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THE CCMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDIM OF ASSOCIATION
of

HARRISON INDUSTRIES PIC

adopted by Special Resolution dated 2lst June 1986

The name of the Campany is Harrison Industries Plc -

The Company is a Public Company -
The Registered Office of the Carmpany is situate in England. -

The objects for which the Company is established are:-

1)

ii)

To carry on the business of co-ordinating the administration
of a group of companies comprising the Company and any
subsidiaries of the Company for the time being existing -
wholly or mainly for the purpose of carrying on a trade’

To carxy on the business of an industrial holding cdnpany
and for that purpose to acquire hy purchase leasé concession
grant or otherwise and hold shares stocks debentures
debenture stock, perpetual or otherwise, bonds obligations

and securities issued or gusranteed by any company
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The name of the Company was changed from Caulridge Limited

to Harrison Industries Limited on 17th iﬁlune 1986 and on
1986 the Company having registered as a Public

Limited Company the name became farrison Industries PLC,
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government sovereign ruler commissioners public body or
authority supreme municipal or otherwise, lands buildings
leases rights privileges policies of insurance patents
copyrights and such other property real or personal and
rights and interests in property capable of being held for
investments as the Company shall deem fit whether within the
United Kingdom or overseas but so that the Company shall not
have power to deal or traffic in any such property but may
acquire the same for the purpose of investment only and with
a view receiving the income therefrom. If from time to time
it shall be found necessary or advisable for investment
reasons for the Company to realise all or any part of its
property or assets the Company shall have power to do so but
any surplus or deficiencies arising on or from such
realisation shall be dealt with as capital surplus and not
available for the payment of dividends or as capital
deficiences which shall be charged against capital reserve
account. The powers in this sub-clause are the principal
powers of the Company and all the remaining sub-clauses

hereof shall be and be construed as being ancillary thereto.

b) fTo carry on any other business, whether subsidiary or not, which

c)

can in the opinion of the Company be carried on conveniently or

advantageously in connection with the business of the Conpany.

To acquire and undertake upon such terms as the Company shall deem
expedient the whole or part of the undertaking, assets or
liabilities of any person or body owning any business, within

the objects of the Company or whose business, or any part of
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d)

e)

£)

q)

n)

whose business, may conveniently or advantageously be carbined
with the business of the Company, or any of whose property is
suitable for the purpose of the Conpany.

To purchase, take on lease, hire or otherwise acquire and hold any
lands, hereditaments, buildings, plant, machinery, gocds,
chattels,or real or personal property of any kind, or any right or
interest therein or thereover (and whether in possession or
reversion or remainder) which the Company may think desirable in

connection with its business.

To acquire in such marner and upon such terms as the Company shall
think fit, secret processes, inventions, patents, copyrights,
designs or trade marks or any interest therein, the acquisition of

which shall seem beneficial to the Company.

To construct, alter, remove or replace any buildings, erections,
structures, roads, railways, reservoirs, machinery, plant, or
tools, or works of any description, or to contribute to the costs

thereof, as may seem desirable in the interests of the Company.

To enter into partnership or amalgamate with any person or body
for the purpose of carrying on any business ox transaction within
the objects of the Company, and to entelr into such arrangaments
for co-operation, sharing profits, losses, mtual assistance, or

other working arrangements as may seem desirable.

Teo manage, develop, sell, lease, mortgage, grant licences or
rights of, in, or over, or otherwise turn to account., any property

or assets of the Company.



£

i)

1)

k)

1)

m

To borrow or raise money ir: such amounts and manner and upon such
terms as the Company shall think £it, and, when thought desirable,
to execute and issue security of such kind, subject to such
conditions, for such amount, and payable in such place and manner,
and to such person, as the Company shall think fit, including in
the power aforesaid (and without prejudice to its terms) the power
to issue as primary, or collateral, or other security, debentures,
debenture stock (perpetual or otherwise), mortgages, charges or
securities over the whole or any part of its assets, present or
future (including uncalled capital), as the Company shall think

fit.

Mo receive loans at interest or otherwise, fram and to lend money
and give credit to, and to guarantee and become or give security
for the performance of contracts by, and act a‘s barkers for, any
person or conpany, where the so doing may seem advantageoas or

desirable in the interests of the Company.

To invest, lend, or otherwise deal with unemployed moneys, in such
manner, and upon such terms, as may be thought £it, and to vary

investments.

To acquire and hold, sell, mortgage, or deal with the shares,
stock, bonds, debentures or securities of or in any other company
or body (whether such shares or securities be fully paid or not)

where the so doing may seem desirable in the interests of the

Company .

To draw, accept, endorse, issue, or execute promissory notes,

bills of exchange, bills of lading, warrants, and other
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negotiable, transferable, or mercantile instruments,

To promote any company to acquire the whole or any part of the
assets or liabilities of this Company, or for any other purpose
which may seem desirable in the interests of this Cowpany, and to
subscribe, acquive, underwrite, or place, or assist in so doing,

the whole or part of the shares or securities of such Conpany.

To pay gratuities or pensions or allowances on retirement to any
directors who have held any other salaried office or place of
profit with the Company or to their widows or dependants and to
make contributions to any fund and to pay premiums for the
purchase or provision of any such gratuity, pension or allowance
and to promote or assist, financially whether by way of
contributions, donations, the payment of premiums or otherwise,
any fund or scheme for the benefit, wholly or in part, of
directors, ex-directors or employees, or ex-employees, of the
Company, or their dependants or relatives, or for charitable

purposes generally.

To resmmerat:e enployees and servants of the Company and others out
of or in proportion to the returns or profits of the Company or
otherwise as the Company shall think fit; and to pramote and give
effect to any scheme or arrangement for sharing profits with
employees, whether involving the issue of shares or not and to set
up, establish, support and maintain profit-sharing or share option
scheme or share purchase schemes for the benefit of any employees
of the Company or of any subsidiary, holding or fellow subsidiary
carwpany and to lend money to any such employees or to trustees on
their behalf to enable such profit-sharing or share option schemes
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q)

r)

S}

t)

u)

v)

W)

or share purchase schemes ta be established or maintained,

To pay for any property or assets acquired by the Company by the
issue of fully or partly paid Shares of the Company, with or

without any preferred or special rights or privileges, or by the
issue of debentures or other securities, with or without special

rights or privileges.

To pay the costs and expenses of or incidental to the pramotion
and establishment of the Company, or to contract for the payment

of the same in whole or in part by others.

To aid, financially or otherwise, any association or body having

for an object the promotion of trade or industry.

To act as of through tfuﬁt-ees, agents, secretaries, managers,
brokers or sub-contractors, and to perform the duties of any
office undertaken by the Conpany.

To sell or otherwise dispose of the undertaking and assets of the
Company, or any part thereof, for any consideration thought fit,
and in particular for Shares, debentures or other securities of

other companies.

To procure the Company to be registered or recognised in any
overseas country or place, and to exercise any of the objects or

powers aforesaid in any part of the world.

To distribute among the Members any assets of the Company in
specie, but so that no such distribution which would amount to a
reduction of capital ghall be p+* without such sanction (if any)
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X)

y)

To do all such other things as are incidental or conducive to the

attainment of the above objects or any of them,

The objects set forth in any sub—clause of this clause shall not,
except where the tontext so requires, be limited or restricted by
reference to or inference frocm any other sub-clause or by the name
of the Company, and none of such sub-clauses shall be deemed to be
subsidiary merely to the first or any other sub-clause, but the
objects specified in each sub-clause shall, except where the
context otherwise requires be deemed to be main objects of the
Company,

The liability of the Members is limited.

The Share Capital of the Company is £125,000 divided into (ne
hundred and twenty five thousand Shares of one pound each.

Any capital whether original or increased, may be issued with or
without any priorities or any preferential or special rights, or
privileges or subject to any postponement of rights or to any
conditions or restrictions and so that, unless the conditions of
issue shall otherwise expressly declare every issue of shares
whether declared to be preference or othexwise shall be subject to

the power herein contained,

Note:- by virtue of various Resolutions the capital was increased

fram the original capital of £100.
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THE COMPANIES ACT 1985

FUBLIC CCMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

—f~

HARRISON INDUSTRIES PIC ¥

Adopted by Special Resolution passed on 21lst June 1986

PRELIMINARY w

1. The regulations in Table A of the Carpanies (Table A-F)
Regulations 1985 (as amended) shall not apply to the Conpany.

2. In these Articles, if not inconsistent with the context, the words
standing in the first column of the following table shall bear the

meanings set opposite them respectively in the second colunn:-

WORDS MEANINGS

the Act the Companies Act 1985 or any statutory
re-enactment or modification thereof for the
time being in force; together with all
requlations made thereunder and any reference
to any section or provision of the Act shall
ba deemed to include a reference to any

statutory re-enactment or modification thereof
1.



for the time being in force,

these Articlen these Articles of Associationm as from time to
time altered by Special Resolution,

the Board the Directors or any of them agting as the

Board of Directors of the Company,

the Auditors the Anditors for the time being of the
Conpany.

the Office the Registered Office of the Conpany.

the Seal the Common Seal of the Company.

the Register the Reglster of Members of the Company.

the United Kingdom Great Britain and Northern Ireland.

paid paid or credited as paid.

dividend dividend or bonus.

year year from lst April to 31st March
inclusive.

month calendar month.

in writing written, or produced by any visible substitute

for writing, or partly one and partly ancther.

The expression "Secretary" shall include a temporary or assistant
Secretary and any person appointed by the Board to perform any of the
duties of the Secretary.

Words denoting the singular number shal‘l‘ include the plural number and
vice versa; words denoting the masculine gender shall include the
feminine gender; words denotirg persons shall include corporations.
The expression "capital redemption reserve" shall include a "capital
redenption reserve 'fund"., Save as aforesaid any words or expressions
defined in the Statutes shall, if not inconsistent with the subject or

context, bear the same meaning in these Articles,



SHARE CAPITAL
3. The Share Capital of the Company at the date of adoption of these
Articles is £125,000 divided into One mandred and twenty five thousand

Ordinary Shares of one pound each.

VARTATION OF RIGHIS
4. 1If at any time the capital of the Company is divideg into
different clagsses of shares, the rights attached to any\;:lass may
{unless otherwise provided by the terms of issue of the shares of that
class) be varied or abrogated, whether or not the Company is being
wound up, either with the congent in writing of the holders of
three~quarters in nominal émcunt: of the issued shares of the affected
class, or with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of such holders (but not otherwise). All the
provisions of these Articles relating to General Meeting shall,
mutatis mutandis, apply to every such separate General Meeting, except
that:~
(a) the necessary quorum at any such meeting other than an
adjourned meeting shall be two persons at least holding or
representing by proxy one-third in nominal amcunt of the issued
shares of the class in question and at an adjourned meeting one
person holding shares of the class in question or his proxy;
(b} any holder of shares of the class in question present in
person or by proxy may demand a poll; and
(z) the holders of shares of the class in question shall, on a
poll, have one vote in respect of every share of the class held
by them respectively.
5. ‘The special rights conferred upon the holders of any shares or
class of shares issued with preferred or other special rights shall

not, unless otherwise expressly provided by these Articles or the



conditions of issue of such shares, be deemed to be varied by the
creation or issue of further shares ranking pari passu therewith or
subsequent. thereto,

SHARES

6, Without prejudice to any special rights previcusly conferred on
the holders of any existing shares or class of shares, any share may
be issued with such preferred, deferred, or other special rights or
such restrictions, whether in regard to dividend, voting, return of
capital or otherwise, as the Company may from time teo time by
resolution determine.

7.1 Subject to the provisions of these Articles and to the Act, the
Board may allot, issue or grant options over any shares for the time
being unissued, and may determine the rights to be attached therto and
the terms upon which they may be allotted or issued, unless the
Company in General Meeting shall otherwise resolve.

7.2 The Company may exercise the powers of paying commissions
conferred by the Act. Subject to the provisions of the Act, such
camissions may be satisfied by the payment of cash or (with the
sanction of an ordinary resolution of the Company) the allotment of
fully or partly paid shares or partly in one way and partly in
another. The Company may also on any issue of shares pay such
brokerage as may be lawful.

g. Subject to the provisions of the Act, and to the sanction of an
extraordinary resolution passed at a meeting of the holders of the
shares to be purchased, the Company may purchase its own shares,
including any redeemable shares, and the Company may exercise all the
powers conferred by the Act relating to the purchase of its own
shares,

9, ‘The Company may by Special Resolution create and sanction the

4.



issue of shares which are, or at the option of the Conpany or a Member
are to be liable, to be redeemed, subject to and in accordance with
the provisions of the Act, The Special Resolution sanctioning any
such lssue shall also specify the terms on which and the manner in
which any such shares shall be redeemed.

10, Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust, and the Conpany shall not
be bound by or be compelled in any way to recognise any equitable,
contingent, future or partial interest in any share, or (except only
as by these Articles or by law or as conpelled by a Court of
competent jurisdiction otherwise provided) any cther right in respect
of any share, except an absolute right to the entirety thereof in the

registered holder.

CERTIFICATES

11.1 Every person {except for a Stock Exchange naminee within the
meaning of the Act in respect of whom the Company is not by law
required to complete and have ready for delivery a certificate) whose
name is entered as a holder of any share in the Register shall be
entitled within the time specified by the Act and without payment to
receive one certificate in respect of each class of shares held by
him, and where a member transfers part of the shares of any class
registered in his name he shall be entitled without payment to one
certificate for the balance of the shares registered in his name or,
with the consent of the Board and upon payment of such reasonable out
of pocket expenses for every certificate after the first as the Board
shall determine, to several certificates, each for one or more of his
shares. Shares of different classes may not be included in the same
certificate.

11.2 Every certificate shall be issued in accordance with Article 104

5.



and shall specify the shares to which it relates, In the case of a
share held jointly by several persons, the Company shall nat be bound
to issue more than one certificate for each class of shares so held,
and delivery of a certificate for a share to otie of several joint
holders shall be deemed sufficient delivery to all.

12. If a share certificate is worn out, defaced, lost or destroyed, it
may be renewed on such tems (if any) as to evidence and 1ndemnity
with or without security as the Board requires, In the case of loss
or destruction the person to whom the new certificate is issued shall
pay to the Company any exceptional expenses incidental to the
investigation of evidence of loss or destruction and the preparation

of the requisite form of indemnity.

CALLS ON SHARES

13.1 Subject to any terms upon which any shares may have been issued
the Board may from time to time make calls upon the Members in respect
of any moneys unpaid on their shares (whether on account of the
naminal value of the shares or by way of premium); provided that
(subject as aforesaid) no call on any share shall be payable within
one month from the date Fixed for the payment of the last preceding
call and that at least one month's notige shall be given of every call
specifying the time or times and place of payment. A call may be
revoked or the time fixed for its payment postponed by the Board.

13.2 A call shall be deemed to have been made at the time when the
resolution of the Board authorising the call was passed, and may

be made payable by instalments.

13.3 The Board may differentiate between the Members as to the ammnt
of calls to be paid and the times of payment.

13.4 If any uncalled capital of the Company is included in or charged
by any mortgage or other security, the Board may delegate to the

6.



person in whose favour such mortgage or security is executed, or to
any other person in trust for him, the powor to make calls on the
Members in respect of such uncalled capital and to sue in the name of
the Conpany or otherwise for the resowvery of moneys besoming due in
respect of calls so made and to give valid receipts for such moneys.
The power so delegated may (if expressed so to be) e assignable.
14.1 Bach Member shall pay to the Company, at the time and place of
payment specified in the notice of the call, the amount called on his
shares. The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

14.2 If a sum called in respect of a share is not paid before or on
the day appointed for payment, the person from whom the sum is due
shall pay interest thereon from the day fixed for payment to the time
actual payment at such rate, not exceeding 15 per cert, per annum, as
the Board detemmines, but the Board shall be at liberty to waive
payment of such interest wholly or in part.

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

16, The Board may, if it thinks fit, receive from any Member willing
to advance the same all or any part of the moneys uncalled and unpaid
uport any shares held by him, and may pay upon all or any of the moneys
so advanced (until the same would but for such advance become
presently payable) interest at such rate (if any) not exceeding 15 per

7.



cent, per annum as may be agreed upon between the Board and such
Member

LIEN ON SHARES

17. The Company shall have a first and paramount lien on every share
(not being a fully paid share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that
share; but the Board may at any time declare any share to be wholly or
in part exempt from the provisions of this Article. The Company's
lien on a share shall extend to all dividends and other moneys payable
thereon.

18.1 The Cowpany may sell, in such manner as the Board thinks fit, any
shares on which the Company has a lien, but no sala shall be made
unless some sum in respect of which the lien exists is presently
payable, nor until the expiration of fourteen days after a notice in.. .
writing, stating and demanding payment of the sum presently payable
and stating the intention to sell in default, shall have been given to
the registered holder for the time being of the share, or the person
entitled to the share by reason of death or bankruptcy.

18.2 To give effect to any such sale the Board may authorise same
person to execute a transfer of the shares sold to the purchaser. The
purchaser shall be entered in the Register as the holder of the shares
comprised in any such transfer, and he shall not be bound to see to
the application of the purchase money, nor shall his title to the
shares be affected by any irreqularity or invalidity in the
proceedings in reference to the sale.

18.3 The net proceeds of sale shall be received by the: Company, after
payment of t;he costs of such sale, and applied in or towards payment
or satisfaction of the debt or liability in respect of which the lien

exsists so far as the same is presently payable, and any residue shall

8.



be paid to the person entitled to the shares at the date of the sale,

FORFEITURE AND SURRENDER OF SHARES

19.1 If a Member fails to pay the whole or any part of any call or
instalment of a call on the day fixed for payment, the Board may, at
any time thereafter during such time as any patt of such call or
instalment remains unpaid, serve a notice on him requiring payment of
so much of the call or instalment as is unpaid, together with any
accrued interest and any coste, charges and expenses incurred by the
Company by reason of such non—-payrent.,

19.2 The notice shall fix a further day (not being less than seven
days fram the date of the notice) on or before which and the place
where the payment required by the notice is to be made, and shall
state that, in the event of -non-payment at or before the time and at
the place specified, the shares on which the call was made will be
liable to ke forfeited.

20. If the requirements of any such notice are not camplied with, any
share in respect of which such notice has been given may, at any time,
thereaftar, before the payments required by the notice have been made,
be forfeited by a resolution of the Board to that effect. Ivery
forfeiture shall include all dividends declared in respect of the
forfeited shares and not actuvally paid before that forfeiture,

21. Subject to the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of upon such terms and in such manner as the Board
thinks fit; and at any time before sale, re-allotment or disposal of a
forfeited share the Board may be authorise some person to execute the
transfer of a forfeited share,

22. A person whose shares have been forfeited shall cease to be a
Member in respect of the forfeited ghares, but shall, notwithstanding
the forfeiture, remain liable to pay to the Company all moneys which

9.



at, the date of forfeiture were then payable by him to the Carpany in
respect of the shares, with interest thereon at such rate not
exceeding 15 per cent, per annum as the Board shall think fit from
the date of forfeiture until payment; but his liability shall cease if
and when the Company shall have received payment in full of all moneys
in respect of the shares.

23, The Board may accept the surrender of any share which it is in a
positio- o forfeit upon such terms and conditions as may be agreed
and, subject to any such terms and conditions, a surrendered share
shall be treated as if it had been forfeited.

24. A statutory declaration in writing that the declarant is one of
the Directors or the Secretary, and that a share has been duly
forfeited or surrendered on a date stated in the declaration, shall be
conclusive evidence of such facts as again‘st.\all persons claiming to
be entitled to the share. After the person to whom the share is sold,
re~allotted or disposed of shall have been registered as the holder
thereof, his citle to the share shall not be affected by any
irregularity or invalidity in the proceedings in reference to the |

forfeiture, surrender, sale, ro-allotment or dispesal of the share,

TRANSFER OF SHARES

25, All transfers of shares shall be effected by instrument in writing
in the usval common form or in such other form as the Board may
approve.

26. The instrument of transfer of a share shall be executed by or on
hehalf of the transferor and (in the case of a partly paid share) by
or on behalf of the transferee. The trazsferor shall be deemed to
vemain the holder of the share until the name of the transferee is
entered in the Register in respect thereof.

27. The Board may, in its absolute discretion, and without assigning

10,



any reason therefor, refuse to register any instrument of transfer of,
or which includes, shares which are not fully paid,
28. The Board may also refuse to register any instrument of transfer
of shares, unlessg;=
(a) it is duly stamped, is lodged at the office or at such other
place as the Board may appoint, and is accompanied by the
certificate for the shares to which it relates, and such other
evidence as the Board may reasonably require to show the right of
the transferor to make the transfer; and
(b) it is in respect of only one class of share; and
(c) in the case of a transfer to joint holders, they do not
exceed four ‘n number,
23. If the Board refuses to register a transfer, it shall, within two
months after the day on which the transfer was lodged with the
Company, send to the transferee notice of the refusal.
30. The registration of transfers of shares or of any class of shares
may be suspended and *he Register closed at such times and for such
pericds as the Board rmay from time to time determine, provided that it
shall not be closed for more than thirty days in any year,
31, No fee shall be payable to the Company in respect of the
registration of any instrument of transfer, probate, letters of
administration, certificate of marriage or death, power of attorney or

other document relating to or affecting the title tn any shares,

DESTRUCTION OF DOCUMENTS

32. The Company shall be entitled to destroy all instruments of
transfer of shares which have been registered at any time after the
expiration of six years from the date of registration thereof and all
dividend mandates and notifications of change of address at any time
after the expiration of two years from the date of recording thereof

1l.



and all share certificates which have been cancelled at any time after
the expiration of one year from the date of cancellation thereof and
it shall conclusively be presumed in favour of the Company that every
entxy in the Register purporting to have been made on the basis of an
ingtrument of transfer or other document so destroyed was duly and
properly made and every instrument of transfer so destroyed was a
valid and effective instrument duly and properly registered and every
share certificate so destroyed was a valid and effective certificate
duly and properly cancelled and every other document hereinbefore
mentioned in accordance with the recorded particulars thereof in the
bocks or records of the Company. Provided always that:-
(1) The provisions aforesaid shall apply only to the destruction
of a document in good faith and without notice of any claim
(regardless of the parties thereto) to which the document might be
relevant;
(ii) Nothing herein contained shall be construed as imposing upon
the Comparny any liability in respect of the destruction of any
such document earlier than as aforesaid or in any other
circumstances which would not attatch to the Conpanir in the
absence of this Article;
(iii) References herein to the destruction of any document include

references to the disposal thereof in any manner.

TRANSMISSION OF SHARES

33, In the case of the death of a Member, the survivor, where the
deceased was a joint holder, and the legal personal representatives of
the deceased, where he was a sole holder, shall be the only persons
recognised by the Cospany as having any title to his share; but
nothing herein contained shtall release the estate of a deceased joint

holder from any liability in respect of any share which has e .a

12,



jointly beld by him with other persons,

34,1 Any person becoming entitled to a share in consequence of the
death or bankruptcy of a Member may, upen such evidence as to his
title being produced as may be properly required by the Board and
subject as hereinafter provided, elect either to be registered himself
as the holder of the share or to have saome person nominated by him
registered as the transferee thereof.

34,2 If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Campany a notice in writing
signed by him stating that he so elects, If he shall elect to have
another person registered, he shall testify his election by executing
a transfer of the share to the person. All the provisions of these
Articles relating to the right to transfer and the registration of
transfers of shares shall apply to any 'such notice or transfer as if
the death or bankruptcy of the Member had not occurred and the notice
or transfer were a transfer executed by that Member.

35. A person becoming entitled to a share in consequence of the death
or bankruptcy of a Member shall snbject to the requirements of Article
121 be entitled to receive, and may file a discharge for all dividends
and other moneys payable in respect of the rhare, but he shall not be
entitled to recieve notice of or to attend or vote at meetings of the
Company or to any of the rights or privileges of a Member until he
shall have become a Member in respect of the share. The Board may at
any time give notice requiring any such persén to elect either to be
registered himself or to transfer the share and if the notice is not
complied with within sixty days the Roard may thereafter withhold
payment of all dividends or other moneys pavable in respect of the

share until the requirements of the notice have been complied with.

13.



STOCK

36, The Company may by Ordinary Resolution convert any fully paid
shares intn stock, and re-convert any stock into fully paid shares of
any denomination., After the passing of ary resolution converting all
the fully paid shares of any class into stock any shares of that class
which subsequently became fully paid and rank pari passu in all other
respects with such shares shall by virtue of this Article and such
resolution be converted into stock transferable in the same units as
the shares already converted.

37. The holders of stock may transfer the same or any other part
thereof in the same manner and subject to the same regulationé as and
subject to which the shares from which the stock arcse might
previously to conversion have been transferred, or as near thereto as
circumstances admit. Tz Board may fram time to time fix the mininmm
amount of stock transferable but so that the minimum shall not exceed
the nominal amount of the shares from which the stock arose.

38. The holders of the stock shall, according to the amount of the
stock held by them, have the same rights, privileges and advantages as
regards dividends, partcipation in assets on a winding up, voting at
meetings, and other matters, as if they held the shares fram which the
stock arose, but no such rights, privileges or advantages (except
partcipation in dividends and profits and in the assets on a winding
up) shall be conferred by an amount of stock which would not, if
exsisting in shares, have conferred such rights, privileges or
advantages.

39, Bll the provisions of these Articles applicable to fully paid
shares shall apply to stock, and the word "share" shall be construed

accordingly.
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CONSOLIDATION, SUB-DIVISION AND CANCELIATION CF SHARES

40, The Company may by Ordinary Resolutionsi-
(2) conszolidate and divide all or any of its share capital into
shares of larger amount than its exsisting shares and authorise
the Board to make such provisions as the Board thinks fit for the
case of any fractions arising in the course of such consolidation
and division, but so that the Board shall not be permitted to
provide for the sale of shares representing fractions except on
terms that the net proceeds (if the same exceed £1 per holding)
are distributed among the Members in respect of whose shares the
fractions arisg;
(b} sub-divide its shares, or any of tlyem, into shares of smaller
amount than is fixed by the Memorandum I/fblf Association, subject to
the provisions of the Act and so that the Resolution whereby any
share is sub-divided may determine that as between the holders of
the shares resulting from such sub-division one or more of the
shares may have such preferred or other special rights over, or
may have such deferred or qualified rights or be subject to any
such restrictions as compared with, the other or others as the
Company has power to attatch to unissued or new shares;
(c) cancel any shares which, at the date of the passing of the
resolution, have not been taken, or agreed to be taken, by any
person, and diminish the amount. of its share capital by the amount

of the shares so cancelled.

INCREASE OF CAPLTAL
41. The Company may by Ordinary Resolution increase its share capital
by such sum, to be divided into shares of such amcunts, as the

resolution shall prescribe.
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REDUCTION OF CAPITAL

42, Subject to the provisions of the Act, the Company may by Special
Resolution reduce its share capital, any capital redesption reserve
and any share premium acocount in any way,

MEETINGS OF MEMAERS

43, The Company shall in each year hold a General Meeting as its
Annual General Meeting in addition to any other neetings in that year,
and shall specify the meeting as such in the notice convening it. Not
more than fifteen menths shall elapse between the date of one Annual
General Meeting and that of the next,

44, All General Meetings other than Annual General Meetings shall be
called Extraordinary General Meetings.

45. The Board ip?v call an Extraordinary:General Meeting whenever it
thinks fit, and,x\o:‘ﬁ the requisition of Members in accordance with the
Act, it shall forthwith convene an Extraordinary General Meeting. If
at any time there are not within the United Kingdom sufficient
Directors capable of acting to form a quorum, any Director may convene
an Extraordinary General Meeting in the same manner as nearly as

possible as that in the which meetings may be convened by the Board.

NOTICE OF GEMERAL, MEETINGS

46,1 Fourteen clear days' notice at the least or, in the case of an
annual General Meeting or a meeting convened to pass a Special
Resolution, twenty-one clear days' notice at the least (in all cases
exclusive of the day on which the notice is served or deemed to be
served and of the day for which the notice is given} shall be given in
the manner provided by these Articles to such members as are, under
the provisions of these Articles, entitled to receive notices from the
Company, to each of the Directors and to the auditors.

46.2 If at any time by reason of the suspension or any curtailment of
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postal services in the United Kingdom the Company is unable
effectively to convene a General Mesting by notices sent through the
post and the Directors have resolved that it is necessary to do so in
the interests of the Company a General Meeting may (subject in the
case of an Anmual General Meeting to Sections 240 and 24¢ of the Act)
be convened by a notice advertised on the same date in at least two
leading national daily newspapers and such notice shall be deemed to
have been duly served on all members entitled thereto at noon on the
day when the advertisement appears. In any such case the Company
shall send confirmatory copies of the notice by post if at least seven
days prior to the date of the Meeting the posting of notices to
addresses throughout the United Kingdom again becomes practicable.

47. Every notice of meeting shall specify the place, the day and the
hour of meeting, and, in the case of special business, the general
nature of such business. Every notice convening an Annual General
Mesting shall specify the meeting as such and every notice convening a
meeting to pass a Special or Extraordinary Resolution shall also
specify the intention to propose the resolution as a Special or
Extraordinary Resolution, as the case may be. Every notice of meeting
shall state with reasonable prominence that a Member entitled to
attend may appoint a proxy to attend and on a poll to vote thereat
instead of him and that the proxy need not be a Member.

48. The accidental omission to give notice of any meeting, or to send
a form of proxy with a nctice where required by these Articles, to any
person entitled to receive the same, or the non-receipt of a notice of
meeting or form of proxy by such a person, shall not invalidate the

proceedings at the meeting.

PROCEEDINGS AT GENEDAL MEETINGS

49, All business shall be deemed special that is transacted at an
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Extraordinary General Meeting, and alse all business that is
transacted at an Annual General Meeting with the exception of
sanctioning or declaring dividends, the consideration of the accounts
and balance sheet, the reports of the Directors and Auditors and any
other documents required to be annexed to the balance sheet, the
appointment of Directors in the place of those retiring by rotation or
othexwise, the appointment of Auditors where special notice of such
appointment is not required by the Act, and the fixing of, or
detemining of the method of fixing of the renumeration of the
Anditors and the giving variation or renewal of any authority of the
Board for the purposes of Section 80 of the Act .

50. No business shall be transacted at any General Meeting unless a
quorum is present when the meeting proceeds to business. Two Menbers
present in person and entitled to vote shall be a quorum for all
purposes. A corporation being a member shall be deemed to be
personally present for the purpose of this Article if represented by
its representative duly authorised in accordance with Article 62.

51. If within fifteen minutes from the time fixed for the meeting a
quorum is not present, the meeting, if convened on the requisition of
Members, shall be dissolved. In any other case it shall stand
adjourned to such day and to such time and place (being not less than
fourteen nor more than twenty-eight days thereafter) as may be fixed
by the chairman of the mesting and if at such adjourned meeting a
quorum is not present within fifteen minutes from the time f{ixed for
holding the meeting, Two Members present in person or by proxy shall
be a quorum, The Company shall give at least seven days' notice in
writing of any meeting adjourned throagh lack of a quorum and such
notice shall state that Two Members present in person or by proxy
shall be a quorum.

52. The chairman of the Board or in his absence the deputy chairman
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shall preside as chaimman at every General Meeting of the Campany, If
there is no such chairman or deputy chairman, or if at any meeting
neither the chairman rnor the deputy chaiman is present within fifteen
minutes after the time fixed for holding the meeting or is willing to
act as chairman of the meeiing, the Directors present shall choose one
of themselves or if no Director is present, or if all the Directors
present decline to take the chair, the Members present and entitled to
vote shall choose one of themselves to be chaimman of the meeting.,
53. The chairman of a meeting at which a quorum is present may with
the consent of the meeting (and shall if so directed by the meeting)
adjourn the meeting from time to time and fram place to place. No
business shall be transacted at any adjourned meeting except business
left unfinished at the meeting from which the adjourmment took place.
When a meeting is adjourned for thirty days or more or for an
indefinite pericd, notice of the adjourned meeting shall be given in
like manner as in the case of the original meeting; but save as
provided in these Articles it shall not otherwise be necessary to give
any notice of an adjournment or of the business to be transacted at an
adjourned meeting.
54, At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands, unless (before or on the
declaration of the result of the show of hands) a poll is demanded:—

(a) by the chairman of the meeting; or

(b) by at least five Members present in person or by proxy and

entitled to vote; or

(c) by any Member or Members present in person oxr by proxy and

representing not less than one-tenth of the total voting rights of

all the Members having the right to vote at the meeting; or

(d) by a Member or Members present in person or by proxy holding

shares in the Company conferring a right to vote at the meeting,
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86, The emoluments of any Managing Director, Joint Managing Director
or Ordinary Divector for his services as such shall be determined by
the Board, and may be of any description, and (without limiting the
gonerality of the foregoing) may include admission to or cantinuvance
of membership of any schems or fund instituted or established or
financed ot contributed to hy the Company for the provisions of
pensions, life assurance or other benefits for employees or their
dependants, or the payment of a pension of other benefits to him or
his dependants on or after retirement or death, apart from membership
of any such scheme or fund,

87. The Board may entrust to and confer upon a Managing Director,
Joint Managing Director or Ordinary Director any of the powers
exercisable by it upon such temns and conditions and with such
rvestrictions as it thinks fit, and, in the case of a Managing Director
or Joint Managing Director, either collaterally with or to the
exclusion of its own powers, and may from time to time revoke,

withdraw, or vary all or any of such powers.

ALTERNATE DIRECTCRS
88.1 Bach Direckor shall have the power at any tiwve to appoint to the
office of an alternate Director either another Director or any other
perzon approved for that purpose by a resolution of the Board, and, at
any time, to terminate such appointment. Any such alternate is
referred to in these Articles as an alternate Director.
88.2 The appointment of an alternate Director shall automatically
determine in any of tle following events:-
{(a) 1if his appointor shall terminate the appointment;
(b) on the happening of any event which, if he ware a
Director, would cause him to vacate the office of Director;
(c) if he resigns his appointment by notice in writing to
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the Company;
(d) if bhis appointor shall cease for any reason to he a
Director otherwise than by retiring and being re-appointed at
the same meeting,
88,3 An alternate Director shall (subject to his giving te the
Company an address within the United Kingdam at which notices may be
served upon him) be entitled to receive notices of meetings of the
Board and of any coimmittee of the Board of which hig appointor is a
member and to attend and, in place of his appointor, to vote and be
caunted for the purpose of a quorum at any such maeting at which his
appointor is not personally present and generally at such meeting to
perform all the functions as a Director of his appointor in his
absence,
88.4 BAn alternate Director may be repaid by the Company such expenses
as might properly have been repaid to him if he had been a Director
kut shall not in respect of his office of alternate Director be
entitled to receive any renumeration from the Conpany. An alternate
Director shall be entitled to be indemnified by the Company to the
same extent as if he were a Director but shall not be entitled to any
fee in his capacity as an alternate Director.
88.5 An alternate Director shall, during his appointment, be an
officer of the Company and shall be responsible to the Company for his
own acts and defaults and shall not be deemad to be an agent of his
appointor.
88.6 Every appointment and removal of an alternate Director shall be
in writing signed by the appointor and shall take effect (subject to
any approval required by this Article) upon receipt of such written
appointment or removal at the office or by the Secretary.
88,7 A Director or any other person may act as alternate Director to

represent more than one Director and an alternate Director shall be
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entitled at meetings of the Boa¢d or any camittee of the Board to one
vote for every Director whom he represents in addition to his own vate
(if any) as a Director,

88.8 The signature of an alternate Director to any Resolution in
writing of the Board or a conmittee thereof shall, unless the notice
of his appointment provides to the contrary, be as effective as the

signakture of his appointor.

PROCEEDINGS OF THE BOARD

89. The Board may meet together for the dispatch of businetﬁs,
adjourn and othexwise regulate its meetings as it thinks fit,
Questions arising at any meeting shall be detemined by a majority of
votes. In case of an equality of votes the chairman of the meeting
shall have a second or casting vote. A Director may, and the
Secretary on the requisition of a Director shall, call a neeting of
the Board. It shall not be necessary to give notice of a meeting of
the Board to any Director absent from the United Kingdom,

90. ‘The quorum necessary for the transaction of the business of the
Board may be fixed by the Board, and unless so Fixed at any otheax
nurber shall be two. No Director or other person who is present at a
meeting of the Board as an alternate Director for more than one
director shall be counted as two or more for quorum purposes unless at
least one other Director or person duly appointed as an alternate
Dirsctor is also present. thereat.

9l. The Board may appoint a chairman and, if it thinks fit, a deputy
chairman of its meetings and determine the period for which they
respectively are to hold office. If no such chairman or deputy
chairman is appointed, or neither is present within five minutes after
the time fixed for holding any meeting, the Directors present may

choose one of their mumber to act as chairman of such meeting.
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92. A resolution in writing signed by all Directors for the time
being entitled to receive notice of a meeting of the Board (not being
less than the number of Directors required to form a quorum of the
Boaxd) shall be as valid and effective as a resclution passed at a
meeting of the Board duly convened and held. Any such resolution in
writing may consist of several documents in like form each signed by
one or mora of such Directors.

93. The Board may delegate any of its power to committees consisting
of such membexr or members of its body as it thinks fit with power to
sub~delegate to any of such persons. Any committee so formed shall,
in the exercise of the powers so delegated, conform to any regulations
that may be imposed on it by the Board and subject thereto shall be
governed by the provisions of these Articles regulating the
proceedings and meetings of the Board.

4. All acts done by any meeting of the Board, or of a comittee or
sub-cammitee of the Board, or by any person acting as a Director or by
an alternate Director, shall, notwithstanding it be afterwards
discovered that there was some defect in the appointment or
continuance in office of any Director, alternate Director or person
acting as aforesaid, or that they or any of them were disqualified, or
had vacated office or were not entitled to vote, be as valid as if
every such person had been duly appointed or had duly continued in
office and was qualified and had continued to be a Director or, as the

case may be, an alternate Director and had been entitled to vote.

MINUTES
95. The Board shall cause minutes to be made in books provided for
the purposes:—

(a) of all appointments »f officers made by the Board;

(b) of the names of the Directors present at each meeting
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of the Board and of any committee of the Board;

(c) of all resolutions and proceedings at all meetings of

the Company and of the Board and of committees of the Board.
any such minutes, if purporting to be signed by the chairman of the
meeting to which they relate or of the meeting at which they are read,
shall he sufficient evidence without any further procof of the facks

therein stated.

DISQUALIFICATION OF DIRECTORS
96. The office of a Director shall be vacated in any of the following
events, namely:-—
(a) if he resigns his office by nctice in writing to the
Company and, in the case of a Managing Director or Joint
Managing Director holding office whose contract is for &
fixed term which will not have expired at the end of the
period specified in the notice such resignation is accepted;
(b) if he becomes bankrupt or makes any arrangement or
compostition with his creditors generally;
(¢) if he becomes incapable by reason of mental disorder of
discharging his duties as a Director;
(d) if he is absent from meetings of the Board (whether or
not his alternate attends) for six consecutive months
without leave, and the Board resolves that his office be
vacated;
(e} if pursuant to any provision of the Act he is removed
or prohibited from being a Director,
97.1 No Director shall be disqualified by his office from contracting
with the Company either as vendor, purchaser or otherwise, or from
being interested whether directly or indirectly in any contract or
arrangemert entered into by or on behalf of the Corpany. No such
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contract ox arrangement. in which any Director shall be so interested

shall be avoided, nor shall any Di¥ector so contracting, or being so

. interested, be liable to mccount to the Company for any profit

realised by him from such conl:rac,_;t or arrangament by reason of such
Director holding that office or the fiduciary relationship thereby
established. A Director so interested in any contract or arrangemant
shall declare the nature of his interest in accordance wiﬁh the
provisiéns of the Act.
97.2 Save as herein provided, a Director shall not vote in respect of
any contract or arrangement or any other proposal whatsoever in which
he has any material interest (otherwise than by virtue of his
interests in shares or debentures or other securities of or otherwise
in or through the Company). A Director shall not be counted in the
quorum at a meeting in relation to any resolution on which ;he is
debarred from voting. / // .
97.3 A Director shall (in the absence of some other material interest
than is indicated below) be entitled to vote {and be counted in the
quorum) in respect of any resolution concemiﬁé any of the following
matters, nmly:-
{a) the giving of any security or indemity to him in
respect of money lent or obligations incurred by him at the
request of or for the benefit of the Company or any of its
subsidiaries;
(b) the giving of any security or indemity to a third
party in respect of a debt or obligation of the Company or
any of its subsidiaries for which he himmelf has assumed
responsibility in whole or in part under a guarantee or
indemnity or by the giving of mecurity;
(c) any proposal concerning an offer of shares or
debentures or other securities of or by the Conpany or any
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of its subsidiaries for subscription qr purchase in which
offer he is or is to be interested as a participant in the
underwriting or sub-underwriting thereof;
(d) any proposal concerning any other company in which he
is interested, directly or indirectly and whether as an
officer or shareholder Ax otherwise hewsoaver provided that
he is not the helder oé or beneficially interested in one
per cent. or more of any class of the equity share capital
of such carpany (or of any third company through which his
interest is derived) or of the voting rights available to
members of the relevant campany (any such interest béing
deemed for the purpose of this Article to be a material
interest in all circumstances);
(e} any propesal concerning the adoption, modification or
operation of a superannuation fund or retirement benefits
scheme under which he may benefit and which has been
approved by or is subject to and conditional upon approval
by the Boaxrd of Inland Revenue for taxation purposes;
(f) any arrangement for the benefit of employees of the
Company or any of its subsidiaries under which the Director
benefits in a similar manner to the employees and does not
accord to ary Director any privilege or advantage not
generally accorded to the employees to which such
arrangement relates.
97.4 Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of appointment) of
two or more Directors to offices or employments with the Company or
any company in which the Company is interested, such proposals may be
divided and congidered in relation to each Director separately and in
such case& each of the Directors concerned (if not debarred from
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voting under the proviso to paragraph (d) of 97.3) shall be entitled
to vote (aud be counted in the quormm) in respect of each resolution
except that conceyning his own appointment,

97.5 If any question shall arise at any meeting as to the materiality
of a Director's interest or as to the entitlement of any Directer to
vote and such question is not resolved by his voluntarily agxeeing to
abstajin from voting, such question shall be referred to the chairman
of the meeting and his ruling in relation to any other Director shall
be final and conclusive except in a case where the nature or extent of
the interests of the Director concernsd have not been fairly
disclosed.

97.6 The Company may by Ordinary Resolution suspend or relax the
provisions of this Article to any extent or ratify any transaction not
duly authorised by reason of a contravention of this Article.

98,1 N Director may be or become a director or other officer of any
canpany promoted by the Company or in which the Company may be
interested as vendor, member or otherwise, and no such Director shall
(unless otherwise agreed) be accountable for any benefits received as
director or other officer of such Company.

98,2 The Board may exercise the voting power conferred by the shares
in any company held or owned by the Company in such mannex in all
respect as it thinks f£it (including the exercise thereof in favour of
any resolution appointing its members or any of them directors of
such company, or voting or providing for the payment of remuneration
to the directors of such conpany}.

98.3 Any Director may act by himself or his fim in a professional
capacity for the Company (otherwise than as Auditor) and he or his
Firm shall be entitled to remuneration for professicnal services as if

he were not a Director.
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RETIREMENT OF DIRECTORS

¢2.1 At every Annual General Meeting any Director who shall be bound
to retire urder Article 7)1 and one-third of the other Directors (other
than a Director exempt from rekirement by rotation under any other
provision of these Articles) for the time being, or, if their number
is not a multiple of three, the number nearest to but not excesding
one~third, shall retire’from office and shall be eligible for
re-appointment. A Director retiring at a meeting shall retain office
until the close or adjournment of the meeting.

99.2 The Directors to retire by rotation under the provisions of this
Artiéle at every Annual General Meeting shall be those who have baen
longest in office since their last appointment; as between persons who
became or were last appointed Directors on the same day, those to
retire by rotation shall (unless they otherwise agree among
themselves) be determined by lot.

100. At the meeting at which a Director retires the Company may
(subject to Article 75) £ill the vacated office by appointing a person
thereto, and in default the retiring Director shall, unless he
intimates that he does not wish to be re-elected, be deemed to have
been re—appointed, unless at such meeting it is expressly resolved not
to £iil such vacated office, or unless a resolution for the
re-appointment of such Director shall have been put to the meeting and
lost. In the event of the vacancy not being filled at such meeting,
it may be filled by the Board as a casual vacancy.

101. The Company may, pursuant and subject to the provisions of
Sectiong 303 and 304 of the Act, by Ordinary Resolution remove any
Director {including a Managing Director or Joint Managing Director)

before the expiration of his period of office.
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SECRETARY

102, Subject to the Act, the Secretary shall be appointed by the Board
for such term, at such remueration and upon such conditions as it may
think fit; and any Secretary so appointed may be removed by the

Board,

103. Any provisions of the Act or these Articles requiring or
authorising a thing to be doue by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person

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

THE SEAL

104.1 The Board shall provide for the safe custody of tha Seal which
shall not be affixed to any instrument excepi by the authority of a
resolution of the Board or of a camittee of the Board and, subject to
the provisions of this Article, every instrument to which the Seal
shall be affixed shall be signed by at least two Directors or by one
Director and by the Secretary or some other person appointed by the
Board for the purpose.

104.2 All forms of certificates for shares or debentures or
representing any other form of security (other than letters of
allotment or scrip certificates) shall be issued under the Seal in
manner above provided or under the official seal kept by the Company
by virtue of the Stock Exchange (Completion of Bargains) Act 1976; out
the Board may by resolution determine either generally or in any
particular case that any signature may be affixed to such certificates
by some mechanical means or that such certificates need not bear any
signature.

105, The Company may exercise the powers conferred by Section 39 of
the Act with regard to having an official seal for use abroad, and
such powers shall be vested in the Board.
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ACCOUNTING RECORDS, BOOKS AND REGISTERS

106, The Directors shall cause accounting records ta be kept and such
other bocks and registers as are necessary to comply with the
provisions of the Act.

107, The accounting records shall be kept at the registered office or
(subject to the provisions of the Act) at such other place in Great
Britian as the Board thinks fit, and shall always be open to
inspection by the Directors of the Company. No Member of the Company
(other than a Director) shall have any right of inspecting any
accounting record or book or document except as conferred by law or
authorised by the Board.

108. The Board shall in accordance with the Act cause to be preparsd
and to be laid before the Company in General Meeting such profit and
loss accounts, balance sheets, group accounts (if any) and reporis as
are required by the Act.

109. A printed copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid before the
Company in General Meeting and of the Directors' and Auditors' reports
shall, at least twenty-one days previously to the meeting, be
delivered or sent by post to every Member and to every debenture
holder of the Company of whose address the Company is aware, or, in
the case of joint holders of any share or debenture, Lo one of the

joint holders.

AUDIT

110. Auditors of the Company shall be appointed an¢ their duties
regulated in accordance with the Act.

111. The Auditors' report to the Members made pursuant to the
gtatutory provisions as to audit shall be read before the Company in
Genaral Meeting and shall be open to inspection by any Member; and in
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accordance with the Act every Member shall be entitled to be furnished
with a copy of the balance shest (including every document required by

law to be annexed thereto) and Auditors' report.

DIVIDENDS AND RESERVES

112, The Directors may before recommending any dividends whether
preferential or otherwise carry to reserve out of the profits of the
Company such sums as they think proper, All sums standing to reserve
may be applied from time to time in the discretion of the Directors
for meeting depreciation or contingencies or for special dividends or
bonuses of for equalising dividends 61: for repziring, improving or
maintaining any of the property of the Company or for such other
purposes as the Directors may think conducive to the objects of tha
Company or any of them and pending such application may at the like
discration either be employed in the business of the Company or be
invested in such investments as the Directors think fJ.t The
Directors may divide the reserve into such séecial funds as they think
fit, and may consolidate into one fund any special funds or any parts
of any special funds into which the reserve may have been divided as
they think £it. Any sum which tle Directors may carry to reserve out
of the unrealised profits of the Company shall not be mixed with any
reserve to which profits available for distribution have been carried.
The Directors may also without placing the same to reserve carry
forward any profits which they may think it not prudent to divide.
113. The profits of the Company available for distribution and
resolved to be distributed shall be applied in the payment of
dividends vo the Menbers in accordance with their respective rights
and priorities. Subject to Article 113, the Company in General
Meeting may declare dividends.

114, No dividend or interim dividend shall be payable except in
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accordance with the provisions of the aAst which apply to the Couwpany,
nor in excess of the amount recommended by the Boaxd,

115, All dividends shall be declared and paid according to the amcunts
paid on the shares in respect whereof the dividend is paid; but no
amcunt paid on a share in advance of the date upon which a call is
payable shall be treated for the purposes of this Article or the next
following Article as paid on the share,

116. All dividends shall. be apportioned and paid pro rata according to
the amounts paidl or credited as paid on the shares during any portion
or portions of the period in respect of which the dividend is paid;
but, if any share is issued on temms providing that is shall rank for
dividend as from a particular date or be entitled to dividends
declared after a particular date, such share shall rank for or be
entitled to dividend accordingly.

117. Any General Meeting declaring # dividend may, upon the
recomeendation of the Board, direct payment or satisfaction of such
dividend wholly or partly by the distribution of specific assets and
in particular of fully paid shares or debentures of any other company,
and the Board shall give effect to such direction. Where any
difficulty arises in regard to such distribution, the Board may settle
it as it thinks expedient, and in particular may issue fractional
certificates and fix the value for distribution of such specific
assets or any part thereof and may detemmine that cash payment shall
be made to any Members upon the footing of the value so fixed in order
to adjust the rights of those entitled to participate in the dividend,
and may vest any such specific assets in trustees, upon trust for the
members entitled to the dividend, as may seem expedient to the Board.
118. The Board may from time to time pay to the Members such interim
dividends as appear to the Board to be justified by the profits of the
Company, and the Board may also pay the fixed dividend payable on any
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shares of the Company with preferential rights half-yearly or
otherwise on Fixed dates whenever such profits in the opinion of the
Board justify that course,

119, The Board shall transfer to share premium account if and so far
as required by the Act sums equal to tha amount or value of any
premiums at which any shares of the Company shall be issued.

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

121, Any resolution declaring a dividend on shé.res of any c¢lass,
whether a resolution of the Company in General Meeting or a resolution
of the Directors, may specify that the same shall be payable to the
persons registered as the holders of such shares at the ciose of
business on a particular date, notwithstanding that it may be a date
prior to that on which the resolution is passed, and thereupon the
dividend shall be payable to them in accordance with their respective
holdings so registered, but without prejudice to the rights inter se
in respect of such dividend of transferors and transferees of any such
shares.

122, The Board may pay the dividends payable on shares in respect of
which any person is by transmission entitled to be registered as
holder to such person upon production of such certificate and evidence
as would be required if such person desired to be registered as a
Member in respect of such shares.

123, No dividend or other moneys payable in respect of a share shall
bear interest against the Company. All dividends unclaimed for a
period of twelve years after having been declared shall be forfeited
and shall revert to the Company.

124. Any @ividend may be paid by cheque or warrant sent through the
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post ta the address in the Register of the Member or persai entitled
thereto, and in case of joint holders to any one of such joint
holders, or to suth person and to such other address as the holder or
joint halders may in writing direct. Every such cheque or warrant
shall be made payable to tbe order of the person to whaom it is sent
and shall be sent at the Menber's risk, and payment of the cheque or
warrant shall be a good discharge to the Company.

12%, Xf several persons are entered in the Register as joint holders
of any share, any one of them may give effectual receipts for any

moneys payable in respect of the share.

CAPITALISATION OF PROFITS
126.) The Company may, upon the recomendation of the Board, resolve
that it is desirable to capitalise all ox any part of the profits of
the Conpany to which this Article applies and accordingly that the
foard be authorised and directed to appropriate the profits so
resolved to be capitalised to the Members on the record date specified
in the relevant resolution who would have been entitled thereto if
distributed by way of dividend and in the same proportions.
126.2 Subject to any direction given by the Company, the Board shall
make all appropriations and applications of the profits resolved to be
capitalised by any such resolution, and such profits shall be applied
by the Board on behalf of the Menbers entitled thereto either:-
{a) in or towards paying up the amounts, if any, for the
time being unpaid on any shares held by such Members
respectively; or
(b) in paying up in full unissued shares, debentures or
obligations of the Company, of a nominal amount equal to
guch profits, for allotment and distribution credited as
fully paid up, to and amongst such Members in the proportion
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aforesaid;
or partly in one way and partly in the other; provided that no
unrealised profit shall be applied in paying up amounts unpaid on any
iszued shares and the only purpose to which sums standing to capital
redemption reserve or share premium account shall be applied pursuant
£o this Article shall be the payment up in full of unissued shares to
be allotted and distributed as aforesaid.
126.3 The Board shall have power after the passing of any such
resolution:—
(a) to make such provision (by the issue of fractional
certificates or by payment in cash or otherwise) as it
thinks fit in the event of shares, debentures or obligations
becoming distributable in fractions such power to include
the right for the Company to retain small amounts the cost
of distribution of which would be disproportionate to the
amounts involved;
(b} to authorise any person to enter, on behalf of all the
Menbers entitled thereto, into an agreement with the Company
providing (as the case may require) either:-
(i) for the payment up by the Company on behalf
of such Members (by the application thereto of
their respective proportions of the profits
resolved to be capitalised) of the amunts, or
any part of the amounts, remaining unpaid on
their existing shares; or
(ii) for the allotment to such members
respectively, credited as fully paid up, of any
further shares, debentures or obligations to
which they may be entitled upon such
capitalisation;
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and any agreement made under such authority shall be
effective and binding on all such Membexs,
126,4 The profits of the Conpany to which this Article applies shall
be undivided profits of the Cowpany not required for paying the fixed
dividends on any preference shares or other shares issued on special
conditions and shall also be deemed to include:-
(a) any profits arising fram appreciation in
capital assets (whether realised by sale or
ascertained by valuation); and
(b) any amounts for the time being standing to
any reserve or reserves or to the capital
redenption reserve or to share premium or other

special accoant.

BILLS NOTES CHEQUES

126. The Directors may draw, make, accept, or endorse, or authorise
any other persons to draw, make, accept, or endorse any cheques, bills
of exchange, promissory notes or other negotiable instruments,
provided that every cheque, bill of exchange, promissory note or other
negotiable instrument drawn, made or accepted shall be signed by such

persons or person as the Directors may appoint for the purpose.

NOTICES

127. Any notice or document may be served by the Company on any
Vember either personally or by sending it through the post in a
prepaid letter addressed to such Member at his address in the
Register. In the case of joint holders of a share all notices shall
be given to that one of the joint holders whose name stands first in
the Register, and notice so given shall be sufficient notice to all

the joint holders.
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128, Any Mewber whose address in the Register is not within the
United Kingdom, who shall from time to time give to the Company &n
address within the United Kingdom at which actices may be served upon
nim shall be entitled to have notices served upon him at such address;
but, save as aforesaid, no Member other than a Member whose address in
the Register is within the United Kingdom shall be entitled to receive
any notice from the Company.

129, Any notice or other document, if seved by post, shall be deemed
" to have been served on the day following that on which the letter
containing the same is posted (by whatever class of post). In proving
such service it shall be sufficient to prove that the letter
containing the notice or document was propexrly addressed, stamped and
posted.

130. Any notice or document sent by post to, or left at the address
in the Register of, any Member in pursuance of these Articles, shall,
notwithstanding such Member be then deceased or bankrupt, and whether
or not the Company has notice of his death or pankruptey, be deemed to
have been duly served in respect of any share, whether held solely or
jointly with other persons by such Member, until some other person be
registered in his stead as holder ox joint holder thereof, and such
service shall for all purposes be deemed a sufficient service of such
notice or document on all persons interested (whether jointly with or
as claiming through or under him) in such share.

131, Every person who by operation of law, transfer or other means
whatsoever shall become entitled to any share shall be bound by every
notice other than a Notice issued by the authority of Article 65 in
respect of such share which, previcusly to his name and address being
entered in the Registex, shall have been duly given to the person from

whom he derives his title to such share.

49.



UNTRACED SHAREHOIDERS

132. The Company shall be entitled to sell at the best price

reasonably obtainable any share or stock of a Member or any share or

gtock ta which a person is entitled by transmission if and provided

that:~

(i) for a period of twelve years no cheque or warrant sent
by the Company through the post in a pre-paid letter
addressed. to the Member or to the person entitled by
transmission to the share or stock at his address on the
Register or other the last known address given by the Member
or the person entitled by transmission to which cheques and
warrants are to be sent has been cashed and no commnication
has been received by the Company from the Memmber or the
person entitled by transmission provided that in any such
period of twelve years the Conpany has paid at least three
dividends whether interim or final and no such dividend has
been claimed; and

{ii) the Company has at the expiration of the said period
of twelve years by advertisement in both a leading London
daily newspaper circulating in the area in which the address
referred to in paragraph (i) of this Article is located
given notice of its intention to sell such share or stock;
and

(iii) the Company has not during the further pericd of three
months after the date of the advertisement and prior to the
exercise of the power of sale received any communication
from the Member or person entitled by transmission; and

(iv) the Company has first submitted a copy of the proposed
advertisemant to The Stock Exchange in Iondon and obtained
approval. thereto,
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To give effect to any such sale the Company meyw appoint any person to
execute as transferor an instrument of transfer of such shaze or stock
and such instrument of transfer shall be as effective as i it had
been executed by the registared holder of or person entitled by the
tranamission to such share or stock. The Conpany shall acgount to the
Member or other person entitled to such share cr stock for the net
proceeds of such sale by carrying all monies in respect thereof to a
separate account which shall be a permanent debt of the Company and
the Company shall be deemed to be a debtor and not a trustee in
respect thereof for such Member or other person. Monies carried to
such separate account may either be employed in the husiness of the
Company or invested in such investments (other than shares of the
Company or its holding Company if any) as the Directors may from time
to time think fit.

WINDING UP

133. If the Company shall be wound up, the Liguidator may with the
sanction of an Extraordinary Resolution, divide amongst the Members in
specie the whole or any part of the assets of the Company in such
manner as he shall think fair, and may with the like sanction, vest
the whole or any part of such assets in trustees upon such trusts for
the benefit of the Members as the Liquidator with the like sanction
shall think fit.

134, The power of sale of a Liquidator shall include a power to sell
wholly or partially for shares or debentures, or other obligations of
another company, either then already constituted, or about to be

constituted, for the purpose of carrying out the sale.

INDEMNITY

135. Every Director or other officer of the Company shall be entitled
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to be indemnified out of the assets of the Company against all losses
or liabilities (including any such liability as is mentioned in
paragraph (b) of the proviso to Section 310 of the Act), which he may
sustain or incur in the execution of the duties of his office or
otherwise in relation thereto, and no Director or other officer shall
be liable fof &ny loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the duties of his office
or in relation thereto; provided that this Article shall only have
effect iaﬁéo far as its provisions are not avoided by the said

section.
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