\

Cortificats No. 744679 \\eﬁf:’

THE COMPANIES ACTS, 1948 and

JOMPA I\l Y |

LIMITED

BY Sk

aE7

oy
-

Merorandum

AND

(j;:‘\,]f-'j L. ,];,, 1 l'i' ,4‘, X r‘:ir] ][E """ h'l‘][

OF

SURRIDGE DAWSON LTD

(Int:nr‘por.'ated the 19th day of December, 1962)

&

"‘““”.‘-"\
it

i \E\S k5 ::
fFEE W ’-’-1?55=~
DOYLE DEVONSHIRE BOX 8 CO., ié‘“ 26 1J¢= L 108 5),
28, Great James Street, :‘.\;\,i_ & §
Bedfard Row, QQEE?-EZ.E‘E.‘L o 2

DS s

W.C N 3EZ.




oy

o
N
2

i;z§

o

0
A

LN ‘~

%ﬁﬂﬁmww

L

i #5

=}

3

45&«“

?;f;;s

il*k

CERTIFICATE OF INCC
ON CHANGE OF NAME

No. 744679

I hergby certify that

by

z
\
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J)RPORATION

SURRIDGE, DAWSON & COMPANY (PROVINCIAL) LIMITED

having by special resolution and with the approval of the Secretary of State
changed its name, is now incorporated under the name of

SURRIDGE DAWSON LIMITED

Given under my hand at London the 20th March 1874
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N TAYLOR

Assistant Registrar of Companies



Certificate No. 744679

CERTIFICATE QF INCORFORATION

I HEREBY OERTIFY that

SURRIDGE, DAWSON & COMPANY (PROVINCIAL) LIMITED

is this day Incorporated under the Companies Actsl948
and that the Company 1s LIMITED.

G IVEN under my hand at London this Nine.eenth

day of December one thousand nine hundred amd

sixty two.

Liad. WHITHFEIELD

Assistant Registrar of Companiles



THE COMPANIES ACTS 1948 & 1967

COMPANY LYMITED BY SHARES:

WEMORANDUM _GF _ ASSOCTATION

OF

SURRIDGE DAWSON LIMITED

1. The name of dhelcompany‘i&;'THHUKHNNE?DHWSON‘IJ%UﬁﬁH}("

2. The registered office of the Company will be gituated
in England.

3. The objects for which the Company is established
arat-

(&) To enter imto and carvy into effect with.such (if amy)
modifications or alterations as may be agreed upon an
Agreement alrveady prepsred and expressed to be made
between Surridge Dawson & Company Limited of the one part
and this Company of the other part & draft of which has
been subseribed with a view to identificatiom by Mr. Alfred
Abraham Smith, a Solicitor ot the Supreme Court and by that
means to acquire such narts of the undertaking as in the said

o

Agreement zppears of Surridge, Dawson & Compeny Limited.

(BE) To carry on business as wholessle and/or retail newsagents,
printers, lithographers, electrotypers, engrevers, publishers,
librarlans, advertising agents, hillposters, paper merchants,
photogrephers, tobaccomists, confectionexs, dealers im artists',
printers and photographers® materisls and requisites, music,
fency goods, tovs, firveworks, novelties, chima, glass , ircnmongery,
jewerLlery, drapery and habardashery, £

actors, comnission and
mercantile agents, press agents, distributors, carriers, engineers
and contractors,

{(C) To carry on business as proprietors or mavagers of lamd, buildings

shops, hookstalls, worksbops, facteories, garages, stables, flats,
offices, clubs, baths, laundries, reading, writing and newspaper roums
libraries, grounds and places of smusement, recreation, spoit,
entertainment and instruction. '

(D) Tw purchase or otherwise acquire,

) srint, publish, edit and sell any
newspaper, journal,



(£)

(F)

(FF)

{a)

(H)

(1)

(3)

(%)

magazine, periodical, book, pamphlet, leaflet,
cireular or pester; to acguire copyrights,
rights of puablication and of reproduction

and other righte in respect of any literary
or other mather and to sell or turn the same
0 pecournt in such manner as may he thought
axpedient,

To earyy on business as manufaecturers of and
deatlers in musical instruments, grancphones
and records and sound-reprcducing, amplifying
and similar mschines and radio and wireless
instruments, snd of all components, fittings,
perts, accsssories, apparatus and zquilpnent
of every kind applicable or ancillarythereto,

To buy and sell, deal in by barter or exchange,
zxport and import, caw and manufactured
materials and merchandise cof every description
in to or from any part of the world,

See page 9(a)

To carry on or be concerned directly orp
indirectly in any other trade or business
whatsoever which can in the opinion of the
Beoard of Directors be sdvantageously carricd
or by the Company in connection with or as
amﬂMMrytoamrmTﬂM:MMmabmmmmﬁcm1me
general business of the Company.

T purchase, take on lease or in exchange,
hire or otherwise acquire and hold, use,
exercice, develep, grant llcenses in respeact
of or obtherwise turn to account Lor any
estate or interest whetsosver sny lands,
buildings, easements, rights, pravileges,
concessions, patents, patent rights, licences,
secret processes, machinery, plant, sbtock-Llo-
trade, and any real or sersonal preperty of
gny kinfd necessary or convenient for the
purpose of or in cornection with the Company's
buginess cr any branch or department thereof,

To erect, censtruct, lay down, enlarge, alter
end. mainbtsin any shops, stores, factories,
mmummm,mmmnpkmﬁaMHMMﬂmmv
necessary or convenient f'or the Compaay s
tusiness, and to contribuie to or subsidiae
1Meemthm,mmmtmmmmnumimmnMMmmecm
any of hthe above,

o boprrow or railss Or secure the payment of
money for the purposes of oy in connection
with the Company's business,

To mortgage and charge the undertaking and,

sll or any of the reasl and personal property
and sssebs, wresent or future, and 11 op any

4
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(L)

(1)

(W)

(0)

(¥)

(Q)

of %Hhe uncalled capibsal for the Hime being

of the Compeny, and tc isgue &t par Qr{gﬁ 2]
premium or digcount, snd for guach conﬁidewaw
tumzmdmmMmenmiwmﬁ,pmmmamﬂ;
privileges as may bo thmughﬁ‘ﬁitw d@hentuwas
bmrmmmgmmadémmﬂmwmm.pawﬂﬂﬁzw:tm@r&v;m
otherwlise, and elther permanent o reneemable
ox npepayable and collaterally or further Ho
gecure any securitiss of the Company by &
tpust deed or other apsurance.

To ilssue and depoplt any gecurities which

the Company has power Lo lssue by way of
mortgage to secure any sun less than the
nominal amount of such securities, ani also
by way of securlty for the performence of eny
contracts or obligations of fhe Jompany on

of 1ts customers or other persgons O COXpoOYE-
tions having dealings with the Company, On

in whose buginesses or undertakings the
Tompeny is interested, whether directly or
indirectly.

mo recelve money on deposit or lodn upon
thtmmsaaﬁMrhmmwwmwammw&.mm
to guapantee the obligations and contracths
of cushbomers end others, including parent,
holdang, subsidiary or assoclated compsnies,

Mo meke sdvances tHo cusbtomers and others
including parent, holding, subgldiary or
asgonilated companies with or withoud
gecurlty, end upon such terms as the Company
mey approve, snd generally to act ag bankers
for customsrs and others.

To grant pensiong, sllowences, gretuities and
bonuges to officers, ex-officers, including
Directors or ex-Direciors, empleoyees or Ex
employees of the Company or its predecessors
in business or the dependants ¢f such
pergony, end to esteblish and support, om

t¢ gupport cor subacribe Ho, sny charitable
funds or institutions, the support of which
may, in the opinion of the Directors, be
caleulated directly or indlrectly to benefit
the Company and to ingtitute and maintain
any club or other establishment or profite
gharing scheme caloculated to advance the
interests of the Compeany or of the pergons
employed by the Company. - o

To draw, make, accept, endorsge, negotilate,
digoount and execute ppgmiﬂﬁorymmnﬁeﬁw.hiiiﬁ

[ I, L - J D N R
of exchange, end other negotisble lnstruments.

To lnvesgt and deal with the moneys of the
Company not dmmedistely sequired for the:
purposes of the business of the Company in

o

n



{R)

(8)

(T)

{u)

or upon such investments or securities and
in such manner as pay from time to time be
determined.,

To pay for any properiy or rights acquired
by the Company, either in cash or fully or
partly peaid-up shares, with or without )
preferred or deferred or gueranteed rights
in respect of dividend or repayment of
capital or otherwise, or by any securities
which the Company has power to issue, or
partly in one mode and partly in another,
and generally on such terms as the Company
may delbermine,

To accept payment Tor any property or riphts
8024 or otherwise disposed of or dealt with
by the Company, either in cash, by lnstal-
ments or otherwise, or in fully or partly
paid-up shares of any company or corporaltion,
with or without deferred or praferred or
guaranteed rights in respect of dividend or
repayment of capltal or otherwise, or in
debentures or mortgage debentures or
debenture stock, mortgages on other securities
mfmwwmmmwwwcmwummmmanmmva1
one mede and parbtly in another, and generally
on such terms as the Company may determine,
ané to hold, dispose of or obherwise deal
with eny shaves, stock or securitlies 80
acquired,

To enter into any partnership or jeint-purse
arransement or arrangement for sharing
profits, union of intereste or cowoperabtion
with sny company, Firm or person Carrying

on or proposing to carry on any business
withir the objects of this Company, and to
acquire and hold, sell, desl with or disposze
of shares, stiock or securities of any such
company, and to guarentee the contracts or
liabilities of, or the payment of the
aividends, interest or rapital of any shares,
stock or securitbies of and o subsidise or
otheprwise asslst any such CoOmpany,

T estoblish cr promote or concur in
mhﬁﬂﬂﬁm;mwwmwﬁmgmchMmcmmwm
whose objescts shall include the acquisition
and taking over of all or any of the assets
and lisgbilities of this Company cr the
IﬁmmUtMmLDfKWdﬁh shell be in any maaner
caleulated to advance direetly or indivectly
the objects ox interests of this Company,

and to.acguire and hold or dispose o shares,
csbock or securities of and guarantee the
payment of the dividends, int@rgat or ca@iﬁal
of sny shares, ohock or gecurities Lasued by

B



M - i ) * i) A4 - 1 O wle] :'-:1.
or any othen obligetions of any such company,

(V) To purchase or otherwisge acqpir@lgn@ under-

‘ Tmmsﬂlormwwwm:ﬁWMab@ﬂ@@%c 2 any
property, 1iabilities and tray@gey;unfvo“ £y
person, Tirm or comp any carmy¢nguup_?y{=| .
business which this Company ia‘agﬁh?pl?@d tio
caprry on, or the carrying-og of wpiuh ia
caloulated 4o benefit thie Uompany.omjwo
advance its interests, or posaeased‘cg_u_
property suitsble for the purposes of the
Compeay,

{(wy To sell, improve, menage, develop, tgpn 't'.oF i,
" gpecount, exchange, let mnzr&ntﬁ.noyalty, share
of profites or otherwlse goant Licences,
eapemants and other n»ights in or over, and
Mumyo%ﬁvmmmmdMmemwmﬁﬁwmwwﬁ
the undertaking and all or eny oF thﬁ_prmperty
and assebs FPor the time being of the GCompany
Por such consideration as the Company may
think £4it,

>
"

(X) To amalgemsbe witn any other company whose
objeets are cr include objects similar to
those of this Compeny, whether oy sale or
purchase (for Iully or partly paideup
shares or otherwise) of the undertaking,
subjeet to the liabllities of this or any
such other conpany as aforesaid, with or
without winding vp, or by sale or purchase
fﬁmrfulwrorxxmwlyxmdéﬂnnshmmmsor
otherwise) of all or a controlling interes
in the shares or stock of this cr any such
other company as gforesalid, or by partner-
ship, or any arrangement of the nature of
partnerahip, or in any other mwanner,

cT

(¥) To distribute among the Members in specie
any property of the Company, or any procesds
of sale or dlsposal of any preoperty of the
Company, but so that no distribution amount-
ing to a reduction of capital be made exaepd
with the senctiosn (1f any) for the time
being reguired by law,

(Z) To do all or any of the avove things in any
part of the world, and either as principals,
agents, trustess, contractors or otherwise,
and either alone or in conjunction with
others, and either by or through agents,
gub-conbractores, trastess or otherwise,

(22) To do all such things as are incidentsl or
conducive to the above objects or any of
them,
Tt is hereby expressly declared thet esch sub-clauae
of this clause sahall he construed independently of the



other sub-¢lauses hereof apd that mone of the objects
mentioned in any sub-clause shall be deemed to be
merely subsidiary to the objects mentioned in anmy other
sub-clause.

4. The liability of the Members is limited.

S The share capital of the Company is £100 divided
into 100 shares of £l each.

4y Ordinary Resolution passed on the 25th of June 1964
it was resolved.

1. That the existing 100 Shares of £L each in the
capital of the Cowpany should be designated as "Ordinaxy

- v ||
Sherma

2. That for the purpose of acquiring part of the
undertaking of Surridge, Dawson & Company Limited the
suthorised share capital of the Company should be increased
to £159,399 by the creation of 159,299 Ordinary Shares of

£1 each ranking pari passu in ell respects with the existing

Ordinary Sharves in the capital of the Company.

3. That the suthorised share capital of the Company be

further increased to £350,000 by the creation of 150,000

7% Redeemable Cumulative Preference Shares of {1 gach having
attached thereto the rights and prmivileges contained in the
Articles of Association of the Conmpany and of a furthex 40,601
Ordinary Shares of £1 each yanking pari passu in all respacts with
the existing Ordinary Shares in the capital of tue Coumpany.

<1
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NE, the several persons whose names anq addregag@ ]
are sroscribed, are desirous of being formed into a
Compeny in pursuance of this Henorandum OL Assqmlatlon,
and vwe respectively sgree to teke the number oL .
shares in the capital of the Jompany get opposite our
respec.ive nanes,

! Number of Shanres
NAMES, ADDRESSES AND DESCRIFLIONS taken by each
OF SUBSCRIBRRS ‘ Subscriber

For Surridge Dawson & Company Lbd.
duly authorised by resolution of
the Board of Directors

RICHARD ANTHONY HALL ONE
18 Rivermead Ch. Chairman
Tondon, 3S.W.6.
Bockseller

PAUL GRAHAM WELLESLEY SUTTON | ONE
7 Kidbrooke Gardens, ‘
Bisckheath, 5.E.3. ‘
Managing Director, Wholesale News-
agents.,

Dated this Fifth day of Decenber 1962,

Witness 6o the sbove slgnatures ;-

Alfred A, Smith,
28 Great James Street,
Bedford Row,
London, W.0,7,
Solicitor.

]



No. 748679 THE COMPANTES ACTS 1948 and 1967

EOMPANY LIMITED BY SHARES

SPECTIAL RESOLUTLON

Q-

SURRIDGE DAWSON LTD.

Passed on the £7th day of Segember 1974

AT AN EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held at lih’lﬂu,‘New]Kent Road in the London
Borough of Southwarlk on the 27th day of September 1974 ilhe
following SPECIAL RESOLUTION was passed unanimously -
"That the regulations contained in the printed docuamernt

gubmitted teo this meeting and for the purpose of ddentili-
cation subscribed by the Chairman thereof be and the samne are
hereby approved and that such regulatimns be and they are
hereby adopted as the Articles of Association of the Company
to the exclusion of and in substitution for all the existing
Articles of Association of the Company. "

DATED this 27th day of September 1974

/"::'
g
4"’
y »J n 7 .,.,.-
fpf mﬂuﬂbﬂmm MM4
/ﬁf’ ";’

CHATRMAN

Filed at the Companies
Registration Office
the Ninth day of October 1974

10
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NEW ARTICLES OF ASSCCIATION adopted by}?PEﬁ%AL RE@OLUTFE?
pPassed on the 27th. day of Hertenher 1974

THE COMPANTES ACTS 1948 and 1967

b Rk ]

COMPANY LIMITED BY SHARES

ARTICLES OF  ASSOCIATION

- of -

SURRIDGE DAWSON LTD.

PRELIMINARY

o

1. The regulations in Tabkle A in the First Schedule
to the Companies fct L1943 shall aot apply‘tn the Company.

INTERPRETATLON

2a In these Articles the words standing in the Ffirst column
of the Table next hereinafter contained shall hear the mear iy e
set opposite to them respectively in the second column thereof,
i not inconsistent with the subject or context :.

Words Meanings:
The Act The Companies Act 1948
The Statutes The Companies Acts 1948 and 1967

and every other Act for the time being
in force concerning joint stock
companies and affecting the Company.

These Articles These Articles of Association as
originally framed or as alteved
Lfrom time to +ime by Special
Resolution.

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

The Offics The registered office for the time
h&hm;mfﬂ“mzﬂmmmmwg

The Sweal The Common Seal of +4he Comp any .

The United Kingdom Great Britain and Northern Ireland.
Month A calendar month,

The Majority holders Any persorn or Persons registered

as holding ox holding between

them a majority in nominal value
LS W ] :

of the isamued ordinary share

capital of +the Company eand For
11



Meanings:
sl

The Majority Holders this purpose the personal
(continued): repre.cintatives of o deseagsed member

shall be deemed to be registered s
the holders of any shares for the
time being registered in the name or
such deceased member.

For the purpese of these Articles anything done by or pursuant to
a resolution of the Company in general meeting in favour of which
the majority holders voted shall be deemed to have been done wilh
the written comsent of the majority holders.

WriMWQ;SHMH.imﬂhmmjmﬁmmeJEmﬁfhﬂmmgnmﬂw'mmiamy
other mode or modes of representing or reproducing words in a
visible form.

s

Words importing the singulay number only shall include the

i

plural number and vice versa.

Words importing the maseuline gender only shall dinclude
the feminine gender; and

Words importing persons shall include caporations.

The expression '"paid up" shall include Heredited as
paid up".

Subject as aforesaid any words or expressions defined in
the Statutes shall, except where the subject or context forbids,
hear the same meanings in these Articles.

CAPITAL
3. The Share Capital of the Company at the date of the
adoption of this Article is £350,000 divided in 150,000 7%
Redeemable Cumulative preference Shares of £l each (hereinafter
called "the FPreference Shares") and 200,000 Ocrdinary Shares of
£1 each (hereinafter called "the Crdinary Shares" ).
The rights as regards. income, capital and redemption attaching

te the sald respective classes of shares shall be as follows -
{A) As regards Income &

The profita which the Company may determine to distribute
in respect of any financial vear shall be applied in the first
place in paying to the holders of the Preference Shares a fixwecl
cumulative preferential dividend at the rate of 7 per cent. pser
anmum on the capital paid up on the Preference Shares held by
them respectively and to he payable half.-yearly on the 3lst day
of March and the3Oth day »f September in every Year,

And the balance of the said profits shall be distributed amongst
the holders of the Opdinary Shares according to lhe amounts
pald up on such Ordinary Shares held by them respectively.

(B) As regards Capital

On a return of capital on liquidation o¥ otnherwise the

surplus assets of the Company remaining after payment of its
1iabilities shall he appliec as follows -

(1) First in repaying to the holders of the Freforence
shares the amounts paid up on euch shares together with

e ~



a premium at the rate of five pence per share and together
with a sam agqual to any arrears defic’ ene or accrunls

- . ‘ e r o] sy Y o= - - . -
of the fixed dividend thereon to bHe mglnumutgg dgwn to

the date of the return of capital to he payable drrespective
of whether suech dividend has been earned or declared or uoty

(2} The balance of such assets (if any) shall h?lﬁpg to and
be distributed amongst the holders of the Ordinary
Shares rateably according to the ampunts paid up on
such shares held by them respectively.

(c) As regards Redempticn @

The following provisions shall have effect with
regard to the redemption of the Preference Shares:

(a) “The Company may at its option at any time after (hut
not before,) the 3lst day of Decembar 1981 redeem the
whole (but not a part only) of the Preference Shares
at par upon giving to the registered holders not leas
than three months' previous notice in writing of its
intention so to do, fixing a time and place for suach
redemption.

(b) At the time and place so fixed each such registered
holder shall be bound to surrender to the Company the
Certificate of his shares in order that the same may
be cancelled, and upon such surrender the Company
shall pay to him .he amount pavahle in respect of such
redemption.

(e} The Prefererce Shares, if not previously redeemed,
shall be redeemed by the Company at the registered
office of the Company at par on the 31lst day of December
1984 or so svon thereafter as the Company shall be
able tn eowply with the provisions of the Statutes
relating to such redempticn.

(d) There shall be paid on each of the Preference Shares
redeemed a sum equal to any arrears deficiencv or
accruals of the fixed dividend thereon to be
calculated down to the date of redemption whether the
fixed dividend has been earned or declared or not
and the fixed dividend thereon shall cease to
accrue from that date unless upon delivery up of +the
certificate for such share payment of the reﬂemptiom
moneys shall be refused,

e oo R e -y .
L. Th® Company shall not except under the direction or
vith the congant of the majority holders allot issuve or place

inder option any shares in the present or any increased
tapital of the Company.

PRIVATE COMPANY

Fa The Company is a Private Company, and accoraingly
. ralng
{A) No invitation shall be issued to the publi.c

te subscribe for any shares or debentures
of the Company;

13



(B} The number of the members of the Company
(not including persons whoe are in the
employment of the Cowmpany and persons who,
having been formerly in the employment of
the Company, were while din that employment
and have continucd after the determination
of that employm:nt, to br members of the
Company) shall be limited to fifty, provided
that , for the purposes of this provision,
where two ox more persons hold ene or more
sharss in the Company jointly they shall be
treated as a single member; )
and

(C) The xight to transfer the shares of the
Compary shall be restricted in manner
hereinafter appearing.

(D) The Company shall not have power to issue
share warrants to bearer.

SHARES

L

6. Trne Company may pay to any person a commission in
consideration of his subscribing or agreeing to subscribe,
whether absolutely or conditionally, cr procuring or
agreeing to procurs subscriptions, whether shsolute ox
conditional, foor any shares in the Company: Provided that
guch commission shall not exceed 10 per cent. of the

price at which such shares are issuved, or an amount
equivalent to such percentage, and the requirements of
Sections 53 and 195 of the Act and of Part T of the Eighth
Schedule theretc shall be observed.

7 Notwithstanding anything contained in these
Articles il is & special right attached to any

ghares in the eguity share capital of the Company

for the +ime being held by Industrial and Commercial
Finance Corporation Limited {hereinafter called
"T.G.F.C.M) or any associated company of L.C.W.C.

(which said shares so held by 1T.C.F.C. or any associated
of T.C.F.C. shall be deemed to form a separate class

for the purposes of Article 49 4o the intent that

any variation of the terus of this Article shall be
deemed a variation of the rights attaching to such
shares) that if the Company shall make any issue of

any further shaires forming part of its equity share
capital the Company shall offer for subscripition te
T,.C.F.C., and to any associlated company of I.C.F.C.
such a proportion oix such further shares a- the
aggregate nominal value of shares in the eguity share
;apital of the Company for the time beingz held by
T.C.F.C. or such asscciated company of L.C.F.C. (as
the case may be) ox its or their nominees respectively
bears to the total issued equity share capital of the
Company and such offer to T.C.F.C. and any such
associated company of L.C.F.C. (as the case may be)
#hall be marde upon the like terms snd conditions as Lo
payment and atherwise as to the issue of the remainder
of such further shares and so that suech Ffuarther shares

-

~hall at the request of T.C.F.C, be reglistersd in the

14



name or names of L.C.F.C. or one or more of‘ﬁ??“
associated companies of I.C.F.C. or IESNOR %h&Lt
nominees but so that in the event Gf"ﬁbiilbl
and/or any such associated cowpany of l.LmPﬁp"
failing to accept such offer the Cormpany may
thereupon offer such shares alsewhere.

For the purpose of these Articles the
r the rpc _Articles the
expression "associated company of I.C.F.C.
shall ‘mean :-

(i) any banking finance or invegtment
trust company o which L,C.F.C. {or its
nominees) ©or the ftime being

(a) owns directly or indirestly

not lLess than 10% of the equity
share capital, or

(h) controls the camposition of the
Board of Directors, o

s !
{c) acts as managers and/qr
secretaries, or

(i1} any company whose business for the
time Being consistys wholly or mainly in
the holding of shares or debentures or
other obligations property ox rights
subscerived for or acquired by I.C.F.C.

3. Where. any shares are issuved for the purpose of
raiging money to defray the expenses of the consitruction
of any works or by lings or the provision of any plant
which cannot be mada profitable for a lengthened perdilod,
the Company mey pay interest on so much of such share
rapital 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, aud may charge the same Lo
capital as part of the cost of construction of the
works, buildings or plant.

9. If two or more persons are regivtered as Joint
holders of any share, any one of such persons may
give effectunl receipts for apny dividends or other
moneys payable in respect of such share.

10. No person shall be recognised by the Compeany as
holding any.share upon any truvst, and the Sompany
shall not be bound by or required to recognise ahy
equitable, contingsnt, future or partial interest in
any share or any right whatsocever in respect of ELLY
share other than an absolute right to the entirety

thereof in the registered holder, except as by these
Articles cotherwise expressly provided or asg b?

statute required or pwrsuant. to wny order, of court.



11. BEvery memb vy shall be entitled, without payment .,
te receive withia two months after allotment or
lodgement of transfep (unless the conditions of issue
provide for a longer ‘jL:ﬂri:tEn:r*U'zljl.'l one certificate under
the seal far all the shares rogistered in his name,
gpecifying the number and {where necessary) denoting
numbers of the shares in respect of which it is
issued and the awmount paid up thereon: Provided

that in the case of joint holders the Company

shall not be bound to issue more than oné certificate
to all the joint holders, and delivery of uuch
certificate to any one of them shall be gr.fficient
de.divery to all. Every certifiwate shall he signed
Ly one Director and countersigned by the Secretary

or by an assistant ox deputy Sec. etary.

12, If any share cartificate whall be defsaceaed, worn
out, destroyed, or lost, it may he renewed on such
evidence being produced and such indemnity (if any)
being given as the Directors shall wequire und (in
case of defacement or wearLng out) on delivery up

of the old certificate, and in amny case on payment
of such sum not exceeding five pence &as the
Directors may from time to time reguire

LEEN
19. ‘The Company shall have & fixst and paramount
Lien upon all. shares {whether fully paid ox not)
registored in the name of any member, either alone
or jointly with any other pexrson, for his debts,
Liabilitiag and engagements, whether solely or
jointly with any other person, to or with the
Cowmpany, whether the period fox the payment,
fulfilment or discharge thereofl shall have actually
arrived or not, and such lien shall extend to all
dividends from time to time declared in respect of
guch shares. Eut the Directors may at any time
declare any share to be exewnpt, wholly ox partially,
from the provic-ions of this Article.

14, The DMrectors may gell the shares subject to
any such lien at such time or times and in such
manner as they think £it, but no sale shall be

made until such time as the moneys in respect of
whi.ch such lien exists or some part thereof are or
s presently payable or the liability oxr engagement
ipn respect of which guch lien exists is liable tc

be presently fulfilled or discharged, and until a
demand and notice in writing stating the amount due
oi+ speciiying the liability or engagement and
demanding payment or fulfilment or discharge thereof
and giving notice of intentien te sell in default
shall have been gerved on such member o the persons
(if any) entitled by tpransmission to the shares,

and default in payment, fulfilment or discharge
shall have been made by him or them for seven days
after such notice.



15. The net proceeds of any such sa%e Shmllﬁkﬁ‘
applied in or towards !5<?l1:“.:Eut?ialf>1tijL(:ﬁtl.. C?EF‘ the amount
due to the Company, or of the liability or .

engagements, as the case may be, and the halance

(if any) shall be paid to the member or the person
(if any) entitled by transmission to the shares so

sold.

16. Uponr any such sale as aforesaid, the Direntows
may autherise some person to transfcr Lhe shmpea
sold te the purchaser, and may enter the purchasgr“a
name in the register as holder of the shares, and
the purchaser shall not be bound to Sae.tulth@
application of the purchase money nor shall his
title to the shares be affected by any lrregularity
or inval.dity in the proceedings in reference to

the sale.

17. No member shall be entitlerd to receive any
dividend or to exercise any privilegze as a member
until he shall have paid all calls for the time
being due and ﬁayable on every share held by him,
whether alcone or jointly with any othoer person,
together with interest and expenszes (if any).

CALLS  ON SHARES

18. The birectors, may, subject to the provisions of
these Articles, from time to time make such calls upon
the members in respect of all moneys unpaid on thedir
shares as they think fit, provided thats fourteen days!
notice at least is given of each call and each membear
shall be liable to pay the amount of every call so
made upon him to the personsg, by the instalments (if
any) and at the times and Places appointed by the
Directors.

19+ A call. shall be deemed to have been made at the

time when the resolution of the Directors aunthorising
guch call was passed.

20. If before or on the day appointed for pavment
thereof a call or instalment payable in respect of a
share is not paid, the holders or allottee of the
share shall pay interest om the amount of the call or
instalment at such rate not exceeding 10 per cent. per
annum as the Directors shall fix from the day appointed
for payment thereof to the time of payment, but the
Dirgctorﬂ‘may waive payment of suclh interest who 1 Ly
or in paei.

22, Any sum which by the terme of allotment of a
share is made Payable upon allotment or at any fived
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 ~alLl duly made and payable
on the date fixed for payment, and in case of XLO T
payment the provisions of rthese Articles as to payment
el interest and exponses v Porfeiture and the ‘].:iﬂlihE!j, andd

all other the relevant provisions off these Articleg

i7



shall apply as if such sum were a call duly made and
notified as hereby provided.

23 The Directors may from time to tims make arranges=
ments on the issue of shares for a difference belwesn
the holders of such shares in +he amount or calls Lo

be paicd and in the time of payment of such calls.

2h. The Directors may, if they think fit, receive
from any member willing to advance the same all or
any part of the moneys due upon his shares besyond
the sums actually called.up therxreon, and upon the
moneys so paid in advance, or So much thereof as
exceeds the amount for the time boing called up on
the shares in respect of which such advance has been
made, the Directors may pay or alleow such interest
as may be agreed between them and such member in
addition to the dividend payable upon such part of
the share in respect of which such advance hag been
made as iz actually called up.

TRANSFER OF SHARES

25, Subject to the regtriction of these Articles’,
gshares shall he transferable, but every transfer m ust
be in writing in the usual common form, as provided
by the Stock Transfer Act 1963 oxr in. such ather form
as the Directors shall from +ime ta time approve,

and must be left at the office, accompanied by the
cartificate of the shares to he transferred and guch
other evidence (if any) as the Directors may reguire
to prove the title of the intending trausferor.

26 Sib ject te Clause 5(B) of these Articles, any
share may be transferred alt any time by a member to
his or her father or mother, or to any Lineal
descendant of such father or mothexr, or to his or
her wife or husband; any any share of a deceased
memher may be transferred by his executars or
administrators to the widow or widower or any such
relative as aforesaild of such deceased member, being
a cestui que trust or specific legatee thereof, and
sha—es standing in the nawme of any deceased member
may be transferred to or placed in the names of the
executors or trustees of hig Will, and upon any
change of trustees may be transferred to the
trustees for the time being of such Will. A share
m ay at awny time he transferrved to any membar of the
Company.

27 a No share shall in any circumstances he

transferived to any infant, bankrupt or perison of
unsound mind.

28. The transferor of any share shall be deemed Lo
remain the holder of the share until the name of the
transferee ig enterasd in the register of imembers in
respect thereofl.

18
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29 The Cowmpany shall provide a book to be called
-3 ine . phaAlll * o . 3 o e lrearnt Iy
the "Register of Transfers" which shall be kept by
the Secretary under the control of the . l.i:.gr-(a‘::1t;c>1r':§:1
and in which shall be entered the particulars of

every transfer or transmission of every share.

30, The Directors may, in their discretion, and
without assigning any reason, refusce to register a

transfer of any share to any person whom it shall _
in their opinion be undesireble in the interests of
the Company to admit to membership, but such rmghﬁ
of refusal shall not be exercisable in the case of
any transfer made pursuant to Article 26 o in
respect of which the majority holders shall have
previously netified the company of their approval
except for the purpose of ensuring that the number

of members does not exceed the limit prescribed by
Article 5. The Directors may rafuse to register
any transfer of shares on which the Company has a
Lien. If the Directors refuse to registsr a

transfer of any shares, they shall, within two
months after the dete on which the transfer was
todged with the Company, send to the transferee
notice of the refusal, as required by Section 78
of the Act.

3i. Notwithstanding anything in these
Articles contained

(&) Any shares in the capital of the
Company from time to time held by I.C.F.C.
or by any asscciated company of I.C.F.C.
or their respective nominees may be
transferred to an associated company of
L.C.F.C. or its nominees or by any asso-
ciated company of L.C.F.C. or its

nominers to T.C.F.C. or another associated
company of T.C.F.C. or their respective
nominees without restriction of any sort
whatsoever

{b). Until such time as the whole off the
issued Ordinary share capital of the
Company shall be guoted on a recognised
Stock Exchange no sale ox transfer of
any shares (hereinafter called "the
specified sharesg") conferring the right
te vote at General Mestings of the
Company shall, if intended to be made to
8 person not a member of the Company on.
the 28th day of February 1964 and which
would result if made and registered in a
person or persons who was or were not a
Member or Meimbérs of the Compauy on that
date obtaining a controlling interest

in the Company, be made op registered :

ey =L & o e

(i)  without such consent or sznction
on the part of the holders of the
Frefecence Shares as would be required

19



under Articie 49 hereof for a variation
or abyvogation of the gpecial rights
sHachsd to the Preference Shares, and

(1i) 4if I.C,IN.GC. or any associated
company of L.C.F.C. shall be the holder
of shares in theeguity share rapltal

of the Company (and s0 that for the
purposes of this Aritcle and Article ha
any such shares so held by T.C.H .0 or
any associated company of L.C.F.C.
shall be deemed to form a geparate
closs) without the prior written
consent of L.C.E.C.

unless, before the transfer is lodged for
registration the proposed transferse or
transferecs or his or their nominees has

or have offered to purchase the whole of

the Preference Shares at a price of e Pound
and Five Pence (£1.05p) per share anu the
whele of the mmﬁmﬂryEmﬁwmﬁhmld1W’1N3J“C-
or any asscciated company of T.C.F.C. at a
price per share (hereinafter called wthe
apecified price') at least equal to that
offered and/or paild by guch transferee o
transferees or such nominees for the
specified shares.

For the purpcose of this provisicn ihe
expression o coatrolling interest! shall
mean shares conferring in the aggregate
50,per cent or more of the total voting
right: comferred by all the shares in the
capital of the Company for the time belng
in issue and conferring the xight to vote
at all General Meetings.

Provided always that rotwithstanding
anything in this Article no transfer of
any share shall after registration of such
transfer bhe deemed to be invalid by reason
only that it was made in contravemtion of
the Fforegolng pro’ rimions, poovided that
the Directors shall prior to the reghg-
tration thereof have obtained from the
Transferor and Transferee a Statutory
Declaration that so far as the Transferor
and the Transferee are respectively aware
the transfer is mot being made directly
or indirectly in pursuance of any arrangement
for the sale of a controliling interest in

v

the Company.

Por the purpose of this Article

(i} the expression Wipansfert, "transferor!
and "transferee’ shall inelude respectively
the renunciation of a rencunceable letter

20



allotee and

of allotment, the original
letter of

the renouncee under any such
allotment, and

(i1} +the expressiom "the specified price!
shall mean the price offerad or paid to
the holders of the specificd shares as
aforesaid plus an amount equal to the
relevant proportion of any other payment
(in cash or ctherwise) received by the
holders of the specified shares in
ronnection with or relating to the sale
or tranzfer thereof and in the event of
disagreement the calculation of the
specified price shall be refemsd to an
umpire (acting as expert and net as
arbitrator) nominated by the portias
concerned (or, in the event of disagree-
ment as to nomination, appointed by the
Fresident for the time being of the
Institute of Chartered Accountants for
England and Wales) whose decision shall
be final and binding.

(e) AlL other regulations of the Company relating
to the transfer of shares and the right to
registration of transfers shall be read subject

Lo the provisions of this Article.

32. Such fee rot exceeding twelve and one half pence
for esach transfer, as the Directors may from time Lo
time determine, may be charged for registration of

2 transfer.

33. The register of transfers may be closed during
the fourteen days immediately bpreceding every Annual
General Meeting of the Company, and at such olher
times (if any) and for such period as the Directors
may fiom time to time determine, provided always that
it shall not be closed for more than thirty da?s in
any year. )

TRANSMISSTON Op SHARES

34 In the case of the death of a member, the
sarvivors or Furviver, where the deceased was a joint
Iiolder, and the executors or administrators of th@
deceased where he was a sale ar only surviving hﬁld@r
shall he the only persons recogmigeﬁ by the égmpéﬁfmé;
having any title to hig shares, but nothine heréin' )
contained shall release the estate of a degeaqmd”’ﬁint
holder from any liability 4in respect of any éﬂ%vmdun-’
Jjointly held by him. T

ae Y g ~ + T Y
35. Any person becoming entitled to a share in
consequence of the death or bankruptcy of any mener
may, upon producing such evidence of ! ‘ -

Le ag the
MMrectora ahal’ - LR PR W e d 3 ' W T
Firectors shall require, be registered himgelf as
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holder of the share, or subject to fhe provisions as
to transfers herein contained, transfer the same to
gome other person.

3G, A mersgon entitled to a share by transmission
shall be entitled to receive, and may give a dischargo
for, any dividends or other moneys payable din respect
of th* share, but he shall not be entitled in respect
of it, to receive notices of, or to attend or vate at
meetivigs of the Company, or, save as aloresaid, to
exercise any of the rights or privileges of a member,
unless and until he shall become a member in respect
of the share.

FORPETTURE OF SHARES

37 Lf any member fails to pay the whole or any part
of any call or instalment of a call on or before the
day appointed for the payment thereof, the Directors
may at any time thereafter, during such time as tho
call or instalment ox any part thereof remains sy
serve a notice on him or on the person entitled t5

the share by transmission reguiring him to pay guch
vall or ingstalment, ox such part thereof as remains
unpaid, together with interest at such rate not
excerding 10 per cent. per annum’ as the Directors
shall determine, and any expenses that may have
acerued by reason of such non-paymant .

8. The notice shall mame a further day (not eariier
than the expiration of seven days from the date ol .
the notice) on or before which such call ox instal- '

ment, o1 such part as aforesaid, and all interest

and expenses that have accrued by reason of such
non-payment, are to be paid. It shall also mame the
place where the payment is teo be made, and shall
state that, in the event of non-payment at or belore
the time and at the place appointed, the shares in
respect of which such call was made will be Liable to
be forfeited.

39. If the requisitions of any such notice as aforesaid
are not complied with, any share in respect of which

such nolice 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 Directors

to that effect. A forfeiture of shares shall dnclude
all gividends in respect of the shares net actually

paid before the rerfeiture, notwithstanding that they
shall have heen declared.

Lo, When any share has been forfeited in accordance
with these Articles, notice of the forfeiture shall

forthwith be given to the holder of the share or %o
the person entitled to the share by transmission,
as the case may be, and an entyry of such notice
thereof, shall forihwith be made in the register of

@

members opposite to the shares: hut the provisions of



this Article are dirgctory only, and no forfeiture
shalPin amy manmnar invalidated by sany omisslion
or neglect ta give such notice or to make such antry

as nforesaid.

&1, Notwilhstanding any such forfeiiure as aforesnid,
the Directois may, at any time belore the Corfeited
share has been otherwise disposed of, annul the
forfeiture, upon the terms ol payment of all calls

and interest due upen and expenses incurred in r;&p@ct
of the share and upeon such further terms (if any) as
they shall see Lit.

La, Every share which shall be forteited shall there-
upon become the property of the Company, and may be
either cancelled or sold or re-allotted, or otherwise
disposed of, either Lo the person who was Lelore
forfeiture the ho’der thereof or entitled Lhereto,

or to any other person, upon such terms and in =zuch
manner as the Directors shall think f£it, and the
Directors way, if necessary, authorise soms person

to transfer the shares to such other person as
aforesaid.

by, A shareholder whose shares have been forfeited
shall, notwithstanding, be liable to pay to the
Company all calls made and not paid on such shares

at the time of forfeiture, and interest thereon to

the date of payment, im the same mannexr in all
respects as if the shares had not bheen 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
reduction or allowance for the value of the sharves

at the time of forfeiture.

il The forfeiture of a share shall involwe the
extincetion at the time of Fforfeiture of all interest
in and all claims and demands against the Company in
respect of the share, ancd all other rights and
Liabilities incidental to the share as bebtween the
shareholder whose share is forfeited and the Company,
except only such of those rights and liabilities as are
Ly these Articles expressly saved, or as are by the
Statutes given or iuposed in the case of past members.

5 . & statutory declaration in writing that the
declarant is a Director of the Company, and that a
ghare has been duly forfeited in pursuance of these
Articles, and stating the date upon which it was
forfeited, shall, as ageinst all persons claiming to
e entitled to the share sadversely to the forfeiture
thereof, be coriclufive evidence of the facts thercein
stated, and such declaration, together with the recei..
of the Company for the consideration (if any) given \
fox the share on the sale or disposition thére;fm
and a certificate of proprietorship of .the share

+*

under the seal delivered to the person to whom tha

sawe La sold or disposed of, shall constitute a good
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title to the share and (subject ta the execution of

any necessary transfer) such person shall be registered
as holder of the share and shall be discharged

from »1)l calls made prior to such sale orx dispmaiticn,
and shall not be bound to see to the application of

the purchase money (if any) nov shall his title to

the share be affected by auy acl, omlssion or
irregularity relating to or connected with the

procesdings in reference to the forfeiture, sale, re-

w3

allotment or disposal of the shore,

ALTERATIONS OF CADPTTAL

46 . The Company may sc far alter the conditions of
its Memorandum of Asscciation as by Ordinary
Resolution i~

(A) To consolidate and divide its share
capital into shares of larger amount
thanr its existing shares; or

(B) "o cancel any shares not taken or agreed
to be talken by any person; ox

(C} To divide its share capital or any part
thereot into shares oﬁ smaller amount
than is fixed by its Memorandum of
Association by sub-division of its
existing shares or any of them, subject
nevertheless to the provisions of the
Statutes, and so that as between the
resulting shares, one orxr more of such
shares may by the resolution by which
gsuch sub-division is effected bhe given
any preference or advantage as ragards
dividend, capital, voting, or ctherwise
over the otherssor any other of such

shares;

and by Special Resolution :-

{D) To reduce its capital and any capital
redemption reserve fund, or share prremd Lim
account in any manner authorised and
subject to any conditions prescribed by
the Statubes.

TNCREASE OF CAPITAL

by, The Company in General Meeting may from time to
time, whether all the shares for the time being

anthorised shall have been issuvd or all the shares

for the time being issued shall have been Fully called

up or noi, increase its share capital te be of such amcuat
and to be divided into shares of such respective

o



amounts and (subject to any special rights for t?e time
being attached to any existing class of shares ). f'fj
carry such preferential, deferred or other apﬁ?l?i_,
rights (if any), or teo be subject to mmnh'gan1110ns

or restrictions (if any) in regard to diwvidend, return
of capital, voting or otherwise, as tihce Goeneral

Meeting resolving upon such iuvcrease directs.

ug. Except so far as otherwlse provided by or ‘
pursuant to these Articles or by the mondit;@ns of
Lssue; any new share capital shall be considered as
part of the original share capital of the Company,
anda shallbe subject to the same provisions with
reflerence fto the payment of cally, Lien, transfexr,
transmission, foffeiture and otherwise as the
original sharve capital.

MODIEXCATION OF CLASS RIGHTDS

by, Whenever the capital of the Company is
divided into diffferent classes of shares the

special rights attached to any class may be

varied or abrogated, either whilst the Company

is a going concern ox during or in contemplation

of a windingup, with the consent in writing of the
bolders 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
holders of the shares of the class but not otherwise,
To every such separate meating all the provisions

of the Articles relating to Genexral Mectings of the
Company or to the proceedings thereat shall,
mutatis mutandis, apply, except that the necessary
quorum shall be twe persons at least holding or
representing by piroxy one-third in nominal amount

of the issued shares of the class (but so that if

at any adjourned meeting of such holders a QUG R

as above defined is not present those Members who BT E
present shall be a quorum), and that the holders of
shares of the class shall, on a poll, have one wvote
in respect of every share of the class held by them
respectively., Provided that, without prejudice tao
the generality of this Clavge, the special rights
attached to the Preference Sharss shall be deemed

to be varied 3. ,

{a) by any reduction of the capital of the
Company s

(T} by any sale of the undertaking of the
Company or any substantial part thereof;

(c) by any alteration or relaxation of the
restrictions on the powers-of the Directors
to berrow, give guarantees or create tharges
contained in Article 8&4.
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{3} by the creation or ilssue ol any Tt he s
ghares ranking io pricerity to or pari
passa with the Preference Sy o)

{e) by the application by way of capitalisa-
tion of any sum in ox towards paying up
any debentures or debenture stock (whether
secured or unsecured) of the lompany;

(£} by any alteration of any of the provisions
ol Article 31;

{g) by the issue by any subsidiary company of

the Company (ctherwise than to the Company)
of any shares having attached thereto
preferential rights as to diwvidend or
capitalk.

GENERAL MELTINGS

=50, A General Meeting shall be held once in every
calendar year, at such time arnd place'aﬁ may be
determined by the Directors,but so that not more

than fifteen months shall be allowed to elapse
between any two such tieneral. Meetings.

51, The above-nentioned General Meetings shall he
valled Ordinary Meetings. ALl other General Meetings
shall he called Extraordinarye.

52. The Directors may call an Batraordinary Meeting
whenaver they think fit, and Extraordinary General
Meetings shall also be sopvened on such regulsition,
or in default may be sonvened by such regquisitionists,
ag provided by Section 132 of the Act.

&N

5. Twenty-one clear days'! notice at the Least of
every Annual General Mee ing and of erery- meeting
convened Lo pass a Special Resolution and fourteen
clear days' notice at rhe least of every other General
Meeting 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
maimer hereinbefore mentioned to such persons
(including the fuditors) as are under the provisions
of these Articles or the Act entitled to recelve
noatices of General Meetings from the Company hut

with the consent of all persons fox the time being
entitled as aforesaid or guch proportion thereofl

as is prescribed by Section 143(3) and LAL (2) of

the Act a meeting may be conwvened upon a shorter
notice and in such manner oS such persons may approve.
The accidental omission %o give such notice to orn

the non-receipt of such notict by any person entitled
o receive the same shall not invalidate any
resolution passed or proceceding had at any gsuch
meeting. Every holice convening an Anaval General.




Meeting and every notice of a CGeneral M@ch%mg urwcima
a Class wmeeting shall comply with awy raqugemanym P
the Act as regards the notification to.mgmMW:ﬂ X
their prights as te appointment of proxies.

i o ?

PROCEEDINCGS AT GENERAL MEETINGS

is

S4%., ALl business shall be doemed spoecial thﬂth} ;
T hat

transacted at an BExtraordinacy Meebting and all
is transacted at an Annunal Gennral Meslbing shall
also be deemed special with the exeeption of
sanctioning a divideund, the consideration of the
accounts and balance sheets and the reports of the
Directors and Anditors, and ether dovuments
accompanying or attached to the balance sheets, the
election of Directors in place of thoss retidng

"y

and the appointment and ithe fixing of the remuneras
tion of the Auditors.

EG . No besiness shall be transacted at any General
Meeting unless a quorum is pragent wheun the meeting
proceeds to bugliness. For all purpoeses the guorum

ghall be two members personally present, not being less
than two, and holding oy representing hy prowxy not

less than oné-tweptdeth part of the issued share
capital of the Company. - )

56, Ef within haif an hour fyrom the time appointed
for the holding of .a General Meeting a guorum is not
present the meeting, if convened on the regqulsition
of members, shall be disgolved. In any pther case,
it shall stand adjourned to the same- day in the next
weelk at the same time  and place and if at suaeh
adjcurned meeting a quorum is not present within
hall an hour from the time appointed [or holding the
meeiing the members present shall he a groxum.

57 The Board Chailrman appointed by the majority holders
under and by virtue of the powers conferred uwpon them by
Article 8L hereof, or in his absence the LDxecutive
Chairman so appainted, shall preside at every General
Meeting, but if there be ne such Board Chairman or
Executive Chalrman or if at any meeting neither shsll

he present within fifteen minutes after the +ime
appointed for helding the same, or neither shall b
willing to amct as Chadrman, the members pPrasent shall
choose some Director present, or if neg Divecter be
bregent, or if all the Directors. presern decline to

take the chair, they shall choose some wember present

to be mhairmaM’of,tha meeting.

58. The Chairman may, with the consent of any meeting
at which a quorum is present, ang shall, if sa

directed by the meeting, adjowrn any mesting from

time to time and from place to place ag the meeting
shall determine. Whenever a meeting is adjourned for

ten days or more, notice of the adjourned meeting



shall be given in the Same manner as in the case of
an original meeting., Save as aforesaid, no member
shall be entitled to any notice of an adjournment or
of the business to be transactod at an 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 adjournment took place.

59. At all General Meetings a resolution put to the
vote of the meeting shall be decided on a show of
hands, unless before or upon the declaration of the
result of the show of bands a poll be demanded in

ing by the Chairman or by any person for the time

wridtds
being entitled to vote at the meeting and unless a

poll be so demanded a declaration by the Chairman of

the meeting that a resolution has been carried, o

has been carried unanimously, or hy a particular

majority, or lost, or not carried by a particular

majority, shall he coenclusive, and an entry to that

effect in the minute book of the Company shall be

conclusive evidence thersof, without proof of the

number or proportion of the votes recorded in favour '
of or against such resolution.

60. If a poll be demanded in manner sforesaid it

shall be taken at such time and place, and in such

manner, &as the Chairman shall direct, and the

result of the poll shall be deemed to be the
resolution of the meeting at whizh the poll was
demanded.

G1. No pell shall be demanded on the election of
a Chairman of a meeting, or on any question of |
adjournment.

62, In case of a n equality of votes either on a
shov of hands or on a poll the Chairman of the
meeting shall have a casting vote.

63, The demand of a poll shall not prevent the
continuance of a meeting for the transaction of any
business other than the gquestion on which a poll
has heen demanded.

VOTES OF MEMBERS

G4 . Subject to any special rights or restric-
tions as to veoting attached to any shares by or
in accordance with the Articles, en 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 who is present in persom or
by proxy shall {except as hereinafter provided)
have one vote for avery £L in rnominal amount of
shareg in the Capital of the Company of which
he is the holder.
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FPROVIDED that the Preference Shares ghali
entitle the holders thereof to receLve nqtlcg of
all General Meetings but shall not entitlg th@
holders to attend er vote at any Genevral Meeling

™

unless either

{A) At the date ot the notice or requiﬁ%tim@
convening the Meeting the fixed dividend |
on the Preference Shares payable in accord-
ance with the provisioas of Article 3 is
6 months in arrear, o

(B) The Company shall have faileg ?o redeem
the Freference Shares on or before the
3lst day of Decerber, 1984, or

(¢) The business of the meating includes the
consideration cf a resolution Lfor -

(i} winding up the Company, or

(ii) altering orx adding to the provisions
of the Memoranduwm of Asgociation of
the Company with respsct to its
objects, ox

{iii) warying or abrogating any of the
gspecial rights attached to the
Preference Shares.

AND PROVIDED FURTHER that when entitled to
vote at any General Meeting the holders of the
Preference Shares shall upon a poll as a class
have betwesen them such number of votes as shall
exceed by one vote one-third of the total number
of votes exsrcisable in General Meeting by the
members of the Company in respeclt of their held-
ings of shares other than Preference Shares and
in the event of there beinyg more than ome such
holder of Freference Shares each such holder
shall have a rateable proportion (caleulated in
accordance with the number of wvotes exercisable
by the Preference Shareholders as a classg, and
for the purpose of calculating the nunber of
votes teo which the Preference Sharcholders either
geparately or as a c¢lass are entitled under this
Article any fraction of a vote shall be treated
as one vote,

65. If any member be a Jlunatic, idiot, or non compos
mentis, he may vote by his committee, receiver, i

curater bonis or other legal curator, and such Last-
ment Loned persons iy give their votes either
personally or by oproxy.

o . v g ATy ¢y den o o b e rhy - : ~ a

Db . Any corporation which is a menmber of the Company
may by resolution of its directors or other governing
body authorise such person as it thinkg £it to act
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ag its representative at any meeting of the Company
or oi any clags of members of the Company and the
person so authorised shall be entitled to exercise
the wame powers on behalf of the corporation which
he represents as that corporation could exercise if
it were an individual member of the Company.

*

67 . Ff two or amore persons are jointly entitled to
& share, then in voting upon any question the vote

of the senior who tenders a votg, whethexr in person
or by proxy, shall be accepted to the exclusion of
the votes of the cother registered holders of the
share, and for this purpose senliority shall be
detevmiqﬂﬂ v the arder in which the names stand
in the register of members.

68, Save as herein expressly provided, no person
other than a member duly registered and who shall
have paid everything for the time being due from
Lim and payable to the Company in respect of hiz
shares shall be entitled te be present or to vote
on any question either personally or by proxy, or
to be reckoned in a guorum -at any General Meeting

69. Votes may be given either personally or by
proxy. Un a show of hands & mewber {other than a
corperation) present only by proxy ghall have no
vote, but a proxy for or representative of a
caporation may vote on a show of Tiands . A proxy
need not he a @wembaer.

0. The dngtrument appmimfimg a proxy shall he i
writing under the hand of the appointor or of his
attorney duly authorised in writing, or 1f such
appeintor is a corporxation under its common seal,
if any, and, if none, then under the hand of some
officer duly suthorised in that behalfl. An
instrument appeointing a proxy to vete at a meebing
shall be deemed to dinclude the power to demand ox
concur in demanding a poll on behalf of the
appointor.

71l The ingtrument appointing a proxy, together
with the power of attorney {if any) under which it
is signed, or a notarially certified copy theresof,
shall be deposited at the office at Least Fforty-
eight hours before the time appointed for holding
the meeting or adjourned meeting at which the person
named in such instrument proposed to vote otherwise
the person so named shall not be entitled to vote in
respect thereof.

T Any instrument appointing & proxy shall be in

the following form o as near thereto as circumstances
shall admit -



LIMLITED.

n

", ! '
1 J y
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"A merber of _ ‘P{ELIED,
"and entitled to votes, hereby appalilt 4
[}) » .
o 3
and failing him, 1
o f _ L _ i
nte vote for me and on my bchalf at ol Urd&na}y ’
NExtraordinary or Adjournsd, as the casze may e ’
"General Meeting of the Company, to bo held on '
"the day of 19 §
"and at every adjournment thereot',

"Ag Witness my hand this day of "

19
STGNED RESOLUTLLONS WETHOWLD MEETING
73. Any ordinary resolution determined on without

any general meeting and evidenced by writing under the
hands of the majority holders shall be as wvalid and
effectual as an ordinary resolution duly passed at
a general meeting of the Company.

DIRECTORS
Th. Until otherwise determined as hereinafter provided
the number of Directors shall not be less than one nor’
morethan nine. A Director may be of any age, but

not under the age of twenty-one. A Director neoed not
hold any shares as gualification.
75 The Directors of the Company shall be nominated by

the majority holders and the majority holders shall have

nower at any time and from time to time to do all or anmy of
] 3 b

following things namély -

L= == R

{a) By notice to the Company to increase
or reduce the numwber of Directrrs.

(B). By notice to the Company to appoint
any pevsorn a director hut so that
the meacimoam nuamber of directors fixed

0

in accordance with these Articles is
not oxceeded.

(c) Subject to the terms of any subsisting
agreement, by notice to the Company to
remove any director from office.

(D) By notice to the Directcrs to require
the Board to act in accordance with the
dirvections therein specified.

The Directors shall cause minutes to be made in books

previdad for the purpose of all appointments and
removals made under the provisions of this regulation

3



76. (A)

(B)

ALTERNATE DIRECTORS

The mejority holders shall have paower to
nominate by notice €o the Compony any
person to act or athend as alternate
director in the place of any director
during his absence from England ox
inability to act as such Director, and

at their discretion to remove such
alternate Director wy similar notice, and
on such appointment baing made, the
alternate director shall (rxcopt as regards
share gualification 5 u v o vation) be
subject in all reaspée v b Tar torms and
conditions existing *.athn .. erence to the
other Directors, arn 0. alternate
director, while actiug wr the place of an
ahsent Director, shall except as aforesadid
enjoy alli the rights of and exercise and
discharge all the duties and powers of fthe
Director he represents, lncluding (where
appropriate) all or any of the powers
vested in such Director under the previgions
of Artisle 84 hereof.

Tf any Director shall cease to be a Director,
fhe person appointed as his altcrnate (it
any)shall thereupon cease to have any power
or auvthority to act as an alternate director.

TT . The Company in General Meeting may {rom time to
time increase the number of Directors and determine what
qualification by way of nomination or of shareholding
shall be reguired by any additional Directer and whether

or not he
rotation.

78. (A)

(B)

shall be liable to re

ire by and on what

Tha remuneration of the Directors shall from
time to time be determined by the majority
holders. The Directors shall also

be entitled to be repaid all travelling aund
hotel expenses incurred by them respectively
in or about the performance of their duties
as Directors, including thely expenses of
travelling to or from Board Meetings. If by
arrangement with the othar Directors any
Director shall perform or rendsr any spadclal
duties or services outside his ordinary duties
as a Director the Directors with the consent
of the majority holders may pey him

special remuneration, in addition te bis
srdinary remuneration, and such special
remuneiation may be by way of sealary.
commission, participation in proffits or
otherwise as may he arcanged.

dny Director mnay act by himself or his firm

in a praofessional capacity for the Company



entitied Lo

and he or his firm shall be
SArVICeS as

remuneration for professional
if he were not » Directeor; provided ?hat

nothing herein contained shall &HF?OFISG a
Director or his firm to act as auditor tao

the Company.

T Subject ag herein otherwise provided for or to the
terms of any subsisting agreement, the office of a
Director shall ke vacated -

{A) If£ o recelving order is made against him
or he makes any arrangement or composition
with his creditors.

(3} T he be found Lunatic or hecome of unseund wmind.

(C) If he ceases to be a Director under the
provisions of the Statutes as to the
acquiring and holding by the Directors
of their qualification (if any).

(D) If he absents himself from the meetings
of the Board during a continuous period of
montths without special leave of absence
from the Directors and they pass a resolution
that he has by reason of such absence vacated
his office.

o~

gix

(B) Ef he dis prohibited from being a Director
by any order made under any provigiouns of
the Statutes.

(r) IE by notice in writing given to the Company
he resigns from his office.
80, A Director mey with the congent of the Majority

Holders hold any other cffice or place of profit under
the Company (except that of Auditor) in conjunction
with his office of Mrector and on such terms as to
remuneration and otherwise as the Directors shall
arrange subject to the consent of the majority holders.

81. The Majority Holders may from time to time
appeint any one or wore of the Directors to be Board
Chairman, Executive Chalrman, Managing Director or
Maraging Directors or Joint or Assistant Managing
Birectors for such period and upon such terms as they
think f£it. The remuneration of any such person

o1 persons may be by way of salary or commission or
participation in profits or by any or all of these modes.

a3
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Ba. Any verson appointed under the last preceding
Article shall, subject to fhe provisgions of any cvontract
between him and the Company, be subject to the xame
provisions as to resignation and removal as the other
Directors of the Company.

POWERS AND DUTTES OF DIRECTORS

83. The Directors shall coumply with all directions given
o them by the Majority Holders and subject thereto and

as in these Articles ctherwise wrovided the business of

the Company shall be managed by the Directors who may exercise
all such powers of the Company and do on behalf of the Company
2ll such acts as may be ewercised and done by the Company,
and as are not by the Statutes or by these Articles required
t+o be oxercised or done by the Company in General Meeting,
subject mavertheless to any regulations of these Articles,
to the provisions of the Statutes and to such regulations
being not inconsistent with such regulations or provisions
as may be prescribed by the Compary in General Meeting

but no regulatinns made by the Company in General Meeting
ghall invalidate any prior act of the Directors which

would have been valid if such regulation had not been made.
Provided always that the Directors may not enter into any
contract in respeet of which the value of the subject

matter exceeds the sum of Five Thousand Pounds (£5,000)
without the consent of the Majority Holders other than in
the course of carrying out the normal revenue trading
commitments and reguirements of the Company.

L Subject as hereinafter provided the Directors
may with the consent of the Majority Holders gxercise
all the powers of the Company {whether express or
implied}

(a) of borrowing or s=zcuring the payment
Wi money

(b) of guaranteeing the payment of money and
the fulfilment of obligations and the
performance of comtrachts ; and

(c) of mortgaging or charging the property
assets and uncalled capital of the

Company and issuing debentures.
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(1)

(2)

(3)

(&)

the Directors of the Company will procure
that the aggregale of the amounts .Jchajr- 'FZ]!{(?
time bhaing remaining uudischargud by vmrfue
of any of the foregoling operations gng of
the amounts for the time being remaining
urnidlischarged by wvirtue of any 1ile opera-
tions Ly any subsidiarvy of sonbsidiaries of
the Company (including any liability '('rr]:H(awt:I1tea:r
ascertained or contingent) under any such
guarantce fer the Lime being In force hut
excluding inter-compony loans, mortgoges

or charges) shall not at any time without
the previous sanction of the holders of

the Preference Shares given in accordance
with the provisions of Article 4% axceed

a su. equal to the aggregate of the

nominal amount of the Ordinary Share
Capital of thin Company for the Lime beding
lssued and paid up and the amounts Ffor the
time being standing to the credit of the
capital and revenue reserves of the Company
and of its subsidiary companies (fesc;:(::]L1ul<i;j.Jnng
any amounts arising from.any writing up

off the book values of any capilal assets
and excluding any amounts set aside for
future taxation) all as shown by the ~atest
audited consolidated balance sheet of the
Company

Neo such sanction shall be required to the
borrowing of any sum or woney intended to

be applied in the repayment (with or without
Premium) of any moneys then already borrowed
and outstanding, notwithstanding that

the same may result in such Limdt

being exceeded;

W

No lender or other berson dealing with
the Company shall be concerned to see opr
enquire whether the Limit imposed by this
Clause is observed, and no debt or Llia-
bility dincurred in excess of such limit
shall be invalid and no security given
for the same shall be invalid or irn--
effectual except in the case of express
notice to the lender or recipient of the
security or person to whom the liability
is incurred at the time when the debt or
liability was incurred or the security
given that the Limit hereby imposed hag
been or was thereby exceedad;

Egaeptnwith the previous sanction of the
holders of the Preference shares given in
accordance with the provisions of‘Article
49 no mnortgage or charge shall be created
on any part of +he undartakiqg, property

or assets of the Company or: any subsidiary
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of the Company except for the pucpose of
securing moneys borrowed from bankers for
Lemporary purposes and in the ordinary
course of the busincss of the Company or
such subsidiary with ifntorest thereon and
bank charges.
5. The continuzing Directors wny ath at any time
notwithstanding any vacancy in thelr body; provided
always that in case the Dircctors shall at any time
e reduced in mumber to Less thau the minimun oumber
prescribed by or in accordance wikh these Articles it

shall be lawful for them te act as Directors for the
purpose of summoning A General Meeting of the Compony
but not for any other purpose.

86. A1 moneys, bills and notes belonging to the
Company shall be paid to or deposited with the
Company's Bankers on an account to be opened in the
name of the Company. Cheques on the Company's
Bankers, until otherwise from time to time rcsolved
upon by the Directors, shall be signed by at least
orne Director. The Company's banking account shall be
kept with such banker or bankers as the Majority
Hoiders shall from time to time determine.

87. The Directors shall duly comply with the
provisions of the Statutes, and particulariy the
provisions as to registration and keeping coples

of mortgages and charges, keeping of the register of
mewbers, keeping a register of Directors and
Secretaries, and entering all necessary particulars
therein and sending a copy thereof or a notification
of any changes therein to the Registrar of Companies,
and gending to such Registrar an annual return
together with the certificates regquired by Section
128 of the Act, the particulars required by Section
108 of the game Act, potices as to increases of
capital, returns of allotments and contracts
relating thereto, wpies of resolutions and other
sarticulars connected with the above.

hl

ty Holders a
erested :in any

38. With the consent of the Majori
Director may contract with and be i
contract or proposed contract with the Company, ancd
shall net be lLiable to account for any profit made
by him or the person by whom he may be nominated

hy reason of such contract, provided that the nature
of the interest of the Director in any such contract
must he declared at a meeting of the Directours as
required by Section 199 of the Act. A Director may
, Director in respect of any contract or

vote ag a ]
arrangement in which he or the person or corporation
5 he imterested.

Ly whom he may be neminated shall

39. With the consent of the Majority Holders the
Directors may pay pensions or other benefits on
retivaement to any Directors who may hold or may

a6



have held anv execubive office o any ”ffi?GAOf
profit under the Company or under any subsidiary
company cr to the widows or dependants of any S“Gh
rFerson and may contribute to any schem? 0# found or
vay premiums to provide for any such pensions or
other benefits.

o

PROCEEDINGS OF DIRBECTORE

90, The Directors may meet together for the dispatch
of business, afdjourn and otherwise vegulate their
meetings as they think fit. The quorum necessary

for the transaction of business shall consist of

four persons. Questions arising at any meeting

shall he decided by & majority of votes.
The Chairman shall nct have a second or casting vote.,

Ol A Director may and on the request of a Director
the Secretary shall, at any time, summon a meeting of
the PHrectors.

-

gz, The Beard Chairman oppointed by the Majority
Holders under and by virtue of the powers conferred
upon them by Article 81 hereof shall preside at meetings
of the Directora but if at any meating such Chairman

be not present within five minutes after the time
appointed for holding the same any Executive Chairman
s0 appointed shall preside but if he alse shall not be
present within the time aforesaid or if and so lang as
no such Board Chairman or Esxecutive Chairmar has been
50 appointed the Directors present shall cheose some
one of their number 4o be Ghairman of such meeting.

93. The Directors may appeint committees consisting
of such member or members of theirn body as they thinl

fit for such prposes as they may decide and may delegate
any of their powers to such committees. Any committees
so formed shall in the exercise of their powers and
functions conform.to any regulations that may be imposed
on them by the Directors.

St . A Committee may elect a Chairman of its meetings.
If no such Chairman ig elected, ox if at any meeting

the Chairman is not present within five minutes after

the time appointed for holding the same, the members
prezent may choose one of their number o be Chaiman

af the meeting.

95. A committee may meet and adjourn as its
members think proper, Questions arising at any

k¥



meeting sball be determined by a wajority af votles
of the members present.

96 . ALL acts hona fide done by any mreeting of
Directors, or of & commbittee nf Directors, O Ly
aly person acting as a Director, shatl, notwith-
scanding it be afterwards dis svererd that therc waos
some cefect in the appointment of any such Directox
Qr person acting as aforesaid, v thatb they o1 any
of them were disgualified, e n- valld as 1f every
such pexrson had been duky appo ot ad nnel Was
gqualified to be a Virvector.

97 . The Directors shall cauze projpaxs minuktes to
be made of all General Masetings ot the Company and
also of =l appointments of officm e, and of the
proceedings of all meelings of Di poclars and
committees and of the attendances thereat, and all
businegss transactad at such meetings: and any guoh
minute of any meeting, if purporting to be signed
by the Chairman of such meeting, or by the Chailrman
of the next succeading meeting, shall be conclusive
dvidence without any further proof of the fachs
therein stated.

08 . A resolution in writing signed or aprroved by
letlter telegram or cable gram by aach olrector ox
his alternate or by a sole director or by a1l the
memhers of & committee o by & gole membar of a
committee shall be arg valid and effectual as &
resolution daly passed atl aimeeting off the
directors or of guch committee. When signed a
resolution may cornsigt of several documents cach
gigned by one ox more of the perscons aforezgaid.

L]

THIE

99 . The seal shall aot be affixed to any
instrument except hy the authority of a rasolution

of the Poard of Uhumkorﬂ‘mulim‘ﬂmapresmmm:uf

at least one Director and of the Secratary, and

guch Director and Secretary shall sign every snstrument
to which the seal shall be affixed in thedr Presence,

and in favour of any purchasex o person bona fide
dealing with the Company such gignotures shall be
copclugive evidence of the fact Thit the seal has bean
properly affixed. The Company may evercise the powers
of Section 35 of the Act, ard such powers are acoordingly
hereby vested in the Directors.

SECRETARY

100.  (A) The Sscreiary, oOF (if the‘nirgctoxﬂ shall
80 determine), two or more Joint
Sgeorebaries ghall be mppointed,by the

Directors for guch time, at guch



remuneration and uvupon such conditions as
they may think fit and subject to the terms
of EHISLIF sabsi sting agreement any Secretary
or Joint Secretary so appointed may be
removed by them. The provisions of Sectipms
177,078 and 179 of the Act shall aply and be
observed. The Directors may from time to time
by resolution appoint an assizstant or Deputy
Secretary or Secretaries to exercize the
functions of the Secretary or any of the

Joint Secretaries din his or their absence.

(B) Wherever in these Articles, or by the Act,
any act, deed, matter or thing is authorised
or raquired to be performed or deme by or in
the preseace of the Secretary, the same shall
be valid and binding upon the Company, if
performed or done by or in the presence of any
Joint Secretary or assistant or Depuaty
Secretary so appointed as aforesaid.

DIVIDENDS AND RESERVE FUND

101, Subject to any preferential or other special rights
for the time being attached to any special class of shares,
and subjest as hereinafter mentioned, the profits of the
Company shall he applied to payment of dividends upon the
Shares of the Company in proportion to the amouwnts paid up
or credited as paid up therson respectively, otherwise than
in advance of calls. .

102, The Direcirs shall declare such dividends either
interim or final as they may be directed by the Majority
Helders from time to time but shall not otherwise declare
dividends. No such dividend shall be payable except out

of the profits of the Company.

103. The Directors may with the consent of the Majority
Holders and shall upon their direction before any dividend
is paid set aside out of the net profits of the Company

such sums as they think proper or as they may be so directed
ag a reserve fund or ressrve funds, whi shall at the
discretion of the Directors be applicable for meeting
contingencies, for the gradual liguidation of any debt or
Ligbility of the Company, or for repairing or maintainimw
any works connected with the business of Lhe Company , oru
shall with the sanction of the Company in Gerneral Meeting
be, as to the whole or in part, applicable for equalisinE
dividends, or for distribution by way of special divideuﬁ
or bonus, or may with the consernt of the Majority Holders
be applied for such other burposes for which the'profits

of the Company m ay lawfully he applizd as the Dircectors

-
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may think expedient ain the interests of the Company ond
pending such application the Directltors may apply 1t?11(e BsUms
from time to time so set apart as aferesald in the

business of the Company or with the consent of the Majority
Holders invest the same in such securities other thap the
shares of the Company as they may sclect. The Directors
may also from time to time carry forward out of the proftits
of each year such sums as may be deemed expedient in the
interests of the Company.

10%. Bach dividend warrant may, unless otherwise
directed, be sent by post to the last registered
address. of the member entitled thereto, and the
receipt of the persomn whose name at the date of the
declaration of the dividend appears on the register
of members as the owner of any share, or in the case
of joint holders of any one of such joint holders,
shall be a good discharge to the Company for all
payments made in raspect of such share. No unpaid
dividend or interest shall bear interest as against
the Company.

CAPLTALISATION OF RESERVES, BTC.

105 . The Company in General Meeting may at any time
and from time to time pass a resclution that any sum
not required for the payment ox provision of any

fixed preferential dividend and (A) for the time
being standing to the credit of any regerve fund or
reserve account of the Company including preminums
received on the igsue of any shares or debentures of
the Company, or (B) being undivided met profits in
the hands of the Company be capitalised and that such
sum be appropriated as capital to and amongst the
ordinary shareholders in the proportions in which
they would have been entitled thereto if the same

had been distributed by way of dividend on the
ordinary

in

ares, and in such manner as the resolution
may direct, and such resolution shall be effective;
and the Directors shall in accordance with such
resclution apply such sum 1n paying up in full aay
wnissued shares in the capital of the Company on
bekilf of the Ordinary Shareholders aforesaid, and
appropriate such shares and distribute the same
credited as fully paid up amongst such shareholders
in the proportions aforesaid in satiasfaction of theilr
shares and interests in the said capitalisation sum
or shall apply such sum or any part thereof on hehalf
of the shareholders aforesaid in paying up the whole
or part of the uncalled balance which shall for the
Lime being be unpedd in respect of any issued
ordinary shares held by such shareholders or otherwise.
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deal with such sum as direeted by such r%sulutlon{
. in prosnact of any suck
Where any difficulty arises 1i respect of any Such

distribution, the Directors way setile t%g SEme as
‘ 1 g T W e Y T B
they think expedient, and in particular they Tay
issue fractional certificates, fix the value Lox

distribution of any fully paid up shaked, mak@ .
rarh payments to any ghareholders on thg fuotmng of
the value so fixed in orderv to adjusl rights, ard
vest any such shares in trustees vpon such trust§ n
for the perscons entitled to share in the appropriation

and distribution as may Seem just and expedient to

the Dirvectors. When deemed reguisite a proper
contract for the allotment and acceptante of the
shares to be distributed as aforesaid shall be filed

in accordance with Section 52 of the Act, and the
Directors may appeint any person to sign such
contract on behalf of the persons entitled Lo share
in the appropriation and distribution and such
appointmant shall be effective.

-

106, The Directors shall cause proper accounts to
be kept -

(A) Of the assets aﬁd liabilities of the
Company;

(B Of all sums of money received and expendad’
¥ :

by the Company, and the matters in respect
of which such receipts and expenditure
take place; and

] 0f all sales and purchases of goods by
the ‘Company .

The Books of account shall be kept at the office or
(subject to the provisions of Section, 147 of the Act)
at such other place as the Directors shall think f£itb
and shall always be open to the inspection of the
Directors.

107. The majoxrity holders shall have the right of
inspecting any account or book of account or document
of the Company at all times but subject theretfo the
Direvtors shall from time to time determine whether

in any particular case or class of cases, or generally

and.to what extent 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 to
the inspection of members, and no memwber (not being a
Director) shall have the right of inspecting any
account or book of account cr document of the }bmpanw
except as conferred by statute or authorised by the '

Directors or by a resclution of the Company in General

Meating.

i



108, Once at least in arery yvear the Directors shall
lay before the Company ir General Meeting a profit
and loss account for the perlod gimce the preceding
account, made up to a date which shall bhe in v
acecordance with the Act. A proper halance sheat
shall alse be made out in evory wear as at the date
to which the profit and loss noeount ig made up aid
shall be ladd before the Compeny in Goeneral Meeting.
The said account and balancée shiets =hall be "
accompanied by or have attached thureto such reports
and documents and shall contnin such pmrticularé a8
are prescribed by the Act, and npe app Licable Lo the
company, and the Directors shall in thoeir report
state the amount which they recummmud to be paid by
way of dividend and the amount (it any ) which they
propose +to carry to reserve, and shall, otherwise
comply with the reguirements of tite Act. The
Aunditor report shall comply with all the requite-
ments of Sention 14 of the Companies Aot 196?'and
shall be attached to +he balance sheet and ghall be
read hefore the Ccompany in General Meeting and shall
be open to inspection by amny member as reqguired by
that secticn. Copies of a1l such documents and any -
other warrants required by law to be annexed or
attached thereto shall not less thapn twenty-one clear
days before the date of the me ating hefore which they
are to be laid to be sent to the Auditors and to all
the members of the Company and to all holders of
debentures of the Company who are entitled to receive
the same under and subject to the provisilons of the
statutes.

AURLT
10%9. 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 gret
ascertained by one or more properly gqualified
Auditor or Auditors, and the prmvisions of Sections
159 to 161 (as amended) of the Act and Section 1.4
of the Companies Act 1967 shall be ohserved.

TLCES

i i e g et i

110. A notice or any other documaent may be served

by the Company Qpol any member either'personally or
by sending it through the post iln & prepaid letter

addressed to such member at his rogistered address

as appearing sn the register of mombers.

411. All notices directed to be riven to the members

shall with respect to any share Lo which persons are

Jointly entitled be given tao whichevar of such persons
o

is pamed first in the register of nembers, and any

notice so given shall be suffiecient notice to the
holders of such shave.



112.  Any momber deseribed In tlie register of ‘
members by an address not within the Unitoed Kingdom
who shall from Ltime to time give Llhe Compoany all
address within the United Kingdom al which nelices
may be snerved upon him shall bhe entit b «l to have
served uponr him al such addiress any ol icoe to which
he would be entitled under these Avhiclus, but, save
as aforasaid, no member other than a menber described
in the registeoc of members by an addires wi bhin the
United Kingdom shall be entitled to receilve any
nobtice Crom the Cowpanl .

11%. A notice may be given by the Company to the
persons entitled to any share in conseguence off the
death or bankruptcey of a member by sending if through
the pest in a prepaid letlter addressed to them by
name or by the title of reprenoanlabives ox Lryustoen
of such deceamed or bankrupt member at the address
(if any) in the United Kingdem supplied for the
purpose by such persons aforesaid, of {until such

an address has been supplied) by giving the notice

in the manuer im which the same would have been given
if the death or banloaptcy had not occurred.

114%. Any notice,consent,direction, reguisition ,nomination
deci.sion hereby authorised to be given by the majority
holders shall be in weiting under the hands of the
majority holders or where the majority holdewrs ox

some one or more of them shall be & corporation shall

be given pursuant to a resolution of dits Board of
Directors or other governing body and signed by its
Chairman snd countersigned by its Becretary.

115. Any notice or other document, if served or
sent by peost, shall be deemed to have been served
or delivered alt the time when the lelter conkaining
the same is put into the post, and in prowving such
service or sending it shall be sufficient to prove
that the letter containing the notice or Jdocument
wag properly addressed and put dinto the post office
as a prepaild letter.

MINDING:UF
116. TF the Company shall be wound up the
Ligquidators may, with the sanction of an Exmitra-
ordinary Resolution, divide among the members in
specie any part of the assets of the Company, and
any such division may be otherwigse than in
accordance with the existing rights of the members,
but so that if any division is resolved on other-
wise than in accordance with such rights the members
shall have the same right of dissent and consequantial
rights as if such resolution were a Special Resolution
passed pursuaant to Section 287 of the Act. A Special
Resolution sanctioning.a transfer or sale to anbther
company duly passed pursuant to the seaid action may

(&3]



in like manner authorise the distribution of any
shares or other consideration receivable by the
Liquidators amongst the members otherwise than in
accoyrdance with their existing rights, and any sueth
determination shall be binding upon all the hembmrs
subject to the right of dissent and consequential
rights conferred by the said section.

LNDEMN
117. Bvery Director or other officer of the Company
shall be entitled to be indemnified out of the aéme%E
of the Company against all losses or lLiabilities
(including any such liability as is mentioned in
paragraph (B) of the proviso to section 20% of the
Act) which he may sustain or incur in or about the
exacution of the duties of his office or otherwise
in relation thareto, and no Director or other
officer shall be liable for any loos, damage or
misfortune which may happen to or be incurred by the
Company in the execution of the duties of his offiice
or in relation thereto. But this Article shall onlw
have effect in so Ffar as its provisions are not )
avoided by the said Section.

EXCRCISE OF SHARBHOLDERS'RIGHTS

118. Save as otherwise provided by Article 114 hereof
in the case of the Majority Holders any member of the
Company empowered under these Articles to give and join
in giving any notice,approval or censent may sign such
notice, approval or consent either personally or by his
atltorney or other agent duly authorised in writing in
that behalf or being a corporation uander the hand of some
person duly authorised by the Board of Directors or other
governing body of that corporation and such notice,

approval or consent may congist of several documents each
signed by one or more such membhers.

INFORMATTON

119. The Directors may at any time require any person
whose name is entered in the register of mewbers of

the Company to furnish them with any information
supported (if the Directors sc require) by a statutory
declaration which they may consider necessary for the
purpese of determining whether or not the Company iz

a close company within the meaning of the Finance

Act 1965 or any statutory modification or re-enac bment
theresof .



NAMES , ADDRESSES, AND DESCRIFTLONS OF SUBSCRIBERS

Mt ] ) M

Feor Surridge Dawson & Conpany qu“
duly authorised by resolutlon of

tne Board of Directors
RICHARD ANTIIONY Hall

Chadlrman .

18 Rivermead L.
London, S.W.2.
Bookseller,

PAUT GRAHAM WELLESLEY BUTTCN
n Kidbrooke Gardens,
BlLackheath, S.E.5.
Managing Director, whole

sznle Newsagents.

DATED this FPifsh day of Decenber 1962

WITHNESS to the above Signatures -
Alfred A. Buith
28 Great James Street
Bedford How
London, W.G.7.

Solicitor.

J
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DOYLE DEVONSHIRE BOX & CO.,
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