ‘”‘w’iﬂg?lr"é § 3 'g'{: ‘_;!:gkg:

717, Cormore Row, Birmingman,'3; 109, Tre Hesprow, LE%'&s’;-‘;."f-?‘ - Mt”@é\"a N

% & EE BrER, 2. By "

1 u,flé, Browx Srri ‘_M?I'L,Imcam TER, 2 g 23 Aliﬁlﬂﬁﬂ; i

Presonted by Stephenson Harwood & Tathano‘%-@ | ¥

s e S @ Lepat-Hakdy-Gutter~Lane , @
Cheapside, London, E.C.2,

cle0) 8




1o THE REGISTRAR OF COMPANIES.
LLPIPIYA RUBUER HOLDINGS

soction 68 of The Companies Act, 1948, that by (»)- Special e

Resolution of the Company dated the 19th - V,.t‘i\ay ;)i‘: ‘
,,-_*@'},lhg._u's‘t’ 19?,0_, the nominal Capital of the Company has béen

increased by the a.dn;f&itioil thereto of the sum of £ 119,900 SR

peyond the Registered Cepital of £100

Tthe additions] Copital is divided as follows:—

Numher of Shares - Class of Shares Nominal amount

of each share
1,199,000 Shares 25,

Mhe Conditions (b) sub]ech to whiech the new Shares. have been or are’ to be issued are

o5 follows:— The new Shares rank pari passu with the existing .7
Shares of the Companly. S

Szgmture /
(State wh-'m.:r D@recgm- o Sgcfemry) o

Datod the L . day of Augusty 60

{a) * Ordinary,” “ Pgtraordinary,” “ Bpecial” *
(b} eqg., voting rights, dividend: 1ghtﬂ, winding up rights, ote.
(If any of lhe qew Shares are Preference phares stale whether they are rcdcomabh: or not.) Ly

L]

Limited, hereby gives you potice pursuant to’

e L/:,;.u.f._u—-_“—-‘_..* .
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Lji . __LIMITED,

Statement of Incresse of Nominal Capital pursuant to s, 112 of the Stamp
Act, 1891, (MorE.—~The Stamp Duty on an incresse of Nominal Capital is Ten
shillings for every £100 or frecticn of £100—Section 41, Finance Act, 1938.)

This statement is to be filed within 156 days after the pessing of the Resolution
by which the Registered Capital is increased, and if not so filed Interest on the Duty
at the rate of 5 per cent. per annum from the passing of the Resolution is also payable

(s. 5, Revenue Act, 1903),

Nore.—Attention is drawn to Section 63 of the Companies Act, .1‘)4% rdlative

the Increase.

PUBLISHED AND S0LD BY

WATERLQY & SONS LIMITED, \ yd

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS, A
~ 85& 8, Lovpow WaLL, Lonvox, E.C.2;
49, PARLIAMENT STREET, WESTMINRTER, S.W.l; 107, Park Lawe, MArsre Anom,
77, CoLxtore Row, Bmuiveeay, 3; 109, Twr Hravrow, Lieps, 1;
12 & 14, Brown SrrEET, MANODRSTER, 2.

Presented by _Stephenson Harwood & Tatham

st Y s .

" BSaddlers' Hall, Gutter Iane,
Cheapsido, London, E.C, 2

[26A.] C. 273

‘5‘!‘?551‘;" 7?":_"‘“‘3“:17 -~
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The NOMINAT CAPITAL of  ELPITIVA RUBEER

BOLEENGS . © _ Limited

has by a Resolution of the Company dated___19th August, 1960 -

been increased by the addition thereto of the sum of £.119,90C . ..., divided into

1.199., 000 shares of #. 28«

each beyond the Registered Capital of

_£100
!
X [\“"&- u bui' A L-vh) E{ CQ. Ll “ D
’ \ ) -
Signature. . ﬁéﬂ»ﬂ/
\: E ‘_
Y O R o AND ‘,ECpEx ‘“!‘:m"iﬂ TO’Z
State whether Director or Seerotry. . o oo merm e
Date. . t& . ..dayof August, . 19 60

,NOTE;—This margin is reserved for Binding, and must not be written atross.
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No, i Uompany 86809 FORM No. 103,

THE COMPANIES ACT, 1948

+JOTICE OF PLACE WHERE

AEGISTER OF MEMBERS IS s
® Clompanies
“EPT OR OF ANY CHANGE Hegfsation
IN THAT PLACE i
(Pursuant to Section 110 (3)). \\
ame ............
of
npany :
. FLPITIYA FUBBER FOLPINGS Limited.,

ke W 2w men e

T

I TSN

T S —— £ e -

Jorm.—This notice is NOT roguired undor this aub-soction iwhere the register has b all times sinco it come
L existonee or, in tho coso of » rogister in existonee nt tho commencemont of the 1948 Act, o oll iz "sine
then, beon kept at tho rogistorodl office of the Company.

— D S——

5 o wenbed by
Robertson Bois & Co.Litd.,
Registration Pepartment,

JRSPRRR eutard et AR G andl.ewi-@k....ﬂ_.oug@u’. .......................................
" 116/126, Cennon Street,
TONDON, E.C.4. PR
- ____‘ o “\\u 4 "36'2 .
o —_— T -

R

Printingsorke ¢ ~_,/V"/
Canny Praoe, Hioy STREDT,
TWATFORD.

Telsphone ! WATFORD 3431,

YUBLISUED AND SOLD DY

WITHERBY & CO. LTD.,

Law snd Companies’ Printers and Siationors,

15, NICHOLAS LANE, LONDON, E.C4

PELETIIONE 1 MANGION JTousit 7878,

Oficcs and Printing Worke !
ade, FHran Hotoont, w.G1L

Helephone
Frorpows D091 (4 lines.)

et em T TIELIR S T
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\‘{3\ A% ‘{ i
sy I COMPANTES
B REGISTRATIS N

NOTICE

OF

PLACE WHERE REGISTER OF MEMFRERS IS

KEPT OR OF ANY CHANGE IN THAT PLACE

To the Registrar of Companies.

ELPLTI YA FUBBER HOLITNGS Limited

”‘ hereby gives you notice, in accordance with Sub-section 3 of Section 110 of the Companies

Act,‘gl‘\948, that the Register of Members of the Company is kept at

Candlewlck House,
‘ ~ 116/126, Cannon Street,
. TONDON, "B, C.4.

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

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

FOR AND GN BEHALF OF

»

IS TGRGEUT Corvorsrrseneng e i s ootz s gsmamsssamasess
W ROBERTSON, BEIS & €6, LIMITED,
L /I%SEOHETARY.

E) -
. {Stats whether Dircplor or Sccrciary.)

Dated theuu..SEs . Ay Of s s Oetobar . 19..82.

- Y



Form No, 103

Number of} EBEECT
Company e

FRE Y

' COMPANIES ) ., Comemion
REGISTRATION || 5ot

here,

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to section 110

“msert the .
Yame of : ‘
e+ Company |

ELPITIYA RUBBER HOLDINGS LIMITED

L . # ) - PN

., tiestion 110 of the Companies Act, 1948, provides that :—
N * e * * # ‘ RN

(3) Every company shall send notice to the registrar of companies of /1)/;:\‘\
place where its register of members is kept and of any change in that place : ; b
: Provided that a company shall not be bound to send netice under this; Bk
o section where the register has, at all times sinece it came info existence ¢, v
N the case of a register in existence at the commencement of this Act, at all lumes
since then, been kept at the registered office of the company.

(4) Where a company makes default in complying with subscetion (1) of this
section or makes default for fourteen days in complying with the last foreguing
subseetion, the company and every officer of the company who is in default shu'f he

liable to a default fine. :
, . ]o ! »ﬁl]{t\\‘\ - ~
"y Presented by__ROBERTSON_BOIS & COLIMITED, - Vopyf,
& i
Registration Department, . T

15, Rood Lene, LONDON, E.C.3.

e o b e e

The Sollcltors’ Law Stationery Soclety, Limlted, i
191193 Fleot Street, F.C4; 3 Bucklersbury, F.C4; 49 Bedford Row, W.G,)3 6 Victorlﬁsﬁ, S,Wil;
18 Hanover Street, W.1; 55-59 Newhall Street, Blrminghom, 35 31 Charles Street, Cardif? 23 North
Johin Street, Liverpool, 25 28-30 Jolins Dalton Street, Manchester, 2; and 157 Iope Street, Glasgow, G.2.

o



Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF COMPANTIES,

ELPITIYA RUBBER HOLDINGS LIMITRD

hereby gives you notice, in accordance with subsection (3) of section 110

of the Compsanies Acf, 1948, that the register of members of the Company

iskept at_____ 13, Rood Tene, LONDON, F.(l.3.

FOR AND ON BEHALF U

~ ROBERTSON, /;015 & CO. LIMITED.
Signature... _ /

0' SEORETARY.
(State whether
Direetor or Secretary).
" Dated the 518% day of May 1965 ,

for ﬁiﬁding and must not be written across,

NOTE.~—This Ma
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in is reserved
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REGISTRATION %ﬁ%;ﬁ:ﬁ

8.

Notice of Place where Register of Members is kept’
or of any Change in that Place ‘
(Pursuant to section 110 (3))

T-y8ert the {

_Yame of
o Company L ,
. EI:P_IEIIA_RIEBBEMIQI:DIKGSWLIMITED
-sion 110 of the Qompanies Act, 1948, provides that :—

* k * * *

(3) Every company shall send notice to the. reg_i\stra,r'of companies of tﬁ
place where its register of members is kept and of any -chang?e in that place:

Provided that a company shall not be bound .fo sead notice under this sub-
section where the register has, at all fimes since it came into existence or, in
the case of a register in existence at the commencement of this Act, at all times

Pt gince then, been kept at the registered office of the company.

(4) Where & company Imakes default in complying with subsection (1) of this
section or makes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in defaul} shall be
liable to a default fine. ‘ : ' R I

a 290CTi9

Presented by_ROBERTSON.. BOIS. DICKSON. ANDERSON. LIMITED
BD,

If&g\gistra‘tion Department, King William House,

@. A

24, Bastcheap, LONDON, £,C.3,

RN
Ny

S

e e b T e ettt e -

., The Sollcitors’ Luw Statlonery Society, Limited,
‘a2 COhaszery Lune, W.C2; 3 Buckiersbury, EC.4; 49 Bedford Row, W.(,1; 6 Victoria Street, S.W.13
15 Hanover Street, W13 55-59 Newhatl Steeet, Birmingham, 33 31 Charles Street, Cardiff; 19 821 North
John Street, Taverpool, 2; 28-30 John Dalton Street, Manchester, 27 and 157 Hope Street; Glasgow, G2,

Companles 4D ¥8083,51.8.01
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Notice of Place where Register of Members is kept or of any
Change in that Place,

To the REGISTRAR OF COMPANIES,

BELPITIYA RUBBER HOLDINGS LIMITED

hereby gives you notiece, in accordance with subsection (3) of section 110

of the Gompa,mes Acti, 1948, that tne register of members of the Company

is kept ab King Wiliiam House, 24, Bastchesp, LONDON, E.C.3.

FOR AND EHALF OF
ROBERTSO BOIS PICKSON “ANDERSON LIMITED -
- Signature.... L. \./1"\ N

Secretary

(Stato whether
Director o Secretary).

Dated the__,il-;éfdy onZ_DCIJQBQ —196 .

< NOTE.—This Marsin is reserved for binding and muist niot be wiitten Across.
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EIPITIYA RUBBER HOLDINGS LIMITED

NOTICE OF MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of
1bove-named Company will be held at the GREAT BASTERN HoTeL, L1VERPOOL

~ 18T, LoNpoN, E.C.2, on FRIDAY, 25TH SEPTEMBER, 1970 at 12.15 p.M., or as soon
‘v »eafter as the Annual General Meeting of the Company convened for the same
¢ ¢7 shall have been completed or adjourned, for the purpose of considering and if
i - sught fit passing the following Resolution which will be proposed as an ORDINARY

; ASOLUTION ;—

RESOLUTION ._g
THAT —

The authorised capital of the Company be and is hereby increased.
from £120,000 divided into 1,200,000 shares of 2s. each to £250,000
divided into 2,500,000 shares of 2s. each by the creation of 1,300,000 shares
of 2s. each.

DATED this 3rd day of September, 1970.

By Order of the Board,

PLANTATION & MINING AGENCIIQS LIMITED,
Secretaries.

Notz.—A member cntitled to attend and vote at this meeting is entitled to &ppoint one or moy ?
to attend and votc instead of him. A proxy nced not be a member, but except in the case offa proxy 0CT 1978
for & corporate member is not entitled to vote cxeept on a poll, :
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THE STAMP ACT 1891

Company Limited by Shares

STATEMENT OF INCREASE OF THE ,_,,_ X
CAPITAL -

OF

ELPITIYA RUBEE HOLDINGS

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
Seqtion 41 of the Finance Act 1933,

NOLE—The Stamp duty on an increase of Nominal Capital is Ten Shillings for ‘
every £100 or fraction of £100.

T Statement is to be filed with the Notice ofncrease which must be filed
" pursuant to Section 63 (1Y of the Companies Act 1948, If not so filed within
15 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.)

Freveted by CERCIES LIS Presemorfi“'qmlmmh TR s =
PLANTATION & MIKING A ) | cheniy mowaBE] oo

T A PP
[

"stiru..\; & barg , /@

/7
: o ergrS

Form No. 26a

———r—tr

e

Rmr———

reremas. ‘vanma e YL rov—

- - e ——
The Solicitors’ Law Stationery Society, Limited, n J

191-192 Fleet Street, E.C.4; 3 Bucklershury, E.C.4; 49 Bedford Row, W.C.1; " Bkmﬁﬁ.mg
A Taooavar Strest WIR MIG; 55-59 Newhall Street, Birmingham, 3; 31 Charles Street, Care ﬂ“’ﬁm w;iwo
o1l
Tomce A1}

<4 & 21 Nortlt John Street, Liverpool 1.2 5RF; 28-30 Jolhn Dalton, Street, Manchester
14-22 Renfrev Court, Glasgow, G2,
PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND TORMS

b] Gf;mpﬁics on

N

{20,

-



THE NOMINAL CAPITAL

OF

LRI B EeD ILOTNGs

Limited

* ‘w)

bas by a Resolution of the Company dated ..25th....September..... { w
)8

. £

19..720..... been increased by the addition thereto of the sum of |2
£..1202000. , divided into:— B
2

1 300,000. Shares of 2l each §

B

=

Shares of each g

. , £ g
beyond the registered Capital of... 2120000 mmmmmmmmmmom— o v :én '
:

' : §

|3

7

\ DZ— . Lo £
Signature ,CJ wew, TAZAN w S L ‘
(Staie whether Director or Seeretary)

Director 3

Note—This' mare*

Dated. the.... 30th day of..September . .. o . 19..70.
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THE COMPA.NIES ACTS 1948 to 1957

Notice and Sgiteirentt of Increase in Nominal Capital

To the BEGISTRAR OF COMPANIES
FLPITIYA FRuBBEK Howpines LiTHTKD
P = S

Limited, hereby gives you notice, pursuant to Scction 63 of the Companies
Act 1948, that by a 1 ORDINARY Resplution of the Company

Jdated the 25th day of “epterbver 1970 the nominal eapital
of the Company has been increased by the addition thereto of the sum of
.31%0,000. beyond the registered eapital of £720;000

‘Phe additional capital is divided as follows :— 5
Number of Shares Class of Share - Nominal amount
of each share
1,300,600 Ordinary - -y gach

The conditions (e.g., voting rights, dividend rights, winding-up rights,
+5¢.) subject to which the new shares have been, or are to be, issued are as
llows :—

*.*Ef any of tho now eboros are Preforence Shares state whothor they are rodeomable or not, If the spaco below is insullciont
tho gonditions should bao sob out separatoly by way of annoxure.

Parri passu

STGRATUT Currsrsessrossisscsassnes

State whether Di’i‘cctcz;} ) }/ﬁ‘?‘ﬂ o s
’ DelSBeean o ’

Dated the.....30t......day of....Septenber .19.70

" ogented by

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

.........
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THE COMPANIES ACTS 1948 to 1967

» Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to section 110 (3) of the Companics Act 1948)

EL()U/:!’A Qdﬂﬁ-f-:'{

. gerl the
ame of
- Dompany |
b 1 Kol ot LIMITED

®

s t.on 110 of the Companies Act 1948 provides thatb :—
i * * * *

(3) Every comf)a,ny shall send notice to the registrar of comranies of the
place where its register of members is kept and of any change in that place :

Provided that a company shall not be bound to send notice under this sub-
sechion where the register has, at all times since it came into existence or, in
bhe ease of a register in existence at the commencement of this Act, at all times
since then, been kept at the registered office of the company.

(4) Where a company makes default in complying with subsection (1) of this
Section or makes default for fourfeen days in complying with the last foregoing
subseclion, the company and every officer of the company who is in defanlt shall be

liable to 4 default fine.
Presented by Presentor’s Reference —aem
L ) TANING AGEN G

Form No. 103
(No filing foo payable)

- Tho Sollcitors’ Law Stationery Society, Limited,
.. 192 Flest Street, E.C.4; 3 Bucklersbury, E,C.4; 49 Bedford Row, W.C,1;

Hanover Stroot  WIR 9XIG; 55-59 Nowlall Streot, Birmingham, 3; 31 Gharles Street, Cardiff OF1 4EA;
7328 North John Street, Iiverpool L2 BRF; 28-30 John Dalton Street, Monchester  M3-6T;
and 14-22 Renfrow Court, Glasgow, C.2, L iNemer 4

Companies 4p xiwoshigndo
2 A58




Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGIRTRAR oF COMPANIES.

Erbriiya Ao 1 07

Hoo Do LIMITED

hereby gives you notice, in accordance with subsection (3) of section 110

of the Companies Act 1948, that the “Lregister of members of the Company
{"’é OF Fieee 9 Q‘ THERF Ht'- HEE'KIH o LAt

g Queen Stweel, lowdew. £.C. 4

is kept at

PLANTATION & MIANG AGENCIES LIMITED

‘Signature.

W

{State whether
Drirector or Secretary).

Leeete 197&.

Dated the2? "

day of-

L o

written across.

e

NOTE.—This Margin is reserved for binding and must aot be
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Not:ce and Statement* of Increase i in N ommal G '.
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To the REGISTRAR OF COMPANIES

glf(}?:‘s? , ELPFITIYA RUpsbkR HOLDINGS

Limited, hersby gives you notice, pursuant to Section 63 of the Go ’ By

posobier o Aet 1948, that by a Speclal and an Ordindiusolution of the ¢ }
E Pl dated the 5th day of February 1973 the nom 1:
Broiea of the Company has been increased by the addition tlereZe of the s !
£ £ 3,750,000 beyond the registered capital of £250,000
The additional capital is divided as follows :—
Number of Shares Class of Share Nomina: u;
1 5,000,000 Ordinary L
gy ]
Al i:'
The conditions (e.g., voling rights, dividend rights, winding-up rights, % 'g
ete.) subject to which the new shares have been, or are to be, issued are as
follows :— i
**1f any of the new shares are Prefereice Shares stato whether thoy are rodeemalblo ornot. Iftho space bolow is insuicient E
the conditions should bo sct out ssparately by wny of annexare.
Pari passu with the existing Ordinary Shares of the Company
TR TSEC _4345), TIANCE ACT 157 P CTRTINEY

CREDA A0oss e} { meres SEC. 48(th T WI3

(ot o “’“"’“‘._Qi,i — REF: DM 13 A1
BATE .5 & waak 1 Qm J? ] :
Signature W s f

. FOR AND ON BEHALF OF .

e Stato whethor Dircotor]  enungy BATES.. 8., SONS. A0, (SECRETARIES) :
----- g or Secretaryf” 1
Dated the........?:.fé’.?..‘i.........day of February . 1913, |

Presented by Pr osentor’sﬂafm 01106 B

Theodore.Gaoddard. &.00 ‘\'8:2“ r"'ﬂ%ﬁ&
R
16 St Martin'g-lewGrand ﬁﬁ

Tondon TEC1A 4EJ
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED EY SHARES

!
SPECIAL RESOLUTION -
;

— Of —

\/ ELPITIYA RUBBER HOLDINGS LIMITED J

(Passed the ls% day of March, 1973)

-—u-—-q“r-—-
Y

AT AN EXTRAORDINARY GENERAL MEETING of the above-
named Company, ~ duly convened and held at Cunard
House, 88, ILeadenhall E£treet, Iondon, E.C.3. on
Thursday, the lst day of March 1973 +he fdllowing
Resolution was duly passed as a SPECIAL RESOLUT_ION P
RESOIUTION :

That the Articles of Association ocontained in
the printed document submitted to the Meeting and
for the purpose of identification signed by the
Chairman thereof be and are hereby adopted as the
Articles of Association of the Company in substitu-

tion for and in lieu of +the existing Articles of
Association.
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No. 666509

THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

Axrtirles nf Aﬂmﬁaﬁnn

ELPITIYA KUSBER Hol.DvG 3
- ENES LIMITED

(Adopted by Special Resolution passed on Angnsi—to92)

INTERPRETATION

1. (@) The regulations in Table A in the First Schedule to the

Companies (Consolidation) Act, 1908, shallnot apply to the Company.

(b) In these Articles 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, if not
inconsistent with the subject or context: —

WORDS * MEANINGS

i 4

The Act ... ...| The Companies Act 1948.

The Statutes ... | The Act, the Companies Act 1967, and every
other Act for the time being in force concerning
bodies corporate and affecting the Company.

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

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

The Transfer
Office | The place where the Register is kept,

4765

ﬂfm.nim@ Gm-lr.i“-'ol s [C?
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WoRrDS MEANINGS )

ey

The Register ... | The register of members required to be kept by
section 110 of the Act.

The Secal ... ...| The common seal of the Company.

The United

Kingdom | Great Britain and Northern Ireland.
Month ..., ... | Calendar month.
Year ... .. | Calendar year.

- Paid up ... ... | Includes credited as paid up,

Dividend ... ... | Includes bonus.

In writing ... | Written, printed or Ilithographed, or visibly
expressed in all or any of these or any other .
modes of representing or reproducing words.

The expression “Secretary” (subject to the provisions of section
177 and 178 of the Act) includes an assistant or deputy Secretary and

any person appointed by the Directors to perform any of the duties
of the Secretary. '

References in these Articles to a person or persons entitled by
transmission shall in relation to a share, mean a person or persons

entitled to the share by reason of the death or bankruptcy of the
holder.

Words importing the singular number only shall include the
plural number, and vice versa.

Words importing the masculine gender only shall include the
feminine gender, and

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the .
Statutes shall bear the same meanings in these Articles,

T
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The regulations in Table A in the First Schedule to the Companies
Act 1948 shall not apply to the Company except so far as the same
are repeated or contained in these Articles.

BUSINESS

2. Any branch or kind of business which by the Memorandum
of Association of the Company, or the Articles, is either expressly or
by implication autherised to be undertaken by the Company may be
undertaken by the Directors on behalf of the Company at such fime
or times as they shall think fit, and further, may be suffered by them
to be in abeyance, whether such branch or kind of business may have
been actually commenced or not, so long as the Directors may deem

it expedient not to commence or proceed with such branch or kind
of business.

SHARE CAPITAL

3. The authorised share capital of the Company at the date of
the adoption of this Article is £ divided into
Ordinary Shares of 10p each.

4. Without prejudice to any special rights for the time being
conferred on the holders of any shares or class of shares (which
special rights shall not be varied, except with such consent or sanction
as is provided by Article 55) any share in the Company may be
issued with such preferred, deferred or other special rights, or such
restrictions, whether in regard to dividend, return of capital, voting
or otherwise, as the Company by Ordinary Resolution at the time of
creation of such shares, or in default the Directors, may determine
and any Preference Share may be issued on the terms that it is, or
at the option of the Company is to be liable, to be redeemed on such
terms and in such manner as the Company by Special Resolution
may prescribe.

SHARES

5. The Company may pay a commission to any person in
consideration of his sabscribing or agreeing to subscribe, whether
absolutely or conditionally, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in the
capital of the Company, such commission not to exceed 10 per cent.
of the price at which the shares are issued or an amount equivalent
thereto. Any such commission may be paid in cash or in fully paid
shares of the Company, or partly in cne way and partly in the other,
as may be arranged. The requirements of sections 52 and 53 of the
Act, and Part II (3) of the Sixth Schedule, and Part I (3) of the
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Eighth Schedule to the Act shall be observed, so far as applicable,
The Company may also on any issue of shares pay such brokerages
as may be lawful,

6. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise any financial assistance for the purpose of oz in con-
nection with a purchase or subscription made or to be made by any
person of or for any shares in the Company oz in its holding company
(if any) nor shall the Company make a loan for any purpose whatso-
ever on the security of its shaves or those of its holding company (if
any), but nothing in this Article shall prohibit transactions not
prohibited by the Statutes.

7. Where any shares 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 pay inlerest on so much of
such share capital as is for the time being paid up for the period
and subject to the conditions and restrictions mentioned in section 65
of the Act, and may charge the same to capital as part of the cost
of the construction of the work or building or the provision of plant.

8. Subject to any directions of the Company in General Meeting
in the case of new shares given under the provisions hereinafter
contained all unissued shares shall be at the disposal of the Directors,
and they may allot, grant options over, or otherwise deal with or
dispose of them to such persons at such times and generally on such
terms and conditions as they think proper, but so that no shares shall
be issued at a discount, except in accordance with section 57 of the
Act.

9. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be' bound
by or recognise any equitable, contingent, future or partial interest
in any share ot any interest in any fractional part of a share, or
(except only as by these Articles otherwise expressly provided or as
by statute required or under an order of court) any other right in

respect of any share, except an absolute right to the entirety thereof
in the registered holder.

SHARE CERTIFICATES

10. Every member shall be entitled : —

(n) withgut payment to one certificate for all his shares in any
pa.rtlcul.ar class and, when part only of the shares com-
prised in a certificate is sold or transferred, to a new

e pmmeneTo
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certificate for the remainder of the shares 30 comprised;
or

(8) upon payment of such sum, not exceeding Sp for each

certificate, as the Directors shall from time %o fime
determine, to several certificates, each for one or more
of his shares of any class.

Bvery certificate shall be issued within fourteen days after allotment
or the lodgment with the Company of the transfer of the shares,
unless the conditions of issue of such shares otherwise provide, and
shall be under the seal, and shall specify the number and class and
distinguishing numbers (if any) of the shares to which it relates, and
the amount paid up thereon: Provided that the Company shall not
be bound to register more than four persons as the joint holders
of any share or shares {(except in the case of executors or trustees
of a deceased member) and in the case of a share held jointly by
several persons, the Company shall not be bound to issue more than
one certificate therefor, and delivery of a certificate for a share to
one of several joint hclders shall be sufficient delivery to all.

11. If any such certificate shall be worn out, defaced, destroyed
or lost, it may be renewed on such evidence being produced as the
Directors shall require, and in case of wearing out or defacement on
delivery up of the old certificate, and in the case of destruction or loss
on sxecution of such indemnity (if any) and in either case on payment
of such sum, not exceeding 5p, as the Directors may from time to
time require. In case of destruction or loss the member to whom
such renewed certificate is given shall also bear and pay to the
Company, if called upon by the Company so to do, all or any part
of expenses incidental to the investigation by the Corapany of the
evidence of such destruction or loss and to such indemnity.

LIEN ON SHARES

12. The Company shall have a first and paramount lien and
charge on all the shares not fully paid up registered in the name of a
member (whether solely or jointly with others) for all moneys due to
the Company from him or his estate, either alone or jointly with any
other person, whether a member or not, and whether such moneys
are presently payable or not. The Directors may, however at any
time declare any share to be exempt, wholly ‘or partially, from the
provisions of this Article. The Company’s lien (if any) on a share
shall extend to all dividends payable thereon.

s
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13, For the purpose of enforcing such lien the Directors may
sell all or any of the shares subject th.ereto in such manner as they
think fit, but no sale shall be made unt.ll sucl_l time as.thc moneys are
presently payable, and until 2 notice in writing stating the amount
due and demanding payment, and giving notice of mteut}on fo sell in
default, shall have been served in such manner as the Directors shall
think fit on such member or the person (if any) entitled by trans-
mission to the shares, and default in payment shall have been made
by him for seven days after such notice,

14, The net proceeds of any such sale (after payment of all costs
and expenses of sale) shall be applied in or towards satisfaction of the
amount due, and the residue (if any) shall be paid to the member or
the person (if any) entitled by transmission to the shares; provided
always that the Company shall be entitled to a lien upon such residue
in respect of any moneys due to the Company but not presently
payable like to that which it had upon the shares immediately before
the sale thereof.

15. Upon any such sale as aforesaid, the Directors may authorise
some person to transfer the shares sold to the purchaser and may
enter the name of the purchaser in the register as holder of the shares,
and the purchaser shall not be bound to see to the regularity or validity
of, or be affected by any irregularity or invalidity in the proceedings
or be bound to see to the application of the purchase money, and
after his name has been entered in the register the validity of the sale
shall not be impeached by any person, and the remedy of any person

aggrieved by the sale shall be in damages only and against the *

Company exclusively.

CALLS ON SHARES

16. The Directors may, subject to the regulations nf these

Articles and to any conditions of allotment, from time to time make
su.ch. calls upon the members and persons entitled to shares by trans-
mission in respect of all moneys unpaid on their shares as they think
fit, provided that fourteen days’ notice at least is given of each call,
and each such person shall be liable to pay the amount of every call
so made upon him to the persons and at the times and places appointed
by the Directors. A call may be made Payatle by instalments. A call
sh.all be deemed to have been made us Soon as the resolution of the
Directors authorising such call shall have been passed. A call may
be revoked or postponed as the Directors may determine,
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17. The joint holders of a share shall be jointly ang severally
liable to pay all alls in respect thereof.

18. If before or on the day appointed for payment thereof a
call payable in respect of a share is not paid, the person from whom
the amount of the call is due shall pay interest on such amount at
such rate (not exceeding 10 per cent. per annum) from the day
appointed for payment thereof to the time of actual payment, but

the Directors shall hive power to remit such interest or any part
thereof,

19. Any sum which by the terms of issue of a share is made
payable upon allotment or at any fixed date (whether on account of
the nominal amount of the share or by way of premium) and any
instalment of a call shall, for all purposes of these Articles, be deemed
to be a call duly made and payable on the date fixed for payment,
and in case of non-payment the provisions of these Articles as to
payment of interest and expenses, forfeiture and the like, and all
other the relevant provisions of the Statutes, or of these Articles shall
apply as if such sum were a call duly made and notified as hereby
provided.

20. The Directors may from time to time make arrangements
on the issue of shares for a difference between the holders of such
shares in the amount of calls to be paid and in the time of payment
of such calls.

21. The Directors may, if they think fit, receive from any
shareholder willing to advance the same all or any part of the moneys
due upon his shares beyond the sums actuaily called up thereon, and
upon all or any of the moneys so advanced the Directors may (until
the same would, but for such advance, become presently payable) pay
or allow such interest (not exceeding, without the consent of a General
Meeting, 10 per cent. per annum) as may be agreed upon between
them and such shareholder, in addition to. the dividend payable upon
such part of the share in respect of which such advance has been made
as is actually called up. No sum paid up in advance of calls shall
entitle the hoider of a share in respect thereof to any portion of a
dividend subsequently declared in respect of any period prior to the
date upon which such sum would, but for such payment, become
presently payable. .

22, No sharcholder shall be entitled (unless the Directors
otherwise decide) to receive any dividend or to be present or vote at
any meeting or upon a poll, or to exercise any privilege as a member,
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until he shall have paid all calls for the time bemg dug:;__and paysable
on every share held by him, whether alone_pr jointly with any other
person, together with interest and expenses (if any),

TRANSFER OF SHARES

23. Subject ta the restrictions of these Articles, any member
may transfer all or any of his shares, but every transfer must be in
writing and in some common form or in such other form as the
Directors may approve, and in respect of one class of shares only,
Every transfer must be left at the Transfer Office or at such other
place as the Directors may appoint, accompanied by the certificate
of the shares to be transferred, and such other evidence (if any) as
the Directors may require to prove the title of the intending trunsferor.

24. The instrument of transfer of a share shall be signed by or
on behalf of the transferor, and the transferor shall be deemed to
remain the holder of the share until the name of the transferee is.
entered in the register in respect thereof: Provided that in the case °
of a partly paid share the instrument of transfer shall also be signed
by or on behalf of the transferee. '

25. The Directors may, in their discretion and without assigning
any reason therefor, refuse to register the transfer of any share (not
being a fully paid-up share) to any person whom they shall not
approve as transferee. The Directors may also refuse to register any
transfer of a share on which the Company has a lien.

26. If the Directors refuse to register a transfer of any share
they shall within two months after the date on which the transfer was
lodged with the Company send to the transferee notice of the refusal
as required by section 78 of the Act. :

27. No fee may be charged for registration of a transfer or of
any probate, letters of administration, certificate of death or marriage,
power of attorney, notice in lieu of distringas, or other document
relating to or affecting the title to any shares. o

.28. The registration of transfers may be suspended and the
register closed at such times (if any) and for such period as the
Directors may from time to time determine, either generally oa in
respect of any class of shares: Provided always that the register shall
not be closed for more than thirty days in any year.
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TRANSMISSION OF SHARES

29, TIn the case of the death of a member, 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 persons recognised by t. . Company as having
any title to his shares, but 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.

30. Any person becoming entitled by transmission to a share
may upon producing such evidence of title as the Directors shall
require, and subject as hereinafter provided, either be registered
himself as holder of the share, or elect to have some person nominated
by him registered as the transferee thereof. o

31. If the person so becoming entitled shall elect to be registered
himself he shall deliver or send to the Transfer Office or such other
place as the Directors may appoint a notice in writing signed by
him and stating that he so elects. For all purposes of these Articles
relating to the registration of transfers of shares, such notice shall
be deemed to be a transfer, and the Directors shall have the same
power of refusing to give effect thereto by registration as if the event
upon which the transmission took place had not occurred and the
notice were a transfer executed by the person from whom the title by
transmission is derived.

32. If the person so becoming entitled shall elect to have his
nominee registered, he shall testify his election by executing to his
nominee a transfer of such share. The Directors shall have, in respect
of transfers so executed, the same power of refusing registration as if
the event upon which the transmission took place had not occurred,
and the transfer were a transfer executed by the person from whom
the title by transmission is derived.

33. A person entitled by transmission to a share shall be entitled
to. the same dividends and other advantages to which he would be
entitled if he were the registered holder of the share, except that he
shall not, before being registered as a member in respect of the share,
be entitled in respect of it to receive notice of, or to attend or vote
at, meetings of the Company or to exercise any right conferred by
membership in relation to meetings of the Company.

4765
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FORFEITURE OF SHARES

34, If any member or person entitled by transmission fails te pay
the whole or any part of any call on or befare the day appointed for
the payment thereof, the Directors may at any tun:a thereat: ter during
such time as the call, or any part thereof, rTemains unpaid serve a
notice on him requiring him to pay such call, or siuch part thereof as
remains unpaid, together with any accrued interest and any expenses
incurred by the Company by reason of such non-payment.

35. The notice shall name a further day on or before which such
call, or such part thereof as aforesaid, and all such interest and
expenses as aforesaid, are to be paid. It shall also name the place
where payment is to be made, and shall state that, in the event of
non-payment at or before the time and at the place appointed, the
shares in respect of which such call was made will be liable to be
forfeited.

36. If the requisitions of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls, interest
and expenses due in respect thereof has been made, be forfeited by a
resolution of the Directors to that effect. The Directors may accept
the surrender of a share liable to be forfeited hereunder.

37. A forfeiture of shares under the preceding Articles shall
include all dividends declared in respect of the forfeited shares and
not actually paid before the forfeiture.

38. When any share has been forfeited in accordance with these
Articles, notice of the forfeiture shall forthwith be given to the holder
of or the person entitled by transmission to the share, as the case may
be, and an entry of such notice having been given, and of the forfeiture
with the date thereof, shall forthwith be made in the register opposite
to the entry of the share; but no forfeiture shall be in any manner

invalidated by any omission or neglect to give such notice or to make
such entry as aforesaid.

39. Every share which shall be forfeited shall thereupon become

th.e property of the Company, and may be sold, re-allotted or other-
wise disposed of, either to the person who was before forfeiture the
holder thereof er entitled thereto, or to any other person upon such
terms and'in such manner as the Directors shall think fit, and whether
with or without all or any part of the amount previously paid on the
share being credited as paid. The Directors may, if necessary, authorise
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some person to transfer a forfeited share to any such other person 8s
aforesaid,

40. Notwithstanding any such forfeiture as afor said, the
Directors may, at any time before the forfeited share has peen sold,
re-allotted or otherwise disposed of, permit the forfeiture to be
cancelled upon the terms of payment of all calls and interest due upon
and expenses incurred in respect of the share, and upon any further or
other terms they may think fit.

41, The holder of or the person entitled by transmission to a
share which has been forfeited shall notwithstanding be liable to pay
to the Company all calls made and not paid on such share at the
time of forfeiture, with interest thereon to the date of payment at
such rate, not exceeding 10 per cent. per annum, as the Directors
shall think fit, in the same manner in all respects as if the share had
not been forfeited, and to satisfy all (if any) the claims and demands
which the Company might have enforced in respect of the share at
the time of forfeiture without any deduction or allowance for the
value of the share at the time of forfeiture.

42. The forfeiture of a share shall involve the extinction at the
time of forfeiture of all interest in and all claims and demands against
the Company in respect of the share and all other rights and liabilities
incidental to the share as between the person whose share is forfeited
and the Company, except only such of those rights and liabilities as
are by these Articles expressly saved, or as are by the Statutes given
or imposed in the case of past members,

43. A statutory declaration in writing that the declarant is a
Director of the Company, and that a share has been duly forfeited in
pursuance of these Articles, and stating the time and date when it
was forfeited, shall, as against all persons claiming to be entitled to
the share, be conclusive evidence of the facts therein stated, and such
declaration together with a certificate for the share under the seal
delivered to the person to whom the same is sold, re-allotted or
otherwise disposed of, shail (subject to the execution of any necessary
transfer} constitute a good title to the share, and the new holder
thereof shall be discharged from all calls made prior to such sale,
re-allotment or disposal and shall not be bound to sec to the
application of the purchase money, if any, nor shall his title to the
share be affected by any omission, irregularity or invalidity in or
relating to or connecied with the proceedings in reference to the
forfeiture, sale re-allotment or disposal of the share.
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44, The provisions of these Articles as to forfeiture shal] apply
in the case of non-payment of any sum which, by the terms of issne,
of a share becomes payable 3t a fixed time, whether on account of the
nominal value of the share or by way of premium, as if the same had
been payable by virtue of a call duly made and notified,

CONVERSION OF SHARES INTO STGCK

45. The Company may, from time to time, by Ordinary
Resolution, convert all or any of its paid-up shares into stock and
may from time to time, in like manner, reconvert any such stock into
paid-up shares of any denomination.

46. When any shares have been converted into stock the several
holders of such stock may transfer their respective interests therein, or
any part of such interest, in such manner as the Company in General
Meceting shall direct, but in default of any such direction in 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 transferred, or as near thereto as circumnstances will admit. But

£

the Company in General Meeting, or failing a resolution of a General

Meeting, the Directors may from time to time fix the minimum
amount of stock transferable, and restrict or forbid the transfer of
fractions of that minimum, provided that the minmum shall not
exceed the nominal amount of the shares from which the stock arose,

and may prescribe that the stock is to be divided and transferable in « - °~ %L

units of corresponding amount.

47. The several holders of stock shall be entitled to participate
in the dividends and profits of the Company according to the amount
of their respective interests in such stock, and such interests shall, in
proportion to the amount thereof, confer on the holders thereof

respectively the same privileges and advantages for the purpose of

voting at meetings of the Company and for other purposes as if they
he!d. the shares from which the stock arose, but so that none of such
privileges or advantages, except the participation in the dividends,
profits and assets of the Company, shall be conferred by any such

aliquot part of stock as would not, if existing in shares, have conferred = g

such privilege or advantage,

8. All such provisions of these Articles as are applicable to -
paid-up shares shall apply to stock, and ia all such provisions the .

l‘:’cﬁlc‘ldis,“share” and “shareholder” shall include “stock” and “stock-
er”,
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INCREASE OF CAPITAL

49. The Company may from time ta time, by Ordinary
Resolution, increase its capital by such sum to be divided into shares
of such amounts as the resolution shall prescribe,

50. The Company by Ordinary Resolution may direct that any
new shares shall be offered to the existing members in proportion as
nearly as the circumstances admit to. the numbers of existing shares
held by them or that the same be offered to the holders of shares of
any particular class or classes. Such offer shall be made by notice
specifying the number of shares offered, and limiting a time within
which the offer, if not accepted, will be deemed to be declined, and
after the expiration of such time, or on the receipt of an intimation
from the member to whom such notice is given that he declines to
accept the shares offered, the Directors may dispose of the same in
such manner as they think most beneficial to the Company; and,
further, if, owing to the proportion, which the number of the new
shares bears to the number of shares held by members entitled to
such offer as aforesaid, or from any other cause, any difficulty shall
arise in apportioning the new shares or any of them in manner
aforesaid, the Directors may in like manner dispose of the shares in
respect of which such difficulty arises.

51. Except so far as otherwise provided by or pursuant to these
Articles or by the conditions of issue, all new shares shall be subject
to the same provisions of these Articles with reference to payment of
calls, transfer, transmission, forfeiture, lien and otherwise as the
existing capital. R

ALTERATIONS OF CAPITAL

52. The Company may from time to time by Ordinary
Resolution: —

() consolidate and divide all or any of the share capital into
shares of larger or smaller amount than its existing shares;
or

(B) cancel any shares which at the date of the passing of the

resolution in that behalf have not been taken or agreed
to be taken by any person and diminish the amount of its
share capital by the amount of the shares so cancelled; or

(0) sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by its Memorandum of Association
subject to the provisions of section 61 (1) (d) of the Act,

e g A
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and so that as between the holders of the resulting shares
one or more of such shares may by the resolution by which
the sub-division is affected be givep any l?rcfgrg_ncc or
advantage as regards dividends, capital, voting or other-
wise over the others or any other of such shares.

53. Subject to the sanction of the Court, the Company may ,
from time to time by Special Resolution reduce its slgare capital and )
any capital redemption reserve fund or share premium account in ’

any way.

54, Anything done in pursuance of either of the last two c
preceding Articles shall be done in manner provided.and subject to
any conditions imposed by the Stafutes, so far as they shall be
applicable, and, so far as they shall not be applicable, in accordance
with the terms of the resolntion authorising the same, and so far as
such resolution shall pot be applicable, in such manner as the
Directors deem most expedient, with power for the Directors, on any 5
consolidation of shares, to deal with fractions of shares in any manner i
they may think fit, and in particular, whenever on any consolidation , Ty
members shall be entitled to any fractions of shares the Directors
may sell all or any of such fractions and shail distribute the net
proceeds thereof amongst the members entitled to such fractions in
due proportions. In giving effect to any such sale the Directoss may
authorise some person to transfer the shares sold to the purchaser
thereof and the purchaser shall be registered as the holder of the
shares comprised in any such transfer and he shall not be bound to
see to the application of the purchase money nor shall his title to the
shares be affected by any irregularity or invalidity in the proceedings. ¢
relating to the transfer. "

MODIFICATION OF RIGHTS

55. Subject to the provisions of section 72 of the Act, all or
any of the special rights or privileges for the time being attached toany
class of shares forming part of the capital for the time being of the -
Company (and notwithstanding that the Company may be or be about
to be in liquidation) may (unless otherwise provided by the terms of
Issue of the shares of the class) be varied or abrogated 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 meeting of the members of that class, but not otherwise. To
any such separate meeting all the provisions of these Articles as to
General Meetings (including the obligation to notify members as to ~_
their right to appoint proxies) shall mutatis mutandis apply, but so o
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that the necessary quorum shall be a member or members of the class
present in person or by proxy holding one-third of the capital paid up
on the issued shares of the ¢lass (provided that if at any adjourned
meeting of such members a quorum as above defined is not present,
the person or persons present and entitled to vote shall be a guorum)
and so that every holder of shares of the class in question shall be
entitled on a poll to vote for every such share held by him. The
special tights or privileges attached to any class of shares issued with
preferred or other special rights shall not, unless otherwise expressly
provided by the terms of issue of the shares, be deemed to be so
varied as aforesaid by the creation or issue of further shates ranking
pari passu therewith or subsequent thereto.

GENERAL MEETINGS

56. (a) The Company shall in cach year hold a General Meeting
as its Annual General Meeting in addition to any other General
Meeting in that year, and shall specify it as such in the notices calling
it; and not more than fifteen months shall elapse between the date of
one Annual General Meeting of the Company and that of the next.
The Annual Generai Meeting shali be held as such time and place
as the Directors shall appoint.

(B) All General Meetings other than Annual General
Meetings shall be called Extraordinary General Meetings.

57. The Directors may call an Extraordinary General Meeting
whenever they think fit, and Extraordinary General Meetings shall
also be convened on such requisition, or in default may be convened
by such requisitionists, as provided by the Statutes. If at any time
there are not within the United Kingdom sufficient Directors capable
of acting to form a quorum, any Director or any two members of the
Company may convene an Extraordinary General Meeting in the
same manner as nearly as possible as that in which meetings may be
convened by the Directors.

58. Twenty-one days’ notice in wntmg at the least of | every
meeting convened for the purpose of passing a Special Resolution and
of every Annual General Meeting and fourteen days’ notice in writing
at the least of every other General Meeting (the length of notice being
exclusive in every case both of the day on wliich the notice is served
or deemed to be served and of the day for which the notice is given),
specifying the place, the day and the hour of meeting, and in the case
of special business the general nature of such business, shall be given
in manner hereinafter mentioned to such persoms, including the
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Auditors, as are under the provisions hereinafter contained or under
the Act entitled to receive notices from the Company; but the
accidental omission to give such notice to or the non-receipt of such
notice by any person entitled to receive the same shall not invalidate
any resolution passed or proceeding had at any such meeting, Bvery
notice of a General Meeting or a class meeting shall comply with any
requirements of the Statutes as regards thfa notification to members
of their rights as to the appointment of proxies.

59, A General Meeting shall, notwithstanding that it is called
by shorter notice than that specified in the last preceding Article, be
deemed to have been duly called if it is so agreed by such number of
members entitled to having a right to attend and vote thereat as is
prescribed by the Statites.

PROCEEDINGS AT GENERAL MEETINGS

60. All business shall be deemed special that is transacted at an”
Extraordinary {Jeneral Meeting. All business that is transacted at
an Annual Gencral Meeting shall also be deemed special, with the
exception of sanctioning a dividend, the consideration of the balance
sheet and profit and loss account, the group accounts (if any), and the .
reports of the Dirsctors and Auditors and other documents required -
to accompany or be annexed to the balance sheet, the election of-
Directors in pluce of those retiring and the appointment and fixing of

the remuneration of the Auditors or determining the manner in which:
such remuneration is to be fixed.

61. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business.

Two members personally present and entitled to vote shall ‘be a -
quorum for all purposes. ’ '

[

62. If within half an hour after the time appointed for the .- 3
holding of a General Meeting a quorum is not present, the meeting, k.4
if convened 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
otl?er time and place as the Directors may determine, and if at such
adjourned meeting a quorum is not present within fifteen minutes
after the time appointed for holding the meeting the member or
members present in person or by proxy shall be a quorum,
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63. The Chairman of the meeting may, with the consent of any
meetmg at which a quorum is present, and shall if so directed by the
meeting, adjourn the meeting from fime fo time and from place to
place, as the meeting shall determine, but so that no adjournment
of a meeting or adjourned meeting shall be for a period exceeding
twenty-eight days from the date of the meeting or the last adjournment
thereof as the case may be. Whenever a meeting is adjourned for
fourteen days or more, seven clear days’ notice at the st of the
adjourned meeting, specifying the place and time of the mesting, shall
be given as in the case of an original meeting, but it shall not be
necessary to specify in such notice the nature of the business to be
transacted at the adjourned meeting. Save as aforesaid, the members
shall not be entitled to any notice of an adjournment or of the business
to be transacted at any adjourned meeting. No business shall be
transacted at any adjourned meeting other than the business which
might have been transacted at the meeting from which the adjourn-
ment took place,

64. The Chairman (if any), failing whom the Deputy Chairman
(if any), of the Board of Dircctors shall preside at every General
Meeting, but if there be no such Chairman or Deputy Chairman, or
if at any meeting neither shall be present within fifteen minutes after
the time appointed for holding the same, or shall be present hut
unwilling to act as Chairman of the meeting, the Directors present
shall choose one Director, or if no Director be present, or if all the
Directors present decline to take the chair, the members present shall
choose one of themselves to be Chiairman of the mestiyg,

65. Atany General Meeting of the Company a resokition put to
the vote of the meeting shall be decided on a show of hands unless
before or upon the detlaration of the vesult of the show of hands &
poll be demanded by (a) the Chairman of the meeting. or (8) not
less than three members having the right to vote at the meeting, or
(c) a member or members representing not I8¢ than one-tenth of the
total voting rights of all the members having tlie right to Vo i the
meeting, or (D) a member or meinbers holding shares, cor g a
right to vote at the meeting being shares on which an aggrega . sum
has been paid up equal to not less than one-tenth of the total sum paid
up on all the shares conferring that right. Unless a poll be so demanded
(and the demand is not withdrawn) a declaration by the Chairman of
the meeting that a resolution has been carried, or carricd by a
particular majority, or lost, or not carried by a particular majority,
and an entry to that effect in the minute book of the Company shall be
conclusive evidence of the fact, without proof of the number or
proportion of the voltes recorded for or against such resolution. A
demand for a poll may be withdrawn.

4765
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66. The instrument appointing a proxy fo yote at a meeting shail
be deemed to confer awhority to demand or join in demanding ‘:a‘POEl-L
and for the purposes of the last preceding Article a demand by 3
person as proxy for a member shall be the same as a demand by the
member,

67. Subject as provided by the next following Adticle, if a 1_3011
be demanded in manner aforesaid, it shall be taken at ,such- time
(within fourteen days) and place and in such manner as the Chajrman
shall direct, and the result of the poll shall be deemed to be thg)
resolution of the meeting at which the poll was demanded. No notice
need be given of a poll, even though not taken immediately.

68. No poll shall be demanded on the election of a Chairman of
a meeting ar on any question of adjournment.

69. In the case of an equality of votes, either on a show of hands
or on a poll, the Chairman of thc meeting shall be entitled to a furtheér
or gasting vole in addition to the vote ar votes to which he may be
entitled as a member. .

70. The demand of 2 poll shall not prevent the continuance of a
meeting 0. Lo transaction of any business other than the question on
which a poll has &2en demanded. ..

71. A Director shall be entitled to receive notice of and to attend 7 3

and speak at all General Meetings of the Company and at all separate

General Mestings of the holders of any class of shares in the capital of

the Company'.

VOTES OF MEMBERS

?2. Subject to any special rights or restrictions as to voting
aitached to any shares by or in accordance with these  Articles, on a
show of hands every member who is present in person sliall have one

vote and on a poil every member who is present in person or by proxy- .,

shall have one vote for every share of which he is the holder.

73. If a member be of unsond mind or xnon compos inentis, he

may vote at a meeting, whether on a show of hands or at a poli, by his- l‘

.I:ecewer, committee, curator bonis, or other legal curator, and such
ast-

mentioned persons may give their votes by proxy whether on a
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show of hands or on 2 poll, provided that not less than Yorty-gight
hours before the time fixed for holding the meeting or adjourned mest-
ing or the taking of the poll at which it is desired to vote, such evidence
as the Directors may require of the anthority of the person claiming
to vote shall have been deposited at the Transfer Office.

74. If two or more persons are jointly entitled to a share, then,
in voting upon any question, the vote of the senior who. tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of
the votes of the other registered holders of the share, and for this
purpose seniority shall be determined by the order in which the names
stand in the register in respect of that share.

75.  Save as herein expressly provided, no member, other thana
member duly registered who shall have paid everything for the time
being due from him and payable to the Company in respect of his
shares, shall be entitled to vote on any Guestion either personally or
by proxy at any General Meeting.

76. Votes may be given either personally or by proxy. A proxy
need not be a member of the Company.

77. Ona poll taken at a meeting of the Company or at a meeting
of any ciass of members a member entitled to more than one vote neesd
not, if he votes, use all his votes or cast all the votes he uses in the
saime way.

78. Any corporation which is a member of the Company may
authorise any person to act as its representative at any meeting of this
Company or of any class of members thereof; and such representative
shall be entitled to exercise the same powers on behalf of the
corporation which he represents as if the corporation were an indivi-
dual shareholder, and such corporation shall for all purposes of these
Articles be desmed to be present in person at any meeting at which
any such repiesentative is present. Any such authorisation in writing
signed by an officer of the said corporation shall be conclusive evidence
of the authority of the representative to act on behalf of the
corporation.

79. ‘The instrument appointing a proxy shall be in writing under
the hand of the appointor or his attorney duly authorised in writing,
or if such appointor is a corporation under the hand of some officer or
attorney duly authorised in that behalf.

80. The instrument appointing a proxy and the power of
attorney or other autharity, if any, under which it is signed, or a
notarially certified or office copy of such power or authority, shall
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ited at the Transfer Office or at such other place within fhe
l{?nﬁzgolﬁjf}gdom as is specified in the notice of the meeﬁng or in fhe
instrument of proxy issued by the _Company at.least f"ff)"ﬁight hours
before the time appointed for holding t‘he meeting or adjourned mes.
ing at which the person named in such instrument proposes to vote, of
in the case of a poll not less than forty-z?lght hours bc_fore the time
appainted for the taking of the poll, and in default the instrument of

81. A vote given in accordance with the terms of an instrument
appointing a proxy shall be valid notwithstanding the previous death
or insanity of the appointor or revocation of the appointment of the ‘
proxy or of the authority under which it was executed, or the transfer ,
of the share in respect of which the vote is given, provided po :
intimation in writing of the death, insanity, revocation or transfer sha] ) {
have been received at the Transfer Office one hour at least before the » ]
time fixed for holding the meeting or adjourned meeting or, in the case
of a poll, before the time appointed for the taking of the poll at which
the proxy is used.

:
proxy shall not be treated as valid, ) g
F

82. No instrument appointing a proxy shall be valid after the =
expiration of twelve months from the date named in it as the date'of
its execution, except at an adjourned meeting or on a poll demanded
at a meeting or an adjourned meeting in cases where the meeting was
originally held within twelve months from such date.

83. Any instrument appointing a proxy shall be in any common
form or in such other form as may be approved by the Directors. ’

o

84. No objection shall be raised to the admissibility of any vote
except at the meeting or adjourned meeting at which the vote objécted: |
to is given or tendered, and cevery vote not disallowed at such meeting
shall be valid for all purposes. Any such objeciion shall be referred

to the Chairman of the meeting, whose decision shall be final andl
conclusive, o

DIRECTORS

85. Until otherwise determined by the Company by Ordina
Resolation, the number of Directors shall not be less than threg;,
The shareholding qualificaijon for Directors may be fixed by the
Company in General Meeting, and unless and until so “fixed"
qualification shall be required. ‘

86. The Director may
person to be a Director,
additional Director Any

from time to time appoint any ‘bthﬁ?}'-.
cither to fill a casual vacancy or as an
Director appointed under this Article shall

| T
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hold office only until the Annual General Mgeting following next after
his appointment, when " ¥ shall retire, but shall be eligible for election
as a Director at that meeting. Any Director who retires under this
Article shall not be taken into account in determining the rotstion
of retirement of Directors.

87, The continuing Director or Directars at any time may act,
notwithstandirg any vacancy in their body; provided always that
in case the Directors shall at any time be reduced in number
to less than the minimum number fixed by or ip accordance with
these Articles, it shall be lawful for him or them to 75t for the purpose
of filling up vacancies in their body or calling a Gieneral Meeting of
the Company, but not for any other purpose. If there be no Director
able or willing to act, any two members may summon & General
Meeting for the purpose of appointing Directors.

88. The ordinary remuneration of the Directors may from time
to time be determined by the Company by Ordinary Resolution, and
such remuneration shall be deemed to accrue from day to day. Any
such remuneration shall (unless otherwise directed by the resolution
by which it is voted) be divided amongst the Directors as they shall
agree, or, failing agreement, aqually. Provided that, unless ctherwise
agreed by the Directors, no such remuneration shall be payable under
this Article to a Director for the time being employed by or holding
executive office with the Company. )

89. The Directors shall be entitled to be repaid all travelling,
hotel and other expenses incurred by them in and-a5out the business
of the Company, including their expenses of travelliig to and from
meetings of the Directors or of committees of the Directors or
meetings of the Company, or of the holders of shares of any class in
the capital of the Company.

90. The Directors may grant special remuneration fo any
Director who, being called upon, shall be willing to render any
executive, special or extra services to the Company, or to go or reside
abroad in connection with the conduct of any of the affairs of the
Company, Such special remuneration may be made payable to such
Director in addition to or in substitution for his ordinary
remuneration as a Director, and may be made payable by a lump
sum or by way of salary or commission or participation in profits,
or by any or all of those modes 0. otherwise.

i A A
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EXECUTIYE DIRECTORS

91. 'The Board may from time to time appoint one of monsefgyy .
body to be the holder of any executive office {including but not Hmdted
to such offices as Chairman or Managing Director or Joint Managy;
Director or their deputies) for such period and upon such terms g
it thinks fit and, subject to the provisions of any agreement eatopa
into in any particular case, may revoke such appointmept, by
without prejudice to any claim the holder of any such mecutivegﬁi%

may have for damages for breach of any contract of service be
him and the Company, The holder of any executive office 4}
receive such remuneration (whether by way of salary, commission
participation in profits, or otherwise) as the Board may determine

either in addition to or in lieu of his remuneration as a Director !

92. The Board may entrust ta and confer upon an Execuﬁ o
Director any of the powers exercisable by it upon such termsai
conditions and with such restrictions as it thinks fit, and €ifhel
collaterally with or to the exclusion of its own powers, and ma,yﬁgom
time to time (subject ta the terms of any agreement entered info}ing

. . B Sty
any particular case) revoke, withdraw, alter or vary ail or zny of STchN

powers. EE .

SECRETARY
93. The Secretary shall be appointed by the Direstors forsI:iEaS——.
time at such remuneration and upon such conditions as theyf’“may oo
think fit, and any Secretary so appointed may be removed by, theTURENE:

-

but without prejudice to any claim he may have for dama ';

e

i

breach of any contract of service between him and the Compa

B

THE SEAL | P

94. (o) The Directors shall provide for the safe custody,giRiCHENEN.
seal, which shall only be used by the authority of the Directorsyol L
of a committee of the Directors authorised by the Directors 10! Ly
behalf, and subject as provided in (8) below every instrument‘t"c;‘ VI chiy ]
the seal shall be affixed shall be signed by oue or more Direct @ifﬂ i
the Secratary or by any two Directors. B

{(B) All forms of certificate for shares, stock or debentuig .
represeniing any other form of security (other than letters of gnll
ment, serip certificates and other like documents) shall be issued un
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the seal and bear the autographic signatures of one Director and
the Secretary unless there shall be for the time being in force:—

(0 a resolution of the Board adopting some method of
mechanical signature, in which event such signatures (if
authorised by such resolution) may be effected by the
method so adopted; ardfor

(i) a resolution of the Board that such certificates need not
(save to the extent that the terms and conditions for the
time being relating to any debenture stock or unsecured
loan stock of the Company require the certificates therefor
to be signed or countersigned) bear the signatures of one
or more Directors and the Secretary.

POWERS OF DIRECTORS

95. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company (includ-
ing the powers expressly mentioned in Clause 3 of the Memorandum
of Assaciation of the Company) and do on behalf of the Cormnpany all
such acts as may be exercised and done by the Company, and as are
not by the Statutes or by these Articles required to be exercised or
done by the Company in General Meeting, subject, nevertheless, to
any regulations of these Articles, to the provisions of the Statutes,
rnd to such regulations being not inconsistent with the aforesaid
regulations or provisions as may be prescribed by the Company in
General Meeting; but no regulation made by the Company in General
Meeting shall invalidate any prior act of the Directors which would
have been valid if such regulation had not been made.

96. The Directors may from time to time and at any time by
power of attorney under the seal appoint any company, firm or person
or body of persens, whether nominated directly or indirectly by the
Directors, to be the Attorney or Attorneys of the Company for such
purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors under these
Acticles) 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. ,

97. The Directors may make such arrangements as may be
thought fit for the management of the Company’s. affairs, either in the
United Kingdom or elsewhers, and may for this purpose (without
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judice to the generality of their powers) appoint on such terms
Eggﬁﬁmm a’;‘g they think fit any persons to he members @.f Local
Boards, or any Managers or Agents, and fix their remuneration and
delegate to them such powers as may be decmed requisite or expedient,
The Directors may exercise 2ll the powers of the Company under
section 35 of the Act. The Directors may also exercise the powers of
the Company under section 119 of _ﬂ:c_Act with refﬁfcnc? 10 the
keeping of dominion rogisters, The obli gations and conditions imposed
by those sections and any sections ancillary thereto shall be duly
observed.

98. Any Director or the Secretary or any person appointed by’
the Directors for the purpose shall have power to authenticate any -
documents affecting the constitution of the Company and any
resolutions passed by the Company or the Directors, and any books,
records, documents and accounts relating to the business of the
Company, and to certify copies thereof or extracts therefrom as trug - o
copies of extracts, and where any books, records, documents or o
accounts are elsewhere than at the Office, the Local Manag(r or other ;
officer of the Company having the custody thereof shall I\;Ncemcd s
to be & person appointed by the Directors as aforesaid. \)
L
93. A document purporting to be a copy of a regl'iia;‘ﬁ/n of the
Directors or an extract from the minutes of a meeting of tht3directors
which is certified as such in accordance with the provisions of the last
preceding Article shall be conclusive evidence in favour of all persons
dealing with the Company upon the faith thereof that such resolution”
has been duly passed or, as the case may be, that such extract js a
true and accurate record of a duly constituted meeting of the Directors.

100.  Ail 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,

BOCRROWING POWERS

101, (A) The. Directors may exercise all the powers of .the
C_ox_npany to borrow money and to mortgage or charge its under-®
taking, property and uncalleg capital, or any part thereof, and to issue
debentl,}res and other securities. The Directors shall restrict the
borrowmg.'? of the Company and exercise all rights exercisable by the 4
Com.pe.tn).r In relation to its subsidiaries so as to secure (as regards: - -/Af
subsidiaries so far ag by such exercise they can secure) that, saye
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with the previous sanction of the Company in General Megting
no- money shall be borrowed if the aggregate principal amount
(including any premium payable on final repayment) ontstanding of
all moneys borrowed by the Company and/or of all moneys borrowed
by any subsidiary or subsidiaries for the time being of the Company
(excluding amounts borrowed by any such company from any other
of them) then exceeds or would as a result of such borrowing exceed
either an amount equal to the aggregate of eight times:

(@) the amount paid up on the share capital of the Company,
and

(b) the total of the capital and revenne reserves of the
Company and its subsidiaries (including share premium
account, capital redemption reserve fund and profit and
loss account) but excluding sums set aside for taxation
and amounts attributable to outside shareholders in
subsidiaries and deducting any debit balance on profit
and loss account and any amounts attributed to goodwill
(otherwise than goodwill arising only on consolidation)
and/or other intangible assets,

all as shown in a consolidation of the latest avdited balance sheets
of the Company and its subsidiaries, but adjusted as may be necessary
in respect of any variation in the paid-up share capital or share
premium account of the Company since the date of its latest audited
balance sheet or £ loesdeeswhichever shall be the greater.

(8) For the purposes of this Article:—

(i) the amount outstanding in respect of acceptances by a
bank or acceptance house under any acceptance credit
opened on behalf of the Company or any subsidiary of
the Company shall be taken into account as _moneys
borrowed; '

(ii) moneys borrowed for the purpose of repaying the whole
or any part of any moneys previously borrowed and then
outstanding (including any premium payable on _ﬁn_al
repayment thereof) and applied for that purpose within
four months of such borrowing shall not, pending such
application, be taken into account as moneys borrowed;
and

(iii) the principal amount including any premium payal?le on
final repayment) of any debentures issued for a considera-
tion other than cash shall be taken into account as moneys
borrowed by the company issuing the same.

(¢) No lender shall be bound to see that the limit imposed

by this Article is observed.

4765
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POWER TO PAY PENSIONS

102. The Directors may establish and maintain or procure the
establishment and maintenance of any non—gontnbut,oxfy _or
contributory pension or superannuation or death, disablement, sick-
ness or other benefit funds for the benefit of, and give or procure the
giving of donations, gratuities, pensions, 511]0\?ances or emoluments
to any persons who are or were at any time n tht; employmlent ox:
service of the Company, or of any company wh:.ch is a subsidiary of
the Company, or who are or were at any time Directors or oﬁ?cers of
the Company or of any subisdiary of the Company, anq poldmg any
employment or office in the Company or any subsidiary of the
Company and the wives, widows, families and dependapts of any
such persovs, and also establish and subsidise or subscribe to any
institutions, associations, clubs, or funds calculated to be for the
benefit of or to advance the interests and well-being of the Company
or of any subsidiary of the Company, or of any such person as
aforesaid, and make payments for or towards the insurance of any
such persons as aforesaid, and do any of the matters aforesaid, either

alone or in conjunction with any subsidiary of the Company. Subject

always, if the Statutes shall so require, to particulars with respect to
the proposed payment being disclosed to the members of the Company
and to the proposal being approved by the Company, any Director
holding any such employment or office shall be entitled to participate
in and retain for his own benefit any such donation, gratuity, pension,
allowance or emolument.

YACATION OF DIRECTORSHIP

103.  The office of a Director shall be vacated— .

(&) If a receiving order is made against him, or he makes any
arrangement or composition with his cieditors generally.

() If he becomes of unsound mind.
(©) If he absents himself from meetings of tie Directors during
a continuous period of six months without leave of absence

from the Directors, and they pass a resolution that he has
by reason of such absence vacated office,

(D) If he is prohibited from being a Director by an order made
under section 188 of the Act.

(B) If by notice in writing to the Company he resigns his office.

(F) If he is removed from office by a resolution duly passed
pursuant to seclion 184 of the Act,

g
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DIRECTORS CONTRACTING WITH THE COMPANY

104. (1) A Director 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 at a meeting of the
Directors in accordance with section 199 of the Act,

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

(3) A Director shall (in the absence of some other material
interest than is indicated below) be entitled to vote (and be counted in
the quorum) in respect of any resolution concerning any of the
following matters, namely:—

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

(i) The giving of any security or indemnity to a third party
in respect of a debt or obligation of the Company or any
of its subsidiaries for which he himself has assumed
responsibility in whole or in part under a guarantee or
indemnity or by the giving of security.

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

(iv) Any proposal concerning any other company in which
e is interested, directly or indirectly and whether as an
officer or shareholder or otherwise howsoever, but is not
the holder of or beneficially interested in 1 per cent. or
more of the issued shares of any class of such company
or of any third company through which his interest is
derived.

{v) Any proposal concerning the adoption, §nodiﬁcation or
operation of a superannuation fund or retirement benefits
scheme under which he may benefit and which has beex
approved by or is subject to and conditional upon
approval by the Board of Inland Revenue for texation

purposes.
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(4) A Director may hold any other office or place of profit
uader the Company (other than the office of Auditor) in conjunctiog
with his office of Director for such pgnod and on such terms (as to
remuneration and otherwise) as the Dlrer,ztors may _deter{mne, and no
Director or intending Director shall be disqualified by his office from
contracting with the Company either with regard to his tenure of any
suchother office or place of profit or as vendor, purchaser or othery; se,
nor shall any such contract, or any contract or arrangement entered
into by or on behalf of the Compan).' in which any D;recto,l: isin any
way interested, be liable to be avm.ded, nor shall any Director so
contracting or being so interested be liable to account to the Company
for any profit realised by any such contract or arrangement by reason
of such Director holding that office or of the fiduciary relation thereby

established.

(5) Where proposals are under consideration concernihg)
the appointment (including fixing or varying the terms of appoint;”
ment) of two or more Directors to offices or employments with the

Company or any company in which the Company is interested, such
proposals may be divided and considered in relation to each Director
separately and in such case each of the Directors concerned (if not
debarred from voting under paragraph (3) (iv) of this Article) shall
ve entitled to vote (and be counted in the quorum) in respect of esch
resolution except that concerning his own appointment, :

(6) If any question shall arise at any meeting as to the
materiality of a Director’s interest or as to the entitiement of any
Director to vote and such question is not resolved by his voluntarily

agreeing to abstain from voting, such question shall be referred to,

the chairman of the meeting and his ruling in relation to any other -

Director shall be final and conclusive except in a case where the
nature or extent of the interests of the Director concerned have not
been fairly disclosed.

(7) Any Director may act by himself or his firm in a
professional capacity for the Company, and he or his firm shall be
entitled to remuneration for professional services as if he were not a
Director; provided that nothing herein contained shall anthorise a

Director or his firm to act as Auditor of the Company.
(8) The Company may by Ordinary Resolution suspend or

reIa}x the provisions of thig Article to any extent or ratify any trans-.
action not duly authorised by reason of a contravention of this:

Article.

105.  Any Director may continue to be or become 2 director,
officer, servant or member of any other company in which this
Company may be interested, and (unless otherwise agreed) no such
Director shall be accountable for any remuneration or other benefits
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received by him as a director, officer, servant or member of any such
o(her company. Subject always to the last preceding Article, the
Plrectors may exercise the voting powers conferred by the shares
in any other company held or owned by the Company, or exercisable
by them as directors of such other company, in such manner in
all respects as they think fit, |

APPOINTMENT AND RETIREMENT OF DIRECTORS

106. Subject to the provisions of these Articles, at the Annual
General Meeting in every year one-third of the Directors for the time
being or if their number is not a muliple of three then the number
nearest one-third shall retire from office: Provided that no Director
holding office as Chairman or Managing Director or Joint Managing
Director shall be subject to retirement by rotation or be taken into
account in determining the number of Directors to retire.

107. The Directors to retire at the Annual General Meeting in
every year shall be the Directors who have been longest in office
since their last election, As between Directors of equal seniority, the
Directors te vetire shall in the absence of agreement be selected from
among them by lot. A retiring Director shall be eligible for re-election
and shall act as a Director fchrgv;lghout the meeting at which he rstires,

108. The Company may, at the meeting at which any Director
retires in manner aforesaid, fill up the vacated office by electing a
person thereto. In defanlt the retiring Director shall be deemed to
have been re-elected unless at such meeting it is resolved not to fill
up the vacated office or a resolution for the re-clection of the retiring
Director has been rejected.

109. (A) No person not being a Director retiring at the meeting
shall, unless recommended by the Directors for election, be eligible
for the office of Director at any General Meeting uniess, within the
prescribed time before the day appointed for the meeting, there shall
have been served upon the Company notice in writing by some
member duly qualified to be present and vote at the meeting for which
such notice is given, of his intention to propose such person for
election, and also notice in writing, signed by the person to be
proposed, of his willingness to be elected.

(8) The prescribed time above mentioned shall be such
that, between the date when the notice is given, or deemed to be given,
and the day appointed for the meeting, there shall be not less than
four ror more than twenty-eight clear intervening days.
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110. The Company may from time to time in General Meeting
increase or reduce the number o_f Directors, apd may make the
appointments necessary for effecting any such increase, and may
determine in what rotation such increased or reduced number shajj

go out of office. '

111. In addition and without prejudice to the provisions of
section 184 of the Act, the Company may by Extraordinary
Resolution remove any Director before the expiration of his period of
office, and may, if thought fit, by Ordinary Resolution appoint another
person in his stead; any person so appointed shall retain his office so
long only as the Director in whose place he is appointed would have
held the same if he had not been removed, but shall be eligible for
re-election. Such removal shall be without prejudice to any claim such
Director may have for damages for breach of any contract of service
between him and the Company. ~

112, At a General Meeting a motion for the appointment of
two or more persons as Directors of the Company by a single
resolution shall not be made unless a resolution that it shall be so made
has been first agreed to by the meeting without any vote being given
against it, ‘

113. No Director shall vacate or be required to vacate his
office as a Director on or by reason of his attaining or having attained

the age of seventy or any other age, and any Director retiring or ’ |

liable to retire under the provisions of these Articles and Any person

proposed to be appointed a Director shall be capable of being

reappointed or appointed, as the case may be, as a Director notwith-
standing that at the time of such reappointment or appointment he

has attained the age of seventy, and no special notice need be given ' '~

of any resolution for the reappointment or appointment or approving
the appointment as a Director of a person who shall have attained
the age of seventy, and it shall not be necessary to give to the members
notice of the age of any Director or person proposed to be reappointed
or appointed as such. :

ALTERNATE DIRECTORS

114. Any Director may, by writing under his hand and served
upon the Company, appoint any person to be his alternate; and every
such alternate shall (subject to his giving to the Company an address
within the United Kingdom at which notices may be served upon
him) be entitled to notice of meetings of the Directors, and to attend
and vote as a Director and be counted towards the quorum at any
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such meeting at which the Director appointing him is not personally
present and where he is himself a Director to have a separate vote
at meetings of Directors on behalif of the Director he is representing
in addition to his own vote, and generally at such meeting to have
and exercise all the powers, rights, duties and authoriﬁes of the
Director appointing him: Provided that no such appointment of any
person not being a Director shall be operative unless or until the
approval of the Directors by a majority consisting of not less than
two-thirds of all the Directors shall have been given. A Director kmay
at any time revoke the appointment of an alternate appointed by
him, and (subject to such approval as aforesaid) appoint another
person in his place, and if a Director shall die or cease to hold the
office of Director the appointment of his alternate shall thereupon
cease and determine: Provided that if any Director retires at any
General Meeting of the Company but is re-appointed by or deemed to
be re-elected at the meeting at which such retirement took effect,
any appointment made by him pursuant to this Article which was in
force immediately prior to the meeting shall continue to operate after
the meeting as if he had not so retired. Any revocation under this
Article shall be effected by notice in writing under the hand of the
Director making the same, and any such notice if sent to or left at
the office shall be sufficient evidence of such revocation. Every such
alternate shall be an officer of the Company and he shall not be
deemed to be the agent of the Director nominating him. The

remuneration of any such alternate shall be payable out of the,

remuneration payable to the Director appointing him, and shall
consist of such portion of the last-mentioned remuneration as shall be
agreed between such alternate and the Director appointing him. An
alternate Director need not hold any share qualification.

PROCEEDINGS OF DIRECTORS

115. The Directors or any committee of Directors may meet
together for the despatch of business, adjourn, and otherwise regulate
their meetings as they think fit, and determine the quorum necessary
for the transaction of business. Until otherwise determined by the
Directors, two shall be a quorum, Questions arising at any meeting
shall be decided by a majority of votes. In case of an equality of
votes the Chairman of the meeting shall have a second or casting

vote,

116. A Director may, and on the request of a Director the
Secretary shall, at any time summon a meeting of the Directors by
notice served upon the several Directors and (where appropriate)
their alternates; but a Director or alternate Director who is absent
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from the United Kingdom shall not be entitled to notice of any meeting
of Directors unless he shall have given to the Company an address
within the United Kingdom at which notice may be served upon him,

117. The Directors may from time to time elect and remove a
Chairman and Deputy Chairman, the senior of whqm is present who
shall preside at their meetings, but if no such Chairman or Deputy
Chairman be elected, or if at any meeting the Chairman or Deputy
Chairman be not present within five minutes after the time appointed
for holding the same, a substitute for that meeting shall be appointed
by such meeting from among the Directors present.

118. The Directors may delegate any of their powers, other than
the powers to borrow and make calls, to committees consisting of such
member or members of their body as they think fit. Any committee
so formed shall, in the exercise of the powers so delegated, conform

to any regulations that may from time to time be imposed by the

Directors. Save as aforesaid, the meetings and proceedings of a
committee consisting of more thzn one member shall be governed
by the provisions of thesc Articles regulating the meetings and
proceedings of Directors. o

119. Al acts bona fide done by any meeting of the Directors, or
by a committee of Directors or by any person acting as a Director,
shall, notwithstanding it be afterwards discovered 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 or had duly
continued in office and was qualified and had continued to be a
Director and been entitled to vote,

120. The Directors shall cause proper minutes to be made in
books to be provided for the purpose of all appointments of officers
made by the Directors, of the proceedings of all meetings of Directors
and committees of Directors, and of the attendances thereat, and: of
the proceedings of all meetings of the Company and all business

transacted, resolutions passed and orders made at such meetings and -

any such minutes of such meetings, if purporting to be signed by the
Chal'rman of such meetings, or by the Chairman of the next succeeding
meeting of the Company or Directors or committee, as the case may

be, shall be sufficient evidence without any further proof of the facts
therein stated.

12.1. A resolution in writing signed by ail the Directors entitled
to recetve notice of a meeting of the Directors or by all the members of
a committee shall be as effective as a resoluticn passed at a meeting of

e,
JE‘ -
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Uiz Directars, o, as the case roay be, of vach comeritmn duly convenaid
2 Dk, and mizy consist o severa? docments in the ke Form, each
signed by oo errere of the Ditectars, ar roembers of the commitiee
eoreernad. The sigrature of anm alfamrate Divector acting as alternate
oy Diecter who Bas not signed shalll be deemed for the DO
of this Article to be the sigrature of the Directors for whot the
altemzia Director so acts., |

EIVIDENDS AND RESERVES

I22. Subject to any wghts or privileges for the time being
aftached to eny shores in the capital of the Cowpany having
preferential, deferced or other special rights in regard to dividends, the
profits of the Company which it shall from thine to time b determined
to distribute by way of dividend shall be applied in payment of
dividends upon the shares of the Company in proportion to the
apnounts paid up or eredited as paid up thercon respectively otherwise
than in advance of calls. All dividends shall be apportioned and paid
Fro rata according to the amounts paid up or credited as paid up on
the shores duting any portion or portions of the period in respect of
which the dividend Is paid, except that if any share is fssued on terms
providing that it shall rank for dividend as if paid uwp ¢in whole or in
part) as from & particular date (either past or fiture}, such share shall
rank for dividend accordingly.

123, The Company in General Megting may sanction or declare
dividends, but no dividead shall be payable otherwise than out of the
profits of the Company. No higher dividend shall be paid than is
recommended by the Directors, and a declaration by the Directors
as to the amount of the profits at any time available for dividends
shall be conclusive. The Directors may, if they think fit, and if in
their opinion the pasibon of the Company justifies such payment,
from time t2 time pay interim dividends, or pay any preferential
dividends on shares issued upon the terms that the preferential
dividends thereon shall bs payable on fixed dates,

124. With the sanction of a General Meeting dividends may be
paid wholly or in part in speeie, and may be satisfied in whote or in
part by the distribution amongst the members in accordance with
their rights of fully paid shares, stock or debentures of any othor
comapany, or of any other property suitabla for distribution as afore-
said. The Directors shall have full liberty to make all such valuations,
adjustments and arrangements, and to issue all such cortifieates or
documenis of title as may in their opinion be necessavy or expedient
with a view to facilitating the equitable distribution amongst the
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members of any dividends or portions of dividends to be satisfied as
aforesaid or to giving them the benefit of @helr proper shares and
interests in the property, and no valuation, adjustment or arrangement
so made shall be questioned by any member,

125. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they think
proper to a reserve or reserves which shall be applicable for meeting
contingencies, or for repairing or maintaining any works connected
with the business of the Company, or for equalising dividends or
distribution by way of special dividend, or for any other purposes
for which the profits of the Company may lawfully be applied, and
the Directors may divide the reserve or reserves into separate funds
for special purposes, and may either employ the sums from time to
time carried to the credit thereof in the business of the Company or
invest the same in such investments (other than the shares of ihe
Company or of its holding company, if any), as they may select,
The Directors may also without placing the same to reserve from time
to time carry forward such sums as they may deem expedient in the
interests of the Company.

PAYMENT OF DIVIDENDS AND OTHER MONEYS
126. No dividend or other moneys payable on or in respect of
a share shall bear interest as against the Company.

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

128. The Directors 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 in or towards satisfaction of the debts,
liabilities or engagements in respect of which the lien exists.

129.  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 may be forfeited and revert to the
Company.

130. Any dividend or other moneys payable in cash in respect
of any share may be paid by cheque or warrant payable to the order
of the member entitled thereto, or (in the case of joint holders) of that
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mem.ber whose name stands first on the register in respect of the joint
hgldmg. Every such cheque or warrant shall (unless otherwise
directed by the person entitled thereto) be sent by prepaid letter to
the last registered address of the member entitled thereto, and shall
be made payable to the order of the person to whom it is sent or to
such person as the holder or joint holders or person or persons
entitled by transmission may direct and payment of the cheque or
warrant in accordance with the provisions of the Cheques Act 1957
or if endorsed or if purporting to be endorsed by the payee shall be
a good discharge to the Company for all dividends or moneys so
paid. Every such cheque or warrant shall be sent at the risk of the
person entitled to the money represented thereby.

131. If several persons are registered as joint holders of any
share, or are entitled jointly by transmission to a share, any one of
them may give effectual receipts for any dividend or other moneys
payable on or in respect of the share.

CAPITALISATION OF RESERVES, ETC,

132. The Company in General Meeting may upon the
recommendation of the Directors resolve that it is desirable to
capitalise any part of the amount for the time being standing to the
credit of any of the Company’s Reserve accounts or to the credit of
the profit and loss account or otherwise available for distribution,
and accordingly that such amount be set free for distribution amongst
the holders of Ordinary Shares in proportion to the amount paid
up on the Ordinary Shares held by them respectively on condition
that the same be not paid in cash but be applied either in or towards
paying up any amount for the time being unpaid on any shares
held by such Ordinary shareholders respectively or paying up in full
unissued shares or debentures of the Company to be allotted and
distributed, credited as fully paid up, to and amongst such Ordinary
shareholders in the proportion aforesaid, or partly in the one way
and partly in the other, and the Directors shall give effect to such
resolution: Provided that, subject to any provisions of these Articles
a share premium account and a capital redemption reserve fund
may, for the purposes of this Article, only be applied in the paying up
of unissued shares to be issued to Ordinary shareholders of the
Company as fully paid shares.

133. Whenever such a resolution as aforesaid shall have been
passed the Directors shall make all appropriations and applications
of the amount resolved to be capitalised thereby, and all allotments
and issues of fully paid shares or debentures, if any, and generally
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shall do ali acts and things required to give effect thereto, with full
power to the Directors o make such provision by the issue of
fractional certificates or by payment in cash or otherwise as they
think fit in the case of shares or debentures becoming distributable
in fraciions, and also to authorise any person to enter on behalf of
all the members entitled thereto into an agreement with the Company
providing for the allotment to them respectively, ?redited as fully
paid up, of any further shares or debentures to which they may be
entitled upon such capitalisation, or (as the case may require) for
the payment up by the Company on their behalf, by the application
thereto of their respective proportions of the profits resolved to be
capitalised, of the amounts or any part of the amounts remaining
unpaid on their existing shares, and any agreement made under such
authority shall be effective and binding on all such members.

ACCOUNTS

134. The Directors shall cause proper books of account to be
kept:—

(A) of the assets and liabilities of the Company; \\

(8) of the sums of money received and expended '!by the
Company, and the matters in respect of which such
reccipts and expenditure take place; and

() of all sales and puichases of goods by the Company;

and such books shall be so kept as to give a true and fair view of the
state of the Company’s affairs and to explain its transactions, ‘The
books of account shall be kept at the Office, or, subjcct to Section -
147 (3) of the Act, at such other place or places as the Directors
shall think fit, and shall always be open to the inspection of the
Directors.

135. The Directors shall from time to time determine whether
and to what extent (if any) and at what times and places and under
what conditions or regulations the accounts and books of the
Company, or any of them, shall be open 10 the inspection of
members, and no member (not being a Director) shall have any
right of inspecting any account or book or document of the Company
except as conferred by the Statutes or authorised by the Directors
or by a resolution of the Company in General Meeting.

136. .Once at least in every year the Directors shall lay before the
Company in General Meeting a profit and loss account for the period
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since the preceding account made up to a date not more than nine

months before such meeting and in conformity with the requirements

of the Statutes.

137. A balance sheet shall be made out in every year and laid
beforc? the Company in General Meeting. Such balance sheet shall
contain all such particulars as are required by the Statutes, and shall
be made up as at the date to which the profit and loss account is made
up, and shall be accompanied by or have annexed or attached thereto
a report of the Directors as to the state of the Company’s affairs
(which shall duly comply with the requirements of the Statutes), a
report of the Auditors, such group accounts (if any), and such other
documents as are required by the Statutes to accompany the same oz
to be annexed or attached thereto. Printed copies of all such
documents as aforesaid shall, twenty-one clear days at least before
each meeting, be delivered or sent by post to the registered address
of every member, to the Auditors and to every holder of debentures
of the Company who is entitled to receive the same, as required by
the Statutes, and whenever quotation on The Stock Exchange,
London, and/or any other Stock Exchange in the United Kingdom
for all or any of the share or ioan capital of the Compary shalil for
the time being be in force, there shall be forwarded to the appropriate
officer of each such Stock Exchange such number of copies of these
documents as may for the time being be required under the regulations
or practice of such Stock Exchanges. The Auditor’s report: shall
be read before the Company in General Meeting and shall be open
to inspection by any member as required by the Statutes.

AUDITORS

138. Once at least in every year the accounts of the Company
shall be examined, and the correctness of the profit and loss account
and balance sheet ascertained by one or more properly qualified
Auditor or Auditors. ~

139. The appointment, powers, rights, remuneration and
duties of the Auditors shall be regulated by the Statutes.

NOTICES

140. A notice or other dd'cument may be served by th_e
Company upon any member either personally or by sending it
through the post in a prepaid letter addressed to such membar at his

registered address.
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141. All notices directed to be given to the members shall with
respect to any share to which persons are jointly entitled be given to
whichever of such persons is named first in the register in respect of
that share, and notice so given shall be sufficient notice to all the

holders of such share.

142. Any member described in the register by an address not
within the United Kingdom who shall from time to time give the
Company an address within the United Kingdom at which notices
may be served upon him, shall be entitled to have notices served upon
him at such address, but, save as aforesaid and as provided by the
Statutes, only those members who are described in the register by an
address within the United Kingdom shall be entitled to receive any
notices from the Company.

143. Any summons, notice, order or other document required to
be given to or served upon the Company, or upon any officer of the
Company, may be given or served by leaving the same or sending it
through the post in a prepaid registered letter addressed to the
Company, or to such officer, at the Office.

144. Any notice or other document if given or served by post
shall be deemed to have been given or served on the day on which
the letter containing the same is put into the post, and in proving
such giving or service it shall be sufficient to prove that the letter
containing the notice or document was properly addressed and put
into the post as a prepaid letter or prepaid registered letter, as the case
may be.

145.  Any notice or other document served upon or sent to any
member in accordance with these Articles shall, notwithstanding that
he be then deceased or bankrupt, and whether the Company have
notice of his death or bankruptey or not, be deemed to be duly served
or sent in respect of any shares held by him (either alone or jointly
with others) until some other person is registered in his stead as the
holder or joint holder of such shares, and such service or sending shall
be a sufficient service or sending on or to his executors, administrators
or assigns and all other persons (if any) interested in or entitled by
transmission of such shares.

WINDING UP
146. If the Company shall be wound up, whether voluntarily or

otherwig,e, the Liquidator may, with the sanction of an Extraordinary
Resolution, divide among the contributories in specie any part of the
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assets of the Company, and may, with the like sanction, vest any part
of the assets of the Company in trustees upon such trust for the
benefit of the contributories as the Liquidator, with the like sanction,
shall think fit, and if thought expedient any such division may be
otherwise than in accordance with the legal rights of the members
of the Company, and in particular any class may be given preferential
or special rights, or may be excluded altogether or in part, but in case
avy division, otherwise than in accordance with the legal rights of
the contributories, shall be determined on, any contributory who
would be prejudiced thereby shall have a right to dissent and ancillary
rights, as if such determination were by Special Resolution passed
pursuant to section 287 of the Act.

INDEMNITY

147. Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses, costs, charges, expenses and liabilities (including any such
liability as is mentioned in paragraph () of the proviso to section 205
of the Act) which he may sustain or incur in or about the execution

of his office and discharge of his duties, or otherwise in relation thereto,
and no Director or other officer shall be liable for any loss, damage

or misfortune which may happen to or be incurred by the Company
in the execation of the duties of his office or in relation thereto. But
this Article shall only have effect in so far as its provisions are not
avoided by the said section.
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FLPITIYA RUBBER HOLDINGS TLIMITED \V//’-

(Passed the 5th day of February, 1973)

AT AN EXTRAORDINARY GENERAL MEETING of the above-
named Company, duly convened and held at Ounard
House, 88, Leadenhall Street, London, E.C.3 on the
5th day of February 1973 the Resolutions aumbered
1, 4and 5 setout below were duly passed as SPECIAL
RESOLUTIONS and the Resolutions numbered 2 and 3
set out below were duly passed as ORDINARY

RESOLUTIONS &~
RESOLUTIONS

1. (a) That the 2,500,000 Ordinary shares of 10p
each in +the capital of +he Company be sun-
divided into 5,000,000 Oxdinary shares of 5p

each, and ‘

(b) that every five of the 5,000,000 Ordinary
shares of 5p each resulting from such sub-
division be consolidated into 1 Ordinary share
of 25p and that

s
o
D

Be amended by adding at “he end of Article 51
gp phereof the following pecagraph -

N
5‘&\4’ 'g,,'»
JS PRI (E) Anything dome in pursuance of +this
e Article shall be done in menner provided
(R _and subject to any condltions imposed Dby
et the Statutes, so far as they shall be

applicable,and,so0 far as they shall not
be applicable, in accordance with the
terms of the resolution authorising the
e same,and so far as such resolufion shall
: not be applicable, in guch mannexr as the

Directors deem most expedient,with power

for the Directors, on any congolidation
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of shares, to deal with Ifractions of
ghares in any manner they may think fit,
and in particular, whenever on any
consolidation members shall be entitled
to any fractiops of shares the Directors
may sell allor any of such fractions and
shall distribute the net proceeds thereof
amongst the members entif{led_to such
fractions in due proportions. In giving
aeffect to any such sale the Directors may
authorise some person to transfer the
ghares sold to the purchaser thereof and
the purchaser shall .be registered as the
holder of the shares comprised in any
such transfer and he shall not be bound
to see to the aspplication of the purchase
money nor shall his title %o the shares
be affected DY any Iirregularity or
invalidity in the proceedings relating to
the transfer. .

2, That the agreement dated 10th January,1973 made
between Mr.and Mrs.Gordon Stead (1) the Company
(2) and Edward Bates & Sons Limited (3) relating
to the acquisition by the Company of the whole
of the issued share capital of Stead Investments
Timited be approved and that the authorised
ghare capital of the Company be 1lncreased to
enable such acquisition (inter alia) by the
creation of a further 11,900,000 Ordinary shares
of 25p each to rank pari passu with the existing
Ordinary shares of the Company.

%, That the authorised share capital be further
increased by the creation of 3,100,000 Ordinary
shares of 25p each %o rank pari passu with the
exigting Ordinary shares of the Company.

C&h K 4. That the name of the Company be changed to Stead

Investments Limited.

5. That the provisions of the Memorandum  of

Association of the Company with resgpect %o its

objects be altered by the deletion therefrom of

] Olauge 3 and the substitution therefor of the

pew Clause 3 set out in the printed document

. gubmitted to the Meeting and for the purpose of
identification signed by the Chairman thereof.
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THE COMPANIES ACTS 1948 10 1967

COMPANY LIMITED BY SHARES

- iy

Memorandum of Amsoriaiion

or

STEAD INVESTMENTS LIMITED

1. The name of the Company is “BLPiTiYA RUBBER HOLDINGS
LimMiTen” *

2. The Registered Office of the Company will be situate in
England.

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

(1) (a) To carry on the business of a holding company in all
its branches, and in particular but without prejudice to
the foregoing in the spheres of property development and
investment, and for that purpose to acquire and hold :~—

(i) shares, stocks, debentures, debenture stock, perpetual
or otherwise, bonds, obligations and securities issued
or guaranteed by any company, government,
sovereign, ruler, commissioner, public body or
authority, supreme, municipal, local or otherwise,
whether at home or abroad;

(i) land, buildings, houses and any other real or personal
“-property, wheresoever situate and of any tenure, and
any estate-or interest or right therein including frée-
hold or leasehold ground rents, reversions, mortgages,
charges and annuities.

*The rame of the Company was changed with the consent of the Dt.parrmem of
Trode and Industry by Special Resolution passed . s 1972, to “STRAD
INVESTMENTL: LIMITED",
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(B) To purchase, take on lease, or in exchange, or other-
wise acquire, sell, deal in, take and grant options on, or
hold as an investment, any lands or buildings wherever
situate, or rights and interest therein, and to manage, farm
or let (whether furnished or unfurnished) the same or any
part thereof for any period and at such rent and on such
conditions as the Company shall think fit, or to develop
the same or any part thereof and to construct and erect
houses, flats, shops, factories, offices, warehouses and
buildings of any kind thereon; to lay out roads and
pleasure gardens and recreation grounds; to pull down,
alter, or improve, buildings, to plant, drain or otherwise
improve the land or any part thereof; and to improve and
fix electric, gas and water fittings and to carry on business
as builders and decorators, joiners, plumbers, carpenters,
engineers, electricians, sanitary engineers, merchants and
dealers in builders’ and decorators’ requisites of all kinds,

() To manage, supervise and control or take part in the
management or control of the business or operations of
any company or undertaking owned by or in which the
Company is interested, and for that purpose to appoint
and remunerate any directors, accountants, agents or other
persons; to employ experts to investigate and examine
into the conditions, prospects, value, character and
circumstances of any company, business concern or
undertaking and generally of any property or rights.

To acquire any shares, stocks, debentures, debenture stock,
bonds, obligations or securities by original subscription,
tender, purchase, exchange, underwriting, participation in
syndicates or otherwise, and whether or not fully paid up,
and to make payments thereon as called up or in advance
of calls or otherwise and to subscribe for the same, either
conditionally or otherwise, with power to exercise and

enforce all rights and powers conferred by or incident to
the ownership thereof,

To carry on in any part of the world any other business
which may seem to the Company capable of being con-
veniently carried on in connection with the above busi-
nesses or calculated directly or indirectly to further or
facilitate the objects of the Company or to enhance the
value of or render more profitable any of the Company’s
property or generally to benefit the Company.

5
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(4) To carry on any business which tke Company is authorised

to carry on by means Or through the agency of any
subsidiaries, and to enter into any agreement with any
such subsidiary for taking the profits and bearing the
losses of any business so carried on, or for financing any
such subsidiary or guaranteeing its liabilities, or to make
any other arrangements which may seem desirable with
reference to any business so carried on including power
at any time, and eitha temporarily or permanently, to
close any such branch or business and generally to carry
on the business of co-ordinating the group of companies
comprising the Company and the subsidiaries for the time
being of the Company.

(5) To make, build, maintain, alter, use, manage and work in

any parts of the world, quarries, mines, offices, factories,
mills, roads, railways, tramways, telegraph lines, tele-
phones, electric light and power works, canals, reservoirs,
furnaces, gasworks, piers, wharves, docks, saw and other
mills, warehouses, steam and other ships, and other works
and things which may be deemed expedient for the
purposes of the Company, and to pay or contribute to the
payment of the cost of developing, making, building,
maintaining, using and working the same.

(6) To purchase, or by any other means acquire, any mines,

quarries, mineral rights, lands, shops, buildings, offices,
factories, works, wharves, and any real or personal
property or rights whatsoever.

(7) To make experiments and generally to carry out research

in connection with any business or proposed business of
the Company, and to apply for or otherwise acquire in
any part of the world any patents, patent rights, brevets
sinvention, licences, protections and concessions which
may appear likely to be advantageous or useful to the
Company, and to use and manufacture under or grant
licences or privileges in respect of the same, and to expend
money in experimenting upo: and testing and in improv-
ing or seeking to improve any patents, inventions or rights
which the Company may acquire or propose to acquire.

(8) To acquire and undertake the whole or any part of the

business, goodwill and assets of any person, firm or
company carrying on or proposing to carry on any of the

T A
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businesses which the Company is authorised to carry on
or which can be carried on in conjunction therewith, or
which are capable of being conducted directly pr indirectly
to the benefit of the Company, and as part of the con.
sideration for such acquisition to undertake all or any of
the liabilities of such person or company, or to acquire an
interest in, amalgamate or enter into any arrangement for
sharing profits, or for co-operation or for liiniting com-
petition, or for mutual assistance, with any such person
or company, and to give or accept by way of consideration
for any of the acts or things aforesaid, or property

acquired, any shares, debentures, debenture stock or other
securities that may be arranged upon, and to }iold ang
retain or sell, mortgage and deal with any shares, deben-
tures, debenture stock or otheyr securities so recejved,

(9 To improve, manage, cultivate, develop, grant rights and
privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company.

(10} To vest any real or personal property, rights or interests
acquired by or belonging to the Company in any person
or company on behalf or for the benefit of the Company,

with or without any declared trust in favour of the
Company.

(11) To invest and deal with the moneys of the Company not
immediately required in any manner.

(12) To lend and advance money to give credit to such persons
Or camnpanies on such terms ag may seem expedient.

(13) To receive monéy on deposit or loan, and to borrow or
raise money and secure or discharge any debt or obligation
of or binding on the- Company in such manner as the

Company shall think fit, and in particular by the issue of
debentures or debenture stock (perpetual or otherwise)
and to secure the ‘repayment of

any money borrowed,
raised or owing by mortgage, charge or lien upon the
whole or any part of the Company’s property or assets
(whether present or fature) including its uncalled capital,
and also by a similar mortgage, charge or lien to secure
and guarantee the performance

of any obligations or
liability undertaken by the Comp '

any or any such other
person or company as the case may be.
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(i4) T'o guarantee the performance of any contract or obliga-

tions and the payment of money of or by any person or
company and generally to give guarantees and indemnities
and for such purposes to charge all or any of the
Company’s property or undertaking,

(15) To draw, make, accepf, endorsw, _-¢i™. ‘xecute and

issue or otherwise deal with promiss ¢ sotes, bills of
exchange, bills of lading, wirrants, debentures and other
negotiable or transferable instruments.

(16) To apply for, promote and obtain any Act of Parliament,

charters, privileges, concessions, licences or authorisations
of any government, State or municipality, Provisional
Order or Licence of the Department of Trade and Industry
or other authority or variation of any of the foregoing
for enabling the Company to carry any of its objects into
effect or for extending any modifications of the con-
stitution-of the Company, or far any other purpose which
may seem expedient, and to oppose any proceeding or
applications which may seem calculated directly or
indirectly to prejudice the Company’s interests.

(17) To enter into any arrangements with any governments or

authorities (supreme, municipal, local or otherwise) or
any corporations, companies or persons that may seem
conducive to the obijects of the Company or any of them,
and to obtain from any such government, authority,
corporation, company OF person any charters, contracts,
decrees, rights, privileges and concessions which the
Company-may think desirable, and to carry out, exercise
and comply with any such charters, contracts, decrees,

 tights, privileges and concessions,

(18) To subscribe for, take, purchaEe or otherwise acquire and

hold shares, stocks, debentures, debenture stock, perpetual
or otherwise, annuities, bonds, obligations and. securities
issued or guaranteed by any company or by any govern-
ment, sovereign, ruler, commissioners, public body or
authority, supreme, municipal, local or otherwise, whether
in the United Kingdom or elsewhere.

(19) To act as agents or brokers {(but not as stock or share

brokers) and as trustees for any person or company, and
to undertake and perform sub-contracts, and also to act

B
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in any of the businesses of the Company through or by
means of agents, brokers, sub-contractors or others,

(20) To remuncrate any person or company rendering services
to the Company, whether by cash payment or by the
allotments to him or them of debentures, debenture stock
or other securities of the Company, credited as paid up in
full or in part or otherwise.

(21) To pay out of the funds of the Company all expenses which
the Company may lawfully pay of or incident to the
formation and registration of or the raising of money for
the Company or the issue of its capital, including
brokerage and commissions for obtaining applications for
or taking, placing or underwriting or procuring the under-
writing of shares, debentures, debenture stock or other
securities of the Company.

(22) To establish and maintain, or procure the establishment
and maintenance of, any pension or superannuation funds
(whether contributory or atherwise) for the benefit of, and
to give or procure the giving of donations, gratuities,
pensions, allowances and emoluments to, any persons who
are or were at any time in the employment or service of
the Company, or any of its predecessors in business, or of
any company which is a subsidiary of the Company or is
allied to or associated with the Company or with any such
subsidiary, or who may be or have been Directors or
officers of the Company, or of any such other company as
aforesaid, or any persons in whose welfare the Company
or any such other company as aforesaid is or has been at
any time interested, and the wives, widows, families,
relations and dependants of any such persons, and to
establish, subsidise and subscribe to any institutions,
associations, societies, clubs or funds calculated to be for
the benefit of, or to advance the interest and well-being of
the Company or of any other company as aforesaid, or of
any such persons as aforesaid, and to make payments for
or towards the insurance of any such persons as aforesaid,
and to subscribe or guarantee money for charitable or
benevolent objects, or for any exhibition or for any public,
general or useful objects, and to, do any of the matters
aforesaid either alone or in conjunction with any such
other company as aforesaid.

(23) To procure the Company to be registered or recognised
in any part of the world outside the United Kingdom.
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(24) To promote any other company for the purpose of
acquiring all or any of the property and/or undertaking
any of the liabilities of the Company, or of undertaking
any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of
any property or business of the Company, and to place or
guarantee the placing of, underwrite, subscribe for, or
otherwise acquire all or any part of the shares, debentures,
debenture stock or securities of any other company as
aforesaid.

(25) To sell, lease, mortgage or otherwise dispose of the whole
or any part of the property, assets or undertaking of the
Company for such consideration as the Company may
think fit, and in particular for shares, debentures,
debenture stock or other securities of any other company
and whether credited as paid up in full or in part.

(26) To distribute among the members of the Company in kind
any property of the Company (whether by way of dividend
or otherwise) and in particular any shares, debentures,
debenture stock or other securities belonging to the
Company or of which the Company may have the power
of disposing. '

(27} To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, contractors
or otherwise, and either alone or in conjunction with
others, and either by or through agents, sub-contractors,
trustees or otherwise.

(28) To do all suE:h things as may be deemed incidental or
conducive to the attainment of the above objects or any
of them.

(29) And it is hereby declared that:—

(o) the word “company” in this clause, except where
used in reference to the Company, shall be deemed
to include any partnership, firm or other body of
persons, whether corporate or unincorporate, and
whether domiciled in the United Kingdom or
elsewhere; and

(8) the objects specified in each of the paragraphs of this
clause shall be regarded as independent objects, and
accordingly shall in nowise be limited or restricted
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{except where otherwise expressed in sich para-
graphs) by reference ta or inference from the ferms
of any other paragraph or the name of the Company,
but may be carried out in as fuil and ample a manner
and construed in as wide a sense as if each of the
said paragraphs defined the objects of a separate and
distinct company.

Provided that nothing herein contained shall empower
the Company to carry on the business of assurance,
insurance or re-insurance within the meaning of the
Assurance Companies Acts, 1909 to 1964, the Insurance
Cotnpanies Acts, 1958 to 1967, or of any Act amending,
extending or re-enacting the same.

4. The liability of the Members is limited.

*5. The Share Capital of the Company is £100 divided in‘:tb‘ ’

1,000 Shares of 2s. each. C L

*By divers Resolutions passed by the Company in General M. eeting

from time to time the capital of the Company was increased and at

August, 1972, was £. , divided into Ordinary
Shares of 10p each. i
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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,
Numbcr‘ of Shares
taken by each

NAMIS, ADNRESSES AND DESCRIPTIONS OF SUBSCRIBERS A
Subscriber

W. PICTON-WARLOW, One

13 Rood Lane,
London, B.C.3.

Company Director.

G. FELLOWES, One
13 Rood Lane,
London, E.C.3.

Company Director.

DATED the 26th day of July, 1960.
WITNESS to the above Signatures:—

JOHN HEMDERSON,
30 East Sheen Avenue,
London, S.W.14.

Chartered Accountant.

4165



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No- 666509 / %K

e, A T W T T

k. I herehy certify that

ELPITIYA RUBBER HOLDINGS LIMITED

AN

£
) ™
having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of
STEAD INVESTMENTS LIMITED
e . ; Given under my hand at London the 12th April 1973 -
x
|

{N. TAYLOR) »

Assistant Registrar of Companics &
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COMPANY TIMITED BY SHARES .

SPECIAT RESOTUTIONS
it of —————

STEAD INVESTMENTS LIMITED

(Passed 4th June, 1973)

AT AN EXTRAORDINARY GENERAL MEETING of the above=

named Company, duly convened and held at Cunard

House, 88 TLeadenhall Street, Tondon, E.G.3. on the

4th of June 1973 the following Resolutions were duly

passed as SPECIAT RESOLUTIONS of the Companyi
RESOLUTIONS

2.. That the name of the Company be changed %0
ELPITIYA RUBBER BOLDINGS LIMITED.

2. (a) That the 16,000,000 Ordinary Shares of 25p
each in the capital of the Company be sub-
divided into 80,000,000 Ordinary Shares-of
5p each; and

(b) That every two of the 80,000,000 Ordinary .

Shares of 5p each resuliing from such sub- ugg §
division be congolidated into 1 Ordinaxry
Share of 10p.
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CERTIFICATE OF INCORPORATION
- ON CHANGE OF NAME

o
No. 666509 6 >

! kereby certify that

g
[
'

STEAD mvns'rmrra'_; Dt .
e - __.‘._;;.»-"/:"‘ L ' /’ Y :‘7\:\
‘ .

A
N

its name, is now incorporated under the name of

ELPITIVA RUBBER HOLDINGS LIMITED

Given under my hand at London the 21ST AUGUST 1973

A7

o :
{N. TAYLOR)

Assistant Registrar of Companies
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ELPITIYA RUBBER HOLDINGS LIMITED = © =~ F % o,

| | R0 666509 / 77

At the Fourteenth Annual General Meeting of the Cc'rfnpany
duly convened and held on i2th December, 1974, the foliowing Resolution
was duly passed as a Special Resolution ;e ’

RESOLUTION

That the name of the Company be changed to TAMLIN
SECURITIES LIMITED subject to the approval ¢f the Department of
Trade and Industry, -

o H,S, CHOPRA
T ' Chairman




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.  esss09 / )T

1 hereby certify that |

ELPITIYA RURBER HOLDINGS LIMITED

having by special resolution and with the approval of the Sécretary of State changed

its name, is now incorporated under the name of

TAMEIH SECURITIES LIMITED

Given under my hand at London the

23rd January 1974

t! J
‘W

o (£ WHIP?)

Assistant Regigirar of Companiny

i57]



- e
et s —

ERFE Y . P - A b e e m A

Co gt iy eneril nectine o e senbers ol .
v VU 00 Hid.y AG)r vorvened wid held ab the Joniston
ool hossdon sgoad  Libbiu bourne Kent on the Zuth day
a.t oL oans 1340 Bhe Jollowin: smecinl resolutiorns was duly
IRTHIT -

naat eunch of the 36,021,744 ordinary shares of 10p each
vhioh obill remain unissued be sub-divided into § ordinary

shores of ¢w each and bthat the resultant 180,108,720 ordinary

shares of 2w each be cousolidated and divided into 45,027,160
ordinary shares of up each and that the cupital of the Company |
Lo redvced from £1,000,000 divided into 3,978,236 ordinary

saeren of 10w each and 49,017,130 ordinary shares of #0 each '
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No. of Company: 666509 \\O{b

THE COMPANIES ACTS 1948 to 1980

JORNDAN & B0OMS Lvh,
15, PEMBROK: i, Ay,

Copy of Resolution of the Directors of BR.510L, BEaw J.:K
Cevieviuae.. TAMEIN O SECURITIES | . {imited
Passec on the 8th day of April 1982 by wvirtue

of Section 8(3)a of the Companies Act 1880.

At a meeting of the Directors of the above-named Company duly
convened and held at 93 Mortimer Street, London WIN 8NN
on the 8th day of  April 1982 the following;

Resolution was duly passed:-

That (a} the Company, being an old public company, sheuld ibe.
re-registered as a public company as defined in Sectlon 'I
of the Companies Act 1980; and

(b) the Company's Memorandum be altered as follows:-

(i) to show the name of the Company as TAMLIN SE@URIT
fr"

(ii) to include as a new clause 2 a statement that tlm;q i‘.‘
is to be a public Company

(ifli) Existing clauses 2 - 5 be re-numbered 3 - 6

(iv) g.iener'ally into conformity with Schedule 1 dﬁ‘;'f}l'
Companies Act 1980. b




THE COMPANEES ACTS 1948 TO 19280 .
Application by an old public

company for re-registration
as a public company

44 ) Puruant te section 8(3) of the Companies Aet 1980
Pieats do not
write In this,

binding margin
% For official use  Company nura.war
Ll i Bl 4 = - g
» 1 q ] 5 ' :
Please compiete ' }LQ. Lt.h 666509 - .
legibly, prefarably Name of company
in/blagk ttpe, or -
ttering. TAMLIN SRCURITIES LIMITED ,;
*|nsert 2l nome ' I
of Company ? ol
hereby applies to be re-registered as a public company under the Companies Acts 1948 to 1980'by thename of .
TAMLIN SECURITIES PLC.
and, for that purpose, delivers the undermantioned documents for registration under thesaid-Acts,
fdetote as

Signad ;> % ’
sppropriate

[Director] [Secretary} T Date 8th BApril 1982
Documents delivered for registration with this application

Printed copy of memorandum as altered in pursuance of the Directors resolution under section.B{4)-of the
Companies Act 1980

Declaration made by a Director or the Secretary {on Form No. R8) of the company verifyingthat.a Directors
Resolution under section 8(3} of the Companies Act 1980 has been passed and that the conditions spacified
in section 8{11) have been satisfied.

e

- O
-+ IS (]
2w % Presentor ddress and
7 - resentor’s name, address an s . -

m i :
,S z 2z reforenca (if any): For ofﬁma'l use
F T o General section Post room

r 3
w ¢ 3
vz * et'
€ . W ] é .y,
O i 154; |
~ C ¢

Frinted & Supplied by:—

Wiv STATIONERS
AsoCuion

Jordan & Sons Limited Legal and Information Services, Printers and Pulalishars, ) = 2
Jordan House, 47 Brunswick Place, London N1 6EE, Telephone: 01.253 3030 Telex: 261010




THE COMPANIES ACTS 1948 TO 1980

on application by an old public

Planss do. n_t pUbII c company
‘I;‘:g:!ni; rt::al:gin Pursuant ta section 8{5)(b} of the Companies Act 1980

¥

Declaration by Director or Secretary

company for re-registration as a

For official use Company number
e TTT = pe=m s === p=mr ===
) 1 ) 1 666509 |
L-‘&QL?.: I-_--——-_-,..--,-,-,-,_-i
Please complete Name of Company
legibly, preferably
in black type, or
bold. block
lettaring )
TAMIIN SECURITIES Limited
[] . i
, M‘DW&,\ Juwlia ki'f‘j
of JLeq  Cranfnch. W ey
C Su\ri\. k—P u.-{l
* Delete &3 being [the secretary] Fa-irectort" of the above named company, do solemnly and
appropriate

1 the directors have pass
should be re-registered as a public company and;

sincerely declare that:

ed a resolution complying with section 8(4) of tne Companies Act 1980 that the company

2 the conditions spacified in section 81} of the Act were satisfied at the time of the resolution,

And | make this solermn Declaration conscientiously believing

the same to be true and by virtue of the provisions of the
Statutory Declarations Act 1835

Declared at \S g ’Hﬂ“aﬂ

RS Quoosn Sreek
L o EC L _
S, day of _LI:P""-'Q- $

One thousand nine hundred and Aﬁ_‘é&.‘@ﬂ__.
before me __() "—L’P ,\/] [ S TAY

J
A Commissioner for Oaths or Notary Puﬂric or Justice of the
Peace or Solicitor having the powers conferred on a

the

Signature of Declarant

L

o Commissioner for Oaths
- -
©en
2- U
wn 9>
4 mZ
€%
=
! 8 -
w
Ry
D, Presentor’s name, address and
= ' ici
<3~ For official use
2> General section
>x o g

Jordan & Sons Limited Logal and Information Services, Printers and Publishers,

Jordan House, 47 Brunswick Place, London N1 6EE. Talephane: 01-253 3020 Telex: 261010
T

" e



o bhbs sy “ 3o

RPUS
THE COMPANJES ACTS 1948 to 1980 . o,
¥ PR N
| Samee ;/ 5
&t S Dé "
COMPANY LIMITED BY SHARES ‘"-mm.“mig'i"x"a‘:‘?;ﬁ-J’

MEMORANDUM OF ASSOCIATION OF

TAMLIN SECURITIES PLC

-

.1. The name of the Company is "TAMLIN SECURITIES PIC",

2. The Company is to be a public company. w
3. The Registered Office of the Company will be situate in v«
England. ‘

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

(1) (A) To carry on the business of a holding company in all
Its branches, and In particutar but without prejudice to the
foregoing in the spheres of property development and investment,
and for that purpose to acquire and hoid:-

(i) shares, stocks, debentures, debenture stock,
perpetual or otherwise, bonds, obligations and securities issued or
guaranteed by any company, government, sovereign, - ruler,
commissioner, public body ot authority, supreme, municipal, local or
otherwise, whether at home or abroad;

(ii) land, buitdings, houses and any other real or
personal property, wheresoever situate and of any tenure, and any
estate or interest or right therein-including freehold or leasehold
ground rents, reversions, mortgages, charges and annuities.

(B) To purchase, take on Ilease, or in exchange, or
otherwise acquire, sell, deal in, take and grant options on, or hold
as an investment, any lands or buildings wherever situate, or rights
and interest therein, and to manage, farm or let (whether furnished
or unfurnished) the same or any part thereof for any period and at
such rent and on such conditions as the Company shall think fit, or
to develop the same or any part thereof and to construct and erect.
houses, flats, shops, factories, offices, warehouses and buildings of
any kind thereon; to lay out roads and pleasure gardens and
recreation grounds; to puil dewn, aiter, or improve, buildings, to
plant, drain or otherwise improve the land or any part thegreof; and
to improve and fix electric, gas and water fittings and to.carry on
business as builders and decorators, joiners, plumbers, carpenters,
engineers, electricians, sanitary engineers, merchants and dealers in
builders' and decorators' requisites of all Kinds.,

(C) To manage, supervise and control or take part in the_
management or control of the business or operations of any company




or underitaking owned by or in which the Company is interested, and
for that purpese toc appoint and remunerate any directors,
_accountants, agents or other persons; te employ experts *o
investigate and examine into the conditions, prospects;, value,
character and circumstances of any company, business concern or
undertaking and generally of any property or rights.

(2) To acquire any shares, stocks, debentures, debenture
stock, bonds, obligations or securities .by original subscription,
tender, purchase, exchange, underwriting, participating Iin
syndicates or atherwise, and whether or not fully paid up, and to
make payments thereon as called up or in advance of calls or
otherwise and to subscribe for the same, either conditionally or
otherwise, with power to exercise and enforce all rights and powers
conferred by or incident to the ownership thzreof.

(3) To carry on in any part of the wprid any other business
which may seem to the Company capable of being conveniently
carried on in connection with the above businesses or calculated
directly or Iindirectly to further or facilitate the objects of Zhe
Company or to enhance the value of or render more profitable any of
the Campany's property or generally to benefit the Company.

(4) To carry on any business which th2 Company is authorisad
to carry on by means or through the agencv of any subsidiaries,
and to enter into any agreement with any such subsidiary for taking
the profits and bearing the losses of any business so carried on, or
for financing any such subsidiary or guaranteeing its liabilities, or
to make any other arrangements which may seem desirable with
reference to any business sc carried on including power at any time,
and either temporarily or permanently, to close any such brapnch or
business and generally to carry on the business of co-ordinating the
group of companies comprising the Company and the subsidiaries for
the time being of the Company.

(5) To make, build, maintain, alter, use, manage and work in
any parts of the world, quarries, mines, offices, fTactories, milis,
roads, railways, tramways, telegraph lines, telephones, electric light
and power works, canals, reservoirs, furnaces, gasworks, piers,
wharves, docks, saw and other mills, warehouses, steam ar]é other
ships, and other works and things which may be deemed sxpedient
for the purposes of the Company, and to pay or contribute to the
payment of the cost of developing, making, builg:ling, maintaining,
using and working the same.

(6) To purchase, or by any other means acquh:-e, any miqes,
quarries, mineral rights, tands, shops, buildings, offices, facto'mes,
works, wharves, and any real or personal property or rights
whatsoever.

(7) To make experiments and generally to carry out research
in connection with any business or proposed business of the
Company, and to apply for or otherwise acquire in any part of the
world any patents, patent rights, brevet d'lnventl9n, licences,
protections and concessions which may appear likely to be
advantageous or useful to the Company, and to use and manufacture
under or grant licences or privileges In respect of the same, and to
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expend money in experimenting upon and testing and in improving or
s:aekmg to Improve any patents, inventions or rights which the
Lompany may acquire or propose to acquire,

~(8) To acquire and undertake the whole or any part of the
busmfass, goodwill and assets of any person, firm or company
carrying on or proposing to carry on any of the businesses which
the_Company is authorised to carry on or which can be carried on in
conjunction therewith, or which are capable of being conducted
directly or indirectly to the benefit of the Company, and as part of
the'gonsideraticn for such acquisition to undertake all or any of the
liabilities of such person or company, or to acquire an interest in,
amalgamate or enter into any arrangement for sharing profits, or for
co~operation or for limiting competition, or for mutual assistance,
with any such person or company, and to give or accept by way of
consideration for any of the acts or things aforesaid, or property
acquired, any shares, debentures, debenture stock or aother
securities that may be arranged upon, and to hold and retain or
sell, mortgage and deal with any shares, debentures, debenture
stock or other securities so received.

(9) To improve, manage, cultivate, develop, grant rights and
privileges in respect of, or otherwise deal with all or any part of
the propetrty and rights of the Company.

(10) To vest any real or person property, rights or interasts
acquired by or belenging to the Company in any person or company
on behalf or for the benefit of the Company, with or without any
declared trust in favour of ithe Company.

{11} To invest and deal with the moneys of the Company not
immediately required in any manner.

(12) To lend and advance money to give credit to such persons
or companies on such terms as may seem expedient.

(13) To recelve money on deposit or loan, and to borrow or
raise money and secure or discharge any debt or obligation of or
binding on the Company in such manner as the Company shall think
fit, and in particular by the issue of debentures or debenture stock
(perpetual or otherwise) and to secure the repayment of any money
borrowed, raised or owing by mortaage, charge or lien upon the
whole or any part of the Company's property or assets (whether
present or future) including its uncalled capital, and alsoc by a
similar mortgage, charge or lien to secure and guarantee the
performance of any obligations or liability undertaken by the
Company or any such other person or company as the case may be.

(14) To guarantee the performance of any contract or
obligations and the payment of money of or _by any person or
company and generally to give guarantees and mdemlmtles and for
such purposes to charge all or any of the Company's property or

undertaking.
(15) To draw, make, accept, endorse, discount, execute and

issue or otherwise deal with promissory notes, bills of e>§change,
bills of lading, warrants, debentures and other negotiable or

transferable instruments.




(15) To apply for, promote and obtain any Act of Parliament,
charters, privileges, concessicns, licences or authorisations of any
government, state or municipality, Provisional Order or Licence of
the_ Department of Trade and Industry or other authority or
var'lation. of any of the foregoing for enabling the Company to carry
any of its objects into effect or for extending any modifications of
the constitution_of the Company, or for any other purpose which
may seem expedient, and to Oppose any proceeding or applications

which may seem calculated directly or indirectly to prejudice the
Company's interests. '

(17) To enter into any arrangements with any governments or
authorities (supreme, municipal, local or otherwise) or any
corporations, companies or persons that may seem conducive to the
objects of the Company or any of them, and to obtain from any such
government, authority, corporation, company or person any
charters, contracts, decrees, rights, privileges and concessions
which the Company may think desirable, and to carry aut, exercise
and comply with any such charters, contracts, decrees, rights,
privileges and concessions.

(18) To subscribe for, take, purchase or otherwise acquire and
hold shares, stocks, debentures, debenture stock, perpetual or
otiterwise, annuities, bonds, obligations and securities issued or
guaranteed by any company or by any government, sovereign,
ruler, commissioners, public body or authority, supreme, municipal,
lecal or otherwise, whether in the United Kingdom or elsewhere.

(19) To act as agents or brokers (but not as stock or share
brokers) and as trustees for any person or company,;  and to
undertake and perform sub-contracts, and also to act in any of the
businesses of the Company through or by mears of agents, brokers,
sub-contractors or others.

(20) To remunerate any person or company rendering services
to the Company, whether by cash payment or by the allotments to
him or them of debentures, debenture stock or other securities of
the Company, credited as paid up in full or in part or-otherwise.

(21) To pay out of the funds of the Company all expenses
which the Company may lawfuily pay of or incident to the formation
and registration of or the raising of money for the Company or the
issue of its capital, including brokerage and commissions for
obtaining applications for or taking, placing or underwriting or
procuring the underwriting of shares, debentures, debenture stock

or other securities of the Company.

(22) To establish and maintain, or procure the establishment
and maintenance of, any pension or superannuation funds (whether
contributory or otherwise) for the benefit of, and to give or procure
the giving of donations;, gratuities, pensions, allowgnces and
emoluments to, any persons who are or were a‘t any time in the
empioyment or service of the Company, or any o_f its predecessors in
business, or of any company which is a subsidiary of .the Company
or is allied to or associated with the Company or w:tt_'a any such
subsidiary, or who may be or have been Directors or off:lcer‘s of the
Company, or of any such other company as aforesaid, or any
persons in whose welfare the Company or any such other company as




aforesaid is or has been at any time interested, and the wives,
widows, fa.milles, refations and dependants of any such persons, and
ta efst?bhsh, subsidise and subscribe 1o any institutions,
assoc;_atlons, societies, clubs or funds calculated to be for the
benefit of, or to advance the interest and well-being of the Company
or of any other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the insurance of any
such persons as aforesaid, and to subscribe or guarantee money for
charitable or benevolent objects, or for any exhibition or for any
public, general or useful objects, and to do any of the matters

aforesaid gither‘ atone or in conjunction with any such other company
as aforesaid.

(23) To procure the Company to be registered or recognised in
any part of the world outside the United Kingdom.

(24) To promote any other -company for the purpose of
acquiring ail or any of vhe property and/or undertaking any of the
liabilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the Company
or to enhance the wvalue of any property or business of the
-company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares,
debentures, debenture stock or securities of any other company as
aforesaid.

(25) To sell, lease, mortgage or otherwise dispose of the whole
or any part of the property, assets or undertaking of the Company
for such consideration as the Company may think fit, and in
particular for shares, debentures, debenture stock or other
securities of any other company and whether credited as paid up in
full or in part.

(26) To distribute among the members of the Company in kind
any property of the Company {whether by way of dividend or
otherwise) and in particular any shares, debentures, debenture
stock or other securities belonging to the Company or of which the
Company may have the power of disposing.

(27) To do alt or any of the above things in any part of the
world, and either as principals, agents, trustees, contractor.s or
otherwise, and either alone or in conjunction with others, .and either
by or threugh agents, sub-~contractors, trustees or otherwise.

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

(29) And it is hereby declared that :-

(A) the word "company" in this clause, except where
i'sed in reference to the Company, shall be deemed to include any
partnership, firm or other body .of persons, whetl'ﬁer con:'porate or
unincorporate, and whether domiciled in the United Kingdom or

elsewhere; and
(B) the objects specified in each of the paragraphs of

i independent objects and
this clause shall be regarded as in . ,
accordingly shall nowise be fimited or restricted (except where




otherwise expressed in such paragraphs) by reference to or
inference from the terms of any other paragraph or the name cf the
Company, but may be carried out in as full and ample a manner and
construed in as wide a sense as if sach of the said .paragraphs
defined the objects of a separate and distinct company,

Provided that nothing herein contained shall empower the Company to
carry on the business of assurance, insurance or re-insurance within
the meaning of the Assurance Companies Acts, 1909 to 1964, the
insurance Companies Acts, 1958 to 1967, or of any Act amendir}g,
extending or re-enacting the same. ’

S. The liability of the Members is limited.

- - 3 - t !
8. The Share Capital of the Company is 52.‘503550 divided in

59&35& Shares of F'p each.

R i
-
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FILE COPY

CERTIFICATE OF INCCRPORATION
ON RE-REGISTRATION AS A PUBLIC COMPANY

No. 666%; \\O’\j(

i hereby certify that

TAMLIN SECURITIES PLC,

has this day been re-registered-under the Companies Acts 1948 to

1980 as a public company, and that the company is limited.

Assistant Registrar of Companies

Dated at Cardiff the 30TH TUE 1982

C 455
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THE COMPANIES ATTS 3948 &g 1983

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTICHN

of

TAMLIN SECURXITIES PLC

Pagssed the 30th

day of November 1983

At an Extraordinary General Meeting of the Members of
the above named Company duly convened and held on Wednesday the 30th day of

November 1983 the sub-joined Resolution was duly passed as a Special
Resolution.

RESOLUTION

It was Resolved the confirmation of the Court not having been sought therefore

that the Special Resolutlon of the Company passed on the 28th August 1980 be
rescinded.

Chairman
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THE COMPANIES ACTS 1248 TO 200

Notice of place where register of
members i kept or of any change
in that place

Pursuant to section 110(3] of he Compamies Act 1545
as amended by the Companise Act 1976

To the Regisirar of Companies Foroilicialusa  Company mumber

CYTeTy [ oeesyy
REFINY

o ¥

el R L S —

TAMLIN SECURITIES PIC

Limited*

hareby gives you notice in accordance with section 110(3) of the Companies Act 1948 that the
register of members is now kept at:

8~16 Barl Street
LONDON _EC2A 2DY

in liew of*

8 Westgate
Peterborough PE]l 1RA

where [t was previously kept

Slgned\ﬂa-** S 5’?;,(&-.%\ [Director} [Secretary)} Date /S Ha}, {AF
v

Presentor’s name, address and For official use '
reference (if any): General section Postroom
FRIMCH DITOISTRARS LIMITE

§-16 EARL STREET,
LONDON, EC2A DY

(‘Vv:é? The Solicitars’ Law Stauoriery Socrty, ple, Oyel Mouss, 237 Long Lane. London SE1 4PU 71433 -84



SPECIAL BESGLUTION -

of

o

TAMLIN SECURITIZS PLC - o
(Passed 13th July 1984) h

At an Extraordinary General Meeting of the sbove-named Comprny

duly convened and held at 81 Wimpole Street, London W1M 7DB on
Friday, 13th July 1984, the following Resolution was duly passed

as a Special Resolution :- wW”’fﬁ

SPECIAL RESOQOLUTION

THAT subject to and with effect from the date on which
the Registrar of Companies issues an altered Certificate
of Incorporation the name of the Company be changed to
London Fiduciary Trust ple .
\f~éél—¢—~ S S (e

L L L I R i R R PR

IAN S, SALMON

Chairman
40 T
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 666509

[ hereby certify that

TAMLIN SECURITIES PLC

having by special resolution changed its name, is now

incorporated under the name of

LONDON FIDUCIARY TRUST plc

Given under my hand at the Companies Registration Office,

Cardiff the 2w8c aveust 1984
Honos.

MRS, E. J. JONES

an authorised officer
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COMPANIES FORM No. 225{1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to saction 225{1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use  Company number

=y e = . et
L_i__!“__‘l 666509
MName of company
. LONDON FIDUCIARY TRUST PLC
gives notica that the company's new accounting reference
date on which the current accounting referance period Day Menth
and sach subsequent accounting referance peric.d of Y ' '
the company is to be treated as coming, or as having 3 11 1110
come, to an end is ! ; .
Day Month Year
The current accounting reference period of the company ' : x y 2 , ’
is to be treated as [shortenedi{gatented]t and fixiode 3 414119103119 ig.
Heatod e KEvingeomKm e en]iwill come to an end]t on p 11,03 139 187

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement should

be completed;

The corpany is a [subsidiary][holding company]t of

, company number

the accounting reference date of which is

If this notice is being given by a company which is subject to an administration order and this noticg
states that the current accounting reference period of the company is to be extended AND i 35 to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companias Act

1985, the following statement should be completed:

An administration ordor was made in refation to the company on

and it igstillin force.
Signed Y f_m_\ Designationt Crif-Roa @en  Date ~.‘1°\/10/g':)

1 ]

For official Use
Ganeral Section

Presentor’s name address and

reference (if any): Post room

TTTMUSS SAINER & WEBB
2 SERJEANTS' INN
LONDONE C4Y 1LT

oo otan ’\
=
g
3

——= -

C79/1177-287 iy
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COMPANES FORM Mo 123

Notice of increase
in nominal capita!l

Pescaart o secnon 183 6f the Compar es Act 1955

#
T the Reqgistrar of Companies For cficiatuse  Company number
Lot ot LB 1
| S 666509
hm vk e e et

MName of company
. LONDON FIDUCIARY TRUST plc {

gives notice in accordance with section 123 of the above Act that by resclution of the company

dated 17 June 1988  the nominal capital of the company has been

increased by £ 73,000 beyond the registered capital of £ 4,000,000

A copy of the resolution avthorising the increase is attached.§

The conditions (9. voting rights, dividend rights, winding-up righis etc.} subject to whith the new
shares have been or ara to be1ssued are as follow:

Creation of 7%0,000 variable Rate Participating Cumulative
Convertaible Redecmable Preference Shares of 10p each, such
shares having the rights and being subjeet to the
restrictions sel out in the New Article 3 of the Articles of
Associatiorn of the Company as amended by the Resolution
passed on such date.

Please tick here i
continued overleaf
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THE COMDPANIES NCT 198%
PUBLIC COMPANY LIMYITED BY SHARES

SPECLAL RESOLETYON
QF

LONDGN FPIDUCYARY TRUST plo

At an EXTRAORDINARY GENERAL MEETING of LONDON FIDUCXARY TRUST
ple held ae the Chesterfie:d Hotel, 3% Charles Sireet, London
#.l on Friday, 17 Jure, 1988 the following Resolutions were
duly passed, Resolution Nos. 1 and 2 as Specia) Resolutions
¥Mos 3 and 4 as Ordinary Rasolutions:-

SPECIAL RESOLUTIONS

1 THAT —

{Il Tha scqusitons of Lease and Financa Services Limuad and Asset & Invesiraent
Management Limited ond the Placing on the terms of the respecuve agreemenis dated
2Q April, 1988 (copies of which wore faid before the Meeting) be approved and the
Directors be authonsed to completa such acquisitions on tha terms thereof.

(1} The authonised share capital of the Company be increased from £4,000,000 to
£4,075,000 by the creavon of 750,000 Varisble Rate Porucipatng Cumulatve
Convertible Redeemahle Praference Shares of 10p aach having aitached theretlo the
nghts and being subject 1o the restrictions set oul in the Articles ol Association of the
Company as aliered by this Rasolution;

{1} The Articles of Association uf the Company be altered by the deletion of the existing
Articte 3 and the substitution tharefor of the follovning new Article 3 .-

*3. The authonsed share copital of the Company, at \he date ¢f the coming
into effect of the alteraton of the Arucles of Associstion of the Company
incorpogpung tus new Arucle 3, 15 £4,075,000 divided mto 40,000,000
Ordinary Shares of 10p each ("Ordinary Shards”} and 750,000 Variable Rate
Parucipating Comuiative Convertible Redeemable Praferance Shares of 10p each
{**Pref{erence Shares").

The special rights, restrictions and provisions apphcable te tha Preferenca
Shares aro as follows;—

(1} Income

{a) The Proference Shares shali carry a cumulative preferentisl dividend
{*'the Preferantial Dwvidend'’’) at an annual rate which is 70 por cent. of the
aggregate of 3 per cent. and LIBOR (as definea below) on the nominal
amount of the capital paid up or crediled as paid up on the Praferenca Shares
and on the premium paoyable an redemption in 1arms of sub-paragrasn (4){c)
balow {inclusive of associated tax credits) payable half yearly in rroars on
30 June and 31 December in each year {or, in the avent of any such date
being a Saturday, Sunday or & day which is a public holiday in England, on
tna next day which is not such a day) in respeci of the six months’ periods
ending respectively on those dates. Tha first instalment shall be pard on
31 Decembaer, 1988 in respect of the period from the date of issuu to that
date and calculated pro rata at a daily rate,

{b] For the purposes of sub-paragraph {a} the expression LIBOR shall mean
the average r2te a1 which Natonal Wastminster Bank plc or such other
bark as may be nominated by the Company from time to time was ablg in
accordance with its normal practices to acquire sterling deposits in the
London Intarbank Market an the first day of the period in respect of which
the interest payment is rnade {or, in the event of any such date baing a
Saturday, Sunday or a day which is a public heliday in Engtand, on the next
day which is not such a day) for a pesiod of six months in amountsg
comparable with {i) the nominal amount of the capital paid up or credited
as paid up on the Preference Shares and {ii} the premium payable on
redemption reforred to in sub-paragraph (4)(c) bolow. 1% L -
L 4

4
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The Preferent 2t Dadend sha'l bo due and payauls 00 the 43168 S0 Ta7e 2l
in suly garagraph (@) above and potvinstadng that the S b Laprossed
to be, and sha'l m tho evert of i agt bowg pard, be  cumalatve 19
amaount due and payabio on such dates shall snthauy any resolunon of the
Directors of the Campany Become a debi due hiomand immedd@tely pa) abily
by the Company 10 e notders of the Preference Sharps subjedt only 1o
there baing profas cut of whih the same can lawefully bo paxd

{2y Capstal

{a) On a rowrn of capial on a winding-up commenced beforo the Dxpwy
of the Conversion Penod {as defined in sub-paragraph 3ib) of this Arncle)
the assets of the Company avaiable for disictunen 1o us members shall
be apphed —

) first, i paying to the holders of the Praference Shares a sum equol
to all arresrs and accruals (I any) of the Preferenual Dividend wheihier
or not such dividend has beer garned or declared, calculated down 10
the date of the commencemen of the winding-1 p,

(1) secondly, in paying the nominal amount © 1ha capital Haid up or
credited as paid up on the Preference Shares,

) thirdly, n paying to the holders of the Preference Sharar *he sum
of £0.90 per share; and

{(w} fourthly, in being distributed rateably amongst the Company s
members according to the nominal amounts paid up on their respoctiva
holdings of chares n the Company, and for the putpose of thin
sup-patagraph (a)iv) each Prelerance Share betng trosied 23
converiad at the Conversion Rate (as daftned in sub-paragraph 3(a) of
this Arucle) into fully paid Ordinary Snsres immediately pnor 10 tha
- commerncemant of tha winding-ug but so that there shall be deducted
from the paymant in respect of any such Praference Share the amount
paid or payabla under sub-paragraphs fa){ii) and (i) of this Arucla

(b) On a return of capital on a winding-up commenced o or after the
expiry of Coaversion Period the asse of the Company availabla for
chstribution 1o it« members shall be applied:—

lii first, in paying to the holders of the Prelerence Shares a sum aqual
to all arrears and accruals {if any) of the Praferental Dividend whothar
ot nat such dividend has been sarned or daclarad, calrulated down 1o
the date of the commencement of the winding-up;

(i) secondly, 1 paying tha nominal amount <f tha capital paid up or
credted as £aid up on the Praference Shares;

(i) thirdly, in paying the holders of the Prefersnice Sharos the sum of
£0.90 per share;

(v} fourthly, in being Jistributed rateably amyngst the holders of
Ordinary Shares according o tha nominal amoums pawd up on thair
respective hioidings of such shares; and

{v} fifihly, in bewng distributed rateably amongst ke Company’s
members Beeording to the nominal valug of therr respactive nuldings
of sharcs in the Conpany, for this purpose the nomnat value of sach
Prefarance Share beiny treated as enual o nne-thousandih of the
norminal value of an Ordinary Share.

{3) Conversion

{a) Each holder of Preference Shiaras shafl be enutled ot the tmas and n
the manner 82t out in (and subject to the provisions of} thes Artnto 1o
convert alf or any of Ins Preferonce Shares into fully patd Ordinary Sharusy



at the rate of 6 67 C.qman Shates cf 10p each for gach Pigferance Shdre
s converted {such fata @s ofuste from tme 19 Lk A% provded an
subs paragraphs M) o {0y o (s Afucie beng herein (aked thw
“Lorwerson Hate

{bi For the purposes of this Arncla the axpressins " Convarsin Panosd

shall mean 1he penad from the date of 1ssue of the Prelarence Shates up
10 and nc'uding 30 June, 1891 and a ‘Conversion Date shal be 1he date
falling 26 days after the date of 1ha lodging of a Conversion Nouce {us
hetenafter defined) with the RBegisirars fr* *ha 1ima beng of the Cormpany
provaled always that it any Conversion Date would othepaisa jall on 2
Saturday, Sunday or a day which 15 a public holkday m England such
Conversion Date shall be the date of e aexi day whithis not such 2 day

i} The cenveision nghts shall ba exercisabla at any nma dunfg the
Conversion Periad by compleung the Notce of Conversion andaised on
1he share ceruf:cate relatng to the Prefarence Shares 10 b CENVAres of 8
Notice in such other form as may from ume to ume Lia prescobed Ly ihe
Diracrors of the Campany 10 neu theraof {a "Conversidn Nouce™') and
lodying the same with the Registrars for the ume bring of the Company 31
any ume not less than 28 days pnor 10 the expirahon of thae Conviarsion
Penod 1ogether with such other svidencu (i any) as the Directors tnay
ceasonably requira 1o prove the utle and clairn of the paison exersising guch
fght to convert A Convarsion Nouca once lodged may not bhe withdrawn
without the consent in wriing of tha Company

{d} Convorsion of the Preference Shares as ait due 10 ba converied as
aforesatd on ony Conversion Date (in this Article 3 the *Relevant Prafsrenca
Sharas”’) shall be sflecied in such manner as the Directors may delermine
and ts the law may allow and in partcular, but withont prejudice to the
genarality of the foragoing, may be effected in saccordance withthe following
provisions of this Artcle

{e) If the Diractors determe 1hat the Rolevant freforence Shares should
ke converted into Ordinary Shares i accordance with ttus sub-paragraph
{e! the following provisions shall apply. Where the aggregate nominal vaolue
of Ordinary Shares 10 winch the holders of the Preference Shares are onittled
upwn convelsion1s greater than the nominal vak;a of the Relevart Pratorence
Sharos conversion may be effocted by consolidating the Ralevant Preferancy
Shares into one share, sub dividing tha samea into sharas with a nominal
valua of 10p {or such other value b5 is equal 10 the nominal volue ol any
Ordinary Share in the Company] and re-designaing the same as ~A"
Ordinary Shares. Forthwith upoa such consolidation, sub-dwvisien and
ra-designation {which is heraby rasolved upon) the holders of the “A”
Ordinary Shares {which constitutaa suparate class w the Company’s capital)
shall be antitled 1o participaie exclusively i a capiakisation of such part of
the amourm for the time being standing to the credit of the Company’s
share premium account of other reserve as shall be equai to 425,250 or
such lesser sum as shall bo equal 1o tha difference hetwean the aggregata
nominal value of the * Ordinary Shares and the normunal valua of the
Ordinary Shares to which the holders of tha Relevant Preference Sharas are
entitled upen conversion To give effect 10 such capitalisation, the Board
1s hereby authorised 10 8pRroprAle that part of th. amourt stanging 10 tha
credit of the Company’s share pramiim account ~ other resorve and 1o
apply the same in paying up in full Ovdinaty Sharas 1o be isaued promply
to the holders of the “A* Ordinary Shares rateably in proportion 10 therr
respective holdings of Refevant Preforence Shares ymmodiately prior 10
such consalidating, sub-division and re-dasignanon. Forthwith upon such
jssue the A" Ordinary Shares shall be re-designated as Ordinary Shares,
to rank part passuin 8l respsct with the Ordinary Shares of the Company
In 1ssue prior 1o svch conversien.

() To ensble convarsion 10 bo oilscied the Dieciors mey deteraune 10
redoem the Ralevant Preference Shares at par together with the premiurn
payabla on redemption on any Converiion Date out of profits of ihe
Company which would otherwisa be svalable {or dstnbuten The
Praferonce Shares confar upon their holdurs the right and oblkgatior, 1n the
avent that they become Relavant Prefarence Shares and that the Directors



Aeterm se 1o redeem the same put ol such prouts of the Company 10
sihsoabe 0 greordanee wih 1S sub-paragraph (f {for the appropste
number of Ordinasy Shares at the Conversion Rate a1 such premaum bf any)
as shall represent the amount by which the redempnon moneys 1 {espect
of the Re'evant Preference Shares exceed 1he to1al nominal amount of the
Ordinary Shares 1o which they sre s¢ snutled, :n any such case the
Conversion Notice gwven by a holder of Relevant Preferance Sharas shall be
deemed irrevocably to have authonsed and mnstructed the Directors 1o apply
the redemprion moneys payable 10 hum 1n subscribing for such Qrdnary
Shares at such premwm (if any} as aforesaid

{5} To enable conversion to be effected the Dirpctors may, o duly
authonsed to allot such Ordinary Shares in accordanca with the
requicements of the Siatutes and of these Arucles, determing 10 redesam
the Relevant Preference Shares on any Conversion Date 1 sccordance with
the provisions of this sub-paragraph (g) a1 par together with the premum
payable on rederopuion (1) jn part, up io an amount equal to any apphcable
stacmp duty, stamp duty reserve 1ax or wansfer duly in respest of the
renunciation heretnaiter mentioned, out of profits of the Company which
would othaerwise be avalable for distribiion, and {#) 10 part qut of the
proceeds of o fresh 1ssue of the numbar of Ordinary Shares intc which the
Relevant Preference Shares are required 1o be converied at tha Conversion
Rate. such issue to be at such premium (if any) as shall represent () the
excess of ihe total nominal value of the Relevant Praferonce Shares togeiher
with the premium payabla on redemption over the total nominal valie of
such Ordinary Shares, less {n) an amount equal to sny applicable stamp
duty, stamp duty reserve 1ax or wransfer duty in respect of the renunciation
heremnafter mentioned. In such event the Directors shalt arrange for the
allotmein of the appropriate number of Ordinary Shares 10 soma person
selected by tham on terms that such person will subscriba and pay for such
Oschinary Shargs at such premivm lif any) as aforesaid and renounce the
aliotment of such Ordinary Shares in favour of the holdars of tha relative
Relevant Prefaerence Shares (and will also pay any epplicable stamp duty,
stamp duty reserve ax or wransfer duty in respect of such renunciatien)
against payment 10 such subsciiber by tha Company of the redemption
moneys i raspaci of such shares so redeemad (which redemption moneys
shall be aqual to the nominal amount of the Relavant Preference Shares
together with any premium payable on redomption). The Conversion Notice
gwven by a holder of Relavant Preferonce Shares radeemed pursuant 1o this
sub-oaragraph (g} shall be deemed to have authorised and instructed the
Directors to pay the redemption moneys in respect of his Relevant
Preference Shares to the subscriber of the Ordinary Shares renounced in
his favour.

{hj To enebie convarsion 10 ba effected the Directors may daterming 10
redeemn the Relevant Preference Shares on the Conversion Date in
accordance with the provisions of this sub-paragraph (h) at par out of the
proceeds of a new issue of shares 1¢ the holders of the Relevant Preferance
Shares, in which case the Conversion Notice given by a holder of Relevant
Preference Shares shall be deemoadi~— .

{) to have appoiniad any persen selected by the Directors as such
holder's agent with authority 10 apply an armount equal to the
redermption moneys in respect of his Relovant Preference Shares in
subscribing and paying on his behal{ for the numbser of Ordinary Shares
into which his Relavant Praference Shares are required to be convarled
a1 the Conversion Rate; and

(] to have authorised and instructed the Diractors following the
allotment of such Ordinary Shares 10 pay the said redemption monays
to such agent who shall be entitled to ratain the same for tus own
banalit without being accountable theralor to such holder.

The Preforance Shares confar upon their holders the nght and obligation,
in the evant thal they become Relevant Prefarence Shares and that the
Direclors determing o redeem the same wn sccordance with thig
sub-paragraph {h, to subscribe in accordance with this sub-paragraph (W
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for e approp ate nuher of Ordinary Shares a1 the Conversion Rate st
sulhpiremum bl any) as shaflrepreser the smount by whishihe rademption
mcneys G respect of the Relesanmt Preference Shares excend the tial
nominal amount of the Ordinary Shares 10 which they are eutitied

iy the Dwrectors determine that the Relevant Preferance Shares shouid
ba converted into Ordinary Shares in accordance with this sub paregraph
{1} the following provisions shall apply  On the Conversion Date e Relevant
Preference Shares shall ba consolidased mitn one share and sub dwvided

- IO =

{# suchintegrat number of Ordinary Shares as shatl ba equast m nomuinal
amount to the naminal amount of the Ordinary Share capital mto which
the Relevan: Praference Shares are required 10 be converted {fracuons
beng disregarded), and

(1) {as 1o the balance) such number of shares of ip esch (o be
designated Special Redeemsble Shares) having tha nghts and being

«  subject to the restrictons set out below as eaquals tha amount
expressed n pence by which the nominal amount of the consohdated
share exceeds the total nominal amount of such Ordinary Shares
including any fractions derived from such sub-division

The consaldation and sub-division shall ba eflected so that ezch holder of
Relevant Preference Shares whose shares are consolidated snd sub-divided
shall as a result thersof hold such whole number of Ordinary Shares as shall
be equal to the number of Ordinary Shares to which he was entitled on
conversion of his Relevant Preference Shares. If he becomes antitled 10 a
fraction of an Ordinary Share the Directors shall on his behall aggregate
such fraction with any oiher fractions arising as a rosult of the same
consohdation and sub-dwision and sall the whole Ordinary Shares
representng fractions. The provisions of sub-paragraph 3{j| of s Arucle
shall apply mutatis mutandis. if any fractions of an Ordinary Share would
raman notwithstanding such aggregaton the same shall be sub-diided
into the appropaate number of Special Redeemable Shares of 1p each and
the Directors shell have full power to detormine the holding to which such
fraenons relate (the Company in genersl meeting having rasolved upon
every such consolidation snd sub-division by the Resolution adopting this
Arucle).

Special Redeemable Shares shall (1) not entitle their frolders to receve any
dividend or other distnibution; (2) not entitle their holders 10 receive notice
of or 10 atlend or vote al any General Meating of the Company; (3} not
entitle their holders whather on a return of assets on a winding-up of the
Company or otherwise 10 recews or participste in any properly or assets
of the Company. The convarsion of any shares into Special Redeemabla
Shares shall be cdeamad to confar on the Company irrevocabla authonty at
any time theraafter {i) to appoint a person on behalf of any holder of Special
Redeemable Sharas to enter into an agreement 10 transfer, and 1o execuls
a transfer of the Special Redasmable Shares, without any paymaent being
mads in respeact thereof, 1o such parson as the Directors of the Company
may datermine as the custodian thereof, {i} to cancel andfor purchase the
same (in accordance with the prowisions of the Statutes) without making
any payment to or obtaining tha sanction of the holder thereol, and ()
pending any such transfer or cancellation or purchesa to retain the cartficate
for such shares. The Company may at its option at any time aftar the
creation of any Special Redeamable Shares redeern all of the Special
Redeamabls Shares then in issue at a price not exceeding 1p for all the
Specital Redeemable Shares redeamod upon giving to tha regisiered holders
not less than 28 days’ previous nouce in writing of its intention so to do
and fixing a time and place for such rademption, and at the ume and place
so fixed the registared holders shall be bound 1o surrender 1o the Company
the certiicate for therr Special Redeernable Sharas in order that the same
may be cancelled and the Cormpany shall pay the redemption moneys of
1p 1o one of the registered holders 10 be selocted by lot

i} Any fracions of Ordinary Shares ansing on conversion shali not be
allotted to the holders of the Ralevant Preference Shares otherwise entsilad
thereto but (f any such arrongements can be made as wm the absalute



d srreroned the o rectars are reasonably practcabie) such frag bong sha e
a3 7 e 13t and sod on hiehatt of such holders at the best price reasoraity
ottanabie and the net proreeds of sale distnbuted pro rara among gah
hotders unless 10 respect of any bolding of the Relevant Preferance Shares
the amount 1o be distnbuted wouid be less than £2 m which ¢asa such
amount shall not be so distniusted bur shall ba retained for the banefit of
the Company For the purpose of implementing the provisions of this
Arpele the Directors may appoint snime person 1o exacule wransfers of
renunciations on behalf of parsons otherwise enntled 10 any such fracuions
and generally may maks all arrangements which appegr 1o them necessary
or appropnate for the settlement and disposal of {ractiional enutlemenis

{k} On conversion the Praferential Dividend shall cesse 1o accrue with
effeet from the appheable Conversion Date Tha Ordinary Shares resulting
from the convarsion will carry the right to recaive ail dividands and {unlass
an adjustment shall have been made under sub-paragraph {m} bslow in
reszact thereof) other chstribuiions dectared, made or paid on the Ordinary
Stares capital of the Tompany by reference to a rerord date affar the
apphcabla Conversion Data and shall otherwise rank parr passu in all
raspects with the Ordinary Shares then n1ssue and fully pad

[}  Allotmenis of Ordinary Shares arising from conversion shall be effected
within 14 days of the Conversion Date. Within 28 days after the Conversion
Date, the Company shall forward to each holder of the Relevant Prafarance
Shares, at his own risk, free of charge, & definitve ceruficate for the
appropriate number of fully paid Crdinary Shares and 8 new ceruficate fo.
any unconveried Preference Shares comprsed in the cenificates
;urrendered by hum. In the meantime transfers shall be certified against the
egistar

{m) If, whilst any Preference Shares remain capable of being converted intn
Ordinary Shares, the Company shall make any 1ssue of Ordinary Shares by
way of capitalisation of profits or res2rvas {iIncluding any share pramium
account and capital redemption reserve) to the Rolders of Ordinary Shares,
then the number of Ordinary Shares to be issued on any subsequent
conversion of Pralerence Shares shall be increesed pro rata and if any douln
shall anse as to the amount of the increase in the number of Ordinary
Shares the certihcate of the Auditors shall be conclusive and binding on all
concerned,

in} If, whilst any Preference Shares remain capable of baing converted into
Ordinary Shares, the Ordinary Sharas shall be consolidated or sub-divided,
then the number of Ordinary Shares to be issued on any subsaguent
conversion of the Preference Shargs (to the exient not already taken
into account in the mathod of conversion] shall be reduced or increased
accordingly and if any doub:i shall arisa as 1o the number tharsof the
cartificate of the Auditors shall be conclusive and binding on all concernad,

{4) Redemption

{a) Subject 1o the provisions of the Statutas the Company shall redeem
the Preference Shares (or so many of them as rernain unconverted) on 3 15t
July, 1991 or so soon thereafter as the Company 1s able 10 comply with
the provisions of the Statutes by giving 1o the holders of the Preference
Sharpes not less than 28 days’ prior notico in writing of the date {the
""Redemption Date'’} when such redemption is to be elfecied.

{b} The notice given under sub-paragraph {a} of this paragraph (4] shall
specify the Proference Shares to be redeomod, the Redemption Date and
the place at which the certficates for such Proference Shares are to be
prasented for redemption and upon such Redempfion Date the Company
shall redesm the Preference Shares and each of the hoidars of the Preferance
Shares shali be bound to deliver 1o the Company at such place the
centificatas for such of the Preferance Shares concerned as are hold by lhim
in order that the same may he cancelled. Upon such delivery the Company
shall pay to the such holder the amount due to twm in raspect of such
redemption. I the Company wishes {o redeem some bul not all of the
Prefarence Sharas the Company shall cause a drawing 1o be made st such
place and in such manner as the Direclors may dacide,
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2 ¥nere shali be pad oo eash Preference Shate redesmied bl the nominal
Gt padt up thereon of Credded a5 paid up therean vl the preraum of
£1 943 per Preferenie Share. and {w) the sum egqual 10 any ardars and or
ascrud's of the Preferenua! Dividend thereon (o be caiiulated duwn 16 and
iicludhrig the Regempuion Date and 1o be paid wrespective Of whether ur
not such dividend has been declared of earned or become due and payebla

{d1 As from the Redempuion Date the Prefersnual Dividend shall coase 10
accrue on the Preferance Shares pxcept on eny such Preference Shares n
- respact of which, upon due presentation of the certificate retating thergio,
payment of the monay due at such redemption shali ba refused, in which
case dvidends shafl be deemed 10 have continued and shall contunue 10
acerue from such Redemption Dare unti the date ©f payment

{6} Tha roceipt of tha registered holder for the ume being of any Prafarance
Shares or in the case of joint registarad holders the recaipt of sny of them
for the moneays payabls on redemption thereof shall constiute an absolute
discharge to tha Company in respect theraof

{5) Voung and General Meetings

{a) The holders of the Preference Sharas shall, by virue of or in respect
of ther holdings of Preference Shares, have ths nght 1o recewve notice of a
General Meeting of the Company but not 10 attend, speak or vote at a
Ganeral Meeting of the Company unless either ) alL the date of such
meotng, the Preferentual Dividend on such sharas is wn arrears for six months
or more afier any date fixed for payment thereof or lil} a resolution 1s 1o ba
proposed abrogating, varying or modilying any of the nights or privileges
of the holders of the Preference Shares n which case such holders shall
have the nght to attend the Ganeral Meeting and shall be entitled to vote
only on such resolution. For the avoidance of doubt it is hareby declared
that any resolution for tha disapplication of Soction 89(1) of the Companies
Act 1985 {or any prowvisions replacing 1he same) shall be deemed not to
abrogate, vary or modify such rights or privileges.

(b) Whenever the holdars of the Prefgrence Shares are entitled to vote at
aGenaral Meoung of the Company uporn any resolution proposed at such
a General Meeting, on a show of hands every holder thareol who is prasent
in person or by proxy shall have one votle und on a poll every hoider thereof
who 15 present in person or by proxy shall heve 6.67 votes (rounded
upwards to the nearest whole numberj in respect of each fully pad
Preferance Share rogistered in the name of such holder provided that such
number of votes par Preference Share shall be adjusted to reflect any
adustment carried out pursuant to the provisions of sub-paragraph 3{a) of
this Article.

(B) Other provisions

So long as any Preference Shares ramain capable of being converted into
Ordinary Sheres then, save with such consent or sanction on the part of
the holders of the Preferenco Shares as 1s required for & vanaton of the
rigiuts attached to such shares:—

{} No shares shall be allotied pursuant 1o a capitalisation of profis
or reserves oxcept Ordinary Shares, credited as fully paid, snd upon
any such altotment the Conversion Rate shall be adjusted as appropriate
under sub-paragraph (3} (m} of this Article,

(W If any offer or invitation by way of rights or otherwise is mada to
holdars of the Qrdinasy Share capital of tha Company, the Company
shall maka or, so far as it is able, procure that there is made a like offer
at the same time to each holder of Praforenco Shares asif his convarsion
rights had boen exercisable and axercised in full on the record date for
such offer or inwitation provided that the provisions of this paragraph
shall not apply to any such offer or invitation made by referance to a
record data prior to the date of allotment of the Preference Shares

(i} No equity share capital (as defined in Sectian 744 of the Companaes
Act 1985} shall be issuad which is not in all respects uniform with the
Qrdinary Shares in issug on the dato of the adoption of this Article,
S0V @ w

-



(3. forega ity share caprla o wh b g wnform exoept as to the Jate
from wihuoh such capual shall rank for duadeng

it foc eqaty shace capitai sssued pursuant to an Employees
fihare Scheme,

.1 for aquity share capital whob has attached thersto nghts &3
1o dwidend. capital and votng which in no respect are mora
favourable than thoss atiachad 10 the Drdinery Shares mssue s
the date of the comng 1o sffect of the adoption of this Artcle.

{d) for Further Converuble Prefgsrence Shores {(as defined mn
paragraph (7) of this Arcla) which ara only comprised in the
Company’s equity share capital becauss as respects capital such
Further Converuble Praference Shares carry a nght to parlicipate
beyond a spacifigd amount in a distnbution baing » nght (1),
the case of a distnbution while such sheres remam capabie of
conversion by the holdaers thereof, 1o participaie as if the same
had been converied on whatever basis of conversion apphes 10
such shares {whather with or without pnony as to repeyment of
the capstal paid up or ¢redited as pard up and with or without any
amount so repard baing brought into account by the holders
thereol) and {2), in the case of a distribution after such shares have
ceased to be capable of conversion by the holders thereof, to
participaie on 8 basis which 15 not more favoutable than that
specified In sub-paragraphs {i) 10 {v} of sub-paragraph (2}{b) of this
Arsucle in relation to the Freferance Shares.

(v} The Company shall not (except as suthorised by Section 146{2)
of by section 159 of tha Companies Act 1985 inrespect of redesmable
shares) reducea s share capital or any uncalled hability in respect thereof
or (except in connection with the wnting off of goodwill which anses
only an consohdation or as authorised by Sections 1302}, 180(2)} and
170(4} of tha Companies Act 19B5) any share premum account or
capnal redemption reserve

{vi The Company shall not purchase any of us Ordinary Shares.

[vi} Neo rasoluton shall be passed whereby the rights attaching 10 the
Ordinary Shares shall ba modified, varied or abrogated but, tor the
avoidance of doubt, it 1s hareby dectared that any resolution for the
disapplication of Section 89{1) of the Companies Act 1985 {or any
provisions replacing the same) shall be deemed not 10 abrogate, vary
or modify such rights

{vit} The Company shall procure that at all times prior to the Convarsion
Data there shall be sulficient unissued Qrdinary Share capital available
for the purposes of satislying the requirements of any Convarsion
Notice as may ba delivared pursuant to paragraph {3} of this Article.

{7} Further issues

Subject to the provisions of sub-paragraph (i} of paragraph (6) of this
Article the Company may from time to time create and issua Further
Convertible Proference Shares (in this paragraph called “'Further convertible
Preference Shares”) ranking as regards participation in profits and asssts
of the Company pari passu with the Preference Shares and so that any such
Further Convertible Preferance Shares may either carry rights identical in all
respacts with the Preferance Shares or with any other senes of Further
Convertible Preference Shares or rights diffaring there{rom in any respact
including but without prejudice to the generality of the foregoing in that'—

{0} the rate ol dvidend may dilfer;

(b} the Further Convertible Preference Shares may rank for dwidends
as from such date as may be provided by the terms of 1ssue thereo!
and the dates for payment of dividend may difler,

{c} o premium may be paysble on a return of capital or thare may be
no such pramium,



{5 the Farter Comeerrpie Preferens e Shates may Le redeematsla on
such teres and Con1nnes @5 may be presonted by the terms of issve
thereot acdior the Arncies of Assocrtion of the Company for the tine
beng and

fe} tha Further Converubie Preference Shares may be convertble
: o Ordingry Shates or any other class of shares ranking as regards
participation i the profils and assets of the Company after the
Praferancs Sharas in mach case on such terms and conditionk as misy
be prascnbad by the 1erms of 1ssue thereof,™

{IVj The Dreciors be and thoy are hereby ganerally and uncondinonaily suthonssd for
the purposes of Section 80 of the Companies Act 1886 to allol any ralevam secunties
{as defined in sub-gacton (2] of the said Section) of the Company up 1o an aggregate
rominal amount of £2,000,250 dunng the pariod from the date on which this Besniution
15 pagsed up to apd including 17, June 1989 or, if later, the rdate on which thg hant
Annual Ganeral Meaung of the Company 15 held on which date such aushonity will axpira
unless previously vaned or revoked by the Company in General Mesting PROVIDED
THAT this authornity shall be irmted -

(a) to the allotmem of Ordinary Sharos to give effect 10 the conversion of the
‘ Praference Sharas {as defined in the Arucles of Associatien of the Compsny as
* ahiered by this resclution) in accordance with the nghts attaching to the
Preferance Sharaes; and

{b) 1o the allotment {otherwise than pursuant to {a) above) of relevant securitios up
10 an aggregate nominal amount of £1,500,000;

and the Directors shall be entitled under the authority hareby conferred to make at any
ume prior to the expiry of such suthonty an offer or sgreement which would or mighi
require such frelevan! secunties as aloresawd to be allotied alter the expiry of such
authority and the Directors may allot any relevant sacuntios after the expiry of such
authority pursuant 10 such offer or agreement.

{V) The Directors be and ithey are hareby empowered for the penod from the passing
of this Resolution until the expiry of the authonity conferred in paragraph {IV) above 10
allot equity securives {as defined in Section 94 of the Companies Act 1985) of the
b Company undgr the authority conferred by Resoluiiop (V) above as if sub-section {1) of
Secucn 89 of the Companias Act 1985 did not apply to such allotment and the Directors
shall be entitled 10 make at any ume prior 1o tha expiry of the power hareby conferred
any offer or agreement which would or might require equity securities to be alibtted
after the expiry of such power and the Directors may allot equity secunties in pursuance
of such offer or agreement as if the power conferred hersby had not expired PROVIDED
THAT this power shali be imited:—

{a) 10 the allotment of aquity securities in connaction with any invitation made 10
the holders of Ordinary Shares and/or Preference Shares 10 subscribe by way of |
rights where the equity secunties attnbutable 10 the interests of ali the holders of

! Ordinary Shares and/or Preference Shares are proportionale {as nearly as may be)

| 10 tha respective numbers of Ordinary Shares and/or Preferance Shares held by

‘ tham but subject to any exceptions exclusions or other arrangements which in the

opinton of the Directors are necessary or axpediant for the purpose of dealing with

fractional entittements or legal or practical problems under 1he laws of any terntory

or the requirements of any recognised stock exchange or regulatory body in any

territory or otherwise arising; and

(b} to the allotment of QOrdinary Shares 10 give effact 10 the conversion of the
Preference Shares in accordance with the rights attaching to the Proference Shares;
. and

(c} subject to the passing of Rasolution 2 below, to the allotment of 1,326,085
Ordinary Shares under the Open Offer describad in the circular to sharsholders daled
25 May, 1988 containing the Notice of this Maeting {*the Circular’’}; and

{d) 10 the allotment {otherwise than pursuant to {a), {b) and (¢} above) of equiy
sacurities up to an aggregate nominal amount of £68, 188

o
e ety ———

-

Snt—

2. THAT, subject to the passing of Resoluton No. 1 above, the Durectors are hareby
authorised and dracted to effact the Open Offer on the terrs and subyect 1o the
conditions descnbed in the Circular.
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ORDINARY RESOLUTIONS
THAT —

i The executwe Share Opuron Schame, the Rules of which are s81 out it the Torm of
the draft laid before the Meating and for tha purpose of wentfication signed by the
Chawrman of the Meeting be and is hereby approved and adopted and the Dwectors be
and they are hereby authorised 10 do all acts and things necessary 1o carry the said
Schame mto effect, and

-

{if} The Drreciors be and thay are hersby authonsed to vote as Duaciors on any matier
connected with the said Scheme and be counted lor the purpose of any resolution
reqarding the same in the quorum prasent at any Maeting of the Direciors notwithstanding
that they may be intarasied in the ssme {except that no Director may vote pn any
rasolutions solaly concerning his individual participation in the ssid Scheme} and the
prohibitions 0 this regard contained in the Company’s Acticles of Association be and
they sre hereby suspended and relaxed to that extent.

THAT the proposead payment of £5,000 10 Mr. Alan Hamwaee in connection with his

raticement from office as director of the Company described in the Circular be and is
hereby approved

P I s
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Notice of place for inspection of
# register of members whichis
kept in a nondegible form,

ov of any change in that place

Pursuant 10 the Comnpames iRegisuses ang Othar Becords) Regulanons 1985
Note: For use only when the regisier 1 kept by computer of « sane other nondegible form

To the Regstar of Companies For official use  Company number
[ aalih i ol ulE B o ]
| R S BLOLIY
B v v e b wm el

Nama of company

. LONLKIN FILUCIARY TRUST Ple

i oy o ——

gives notice, in accardance with regulation 3{1) of the Companies {Registers and Other Records)
Regulations 1885, that tha place for inspection of the register of members of the company which the
company keeps in a non-legible form is {now]:

REGIS REGISTRARS LIMITED
BALFOUR HOUSE, 390/398 HIGH RCAD
ILFORD, ESSEX
' Postcode| 101 1Ng

o e v

r--‘

Signed IL ﬁ t U/"l«.h() [Director':{s'e}wraﬁ]f Date \C\\ \\ 1514

Presentor’'s name address and For official Use

reference [if any); Ganaral Section Post room
REGIS REGISTRARS LIMITED
BALFOUR HOUSE ,
390/3%8 HIGH ROAD, ILFORD }
BSSEX, IGl 1Ng

ARB/CG Ty
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Registered Number: 566509

THE COMPANIES ACT 1485
COMPANY LIMITED BY SHARES
RESOLUTINNS
- of -

LONDON FIDUCIARY TRUST plc
{passed 30th May 1990)

At the thirteenth annual ceneral meeting of London Fiduciary Trust plc duly
convened and held at 4 College Hill, London EC4R 2RA on 30th May 1990 the
following Resolutions were duly passed.

ORDINARY RESOLUTION

THAT in substitution for any such authority previousiy conferred upon them and
subsisting at the date of this Resulution {save to the extent that the sawe may
already have been exercised and save for any such authority granted by statute),
the directors be and t.:ey are hereby authorised, generally and uncenditionally,
for the purpose of Section 80 of the Companies Act 1985, to allot relevant
securities (as detired '(n Saction 80(2) of that Act) up to a maximum aggregate
nominal amount of £2,695,232 provided that:-

(i) this authority shall expire at the commencement of the annual general
mzeting held next afte~ the passing of this Resolution or 15 months after
tne passing of this Resolution (whichever is the earlier); and

(ii)the Company may befors such expiry make an offer, agjreement or other
arrangement which would or might require relevant securities to be allotted
after such expiry and the directors may allot relevant securities pursuant
to any such offer, agreement, or other arrangement as if the authority
hereby conferred had not so expired.

SPECIAL RESOLUTION

THAT the directors be and they are hereby empowered, pursuant to Section 95 of
the Companies Act 1985, for the period commencing on the date of the passing of
this Resolution and expiring at the commencement of the annual general meating
of the Company held next after the passing of this Resolution or 15 montas after
the passing of this Resolution (whichever is the earlier) and ai any time
thereafter pursuant to any offer, agreement or other arrangement made by the
Company before the expiry of this authority, in substitution for any other such
authority previously conferred upon them and subsisting at the date of this
Resolution {save to the extent that the same ndy already have been exercised »ud
for any such autherity granted by statute), to allot, or grant cptions over, or
otherwise disnnse for cash, out of any relevant securities {as defined in
Sectish 80{Z} of th= Companies Act 1985) which they are from time te time
authorised t2 allot, and as 1f Section 89(l) of that Act did not apply to such
i11otment: < onr WA ———.
COMPANIEL HOuNE »

|1 1iunoe
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(i) any number and amount of equity secyrities (as defined in section 94(2) of
that Act) pursuant to the share pption schemes of the Company and its
subsidiaries;

(i1} any number and ameunt of equity securitiss (as so defined) pursuant to the
exercise of conversion righ,. attached te the variable rate participating
cumulative convertible redeemable preference shares of 10p each

("convertible preferencz shares") up to a maximum aggregate nominal amount
of £500,250;

{(i11) any number and amount of equity securities {as so defined} in connection
with any rights issue to holders of equity securities (as so defined and
including for this purpose the holders of the convertible preference
shares as if they had exercised the conversion righ%s attached thereto in
full){other than the:ze holders with registered addresses outside the
United Kingdom to whom an offer would, in the opinion of the directors, be
jmpracticable or u.iawful in any relevant jurisdiction} in proportion to
their respective entitlements to such equity securities (but subject to
such exclusions as the directors shall deem necessary or expedignt to deal

- with fractional entitlements or practical problems under the laws of
relevant jurisdictions or the requirements of any recognised regulatory
body or any stock exchange o otherwise howsoever); and

(iv) any number and amount of equity securities {as do d.fined){other than

pursuant to sub-paragraphs (i), (ii) and (iii) of this Reselution) up to a
maximum aggregate nominal awmount of £63,988.40.

“~

e Rihontann

Director
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the cpurse of
an accounting reference period

Pursuant 1o secnon 225113 of the Compaies Act 1985
a5 amendes by Schedule 13 to the Insolvency Act 1986

To the Begstrar of Companies For offical use  Company rumber
reY=Tmn
| T ! 666509
| S A R

Name of conmypany

» LUNDON FIDUCIARY TRUST PLC

qives notice that the company's new accounting reference

date on which the current aceounteng reference penod Day Month
and aach subsequent accounting reference pariod of - . .
the company is to be treated as coming, or as having 31 ;1 2
come to an end 1S ; : ;

Day Month  Year
The current accountng reference period of the company
15 10 be treated as [shwxtensd] [extended)t and hsiede oy mta et
Trostadus kavmpoomanxarend] {wil come o anendjfon § 3¢ 1 1. 2, 1.9.9 .0

If this notice states that the current accounting reference penod of the company is to be extended, and
rehance 15 being placed on section 225(6)(c) of the Companies Act 19885, the foliowing statement
should be completed,

The company 1s a [subsidiary] {holding company}t ol e o o oo e e s e
OV OGNSR #1o 11 41+ 1 12 L U112 1] T
the accounting reference date of which iS..w e . - S - —

If this notice 15 heing given by a company which is subject 10 an administration order and this notice
states that the curtent accounting reference period of the company 8 to be extended AND it is 10 be
extended boyontt 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration order was made in relation to the company on

and 1t is sti¥ in force,

Signed . Designationt SECRETARY Date 2, 4 4,
\/
Presentor’s name, address and For official use
referance {if any): Geonnral Section Post room
GOULDENS
22 TUDOR STREET
1ONDO T e r———
Egar gJJ St o BUUSE
26870 190
REF: DDS 474119 M
- 2
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COMPANIES PORS No. 128

Notice of increase
in nominal capital

Porsusmt vo sechon 123 of the Companas Act 1985 ‘

For offioial use  Company number

r-»—-ra‘lf-ﬂ—‘

I 666509 =

b o e e v !

To the Regrstrac of Companies

Name of company )
. LONDON FIDUCIARY TRUST plc i

gives notice in accordance with section 123 of the above Aot that by resciution of 1 CeMpony ;
dnted__3 Decesber 1990 the nominal capitu! of the company has been

increased by £ 100,000,060 payond the registered capiral of £ 4,075,000, 00

A copy af the rasolution authortising thie increase is attaghed.t

The conditions {8.g. voting rights, dividend rights, winding-up rights ote.) subject 1o which the new

ghares have been or are 10 ba issued are as follows: ) million mew 10% Parvicipating
Convertible Redeemable Preference shares of 10p cach were iasued (104

Convertible Preference Shares") and the existing 750,000 Varisble Rate
Participating Cumulstive Convertible Redecemable Preference Shares were
redesignated as 10 Convertibls Preference Shaxes. A1l the 10% Convertible
praference Shares QarTy the rights and are subject to the restrictions
get out in new Arti-le 3 of the Articles of Association of the Company.

Piease tick hero if
continued overieaf

Dote f& 1. Go X

Dosignatlonsgadm

For official use

1Y

Presentor’s namae, address and
refarence {if anyk

Genetol sgation Post foom : .

- S

Gouldans { ‘ =
22 Tudor Streat PRE ol r
London EC4Y OJJ - i

Ref: CRB/DG/500879

Tha Sotteion’ Law Stitlonry Sookaty ok, 24 Gray' o Roatl, Londion WCIX SHR

[Gyez

"



Company Me. 56650%

THE COMPANIES ALT 1985
POBLIC COMPARY LIRITED BY SHARES
RESOLUT IONS
wF -

LONOOM FIDUCIARY TRUST plc
{Passed § December 1990)

At ap Extraordinary General Meeting of London Fiductary Yrust plc Jduly
convened and held at 22 Tudor Street Lendon EC3Y 0JJ on 5 Decsmber 1890
the following resolutions were duly passed.

1. THAT
{a)

(b)

{c)

ORDINARY RESOLUTION

Each of the ‘variable Rate Participating Cumulative
Convertible Redeemable Preference Shares of 10p each of the
Company in fssue immediately prior to the passing of this
Resolution be redesignated 10% Participating Convertible
Redeemable Preference Shares of 10p each of the Company ("10%
Convertible Preference Shares®) each having the rights sel
out tn and as provided by new Article 3 of the Company's
Articles of Association as proposed to be adopted pursuant to
Resolution numbered 4 to be proposed at this Meeting;

The authorised share capital of the Company be increased from
£4,075,000 divided into 40,000,000 Ordinary Shares of 1i0p
each and 750,000 10% Participating Convertible Redeemable
Preference Shares of 10p each (as redesignated pursuant to
sub-paragraph (a) of this Resolution) to £4,175,000:-

(1) by the redesignation of 3,000,000 unissued Ordinary
Shares of 10p each comprised 1in the existing
authorised share capital as 30,000,000 new *A"
Ordipary Shares of lp each having the rights set out
in and as provided by new Article 3 of the Company’s
Articles of Assoclation as proposed te be adopted
pursuant to Resolution numbered 4 to be proposed at
this Meeting; and

(11) 10,000,000 new 104  Participating Convertible
Redeemable Preference Shares of 10p each of the
Company, such shares to rank, save as may otherwise be
determined on the aljotment or {issue thereof, parf
passuy  In  all respects with the 750,000 10%
Participating Convertible Redeemable Preference Shares
of 10p each (as redesignated pursvant to sub-paragraph
(a) of this Resolution);

in substitution for any such authority previously conferred
upon them and subsisting at the date of this Resoiution {save
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Lo the extenl that the same may already have heesn exercised
and save fer asy such avtherity gramted by statute;, ihe
Directors be and Lhey are hereby authorised, generally and
unconditionalily, (save as otherwise specifically stated ia
this Reseiution) for the purpese of 3Section BD of the
Comparies Act 1985 {*the Act*) to allot:

{1) Ordipary Shares up to a maximum aggregate nomina)l
amaunt of £2,070,232 on or before the commancement of
the aanual general meebing held next after the passing
of this Resolution or 15 months after the passing of
this Resolution {whichaver {s the earlier);

{i1) 10% Convertible Freference Shares up to a maximum
aggregate nominal amount of L100,000 on or before 31
January, 1991;

(i1f) Ordinary Shares up to a maximum aggregate nominal
amount of E£175,000 pursuant to the exercise of the
canversion rights attaching to the 10% Convertible
Preference Shares on or before the expiry of 5 years
after the passing of this Resolution: and

{(iv) "A" Ordinmary Shares up to a maximum aggregate nomina)
amount of C300,000 pursuant to the exercise of the
conversion rights attaching to the 10% Convertible
Preference Shares on or before the expiry of 5 years
after the passing of this Resoilution:

PROVIDED THAT the Company may before the exp.ry of any of such authorities
make an offer, agreement or other arrangement which would or might require
relevant securities (as defined in Section 80{(2) of the Act), to be
aliotted after such expiry and the Directors may allet relevant
securities, pursuant to any such offer, agreement or other arrangement as
if the authority hereby conferred had not so expired.

SPECIAL RESOLUTIONS

2. THAT the Directors be and they are hereby empowered, subject to the
passing of the Resolution numbered I above and pursuant to Sectton 95 of
the Compantes Act 1985 ("the Act"), for the period commencing on the date
of the passing of this Resolution until the commencement of the annual
general meeting held next after the passing of this Resolution or 15
months after the passing of this Resolution (whichever is the eariier) and
at any time thereafter pursuant to any offer, agreement or other
arrangement made by the Company before the expiry of the said authorities,
in substitution for any other such autheorities previously conferred upon
them and subsisting at the date of this Resolution (save to the extent
that the same may already have been exercised and for any such authority
granted by statute), to allot, or grant options over, or otherwise dispose
for cash out of any relevant securities (as defined in Section 80(2) of
the Act) which they are from time to time authorised to allot, and as if
Section 89(1) of the Act did not apply to such allotment:

(1) any number and amount of equity securities (as defined
in Section 94(2) of “he Act) pursuant to the share
option schemes of the Company and its subsidiaries;




{(11)  aovy nusber and amovnt of esouity securities {as so
difined) purswmant to the exercise pf conversion righls
attaching to the 18% Participating Coavertible
fedeemable Preference Sharss of 10p esach {194
Convertible Preference Shares”) up (o A maximom
aggregate nominal amount of £1,7350,000;

(111) any number and amount of equity securities (as so
defined) 1n connection with any rights issve to
holders of equity securities (as so defined) and
including for this opurpose the holders of the
Copvertible Preference Shares as if they had exercised
the conversion 1ighls attached thereto in full (other
than those holders with registered addresses outside
the United Kingdom to whom an offer would, fn the
opinien of the Directers, be impracticable or unlawful
in any relevant jurisdiction) in propertion to their
raspective entitiements tn such equity securities (but
subject to such exclusions as the Directors shatl deem
necessary or expedient to deal with fractional
entitiements or practical problems under the laws of
relevant Jurisdictions or the requirements of any
recognised reguiatory body or any stock exchange or
otherwise howsoever}: and

(1v) any number and amount of equity securitfes {as so
defined) (other than pursuant to sub-paragraphs (1},
{11) and (i11) of this Resolution) up to a maximum
aggregate nominal amount of £68,988.40.

3. THAT the Articles of of Associjation of the Company be amended by the
deletion of the existing Article 3 and the substitution therefor of the
foltowing new Article 3:-

"

(A)

Ja

The authorised share capital of the Company, at the date of
the coming into effect of the alteration of the Articles of
Association of the Company incorporating this new Article 3,
is £4,175,000 divided into 37,000,000 Ordinary Shares of 10p
each ("Ordinary Shares"), 1,750,000 10% Participating
Convertible Redeemable Preference Shares of 10p each ("10%
Convertible Preference Shares")} and 30,000,000 "A" Ordinary
Shares of 1p each ("A" Ordinary Shares").

The special rights, restrictions and provisions appiicabla to
the "A" Ordinary Shares and the 10% Convertible Preference
Shares are as follows:-

"A¥ Ordinary Shares

The "A" Ordinary shares shall rapnk pari passu in all respects
with the Ordipnary Shares such that as regards wvoting,
participation in profits of the Company and return of capital
on a winding wp, the PA" Ordinary Shares shall be treated as
having a nominal value, credited as fully paid, of 10p per
share.
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10% Lonvertible Breference Shates

Income

The 10% Convertible Preference 5Shares shall carry &
non-cuatative preferential  dividend ("the Praforantial
Dividend”) at an ansual rats of 10% on the nominal amount of
the capital paid up Or credited as paid up om the 10%
Convertible Preference Shares and on the premium payable on
redemption im the terms of sub-paragraph (4)({c) below
{exclusive of associated tax credits) payable half yearly in
arrears on 31 March and 30 September in each year (er, in Lhe
event of any such date being a Saturday, Sunday or a day
which §s public holiday in England, on the next day which 1s
not such a day) in respect of the six month periocds ending
respectively on those dates. The first instalment shall be
paid on 31 March 1991 in respect of the six month perfod to
31 March 1991 and calculated pro rata at a dafly rate on the
basis that the dividend will be deemed to have started to
accrue from 30 September 1990,

The right of the holders of the 10% Convertible Preference
Shares to the payment of the Preferential Dividend shall rank
in priority to any payment of dividend to the holders of any
other class of shares in the capital of the Company. The
Preferential Dividend shall be due and payable on the dates
stipulated in sub-paragraph (a) above and the amount due and
payable on such dates shall without any Resolution of the
Directors or the Company become a debt due from and
{mmedjately payable by the Company to the holders of the 10%
Convertible Preference 3hares subject only to there being
profits out of which the same can lawfully be paid.

Capital

On a return of capital on a w.nding-up commenced before the
expiry of tha Conversion Period {as defined in sub-paragraph
3(b) of this Articie) the assets of the Company available for
distribution to its members shall be applied:-

(1) first, in paying the holders of the 10% Convertible
Preference Shares a sum equal to all accruals (if any)
of the Preferential Dividend whether or not such
dividend has been earned or declared, calculated down
to the date of the commencement of the winding-up;

(11) secondly, in paying the nominal amount of the capital
paid up or credited as paid up on the 10% Convertible
Proference Shares;

(11%) thirdly, I paying to the holders of the 10%
Convertible Preference Shares the sum of £0.90 per
shire;

(tv)  fourthly, in being distributed rateably amongst the
Comnpany's members according to the nominal amounts
paid up on thelr respective holdings of shares in the

e NS L.
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Company, and for the pwrposs of this parsgraph (2){iv)
eachy 10% Convertible Preference Share heing trsaled as
tonverted at the Coaversion Rets (a5 defimed ia
suh-paragraph 3{a) ef this Articie) imto fully patd
Ordtnary Shares and *A* Ordinary Shares fmmediately
prior t0 the coemancement of the winding-up and each
*A* Ordinary Share being treated as having & pajd-up
nominal value of 10p but so that there shall be
deducted from the payment in respect of any such 10%
Convartibie Preference Share the smount paid or
payabie under sub-paragraphs (a)(i{) and (1i1) of this
Article 3(2).

On a return of capital on winding-up commenced on or after
the expiry of the Conversion Perjod the assets of the Company
avaflable far distribution to its members shall be applied:~

(1)

(11)

(111)

{1v)

(v)

firstly in paying to the hoiders of the 10%
Convertible Preference Shares a sum equal to all
accruals (1f any) of the Preferential Dividend whether
or not such dividend is earned or declared, calculated
down to the date of the commencement <¢f the
winding-up;

secondly, in paying the pnominal amount of the capital
paid up or credited as paid up on the 10% Convertible
Preference Shares;

thirdly, in paying the holders of the 10% Copvertible
Preference Shares the sum of £0.90 per share;

fourthly, 1in being distributed rateably amongst the
holders of the Ordinary Shares and "A* Ordinary Shares
according to the nominal amounts paid up on their
respective hcldings of such shares save that each 'A!
Ordinary Share shall be treated as havipg & paid up
nominal value of 10p; and

fifthly, in being distributed rateably amongst the
Company's members according to the nominal value of
their respective holdings of shares in the Company,
for this opurpose the nominal value of each 10%
Convertible Preference Share being treated as equal to
1.000th of the pominal value of an Ordindry Share and
the nominai value of each "A" Ordinary Share being
treated as equal to the nominal value of an Ordinary
Share.

Conversion

Each holder of 10% Convertible Preference Shares shail be
entitied at the times and in the manner set out in (and
subject to the provisions of) this Article to convert ajl or
any of his 10% Convertible Preference Shares into fully pafd
Ordinary Shares and fully patd "A" Ordinary Shares at a rate

of one Ordipary Share of 10p each and 11 "A" Ordinary Shares
of 1p each for each 10% Convertible Preference Share 50
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conyerted (such rate 4as adjusted from time to time as
provided for in sph-paragraphs (3j{1) sr (m} of this Article
veing herein called the “Conversison Rate*},

For the purposes of this Article the expressions *Lonyersion
Perfod® shall mean the perisd from the date of the coming
into effect of the altaration of the Articles ¢f Assocliation
et the Company incorporating this new Article 3 up ito and
including 31 March 1993 and *Conversion Date* shall be the
date valling 28 days after the date of the lodging of a
Conversion Notice {as hereimafter defined) with the Registrar
for the time being of the Company provided always that if any
Conversion Date would otherwise fall on a Saturday, Sunday or
a day which 15 a public holiday in England such Cenversion
gate shall be the date of the next day which is nokr such a
ay.

The Conversion Rights shall be exercisable at any time during
the Conversion Period by completing the Hotice of Conversion
endorsed on the share certificate relating to the 10%
Convertible Preference Shares to be converted or a Notice in
such other form as may from time to time be prescribed by the
Directors of the Company in 1leu thereof (a “Conversion
Notice”) and lodging the same with the Registrar for the time
being of the Company at any time not less than 28 days prior
to the expiration of the Conversion Period together with such
other evidence ({if any) as the ODirectors may reasonably
require to prove the title and claim of the persen exercising
such right io convert. A fenversion Notice once lodged may
not be withdrawn without the consept 1in writing of the
Company.

Conversion of the 10% Convertible Preference Shares that are
due to be converted as aforesald on any Conversion Date {in
this Article 3 the "Relevant Preference Shares") shall be
effected in such manner as the Directors may determine and as
the law may allow and in particular, but without prejudice to
the generality of the foregoing, may be effected in
accordance with the following provisions of this Article.

If the Directors determine the Relevant Preference Shares
should be converted into Ordinary Shares and "A" Ordinary
Shares 1in accordance with this sub-paragraph (e} the
following provisions shall apply. Where the aggregate
nominal value of Ordtnary Shares and "A" Ordinary Shares to
which the holders of the 10% Convertible Preference Shares
are entitied upon conversion {s greater than the nominal
value of the Relevapt Preference Shares, conversion may be
effected by consolidating the Relevant Preference Shares into
one share, sub-dividing the same into shares of a nominal
valve of 10p (or such other value as i1s equal to the nominal
vaiue of any Ordinary Share in the Company} and redesignating
the same as "Special" Ordinary Shares. Forthwith upon such

consolidation, sub-division and redesignation (which is-

hereby resclved upon) the holders of the "Spectal" Ordinary
*Shares (which constitute a separate class in the Company's
capital) shall be entitled to participate exclusively in a

e
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caphtatbisntron of such part of the ampunt for the time heing
standing to the credit of the Company's share premium account
or ather reserve as shill be equal to £192,500 or such lesser
su: a5 shall be equal to the Qitference belween the aggregate
nominat valye of the “Spegial® Ordinary Shares and the
nomiral value of the Ordirary Shares and the A" Ordinary
Shares to which the holders of the Reisvant Preference Sharps
are entitled upon conversion. To give effect to such
capitalisation, the Board 15 hereby authorised to appropriate
that part of the amount standing to ihe credit of the
Company's share premium account or other reserve and to apply
the same in paying up in full °A* Ordinary Shares to be
issued promptly to the holders of the "Special" Ordinary
Shares rateably ¥n proportion to their respective holdings of
Relevant Preference Shares immediately prior to such
consalidaticn, sub-divisien and redesignation. Forthwith
upon suci issue the "Special® Ordinmary Shares shall pbe
redesignated as Ordinary Shares to rank pari passu in al)
respects with the Ordinary Shares of the Company in 9Yssue
prior to such conversion.

To epable conversion to be effected the Directors may
determine to redeem the Relevant Preference Shares at par
together with the premium payable on redemption on any
Conversion Date out of. nprofits of the Company which would
otherwise be available for distribution. The 10% Convertible
Preference Shares confer upor their holders the right and
obifigation, in the event that they become Relevant Preference
Shares and that the MHrectors determine to redeem the same
out of such profits of the Company, to subscribe 1in
accordance with this sub-paragraph (f) for the apprepriate
number of Ordinary Shares and ™A™ Ordinary Shares at the
Conversion Rate at such premium (if any) as shall represent
the amount by which the redemption moneys in respect of the
Relevant Preference Shares exceed the total nominal amount of
the Crdinary Shares and "A" Ordinary Shares to which they are
so entitled. In any such case, the Conversion Hotice glven
by a holder of Relevant Preference Shares shall be deemed
irrevocahly to have authorised and instructed the Directors
to apply the redemption moneys payable to him in subscribing
for such Ordinary Shares and "A" Ordipary Shares at such
premium (if any} as aforesaid.

To enable conversion to be effected the Directors may
deternine to redeem the Relevant Preference Shares on the
Conversion Date in accordance with the provisions of this
sub-paragraph (g) at par together with the premium payable on
redempiion out of the proceeds of a new issue of shares to
the holders of the Relevant Preference Shares, in which case
the Conversion HNotice given by a holder of Relevant
Preference Shares shall be deemed:-

(1) to have appointed any person selected by the Directors
as such holder's agent with authority to apply an
amount equal T4 the redemption moneys 1in respect of
his Refevant PAreference Shares in subscribing and
paying on his behaly for the number of Ordinary Shares
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and BY Gratnary cnares kO wnich his pejevant
zreferenie ohares are raguiced @ ke conyerted ak 1he
ConversioR pate; and

ALY IR nave authorised and instrusted the pirestors
folvowing nis aviotment Gf Huth Gidingly ~haigs Sud
apt Qrdindfy shares 10 pay the said rpdemptAGT PONEY?®
to such agent. who shail e sntitied tg retatn ghe Samd

for RS oW pepefit without b2ingd accountobie therefor
tg such holder.

1-g 10% convertivie prefarence Gpares Tonfer upan cheic holders the right
and gutigatien in the gyent thab thiy become pelevant praference thargh
and that the pirectors geterming to redesm the same 19 accordance with
this 5ubnparagraph {a). ' suhscribe in accordance with this sub—paragraph
(g} for the appropriate number of grdinary Shares and "A" Qrdinary Shares
at the conversion pate at cuch premivd (if any}) as shall represant the
amount oYy which the redemption moneys in respect of the nelevant
prefarente Shares gxceed the total nominal amount of ghe Ordinary shares
and "A* grdinary ghares L0 which they are eptitied.

{n) if the pirectors determine yhat the pelevant preferenct
Shares should be converted jpto Ordinasy shares and A"
Qroinary ghares In accordance with this sub-paragrapn {h) the
foliowing provtsions ghall apply. On the tonversion pate the

Relevant preference Shares shall be consol\dated {pto oIne
share and sub»divided into:-

() such {ntegra} qumber  of grdainary ghares and “ar
ordinaty Shares as shall be equat 0 nominal amount toO
the nominal amount of the Ordinary ghare and A"
grdinary share capital into  which the pelevant

preference ghar2s are required to be conyerted
{fractions being disregarded); and

{1t} (as to Lhe patance) such number of shares of ip each
{to be gesignated special redeemable shares) having
the rights and being subject 0 the restrictions set
gut below 35 equals the amount expressed in pence b

which the nominal amount of the cunsoiidated share
gxceeds the total nominal amount  of such Qrginary
shares and wpn Qrdinary shares including any fractions
derived froo sych sup-division.

The consulidation and subndiv151on shatl be effected S© that

gacCh holder of petevant preference shares whose ghares ave

consoﬁidated and sub-divided a resull thereof nold
numbe

fraction of an ordinary Share or an "A" Qrdinary ghare the
pirectors shall o0 his behalf aggregate such fraction with
any other fractions aristng as a result of the samé
consolidation and sub-division and setl the whote Ordinary
spares and vpn Qrdinafy Shares representing fractions. The
provisions of sub-paragragh 3{i) of this Articie chall apply
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cutatis cutandis. IF any fractions of an Ordinary thare or
“AR Ordinary  Share  wouwld  remadn  nptwithstanding  such
agjregaticn  the same shall be sub-divided into  the
apprepriate number of Spectal Redeemable Shares of 7p each
and the BDirectors shail have full power to determiny the
holding te woith Suih fr3ttiong relate (the Lompany in
general meeting having resolved upen every such congplidation
and sub-division by the Resoluticn adopting this Article).

Specidl Redeemable Shares shall {1) not entitie their holders
te receive any dividand or other distribution; {Z2) not
entitle their holdert to receive notice of or to atiend or
vote at any General Meeting of the Companys {3} 05y niistle
their holders whether on a return of assets en 3 winding-up
of the Company or otherwise to receive or participate in any
property or assets of ihe Company The conversinn of any
shares into Special Redeemable Shares shall be deemed to
confer on the Comgany {rrevocable authority at any time
therezfter (i) to appoint a person on behalf of any hoider of
Special Redeemable Shares to enter into an agreement £9
transfer, and to execute a transfer of the Special Redeemable
Shares, without any payment being made in respect thereof, to
such person as the Directors of the Company may determine as
the custodian thereof, (1i) to cancel and/or purchase the
same ({in accordance with the provisions of the Statutes)
without making any payment to or cbtaining the sanction of
the holder thereof, and {({i1i) pendin¢ any such transfer or
cancellation or purchase to retain the certificate of such
shares. The Company may at its option at any time after the
creation of any Special Redeemable Shares redeem all of the
Special Redeemable Shares then im fissue at a price npot
exceeding 1p for all tho Spectal Redeemable Shares redeemed
upon giving to the registered holders not less than 28 days
previous notice in writing of 1its fintention so to do and
fixing a time and place for such redemption, and at the time
and place so fixed the registered hoiders shall be uyound to
surrender to the Company the certificate for their Special
Redeemable Shares in order that the same may be cancelled and
the Company shall pay the redemption moneys of 1p to one of
the registered holders to be selected by lot,

Any fractions of Ordinary Shares and “A" Ordinary Shares
arising on conversion shall not be ajlotted to the holders of
the Relevant Preference Shares otherwise entitied thereto but
(if any such arrangements can be made as in the absolute
discretion of the directors are reasonably practicable) such
fractions shall be aggregated and sold on behalf of such
holders at the best price reasonably obtaipable and the net
proceeds of sale distributed pro rata among such holders
uniess in respect of any holding of the Relevant Prefarsnie
Shares the amount to be distiihuted would he less than £2 4n
which case such amount shall not be so distributed hut shall
be retained for the benefit of the Company. For the purpose
of implementing the provisions of this Article the Directors
may appoint some person to execute transfers or renunciations
on behalif of persons otherwise entitled to any such fractions
and generally may make all arrangements which appear to them




(k)

(1)

(m)

(n)

1

Necessary or appropyiate for tre settlenent and disposal of
fractsonal entitlements,

On convergfon the Prefereatial Dividend shall rease tg accrue
with effegct frem the applicable Conversion Date, The
@rdirary Shares and YA" Orainary Shares resulting from the
conversion will carry the right te receive all dividends and
{untess an  adjustment shall bhave been made  wunder
sub=-paragraph (1) below in  respect thereof)  other
distributions declared, made or paid on the Ordinary Share
capital and “A® Ordinary Share capital of the Company by
reference ta a record date after the applicable Conversion
Date and shall otherwise tank pari passu in al) respects with
the Ordinary Shares and “A* Ordipary Shares then 1n issue ang
fully paid.

Allotments of Ordinary Shares and *A" Ordinary Shares arising
from conversion shall be effected within 14 days of the
Conversion Date. Within 28 days after the Conversion Date,
the Company shall forward to each holder of the Relevant
Preference Shares, ot his own risk, free of charge, a
definitive certificate for the appropriate number of fully
patd Orainary Shares and and "A" Ordinary Shares and a new
tertificate for any unconverted 10} Counvertible Preference
Shares comprised in the certificates surrendered by him. In
the meantime transfers shall be certified against the
Register,

If whilst any 104 Convertible Preference Shares remain
capable of being converted i{nto Ordinary Shares and "A®
Ordinary Shares the Coinpany shal) ma2ke any issue of Ordinary
Shares by way of capitalisation of profits or reserves
(including any share premium account and capital redemption
reserve) to the holders of Ordinary Shares, thepn the number
of Ordinary Shares and "A" Ordinary Shares to be {ssued on
apy subsequent conversion of 10% Convertible pPreference
Shares shall be fincreased pro rata and if any doubt shall
arfse as to the amoupt of the intrease {n the number of
Ordinary Shares and "A" Ordinary Shares the certiffcate of
the Auditors shall be conclusive and binding on ail
conterned,

If, whilst any Convertible Preference Shares remain capable
of being converted into Ordinary Shares and "A" Ordinary
Shares the Ordinary Shares shall be consolidated or
sub-divided, the the npumber of Ordinary Shares and *“A®
Ordinary Shares to be {ssued on any subsequent conversion of
the Convertible Preference Shares (to the extent not already
taken into acrount ip the method of conversion) shall be
reduced or increasec¢ sccordingly and if any doubt shall arise
as to the number fhereof the certificate of the Auditors
shall be conclusive and binding on a}1 concerned.

For the aveidance of doubt the holders of the 750,000
Yariabie Rate Participating Cumulative Convertible Preference
Shares of 10p each in issue prier to the coming into effect
of the alteration to the Articles of Association of the
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Coopany trzorporating new provisions 10 thiy Article 2 on ©
Decembear, 1920 haye watyed a0 rights 4o any dividend
aserued and ernpatd pricor o 30 September 3520,

Rederpticn

subject to the provisiens of the Statures the Company shal)
redaegm the (6% Convertibie b eference Shares {or sp many of
them as remain unconverted) on 31 March 1693 or sp soon
thereafter 2s the Company 15 able to comply with the
provisions ¢f the Statutes by giving to the holders of the
1% Convertible Preference Shares not less than 28 days’
prior notice In writing of the date (the “Redemption Date™)
when sveh redemption is te be effected,

The notfce given under sub-paragraph (a) eof this paragraph
{43 shall specify the 10% Coavertible Preferente Shares to e
redeemed, the Redemption Date and the place at which the
certificates for such 10% Convertible Preference Shares are
to be presented for redemption and upcn such Redemption Date
the Company shall redeem the 10% Convertible Preference
Shares and each of the holders of the 10% Convertible
Preference Shares shall be bound to deljver to the Company at
such place the certificates for such of the 103 Convertible
Preference Shares concerned as are held by him 1n order that
the same may be carcelled. Upon such delivery the Company
shall pay to the such helder the amount due to him in respect
of such redemption. If the Company wishes to redeam some but
not all of the 10X Convertible Preference Shares the Company
shall cause a drawing to pe made at such place and {n such
manner as the Directors may decide.

There shall be paid on each 10% Convertible Preference Share
redeemed pursuvant to sub-paragraph (4)(a) above (i) the
nominal amount patd up thereon or credited as pafid up
thereon: ({1) the premium of C0.90 per 10% Convertible
Preference Share; and (1i1) the sum equal te any accruals of
the Preferential Dividend thereon to he calcutated down to
and including the Redemption Date and to be paid frrespective
of whether ar not such dividend has been declared or earned
or become dug and payable;

Hotwithstanding the mandatory provistons of sub-paragraph
{4)(a) above and subject to the provistons of the Statutes
the Company shall have the right to redeem all or any of the
1G% Convertible Preference Shares for the time belng
outstanding and fully paid wp at any time before 31 March
1991 vpon giving to the holders of such of the 10%
Convertible Preference Shares as are to be redeemed not less
than 28 days previous notice in writing of tts intention in
that behalf expiring on or before 31 March 1991 (the last day
of such natice period aiso being hereinafter referred to as
the “"Redemption Date"} and the provisions of sub-paragraph
{4)(b) above shall apply mutatis mutandis; there shall be
paid on the redemption of each 10% Convertible Preference
Share redeemed pursuant to the provistocas of this
sub-paragraph {4){d) (1) the nominal amount paid up or
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(5)
(3}

(b)
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credited as gafd up therecn [11) 2 premivm of £1,4D per 10%
Ceovertible Preference Share and {144} a sum egua) %o any
accruals of the ?Preferential  Dividend payable therecn
catculated up o and tncluding the Redemption Date and to be
patd whether ar aot suych dividen? has been dec¢lared or earned
ar pecome due and payable, For the avoidance of doubl the
premium of £1.40 per skare shall not apply %o any redemption
of any 10% Convaertibie Preference Share effected ptherwise
than pursuant te the provisfons of this sub-paragraph {dj.

As from the Redempticn Date the Preferentinl Dividend shali
gease to accrue on the 10% Convertible Preference Shares
except on any such 0% Convertible Preference Shares in
respect of which, upon due presentation of the cerlificate
relating thereto, payment of the money due a3t such redemption
shall be refused, in which case dividends shall be deemed to
have continued and shail contfnue to accrue from  such
Redemption Oate until the date of payment.

The receipt of the registered holder for the time being of
any 10% Convertible Preference Shares or in the case of joint
registered holders the receipt of any ©f them for the moneys
payable on redemption thereof shall constitute an abselute
discharge to the Company in respect thereof.

Yoting and General Meetings

The holdars of the 104 Copvertible Preference Shares shall,
by virtue of or in respect of their holding of 10%
Convertiblie Preference Shares, have the right to receive
notice of a General Meeting of the Company but not to attend,
speak or vote at a General Meeting of the Company unless
either a resolution §s to be proposed abrogating, varying or
modifying any of the rights or privileges of the holders of
the 10% Convertible Preference Shares in which case such
holders shall have the right to attend the General Meeting
and shall be entitled to vote only on such resolution., For
the avoidance of doubt 1t 1is hereby declared that any
resolutiop for the disapplication of Section 89{1} of the
Companies Act 1985 (or any provisions replacing the same)
shall be deemed not to abrogate, vary or modify such rights
or priviieges.

Whenever the holders of the 10% Convertibie Prefarence Shares
are eptitled to vote at a General Meeting of the fompany upon
any resolution proposed at such a Geperal Meeting, on a show
of hands every holder thereof who is present in person or by
proxy shall have one vole and on a poll avery holder thereof
who 1s present in person or by proxy shall have 10 votes
{rounded upwards to the nearest whole number) in respect of
each fully paid 10% Convertible Preference Share registered
fn the name of such holder provided that such number of vites
per 10% Convertible Preference Share shall be adjusted to
reflect any adjustment carried out pursuant to the provistons
of sub-paragraph 3(a) of this Article).
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(6)  Othey Rreyastens
co Tcng as any 10% Convertible Prefarence Thares remaln capable of keing
converted ot Ordinary Shares and “A® Ordinary Shares then, save with
such consent or sanction om the part of the holders of the 104 Convertiblp
Profarance Shaves as 15 required for a variaties of the rights attached 19
sych sharegs-

(1) No chares shall Ec allotted pursuant to a capitalisation of profits
oF reserves except Ordinary Shares, credited as fully pald, and upon
any such allotment the Conversion Rate shall he adjusted as
appropriate under sub-paragraph {3}(1) of this Article.

{411 1f any effer or invitation by way of rights or potherwise is made to
holders of the Ordinary Share capital of the Company, the Lompany
shall make or, so far as it 15 able, procure that there is made 2
1ike offer at the same time to each holder of [0% Convertible
preferepce Shares as if his conversion rights kad been exercisable
and exercised 3n Tfull =on the record date for such offer or
favitation provided that the provisions of this paragraph shaill not
apply to amy such offer or jovitation made by reference to a recurd
date prior to the date of allotment of the 10% Convertible
Preference Shares.

(111) No equity share capital (as defined In Section 744 of the Companies i
Act 1985) shall be issued which is. not in all respects uniform with B
the Ordinary Shares in issue on the date of the adoption of this "
Article save:r-

(a) for equity share capital which is so uniform except as to the
date from which such capital shall rank for dividend save
that "A" Ordinary Shares may only be 4ssued pursuant to
sub-paragraph {d} below;

{b) for equity share capital jssued pursuant to an employees
share scheme;

(&) for equity share capital which has attached thereto rights as
to dividend, capital and voting which in no respect are more
favourable than those attached to the Ordipary Shares in
yssue at the date of the coming into effect of the adoption
of this Article save that "A" Ordinary Shares may only be
{ssued pursuant to sub-paragraph (d) below;

{d} for "A" Ordinary Shares issued pursvant to the exercise of
conversion rights to holders of 10% Convertible Preference
Shares.

{i¥) The Ccmpany shall not (except as authorised by Section 146(2) or by
Section 159 of the Companies Act 1985 in respect of redeemable
shares) reduce {its share capital or any uncalled 1iabiiity in
respect thereof or (except in connection with the writing off of
goodwill which arises only on consolidation or as authorised by
Sections 130(2), 160(2) and 170(4) of the Companies Act 1985) any
share premium account or capital redempticn reserve.

(v) The Company shail not purchase any of its Ordinary Shares or "A"
Ordinary Shares.
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fevy b resclutten shall pe passed »hersby the cights attaching 10 ihe
Qratpary Shares or “8Y Ordirary Shares chald be modified, varied or
abrogated buyt, for the awefdance of doubt, it 4s hereby declared
that amy rescluticn for the disapplization of Zecticn 88{1) of the
Lompaates Act 1985 {or any provisicns replacing the same) shall be
deemed aet to abrogate, vary ar codify such rights,

(vt} The Company shall procure that at all times prior to the Conversien
Bate there shall be sufficient unisseed Ordisary Share capital and
TAY Ordinary Share capital avatlable for the purposes of sarisfying
the regutrements of any Conversion HNotice as may Lhe delivered
pursuant to paragraph (3) of this Artigle.”

4. THAT new Articles of Association ({incorporating new Article 3 as
gropesed o be amended pursuant to Resslution nwnbered 3 “r ¢ proposed at
this Meeting and to be numbered 4 in the new Articles «: Association) in
the form new tabled and produced to the Meeting {initfalled by the
Chafrman for the purposes of identification only) be and are hereby
adopted in substitution for and to the exclusion of all existing Articles
of Association thereof. !

(/ Tme
s am b » ll'l....l‘l.ld
. Secretary




THE COMPANIES ALY 1985
PUBLLIC COMPANY LIMITED BY SHARES
RECOLUTIONS
- of -

LOHDON FIDUCIARY TRUST ple
{passed 5 Oecember 1940}

At a separate general meeting of the holders of VYariable Rate
Participating Cumulative Convertible Recdeemable Preference Shares of
Lenden Fiduciary Trust plc duly convened and heid at 22 Tudor Street
London EC4Y QJJ on 5 December 1990 the following resclutions were duly
passed as Extraordinary Resolutions

EXTRACRDINARY RESOLUTIONS

I. THAT the Yariable Rate Preference Shareholders hereby consent to and
approve the proposals to amend the Articles of Association of the
Company by redesignating the VYariable flate Participating Cumuiative
Convertibie Redeemable Freference shares of 10p each of the Company as
10% Participating Convertible Redeemabie Preference Shares of 10p each
("10% Convertible Preference Shares"} and by amending the rights
attaching thereto in accordance with new Articie 3 proposed to be
adopted pursuant to Resolution numbered 3 contained in the Notice of
Extraordinary General Meeting of shareholders to be held immediately
prior to the holding of this meeting; and hereby waive any right to
the Preferential Dividend accrued and unpatd as at 30 September 1990
and further consent to any modification or abrogation of the rights of
the Variable Rate Preference Shareholders arising {n consequence
thereof.,

2. THAT the variable Rate Preference Shareholders hereby further consent
to and approve the authorities proposed to be given to the Directors
of the Company to allet the new 10% Participating Convertible
Redeemable Preference Shares of 10p each and, on conversion, "A®
Ordinary Shares of 1p each in the manner appearing in Resolutions
numbered 1 and 2 contained in the Notice of Extraordinary General
Meeting to be heid immediately prior. to the holding of this meeting
and to any modificatfon or abrogation of rights of the Variable Rate
Preference Shareholders arising in consequepce thereof.

3. THAT the Yariable Rate Preference Shareholders hereby further consent
to and approve the adoptfon of New Articles of Association
(incorporating the provisions of the new 10% Participating Convertibie
Redeemable Preference Shares of 10p each} proposed to be adopted
pursuant to Resolution numbered 4 contained 1in the Notice of
Extrordinary General Meeting of shareholders to be held immediately
abrogatfon of the rights of the Variable Rate Preference ,Shareholders
arising in copsequence thereof. g
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Regiskered Mo; £6850%
THE COMPANIES ACT 1965
PUBLIC COMPANY LIMITED BY SHARES
HEW
ARTICLES OF ASSOCIATION
{adopted by Special Resolution passed 5 December, 1990)

wQf~-
LONDON FIDUCIARY TRUST plc fostn i T ®
! 272000150
M .
PRELIMINARY T

1. {A) In these Articles the following words and expressions have
the following meanings:

)

Expression Meaning
Act the Companies Act 1985 dincluding any

statutory modification or  re-enactment
thereof for the time beipg in force

auydited balance sheet the tatest audited balance sheet of the
Company unless as at the date 6f such balance
sheet there shall have been made up as at
such date and audited & consolidated balance
sheet of the Company and ifts subsidiaries
(with such exceptions as may be permitted in
the case of a consolidated balance sheet
prepared for the purposes of the Statutes)
and in the latter event "the audited balance
sheet™ means the audited consolidated balance
sheet of the Company and such subsidiarijes
and referepces to reserves and profit and
1oss account shall be deemed to be references
to consolidated reserves and consolidated
profit and loss account respectively and
there shall be excluded any amounts
attributable to putside interests in

suybsidiaries

Auditors ) the auditors for the time being of the
Company ‘

Board . . the Board of Directors for the time being of

the Company or the Directors present at a
duly convened meeting of Directors at which a
quorum s present and acting by resoiution
duly passed at a meeting of the Directors or
otherwise as permitted by these Articies

#

i
v




clear days

Company
Oirector

dividend

Group

month
Uffice

paid up

recegnised clearing house
or neminse

Register
Seal

Secretary

Statutes

these Articles

The Stock Exchange

Untted Kingdom

g e —

g

in relation 1o the pericd of a notice, the
period exsluding the day cn wnich the netige
is given or deemed to be given and the day
for which 3t 15 given or pn which it fakes
effect

London Fiduciary Trust pic
a director of the Company for ithe time being

includes bonus, if not inconsistent with the
subject or context

the Company and its subsidiaries (within the
meaning of section 736 of the Act) for the
time baing

calendar month

the registered office for the time being of
the Company

paid up or credited as pafd up fn respect of
the nominal amount of a Share

a person designated pursuant to sub~section
185(4) of the Act and in respect of whom the
Company 15 not required to comply with
sub-section 185(4) of the Act and in respect
of whom the Company 15 not required to comply
with sub-section 185(1) of the Act

the register of members of the Company
the common seal of the Company

subject to the provisions of the Statutes
includes joinil Secretaries, a temporary or an
assistant Secretary and any person appointed
by the Board pursuant to Article 135 to
parform any of the duties of the Secretary

the Act and every other Act or other
statutory instrument for the time being in
force concerning companies and affecting the
Company including any statutory re-enactment
or modification of the Act and every other
Act or statutory instrument

these Articles of Association of the Company
as aitered from time to time

The Interpational Stock Exchange of the
United Kingdom and the Republic of {(reland
Limited

Great Britain and Northern Ireland
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wetting includes printing, typewrifiing, 1ithegrachy,
photography and any cther mode gr medes of
grescnting or reprodgucing words in a visible

om

year year from the 1st Jdanusary to the 31st
December inclusive

(B} Words importing:

() the singular numher only include the plural number and
vice versa;

(11)  the masculine gender only include the feminine gender;
(§11) persons include corporations.
(C) References to:

) "menta) disorder® mean mental disordir as defined in
section 1 of the Mental Health Act 1983 and “mentally
disordered® shall be construed accordingly;

(i1} any sectier or provision of the Act, If not
inconsistent with the subject or context, inciude any
gorresponding or substituted section or provision of
any Statute amending consolidating or replacing the
Act;

(i11) an Article by number are to the particular Article of
these Articles.

(0) Subject as aforesaid, any word or expression defined in the
Statutes shall, §f pot inconsistent with the subject or context, bear the
same meaning in these Articles.

(E) The headings are inserted for convenience only and shail not
affert the construction of these Articles.

2. No regulations for management of a company set out 1in any
requlations or in any schedule to any statute concerning companies shall
apply to the Company, bubt the following shal} be the Articles of
Association of the Company.

BUSINESS

3. Any branch or kind of business which the Company is either expressly
or by fmplication authorised to undertake may be undertaken by the Board
at such time or times as 1t shall think fit, and further may be suffered
by 1t to be in abeyance, whether such branch or kind of business may have
been actually commenced or not, so iong as the Board may deem 1t expedient
not to commence or proceed with the same.

SHARE CAPITAL

4, The authorised share capital of the Company, at the date of the
coming into effect of the alteration of the Articles of Association of the
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Company Incorporating this aew Artigie 4, is 14,175,000 divided dato
37,000,009 Ordipary Shares of i0p each (“Ordinary Shares®), 1,780,000 10&
Participating Convertible Redeemable Preference Shargs pf I0p each (930%
Cenvertible Preference Sharns®) and 30,000,000 “A° Ordinary Thares of 1p
cach {*4° Grdinary Sharas®).

The special rights, restrictions and provistons applicable to the "A®
Oedsnary Shares and the 10% Convertible Preference Shares are as follows:-

{A)

(8)
(1)

(2)

“AY Qrdinary Shares

The "AY Ordinary shares shall rank par! passu in all respecis with
the Ordinary Shares such that as regards voting, participatien in
profits of the Company and return of capital on a winding up, the
"A* QOrdinary Shares shal) be treated as having a nominal vatue,
credited as fully pald, of 10p per share.

10% Convertible Preference Shares

Income

{a)

(b)

The 0% Convertible Preference Shares shall carry a
non-cumulative preferential dividend ("the Preferential
fiividend") at an apnual rate of 104 on the nominal amount of
the capftal pafd up or credited as paild up on the 10%
Convertible Preference Shares and on the premium payable on
redemption in the terms of sub-paragraph (4){c) below
{exclusive of associated tax credits) payable half yearly in
arrears on 31 March and 30 September in each year (or, in the
event of any such date being a Saturday, Sunday or a day
which is public holiday in England, on the next day which 1s
not such a day) in respect of the six month periods ending
respectively on those dates. The first instalment shall be
pald on 31 March 1991 in respect of the six month period to
31 March 199) and celculated pro rata at a daily rate on the
basis that the dividend will be deemed to have started to
accrua from 30 September 1990,

The right of the holders of the 10% Convertible Preference
Shares to the payment of the Preferential Dividend shall rank
in priority to any payment of dividend to the holders of any
other class of shares in the capital of the Company. The
Preferential Dividend shall be due and payable on the dates
stipulated in sub-paragraph {a) above and the amount due and
pavabje on such dates shall without any Resolution of the
Directors or the Company become a debt due from and
immediately payable by the Company to the holders of the 10%
Convertible Preference Shares subject only to there being
profits out of which the same can lawfully be paid.

Capital

(a)

On a return of capital on a winding-up commenced before the
sxpiry of the Conversion Period (as defined in sub-paragraph
3(b) of this Article) the assets of the Company available for
distribution to its members shiil appliad;:~

or

o

£
z.
-
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first, in paytay the kolders of ihe 30% Convertible
Frefereace Shares a sum equal to all accruals {if any)
of the Preferential Dividend whether or naol suth
dividend has been earned or declared, cajculated down
to the date of the cosmentemeni of the winding-up;

secondly, in paying the nominal amount of the capital
patd up or credited as patid wp on the 10X Convertible
Preference Shares;

thirdly, in paying to the holders of the 0%
Convertible Prefererice Shares the sum of £0,90 per
share;

fourthly, in being distributed rateably amongst the
Company's members according to the nominal amounts
pafd up on their respective holdings of shares in the
Company, and for the purpose »of this sub-paragraph
(2)(iv) =ach 10% Convertible Praference Share being
treated as converted &t the Conversion Rate [as
defined in sub-paragraph (3){(a) of this Article) into
fully paid Ordinary Shares and "A" Ordinary Shares
jmmadiately prior to the commencement of the
winding-up and each “A* Ordinary Share being treated
as having a paid-up nominal value of 10p but se that
there shail be deducted from the payment in respect of
any such 10% Cenvertible Preference Share the amount
paid or payabls uiiter sub-paragraphs {(a){11) and {1{1)
of thiz Articte 3(2).

On a return of capital on winding-up commenced on or after
the expiry of the Conversion Perfod the assets of the Company

(1)

(111}

(1v)

~availabie for distribution to its members shall be applied:~

firstiy f{In paying to the holders of the 10%
Convertibie Preference Shares a sum oqual to al}
accruals (If any) of the Preferential Dividend whather
or not such dividend is earned or declared, caiculated
down to the date of the commencement of the
winding-up;

secondly, in paying the nominal amount of the capital
paid up or credited as paid up on the 10% Convertible
Preference Shares;

thirdly, in paying the holders of the 10% Convertible
Preference Shares the sum of £0.90 per share;

fourthly, in being distributed rateabiy amongst the
holders of the Ordinary Shares and "A" Ordinary Shares
according to the nominal amounts paid up on thets
respective holdings of such shares save that each "A"
Ordinary Share shall be treated as having a paid up
nominal value of iOp; and

fifthly, in beipg distributed rateabiy amongst the
Company's members according to the nominal vaiue of
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their respeccive holdings of shares in the Company,
far this purpese the nominal wvaluoe of eqth 10%

Convertible Preference Share being treated as equal to
1,000th of the nominal value of an Ordindary Share angd
the nominal wvalus of eath *A* Ordinary Share being
graated as equal £g the nominal values of an Ordinary
hare,

Conidersion

(a)

(b)

(c)

(d)

Each holder of 10% Convertible Preferencte Shares shali be
entitlad &t the times and ip the manper set out in (and
subject to the provisions of) this Article to convert 411 or
any of his 1% Convertible Preference Shares into fully paid
Ordinary Shares and fully paid “A* Ordinary Shares at 2 rate
of one Ordinavy Share of 10p each and 11 “A" Ordinary Shares
of 1p each for each 10% Convertible Preference Share so
converted (such rate as adjusted from time to time as
provided for in sub-paragraphs (3}(1) or {m) of this Article
being herein calied the “"Conversion Rate"),

For the purposes of this Article the expressions "Conversion
Period" shall mean the period from the date of the coming
into effect of the ailteration of the Articles of Association
of the Company incorporating this new Articie 4 up to and
including 31 March 1993 and "Conversion Date® shall be the
date falling 2B days after the date of the ledging of a
Conversion Notice (as herefnafter defined) with the Registrar
for the time bejng of the Company provided always that {f any
Conversion Date would otherwise fall op a Saturday, Sunday or
a day which is a pubiic holiday in England such Converston
Date shall be the date of the next day which {s not such a
day.

The Conversion Rights shall be exercisable at any time during
the Conversion Period by compieting the Notice of Conversion
endorsed on the share certificate relating to the 10%
Copnvertible Preference Shares to be converted or a Notfce {n
such other form as ray from time to time be prescribed by the
Directors of the Company in tieu thereof (& "Conversion
Notice") and lodging the same with the Registrar for the time
being of the Company at any time not less than 28 days prior
to the expiration of the Conversion Period together with such
other evidence {if apy) as the Directors may reasonably
require to prove the title and claim of the person exercising
such right to convert., A Conversion Notice once lodged may
not be withdrawn without the consent In writing of the
Company.

Conversion of the 10% Convertible Preference Shares that are
due to be converted as aforesald on any Conversion Date {in
this Articie 4 the "Relevant Preference Shares") shall be
effected in such manner as the Directors may determine and as
the law may &llow and in particular, but without prejudice to
the generality of the feregoing, may be effected 1in
accordance with the following provisions of this Article.
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(f)
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If the Qirectors determine the Relevant Freference Shares
should ke converted into Urdinary Shares and "A® Ordinary
Skares in  accordance with this  sub-paragraph {8} the
following provisicas shall apply. Where the aggregate
nominal valua of Ordinary Shaees and YA® Ordinacy Shares to
which the hwolders of the 10% Convertihle Preference Ghares
are entitled upon conversion 1s greater than the nominal
vatlue of the Relevant Preference Shares, conversicn may be
effected by consolidating the Releyant Preference Shares into
one share, sub-dividing the same into shares of a pominal
value of 10p {or such other value as s equal to the nominal
vatue of any Orgiaary Share fn the Company) and redesignating
the same as "Spacigl™ Ocdinary %hares. Forthwith upon such
consolidation, sub-division and redesignation (which i3
hereby resoived upon) the holders of the “Special” Ordinary
Shares (which constitute a separate 71ass in the Company's
capital) shall be entitled to participatz exclusively ip 2
capitaiissiion ¢f such part of the amount for the time being
standing to the credit of the Company's share premium aceount
oy other reserve as shall be equal to £192,500 or zuch Iesser
sum as shall be equal to the difference between the agyregate
nominal value c¢f the "Specjal” Ordinary Shares and Lue
nominal value of the Ordinary Shares and the "A" Ordinary
Shares to which the holders of the Relevant Preferance Shares
are entitied upon conversion. To give effect to such
capitalisation, the Board is hereby authorised to appropriate
that part of the amount standing to the credit of the
Company's share premium account or other reserve and to apply
the same in paying up in full "A* Ordinary Shares to be
issued promptiy to the holders of the "Special" Ordinary
Shares rateably in proportion to their respective holdings of
Relevant Preference Shares 1{immediately prior to such
consolidation, sub-division and redesignation. Forthwith
upon such issue the "Special" Ordinary Shares shall be
redesignated as Ordinary Shares to rank pari passu in atl
respects with the Ordinary Shares of the Company Jn issue
prior to such conversion.

To enable conversion to be effected the Directors may
determine to redeem the Relevant Preference Shares at par
together with the premium payable on redemption on any
Conversion Date out of profits of the Company which would
otherwise be available for distribution. The 10% Convertibile
Preference Shares confer upon their holders the tight and
obiigation, in the event that they become Relevant Preference
Shares and that the Directors determine to redeem the same
out of such profits of the Company, to subscribe in
accordance with this sub-paragraph (f) for th= appropriate
number of Ordinary Shares and “A" Ordinary Sudares at the
Converston Rate at such premium (i1 any) as shall represent
the amouat by which the redemptlion moneys in respect of the
Relevant Preference Shares exceed the total nominal amount of
the Ordinary Shares and "A®* Ordinary Shares to whith they are
so entitted. In any such case, the Conversion Woiice glven
by a holder of Relevant Preference Shares shal! bhe deemed
frrevocably to have authorised and instructed the Directors
to apply the redemption moneys payable to him in subscribing
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(h)

&

For sush Qrdicary Shares ard ®A° rdipary Shares ot <uch
premiury {1f any} as aforesaid.

To epatle goaversion to ke effected the Directors may
dotermine to redeem the Releyant Preference Thages on the
Conversicn Date 1in accordance with the previsions of this
sub-paragiaph {g) at par together with the premiuy payable on
redemption cut of the proceeds of 3 new issue of sShares 1o
the holders of the Relevant Praference Shares, in which case
the Conversion Notice gfven by a fiolder of Releyant
Preferance Shares shall be deemed:-

(i) to have appointed any person selected by the Directors
as such holder's agent with authority to apply an
amount equal to the redemption mopeys in respect of
kis Relevant Preference Shares 1{in subscriving and
paying on his behalf for the number of Ordinary Shares
and “A* Ordipary Shares 1into which his Relevant
Preference Shares are required tu be converted at the
Conversion Rate; and

(1t) to have auvthorised and fnstructed the ODirectors
foliowing his allotment of such Ordinary Shares and
"A" Ordinary Shares to pay the said redemption moneys
to such agent who shall be entitled to retain the same
for his own benefit without being accountable therefor
toe such holder,

The 10% Convertible Preference Shares confer upon thelr
holders the right and obitgation in the event that they
become Relevant Preference Shares and that the Directors
determine to redeem the same 1in accordance with this
sub-paragraph (g), to subscribe in accordance with this
sub-paragraph (g) for the appropriate number of Ordinary
Shares and "A* Ordinary Shares at the Conversion Rate at such
premium (1f any) as shall represent the amount by which the
redemption moneys in respect of the Relevant Preference
Shares exceed the total nominal amount of the Ordinary Shares
and "A" Ordinary Shares to which they are entitled.

If the Directors determine that the Relevant Preference
Shares should be converted into Orginary Shares and "A"
Ordinary Shares in accordance with this sub-paragraph (h) the
following provistons shall apply. On the Conversion Date the
Relevant Preference Shares shall be consolidated into one
share and sub-divided into:-

(1) such integral number of Ordinary Sharas and A"
Ordinary Shares as shatl be equal in nomisal amount to
the nominal amount of the Ordinary Share and "A"
Ordinary Share capital 1into which the Relevant
Preference Shares are required to be converted
{fractions being disregarded); and

(1) (as to the batance) such number of shares of lp each
(to be designated Speclal Redeemable Shares) having
the rights and being subject to the restrictions set
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sut below as pguals the amnyst expresced in pence by
which the aominal arcunt Of the censolidated share
exceeds the tatal awminal amoynt of such Drdinary
Shares and *A° frdinary Shares inciuding any fregiicns
devived from sweh sub-division.

The consclidation and sub-division shall be effected so ihat
gach holder of Relevant Preference Shares whose shares are
consolidated and sub-divided shall as & result thereof held
such whole number of Ordinary 5Shares and A" Grginary Shares
as shall be equal to the numher of Ordinary Shares and *A”
grdinary Shares to whirh he was entitied on conversion of his
Relevant Preference Shares. If he becomes entitled to a
fraction of an Ordinary Share or an “A* QOrdipary Share the
pirectors shall on his behalf aggregate such fraction with
any other fractions arising a5 a result of the same
consolidation and sub-division and sell the whole Ordinary
Shares and *A" Ordinary Shares representing fractions. The
provisions of sub-paragraph 3(i) of this Article shall apply
mutatis mutandis. If any fractions of an Ordinary Share or
"A*  QOrdinary Share would remain notwithstanding such
aggregstion the same shall be sub-divided ifnto the
appropriate number of Special Redeemable Shares of 1lp each
and the Directors shall have full power to determine the
holding to which such fractions relate (the Company 1n
general meeting having resolved upon @very such consolidation
and sub-division by the Resolutjon sdopting this Article).

Special Redeemable Shares shall (1) not entitle their holders
to receive any dividend ¢r other distribution: (2) not
entitle their holders to recejve notice of or to attend or
vote &t any General Meeting of the Company; (3) not entitle
their holders whether on a return of assets on a winding-up
of the Company or otherwise to recelve or participate in any
property or assets of the Company. The conversion of any
shares into Special Pedetmable Shares shall be deemed to
confer on the Company irrevocable authority at any time
thereafter (1) to appoint a person on behalf of any holder of
Specfal Redeemable Shares to enter into an agreement to
transfer, and tn execute a transfer of the Special Redeemable
Shares, without any payment being made in respect thereof, to
such person as the Directors of the Company may determine as
the custodian thereof, (i1) to cancel and/or purchase the
same (in accordance with the provisions of the Statutes)
without making any payment to or obtaining the sanction of
the holder thereof, and (3ii} pending any such transfer or
cancellation or purchase to retain the certificate of such
shares. The Company may at fts optfon at any time after the
creation of any Special Redeemable Shares redeem all of the
Special Redeemable Shares then in {issue at a price not
exceeding 1p for all the Special Redeemable Shares redeemed
upon giving to the registered holders not less than 28 days
previous notice in writing of its intention so to do and
fixing a time and place for such redemption, and at the time
and place so fixed the registered holders shall be bound to
surrender to the Company the certificate for their Special
Redeemable Shares in order that the same may be cancelled and



(1}

(J)

(k)

{1)

it

the Company shall pay the redempticn moneys of 1p to cne of
the registered holders tg be selected by 1ok,

Any fracticns of Grdinary Shares and A" Ordinary Shares
arising en conversicn shall not be allotied 10 the holders of
the Refeyvant Prefereace Shares otherwise entitled thersto but
({f any such arrangements can be made as in the abzolute
discretion of the directors are reascnably practicab®e) suth
fractions shall be aggregated and sold on behalf of such
holders at the bast price reasonably obtainabie and ihc nst
proceeds of sale distributed pro rata among such holders
untess in respect of any hnlding of the Relevant Preference
Shares the amount to ba distributed would be less than £2 in
which case such amount shall not be so distributed but shall
be retaincd for the benefit of the Company., For the purpose
of implementing the previsions of this Article the Directors
may appoint some person io execite transfers ar renunciations
on behalf of persops othérwise sreitled to amy such fractions
and generally may make all arrangements which appear to them
necessary or appropriate for the settlement and disposal of
fractional entitlements.

On conversion the Preferential Dividend shall cease to accrue
with effect from the appitcable Conversion Date. The
Ordinary Shares and "A" Ordinary Shares resulting from the
conversion will carry the right to receive all dividends and
{unless an adjustment shall have been made under
sub-paragraph (1} below ip respect thereof) other
distributions declared, made or paid on the Ordipary Share
capital and "A" Ordinary Share capital of the Company by
reference to a record date after the applicable Conversion
Date and shall otherwise rank pari passu in all respects with
the Ordinary Shares and "A" Ordinary Shares then in issue and
fully paid.

Altotments of Ordipary Shares and "A" Ordinary Shaces arising
from conversion shall be effected within 14 days of the
Conversion Date. Within 28 days after the Conversion Date,
the Company shall forward to each holder of the Relevant
Preference Shares, at his own risk, free of <¢harge, a
definitive certificate for the appropriate number of fully
paid Ordinary Shares and and "A" Ordinary Shares and a new
certificate for any unconverted 10% Convertible Preference
Shares comprised in the certificates surrendered by him. 1In
the meantime transfers shall be cercified against the
Registar,

1f whilst any 10% Copvertible Preference Shares remain
capable of being converted f{nto Ordinary Shares and "A®
Ordinary Shares the Company shall make any 1ssue of Ordinary
Shares by way of capitalisation of profits or reserves
{including any share premium account and capital redemption
reserve) to the holders of Ordinary Shares, then the number
of Ordinary Shares and "A" Ordinary Shares to be 1issued on
any subsequent conversion of 10% Convertible Preference
Shares shaill be increased pro rata and if any doubt shal)
arise as to the amount of the increase in the number of
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Crétnary Shares and ®A% Crdinary Shares the cerfificate of
the Auditors shall pe gometustve and biating on 2l
eqneerned,

17, whiist any Convertibie Prefergnge Shares remain ¢apabie
of being coaverted into Ordinary Shares and ©A" Drdinary
Shares the GOrdinary Shares shall be conspiidated or
sub-divided, tha the number of Ordinary Shkares and ©A%
Grdinary Shares to be issued on any subsequent conversion of
the Convertible Preference Shares {to the extent not already
taken into account in the method of conversign) shail be
reduced er increased accordingly and if any doubt shall arise
as to the number thereof the certificate of the Auditers
shall be conclusive and binding on %3l concerned,

For the avoidance of doubt the holders of the 750,000
Variable Rate Participating Cumulative Convertible Preference
Shares of 10p each in issue prior to the coming into effect
of the alteratfon to the Artictes of Association of the
Company incorporating new provistons to this Article 4 on 5
December, 1990 have waivad all rights Lo any dividend accrued
and unpald prior to 30 September 1990.

Redemption

(a)

Subject to the provisions of the Statutes the Company shall
redeem the 10% Convertible Preference Shares (or so many of
them as remain unconverted) on 31 March 1993 or so soon
thereafter as the Company is able to comply with the
provisions of the Statutes by giving to the holders of the
10% Convertible Preference Shares not less than 28 days’
prior notice in writing of the date (the "Redemption Date")
when such redemption is to be effecied.

The notice given under sub-paragraph (a) of this paragraph
(4) shall specify the 10% Convertible Preference Shares to be
redeemed, the Redemption Date and the place at which the
certificates tor such 10% Convertible Preference Shares are
to be presented for redemotion and upon such Redemption Date
the Company shall redeem the 10% Convertible Preference
shares and each of the holders of the 10% Convertible
Preference Shares shali be bound to delfver to the Company at
such place the certificates for such of the 10% Convertible
preference Shares concerned as are held by him in order that
the same may be cancelled. Upon such delivery the Company
shall pay to the such holder the amount due to him in respect
of such redemption. If the Company wishes to redeem some but
not all of the 10% Convertible Preference Shares the Company
shall cause a drawing to be made at such place and in such
manner as the Directors may decide.

There shall be paid on each 10% Convertible Preference Share
redeemed pursuvant to sub-paragraph (4)(a) above (1) the
nominal amount paid up thereop or credited as paid up
thereon; (i1) the premium of £0.90 per 10X Convertible
preference Share; and (311) the sum equal to any accruals of
the Preferential Dividend thereop to be calculated down to
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(5)

i

(e)

()

Voting

1

and ve-luding the Redempticn Date and &0 be pald drrespective
of whether or not such divigend hap been declared or farned
pr become due and peyable;

Notwithstanding the mandatory provisfens of spb-paragraph
{4){a} abave and subject to the provisions ¢f the Statutes
the company shall have the right to redeem all or any of ihe
10% Convertibis Preference Shares for the time being
outstanding and fully paid up at any time before 31 March
1993 upon giving to the holders of such of the 10%
convertible Preference Shares as are to be redeemed not Tess
than 28 days previoys natics in writing of its intention in
that behalf expiring on or before 31 ¥arch 1991 (the last day
of such notice period also being hereipafter referred to as
the “Redemption Date®) and the provisions of sub-paragraph
(4)(b) above shaill apply mutatis mutandis; there shall be
pald on the redemption of each 10% Convertible Preference
Share redeemed pursuant to the provisfons of this
sub-paragraph (4)(d) (i) the nominal amount paid up or
credited as paid up thereon (i1) a premium of £1.40 per 10%
Convertible Preference Share and (111} a sum equal to any
accruals of the Preferential Dividend payable thereon
calculated up to and including the Redemption Date and to be
paid whether or not such dividend has been declared or earned
or become due and payable. For the avoidance of doubt the
premium of £1.40 per share shall not apply to any redemption
of any 10% Conmvertible Preference Share effected otherwise
than pursuant to the provisions of this sub- paragraph (d).

As from the Redemption Date the Preferentia) Dividend shall
cease to accrue on the 10% Convertikle Preference Shares
except on any such 10% Convertible Preference Shares in
respect of which, upon due presentation of the certificate
relating thereto, payment of the money due at such redemption
shall be refused, in which case dividends shall be deemed to
have continued and shall continue to accrue from such
Redemption Date until the date of payment.

The receipt of the registered holder for the time being of
any 10% Convertible Preference Shares or in the case of joint
registered holders the receipt of any of them for the moneys
payable on redemption thereof shall constitute an absolute
discharge to the Company in respect thereof.

and General Meetings

{2}

The holders of the 10% Convertible Preference Shares shall,
by virtue of or {n respect of their holding of 10%
convertible Preference Shares, have the right to recetve
notice of a General Meating of the Company but pot to attend,
speak or vote at a General Meeting of the Company unless
efther a resolution is to be proposed abrogating, varying or
modifying any of the rights or privileges of tke helders of
the 10% Convertible Preference Shares in which case such
hoiders shall have the right to attend the General Meeting
and shall be entitled to vote only on such resolution. For
the avoidance o©of doubt 1t 15 hereby declared that any




(6)

resolutic for the disapplifcatien of Section 89{3) of the
Companies Act 1985 (or any provisicas replacing the same)
shatl be desmed oot tg abrogate, wary or medify such rights
or priviieges,

whenever the holders of the 10% Convertible Preference Shares
are entitled to vote at a Genera) M2eting of the Company upon
any resojuticn proposed at such a General Meeting, on & show
af hands eyery hoider thereof who is preseni in person or by
proxy shall have one vote and on a poll every holder thereof
who 1s present in person or by proxy shall have 10 voles
(rounded upwards to the nearest whole number) 1n respect of
each fully paid 10% Convertible Preference Share registered
in the name of such holder provided that such number of ystes
per 10% Convertible Preference Share shall be adjusted to
refiect any adjustment carried out pursuvant to the provisions
of sub-paragraph (3)(a) of this Article).

Other Provisions

So long as any 10% Convertible Preference Shares remain capable of being
converted into Ordinary Shares and *A" Ordipary Shares then, save with
such consent or sanction om the part of the holders of the 10% Convertibie
Preference Shares as 1s required for a variation ol the rights attached to
such shares:-

(1}

No shares shall be allotted pursuant to a capitalisation of profits
or reserves except Ordinary Shares, credited as fully paid, and upon
any such allotment the Conversion Rate shall be adjusted as
appropriate under sub-paragraph (3)(1) of this Article.

If any offer or invitation by way of rights or otherwise is made to
holders of the Ordinary Share capital of the Company, the Company
shall make or, so far as it is able, procure that there is made a
like offer at the same time to each holder of 10% Convertible
Preference Shares as if his conversion rights had been exercisable
and exercised in full on the record date for such offer or
invitation provided that the provisions of this paragraph shall not
apply to any such offer or invitation made by reference to a record
date prior to the date of ailotment of the 10% Convertible
Preference Shares.

N¢ equity share capital (as defined in Section 744 of the Companies
Act 1985) shall be jssued which 15 not in ail respects uniform with
the Ordinary Shares in issue on the date of the adoption of this
Article save;-

(a) for equity share capital which 15 so uniform except as to the
date from which such capital shall rank for dividend save
that A" Ordinary Shares may only be tssued pursvant to
sub-paragraph {d) below;

for equity share capita’ {issued pursuant to an employees
share scheme;

for equity share capital which has attached thereto rights as
to dividend, sapital and voting which in no respect are more




ia

faycurahie than thote attasked RO tro fOrdinary Shares n
fogue at the fate of the coming into effest of the adepiion
of this Arkicie sayve that °AY Ordinary Thares may onily be
tssped pursuant to sub-paragraph {d) teilow:

{dy for PA® Grdirmary Shares tssued pursuant o Ihe exercise of
conversion rights to holders of 16% Convertikie Preference
Shares.

(iv} The Company shall not (except as authorised by Section 146(Z) or by
Gection 159 of the Companies Act 1985 in respect of redeemable
shares) reduce fits share capital or any uncalied Jiability in
respect thereof or {cxcept in connection with the writing off of
goodwill which arises only on consolidatien or as autharised by
Sections 130(2), 160(2) and 170(4) of the Companies Act 1985) any
share premfum account or capital redemption reserve,

(v} The Company shall not purchase any of its Ordinary Shares or "A"
Ordinary Shares.

{vi} HNo resolution shall be passed whereby the rights attaching to the
Ordinary Shares or "A® Ordinary Shares shall be modified, varied or
abrogated but, for the aveidance of doubt, it is hereby declared
that any resoiution for the disapplication of Section B9(1) of the
Companies Act 1985 (or any provisions replacing the same) shall be
deemed not to abrogate, vary or modify such rights.

(vi1) The Company shall procure that at all times prior to the Conversion
pate there shall be sufficfent unissued Ordinary Share capital and
*A® Ordinary Share capital available for the purposes of satisfying
the requirements of any Conversion Notice as may be delfvered
pursuant to sub-paragraph (3) of this Article.

5. Subject to the provistons of the Act relating to authorfity,
prz-emption rights and otherwise, and to any resolution of the Company in
General Meeting passed pursuant thereto, any shares unissued at the date
of adoption of these Articles and any shares hereafter created shall be
under the control of the Board, which may allot, grant options aver or
otherwise dispose of them on such terms and at such times as the Board may
think proper, provided that no shares shall be {ssued at a discount and
save as permitted by Section 101(2) of the Act shall not be allotted
except as paid up at least as to one quarter of their nomipal value and
the whole of any premium thereon.

6. Without prejudice to any special rights previously conferred on the
holders of any existing shares or class of shares, and subject to the
provistons of the Statutes and of these Articlies, any shares may be issued
with such preferential, deferred, qualified or other special rights,
privileges or conditions, whether in regard to dividend, voting, return of
capital or otherwise, (including, but without prejudice to the generality
of the foregoing, and subject to the provisions of Chapter VIl of the Act
shares which are to be redeemed or are liable to be redeemed at the option
of the Company or the hoiders) as the Company may from time te time in
general meeting direct.

7« The Company may in connection with the issue of any shares exercise
ati powers of paying commission and brokerage conferred or permitted by
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i L7, EAy Any two or more certificates representing shares of any one
. class held by any mesber may at his request be canzelied and a2 single new
‘ cerkificate for such shares issued in llew without charge,

13 If any member shall surrender for cancellation a share
certificate representing shares held by him and request the Company to
§esue im lieu two or mare share certificutes representing such shares in
sych proportions as he may specify, the Board my, if 1t thinks fit,
comply with such request,

o (C) If any sreare certificats shal) be defaced, worn out,
. _ destroyed or lost, it may on request be renewed on such evidence being
. produced and such indemnity (5f any)} being given as the Board shall
R require, and on payment of any exceptional sut-of-pocket expenses of ithe
N . Company of investigating such evidence and (in the case of defacement or

R wearing out) on delivery up of the old certificate, but without any
e further charge.

(D) In the case of shares held jointly by severa) persons any
AN such request mantioned in this Article may be made by any ore of the joint
e holders.

LIEN ON SHARES

J“Wf N 18. The Company shall have a lien on fits shares not being fully paid to
the extent and in the circumstances permitted by section 150 of the Act.

- ] 19. The Board may sell all or any of the shares subject to any Vien at
ERRES such time or times and in such manner as it may think fit but ro sale
AR shall be made until such time as the moneys in respect of which such lien
- F exists or some part thereof are or is presently payable or the lijability
or engagement in respect of which such 1lien exists 1s liable to be
e . presently fuifilled or discharged, and until! a demand and notice 1in :

L writing stating the amount due or specifying the 11ability or engagement
= K and demanding payment or fulfiiment or discharge thereof and giving notice
of intention to sell in default shall have been served on such member or
the persons (if any) entitled by reason of death or bankruptcy by
e transmission to the shares, and default in payment, fulfilment or
e discharge shail have been made by him or them for seven days after service

' of such notice.

A 20. The net proceeds of any sale of shares subject to any 1ien shall be

v appiied in or towards satisfaction of the amount due to the Company, or of

e the 11ability or engagement, as the case may be, and the balance ({7 any)

SN shall be paid to the member or the person (if any) entitled by reason of
i death or berkruptcy by transmission to the shares so soid.

o 21. Upon amy such sale as aforesaid, the Board may authorise a person to
S P transfer the shares sold to the purchaser and may enter the purchaser's
o name in the Register as holder of the shares, and the purchaser shall rot
R be bound ko see to the application of the purchase money, nor shall his
’ title to the shares be affected by any irregularity or invalidity in the
2 proceedings in reference to the saie.
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CALLS ON SHARES

22, Svbject tn the provisipns of thess Articies and 1o the terms of
allotment of the shares, the Board may from time to tivs make such calls
on the members in respect of all moneys unpaid on their shares {wheiher on
account of the nominal amount of the shares or by way of premium) as it
may think fit, provided that fourtesn days' notice at "east 15 given of
each cali. Each member shall be liable to pay the amourt of svery call so
madeé on him Lo the persons, by the instalments (i any) and at the times
and places appointed by the Board. A call may be revoked or the time
fixed for its payment postponed by the Board.

23. A call shall be deemed to have been made at the time when the
resolution of the Board authorising such call was passad.

24. The joint holders of a share shall be jointly and severally 13asle
for the payment of all calls and instalments in respact thereof.

25. If before or on the day appointed for payment thereof a call or
jnstaiment payable in respect of a share is not paid, the person from whom
the same 1s due shall pay interest on the aimount of the call or instalment
at such rate not exceeding 15 per cent. per annum as the Board shall fix
from the day appointed for payment thereof to the time of actual payment,
but the Board may waive payment of such interest wholly or in part,

26. No member shall be entitled to receive any dividend or to be present
and vote at any Gemeral Meeting either personally or {save as proxy for
another member) by proxy, or be reckoped in a quorum, or to exercise any
other privilege as a member until he shall have paid all calls for the
time being due and payable on every share held by him, whether alone or
jointly with any other person, together with fnterest and expenses (if

any).

27.  Any sum which by the terms of issue of a share is made payable upon
allotment or at any fixed date, whether on account of the amount of the
share or by way of premium, shall for all purposes of these Articles be
deemed to be a call duly made and payable on the date fixed for payment,
and in case of mon-payment the provisions of these Articles as to payment
of interest and expenses, forfeiture and the like, and &1l other relevant
provisions of these Articles, shall apply as If such sum were a call duly
made and notified.

28. The Board may from time to time make arrangements on fthe fssua of
sharas for a difference between the holders of such shares in the amount
of calls to be paid and in the time of payment of such calls,

29. The Board may, if it thinks fit, receive from any member willing to
advance the same all or any part of the moneys due on his shares beyond
the sums actually called up thureon, and on the moneys so paild in advance,
or so much thereof as exceeds the amount for the time being called up on
the shares in respect of which such advance has been made, the Board may
pay or allow such interest as may be agreed between tt and such member, in
addition to the dividend payable upon such part of the share in respect of
which such advance has been made as is actually called up: Provided that
no dividend shall be payzble on 50 much of the moneys paid up on a share
as exceeds the amount for the time being called up thereon. The Board may
at any time repay the amount so advanced on giving to such member not less

gy T e e ey




18

than three months' potice dn writing of its intention in that behalf,
untess before the expiration of such potice the amcunt s0 advanced shail
kaye beer catled up an the share in respect of which it was advanced,

TRANSFER OF SHARES

39, Subiect to such of the restrictions contained in these Articles as
may be applicable, any mamber may transfer al) or any of his shares by
instrument §n writing in any usual or common form, or in such other form
as the Board shall from time to time approve. The Board may at any time
after the allotment of any share but before any person has been entered in
the Register as the holder thereof recognise a renuncialion thereof by the
alicttee in favour of some other person and may accord to any alicttee of
a share a right to effect such renunciation upon and subject to such terms
and conditions as the Board may think fit to impose.

31. Such instrument of transfer must (if so required by law) be duly
stamped and be left at the Office, or at such other place as the Board may
appoint, accompanied by the certificate for the shares to ve transferred
and such other evidance (§f any) as the Board may require to prove the
titte of the intending transferor (and if the iastrument of transfer is
excguted)by some other j.arson on his behalf, the authority of that person
to do s6).

32. Every instrument of transfer must be in respect of only one class of
share.

33. The instrument of transfer of a share shall be signed by or on
behalf of the transferor, and the transferor shall be deemed to remain the
tolder of the share unti! the name of the transferee 1s entered in the
Register in respect therzof.

34. In the case of a partly paid up share the fnstrument of transfer
must also be signed by or on behalf of the transferee.

35, AIl instruments of transfer which shall be registered shall be
retained by the Company, but any instrument of transfer which the Board
may refuse to register shall (except in case of fraud) be returned to the
party presenting the same.

36. The Board may, in its absolute discretion, and without assigning any
reason refuse to register a transfer of any share {not being a fully paid
up share) to a person of whom 1t does not approve and refuse to register
any transfer of any share to more than four joint holders or any transfer
of any share (not being a fuliy paid up share) on which the Corpzny has a
tien

37. If the Board shall refuse to register a transfer of any share, it
shall, within two months after the date on which the transfer was lodged
with the Company, send to the transferee notice of such refusal as
required by section 183 of the Act.

38. The regfistration of transfers of shares or of any class of shares
may be suspended at such times and for such periods as the Board may from
time to time determine Provided that such registration shall not be
suspended for more than thirty days in any year.
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3%, Mo fee shall be Charged:
{1} for registration of a transfer; or

{ti} on the registration of any probate, letiers of
administration, certificave of death or marriage, power of
attorney, notice or other instrument relating to or affecting
the title to any shares.

40. Nothing in these Articles shall prevent title to any securities of
the Company from being evidenced and transferred without a written
tnstroment in accordance with statutery requlations from time to time myde
under the Statutes and the Board shall have power to implement any
arrangsments it may think fit for such evidencing and transfer which
accord with those regulaticns.

TRANSHISSION OF SHARES

41. In the case of the death of a member, ihe survivors or surviver,
whers the deceased was a joint holder, and tie executors or administrators
of the deceased, where he was a sole or only surviving hoider, shall be
the anty persons recognised by the Company as having any title to his
shares, but nothing hereln contained shail release the estate of a
deceased holder (whether sole or joint) from any liability in respect of
any share solely or jointly beld by him.

4z, Subject to the provisions of these Articiaes, amy person beceming
entitled to a share i{n consequence of the death or bankruptcy of a member
may, on such evidence as to his title being produced as the Board may
require, elect either to be registered himself as holder of the share or
to have some person nominated by him registered as the transferce ihereof.

43, If the person so becoming entitled shall elect to be registered
himself, he shal}l deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall eject to have
another person registered, he shall testify his election by executing a
transfer of such share to such person. All the provisions of tLhese
Articles relating to the right to transfer and the registralion of
transfers of shares shall be applicable to any Such potice or transfer as
aforesaid as if the death or bankruptcy of the member had not occurred and
the notice or trapsfer were a transfer executed by such member.

44. A person entitied to a share by death or bankruptcy by transmission
shall be entitied to receive, and may give a discharge for, any dividends
or other moneys payable in respect of the share, but %e shall not be
entitled in respect of it to receive notices of, or to attend or vote at
meetings of the Company, or, save as aforesald, to exercise any of the
rights or privileges of a member unless and until he shall become a member
in respect of the share. The Board may at any time give notice requiring
any such person to elect cither te be registered himc>'f or to transfer
the the share and if the notice 15 not compiied with within 60 days the
Board may thereafter withhold payment of all dividends or other moneys
payable in respect of the share until the requirements of the notice have
been complied wtth.
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FORFEITURE OF SHARES

4%, (A} 1f a member fails to pay the whole or any part of any call or
tnstalment of & cal} on or bafere the day appointed for the payment
therzof, the Board may at any time thereafter, during such time as the
call or instalmant ar any part thereof resains unpaid, serve a notice on -
hm or on the person entitled to the share by dexth er bankruptcy by )
transmission reguiring payment of such call ¢ instaipent or such part -

thereof as remains unpald, together with ‘*smigrest ab such rate noti -

axceeding 15 per cent. per annum as the Board shall determing and any :
cxpenses incurred by the Company by reason of suth nen-payment, °,

{8) The notice shall: :&

(1) pame a further day (oot earliar than the expiration of @
seven days from the date of the notice) on or before 1
wirich such c¢all or finstaiment or pari ihereof and all ey
interest and expenses that have accrued by reason of
such nen-payment are to be paid;

(#1)  name the place where the payment is to be made; and niy.

(111} state that, in the event of non-payment at or before R
the time and at the place appointed, the shares in :
respect of which such call was made or instalment was
due will be 1iable to be forfeited. i

{C) 1¥ the requirements of any such notice as aforesald are not ”,
complied with, any share in respect of which stch notice has been given
may at any time thereafter, before the payment required by the notice has

been made, be forfeited by a resolution of the Board to that effect. A :% 1
rorfeiture of shares shall inciude all dividends in respect of the shares #
not actually paid before the forfeiture, notwithstanding that they shall K

'é'

have been declared.

46. When any share has been rorfeited in accordance with these Articles,
notice of the forfeiture shall forthwith be givsn to the holder of the
share or to the person entitied to the share by reason of death or
pankruptcy by transmission, as the case may be, and an entry of such T
notice having been given and of the forfeiture with the date thereof shall 2t
forthwith be made in the Register in respect of such share; but the

provisions of this paragraph are directory only, and no torfetture shall

be in any manner invalidated by any omission or neglect to agive such i
notice or to make such entry as aforesaid. b

47. Notwithstanding any such forfelture as aforeszid, the Board may, at ;
any time before the forfeited shares have been otherwise disposed of, i
annul the forfeiture, on the terms of payment of all calls and tnterest - :
. due therson and all expenses fincurred in respect of the share, or on the

o terms of compliance with the terms of any notice served under secticn 212 b3
of the Act, as appropriate, and on such further terms (if any) as it shal) ‘

::I%; see fit, B

48. The Eoard may accept a surrender of any share 14able to be forfeitud
»" hereunder.
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49, Subject to the provisions of the Statutes every share which shall be
forfeited or surrendeizd shall thereupon become the property nf the
Company and within three years of such forfeiture may be sold, re-alloited
or otherwise dispused of either to the person who was before forfeiture or
surrender the holder thereof or entitled thereto or $o any other person on
such terms and in such manner as the Board shall thimk fit, and the Bogrd
may if necessary authorise a person to transfer the same to suth other
person as afaresaid. Aoy share not disposed of within a perjod of three
years from the date of forfetture shall thereupon be cancelled in
accordance with the provisions of the Statutes.

50, A shareholder whose shares have heen forfeifed or surrendered shall
cease to be a member but nevertheless be }fable to pay to the Company all
calls made and not paid on such shares at the time of forfeityre or
surrender, and interest thereon to the date of payment in the same manner
fn all respects as {if the shares had not been forfeited or surrendered,
and to satisfy all (if any) the claims and demands which the Company might
have enforced in respect of the shaizs at the time of forfeiture or
surrender without any reduction or altowance for the value of the shares
at the time of forfetture.

51. The forfeiture or surrender of a share shall fnvolve the extinction
at the time of forfeiture or surrender of all interest in and al) claims
and demands against the Company fin respect of the share as between the
snareholder whose share is forfeited or surrendered and the Company,
except only such of those rights and liabilities as are by these Articles
expressly saved, or as are by the Statutes given or imposed in the case of
past members.

52. A statutory declaration that the declarant {s a Director or
Secretary of the Company and that a share has been duly forfelted or
surrendered in pursuance of thase Articles, and stating the date on witich
it was forfeited or surrendered, shall, as against all persens ¢laiming to
be entitled to the share adversely to the forfeiture or surrender thereof,
be conclusive evidence of the facts therein stated and such declaration,
together with the receipt of the Company for the consideration (if any)
given for the share on the sale or disposition thereof and a certificate
for the share under the Seal delivered to the person to whom the same {5
sold or disposed of, shall constitute a good titie to the share. Subject
to the exacution of any necessary transfer such person shall be registered
as the holder of the share and shall be discharged from all calls made
prior tn such sale or disposition and shall not be bound to see to the
appiication of the purchase money or other consideration (if any), nor
shall his title to the share be affected by any act, omission or
irreqularity relating to or connected with the proceedings in reference to
the forfejture or surrender, sale, re-allotment or disposal of the share.

CONVERSION OF SHARES INTO 570CK

53. The Company may by Ordinary Resclution convert any paid up shares
into stock and reconvert any stock into paid up shares of any
denomination. After the passing of any resolutien converting all the paid
up shares of any class into stock any shares of that class which
subsequently become fully paid and rank par{ passu in all respects with
such shares shall by virtue of this Article and such resoiution be
converted into stock transferable in the same units as the shares already
converted,
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q%.  The holders of stock may transfer the same, or any part thereof, in
tog seme maomer and subject te the same resulations, as and subject tp
wh Ch the shares from uhich the stock arpse might previously £o conversion
have been transferred, or s mear therelo as cirgcumsfances aomit: ang the
Board may from time to Lime fix the minimum amouat of stock transferabile
and restrict or forbid the transfer of fructions of that minimom, but so
that such minimum shall not exceed the nominal amount pf the shares from
which the stock arose.

55.  The halders of ateck shall, according to the amount of stock held by
them, bhave the same rights, privileges and advantages as regards
dividends, voting et General Meatings of the Company and other matters,
and be subject to the same provisiens of these Articles as §f they held
the shares from wirich the stock arase, but no spch privilege or advantage
thall be conferred by an amount of stock which would not, #f sxisting in
shares, have canferred that right, privilege or advantage.

56. Such of the provisions of these Articles as are applicable tp paid
up shares shkall apply to stock and the words "share® and "stock" shall
include "stock” and "stockholder™ respectively,

ALTERATIONS OF CAPITAL AND PURCHASE OF SHARES
57. (A) The Company in General Meeting may from time to time:
(1) by Ordinary Resolution:

(a) consolidate and divide all or any of fts share capita)
into shares of larger amount than its existing shares.
On any consolidation of fully paid shares into shares
cf larger amount, the Board may settle any difficulty
which may arise as 1t thinks expedient and 1in
particuilar (but without prejudice to the generality of
the foregoing) may as between the holders of shares to
be consolidated determine which particular shares are
to be consolidated into each consolidated share and in
the case of any share registered in the name of one
holder or joint holders being consolidated with shares
registered in the name of another holder or joint
holders may make such arrangements as may be thought
fit for the sale of the consolidated share or any
fractions thereof and for such purpose may appoint
some person to transfer the consolidated share to the
purchaser and arrange either for the distribution
among the persons entitied thereto of the net proceeds
of such sale after deduction of the expenses of sale
or (when such net proceeds in respect of any holding
do not exceed £2) for the payment of such net proceeds
to the Company. Provided that the necessary unissued
shares are avatlable the Board may alterpatively in
each case where the number of shares held by any
hotder is not an exact multipie of the number of
shares to be copsolidated into a single share issue to
each such holder credited as fully paid up by way of
capitalisation the minimum number of shares required
to round up his holding to such a multiple (such issue
being deemed to have been effected {mmediately prior
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to consntidation) and the ameuat cesuired 1o pay up
suych shares shall be appropriated at its discretion
from any of the sums standing to the credit of any of
the Company's reserve accounts (iacludimg  shares
premivm account and capital redeeptlion reserve} or fo
the credit of profit ond 1oss account aad capitatised
by appiving the same in paying up such shares;

ib) canea) any shares which at the date of the passing of
tha resplution have not been taken or agreed to bhe
taken by any person, and diminish the amount of iis
share capitar by the amount of ithe shares s0
tancalled:; and

(e} sub-divide its shares or any of them into shares of
smalier asount than &5 Finyed by the Memorandum of
Assoclaiion. subject mpveriheisss to the provisions of
the Statutes, and so that the resolution whereby &ny
share s sub-divided may determine tnat, as between
the holders of the shares resulting from such
sub-divisfon, one or more of the Shares may have any
such preferred ov other specifal rights aver, or may
have such deferred rights or be subject to any such
restrictions as compared with, the others as the
Company has power to attach to unissuad or new shares;

(i1) ‘ by Spenial Resotution reduce its share capital or any capital
redempiion reserve or share premium account In any manner
guthorfsed and subject to any conditions prescribed by the

tatutESv "

(8) Subject to the provisions of the Slatutes the Compaiy may
purchase its own shares (including any redeemable shares) provided that
if, prior to such purchase there are convertible shares of the Company no
such purchase shall be made and (where the Statutes require the contract
for the purchase to be approved by a Special Resclution) no contract
‘relating to anry such purchase shall be entered into unless:

(1) 1t has received the consent in writing of the hoilders of not
tess than three-quarters in nominal value aof any class of
convartible shares other than those which are convertible
into shares which as respects dividend and capital carry a
right to participate only up te a specifted amount fn a
distribution; or

{11) it has been sanctioned by an Extraordinary Resolution passed
at a separate General Meeting of the holders of such
convertiblie shares to which Meating the provisions of Articie
58 shall mutatis mutandis apply.

INCREASE OF CAPITAL

58. The Company in General Meéting may from time to time by Ordinary
Resolution increase its share capital by the creation of new shares, such
new capital to be of such amount and to be divided {nto shares of such
respective amounts and to 2arry such special rights (If any) or to be
subject to such restrictions (1f any) as are referred to in Article 6 as
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the Ganeral Meefing resolyving om sSuch increase say direct. %Swvbject 1o any
directions made by the Company when reselvisg on the increase of capital,
any new shares shall, sublect te the provisions of Articie 5, be at ihe
disposal of the Board and shall be considered as part of ihe priginal
capital and shall be subject to the same proyisipns with rafergence to ihe
payment of calls and the forfeiture of shares on non-payment of walls
transfer and transmission of sharas, lien or otherwise as if they had been
part of the original capital.

MODIFICATION OF CLASS RIGHTS

59, All or any of the rights or privileges for ihe time being attached
to any share or ¢lass of shares 1n the capital of the Company (and
notwithstanding that the Company may be or be about to be in liquidation)
may {susject te the provisions of section 127 of the Act) be varied or
abrogated (i) in such manner (1f any) 4s may be provided by such rights,
or (§§) in the absemce of any such provision, elther with the consent in
writing of the holdess of not less than three-quarters in nominal value of
the issued shares of the class, or with the sanction of an Extraordinary
kesolution passed at a separate Geparal Meeting of the holders of shares
of the class duly convened and heid as hereinafter provided (but not
ptherwise). A1l the provisions herelnafter contained as to General
Meetings shall mutatis mutandis apply to every such meeting, but so that
the quorum thereat shall be at least one person holding or representing by
proxy one third of the nominal amount paid up on the issued shares of that
¢lass, and that any holder of shares of the class, present in person or by
proxy, may demand a poll and shall on a poll be entitled Lo one vote for
svery share of the class held by him, and if at any adjourned meeting of
such holders such gquorum as aforesaid is not present any one holder of
shares of the class present im person or by proxy shall be a quorum. The
Board shall comply with the provisions of section 380 of the Act as to
forwarding a copy of any such consent or resolution to the Registrar of
Companies.

60. Subject to the terms on which any shares may be issued, the rights
or privileges attached to any class of shares in the capital of the
Company shall be deemed to be varied or abrogated by the reduction of the
capital paild up on such shares or by the allotment of further shares
ranking in priority thereto for payment of a dividend or repayment of
capital but shail not be deemed to be varied or abrogated by the creation
or issue of any new shares ranking pari passu in all respects {save as to
the date from which such new shares shall rank for dividenu) with or
subsequent to those already issued.

GENERAL MEETINGS

61. The Company shall in each year hold a Genzral Meeting as its Annual
General Meeting in addition to any other meetings in that year. Net more
than fifteen months shail elapse between the date of one Annual General
Meeting of the Company and that of the next. The Annual Geperal Meeting
shall be held at such time and place as the Board shall determine. Al}
General Meetings, other than Annual Genaral Heetings, shall be called
Extraordinary General Meetings.

62. The Board may call an Extraordinary General Meeting whenever it
thinks fit, and Extraordipary General Meetings shall also he convened on
such requisttion, or in defavlt may bde convened by such requisitionists,




&5

as provided by sectiom 368 of ihe Act, In the case of an Extrasrdimary
General Meeting called i pursuence of 4 reguisition, waless such moeling
shali hayve been called by the Beard, ne busimess other than thay staied ia
the requisttion as the objects ef the Heating shall be lransactad,

3. In the case of an Annual Genseral Meeting or of a mesting convenad
for the purpese of passing a Special Resolution or {save as provided by
the Statutes) @& Resolution of which special notice has to be given, tveaty
one tisar days' nctice in writing at the Isast, and in any sther case
fourtesn clear days' notice at the least, specifying the place, the day
and the hour of meeting and 1n the case of special business the general
nature of such bustness shall be given in mannsr hereipafier mentioned to
the Auditors and to such persons as are upder the provisions of these
Articles entitled to receive notice of General Meetings from the Company,
hut with the consent of &3t persons for the time being entitled as
aforesaid, or of such proportion thereof as {15 prescribed by section
369(4) of the Act, a meeting may be convened on a shorter notice, and 1n
such manner as such persons mady approve. The accidental omission to give
such notice to, or the non-receipt of such notice by, any such person
shall not tnvalidate any resolution passed or proceeding 2t any such
meeting. Every notice convening an Annual General Meeting of the Company
shall describe the meeting as a&n Annual Geperal Meeting.

54, in every notice calling a General Meeting of the Company there shall
appear with reasonable prominence a statement that a member entitied to
attend and vote 1s entitied to appoint one or more proxfes to attend and
(on a poll) vote instead of him and that a proxy need not also be a
membér.

65. In cases where instruments of proxy are sent out with notices, the
accidental omission to send such instrument of proxy to, or the
aon-receipt of such instrument of proxy by, any person entitled to recetve
notice shal) not invalidate the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

66. All business that {1s transacted at an Extraordinary General Meeting
shall be deemed special and all business that is transacted at an Annual
General Meeting shall also be deemed special, with the exception of the
declaration of a dividend, Lhe consideration of the accounts and balance
sheet and the reports of the Directors and the Auditors and any other
documents required to be annexed to the balance sheet, the election of
Directors in place of those retiring, the re-appointment of the Audltors
retiring and the fixing of the remuneratfon of the Directors and  the
Auditors.

67. (A) No business shall be transacted at any Geperal Meeting unless
a quorum is present when the meeting proceeds to business. For all
purposes the quorum shall be not less than two members present in person
or by proxy.

(B) If within fifteen minutes from the time appointed for the
holding of a General Meeting a quorum {s not present, the meeting 1f
convened on the requisition of members shall be dissolved. 1In 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 time and place as the
goard may determine, and {f at such adjourned meeting a quorum is not
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present within fiftesa mimytes from the time appointed for halding the
meeting, the members pressat im persen sr hy proxy shall be a quorum,

68. The Chatrman {if any) of the Board shall preside at every General
Meeting of the Company., If there be mo such (hairmen or 1f at any moeling
ne shall met be presest within fifteen misules after ihe iime appainted
for halding the same, or shall be umwilling te act a5 Chatrman, the Deputy
Chairman (1f any} shall 17 presest and willing o act preside al such
meating but i7 tne Chairman and Deputy Chairman shall not be 30 present
and willing to act the Directors preseat shall choose one pf their nomber
to act, or if there be only one Director present he shall be Chalrman if
witling to #ct, If thera be no Director present and willing to act, ihe
members present and entitled to vote shall choose one of Lhetr number fp
be Chajrman of the Meeting.

69. The Chairman may, with the consent of any General Meeting at which a
quorum is present, and shall, if so directed by the meeting, adjourn any
meeting from time to time and from pjace tc place as the meeting shall
determine. Whepevar a meeting s adjourned for fourteen days or more,
seven clear days' notice at the least, specifying the place, the day, and
the hour of the adiourned meating shall be given in the same manner &s in
the case of an original meeting, but it shall not be necessary to specify
fn such notice the nature of the business to be transacted at the
adjourned meeting. Save as atoresaid, no member shall be entitled to any
notice of an adjournment or of the business te be tramsacted at any
adjourned meeting. No business shall be transacted at any adjourned
meeting other than the business which might have been transacted at the
meeting from which the adjournmznt teok place.

70. At any General Meeting a resolution put tn a vete of the meeting
shall be decided on a show of hands, unless before or upon the declaration
of the result of the show of hands a pol}l be demanded by:

(1) the Chairman; or

(1) in writing by at least three persons entitied to vote at the
meeting; or

(§44) 1in writing by a member or members representing one-tenth of
the total voting rights of ail the members bhaving the right
to vote at the meeting; or

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

71. Unless a poll be so demanded, a declaration by the Chairman of ihe
meeting that a resolution has on a show of hands been carried, or carried
unanimously or by a particular majority, or lost, or not carried by a
particular majority, shall be conclusive, and an entry to that effect in
the minute book of the Company shall be conclusive evidence thereof,
without proof of the number or proporticn of the votes recorded in favour
of or against such resalution.
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2. If:
83 any objection i5 raised to the gualification of any voter;
of

{$1) any votes have been couatsd which ought not tp have baen
counted or which might have been rejected; or

{111) any votes are not counted which ought to have Been counied,

the objection or error shall not vitiate the decision of the meeting on
any resolutfon urless the same is raised or pointed out at the meeling or
adjourned meeting at which the vote objected to 15 given or tendered or at
which the error occurs. Any objection or error shall be referred to fthe
Chairman of the meeting and shall only vitiate the decision of the meeting
on any resolution if the Chatrman decides that the same is of sufficient
magnitude to vitfate the vesolution or may otherwise have affected the
decision of the meeting. The decision of the Chairman on such matters
shall be final and conclustive.

73. 1f a poll be demanded in the manner aforesajd, it shal) (subject as
provided in Article 74) be taken in such manner (including the use of
ballot or voting papers or tickets) and at such time and place, not being
more than thirty days from the date of the meeting or adjourned meeting at
which the poll was demanded, as the Chairman shall direct. No notice need
be given of & poll not taken immediately. The result of the poll shall be
deemed to be the resolutjon of the meeting at which the poll was demanded.

74. A poil demanded on the election of a Chairman or on a question of
aijournment shall be taken forthwith.

75. In the case of an equality of votes, either on a show of hands or on
a2 poll, the Chatrman of the meeting at which the show of hands tzvis place
or at which the poll was demanded shall be entitled to a second or casting
vote.,

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

VOTING

77. Subject to any rights or restrictions for the time being attached to
any class or classes of shares on a show of hands every member present in
person shall have one vote, and on a poll every member shall have one vote
for each share of which he is the holder.

78. Where in England or elsewhers a recefvar or other person (by
whatever name called) has been appointed by any court claiming
jurisdiction 1in that behalf to exercise powers with respect to the
property or affairs of any member on the ground (however formulated) of
mental disorder, the Board may in iis absoiute discretfon, on or subject
to production of such evidence of the appointment as the Board may
require, permit such receiver or other person to vote in person or by
proxy on behalf of such member at any General Meeting.
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75, 1f two ar mare perseas are jeistly satitled io a Share, then in
voting on any guastion the ysle of the seaisr who temders the yote,
whether ia person or by prexy, shall be actepled 1o the gxclusiam of the
urtes af the other registersd nolders of the share, and for 1his purpose
senfarity shall be determined by the order ia which the asmes stand in the

Register.
30. Ho member shall, unless the Board otherwise determines:

(1) be entitied to vote at a General Heeting either persenally or
by proxy or to exercise any privilege a5 & member uniess all
calls or other sums pre<enily payable by him in respect of
shares in the Company have been paid; or

{(11) be entitled to vote at a General Heeting either personally or
by proxy if he or any person appearing to be interested in
those shares has been duly served with a notice under section
212 of the Act and he or any such person in the absolute
discretion of the Board {(a3) is in default in supplying Lo the
Company the information thereby requested within forty-two
days after service of such notice or such longer pesriod as
may be specified in such notice for compjiance therewith and
(b} has not remedied such default within a further period of
fourteen days after service of a further notice reguiring him
toe do so.

For the purpose of paragraph {i1) of this Articie a person shall be
treated as appearing to be interested in any shares {f the Member holding
such shares has given to the Company, pursuant to the safd section 212,
information which falls to estabiish the identities of those interested in
the shares and if (after taking into account the saild jynformation and any
other information given pursuant to the satd section 212 or otherwise) the
Company knows or has reasonable cause to believe that the person in
question is or may be interested in the shares. The provisions of this
Article are in addition to and do not limit any cther right or power of
the Company including any right vested in the Company by the Statutes.

gi. On a poll:

(1) votes may be given either personally or by proxy (a proxy not
being entitled to vote except on & poli); and

(11) a member entitled to more than one vote need not use all his
votes or cast all the votes he uses in the same way.

62. Any person (whether a member of the Cocmpany or not) may be appointed
to act as a proxy. A member may appoint two or more persons as proxies in
the alternative but 1f he shall du so only one of such proxies may attend
as such and vote instead of such member on any one occasion.

83, An instrument appointing & proxy:
(1) shall:
(a) be in writing under the hand of the appointor or of

his attorney duly authorised in writing, or i1 such
appointor fs a corporation, either under {its cCommon
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seal or under the haad of seme officer or atlorney
duly autharised ia that behalf;

{b} be degmed to Sncluvde the power to demand or to Concur
in demanding 3 poll and to vale o any amendment, of &
rasolution put tp the meeting for vhith it 15 given a3
the proxy thinks fit but shall not confer anmy further
right to speak at the meeting except with 1he
permission of the Chairman; and

{¢) unless the contrary is stated thersin, be wzldd as
well for any adjournment of the meeling as for ithe
meeting to which it retates;

{11} may be in any common form or in such other form as the Board
shall approve provided that it shall be so warded as 1o
enable the proxy to vote either for or against the
resolutions to be proposed at the meeting at which the proxy
fs to be used; and

(131} need not be witnessed.

84, The instrument appointing a prexy and the power of attorney or other
authority (if any) under which it is signed, or a notarially certified or
office copy of such power or authority, shall be deposited at the Office,
or at such other place in the United Kingdom as is specified in the notice
of meeting or in the instrument of proxy issued by the Company, not less
than forty eight bours before the time appointed for holding the meeting
or adjourned meeting at which the person pnamed in the instrument proposes
to vote, or, in the case of a pol}, not less than twenty four hours before
the time appointed for the taking of the poll, and in default the
{nstrument of proxy shall not be treated as valid. No instrument
appeinting a proxy shall be valid after the expiration of twelve months
from the date named in it as the date of its execution, except at an
adjourned meeting or on 2 poll demanded at a meeting or an adjourned
meeting in cases where the meeting was originally held within twelve
months from such date. An instrument of proxy relating to more than one
meeting (i1ncluding any adjournment thereof) having once been so delivered
for the purposes 4f any meeting shall not require again to be delivered
for the purposes of any subsequent meeting to which it relates.

85. The Board may at the expense of the Company send, by post or
otherwise, instruments of proxy (reply-paid or otherwise) to members for
use at any General Meeting or at any meeting of any class of members of
the Company, either 1n blank or nominating in the alternative any one or
more of tne Directors or-amy other persons. If for the purposae of any
meeting invitations to appoint as proxy a person or oné of a number of
persons specified in the invitations are issued at the expense of the
Company, such invitations shall be {ssued to all (and not some only) of
the members entitied to be sent a notice of the meeting and to vote
thereat by proxy.

86. A vote given in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the death or mental disorder of the
principal or the revocation of the instrument of proxy, or of the
authority under which the instrument of proxy was executed, or the
transfer of the share in respect of which the instrument of proxy is
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gisen, proyided that m2 iatisation in writisg of such death, mental
disorder, revocat .om or tramsfer shall have bees received by the Company
at the OfFfice, or at such otker place as is referred £2 90 Article B4, at
Teast org wour before the commencement of (he mesiing pr adjourned meeting
or the taking of the poll 2t which the instrument of proxy i3 used.

CORPORATIONS ACTING BY REPRESENTATIVES

8, Any curporation which 15 a mesber of the Company may, by resolution
of 113 directors or other governing budy, authorise such person as it
thinks fit to act as its representative at any meeting of the {ompany, or
at any meeting of any class of membars of the Cowpany, and the person so
authorised shall be entitled to exercise the same powers on behalf of the
gorparation which he represents as that corporation couild exercise if it
were an individual member of the Company.

PRESIDENT

88. (A) The Bpard may from time {o time appoint any Director or any
other person to be Prestdent and may determine the period for which he {s
te hold office.

(8) Any such appointment may be made on such terms as to
remuaneration apd otherwise as the Board shall from time to time determine.

(¢} It shall be the duty of the President to advise the Board on
such matters as he or 1t may deem to be of interest to the Company but the
President shall not by virtue of his office as such have any powers or
duties in rejation to the management of the business of the Company.

DIRECTORS
89. The number of Directors shall not be less than two.

90. A Director shall not be required to hold any qualification shares
but shall be eantitled to receive notice of, attend and speak at all
General Meetings of the Company and of any ¢lass of members of the

Company.

281, (A} Each of the Directors shall be entitled to recelve by way of
ordinary remunzration for his services in each year such sum as the Board
may detzrmine not exceeding £20,000 such other 1imit as shall from time to
time bHe determined by the Company in General Meeting except that any
Director holding office for less than the whole of the relevant period in
respect of which the remuneration is paid shall only be entitled to a sum
in proportion to the time during such period for which he has held office.

(B) The ODirectors shall alse be entitled to be repaid all
travelling hetel and other expenses necessarily incurred by them
respectively in or about the perfermance of their dutfes as Directors,
including thelr expenses of traveiling to and from Board Meetings,
Committee Meetings or General Meetings or otherwise incurred while engaged
on the business of the Company.

{C) If by arrangement with the Board any Director shall perform
or render any special duties or services outside his ordinary duties as a
Director, the Board may pay him special remuneration, in addition to any
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fees or prdinary remuneration, and such special reswneration may be by &
Tump sum cr Py way of saiacy, cosmission, partigipation in profits or
atherwise as may be arranged, amd shall pe charged as part of the
Company's ordinary worving expenses.

92. Sublesct as herein otherwise provided, the office of a Direclor shail
be vacated;

(A} if a receiving order is made against him or he makes any
arrangement or composition with his creditors generaliy;

(8) {f he absents himseif from the meetings of the Board during a
continuous perfod of six months without special leave of
absence from the Board, and the Board passes a resolution
that he has by reason of such absence vacated his office;

(€) tf he is prohibited from being a Director by any order mace
undeér any provision of the Statutes;

{D}) if in England or elsewhere an order shall be made by any
court claiming Jurisdiction in that behalf on the ground
(however formulated) of menta)l disorder for his detention or
for the appointment of a guardian or for the appointment of a
receiver or other person (by whatever name called) to
exercise powars with respect to his proparty or affairs;

(E) if by notice in writing given to the Company he resigns his
office; or

(F) if he {is removed from office under Section 303 of the Act or
pursuant to Article 117

but any act done in good faith by a Director whose office is vacated as
aforesaid shall be valid unless, prior to the doing of such act, written
notice shall have been served upon the Company or an entry shall have been
made in the Directors' minute book stating that such Director has ceased
to be a Director of the Company.

DIRECTORS' CONTRACTING WITH THE COMPANY

93, Subject to the provyisions of the Statutes, no Director or intending
Director shall be disqualified by his office from contracting with the
Company either as vendor, purchaser or otherwise, nor shall any such
contract or any contract or arrangement entered into on behalf of the
Company Jn which any Oirector 1s in any way directly or indirectly
interested be liable to be avoided, nor shall any Director so contracting
or being so interested be liable to account to the Company for any profit
realised by any such contract or arrangement by reason of such Director
holding that office, or of the viduciary relationship thereby established,
provided that the nature of this interest has been declared by him at the
meeting of the Board at which the questton of entering into the contract
or arrangement is first taken inte consideration, or if the Oirector was
not at the date of that meeting interested in the proposed contract or
arrangement, then at the next meeting of the Board held after he became so
interested, and in a case where the Director bacomes interested in a
contract or arrangement after it is made, then af the first meeting of the
Board held after he becomes so interested. A general notice in writing
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given to the Board by any Directer to the effect that he is 2 mowber of
any specified company or firm, and i5 to be regarded as interested in any
contract which may thereafier be made with tuch company or firm, shall {if
such Directar shall give the saoe at & meeting of the Board or shail Lake
reasonable steps to secyre that the seme 1s brouvght wp and read at the
next meeting of the Board affer it 45 given) be desmed 2 sufficient
declaration of ‘nterest in relation to any tontract se made. An interest
af which a Directer has no knowledge and of which ii is wunrgasponable to
expect him to have knowledge shall not be treated as an interest of his,

94, Save as hereinafter in these Articles provided a pirector shall not
Jote in respect of any contract or arranqement or any cther proposal
wiatsoever in which he has any material interest ogtherwise than by virtue
of his interests in shares or debentures or other securitjes of or
otherwise in or through the Company. A Director shall not be counted in
the quorum of & meeting in relation to any resotutfon on which he is
debarved from voting.

95. A Director shall (in the absence of some other material fnterest
than is indicated below) be entitied to vote (and be counted in the
guorum) in respect of aay resolution concerning any of the Following

matters, namely:

{1 the giving of any security or indemnity to him in respect of
money Jent or obligations incurred by him at the reguest of
or for the benefit of the Company or any of its subsidiaries;

(1) the giving of any security or indemnity to a third party in
respect of a debt or obligation of the Company or any of jts
subsidiarfes for which he himseif has assumed responsibility
in whole or in part under a guarantee or indemnity or by the

giving of security;

(14i) any proposal concerning an offer of shares or debentures or
other securities of or by the Company or any of its
subsidiaries for subscription or purchase in which offer he
{s or §s to be interested as a participant f{n the
underwriting or sub-underwriting thereof;

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

circumstances);

(v) any proposal concerning the adoption modification or
operation of a superanpuation fund or retirement, death or
disabiifty bepefits scheme under which he may venefit and
which has been approved by or is subject to and conditional
on approval by the Board of Inland Revenue for taxation

purposes;




33

fei] any proposal relating to any arrangemenl for the bemefit of
employees under which he benefils or may henefit im 2 sémilar
manner as the .mployees and which does nol aciord te him as a
Director an> privilege or advantage notr generally actorded to
the employ.es to whom the arramgement relates; or

{vii) any proposal concerning the purchase and/or seintenance of
any insurance policy undec which a Director may bensfit.

9€. Where proposals &re under consideratfen concerning ithe appointment
(including fixing or varying the terms of appointment) of two or more
Directors to offices or emplioyments with the Company or any iompany in
which the Company 15 Interested, such proposals may be divided and
cons’dered in relation to eacn Director separately. 1In such case 2ach of
the Directors concerned (1f not debarred from veoting undm fhe proviso to
paragraph (iv) of Articie 95) shall be entitled to vo%d {2nd be counted 4n
the quorum) in respect of earh resolution except that concerning his own
appointment.

97. If any question shall arise at any meeting as to the materiality of
a Directer's interest or as to the entitlement of any Director to vote and
Jath guzstion is not resolved by his voluntarily agreeing to abstain from
voting, such questioh shal) be referred to the Chajiman of the meeting and
his ruling in relation te any other Director shail be final and
conclusive, except in a caso where the nature or extant of the interest of
{he Director concerped has not been fairly disciosed,

3S.  Any Directur may acl by himself or his firmm in a professional
capacity for the Company and he or his firm shall be entitlied to a
remineration for professional services as {f he were not a Director
Provided that nothing herein contained shall authorise a Director or his
firm Lo act as the Auditors,

99. Any Director may continue to be or become 2 director of, or hold any
other office or place of profit under, any other cumpany {n which the
Company may be ijnterested, and no such Director shall be accountable for
any remyneration, salary, commission, participation ip orofits, penston,
superannuation or other bepefi{s received by him as a director of, or
holder of any other office or place of profit under, or member of, any
such otiier company. The Board may exercise the voting power conferred by
the shares in any company held or owned by the Company in such manner in
all respects as it may think fit (including the exercise thereof in favour
of any resolution appointing the Directors or any of them directors of
such company, or voting or providing for the payment of remuneration to
the directors of such company).

POHERS AND DUTIES OF DIRECTORS

100. The business of the Company shall be managed by the Board, which may
exerclse all such powers of the Company and da on behaif of the Company
all such acts as may be exercised and done by the Company and as iare not
by the Statutes or by these Articles required to be exercised or done oy
the Company in General Meeting, subject nevertheless to the pravisions of
the Statutes and of these Articles and to such regutations (nol being
Ynconsistent with such aforesaid provisions) as may be prescribed by the
Compsny in General Meeting, but no reguiation made by the Company in
Generat Meeting shall invalidate any prior act of the Board which would
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have peer yalid 3F such regulition had sot besn mage,. Ine geaeral powers
giver by this Article shell not be limifed or resiricied by any special
authority or power given to the Board by aasy other Article,

101, The Board may at amy time and from time to time and by power of
attorney under the Seal appoint any company, firm or person or any
fluctuating pody of persons, whether nominated directly or imdirectly by
the Board, to be the attornsy or attorneys of the Company for <lih
purpusis and with such powers, aothorities and discretions (nol excewding
those vested fn or exercisable by the Board under these Articies) and for
such period and subject to such conditions as it 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 Board may
think fit, and may also authorise any such attorney to sub-delegate 31) or
any of the powers, authorities and discreticens vested in him.

102. The continuing Ofrectors may act as & Board at any time
notwithstanding any vacancy in their body: Provided always that In case
the Directors shall at any time be reduced in number to less than the
minimsn number prescribed by or in accordance with these Articles it shal)
he Jawful for them to act as a Board for the purpose of filling any
vacancies in their body or of surmoning a General Meeting of the Company,
but not for any other purpose.

103. A1l cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for moneys patd to the Company
shall be signed, drawn, accepted, endorsed or otherwise executed {as the
case may be) 1in such marner as the Board shall from time to time by
resclution determine,

BORROWING POWERS

104, (A) Subject as provided hereafter the Board may excrcise all the
powers of the Company to borrow money and to mortgage or charge fits
undertaking, property and uncalled capital or any part thereof and
(subject to Secticn 80 of the Act) to issue debentures and other
securities, whether outright or as collateral security for any debt,
1iabi11ty or obligation of the Company or of any third party.

(B} The Board shall restrict the borrowings of the Company and
exercise ail voting ana other rights and powers of control exercisabie by
the Company in respect of its subsidiarfes so as to ensure (as regards its
subsidiaries so far as by such exercise it can so ensure} that the
ajgregate amount for the time being outstanding in respect of the moneys
borrowed or secured by the Group {exclusive of moneys owing by ona member
of the Group to another) shall not at any time, without the previous
sanction of the Compzny in general meeting exceed an amount equal to eight
times the Adjusted Capital and Reserves or £10,000,000 whichever 15 the
greater

(C) For the purposes of this Article:

(1)} “the Adjusted Capital and Reserves® means the aggregate from
time to time of:

{a) the amount paid up on the fssued share capital of the
Company; and
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{b} e ameunt Standing e the credit of the coaselidatad
capital and revenws reserves st the Company amd 115
subsidiaries (including a2y share premiom Acceuni,
capital redempltion reserva, revaluallon veserye and
any credit balance en profii amd foss Accownt )

a¥1 as shown by the latest audited balance sheet bul adjusted
s follows:

(1) te rafiect any variztios in the amount of such paid vp
share capital, share premiom account, capital
redemption reserve or revajuation reserve since ihe
date of the latest audited consolidated balance sheet
including any alteratfon thereto resuiting from any
company becoming or ceasing to be a subsidiary of ihe
Company since the date of such balance sheet;

to exclude

{2) amounts representing the proportion of minority
interests in partly-owned subsidiaries as
varjed since the date of the audited halance
sheet;

any debit balance on revenue sccount (except to
the ;xtent that such deduction has already been
made)

any sums set aside for taxation, other than
swns set aside in respect of deferred taxation;
and

any ®mount For goodwill or otber intangibie
asset {not being an amount representing part of
the cost of an acquisition of shares or other
property or arisipg only on consolidation)
1nco{porated as an asset in the audited balance
sheet;

{144} to give effect to such other adjustments. f any, as
the Auditors consider appropriakte;

nhorrowings® and "moneys borrowed" jnclude:

(a) loan capital of any description {whether 1issued for
cash or in whole or $n part for a consideration other
than cash whether secured or unsecured), together with
any fixed or minimum premium on ¥inal repayment;

the ouwtstanding smount: of acceptances (mot ‘being
acceptances of trade b411s in respect of the purchase
prioe or sale of goods “in the ordinary course of
trading) by the Company or amy subsidiary or by any
bank or acospting house under any acceptance oredit
opencd on behalf of the Company or any subsidiary: and
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for the recinal ameunt #f amy 1ssupd share rapital ang the
principal ameunt af any berrewisg (together ia pach
case with any fixed or minimm promivm payable on
fimal redempiion or rapayment) the redemplion or
repaywent wheresfl s guaranieed by the Company or imy
subsidiary.,

but shall riot include any prepayments,

{D} Ho such sanction as aforesaid shall be reguired to the
berrowing of any sum of money intended to be applied in the repayment
(with or without oremium) of any moneys then already borrowed and
outstanding and sp zppiied within six months of the borrowing thereof,
notwiithstanding that the same may result in such Timit being exceeded.

(€} A certificate or report by the Auditers a2s to the amount of
the Adjusted Capital and Reserves or the amount of moneys borruwed or
sacurad ar to the affect that the limit imposed by this Article has not
been or will not be exceeded at any particular time or times shall be
conclusive pvidence of such amount or fact for the purposes of this
Article.

(F} Notwithstanding the foragoing no lender or other gperson
dealing with the Company shall be concerned to see or enquire whether the
limit contained in this Articie is observed. No debt fncurred in excess
of such Timit shall be invalid and no security given for the same shall be
invalid or ineffactual except in the case of exspress notice to the iender
or the recipfent of the security at the time when the debt was incurred or
security given that the 1imit hereby Imposed had been or was thereby
exceeded.

(G) Borrowed monies of the Company or 1ts subsidiaries expended
in or calculiated by reference tn a currency other than sterling shall be
translated into sterling by reference to the rate of exchange and for the
conversion of such currency ip the latest audited balance sheet of the
relevant member of the Group,

(H) Monies borrowed shall not include any monies borrowed which
are for the time being deposited with any governmenta) authority or body
in any part of the world in connection with import deposits or any similar
governmental scheme to the extent that the member of the Group making such
deposit retains its interest therein.

LOCAL BOARES

105. The Board may establish any committees, local boards or agencies for
managing any of the affairs of the Company either in the United Kingadom or
elsewhere, and may appoint any persons to be members of cuch committees,
local boards or agencies and may fix their remuneration, and may delegate
to any committee, incal board, or agent any of the powers, autherities and
discretions vested {n the Board (other than the powers set sut in Article
131 (B)), with power to sub-delegate, and may authorise the members of apy
tocal beard, or any of them, to fill any vacancies, and any such
appointment or delegation may be on such lemms and subject to such
canditions as the Board may think fit. The Board may remove any persan %o
appointed and may annu} or vary any such delegationm, but no persor dealing
in goed faith and without notice of any such annulment or var{ation shall
be affected thereby.
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HANAEINE BIRECTOR AN DTHER APPOIMTHENTS

106. The Board may from Lime ta Cime 2ppeint any eas or were of iis body
ko the office ef Masagims B, <ter asdfor such ather office im 1he
menagement of the business of . “ewpunay sr place of profil weder the
Company, except that of the Audi. a5 it say decide for such peried
(subject to the previsions of secti, - '9 of ihe Act) and on such terms as
it thinks fit, and may vest in such Masaging Directer or such other
of71cer such of the powers hereby vested in the Board as 1L may ihink fif,
and suck powers may be made exercisable for such period or periods, and on
such conditions amd subject to such restrictions, and generally on suth
terms &% to resuneration and ctherwise, as it may detemmins, The
remungrstion of a HWamaging Director or such other officer may be made
payable by way of salary or commission or participation in profits, or by
&ny o all of those modes, or otherwise as may be thought expedient and 1t
may be made a term of his appointment that he shali receive a pepsion,
gratuity or otber benef{t on his retfrement,

107. A Managing Director or such other officer as is referred teo 1n
Article 106 shall not, whiie he continues to hold such office, but subject
to the terms of any contract of service between him and the Company, be
subject to retirement by rotatfen, and he shal® ~t be taken into account
in determining the rotation of retirement of Birectors; but in all other
respects he shall ba subject to the same provisions-as to removal as the
other Directors of the Company, and he shall {subjsct to the provisions of
any contract between him and the Company} ipso fixto and immediately cease
to ba Managing Director or holder of such other office if he cease to hold
the office of Director for any cause.

ROTATION, APPOINTHENT AND REMOVAL OF DIRECTORS

108. At the Annual General Meeting of the Company in every year one-third
of tha Directors for the time being (other than any Directors not subject
to retirement by rotation) or, if their number is not three or a muitiple
of three, then the number nearest to but (except when less than three
pDirectors are subject to retirement by rotation) not exceeding one third,
shall retire from office. A Director retiring at a meeting shall retain
office until the clase or uilournment of the meeting.

109. Unless and until otherwise determined by the Company by Ordipary
Resolution, either generally or in any particular case, no Director shall
vacate or be required to vacate his office as a Director on or by reason
of his attaining or having attaired the age of seventy, and any Director
retiring or Tiable to retire under the previsions of these Articles and
any person proposed to be appointed a Director shall be capable of being
re-appointed or appointed, as the case may be, as a Direcior
notwithstanding that at the time of such re-appointment or appointment he
has attafned the age of seventy and no special notice need be given of any
resoluticn for the re-appointment or appointment or approving the
appointment as a Director ef 3 pers»n who shall have attained the age of
seventy, and it shall pot be necessary to give to the members notice of
the age of any Dirsctor or person proposed to be re-appointed or appointed
as such.

110. The Directors to retire in every year shall be those who are subject
to retirement by rotation and who have been longest in office since their
tast election, but as between persons who became Directors on the same day
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those to rekyre skhall {unless they othendise gres wWmong thenseive:} be
determined by lot.

11l. A retiring Director shall be eligible for re-slection,

112, The Company at the meeting at which a Director refires in manner
aforesaid may f113 the vacated office by electing & person thereto, and in
dafault the retiring Director shall {f offering himself for ra-eslection be
deemed to have been re-clected except in any of the following cases:

(%) at such meeting it is expressly resolved not to fiil such
vacated office or a resolution for the re-election of such
Director is put to the meeting and lost; or

(#1)  such Director has given notice in writing to the Company that
he 1s unwilling to be re-elected; or

(111} such Director has attained any retiring age applicable to him
as Director pursuant to the Statutes.

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

114. No person other than a Director retiring at the meeting shall,
unless recommended by the Board, be eligible for efection to the office of
Director at any General Meeting unless not less than seven nor more than
twenty one days before the date appointed for the meeting there shall have

peen left at the Office notice in writing signed by a member duly
qualified to attend and vote at the meeting for which 3uch notice is given
of his intention to propose such person for election, and also notice in
writing signed by that person of his willingness to be elected.

115. The Board 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 addition to the existing Directors.

116. Any Director appointed to fi1] a casual vacancy or as an addition to
the existing Directors shall hold office only unti) the conclusion of the
next following Annua) General Meeting and shall then be eligible for
re-election, but shall not be taken into account in determining the
Directors who are to retire by rotation at such meeting.

117. The Company may by Ordinary Resolution of which special notice has
been given in accordance with section 303 of the Act remove any Director
before the expiration of his geriod of office notwithstanding anything in
these Articles or in any agreement between the Company and such Director.
Such removal shall be without prejudice to any claim which such Director
may have for damages for breach of any contract of sgrvice between him and

the Company.

118. The Company may by Ordinary Resoiution appoint another person 1in
piace of a Director removed from office under Article 117 and without
prejudice to the powers of the Directors under Article 3115 the Company in
General Meating may appoint any person to be a Director either to fi11 a
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casud] vacamcy ar as am agditiseal Pirecter, A persem appuiated ia place

of a Directer sz rsmeved er te fi17 sech & wacancy shal) be subjoct s

ratirement 3t the same time 25 31 he had become A Rirector on the day on

ghi:htthe Rirector im whese place be i3 appoiaied wis last eleciad a
frecter.

DIVISIONAL BIRECTORS

118, (A} The Board may frem time to time appoint any manager or olher
officer or person in the employmsnt of any company in the Group for ihe
time being to by a Divisional Directer of the Company.

{8) The appointment of a persop to be a Divisiona) Director shaill
not, save as otherwise agreed between him and the Company or ihe
subsidiary (if any) in whose service he may be, affect the terms and
conditions of his empiowsant by the Company or by any such subsidiary,
whather as regards dutfes, remuneration, pension or otharwise, and his
office as a Divisional Director shall be vacated in the event of his being
removed from office by a resolution of the Board.

(€) The appointment, removal and remuaeration of a Divisiona)l
Director shall be determined by the Board with full powers to make such
arrangements as the Board may think fit, and the Board shail have the
right to enter into any contract on behalf of the Company or to transact
any business of amy description without the knowiedge or appraval of any
Divisional Director, 2xcept that no act shall be done that would impose
any personal Tiabiltty on any or all of the Divisional Directors except
with his or their knowledge and consent.

(D) in calculating the number to form a quorum at any meeting of
the Board apy Divisionat Director shall not be counted.

(E) A Divistional Director shall not be entitied to receive notice
of or to vote at a meeting of the Board or (except when expressly invited
by the Board to do so) to attend a meeting of the Board. He shall not
require any share qualification and shall not be deemed to be a Director
for the purposes of the Statutes or these Articles.

ALTERNATE DIRECTORS

120. (A} Each Director shali have the power to nominate any other
Director or any person approved for that purpose by Resolution of the
Bpard to act as alternate Director at Meetings of the Board in his place
during his absence and, at his discretion, to revoke such nomination.

(B} Any appointment or removal of an alterpate Director shall be
effected by an instrument in writing delivered at the Office and signed by
the appointor.

{C) An alternate Director shall (except when absent from the
United Kingdom) be entitled to receive notice of meetings of the Board and
of any committee of the Board of which the appointor is a member and to
attend and to vote at any such me:zting and to perform thereat a1l the
functions of his appointor. An aiternate Director shall have one vote for
each Director whom he represents, in addition to his cwn vote if he is a
Director, but he shall not be counted more than once in the quortm. If
his appointor {s for the time being absent from the United Kingdom or
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otherwhise not ajailacte the appaimtee’s signatiure to any tesolutien din
writing of the Drrectors shall be as effective as the signature of his
appafntor. Save as otherwise provided in these Articlas, an altermate
Dirzcter shall be deemed for all purpases to be a Pivector and shall alone
be responsible for his own acts and dafaults 2nd he shall noi Le deemed Lo
be the agent of the Diréctor appeinting him.

{0} An atternate Director shali be entitled to contraci and to be
interssted 3 and to benefit from contracts or arrangements with the
Compary %a# to be repald expenses and to be indemnified o the same extent
mutatis mutandis as if he were a Director, but he shall not be entiftled to
receive from the Company f{n respect of his appointment as alternmate
Director any remuneration except such part (1f any} of the remuneration
otherwise payable to hts appointor as such appointor msy by notice in
writing to the Company from time to time direck,

{E) An alternate Director shall ipse facto cease to be an
alternate Director 1if his appointor ceases for any reason to be a
Director, provided that §f any Director retires by rotation or otherwise
but 1s re-~elected at the same Heeting, any appointment made by him
pursuant to this Article which was in force immediately before his
retirement shali remain in force.

PROCEEDINGS OF DIRECYORS

121, A Director may, and on request of a Director the Secretary shali, at
any time summon a meeting of the Board.

122. Notice of a Meeting of the Board shall be deemed to be duiy given to
a DMrector if 1t i1s given to him etther personaliy or by sending the same
through the post addressed to him at the address given to the Company by
him for this purpose. It shall not bz necessary to gjve notice of a Board
Meeting to any Director for the time being absent from the United Kingdom,
but where such Director 1s represented by an aiternate Director, due
notice of such meeting shall be given to such alternate Director efther
personally or by sending the same through the post addressed te him at the
address in the Urited Kingdom given to the Company.

123. The Board may meet together for the despatch of busipess, adjourn
and otherwise regulate {ts meetings as jt thinks fit and determine the
quorum necessary for the transaction of business, Any Director may
participate in a meeting of the Board by means of conference telephone or
similar communication equipment whereby al) the Directors participaiing in
the meeting can hear each other and the Directors participating 1in this
manpner shall be deemed to be present in person at such meeting and shall
be eptitied to vote or be counted in a quorum accordingly. Such a
meeting shall be deemed t¢ take place where the iargest group of those
participating is assembled or, if there is no such group, whare the
Chairtan of the meeting then is.

124, Uuntil otherwise determined, two Directors shall be a quorum.

125, Questions arising at any meeting shall be decided by a majority of
votes.

176. In case of an equality of votes the Chairman shall have a fecond or
casting vote.
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127, For the purpose of tawese Articles am altersate Directior shall be
counted 1n @ ousrim pravided that at least sae sther Divecter or person
duly appointed as an &liernate Directer is a1se preseat and a Direcier who
1o am atternate Directer shall de entitied teo @ separate vole sn hebalf pf
the Directar whom he is representing 1n addition to hts own yole.

128. A reselutfon in writing sigmed by all the Directors for the tLime

peing ip the Umited Kingdom, 1f constituling a majority of the Directors,

shall be as effective for all purppses 1s 2 resolution passed al a meeting

of the Board duly convensd, held and constituted and may consist of

geveral docoments in like form each signed by one ar more of the
irectors.

129. The Board may from time to time elect or otherwise appoint 2
Girector to be Chairman or Deputy Chairman and determine the period for
which each of them §s to hold office,

130. The Chairman, or in his absence the Deputy Lhairman, shall preside
at meetings of the Board, but if no such Chatirman or Deputy zhairman be
elected or appointed, or {f at any meeting the Chairman or Deputy Chajirman
be not present within five minutes after the time appointed for holding
the same, the Directors present shall choose one of their number to be

Chatrman of such meeting.

131. (A) Except as provided fn paragraph (B) of this Article the Board
may delegate to:

(1) any comnittee appointed under paragraph (CY of this Articie;
(11} any exccutive Directer (within the scope of Article 106);
{11t} any board established under Article 1043

(fv)  the Secretary; and

{v} any attorney or attorneys appeinted under Article 101

such of the powers, authorities or discretions vested in it as the Board
thinks fit. Such delegation may include power to sub~-delcgate and may be
annulled or varied by the Board at any time, but no person dealting in good
faith and without notice of such annulment or variation shall be affected

thereby.

{B) The following powers of the Board may not be deiegated except
to 5 comwxittee of the Board appointed under paragraph (C) of this Article,
ramely:- issuing shares; making calls; declining to register transiers;
determining Directors' remuneration; appointing and removing executive
Directors {within the scope of Article 106); appointing Directors under
Articie 116; borrowing; recommending and declaring dividends; forfeiting

shares or accepting surrenders.

{C) The Board may delegate any of its powers to committees
consisting of such member or members of its Lody as it thinks fit.

(o Any committee so formed shall in the exercise of the power so
delegated conform to any regulations that may be imposed on iyt by the

Board.

o
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{E} Aay commitiee shall bave power wualess the Baard direcis
otherwise to co-ppt as } mewbar er sesbers of the coumiitee for ary
spectfic purpese any person or persons although not being members of the
Board or af the Company provided that the mumber of such co-opted persons
shall be Jess than ome half of the total number of the commiftee, and nmo
resalution of the commitiee shall be effective unless the majoriiy of the
members of the coamitiee present at the meeting 3t which the resolution is
passecy are Directors,

(F) A committee may elect a Chairman of its meatings, If no such
Chairman s elected, or {f at any meeting the {hairman is not present
within five minutes after the time appointed for holding the same, the
mmmb:rs present may chpose one of their number to be Chalrman of the
meeting.

{G) A committes may meet and adjourn as {ts members think fit,
Questions arising at any meeting shall be determined by a majority of
votes. In the case of an equality of votes the Chalrman shal) have a
second or casting vote.

(H) The meetings and proceedings of a conmittee shall be governed
by the provisions herein contained for regulating the meetings and
proceedings of the Boaird, so far as the same are applicable therelo and
are not suspended by any regulations imposed by ihe Board under or by the
provisions of paragraph (D} of this Article.

132, All acts bona fide done by any meeting of the Board, or of a
committee of the Board, or by any person acting as a Director or by an
alternate Director shall, notwithstanding that it be afterwards discovered
that there was some defect in the appointment of any such Director or
person acting as aforesald, or that they or any of them were disqualified,
or had vacated office or was not 2ntitled to vote, be as valid as if every
such person had been duly appointed or had duly continued in office and
was qualified and had continued to be a Director or, as the case may be,
an alternate Director and had been entitled to vote.

MINUTES
133, (A) The Board shall cause minutes to be made:
(1) of all appointments of officers made by the Board;

{1i) of the names of the Directors present at each meeting of the
Board and of committees of the Board: and

(411} of all resolutions and proceedings at all meetings of the
Company and of the Beard and of committees of the Board.

(8) Any such minutes shalil be conclusive evidence of any such
proceedings, if they purport to be signed by the Chairman of the meeting
at which the proceedings were had or by the Chafrman of the next
succeeding meetifig.

THE SEAL

134, (A) Subject to paragraph (B) of this Articie, the Board shall
provide for the safe custody of the Seal, which shall only be used by the
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authority of the Board oc of 4 comitiee of the Besard authorised by the
Board in that eedalf, and every inas<rument to which the Seal shall be
affised shall be sigmed by a Director and shall be couniersigned Ly the
Secretary o by a second Dirgcter or by some other persoa appointad by the
Board fer the purpese: Provided that the Board may either generglly or in
any particular zase or cases reselye {(spbject o such rastriciions as to
the manner in which the Seal may be affixed a5 ihe Scard may determine)
that such sigaatures or any of them may be affixed to rertificates for
shares or debeptuies or representing any other form of security by some
mechanical means other than autographic to be specified 4n such resolution
or that such lertificates need not be signed by 2ay persoa.

(8} Subject to the Statutes, the Company may dispense with the
need for the Seal, either generally or $n respect of particular glasses of
documentsz, at the Board's discretion, and, whether it does or does not
dispense with the Seal, a docuwnent signed by a Director and the Secrestary
or by any two Directors and expressed (in whatever form of words) tc be
exacuted by the Company shall have the same effect as if executed under
the Seal, and a Gocument 50 executed by the Company which mekes it cliear
on its face that it {s intended to be a deed shall have effect upon
delivery as a deed.

135. The Company may have:
{1) ap official seal kept by virtue of section 40 of the Act: and

(11} an official seal for use abroad under the provisions of the
Statutes, where and as the Board shall determine, and the
Company may by writing under the Seal appoint any agents or
agent, cormittees or committee abrecad to be the duly
authorised agents of the Company for the purpose of affixing
and using such official seal and may impose such restrictions
on the use thereof as may be thought Fit.

Wherever in these Articles reference is made to the Seal, the reference
shalt, when and so far as may be applicable, be deemed to include any of
such offtictal seals as aforesaid.

SECRETARY

136. The Secretary shall be appointed by the Board for such term, at such
remuneration and on such conditions as it wmay think fit, and any Secretary
so appointed may be removed by the Board.

137. Anything by the Statutes or these Artigles required or authorised to
be dorie by or to the Secretary, if the office 1s vacant or there is for
any reason no Secretary capabie of acting, may be done by or to any
assistant or deputy Secretary, or if there is no assistant or deputy
Secretary capable of acting, by or to any officer of the Company
authorised generally or specially in that behalf by the Board.

138. No parson shall be appointed to hold office as Secretary who is:

(1) the saie Director of the Company; or

(41) a corporation the sole director of which is the sole Director
of the Company; or




{414) the sale director of a corparation which is the sole Director
pf the Company.

139, A provisisn of the Statutes or of these Ariicles reguiring or
authorising 2 thing to be done by or to a Director amd the Secretary shall
not be satisfied by its being done by or to the same person acting both a3
Director and as, or in place of, the Secratary,

RECORD DATES

140, MNotwithstanding any other provisiom of these Articles the Board may
fix a date as the record date for any dividend, distribution, allotment or
fssue and such record date may be o or at any time within six months
pefore or after any date on which such dividend, distribution, allotment
or issue s declared, paid or made.

DIVIDENDS AND RESERVES

14f. The Company in General Meeting may declare dividends but no
dividends shall exceed the amount recommended by the Board.

142. The Board may from time to time pay to the members such interim
dividends as appear to the Board to be Jjustified by the profits of the
Conpany and {n particular (but without prejudice to the generaiity of the
ferégoing) 17 at any time the share capftal of the Company is divided into
different classes the Soard may pay such interim dividends {in respect of
those shares in the capital of the Company which confer on the holders
thereo! deferrod or non-preferential rights as well as in respect of those
shares which confer on the holders thereaf preferential rights with regard
to dividend but no interim dividend shall be paid on shares carrying
deferred or non-prefereatial rights {if at the time of payment any
preferential dividend is fn arrear. Provided that the Board acts bona
#ide the Board shall not incur any responsibiiity to the holders of shares
conferring any preference for any damage that they may suffer by reason of
the payment of an {interim dividend on any shares having deferred or
non-preferential rights.

143. The Board may also pay half-yearly or at other suitable intervals to
be settied by it any dividend which may be payabie at a fixed rate {if the
Board is of the opinion that the profits justify the payment.

144. No dividend shall be paid otherwise than out of profits available
for distritbution in accordance with the Statutes.

145. No dividend shall bear interest against the Company.

146. Any dividead unclatmed for a period of twelve years after having
been dectared {or, in the case of an interim dividend, remaining uncashed
for a period of twelve years after having been sent) shall be forfelted
and shall revert to the Company.

142, The Board may, before reconmending any dividend (whether
preferential or otherwise), set aside out of the profits of the Company
such sums as it thinks fit as a reserve or reserves which shall (subject
to the Statutes) at the discretion of the Board, be applicable for meeting
¢laims on or liabilities of the Company or contingencies or for paying off
any toan capital or for equalfsing dividends or for any other purpnse %o




-

A%

which the prefiis oF tae Company may be sroperly applizd, «id peading such
sppticatron may, at the like discretion, elither b2 smployed 1in the
business of the Company or be imvested im such invéstments [other ihan
shares of the Compaay) as the Board may from tame fo time think fir, snd
so that it shall not be necessary to kesp &oy iavesimants considtuting tne
reserye or reséryes separate or distinct from an; other investments of the
Compiry. The Board may alse without placing ihe same in reserve carry
torward any profits which {t may think prudent not to divide,

148. Subject to the rights of persons, if any, entitled fo shares with
specfal rights e, to dividend, all dividends shal) be declared and paid
acwording to the amounts paid up on the shares in respact whereof the
dividend 1s paid, but no amount paid up on & share in advance or ralls
shall be treated for the purposes of this Articla as paid up on ne share.

148, A1) dividends shall be ropoervioned and (subject to any lien uf the
Company) paid to members on the register on the date the dividenu 15
decilared, made or pafd notwithstanding any subsequent transfer or
transmission of shares proportionately to the amounts palig up on the
shares during any portion or portions uf the period in respect of which
the dividend is paid; but if any share {s is3ued on %Lerms providing that
it shall rank for dividend as from & particular daie sucli share shall rapk
for dividend accordingly.

150. The Bodrd may deduct from any aividend payab1ekto any member all
sums of money (if *ay) presently payable by him {o the Zompany on account
of calls or otheiwise in relation to the shares of the Company.

151, Subject tc the provisions of the Statutes, any .General Meeting

\declaring a dividena may upon the reg¢ommendation of the Boarg direct
payment of such dividend wholly or partiy by the distribution of upecific
assets and in particular of paid up shares or debentures of any other
company or in any one or more of such ways, and the Board 'shall give
effect to such resolution, and where any difficulty arizes ip regard to
such distribution, the Board may settle the same as 1t thinks expadient,
and in particular may tssue fractiocnal certifitates and fix the value for
gistribution of such specific assets or any pait)tharaof and may determine
that cash payments shall be made to any membsrs on the footing of the
value so fixed in order to adjust the rights of all parties, and may vest
any such spec1f1C*a§sets in trustees as may seem expedient to the Board.

152. Any dévidend,¢1nterest or- other moneys payablie in cash in -aspect of
shares may be pald by cheque or warrant sant through the post directed to
Ythe registered address of the holder or person entitled thereto or, in the
case of Joint holders, to the regfsiared uddress of that one of the joint
holders who 1s first named on the Keyister or to_such’person and to such
address as the holider or joint holders may in writing direct. Every such
cheque or warrant shall be made payable to the orisr-of the persoi to whom
it 1s sent. Any ong of two or more Jjoint holders may give effectual
receipts for zny dividends or other moneys payable in respect of the
shares held by reem as Jjoint holdeis. The Company shdll not be
respensihie for any chegue of warrant lost in transmission.

CAPITALISATION OF RESERVES

153. (A) The Company may, upon recommeéndation of the Board, resolve to
capitalise any part of the amount for the Lime beiny standing to the
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credit of sey of the Cospany®s ceserye accounts or to ihe cradit of the
praftt and loss acccunt and net required for payeent of dividend on eny
shares with & prefecential right to dividend ang accordingly that such Sum
be set free for distribution amangst the members on the sepcord date
specified in the relevant resolution who wopld have besn entitled thareio
17 distributed by way of dividend dnd in the same proportion, or condition
that the same be not patd in cash but be applied either in or towerds
gaying up any amounts fnr the time being urpaid on any shargs held by such
members respectively or paying up in full unissued shares or debentures pf
the Company to be allotted and distributed credited as fuliy patd up io
and amongst such meabers an the record date specified in the relevant
resglution {n the proportion aformsaid, aor partly fn the one way and
partly in the other, and the Board may give effect to such resolution:
Provided that a share premjum account and a capiuval redemption reserve
may, for the purposes of this Article, only be apnlted in the paying Lp of
unissued shares to be 1ssued to members of the Company as fully pald up
shares, and that no unrealised profits shall be used 4n paying up any
amounts unpaid on any 1ssued sharces.

(B) Subject to approval by the Company in General Meeting and
subject as hereinafter provided, the Hoard may at their discretion resolve
(at the same time as they resoive to recommend or to pay any dividend in
respect of shares in the capital of the Company} that the holders of such
fully pafd shares will have the optton to elect to receive In Yiew of such
dividend (or part thereof) an allotment of additional sitares in the
capital of the Company credited as fuliy paid provided that:-

(1) an adequate aumber of unissued shares is available for the
purpose;

(11)  th& approvat by the Company in General Meeting may only be
given in respect of a specified dividend or of any dividends
deciarad or to be declared or paid in respect of a specified
financial year;

(111} the number of shares to be allotted in liev of any amount of
~ dividend &s aforesaid shall be determined by the Board so
that the value of such shares shall equal (as nearly as may
be without exceeding) such amounpt and for this purpose the
value of & share shall be deemed to be the average of the
middie market quotations of such shares as shown in the Daily
Offtcifal List of The Stock Exthange (adjusted as below) on
the er-dividend date and on the next four business days and
edch such middle market quotation shall be adjusted by
deducting therefrom the cash amount of such dividend per
share except in the case of any "ex-dividend" quotation;

(iv) the Board after determining the npumber of shares to be
allotted ay aforesatd shall qjve notice i1 writing to the
members of the option to elect accorded to them and shall
send with such notice forms of election which specify the
procedure to be Tollowed and the place at which duly
completed forms of election must be lodged 4n order to be
g¢ffective;

(v) following the receipt ot a notice or notices of election
pursuant to paragraph (iv) of this Article the Board shall
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allot to the holders of those shares in respeclt of which the
share electicn has Leen or 15 duly exercised in Yleu of the
dividend (or that part of the dividend in raspect of whith
the right of election has been accprded) such nomber of
addittonal shares determined as afgresaig and for suth
peopose the Board shall appropriate and capitalise out of any
reserve or fund which 15 available for distribution
(tncluding ary share premdum account or capital redemption
reserve or profit and }oss acceunt) as they shall determine
an amount egual to the aggregate nominal amaunt of the
additfunal shares so to be allotted and apply the same in
paying up in full the appropriate number of unissved shares
for allotment and distributicn to and amongst those memoers
who have given notices of election as aforesatd, such
additional shares £o rank pari passu in all respects with the
fully paid shares then {fn fssue save only as regards
partictpation in the relevant dividend.

i54. Whepever such & tapitalisation as aforesaid shall have been resoi ‘ed
upon the Board shall smake all appropriations and applications of the
reserves or undivided profits resolved to be capitalised thereby and al)
allotments and issues of fully paid up shares or debenturss, if any, and
generally shall do all acts and things required to give effect ibeyeto,
with full power to mak# such provision by the issue of fractiona)
certificates or by payment in cash or otherwise as it thinks 9¢ inciuding
the right of the Corpany to retain amounts the cost of apportiomment of
which would be disproporticonate to the amounts {involved in the case of
shares or debentures becoming disteibutable in fractions and ailso to
authorise any person %0 enter on behalf of all the members entitled
thereto into an agreement with the Company providing for the allotment to
them respectivaly, credited as fully paid up, of any shares or debentures
te which they may be entitied on such capitalisation and (as the case may
reguire} for the payment wup by the Company on thetfr behalf by the
appifcation thereto of thefr respective proportions of the reserves or
profits resolved to be capitalised, of the amounts or any part of the
amounts remaining unpatfd on their existing shares. Any agreement made
under suck avthority shall be effactive and birding on ail such members.

ACCOUNTS

15%. The Board shall cavse accounting records to be kept In accordance
with section 221 of the Act,

156. The Board shal) from time fo time determine whether, {n any
particylar case or class of cases, or geneydlly, and to what extent, and
at what times and pluces and upder what conditions or reguiations the
accounts and books of the Company, or any of them, shal)l be opan to the
inspaction of members, and no member (not being & Oirector) shall have any
richt of inspecting any account or book or document of the Company, except
as copferred by the Statutes or as authorised by the Board or by
rasolution of the Company tn Gepera) Mesting.

157. The Board shatl) from time to time, 1n accordance with the Statutes,
cause to be prepared and to be laid before the Company tn General Meeting
surh profit and Toss accounts, balance sheets, group accounts (if any) and
reports as are referred to in the Statutes. The Beoard shall in its repert
stata the amount which it recommends to be paid by way of dividend,
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155, (A Subrtect to paragraph (B) of this Article, coples of all such
dacoments as are referred to in Arttcie 157 and any other documents
required by taw ta be annexed thereto skall not less than twenty one days
before the date ot the mesting before which they are to 4 laid be sent to
all the members at their registered address and to all holders of
debentures of the Company and to the Auditors as raquired by and subject
to the provisions of the Statutles,

(B) Instead of {he documents referred te in paragraph {A) of this
Article, the Company may send 2 summary financial statement prepared in
accorrdance with the Statutes and any relevant regutations to members where
peitttad by the Statutes and any such regulations, subject to such
exclustons or other arrangements as the Board may deem necessary or
expadient to deal with legal or practical probiems arising in any overseas
territory or by virtua of shares heing represented by depositary recefpts
or the repuirements of any regulatory body or stock exchange,

(C} This Article shall not require a copy of the documents
referred to in paragraphs (A) or (B) of this Article to be sent to any
person of whose address the Company is not aware or tu more than one of
the joint holders of any shares or debentures.

AUDIT

159, The arnounts of the Cempany shall be examined and audited by the
Auditors in actordance with the Statutes.

AUTHENTICATION OF DOCUMENTS

166. Any Director or the Secretary or any person appointed by the Board
i far the purpose shall have power to authenticate any documents affecting
! the constitution of the Company and any resojutions passed by the Company
| or the Board and any bouoks, records, documents and accounts relating to
| the business of the Company, and to certify copies thereof or extracts
therefrom as true copies or extracts; and where any books, records,
documents or accounts are elsewhere than at the Office the officer of the
Company having the custody thereof shall be deemed to be a person
appointed by the Board as aforesaid.

161. A document purporting to be a ctopy of a resoiution of the Board or
an extract from the miputes of a meeting of the Board or any conmittee
which 15 certified as aforesajd shail be conclusive evidence in favour of
a1l persons dealing with the Company upon the faith thereof that such
resclution has been duly passed or, as the case may be, that such minutes
or extract is5 a true and accurate record of the proceedings at a duly
constituted meesing.

AUDITORS

162. Subject to the provisions of the Statutes, all acts dope by any
person or persons acting as Auditors shall, as regards all persens dealing
in good faith with the Company, ve vaiid, notwithstanding that there was
some defect in their appointment or that they have at the time of their
appointment not qualified for appointment.

163. The Auditors shall be entitled to attend any General Meeting and to
receive all noatices of and other communications relating to any General
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Meeting which any member s entitled to receive, and tp be heard at any
General Meeting on anmy part of the business of the meeting which corcerns
them as Auditors.,

UNTRACED SHAREHOLDERS

164, The Company shall be entitled to sel) at the hest price reasorably
cbtainable any share or stock of a Member or any share or stock fo which a
person 3s entitied by transmission if and provided that:

(1) for a period of twelve years no cheque or warrant sant by the
Company through the post in a pre-pajd letter addressed to
the Member or to the person entitled by transmission to the
spare or stock at his address on the Register, or other the
Tast known address given by the Member or the person entitled
by transmission to which cheques and warrants arg to be sent,
has been cashed; at least three dividends in respect of the
shares in question have bgcome payatile and no dividend has
been claimed, and no communication has been recefved by the
Company from the Member or the person entitied by
transmission; and

(41} the Company has at the expiration of the said perfod of
twelve years by advertisemept in two national daily
newspapers and in a newspaper circulating in the area in
which the address ruferred to in paragraph (1) of this
Article is located given notice of its {ntention to sell such
share nr stock; and

{111) the Company has not during the further period of three months
after the date of the advertisement and prige to the exercise
of the power of sale received any cidmmunication from the
Member or person entitied by transmission; and

{iv) The Company has first given notice in writipng to the
Quotation Department of The Stock Exchange of its intentfion
to sell such shares.

To give effect to any such sale the Company may appoint any person to
execute as transferor an instrument of trapsfer of such share or stock and
such instrument of transfer shall be as effective as if it had been
executed by the registered holder of or person entitled by transmissien to
such share or stock. The company shall account to the Member or other
person entitled to such share or stock for the net proceeds of such sale
and shall be decmed to be his debtor, and not a trustee for him {n respect
of the same. Any monias not accounted for to the Member or other person
gntitled to such share or stock shall be carried to a separate accournt and
shall be a permanent debt of the Company. Monies carried to such separate
account may either be employed in the business of the Company or invested
in such investments (other than shares of the Company or its holding
company if any) as the Directors may from time to time think fit.

DESTRUCTION OF DOCUMENTS

165. The Company may destroy:
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{i} any share certificate which has been cancelled at any time
after the expicy of one year from the date of such
canceltattion;

(i) &nv dividend mandate or any variation or cancellation thereof
or any aotification of change of nmme or address at any time
after the explry of two years from the date such mandate,
varfation, cancellatioen or notification was recorded by the

Company;

(i11) any ipstrument of trapnsfer of sharés which has heen
registered at any time after the expiry of six ysars from the
date of registration; and

(iy) any other document on the bas{s of which any entry in the
Register is made, at any time after the expiry of six years
from the date on which an eptry in the Register was first
made in respect of it;

and it shalil conclusively be presumed in favour of the Company that every
share certificate so destroyed was a valid certificate duly and properily
sealed and that every instrument of transfer so destroyed was a valid and
effective instrument duly and properiy registered and that every other
document destroyed hereunder was a valld and effective document in
accordance with the recorded particulars thereof in the books or records
of the Company; provided always thal:

{a) the foregoing provisions of this Article shal) apply only to
the destruction of a document in good faith and without
express notice to the Company that the preservation of such
document was relevant to a claim;

{h) nothing contained 1in this Articie shall be construed as
imposing upon the Company any liability in respect of the
destruction of any such document earlier than as aforesaid or
in any case where the copditions of proviso (a) above are not
fulfilled; and

{c) references in this Article to the destruction of any document
include references to yts disposal in any manner.

PROYISIONS FOR EMPLOYEES

166. The Company shall exercise the power conferred upon it by Section
187 of the InsOivency Act 1986 and Section 719 of the Act only with the
prior sanction of a Special Resolution. If at any time the capital of the
Company 1s divided intc different classes of shares, the exercise of such
power as aforesaid shall be deemed to be a variation of the rights
attached to each class of share and shall accordingly require the prior
consent in writing of the holders of three-fourths in nominal value of the
issued shares of cach class or the prior sanction of an Extraordinmary
kesolution passed at a separate meeting of the holders of the shares of
each class convened and held in accordance with the provisions of Article
58.
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NOTICES

167. Any notice or decument (including a share certificate) may be seryed
on or delirered to any member by the Company either personally or by
sending it through the post in & prepaid cover addressed to siuch member af
nis registered address, or (if he has no registered address within the
United Kingdom) to the address, §f any, within the United Kingdom supplied
by him to the Company as his address for the service of notice, or bty
deirvering it to such address addressed as aforesaid, Where 2 notice ur
other document §s served or sent by post, service or delivery shall be
deemed to be effected at the expiration of twenty-four hours after the
time when the cover containing the same i5 posted and in proving such
service or delivery it shall be sufficient to prove that such cover was
properly addressed, Stamped and posted. 1f at any time by reason of the
suspension or curtatiment of postal services within the United Kingdom the
Company 1s unable effectively to convene a General Meeting by notices sent
through the post, a General Meeting may be convened by notice advertised
on the same date io at jeast two leading naticpal daily newspapers, at
least one of which shall be published in Lopdon with appropriate
circulation and such notice shall be deemed to have heen duly served on
all members entitled thereto at noon on the day when the advertisement
appears. In any such case the Company shall send confirmatory copies of
the notice by post if at ieast seven days prior to the meeting the posting
of notices to addresses throughout the United Kingdom again becomes
available.

168. All notices directed to be given tc the members shal) with respect
to any share to which persons are jointly entitled, be given to whichever
of such persons is ramed first in the Register, and notice so given shall
be sufficient notice to all the holders of such share.

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

170. A member who (having no registered address withip the United
Kingdem) has not suppiied to the Company an address within the United
Kingdom for the service of notices shall not be entitied to receive
notices from the Company.

DIVISION OF ASSETS IN SPECIE

171. The Liquidator on any winding-up of the Company (whether voluntary
or under supervision or compulsory} may with the autherity of an
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Extraordinmary Resolution, divide among the meambers in kind the whole or
any part of the assets of the Company whether or not the assets shall
consist of property of one kind, or shall censist of properties of
different kinds, and for such purposes may set such value as he deems fair
upon any one or more ¢lass or classes of property, and may determine how
such division shall be carried out as between members or ciasses of
members but so that §f any such division shall be otherwise tham 1in
accardance with the existing rights of the members every member shall have
the same right of dissent and other ancillary rights as if such resolution
were a Special Resolution passed in accordance with section 582 of the
Act,

INDEMNITY

172. Subject to the provistons of the Statutes, the Company may purchase
and maintain for any ODirector, Hanaging Oirector, Secretary or other
officer or employee or agent of the Company or the Auditors {nsurance
against any liability. Subject to these provisions, but without prejudice
to any indemnity to which the person concerned may otherwise be entitled,
every person who is or has been a Director, Managing Direclor, Secretary
and other officer or employee or agent of the Company shall be indemnified
cut of the assets of the Company against any iiability relating to his
conduct as, or incurred by him as, such Uirector, Managing Director,
Secretary or other officer or employee or agent of the Company in
defending any proceedings, whether civil or criminail, in which judgment is
given in his favour or in which he 1s acquitted or in connection with any
application under section 727 of the Act in which relief is granted to him
by the Court and, 1f the Board thinks fit, every agent and the Auditors of
the Company may be 50 indemnified against any Viabitity incurred 1n
defending any such proceedings.
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Company No. 666509

THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
RESOLUTIONS
-0f-

LONDON FIDUCIARY TRUST plc
(Passed 5 December 1990)

At an Extraordipnary General Meeting of London Fiduciary Trust plc duly
convened and held at 22 Tudor Street London EC3Y QJJ on 5 December 1990
the following resolutions were duly passed.

1. THAT
(a)

(b)

(c)

ORDINARY RESOLUTION

Each of the Variable Rate Participating Cumulative
Convertibie Redeemable Preference Shares of 10p each of the
Company in issue immediately prior to the passing of this
Resnlution be redesignated (0% Participating Convertible
Redeemal:le Preference Shares of 10p each of the Company ("10%
Convertible Preference Shares") each having the rights set
out in and as provided by new Article 3 of the Company's
Articles of Association as proposed to be adopted pursuant to
Resolution numbered 4 to be proposed at this Meeting;

The authorised share capital of the Company be increased from
£4,075,000 divided into 40,000,000 Ordinary Shares of 10p
each and 750,000 10% Participating Coanvertible Redeemable
Preference Shares of 10p each (as redesignated pursuant to
sub-paragraph (a) of this Resolution) to £4,175,000:-

(1) by the redesignation of 3,000,000 unissued Ordinary
Shares of 10p each comprised 1in the existing
authorised share capital as 30,000,000 new “A"
Ordinary Shares of 1lp each having the rights set out
in and as provided by new Article 3 of the Company's
Articles of Association as proposed to be adopted
pursuant to Resolution numbered 4 to be proposed at
this Meeting; and

(ii) 1,000,000 new 10% Participating Convertihle Redeemable
Preference Shares of 10p each of the Company, such
shares to rank, save as may otherwise be determined on
the allotment or issue thereof, pari passu in all
respects with tha 750,000 10% Participating
Convertible Redeemable Preference Shares of 10p each
(as redesignated pursvant to sub-paragraph (a) of this
Resolution);

fn substitution for any such authority previously.conferred
upon them and subsisting at the date of this Resolutiont(sdve
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to the extent that the same may already have heen exercised
and save for any such authority granted by statute), the
Directors be and they are hereby authurised, generally and
unconditionally, (save as otherwise specifically stated in
this Resolution) for the purpose of Section 80 of the
Companies Act 1985 ("the Act") to allot:

(1) Ordinary Shares up to a maximum aggregate nominal
amount of £2,070,232 on or before the commencement of
the annual general meeting held next after the passing
of this Resolution or 15 months after the passing of
this Resolution (whichever is the earlier);

(1)  10% Convertible Preference Shares up to a maximum
aggregate nominal amount of £100,000 on or before 31
January, 1991;

(iit) Ordinary Shares up to a maximum aggregate nominal
amount of £175,000 pursuant to the exercise of the
conversion rights attaching to the 10% Convertibie
Preference Shares on or before the expiry of 5 years
after the passing of this Resolution; and

{iv) "A" Ordinary Shares up to a maximum aggregate nominal
amount of £300,000 pursuant to the exercise of the
conversijon rights attaching to the 10% Convertible
Preference Shares on or before the expiry of 5 years
after the passing of this Resolution:

PROVIDED THAT the Company may before the expiry of any of such authorities
make an offer, agreement or other arrangement which would or might require
relevant securities (as defined in Section 80(2) of the Act), to be
allotted after such expiry and the ODirectors may allot relevant
securities, pursuvant to any such offer, agreement or other arrangement as
if the authority hereby conferred had not so expired.

SPECIAL RESOLUTIONS

2. THAT the Directors be and they are hereby empowered, subject to the
passing of the Resolution numbered 1 above and pursuant to Section 95 of
the Companies Act 1985 ("the Act"), for the period commencing on the date
of the passing of this Resolution until the commencement of the annual
general meeting held next after the passing of this Resolution or 15
months after the passing of this Resolution {whichever is the eariijer) and
at any time thereafter pursuant to any offer, agreement or other
arrangement made by the Company before the expiry of the said authorities,
in substitution for any other such authorities previously conferred upon
them and subsisting at the date of this Resolution (save to the extent
that the same may already have been exercised and for any such authority
granted by statute}, to allot, or grant options over, or otherwise dispose
for cash out of any retevant securities (as defined in Section 80(2) of

"= the Act) which they are from time to time authorised to allot, and as if
Section 89(1) of the Act did not apply to such allotment:

{1) any number and amount of equity securities (as defined
in Section 94(2) of the Act) pursuant to the share
option schemes of the Company and its subsidiaries;
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{ii) any nusber and amount of equity securities (as so
defined) pursuant fo the exercise of conversion rights
attaching to the 10% Participating Convertible
Redeemahle Preference Shares of 10p each [“10%
Convertible Preference Shares") up #p a maximum
aggregate nominmal amount of £1,750,000;

(111} any number and amount of equity securities (as so
defined) 1in connection with any rights issue to
holders of eguity securities (as so defiped) and
including for this purpose the holders of the
Convertible Preference Shares as if they had exercised
the conversion rights attached thereto in full (other
than those holders with registered addresses outside
the United Kingdom to whom an offer would, in the
opinion of the Directors, be impracticable or unlawful
in any relevant jurisdiction) in proportion to their
respective entitlements to such equity securities (but
subject to such exclusions as the Directors shall deem
necessary or expedient to deal with fractionai
entitlemeiits or practical problems under the laws of
retevant jurisdictions o the requirements of any
recognised regulatory body or any stock exchange or
otherwise howsoever); and

(iv) any number and amount of equity securities {as so
defined} (other than pursuant to sub-paragraphs {i),
{(1i) and (iii) of this Resolution) up to a maximum
aggregate nominal amount of £68,988.40.

3. THAT the Articles of of Association of the Company be amended by the
deletion of the existing Article 3 and the substitution therefor of the
following new Article 3:-

ll'3.

(A)

The authorised share capita) of the Company, at the date of
the coming into effect of the alteration of the Articles of
Association of the Company incorperating this new Article 3,
is £4,175,000 divided into 37,000,000 Ordinary Shares of 10p
each ("Ordinary Shares"), 1,750,000 10% Participating
Convertible Redeemable Preference Shares of 10p each ("10%
Convertible Preference Shares") and 30,000,000 "A" Ordinary
Shares of 1p each ("A" Ordinary Shares").

The special rights, restrictions and provisions applicable to
the "A" Ordinary Shares and the 10% Convertible Preference
Shares are as follows:-

"A" Ordinary Shares

The "A" Ordinary shares shall rank pari passu in all respects
with the Ordinary Shares such that as regards voting,
participation in profits of the Company and return of capital
on a winding up, the "A" Ordinary Shares shall be treated as
hﬁving a2 nominal value, credited as fully paid, of 10p per
share.




(B)
(1)

(b)

(2)

A

10% Convertible Preference Shares

Income

The 10% Convertible Preference Shares shall <carry a
non-cumulative preferential dividend {"the Preferential
Dividend") at an annual) rate of 10% on the nominal amount of
the capital paid up or credited as paid up on the 10%
Canvertible Preference Shares and on the premium payable on
redemption in the terms of sub-paragraph {4)(c) below
(exclusive of associated tax credits) payable half yearly in
arrears on 31 March and 30 September in each year (or, in the
event of any such date being a Saturday, Sunday or a day
which is public holiday in England, on the next day which is
not such a day) in respect of the six month periods ending
respectively on those dates. The first jnstalment shall be
paid on 31 March 1991 in respect of the six month period to
31 March 1991 and calculated pro rata at a daily rate on the
basis that the dividend will be deemed to have started to
accrue frem 30 September 1990.

The right of the holders of the 10% Convertible Preference
Shares to the payment of the Preferential Dividend shall rank
in priority to any payment of dividend to the holders of any
other class of shares in the capital of the Company. The
Preferential Dividend shall be due and payable on the dates
stipulated in sub-paragraph (a) above and the amount due and
payable on such dates shall without any Resolution of the
Directors or the Company hecome a debt due from and
immediately payable by the Company to the holders of the 10%
Convertib?e Preference Shares subject only to there being
profits ocut of which the same can lawfully be paid.

Capital

01 a return of capttal on a winding-up commenced before the
expiry cof the Conversion Period (as defined in sub-paragraph
3(b) of this Article} the assets of the Company available for
distribution to its members shail be applied:-

(i} first, in paying the hoiders of the 10% Convertible
Preference Shares a sum equal to all accruals (if any)
of the Preferential Dividend whether or not such
dividend has been earned or declared, calcuiated down
to the date of the commencement of the winding-up;

(i1)  secondly, in paying the nominal amount of the capital
paid up or credited as paid up on the 10% Convertible
Preference Shares;

(t11) thirdly, 1in paying to the holders of the 10%
Convertible Preference Shares the sum of £0.90 per
share;

(iv)  fourthly, in being distributed rat-ably amongst the

Company's members according to the nominal amounts
paid up on their respective holdings of shares in the
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(b)

(3)
(a)
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Company, and for the purpose of this paragraph {2){iv)
each 10% Convertibie Preference Share being treated as
converted at the Conversion Rate (as defined in
sub-paragraph 3(a) of this Article) into fully paid
Ordinary Shares and "A* Ordinary Shares immedjately
prior to the commencement of the winding-up and each
"A" Ordinary Share being treated as having a paid-up
nominal value of 10p but so that there shall be
deducted from the payment in respect of any such 10%
Convertible Preference Share the amount paid or
payable under sub-paragraphs (a)(ii) and (ii1) of this
Article 3(2).

On a return of capital on winding-up commenced on or after
the expiry of the Conversion Period the assets of the Company
available for distribution to its members shall be applied:-

(1) firstly 1in paying to the holders of +the 10%
Convertible Preference Shares a sum equal to all
accruals (if any) of the Preferential Dividend whether
or not such dividend s earned or aectared, cajculated
down to the date of the commencement of the
winding-up;

{ii) secondly, in paying the nominal amount of the capital
paid up or credited as paid up on the 10% Convertible
Preference Shares;

{(ii11) thirdly, in paying the heolders of the 10% Convertible
Preference Shares the sum of £0.90 per share;

(iv) fourthly, in being distributed rateably amongst the
hoiders of the Ordinary Shares and "A" Ordinary Shares
according to the nominal amounts paid up on their
respective holdings of such shares save that each 'A'
Ordinary Share shall be treated as having a paid up
nominal value of 10p; and

(v) fifthly, in being distributed rateably amongst the
Company's members according to the nominal value of
their respective holdings of shares in the Company,
for this purpose the nominal value of each 10%
Convertible Preference Share being treated as equal to
1,000th of the nominal value of an Ordinary Share and
the nominal value of each "A" Ordinary Share being
treated as equal to the nominal value of an Ordinary
Share.

Conversion

Each holder of 10% Convertible Preference Shares shall be
entitied at the times and in the manner set out in (and
subject to the provisions of) this Article to convert all or
any of his 10% Convertible Preference Shares into fully paid
Ordinary Shares and fully paid "A" Ordinary Shares at a rate
of one Ordinary Share of 10p each and 11 "A" Ordinary Shares
of 1p each for each 10% Coavertible Preference 3Share so

—
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(c)

(e)
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converted {such rate as adjusted from Lime to time as
provided for in sub-paragraphs (3)(1) or (m) of this Article
being herein called the "Conversion Rate*),

For the purposes of this Article the expressions "Conversion
Period” shall mean the period from the date of the coming
Into effect of the atteration of the Articles of Association
of the Company incorporating this new Article 3 up to and
including 31 March 1993 and "Conversion Date” shall be the
date falling 28 days zfter the date of the lodging of a
Conversion Notice (as herejnafter defined) with the Regjstrar
for the time being of the Company provided aiways that if any
Conversion Data would otherwise fall on a Saturday, Sunday or
a day which is a public holiday in England such Conversiop
Date shall be the date of the next day which is pot such a
day.

The Conversion Rights shall ba exercisable at any time during
the Conversion Period by completing the Notice of Conversion
endorsed on the share certificate relating to the 10%
Convertible Preference Shares to be converted or a Notice in
such ather form as may from time to time be prescribed by the
Directors of the Company in ijeu thereof (a "Conversion
Notice") and lodging the same with the Registrar for the time
being of the Company at any time not less than 28 days prior
to the expiration of the Conversion Period together with such
other evidence (if any) as the Directors may reasonabty
require to prove the title and ciaim of the person exercising
such right to convert. A Conversion Notice once lodged may
not be withdrawn without the consent in writing of the
Company.

Conversion of the 10% Convertible Preference Shares that are
due to be converted as aforesaid on any Conversion Date (in
this Articie 3 the "Relevant Preference Shares") shall be
effected in such manner as the Directors may determine and as
the Taw may allow and in particular, but without brejudice to
the generality of the foregoing, may be effected in
accordance with the following provisions of this Article.

If the Directors determine the Relevant Preference Shares
should be converted into Ordinary Shares and "A" Ordinary
Shares in accordafice with this sub-paragraph (e) the
following provisions shal] apply. Where the aggregate
nominal value of Ordinary Shares and "A" Ordinary Shares to
which the holders of the 10% Convertible Prefarence Shares
are entitled upon conversion is greater than the nominal
value of the Relevant Preference shares, conversion may be
effected by consglidating the Relevant Preference Sharas into
one share, sub-dividing the same into shares of a nominal
value of 10p (or such other vajue as is equal to the nominal
value of any Ordinary Share in the Company) and redesignating
the same as "Special" Ordinary Shares. Forthwith upon such
consaiidation, sub-division and redesignation (which is
hereby resolved upon) the holders of the "Special® Ordinary
‘Shares {(which constitute a separate class in the Company'®s
capital) shall be entitled to participate exclusively in a
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capitaltisation of such part of the amount for the time being
starding to the credit of the Company's share premium account
or other reserve as shall be equal to £192,500 or such lgsser
sum a5 shall be equal to the difference between the aggregate
nominal value of the *Special® Ordinary Shares and the
nominal value of the Ordinary Shares and the "A'" Ordinary
Shares te which the holders of the Relevant Preference Shares
are entitied upon conversion. To give effect to such
capitalisation, the Board is hereby authorised tp appropriate
that part of the amount standing to the crpdit of the
Company's share premium account or other reserve and to apply
the same in paying up in full *“A" Ordinary Shares to be
issued promptly to the holders of the "Special" Ordinary
Shares rateably in proportion to their respective holdings of
Relevant Preference Shares immediately prior to such
consolidation, sub-division and redesignation. Forthwith
upon such dissue the "Special® Ordinary Shares shall be
redesignated as Ordinary Shares to rank pari passu in all
respects with the Ordipary Shares of tha Company 1in issue
prior to such conversion.

To enable conversion to be effected the Directors may
determine to redeem the Relevant Preference Shares at par
together with the premium payable on redemption on any
Conversion Date out of. profits of the Company which would
otherwise be availahle for distribhution. The 10% Convertible
Preference Shares confer upon their holders the right and
obligation, in the event that they become Relevant Preference
Shares and that the Directors determine to redeem the same
out of such profits of the Company, to subscribe in
accordance with this sub-paragraph (f) for the appropriate
number of Ordinary Shares and "A" OQrdinary Shares at the
Conversion Rate at such premium (if any) as shall represent
the amount by which the redemption moneys 1in respect of the
Relevant Preference Shares exceed the total nominal amount of
the Ordinary Shares and "A" Ordinary Shares to which they are
so entitled. In any such case, the Conversion #otice given
by a holder of Relevant Preference Shares shall bhe deemed
irrevocably to have authorised and instructed the Directors
to apply the redemption moneys payabte to him in subscribing
for such Ordinary Shares and "A" Ordinary Shares at such
premium (if any) as aforesaid.

To enable conversion to be effected the Directors may
determine to redeem the Relevant Preference Shares on the
Conversion Date in accordance with the provisions of this
sub-paragraph (g) at par together with the premium payable on
redemption out of the proceeds of a new issue of shares to
the holders of the Relevant Preference Sharcs, in which case
the Conversion Notice given by a holder of Belevant
Preference Shares shall be deemed:-

(1) to nave appointed any person selected by the Directors
as such holder's agent with authority to apply an
amount equal to the redemption moneys in respect of
his Relevant Preference Shares in subscribing and
paying on his behalf for the number of Ordinary Shares
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and YA" Qrdinary Shares intp which his Relevant
Preference Shares are required to be converted at the
Conversion Rate; and

(i1) to have authorised and instructed the Directors
following his allotment of such Ordipary Shares and
"A" Ordinary Shares to pay the said redemption moneys
to such agent who shall be eptitled tp retajn the same
for his own benefit without being accountable therefor
to such holder.

The 10% Convertible Preference Shares confer upon their holders the right
and obligation in the event that they become Relevant Preference Shares
and that the Directors determine to redeem the same in accordance with
this sub-paragraph (g), to subscribe in accordance with this stb-paragraph
(g} for the appropriate number of Ordinary Shares and "A" Ordipary Shares
at the Conversion Rate at such premium (if any) as shall represent the
amount by which the redemption moneys in respect of the Relevant
Preference Shares exceed the total nominal amount of the Ordinary Shares
and "A" Ordinary Shares to which they are eptitled.

(h If the Directors determine that thz Relevant Preference
Shares should be converted into Ordinary Shares and "A"
Ordinary Shares in accordance with this sub-paragraph (h) the
following provisions shall apply. On the Conversion Date the
Relevant Preference Shares shall be consolidated into one
share and sub-divided into:-

(i) such integral number of Ordinary Shares and "A"
Ordinary Shares as shall be equal in nominal amount to
the nominal amount of the Ordinary Share and "A"
Ordinary Share capital 1into which the Rejevant
Preference Shares are required to be converted
{fractions being disregarded); and

(11)  (as to the balance) such number of shares of ip each
(to be designated Special Redeemabtle Shares) having
the rights and being subject to the restrictions set
out below as equals the amount expressed in pence by
which the nominal amount of the consolidated share
exceeds the total nominal amount of such Ordinary
Shares and "A" Ordinary Shares including any fractions
derived from such sub-division.

The consolidation and sub-division shall be effected so that
each holder of Relevant Preference Shares whose shares are
consolidated and sub-divided shall as a result thereof hold
such whole pumber of Ordinary Shares and "A" Urdinary Shares
as shall be equal to the number of Ordinary Shares and "A"
Ordinary Shares to which he was entitled on conversion of his
Relevant Preference Shares. If he becomes entitled to a
fraction of an Ordinary Share or an “A" Ordinary Share the
Oirectors shall on his behalf aggregate such fraction with
any other fractions arising as a result of the same
consotidation and sub-division and sell the whole Ordinary
Shares and "A" Ordinary Shares representing fractions. The
provisions of sub-paragraph 3(i) of %his Ariicle shall apply
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mutatis mutandis., If any fractions of an Grdinary Share or
“A*  Ordipary Share wpuld remain potwithstanding such
aggregation the same shall be sub-divided dnto the
appropriate number of Special Redeemable Shares of 1p -each
and the Directors shall have full power to determine the
holding to which such fractions relate {the Company in
general meeting having resclved upon every such consolidation
and stb-division by the Resolution adopting this Article).

Special Redeemable Shares shall (1) not entitle their holders
to receive any dividend or other distributjon; (2) not
entitle their holders to receive notice of or to attend or
vote at any General Meeting of the Company; {3) not entitle
their holders whether on a return of assets on a winding-up
of the Company or cotherwise to recejve or participate in any
property or assets of the Company. The conversion of any
shares 1into Special Redeemable Shares shall be deemed to
confer on the Company irrevocable authority at any time
thereafter (i) to appoint a person on behalf of any holder of
Special Redeemable Shares to enter into an agraement to
transfer, and to execute a transfer of the Special Redeemable
Shares, without any payment being made in respect thereof, to
such person as the Directors of the Company may determine as
the custodian thereof, (ii) to cancel and/or purchase the
same (in accordance with the provisions of the Statutes)
without making any payment to or obtaining the sanction of
the holder thereof, and (ifi) pending any such transfer or
cancellation or purchase to retain the certificate of such
shares. The Company may at its option at any time after the
creation of any Special Redeemable Shares redeem all of the
Special Redeemabrle Shares then 1in issue at a price not
exceeding 1p for all the Special Redeemable Shares redeemed
upen giving to the registered holders not less than 28 days
previous notice in writing of its intention so to do and
fixing a time and place for such redemption, and at the time
and place so fixed the registered holders shall be bound to
surrender to the Company the certificate for their Special
Redeemable Shares in order that the same may be cancelled and
the Company shall pay the redemption moneys of 1p to one of
the registered holders to be selected by lot.

Any fractions of Ordinary Shares and “A" Ordinary Shares
arising on conversion shall not be allotted to the holders of
the Relevant Preference Shares otherwise entitled theretec but
(if any such arrangements can be made as in the absolute
discretion of the directors are reasonably practicable) such
fractions shall be aggregated and sold on behalf of such
holders at the best price reasonably obtainable and the net
proceeds of sale distributed pro rata ameng such holders
unless in respect of any holding of the Relevant Preference
Shares the amount to be distributed would be less than £2 in
which case such amount shall not be so distributed but shal]
be retained for the benefit of the Company. For the purpuse
of implementing the provisions of this Article the Directors
may appoint some person to execute transfers or renunciations
on behalf of persons otherwise entitled to any such fractions
and generally may make all arrangements which appear to them
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necessary ar appropriate for the settiement and dispoesal .of
fractional epiitiements.

On conversion the Preferentijal Dividend shall cease to accruc
with effect from the applicable Conversion Date. The
Ordinary Shares and “A* Ordipary Shares resulting from the
conversion will carry the right to receive all dividends and
(uniess an adjustment shall have been made under
sub-paragraph (1) below in respect thergof) other
distributions declared, made or paid on the Ordinary Share
capital apd "A" Ordinary Share capital of the Company by
reference to a record date after the applicable Conversion
Date and shali otherwise rank pari passu in all respects with
the Ordinary Shares and "A" Ordinary Shares then in issue and
fully paid.

Allotments of Grdinary Shares and "A" Ordinary Shares arising
from conversion shall be effected within 14 days of the
Conversion Date. Within 28 days after the Conversion Date,
the Company shall forward to each holder of the Relevant
Preference Shares, at his own risk, free of charge, a
definitive certificate for the appropriate number of fully
paid Ordinary Shares and and "A" Ordinary Shares and a new
certificate for any unconverted 10% Convertible Preferance
Shares comprised in the certificates surrendered by him. 1In
the meantime transfers shall be certified against the
Register.

If whilst any 10% Convertible Prefeience Shares remain
capable of being converted into Ordinary Shares and "A"
Ordinary Shares the Company shall make any issue of Ordinary
Shares by way of capitalisation of profits or reserves
(including any share premium account and capital redemption
reserve) to the holders of Ordinary Shares, then the number
of Ordinary Shares and "A" Ordinary Shares to be issued on
any subsequent conversion of 10% Convertible Preference
Shares shall be increased pro rata and if any doubt shal)
arise as to the amount of the increase in the number of
Ordinary Shares and "A" Ordinary Shares the certificate of
the Auditors shall be conciusive and binding on alil
concerned.

1f, whilst any Convertible Preference Shares remain capable
of being converted intoe Ordinary Shares and "A" Ordinary
Shares the Ordinary Shares shall be consolidated or
sub-divided, the the number of Ordinary Shares and "A"
Ordinary Shares to be issued on any subsequent conversion of
the Convertible Preference Shares (to the extent not aiready
taken into account in the method of conversion) shall be
reduced or increased accordingly and if any doubt shall arise
as to the number thereof the certificate of the Auditdrs
shall be conclusive and binding on all concerned.

For the avoidance of doubt the holders of the 750,000
Variable Rate Participating Cumulative Convertible Preference
Shares of 10p each in tssue prior to the coming into effect
of the alteration to the Articles of Association of the



(4)
(a)

(b)

(c)

(d)

11

Company incorporating new provisions to this Article 3 on 5
December, 1890 have waived all rights to any dividend
accrued and unpaid prior to 30 September 1990.

Redemption

Subject to the provisions of the Statutes the Company shall
redeem the 10% Copvertible Preference Shares (or so many of
them as remain unconverted) on 31 March 1993 or so soon
thereafter as the Company is able to comply with the
provisions of the Statutes by giying to the holders of the
10% Convertible Preference Shares not Jess than 28 days'
prior notice in writing of the date (the "Redemption Date")
when such redemption is to be effected.

The not' - - "a under sub-paragraph (a) of this paragraph
(4) swlY opp-.. - the 10% Convertible Preference Shares to be
redermc ., %% fRedemption Date and the place at which the
certiffcates ror such 10% Convertible Preference Shares are
to be presented for redemption and upon such Redemption Date
the Company shall redeem the 10% Convertible Preference
Shares and each of the holders of the 10% Convertible
Preference Shares shall be bound to deliver to the Company at
such place the certificates for such of the 10% Convertible
Preference Shares concerned as are held by him in order that
the same may be cancelled. Upon such delivery the Company
shall pay to the such holder the amount due to him in respect
of such redemption. If the Company wishes to redeem some but
not all of the 10% Convertible Preference Shares the Company
shall cause a drawing to Le made at such place and in such
manner as the Directors may decide.

There shall be paid on each 10% Convertible Preference Share
redeemed pursuant to sub-paragraph (4)(a) above (i)} the
nominal amount paid up thereon or credited as paid up
thereon; (i1) the premium of C0.90 per 10% Convertible
Preference Share; and {ii1) the sum egual to any accruals of
the Preferential Dividend thereon to be calculated down to
and including the Redemption Date and to be paid irrespective
of whether or not such dividend has been declared or earned
or become due and payable;

Notwithstanding the mandatory provisions of sub-paragraph
(4}(a) above and subject to the provisions of the Statutes
the Company shall have the right to redeem all or any of the
i0% Convertible Preference Shares for the time being
outstanding and fully paid up at any time before 31 March
1991 wupon giving to the holders of such of the 10%
Convertible Preference Shares as are to be redeemed not less
than 28 days previous notice in writing of its intention in
that behalf expiring on or before 31 March 1991 (the last day
of such notice period alsoe being heretinafter referred to as
the "Redemption Date") and the provisions of sub-paragraph
(4)(b) above shall apply mutatis mutandis; there shall be
patd on the redemption of each 10% Convertible Preferepce
Share redeemed pursuant to the provisions of this
suh-paragraph (4)(d) (i) the nominal amount paid uvp or
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Credited as paid up thereon {ii) a premium of £1.40 per 10%
Convertible Preference Share and (jij) a sum egual to any
accruals of the Preferential Dividend payable thereon
calculated up to and including the Redemption Date and to be
paid whether or not such dividend has been declared or earned
or become due and payable. For the aveidance of doubt the
premium of £1.40 per share shall not apply to any redemption
of any 10% Convertible Preferesnce Share effected ptherwise
than pursuant to the provisions of this sub-paragraph (d).

As from the Redemption Date the Preferential Dividend shall
cease to accrue on the 10% Convertible Preference Shares
except on any such 10% Convertible Preference Shares in
respect of which, upon due presentation of the certificate
relating thereto, payment of the money due at such redemption
shall be refused, in which case dividends shall be deemed to
have continued and shall continue to accrue from such
Redemption Date until the date of payment.

The receipt of the registered holder for the time being of
any 10% Convertible Preference Shares or in the case of joint
registered holders the receipt of any of them for the meneys
payable on redemption thereof shall constitute an absolute
discharge to the Company in respect thereof.

Yoting and General Meetings

The holders of the 10% Convertible Preference Shares shall,
by virtue of or in respect of their holding of 10%
Convertible Preference Shares, have the right to receive
notice of a General Meeting of the Company but not to attend,
speak or vote at a General Meeting of the Company unless
either a resolution is to be proposed abrogating, varying or
modifying any of the rights or privileges of the holders of
the 10% Convertible Preference Shares in which case such
holders shalt have the right to attend the General Meeting
and shall be entitled to vote only on such resolution. For
the avoidance of doubt it s hereby declared that any
resolution for the disapplication of Section 89(1) of the
Companies Act 1985 (or any provisions replacing the same)
shall be deemed not to abrogate, vary or modify such rights
or privileges.

Whenever the holders of the 10% Convertible Preference Shares
are entitled to vote at a General Meeting of the Company upon
any resolution proposed at such a General Meeting, on a show
of hands every holder thereof who is present in person or by
proxy shall have one vote and on a poll every holder thereof
who 1s present in person or by proxy shall have 10 votes
(rounded upwards to the nearest whole number) in respect of
each fully paid 10% Convertible Preference Share registered
in the name of such holder provided that such number of votes
per 10% Convertible Preference Share shall be adjusted to
reflect any adjustment carried out pursuant to the provisions
of sub-paragraph 3(a) of this Article).

—r
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(6) Dther Provisions

So long as any 10% Convertible Preference Shares remain capable of being
converted jnto Ordinary Shares and “A* Ordinary Shargs then, save with
such consent or sanction on the part of the holders of the 10% Convertible
Preference Shares as js required for a variation of the rights attached to
such shares:-

(1)

(11)

(1)

(1v)

(v)

No shares shail be alletted pursuant to a capitalisation of profits
or reserves except Ordinary Shares, credited as fully paid, and upon
any such allotment the Conversion Rate shall be adjusted as
appropriate under sub-paragraph (3)(1) of this Article.

If any offer or invitation by way of rights or otherwise is made to
holders of the Ordinary Share capital of the Company, the Company
shall make »or, so far as it is able, procure that there is made a
l1ike offer at the same time to each holder of 10% Convertible
Preference Shares as if his conversion rights had been exercisable
and exercised in full on the record date for such offer or
invitation provided that the provisions of this paragraph shall not
apply to any such offer or invitation made by reference to a record
date prior to the date of allotment of the 10% Convertible
Preference Shares.

No equity share capital (as defined in Section 744 of the Companies
Act 1985) shall be issued which is not in ali respects uniform with
the Ordinary Shares in issue cn the date of the adoption of this
Article save:-

(a) for equity share capital which is so0 uniform except as to the
date from which such capital shall rank for dividend save
that "A" Ordinary Shares may only be issued pursuant to
sub-paragraph (d) below;

(b) for equity share capital issued pursuant to an employees
share scheme;

(¢) for equity share capital which has attached thereto rights as
to dividend, capital and voting which in no respect are more
favourable than those attached to the Ordinary Shares in
issue at the date of the coming into effect of the adoption
of this Article save that "A" Ordinary Shares may only be
issued pursuant to sub-paragraph (d) below;

(d} for "A" Ordinary Shares issued pursuant to the exercise of
conversion rights to holders of 10% Convertible Preference
Shares.

The Company shall not (except as authorised by Section 146(2) or by
Section 159 of the Companies Act 1985 in respect of redeemable
shares) reduce 1its share capital or any uncalled 1iability in
respect thereof or (except in connection with the writing off of
goodwiil which arises only on consolidation or as authorised by
Sections 130(2), 160(2) and 170(4) of the Companies Act 1985) any
share premium account or capital redemption reserve.

The Company shall not purchase any of its Ordinary Shares or "A"
Ordinary Shares.
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No reselution shali be passed whereby the rights attaching te the
Ordinary Shares or "A¥ Ordinary Shares shall be medified, varied or
abrogated but, for the avoidance of doubt, it is hereby declared
that any resolution for the disapplication of Section 89(1) of the
Companies Act 1985 (or any provisions replacing the same) shall be
deemed not to abrugate, vary or modify such rights.

The Company shall procure that at all times prior to the Conversion
Pate there shall be sufficient unissued Ordinary Share capitai and
"A" Ordinary Share capital available for the purposes of satisfying
the requirements of any Conversion Notice as may be delivered
pursuant to paragraph (3) of this Article.”

THAT new Articles of Association (incorporating new Article 3 as

propased to be amended pursuant to Resolution numbered 3 to be proposed at
this Meefing and to be numbered 4 in the new Articles of Association) in
the form now tabled and produced to the Meeting (initialled by the
Chairman for the purposes of identification only) be and are hereby
adopted in substitution for and to the exclusion of all existing Articles
of Association thereof.

LR NN I LIL I I BB B R

Secretary
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Company No. 666509
THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
RESOLUTIONS
- of -

LONDON FIDUCIARY TRUST pic
(passed 5 December 1990)

At a separate general meeting of the holders of Variable Rate
rarticipating Cumulative Convertible Redeemabije Preference Shares of
London Fiduciary Trust plc duly convened and held at 22 Tudor Street
London EC4Y OdJd on 5 December 1990 the following resolutions were duly
passed as Extraordinary Resolutions

EXTRAORDINARY RESOLUTIONS

1. THAT the Varjable Rate Preference Shareholders hereby consent to and
approve the proposals to amend the Articles of Association of the
Company by redesignating .ne Variable Rate Participating Cumutative
Convertible Redeemable Preference shares of 10p each of the Company as
10% Participating Convertibie Redeemabie Preference Shares of 10p each
("10% Convertible Preference Shares"} and by amending the rights
attaching thereto 1in accordance with new Article 3 proposed to be
adopted pursuant to Resolution numbered 3 contained in tha Notice of
Extraordinary General Meeting of shareholders to be held immediately
prior to the holding of this meeting; and hereby waive any right to
the Preferential Dividend accrued and unpaid as at 30 September 1990
and further consent to any modification or abrogation of the rights of
the Variable Rate Preference Shareholders arising 1in consequence
thereof.

2. THAT the Variable Rate Preference Shareholders hereby further consent
to and approve the authorities proposed to be given to the Directors
of the Company to allot the new 10% Participating Convertible
Redeemabie Preference Shares of 10p each and, on conversion, "A"
Ordinary Shares of 1p each in the mapner appearing in Resolutinns
numbered 1 and 2 contained in the Notice of Extraordinary General
Meeting to be held immediately prior to the holding of this meating
and to any modification or abrogation of rights of the Variable Rate
Preference Shareholders arising in consequence thereof.

3. THAT the Variable Rate Preference Shareholders hereby further consent
to and approve the adoption of New Articles of Assotiation
(incorporating the provisions of the new 10% Participating Convertible
Redeemable Preference Shares of 10p each) proposed to be adopted
pursuant to Resolution numbered 4 contained in the Notice of
Extrordinary General Meeting of shareholders to be held immediately
abrogation of the rights of the Variable Rate Preferenc Sharehbtders
arising in consequence thereof. /

N
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Secretar




Company Numbar 00666509

LONDOK FIDUCTARY TRUST PLC

At an Extraordinary General Meeting of London Fiduciary Trust Plc held at
Hilton [nternational Hotel, Regents Park, Lodge Road, London, NW8 7J7 on 10th
August 1994 the following resolution was passed as a Special Resolution:

That:
(i)

{i1)

(1)

{iv)

(vi)

AV Bwoius 179
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RESOLUYION

Every Ordinary Share of 10 pence each in the present capital of the
Company which has been issued and js credited as fully paid as at
the date hereof be and is hereby sub-divided and redesignated into
one New (Ordinary Share of 0.1 pence and eleven "A" Deferred Shares
of 0.9 pence each;

Every "A" Ordinary Share of 1 pence each in the capital of the
Company which has been issued and is credited as fully paid as at
the date hereof be and is hereby sub-divided and redesignated into
one New Ordinary Share of 0.1 pence and one "A" Deferred share of
0.9 pence each;

With effect from completion of the acquisition referred to in
ResoTution 1 above, every 10% Participating Corivertible Redeemable
Preference Shares of 10p each be converted into twelve New Ordinary
Shares of 0.1p each and 1 "B" Deferred Share of 8.8 pence;

Each of the 22,912,344 unissued Ordinary Shares of 10p each and the
498,315 unissued Participating Convertible Redeemable Preference
Shares of 10p each be converted into 100 New Ordinary Shares of 0.1p
each and each of the 24,518.535 "A" Ordinary Shares of lp each be
converted into 10 New Ordinary Shares of 0.1p each;

For the purpose of Section 80 of the Companies Act, 1985 the
Directors be and they are hereby generally and unconditionally
authorised to exercise all the powers of the Company to allot
relevant securities (within the meaning of the said Section 80) up
to an aggregate nominal amount of £2,565,417 provided that this
authority shall expira on the date falling five years from the
passing of this Resolution except that the Company may before the
expiry of such pericd make an offer or arrangement which would or
might require the relevant securities to be allotted after the
expiry of such period and the Directors may allot relevant
securities in pursuance of any such offer or agreement as if the
authority had not expired, this authority to replace any existing
Tike authority which is hereby revoked with immediate effect;

The Directors be and they are hereby empowered pursuant to Section
95 of the Compunies Act, 1985 to allot equity securities {as defined
in Sectjon 94 of the said Act) pursuant to the autho: ity conferrad
upon them by the preceding Resojution (as varied from time to time
by the Company in General Meeling) as if Sectiun 89(1) of the said
Act did not apply to any such aliotment;

llf

prrr——

CONPANIES HOUSE 165/098/84




{vii} The Articles of Asseciation of the Company be altered in the
fallowing respects:-

(a) that the existing wording of Articie 4 be deleied and the
following wording substituted in lieu thereof:

"4.1 The authorised share capital of the Company at
the date of the adoption of this Article is
£4,175,000 divided into 2,600,215,525 New
Ordinary Shares of 0.1p each {“the Ordinary
Shares”) and 162,737,355 “A" Deferred Shares of
0.9p each and 1,251,685 "B" Deferred Shares of
8.8p each. All the Ordinary Shares of 0.lp
created hereunder shall constitute one class and
rank pari passu in all respects. The "A"
Deferred Shares and the "B" Deferred Shares
shall together be referred to hereinafter as
“the Deferred Shares",

The special rights privileges restrictions and
Timitations attaching to the Deferred Shares are
as follows:

4,2.1 as regards dividends, the Deferred
Shares shall carry no right to any
dividend;

as regards capital, or of a return of
assets on a liquidation or otherwise,
the holders of the Deferred Shares
shall be entitied to the amount paid
up thereon per share after payment of
the Company’s 1liabilities and after
the holders of the Ordinary shares
shall have received £1,000,000 per
share;

as regards voting, the holders of the
Deferred Shares shall not (in respect
of the holdings of such shares) be
entitled to receive notice of or
attend and vote at general meetings of
the Company

notwithstanding any of the provisions
of these Articles, and uniess
specifically required by the
provisions of the Statutes, the
Company shall not be required to issue
any certificates in respect of the
Deferred Shares;

neither the passing by the Company of
any resolution for the cancellation of
the Deferred Shares for 10
consideration and by means of
reduction of capital requiring the
confirmation of the Court not the
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Chairman

4,2.6

A el

pbtaining by the Cfompany mor the
making by the fourt of any order
confirming any such reduction of
capital nor the coming into effect of
any such order shall constitute a
variation modification or abrogation
of rights attaching to the Deferred
shares and accordingly the Deferred
Shares may at any time he cancelled
for no consideration by means of a
reduction of capital effected in
accordance with the Statutes without
sanction on the part of the holders of
the Deferred Shares;

the creation or issue of Deferred
Shares shall be deemed to confer
irrevocable authority on the Company
at any time thereafter to appoint any
person to execute on behalf of the
holders of such shares a transfer of
such shares and/or an agreement to
transfer the same to such person(s) as
the Company may determine, and/or to
purchase the same itself in accordance
with the statutes, in either case for
an aggregate consideration of not less
than £0.0000001 per share without
obtaining the sanction of consent of
the holders of such shaves and upon
terms of any such consideration not
exceeding £1 in respect of any holding
of Deferred Shares may be paid to
and/or retained by the Company; and to
execute or sign on behalf of the
holders such other documents as may be
necessary or appropriate to give
effect to the foregoing provisions"”
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pate: 12 th september 94

To: London Fiduciary Trust Ple
c/o Messrs Franks Charlesly & Co
Hulton House
161/166 Fleet Street
London EC4A 2DY

pear Sirs

RE: LUXEMBURG ESTATES COMPANY S.A ("LEC"}

I am a shareholder in LEC and hold the numberx of shares
referred to in the schedule bhelow {"the Shares") .

I hereby offer to ¢ransfer the Shares Lo London Fiduciary Trust
ple {("LFT")} in congideration of the allotment to me of 490
(four hundred and uinety) LFT Ordinary Shares of 0.1p each for
each of the Shares.

1 enclose the Share certificate(s) in respect of the Shares.

T confirm that this offer will not be withdrawn or revoked and
shall be capable of being accepted at any time before 3ist
December 1994 whereupon it shall lapse. You may accept. this
offer by sending a notice of acceptance to we at my address as
stated below at any time before the above mentioned date.

1f this offer is accepted, I hexreby request and authorise you
to send to me, with the notice of acceptance, a definitive
Ccevtificate in respect of the LFT Shares to be issued to me,
by post, at my risk at my address stated below.

I represent and warrant that the Shares are not subject to any




charges, liens or other encumbrances and that I have £full and
complete authority to dispose of the Shares to you in the
man.iexr herein set out,

SCHEDULRE
THE SHARRES

Description Number of Shares held

LUXEMBQURG ESTATES
COMPANY S.A ({"LEC")

18*445

Yours faithfully
9 ppon PICTET & Cle

Please send the shares ( LONDON FIDUCIARY TRUST PLC } for our account to:

Address:.,.BARING .BRQTHERS ,AND .GQ. . LIMITED

........... BRQARGATE BRANCH, .., .........

*NB. In the case of a Corporation this form must be signed
under its Common Seal or be signed on its behalf by an
attorney or officer duly authorised.




