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THE COMPANIES ACTS 1948 TO 1967

Declarotion of complience

Pursuant to Section 13(2) of the Companies Aci 1948

Rame of Company .ooarreerirvereecanmuvensons Eg A bt Q....NC.\..................,...,.......,......,‘.. Limited*
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Do solemaly and eizcercly declare that ! am fexscaatacterbatomiz. ... &..person. na.med./".’.‘:t.v‘.......‘.....
+ in the Artlcles of Assocmtlon as a Secretary“ { / g i
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And that all the requirementa of the Companiea Act, 1948, in respoct of matters precedent to the -
registeation of the snid Company and incidental thereto have been complzed with. Axd 1 make thin,

solemn Declosation conscientiously believing the same to be true and bv vidue of the provisiewy of
the Statutory ?'Jeclam'fuuna Act, 1835,

................ sirernerssrsesssaestasannenne Limited*®
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A Commmmoner for atha (sce note (b) below}

(a) *'a Solicitor of the Bupreme Court’’ {or in Scotland “s Solicitor™)
“engaged in the formation”, or *‘a person named in the erticles of association as a
director™, or *‘a peroon named in the articles of asmociation az a secratary”

{b) ot Notary Public or Justice of the Poace

* Delete "“Limited”’ if not applicaile.
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THE LONDON LAW AGENCY LIMITEDR, 4
TEMPLE CHAMBERS, 7

Preacrted hy: TEMPLE AVENUE,
LONDON, EC4Y OHP.

TELEPHONE: 01 -~ 353 9471 (4 113'193)

-
Prescator’s refercnce: en
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Statement of nominal capital

Made pursuant to Section 112 of the Stemp Act 1891
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NOTES

The stamp duty on the nominal capital is 50p for every £100 or fraction of £100 (Section 41,
Finance Act 1933).

This statement is to be filed with the Memorandum of Assoeciation, or other document, when the conpany
is registered.

L

THE LONGON LAW AGENCY LIMITED
TEMPME CHAMLEERS,
TEMPLE AVEMUE, LONDON, EC4Y OHP.

Presented by:

: Telcphone: 01-353 9471/4
w; Presentor’s reference:
Stamps
i " 1,08 303
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THE COMPANIES ACTS 1548 TO 1967

COMPANY LIMITED BY SHARE
, I CHLREW 2100 W) U20.00

B MEMORANDUM OF ASSOCIATION

« 106304817
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‘ 1. The Name of the Company is GeEsT HOLDINGS Lime7ED
2. The Registered Office of the Company will be sitvate in e
England,
h 3. The Objects for which the Company is established are :-
‘ (A) (i) To carry on the business of a_Holding Company in all

its branches, and to acquire by purchase,lease, concession,
grant,licence or otherwise deal in such businesses, options,
rights, privileges, lands, buildings, leases, underlsages, stocks,
shares, debentures, bonds, obligations, securities, reversicnary
interests, annuities, policies of agsurance and other property
and rights and interests in property as the Company shall
deem fit, and generally to hold, manage, develop, leasge, sell,

& or dispose of the same; and to vary any of the investments

" of the Company, and to enter into,assist or participate in

financial, commercial, mercantile, industrial and other
transactions, undertakings, and businesses of every description.
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{ii) To co-ordinate the policy and administration of any
subsidiary companies or any companies of which this Company
is a Member or which are in any manner conirolled by this
Company.
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(iii)  To carry on 2ll or any of the kusinesses of building

R and civil engineering contractors,land, estate and property
e ® developers, repairers and jobbers, estate agents and managers,
C iy mortgage and insurance brokers, and agents, surveyors, valuers

b b and auctioneers, builders! merchants, plant hire specialists,
! painters, decorators,plumbers,haulage and transport co )
i eleciricians and general engineers, financiers for the né% )
of the sale for cash or on credit, or on the instalmeriférs n or:
hire purchase agreement or easy payment system gx@Sthe
J of goods, wares, produce, products and merchandisé
. description,and general merchants, agents and trgt
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(B)

(C}

D)

®)

To carry on any other trade or business which may
seem fo the Company capable of being conveniently
carried on in connection with the objects specified
in Sub-Clause (A) hereof,

Tc purchage or by any other meuns acquire any property
for any estate or interest whatever, aud any rights,
privileges, or easements over or in respect of any
property, and any buildings, offices, factories, mills,
works, wharves, roads, railways, tramways,
machinery, engines, rolling stock, vehicles, plant,
stock, barges, vessels, or things, and any real or
personal property or rights whatsoever which may be
necessary for, or may be conveniently used with, or
may enhance the value «f, z2ny other property of the
Compamny.

To erect, congiruet, maintain, alter, enlarge, pull
fovin, and remove or repiace any buildings, offices,
fantories, mills, works, wharves, roads, railways,
tramways, machinery, engines, walls, fences,
banks, dam#, slaices, or watercourses and to clear
sites for the same, or to join with any person, firm,
or company in doing any of the things aforesaid, and
to work, manage, and control the same or join with
others in so doing,

To purchase or otherwise acquire, take over, and
undertake the whole or any part of the business and
asgets of any person, firm, or company carrying on

or proposing to carry on any of the businesses which
this Company is authorised to carry on, and as part

of the coneideration for such acquisition to undertake
all or any of the liabilities of such person, firm, or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement
for sharing profits, or for co-operation, or for

limiting competition, or for mutual assistance with

any such person, firm, or company, or for subsidising
or otherwise assisting any such person, firm, or
company, and to give or accept, by way of consideration
for any of the acts or things aforesaid or property
acquired, any Shares, Debentures, Debenture Stock,

or Securities that may he agreed upon, and to hoid and
retain, or sell, mortgag -, and deal with any Shares,
Debentures, Debenture Stock, or Securities so received,
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{F)

(G)

(E)

(1)

(J)

X)

To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether in
the United Kingdom or elsewhere, any patents, patent
rights, licences, trade marks, designs, protections,
and concessions, and to use and turn to account and

to manufacture under or grant licences or privileges
in respect of the same, and to expend money in
experimenting upon and testing and in improving or
seeking to improve any pateats, inventions, or rights
which the Company may acquire «r propose to acquire,

To improve, manage, cultivate, develop, exchange,

let on lease or otherwise, mortgage, charge, secll, Ce
dispose of, turn to account, grant rights and privileges

in respect of, or otherwise deal with all or any par: of

the property and rights of the Company.

To lend and advance money or give credit to such

persons, firms, or companies and on such terms as

may seem expedient, and to give guarantees or

become security for any such persons, firms, ol companies,

To berrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of Debentures
or Debenture Stock, and to secure the repayment of any
money borrowed, raised, or owing, by mortgage, charge,
or lien upon the whole or any part of the Company's
property or assets {whether present or future), including
its uncalled Capital, and also by a similar mortgage,
charge, or lien to secure and guarantee the performance
by the Company of any obligation or liability it may
undertake, "

To draw, make, accept, endorse, discount, execute, and
issue promissory notes, bills of exchange, bills of
lading, warrants, debentures, and other negotiable or
transferable instruments.,

To invest and deal with the moneys of the Company not
immediately required in such shares or upon such
securities and in such manner as may from time to
time be determined.
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(L)

M)

)

(o)

(P)

Q)

To apply for, promote, and obtain any Act of Parliament,
Praovisional Order, or Licence of the Board of Trade or
other Authority for enabling the Company to carry any

of its objects into effect, or for any purpose which may
seem expedient, and to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company's interests,

To enter into any arrangements with any Governments
cx Authorities or any companies, firms, or persons that
may seem conducive to the attainment of the Company's
objects or any of them, and to obtain from any such
Government, Authority, company, firm, or person any
charters, contracts, decrees, rights, privileges, and
concessions, and to carry out, exercise, and comply
with any such charters, contracts, decrees, rights,
privileges, and concessions.

To act as agents or brokers and as trustees for any
person, firm, or company, and to undertake and
perform sub-contracts, and also to act in any of
the businesses of the Company through or by means
of agents, brokers, sub-contractors, or others.

To subscribe for, purchase, or otherwise acquire and
hold Shares or other interests in or Secusities of any
other company having objects altogether or in part
similar to those of this Company or carrying on any
business capable of being carried on so as directly
or indirectly to benefit this Company,

To remunerate any person, firm, or company rendering
services to this Company, either by cash payment or

by the allotment to him or them of Shares or securities
of the Cormpany credited as paid up in full or in part

cr otherwise as may be thought expedient,

To support and subsciribe t¢ any charitakle or public
object, and any instituiion, society, or ciub which may
be for the benefit of the Company or its employees, or
may be ¢onnected with any town or place where the
Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid to any persons
who are or have been Directors of, or who are or have
been employad by, or who are serving or have served
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(R)

{T)

{U)

(V)

the Company, and to the wives, widows, children, and
other relatives and dependents of such pexgsons; to

make payments towards insurance; and to set up, esisilish,
suppori, and mainiain superannuation and other funds or
schemes for the benefit of any of such persens and of

their wives, widows, children, and ether relatives and
dependents.

To promote any other company for the purpese of
acquiring the whole or any part sf the business or
property and undertaking any of the liabilitics of

this Company, or of undertaking any businees or
operations which may appesr likely to assiat or Liznefit
thig Company or to enhance the value of any propeyry
or business of this Compshny, and to place or
guaraniee the placing of, underwrite, subscrivbe for,
or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part
of the business or property of the Company, either
together or in portions for such consideration as the
Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing
the same.

To distribute among the Members of the Company in

kind any property of the Company, and in particular

any shares, debentures, or securities of other companies
belonging to this Company or of which this Company may
have the power of disposing.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company,
or to contract with any person, firin or company to pay
the same, and to pay commissions to brokers and others
for underwriting, placing, selling, or guaranteeing the
subscription of any Shares, Debentuces, Debenture

Stock, or other Securities of this Company.”

To procure the Company to be registered or recognised
in any part of the world.
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(W1 To do all such other things as may be deemed
incidental or conducive to the attainment of the
abwve objects or any of them,

It is hereby expressly declared that cach Sub.Clause of this
Clause shall be canstrued independently of the other Sub-Clauses
hereof, and thai none of the objects mentioned in any Sub-Clause
shall be deemed to be merely subsidiary to the objects mentioned
in any other Sub-Clause,

4, The Liability of the Mermbers is Limited,

5. The Share Capital of the Company is £100, divided ~
into One Hundred Shares of £1 each,
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WE the several persons whose Names, Addresses, and Descriptions
are subscribed are desirons of being formed im0 a Company in
nursuance of this Memorandum of Association, and we respectively
agrae toiaze the sumber of Shares in the Capital of the Company set
opposite cur regpective vames.

Number of Shares
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS. taken by each
Subseribes
yaym
GEORGE. A EROY One
Temple Chambers,
Ten&!ive - '
Londoi, " EC4Y 0HP,
Company Director,
V4

ROY C, KEE /0\ One

Temple Charrirers,
emple Avenue,
London, EC4Y OHP,
Company Diredtor,

¥

Dated the 1st dayef August , 1992,

Witness to the above Signatures:- MM @qﬁ%

NIGEL L. BLOOD L

Temple Chambers,
Tample Avenue,
London, EC4Y OHP,
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THE, COMPANIES ACTS, 1948 TO 1967

COMPANY LIMITED BY SHARES.

ARTICLES OF ASSOCIATION

OF

GeesT HOLDINGS Lim (TEP S

PRELIMINARY.

1. The Regulations contained in Part 1 of Table A in the First
Schedule to The Companies Act, 1948 {such Table being hereinafter
referred to as "Table A'') shall apply to the Company save in so far
ag they are excluded or varied hereby: that is tc say, Clauses 24,
53, 75, 77, and 79 in Part I of Table A ghall not apply to the Company; .
and in addition to the remaining Clauses in Part I of Table A, as
varied hereby, the following ghall be the Regulations of the Company.

2. The Company is a Private Company and Clauses 2, 4 and 5 (but
not Clauses 1 and 3)in Part I of Table A shall apply to the Company.

SHARES.

3. The Shares shall be under the control of the Directors, whe may
allot and dispose of or grant options over the same to such persons,
and on such terms, and in such manner as they think fit,

4, The lien conferred
to fully paid vp Shares,

by Clause 11 in Part 1 of Table A shall attach
and to ali Shares registered in the name of

any person indebted or under liability io the Company, whether he
shall be the sole registered holder thereof or shall be one of two

or more joint holders.
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GENERAL MEETINGS,

5. Clause 54 in Part I of Table A shall be read and construed as
if the words "Meeting shall be dissolved" were substituted for
the words "Members present shall be a quorum",

DIRECTORS.

6, Unless and unti]l the Company in General Meeting shalt
otherwise determine, the number of Directors shall not be more
than seven but need not exceed one, If and so long as there is a
sole Director, he may exercise ail the powers aind authorities
vested in the Directors by these Articles or Table A,

7. The first Directors of the Company shall be appointed by the
Subscribers hereto by an Instrument in writing under their hands,

8. A Director shall not be required to nhold any Share qua?liication
but he shall be entitled to receive notice of and to atiend and speak
at any General Meeting of the Company; and Clause 134 in Partl

of Table A shall be modified accordingly.

9, The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking,
property, and uncalled capital, or any part thereof, and to

issue Debentures, Debenture Stock, and other Securities whether
outright or as security for any debt liability or obligation of

" the Company or of any third party.

10. A Director may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall be counted
and he shall be reckoned in estimating a quorum when any such
contract or arrengement is under consideration; and Clause 84
in Part I of Table A shall be modified accordingly.

11, Any person may be appointed or elected as a Director, .
whatever his age, and no Director shall be required to vacate his

office of Director by reason of his attaining or having attained
the age of seventy years or any other age,
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ALTERNATE DIRECTORS.

12. Any Director may appoint any person approved by the
Board o be an Alternate Director and imay at any'time revoke
any such appointment. An Allernate Director ghall be entitled
to receive notice of and to attend and vote at Meetings of
Directors, but shall not be entitled to any remuneration from
the Company, Any appointment or revocation made under this
Article shall be in writing under the hand of the Directaxr making
the same.

ACCOUNTS.

13. Clause 126 in Part I of Table A shall be reed and construed
subject to the provisions of Sections 16 to 22 of The Companies
Axt, 1967.

i4. Clause 130 in Part I of Table A shall be read and consirued.
sabject te the provisions of Sections 13 and 14 of The Companies
Act, 1967. -

TRANSFER OF SHARES.
1%. The Directors may, in their absolute digcretion, and
without assigning any reason therefor, decline to register
any transfer of any Ghave, whether or not it is & fully paid Share.
SHARE CAPITAL.
16. The Share Capital of the Company is £100 divided into ;
One Hundred Shares of £1 each.
SECRETARY.

17. The first Secretary of the Company shall be GEORGE ALBERT
CORDEROY. R

o

J
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NAMES, ADDRESSES AND DASCRIFTIONS OF SUBSCRISERS

4 A i

GEORGE A, CORDW

Temple Chambers, o
Temple Avenu e
London, EC4Y 0HP.

Company Director, , /
ROY C. KEEN —
Temple-Cligmbers,

Temple Avenue,
London, EC4Y 0HP.
Company Director.

Dated the 1st day of August , 19 72.

Witness to the above Signatures :- M Métgﬁ J
\.—u———"'/

NIG¥L L. BLOOD
- Temple Chambers,
Temple Avenue,
London, BEC4Y OHP.
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CERTIFICATE OF INCORPORATION

Neo, lm
I hereby certify that

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company 15 Limited.

23th Avguet 1972,

Given under my hand at Lo~Aon the

Moy

Assistant Registrar of Comparnies
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THE/COMPANIES ACTS 1948 1o 1967
Cory
o + ’
- 1o, STECIAY Regolution s
R (pursuant to Seet.lonsi‘il + Yof the Companies Act 1948) }
R A ¢
i Ay .
FA OF
o
O
b o GEEST..HOLDINGS
' £§’; LIMITED
P
Passed the S‘t;//lk day of  Leplombor 19 72,

At an ExTRAORDINARY GENERAL MEETING of the Members of the above-
named Company, duly convened and held at White House Chambers, Spalding,
‘Lincolushire e T

'_ [ on the 91-/0’( day. of %g;bg 19 72 , the following
- Special Resolutionsvwass-duly passed :—

* .
1. That with a view to and (inter alia) for the purpose of the
acquisition of the whole of the issued share capital of Geest
Industries Limited the nominal share capital of the Company be
and it is hereby increased from £100 to £3,000,000 by the
creation of 750,000 75% Cumulative preference Shares of £1 =ach,
250,000 35% Convertlble breferred Ordinary Shares of £1 each, a
further 1, 799, 800 Ordinary sShares of £1 each and 200,000
e unclassified Shares of £1 each and o rank in ‘the case of the
7 Ordinary Shares pari passu in all respects with the existing 100
..+ Ordinary Shares of £1 esch.

2. hat the Regulations contained in the document submitted to
the Meeting and for the purpose of identification signed by the
Chzirman be and they are hereby approved and adopted as the
Articles of Association ¢f the Company in substitution for and
to the oxclusion of the existing Articles ol Association of the

Company.
(0 ./
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SR COMPANIES ACTS 1948 to 1967
Company Limited By Shares

ARTICLES OF ASSOCTATION
o f '4’54

GEEST HOLDINGS LIMITED g

Adepted by Special Resolution passed on the 5Z7b{ day of

Sejo"a-wd}u’ 1972
MMWW

TABLE A EXCLUDED

[

;
1. The regulations contained in Table A in the First Schedule to pﬂ'
the Companies Act 1948 Shall not apply to the Company except in mo I
far as they are repeated or contained in these Articles,

INTERPRETATION

2, In these Articles if not inconsistent with the subject or

context:

"The 1948 Act" means the Companies Aet 1948

"The 1987 Aet'" means the Companies Act 1967 i
. s
""The Statutes" mean the 1848 Act and the 1967 Act and avery ﬁg

Bt

other Act for the time being in foree concerning joint stock

L

companies and affecting the Company

"These Articles" mean these Articles of Association as

Bay

Ty

originally framed or as from tine to time altered by Speecial

Resclution

"The Ofiice" means the Registered 0ffice of the Conmpany

T R e e et T e gt T

gy "The Register' means ‘the Register of lembers of the Company !
required to be kep: by Section 110 of the 1948 Act :
%, "The 8eal" means the Common Seal of the Conpany

"The Secretary' means any person appointed o perfora the

duties of the Secyetary of the Conpany

"The United Xlngdonm" means Great Britain and Noxthern Ireland

Bapressions referring to writing ehall, unless tae contrary ‘;:
L.
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intention appears, be consirued as including references io
printing, lithography, photography and other modes of representing
or reproducing words in g visible fornm.

Mmiess the context otherwise requires, words Or expressions
contzined in these Articles shall bear the same neaning as in the
Statutes.

PRIVATE COMPANY

3. The Company is a Private Company and accordingly:-

(1) the right to tvansfer Shares is restricted in manner herein~
after prescﬁibed;

{(1i) the number of Menmbers of the (ompany (exclusive of persons
who are in the enployment of the Conpany and of persons who
having been formerly in the euployment of the Company were
while in such employment and have continued after the
deternination of such enploynent to be Members of the Conpany)
is linited to fifty. Provided that where two or more persons
hold one or more Shares in the Company jointly they shall for
the purpose*bf this Article be treated ng 2 single Member;

(iii)any invitation to the public to subscribe for any Shares ¢

, Debentures of the Company is prohibited; 2
tiv) the Company shall not have power tc issuve Share warrants to |
bearer,
SHARE CAPITAL, AND VARIA'MION OF EIGHTS

4. The share capital of the Conpany as at the date of the
adoption of these Articles is £3,000,000 divided into 750,000 739
Cumulative Preference Shares of £1 each (hereinafter called "the
Preference Shares'"), 250,000 35% Convertibie Preferred Ordinary
Shares of £1 each (hereinafter called "the Preferred Ordinary ;
Shares'), 1,800,000 Ordinary Shgres of £1 each (hereinafter cslled ; )
"Ordinary Shares") and 200,000 unclassified Shares of £1 each.
Notwithstanding snything in these Articles contsined for alil the
purposes of these Articles rélating to the payment of dividends

and the conveyxsion of the Proforrod Ordinary Shares into tan

2.
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(1i)
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Ordinary Shares the Preferred Urdinary Sharec and all the afore-
é& said I, £00,000 Ordinazry Shares shall be deened to have bheen issued
fully paid or credited as fully paid on but not before the date of
the adopticn of these Articles and all dividends shall be paid
accordingly.
5. The respective rights as regards inconme and capital attaching
to the several classes of Shares shall be as follows:-
ﬂﬁ (A) 4s vegards income., The profits which the Company may

deternine to distribute in respect of any financial year

shall be applieq:;-

first in paying to the holders of the Preference Shares
a fixed cunulative preferential dividend at thﬁ?:Zte of
7%% per abnun or the anounts paid or credited as paid
on such Shares held by then respactively and to be
payable half yearly in avrear on the 30th June and the
Lo, v 29

31lst December in every year/ the first such prynent 4o be
15 T¢ 197%

nade on the s ] in respect of

A 3150 DVecgmilitsr 19797
the nine months ending ogzthat_date;
next and subject thereto in paying to the holders of the
Preferred Ordinary Shaves a fixed cunulative preferential
dividend at th%{raie of 356% per annun on the apmouvnts paid
or credited us paid on such Shares held by then

respectively and to bhe payable half y2arly in arreay on
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the 30th Jure and the 31st December in every yearSast &u@;&
.(iii)next and subject thercto in paying to the holders of

irc.a.rwow' L U7/ S [

Ordinary Shares a non-cunulstive dividend at aLrate of
up to 35% per annum on %@ amounts paid or credited as
3 paid on such Shares held by then respectively;

and subject as aforesald the balance of such profits (if any)

S gpew CuALu
:
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8hall be distributed amongst the holders of the Preferrad

Ordinary Shares and the holders of Ordinaxy Shares (pari

passu as if the same constituied oune class of Shares) in

proporiion to the amounts paid or credited as paid on the
3.
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~Srelerrid Ouoinary Sneres and the Ordinary Shares held by /

then respectively. “7i Lmawml c} Gy diidint Peagrmwml umded
As regards capitsl. On s return of capital ir a winding upg;

or ptherwise, ithe surpius assets of the Conpany renaining

after paynent of its lisbilities shall be applied as follows:~

(1} first ip payiog to the holders of the Preference Shares
the poounta paid or credited as paid on such Shares held
by then iespectively together with a premiun at the rate ;
of 5p per Bhare and a sun equal to any arresrs o¥
Acgicinixcy or accruals of tho fixed cunulative dividend

thereon to bo caleulated down to the fdatse of tho return

of eapital and to be payable irrespective of whether
such dividend has been declared ox earned or not;

(11) next and subject thereto in paying to the holders of the

=y

Preferred Ordinary Shares or (if at the relevant dste
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(as hereinafter defined) the Preferred Ordinary Shares
shell pursuant to sub-article (1) of Article 6 herecf
have been converted into and shall then be *A" Ordisary
Shares) of the “A" Ordinary Shares the anounts puid or E
credited as paid om such Shares held by then respactively Y
together with a prenium at the rate of £4 por Share and
a sun egual tv apy arrears or deficiency or accruals of
the fixed cunulative dividend thercon to be calculated &
down to the date of the return of capital and to be
payable irrnspective of whether such dividend has boon
doclared oxr carned ox not;

(1ii)next and subjont theroto in paylng to tho lholders of
Oxdinary Shaves the amounts paid ox creditod s pald on
such Shares hold by thom rospeotively togrothor with a
pronduw wb tho rato ef £4 pox Shaxd;

(tv) noxt nnd subjoot thoaroto if at tho yolovent Gato thore
ava any Baforred Shases dn dssu> Iallowleg a
capiiniisation offceiod pursuant to dvtiolw 133 horont

A
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than io payivg to the holders of such Peferred Shares

the anounis paid or credited as paid on such Shares held

by then respectively

{v) next and subject thereto:-

() Aif at the relevant date there are any “"B" Ordinary
Shares in issue as a resuli of a conversion of
Defecred Shares intoc "B" Ordinary Shares by virtue
of cub-article (4) of Article 139 hexeof or
following a capitalisation effected pursuznt to sub-
article {2) of Article 6 hexeof then in paying to

the holders of such "B" Oxdinary Shares the anmounts

Ry
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paid or credited as paid on such Shares held by then
regpactively, or

{d) 4f n& the relevant date thore are no "B" Ordinary

Sharag in issue then in distributing anongst the

= “A -

holders of Ordinary Shares by way of premium: -

(az) where at the relevant date there ave any A"
Ordinary Shares in issue following the
conversion of the Preferred Ordinary Shares
into "A" Ordinary Shares a sun equal to the

prescribed anount calculated as provided in

sub-article (2) of Article 6 herecf and kil
(bb) where at the relevant date the Preferred W&
Urdinary Shares have not been thus converted ‘ﬁ
such a sun as would have raepresented the g

preseribed anount calculated as aforesaid had

they been convexrted on tae relevant date and

had any arrears or deficiency or accrusls of
the fixed cumulative dividend thereon been
paid prior vo the relevant date

apd any such premium shall be digstributed to the

holders of Ordipary Shares in propoxrtion te the . '
amounts paid oy crvedited as paid on suweh Hhares

5.
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Leld by Then regpectively

and subject as aforesaid the baiance of such assets (if any)

Bhall belong to and bo distributed amougst the holders of the

Preferred Ordinary Shaves or the "A" Ordinary Shaves (as the

¢age nay be) and the holders of Ordinary Shares (pari passu

a8 if the sanme constituted one class of Shares) in

proportion o the anounts Pald or credited as paid on the

Freferred Ordinary Shares or the "A" Ordinary Shares (as the

case may be) and the Oxdinary Shares held by then respectively,

For the purpese of this Article "the relevant date"

neans in the case of o winding up the dato of the commencement

of the winding up or, in the case of a reduction of capital,

the date of the passing of the Resolution for such reduction,

6. (1) (4)

(B)

The holdere of the Preferred Ordinary Shares shall be

entitled at any tiwe to convert the whole but not a part

only of the Preferred Ordinary Shares into A" Ordinary

Shares and the following provisions shall have effect:-

(i) the zonversior shall be effected either by notice

4 in writing signed by a holder or holders of the

majority of the Preferred Ordinary Shares given to
the Company or by an Ordirary Resolution passed at
a separate MNeeting of the holders of +he Freferreq
Ordinary Shares which shall Le convaned by the
Directcrs forthwlith upon the request in writing of
aby holder of such Shares

(ii) the conversion shall itake ofioct upcn the date
(hexeinafter referred to as "the date of conversion")
such notice img delivered or is deened tc be delivered
to ithe Company or such Resolution is passed (as the
cage may bao)

1f and in +the event that application iz made to any

sesognised Stock Exchange for peynission *o dr 1w andg

for quotation for the issusd equlty “are capit=? of the

8,




(2)

(<)

(D)

(&)

4

Oonpany on terms which have beea approvéed by the holdeys
of the Preferred Ordicary Shares (such approval not to
be unreasonably withheld) the holders of the Preferred
Ordinary Shares shall be deemed to have delivered to the
Company on the day immediately preceding the day on
which such permission is granted such a notice as is
referred to in paragraph (&) of this sub-articile
The "A" Ovdinary Shares resultirg from the conversion
shall:-
(1) wrank for dividend and for the purposes of voting
as provided in sub-article (5) of this Article and
(1i) ravk for capital as provided in Article 5 hereof
The "A" Ordinary Shares resulting from the conversion
shall confer on the holders thereof the special rights
conferred by sub-article (3) of this Axticle, but they
shall not confer on the holders thereof the special
righte ¢ciferred on the holdexrs of Ordinary - Shares or
impose on the holders thereof the special ohligations
imposed on the holders of "B Ordinary Shares by sab-
article (2) and sub-zsrticle (3) respectively of this
Article ‘
The Directors 'shall cause a General Meeting of the
Company tolbe conveued and held as Joon as possible
after the date of conversion for +..- purpose of: -
(i) increasing the capital of the Company by such amount
divided into such number of "I Ordinary Shares of
£1 each as may be requisite, and
(1i) capitalising from the sums standing at the date of
convarsion to the credit of any reserve accounts o1
to the credit of profit and ross account the
proseribed amount caleulated as rsreinafier
provided and applying the amount 50 capitalised in
peying up in £ull the unissued "B" Ordinarys Shares
7.
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¢¢ be allotted and distributed credited as fully
paid to and amongst the holders immediately priox
to the date of conversion of Ordipary Shares in
the proporticns in which they would have been
entitled thereto if such capitalisation were being
effected pursuant to Article 139 Lereof the

provisions of which Article =shall, mutatis mutandis,

apply

The prascribed amocunt for the purpose of this sub-
articld and of paragraph (B) (v} (b) of Article 5 hereof

shall be calculated i manner following: -

Fron a sum equal to the total of the net amounis (after
deduction or retention by the Company of any taixution)
actually received or due to be received from the ,
Company by the holdexrs of the Preferred Crdinary
Shares by way of dividends or other &istributions
declared or paid in ruspect of each £1 of Preferred
Ordinary Share Capital during the period from the date
of issue of the Preferred Ordinary Shares to tae date
of conversion er—{ia-the.casis—osi-parageaph—Er—or)—Lh)
REditieie~Shereof)—tet erelsvant—date there shall
be deducted\a (. cqual o the total of the net amounts
(after « étion or retention by the Company of anw
taxation) éctually received or due to be received from
the Company by the holders of Ordinary Shares by way
of divideands or other distributions declared or paid
in respect of each £1 of Ordinary Share Capital during
the like period, The amount of the difference shall
he nultiplied by a number equal to the nunber of £s

ot Ordinary Share Capital paid or credited as pald
immadiately prior to the date of conversion cw-tho
welezant—date—los-the-easo-ney—bel and the prescribed
amount shall be a sum equal %o the resultaut sum taken
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(3

(3)

(C)

(8)

0

to .ne mearest £ less 2 sum egual to the aggregale

nominal amount of the Deferred Shares (Lf any) in

imssue by virtue of any capitalisation effected

pursuart to sub-article (4) of Article 139 hexeof
The "B' Ordinary Shares resulting from ithe capltalisation
shall:~
(i) rank for dividend and for the purposes of veting

as provided in sub-article (5) of this Article and

(ii) rank for capital as provided in Article 5 hereof
The “B" Qrdiisry Shares resulting from the capitalisation
shall impose on the holders thexreof the special
obligations imposed by sub-article (2) of this Article
but shall not‘ponfér on the holders thereof the special
rights thereby conferred on the holders of ithe o
Ordinary Shares
Subject to paragraph (B) of this sub-article upon the
issue of any "B" Ordinarf Shares pursuant to sub-
article (2) of this Article each of the holders of the
war Ordinary Shares shall have th= right to be cxercised
by nctice in writing signed by hinm or omn his behalf and
given to the Company within two months after the date of
guch issue (the wora "'purchaser' being hereianafter in
this sub-axticle used to refer t> . % idor of "u"
ordinary Siares who bas ex3rcised such « .ght and the
word "purchasers" being counstrus. . cxéingly) to
purchase at par free from stamp f2 e holders as at
the date c” the giving of such ac .ce of the npH
ordinary Shares (including a purchaser who is such a
holder; such number of the "B" Ordinary Shares as have
been iésued as the number of "A" Ordinary Shares hald by
guch purchaser bears to the total of the pumber of
Pre. rsed Ordinary Shares and the iunbex of Ordiuary
Sharesg in issue immedigtely prior to the date of

9,
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cenversion and ip the event of sueh notice beipg given

the foliocwing provisions shail have effect:-

(i) ths Company shall at the expiration of the afors-
said period of two nopths give notice in writing to -ér
the holders of the "I" Ordinary Shares (including a
purchaser who is such a holder) reaquirils them to
nake avsailable (in such proportione as they wulually
agaree, or, failing notification in writipg to the
Company of such ugreemeut'within gseven days of the
giving by the Compeny of the last mentioned notice,
then in the proporiions in which they hold the "B“
Ordinary Shares) the aggregate number of the “B"
Ordinary Shares ln respect of which the purchasers
have exercised tie yight of purechase

(i1} the "p» Ordinﬁry Shnres in resne..t of which the
right‘of puréhase has heen exercised by the
purchasers shall be alloc .ted to the purchasers

(including a purchaser who is a holdeix of "pt

Ordinary Shares) in the proportions in whick they

f
hotd "A" Oriinary Shares or in such other p;

.
Sy

proportions as they mutually agree and so that each

s
oI the nolders of the "DB" Ordinary Shares shall §¥
against payment of the purchuse noney be bcund to 3{
trangfcr such number of the "B" Ordinary Shares as fi
is required to give effect to suchk allocation %\
provided always that where a purchaser is bound as %é
cne ol the holdexs of the "L" Ordinary Shares to ?;_

P

4
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npke "B" Ordinary Shares available pursuant to this

et

e
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aub-ayticle the same shall be retained by hin

towards satisfaction of his allocation to the intent

*

L

that only the ercess of the number of "B" Ordinary

Shares co to be made availabiz by him over the
nuabey of “B"'Grdinary fhares zllocated co hin shall
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$411 to be transterrsd by hin and opiy the OXCESS
of tho number of "I Ordinary Ghores sllocated T4
r4pi over the nusber of "B7 Ordinary Shares sC 10 ot
mode available by him shall fall o netransferred ;;
to hin

(iii)completion of the transfers shall take place at the
office on the fourteenth working day followlng the o
giving by theé Company of the last pentioned notice

(ix) 1f any of the holdiers of the "B" Ordinsry Shares
after having becone bound to transfer part of his
holding to a purchaser rmekes default in trousterring
the same the Directors may authorise any person to
conplete on behalf of and as attorney for the
nolder of "3" Ordinary Shareg in default any
necessary transfer and nay receive the purchase
non?y on his behalf and upon such transfer being
completed the Directors may register the same and
may issue to the purchaser a certificate for the
1t Qrdinary Shares the éubject +hereof and there-
ypon the pur:haser shall become indeieasibly

entitied thereto. The recelpt of the Conpany. for

#he purchase noney snzl1l be a good discharge to the

purchasey and the Conpany shall hcid the purchase

rmoney ip trust for the holder of "B'" Ordinary %
shares in default E;
(+) 4if any of the nolders of the "B Ordipary Shares

go elects he mady require the purchaser to purchase !

at no addisional cost to the purchasexr Oxdinary \

dhares ingtead of "DBY Ordinayy Shares 1
Wwithin seven days of the giving by the Coupany of the |
notice reforzed to in paragreaph (A) (1) of this suh- %
article a holdexy or holders of a majority of tho D" P
Crdinary Shares mxy by counter-potice in writiuyg gerved

.11.
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f}
ou the Company reguest the Directorsz to cause a furthsr
General leeting of the Company to be convened and held
as soon as possible theresfter for the purpose of
further increasing the capital of the Company by such
anount divided into such further number of "B" Ordinary
Shares of £1 ench as may be reguisite and upon such
increase to allot for subscription at par to the holders
of "A" Ordinary Shares who would otherwise have purchased
"p" Opdinary Shares such number of "B" Ordinary Shares as
will result in the allottees holding such proportion of
ha toial number of "B" Ordinary Sharxes in issue after
puch alioimeni as the proportion of "B'" Ordinary Shares
they would have held had no such allotment taken place
and had they purchased "B" Ordinmary Shares Provided that
no General Meeting shall be held for such purposes with-
out the prior consent or sanction of all the holders of
it Ordinary Shares who would otherwise have purchased
v Qpdinary Shares given in accordance with the
provisions of Article 9 hereof and if such consénc or
sanction is not given paragraph (A) of this sub-articile
zhall be applicable as if no such counterxr-notice had been
seryed
I the event of the winding up of the Company the provisions
of gub-article (1) sub-article (2) and sub-article (3) of this
Article shall cease to have effect insofaxr as they have not
aiready beep implemented at the commencement of the winding
up and the rights of the holders of the "A" Ordinary Shares
and the "B" Ordinary Shares (if any) and the Crdinary Shares
in issue at the date of such commencement shall be governed
by the provisions of Axticle 5 hereof
The "A" Ordinary Shares and the "DB" Ordinary Shares sbkall be
converieod into Ordinary Shares ranking pari passu ip all

rogpects with the Ordinary Shares previously in lssus:-

= e a .
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(1) where chere is a purchase by or allotment direct to the
holders of the "A" COrdinary Shavres of "B" Ordinary Shares
from and after the date on which all the transfers of "B"
Ordinary Shares have been registered or from and after
the date on which gsuch allotment takes place (as the
case may be) or
(ii) where neither of such events cccurs then from and after
the expiration of the period stipulated in paragraph (A)
(1) of sub-article (3) of this Article as the periad
during which vhe righé of the holders of "A'" Ordinary
Shares 1o purchase "B" Ordinary Shares was exercisable
and pending such conversion the "A" Ordinary Shares and the
"B" Ordirvary Shares shall rank for dividend and for the
purposes of voting pari passu with the Ordinary Shares
previously in issue (as if the same constituted one class of
Shareé)and in particular shall (notwithstanding anything
contained in any other of these Articles and notwithstanding
the "B" Ordinary Shares will not then have been in issue)
ranlk for the fall amount of all dividends becoming payable
after the date of contarsion (as defined in sub-article (1)
of this Article) and without in the z2ase of the "A" Crdinary
Shares making any aliowance for any dividends which may have
been pald on the Preferred Ordinary Shaces prior to that date
(6) Notwithstanding aaything contained in any other of these
Articles the Directors shall not withaut the prior consent oy
sanction of the holders of the "A" Ordinary Shares given in
accordance with the provisionsg of Artiele 9 hereof declare or
pay any dividend on the "B" Ordinary Shares until after their
conversiocn into Ordinary Sharxres pursuant to sub-article (5)
cf this Article,
7. Without prejudice to any special rights previously conferred
on thie hoiders of any existing Shawes or class of Shares (which
spacial rights shall not be varied except with such consent or
13.
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ction as is provided by Article 5 hereof), any Share in the

ine by Ordinary Resolution deterninae,

Subdject to the provisions of Section 58 of the 1948 Act any

issued on the terms that they are, or at the option of the

pany are liable, to be redeeaed,

Whenever the capital of the Company is divided into different

gS5es of Shares, the special rights attached tc any class nay be

ied or abrogated, either while the Company is a going concern.

m«uring or in contemplation of a winding up, with the consent in

ing of the holders of three fourths of the issued Shares of

class, or with the sanction of an Extraordinary Resolution

sed at a separate Meeting of the holders of the Shares of that

» but not otherwise, To every such separate Meeting all the

vislons of these Articles relating to General Meetings or to

proceedings thereat shall, mutatis nusendic, apply, except

the pecessary quorum shall be two pergons at least holding or

‘ogenting by proxy one third irn nominzl noount of Bk T 8

25 of that clags (but go that if at any adjcurves vRers ang of

holders a auorum as above defined is not present thosc lembers

jore present shall be a quorum), and that the holders of Shares

ff he class shall on a poll have one vote in respect of every

© of the class held by them respectively., Provided that with~

proejudice to the generality of this Arciecle:-

the special rights attached to the Preference Shares shali be

deened to be varied by: -

(1) any reduction in the issued share capital of the Company;
or

(11) the sals of the undertaking of the Conpany or any

substantinl part thereof; or

e 14!
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{B)

(iii)ihe creation ¢r issue by the Conpany of Shares ranking
in any respect in priority to or pari passu with the
Preference Shares; o

(iv) any alteration or relaxation of the restrictions on the
powers of the Directors to borrow or secure the paynent
of money, give guarantees, create morigages ox charges
or issue deobentures conkained in Avticlie %0 herecf or
any horrowing or other operation by the Company or any
subsidiary of the Company which if done by the Directors
would be a eontravention of such restrictions; or

(v) the creation or issue of any debenture oxr debenture
stock whether secured or unsecured or any lcan or loan
stock whether secured or wmsecured as fully or partly
paid on a capitalisation of profits cr reserves; or

(vi) the issue by any subsidiary conpany of the Company
otherwise than to the Company of any Shares with
preferential rights as to dividend and/or capital; or

(vii)any applicaticn mzde by the Conpany for quotation for
and permission to deal in any other class of Shares in
the capital of “he Company on a recognised Stcck Exchange

the special rights attached to the Preferred QOrdinary Shares

shall be desmed Lo be varied Ly~

(i) any increase or alteration wr variatiion or reduction in

the authorised or issued sherae copital of the Company or

any variation or abrogation of any of the rights attached ;?

to any class of Bhares in the capital of the Ccmpany; or
(ii) the sale of the mndertaking of the Company or any
substantial part thereof or the sale by any subsidiary
conpany of the Company {ctherwise vhan to the Company or
to anothexr subsidlary uwutl i2ss than 99% of sach class of
the issued share capiial of which is owsed by the Company)
of the whple or any substantial part of its wadertaking;

or
185,
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(Lii)aay d.sposal ar issue (othsrwise than to thoe Company ox

(iv)

(v)

(vi)

to a subsidiary of the Company not less than 52% of each
class of the issued chare capital of which is owned by
the Compiny) of any issued or unissued share capital of
any of the subsidiaries of the Company other than a
subsidiary the undextaking or assets or earnings of
which do not constitute in the opinion of the Auditors
to the Company a substantial part in value of the total
undertaking, assets and earnings of the Company and its
subsidiaries(ﬁg%ﬁ'whole; or

any aiteration or reluxation of the restrictions orn the
powers of the Direétors to borrow or secure the payment
of money, give guarantees, or create morigages or
charvges contained in Avticle €0 hereof; or

the application by way of capitalisation oX profits ox
reserves of any sum in or towavds paying up any
debenture or debenture stock whether secured or
unsecured; or

any a2lteration of any of the provisions of Article 29

hereof.

10. The Conpany may exercise the powers of paying comnissions

conferred by Section 53 of the 1948 Act, provided that the rate

per cent or the amount of the commission puid or agreed to be paid

shall be disclosed it the manner required by the sald Section and

the rate of the commission shall not exceed the rate of 10% of ihe

price at which the Shares in rospect whereof the same 1s paid are

iggued or an amount egual to 10% of such yrice (as the case may ba),

Such comaission may he satisfied by the payment of cash or, subject

to these Articles, by the allotnent of fully paid or parily paid

Shares or partly in one way and partly in the other. The Company

may slso on eny issue of Shares pay such brokerage as may be

lawial.

11. Except as vequirod by law, no person shall be recogaised by

16,
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the Company s Jolding any Share upon any trust, and the Company

. shall pot be bound by or be compelled in any way to recofnise

(even when having notice thereof) any eguitable, contingent,
future or partial lnterest in any Shzre oxr any interest in any
fractional part of a Share ox {oxcept only as by these Articles
or by law otherwise providged or under an order of a court of
conpetent jurisdietiion) any other rights in respect of any Share
except an absolute right to the entirety thereof in the registered
nolder.

12, FEvery person whos? name ig entered as a Member in the
Register shall be ontitied without payment to veceive within iwo
nonthe after allotment o lodgnent of transfer (cr within such
other poriod as the conditions of issue shall proyide) one
certificate for all his Shares or soveral Certificates each for
one or more of his Shares upon paynent of 12%p for every
Coytificate after the first or such less sum as the Directors

ghall from time to time deternine., Every Cortificate shall be

wader the Seal and shall spocify the Shares to which it relates

sand the anount paid up thereon. Provided that in respect of a
Bpare or Shares held jointly by several persons the Company shall
not be hound to issue moxe than one Certificate, and delivexy of 2
Certificate for a Share to on@ of several joint holders shall he
sufficient delivery to all such holders.

13. If a Share cortificate be defaced, 108t or destroyed, it nay
pe renewed on payment ol 2 tee of 123p or such less sum and on
puch terms (if any) as to ovidence and indemnity and the paynent
of out-of-pockat expenses of the Conpany of investigating evidence
as ‘the Directors think f£it.

14, The Conpany shall not give, whether directly or indirectly,
and whether by means of a loan, guarantes, the provision of
gecurity or othopwise, any financial assisiance for tha HUrpose

of or in connectilon with a purchbase oY subgcription made or to be
nade by any person of or for any Shares in the Compan; or in its

17.

|
|
|
1
i
E
]
];
|



nolding conpany (if any), nor shall tThe Company neke a loan fox
any purpose whatsoever on the security of its Shares or those® of
its hedding company (if any), bui nothing in this Axrticle shall
prolibit transactions mentioped in the provise to Section 54(1) of
the 1948 Act,
LIEN

15. The Company shall have & first and paramount lien on evexy
Share for all moneys (whother presently vayable or not) called or

payable at =2 fixed time in respzet of that Shave, and the Company

- h

shall aluo have a firsi and paramount 1ion on all Shares standing
registered in the nawe of any person (whether he shall be the sole
registered holdex or one of two oz more joint holders) for all

noneys presently payable by him or his estate to the Company; but

the Divectors may at any time declare any Share to be wholly or in

oA e e Tyt e e A
TR T -

part exempt from the provisions of this Article. The Compeay's
1ien, if any, on a Share shall extend to all dividends payable

L

.

2,

thereon.

16. The Conpany may sell, in such manner as the Directors think

fit, any Shares on which the Company has a lien, but no saie shall

be nade unless a sum ip respact of which the 1ien axists is

presently payable, no¥ antil the expiration of fourteen days after

a notice in writing, stating and depanding payment of such part of

the amount ip respect of which the lien exists as 18 presently

payable, has been given to the rogistered holdex for the time

being ¢f the Share, oX tho porson entitied thereto by reason of

his death or pankruptey.

17. To give effect to any such sale the Directors may authorise

gone person to {ransfer the Shaxes gold to the purchasger thexeof,

The Purchaser shall be roglstered as the holder of the Shares the \
!
|

gubject of any aguch transfer, and he ghall not be bound to see to j
|

the spplication of the purchasge noney, nox shall his title to the |
Shares bo affected by any irregularity or invalidity in the

proceedings in yoieronco to the sale.

18,
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18. The nel proceeds of any such sale shall be received by the
Company and applied in ox towards payment of such part of ihe
amount in respeet of which the lien exists as is presently payahle,
and the residue, if any, shall (subject to a like liern for sums
not prasently payable as existed upon thae Shares hofere the sale)
be paid to the persou entitled %o the Shares at the date of the
gale.

CALLS ON_SHARES

19. The Directors may from time to time make calls upon the
Hembers ia respect of awy moneys unpaid on their Shares (whether

on account of the nominal value of the Shares or by way of premiun)
and not by the conditionz of allotment thereof made payable at
fizxed times, provided that ro call shall exceed one fourth of the
noninal value of the Shaxe or be payable at less than one wonth
from the date fixed for the payment of the last preceding call, and
each Member shall (subject to receiving at least fourteen days
notice specifying the time or times and place of payment) pay to
the Company at the time or times and place so specified the anmount
czlled on his Shares. A call may bhe revoked or postponed as the
Directors may determine.

20, A eall shall be deemed to have beon made at the time when the
Regolution of the Directors authoriping the call was passed and
may be required to be paid by instalments,

21. The joint holders of a Share shall be jointly and severally
liable to pay all calls in respect theraof,

29 If a sunm called in respect of a Share is not paid before or
on the day appointed for payment therecf, tne person from whom the
sum 18 due shall pay interest on the sumt from the day appointed for
nayment thoreof fo the time of actual paymeni at such rate not
exceading 10% per anpum a8 the Directors may determine, but the
Pirsetors shall be at liberty to waive payment of such interest
wholly or jin part,

=3, Any sun which by the terme cf issue of a Share becumes payable

19,
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on account of the

o allotmeny or st &ny fixed date, whether

poninal vaiue of the Share or by way of premium, sbhall foxr the

purposes of these Articles be deemed to be a call duly made and

paycble on the date on which by the herms of issue the same

hecomes payable, and in case of nop-paynent all +he relevant

aions of these Articles 2as to payment of interest and eXpensos,

provi
sum had becond

jorfeiture oy otherwise shall apply as if such

payable by virtue of a call duly made and notified.
differentiate

on the lssue of Shares,

94, The Directors mnay,
of calls to be paid and the

hetwaen ihe holders as to the ancunt

tines of payment.

95, The Directors may, 1f they think f£it, receive fron any Merbor

he mane, all or any part
y him, and upon all ox

&, but for such advance,

T e [ e e U
T TR T T T

of the moneys upcalled

willing to advance t
any of the

and unpaid upon any Shaves held b
advanced nay (until the sane woul

moneys 80
y interest at such a rate pot exceeding

(unless

beccne payable) pa
shall otherwise direct) 5% per

pectors and the Menber

the Company in Goneral Meeting

55 may bhe agreed upon e
Wo such sum paid ip adv

tween the Di

annus,
ance suall

paying guch sum in advance,
entitle the lMembey paying suc

ny period pix

h sun to any portion of dividend

decieyed in respect of a ior “o the date wupon which

wut for such gdvance,
ntitled to rveceive any dividend or t
at any General

becone payable.

guch sum would,
o bhe

26. No Menber shall be @
e,ther in pexson OF by proxy,

pragent or to vote,
quoruz while any

Meeting, or uponr a poll, oxr to be reckoned in a

I W -
g e e e i 2
. e e, o
o S i e g o e e
e e
T‘&

cedll or other sui shall be due and payable to the Company in

£ of any of the Shares held b
two or morxe joint holders.

H
A

g e

respec y hin, whether heo shall be the
d holder ox one of
EE&NSFER CYF SHARES

f
i 27, 'Fho jnstronent of ryanegfer of any Share sholl be executed in

the case of a fully prid Share by or on beha

gole registere

1f of the transferor

rtly paid Shaxe by or on behali of both the

[ and ip the case of o pa

ror and the typnsferee. and the transforoxr shall he desned

tranpfe
20,
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to vemaln the holder of the Shave until ke nape of the ™ 7

iransferee is o.tered in the Register in regnect theraol,
the restrictions of these Avticles as may

oy, Subject to such of
1 or any of his Tthares

ke applicable, any Nembor nay transfer al

hy jnstrement in writing in any usuzl or common form ox auy othex

form which the Directors may approve,

95, {1) The Directors may:-

(i) in their absolute discretion and without assignicg any

thorefor decline to register any transfer of

reason
Ordinary Shares

(i) decline to register any tyansfer of Preference Sheres

oy Preferred Ordinary ghares but shall be bound in such

event to disclose their reagons for so dolng

(iii)decline to registey any treansfer of any Shares where:-

(a) the Company naé a lien on
(b) the registration of such transfer wou
Menbers to exceed the number nexmi

such Shares, oY
1d cause the

nyumber of ttad

. by Article 3 hereof
graph$ (1) and (ii) of this sub-2a

gfer made pursuant to sub-

BN

rticle shall not

but para
article (2) of this

apply to a tram

Articloe

(2) Bubject to paragraph (1ii) of &
ra oy at any tine be transiery

ub-article (1) of +this Article

any Sha ad;~

(1) to any Member
(i1) by a Member toc his ox her father Or mothex or to any
1ineal descendant of his oxr her father or nothex or to

her wife orx husband or to the wife or husband or

hisg ox
eal descendant as

widow o widower of any such lic

aforesald or to the trustees of any Settlement created

the benefit of any oue or mMOY®e persons

by him oxr her for
with whom he or she is connectcd in manper aforesaid;

and any Share Bt

anding in the names of the trustees of

hereinbefore mentioned may he

such a Settlement as 1S

transferred by such trustees to
21.

a beneficiary thereuvadey

g



) beiag o person connected with the setilor in maaner

aforesald; and any Share standing in the nawe of o

pergonal representatives to a cestui que trust or

e

specific legatee thereof who is connected with the

~em it

deceased Member in manner aforesaid; and any Share

standing in the name of a deceased Member may be

or trustees of his or her will;

ip the names of the tr

~ Member or of such a Settlement as is hereinbeicre

uentioned may be tyansferred upon any change of such

typustees vo the ti
or Scttiement (as the case may be)

30. 'The Directors may also desd ine to rocognise any i

of transfer unless:-

PRI

*4‘,‘: Maseno .ﬁv $ecchs

(1) =2 fee of 14p or such les

time to time require 1is paid to the Company in respect

shereof;

T
& "a"?

(ii) the instrument of tran

Q -
R
2 7 A

Focd, s

2
L&

of the Shares the subject thereol,

the Directors may reasonably require ‘o sho

transferor to make the transfer; and

(1ii)the instrument of transfer

ShareS ’

1f the Directors yefuse to regigter a transfer t

reale

within two monthe after the d
Company send 1o tke transfe

with the

[-».'.-Lf-.'ﬁuf-‘m:.

32. The registration of transfers may be suspended and the

Sheoien or

hegister closed at such

time determine, provided alvays that such

R it ‘U‘F&t.r

£
»

may from time %
hall not be suspended f

o

1“““- registyration 6

any year.

f 2.

deceased Member may be transferred by his or hex legal

Y transferved to or placed in the names of the executors

and any Share standing

ustees of the Will of a deceased

wateos for the time being of the Will

nstrument

ger sum as the Dikectors may from

sfer is accompanied by the Certificate
and such other evidence as

w the right of ihe

ig in respect of 6n1y one class of

hey shall

ate on which tne trangfer was lodged

roe notice ot the refusgix
times and for such periods as the Directors

or more thar thirty days in

e
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a3, The Conpany sholl be ontitled io charge a fce not excoading
124 on the reglstration of o Probate, Letiers of Administration.

cortificate of Death or Marriage, Power of Attorney, Notice in

 idew of Distringas, or other instrunent affecting the title to ary

Sharé,

TRANSMISSION OF SHARES

34, iIn case of the death oi a Mombeyr the survivor or gurvivors

. where the deceased Member was & joirt holdev; and the legal

personal representatives of the deceased Member where he was a

gole holder, shsll be tae only persons recogunised by the Conmpany as
hnving any title to his interest in the Shares; but nothing herein
contained shall release tho estate of a deceased joint holder frxron

any 1limbility in respect of any Share which had been jointly held

by him with other persouns.

35. Any person beconing entitled to a Share in consequence of the
death or nankruptey of a Member may, upon guch evidence beiag

yroduced as may fron time to time properly be required by the

Diréctors aud subject to the provieions of Article 36 hereof, elect

sither to be vegistered himself as holder of the Share or to have

some person nominated by him rvegistered as the trapsferee thereof.

36, ©f the person 80 pecoming entilled shall elect to be

registered himself he ghall deliver or gsend %o the Coupany a notice

it writing signed by him, gtating that he so elects. If he shall

elect to have another persch regigtered he shall teatify his

2lention by completing in favour of that pexrson & transfer of the

fhowe, All the limitations, pegtricticns and provisions of these

srticles relating to the right to ¢ransfer and the registration of

tronsfers of Shares shall be apoiieable to any such motice or

tyensfer as aforesaid as if the death or bankaotey - the Member

had not occurred and the nutilce or traasfer ware a transfer oigned
by that HMember.

29, A person bocoming entitled to & Share in conseéqueuch oi the

degth oxr bankrupicy of the holder ohpll be entitled to che same

23,
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sividends and o .aer advactages to which he would be entitled il
pe were the vegiatered holder of the Share, egaept that he shall
ot hefore helng registered as a Member in respect of the Share,
e eatitled ip respect of it to exercise any right conferxred by
nenbarship ip relation to Heetings of the Conpany.
FORFEITURE OF SHARES
ag, Ii a Mlenber £alls to pay any call or jnetalment of a call on
the day appointed for paynent thereof, the nirectors may, at any
tipe thereafier during such tims as any part of the cali or

instalnen:t remalns unpnid, seypve a no}ice on hinm reguiring payment

of so much of the call o¥ snstainent as is unpaid, together with

any interest which may haveé accrued and all expanses that may bave

been incurrsad by the Company b¥y reason of such pon-payment.

39, The notice shall nan€ & gurther day (oot eariier than the

expiration of fourteen days prom the date of service of the notice)

on or before which the payment reguired by the notice 18 to be made,

aid shall state that in the ovent of non-payment at or before the

time appointed the shares iv vespect of which the call was made

will be liable to be forfeited.
as aforesaid are not

40, 1f the requirenents of any such notice

conplied with, any ghaxe in pagpect of yhich the notice has been

given may at any time thereafter, pefore the payment peqguired by

the notice has beeén nade,
Directors to that offect. Such gorfeitvre shall include all
dividends declared in respect of the forfeited Shares, and not

actually paid pefore the forfelture.

41, When any Sharé ghall | feited, notice of the
forfeiture shall pe given fo the nolder of the Share, or to the
nsmission, and an entxry of the

person entitled to the Share py tra

‘e therect, shall forthwith be made in the

forfoiture, with the da
Register, but DO gorfeitur® ghall be jnvalidated by any failure
’ .,.J

to give such aotice OF to nake such entry as aforesaid.

ghare may be sold o¥ otherwise disposed ol on

49. 4 forfeited”
24.

—

LT

L e e T e



TP Sy

k

]

1
- guenterns aLd it such manuer as the Direclcxs thirk fit, ang at

@gtMW»before a sanle ox other aisposition the forieiture nay be
cangelled on guch torms as the pireciors thisk ik,

43, A person whose Shares have WOoT gorfeited ghall cease to be &
fenbor 1D respect of the forfeites 2hares, put shall, potwith~
standing renaln 1iable to pay to the Company all moneye which, at
the dnte of forfeiture, were payable by him to the Company B
rospect of the forfeited Shares, together with jnterest thereon at
such rate not exceeding 10% per annum 28 the Director® think fit
from the date of forfeiture untill payment, pui his 1iability shall.
ccase 1f and when the Company shall have yeoceived paynent in full

of all such moneys iD respect of the sorfeited Shares.

44, A statutory declaration in writing that the declarant is a

Directoxr or the Secretary; and that 2 ghare has been duly sorfeited

on o date stated in the declaraticn, ghall be conclusive evidenpce

of the facts therein stated a8 against all persons claiming tO be

entitled to the Share. The Company nay receive the consideration,

if any, givead fox the Share B any sale or other disgosition ‘there~

of and may execute & granster of THE anare in favowr of the person

to whom the Share ig sold ¥ otherwise aisposed of and he shall

red 28 the holder of the share, and shall not

be bound to s8e@ to the application of the purchase monoy, if an¥.
nor shall his title to the ected WY any irregularity
ce to the forfeiture,

or invalidity in the proceedings in referen

sale or disposal of the ghare.
45. The provisions of these articles ag to forfelture shall apply
nt of any sun which, BY the terms of

yable at & fixed time, whethexr on

in 1he cage of non-payne

igsue of a Share, pocomes P&
account of the nominal value of the ghare, ©F% by way of premius,
ag 1f the sane had been payahle by yirtue of a call duly nade and

notified,

. SHARES INTO STOCK

46, 8ubject to the provisions of Article 9 nexreof the Jompany nay

25.
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:; shalil apply to stock,

Eb!' wiinavy eS80 Ltion convert any paid up Shayes into gtock, wnd

ert any gtock ipto paid up ghaxes of any denomination.

i

gy
‘ 41, The nolders of gtock may
and subject to the sane restri

o which the Shares fyon

trapsiexr the game, or any part there-

ctions iu

G o

of, in the gane nannex,
ned as and subject t
to conversion have becn

circunstances adnit; and the

. {hece Articles contal

ghich the Stock arose might previously

transferred, or &8 noay thexreto 08
y Directorc may from tine to time f1X the nininud amount of stock

but SO Lthat suc

h mininun shall not gxceed the

tranglerable,
which thé gtock ayo8e.

¢ the Shares £romn
nt of stock

oclk shall, accoY
e rights: privile
and other matte

put no such

nominal anount ©
ding to the anou

48, The holdex3 of 8t
ges and advantages 28

held by vhem, have the SR
rs as 1% they held

regards income, capital, goting

the 8tock arose, privilege or

the Shares fxcl which

advantage (excepd pa.a:ticipa.t'}.on in the PY

ofits of the Conpany and

ghall be conferred by an amount of

im Shar a8,

in the assets on winding up)
d that

d not, if oxisting

have conferre

dtock which woul

privilege oY advantage.
1d up Shares

1icable to pa

go af are app
ttghar eholdex"

49, Such of these Articl
"Share” and

and ibe wordas
" Stockholder" .

herein shall includé ngtock" and

’_, esolution shall D

ALTERM‘IO’N OF CAPITAL:
ticle o her cof The Company nay

50, Subject to the provisions of A
on jpcrease +the shaxe capital

from time to time py Ordin
a5 the

be rliv:l.ded i

£ such amount,

be L gy dulrseruplioe
e C k;uant;/\’shallftefore

e nade puxsuant to

y such sun, O nto ghares ©

ﬁ

rescribe. b
51. A1l unissued ghares i the capital of <h
n where the igsue 15 to b

boing issued (Other tha
£ article 6

he provisiond of paragraph
hareof ew—the-P¥
the holders of the Pxeferre,d

% offered Mrw to
Or Lne polders of ordinary ghares in proportion

dinary Shares and T
or of auch 3 oly (pari passu

article (3) ©

pares held py them pogpectiv

to the numb
26.

e R

- L e g
e -

W



g

TR, .

R S Y

&

(1) consolidate and divide all or any of its share capita

(ii) sub~divide its existing 3

g5 it the sane constituted one class of Shares). The offer shall
5 nade by a notice in writing specifying the wunbeyr of Shares
stfered, and limiting a time within which the offer, if not
accepted, will be deemed to be declined, and after expiration of
that ©ime, or on receipt of any intimation from the person ip whon
the offar is made that he declines to accept the Shares ofiered,
the Directors may with the approval of the Company in General
Hoeting dispose of those Shares in such manner as they think most
beneficial to the Conmpany. The Directors may with the like
approval dispose of any unissucd Bhares which, {(by reason of the
ratio which the unissued Shares Lear to Shares held by persons

entitled to an offer of unissued Shares) cannot, in the opinion of

th Dircctors, be coanveniently offered uncdier this Article.

52. Subject to the provisions of Article 9 hereof the Company nay

by Oxdinary Resolution:~
1 into

Shavres of a larger smount than 1ts existing Shares;
hares, or any of then, into Shares

of smaller amount than is fixed by the Memorandum of

Association subject, wevertheless, to the provisions of

Section 61(1)(d) of the 1948 Act;
(1il)cancel apy Shares which, at the dato of the passing of the
Resolution, have not heen taken or agread to be taken by any

peraon,
53, gubject to the provisions of Article 9 hereof the Company
may by 8pecial Resolution peduce its share capital, auy.capital
redemption reserve fund or aQYy ghare premniun account in any
nanner and with, and gubject to, any incident authorised, and

consent required, by law.
GENERAL MEETEINGS
54, ‘The Company shall in each year hold a General Meeiing as its

Annual Genoral Meeting in addition to any other Meetings in that

yoar, and shall specify the Meeting as such

ip the notice calling

27,
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t ity and VO mOLw than fiftsen months shall ¢lapse between the
sate of one Annual General MNeeting of the Conpany and that of the
sext, Provided that so long as the Company holds its first

pzomal General Meeting within eighteen nonths of its incorporation,
i} need not hold it in the year of its incorporation or in the
folloving yoar., The Asnnual General Neeting shall be held at such
tine and place as ithe Directors shall appoint.

55. ALL Gemeral Mewtings obther than Aunnal General Meetings shall
he called Extraordinary General lMeetlings.

56, The Directors may, whenever they think fit, convene an
Extraordinary General Meeting, aud Extraordinary General Meetings

shall also be convened on such requisition, or, in default, may be
as provided by Section 132 of
jthin the United

ccovened by swveh requisitionists,

the 1948 Act. If at any time there are not

Kingdon sufficient Directors capable of acting to form a quorun,

bers may convene an ¥xtraordinary

PN

- any Director or any iwo Nem

General Meeting in the sane mapner as nearly as possible as that

in which Meetings may bhe convened by the Directors.

NOTICY OF GFNERAL MEZTINGS

57. An Annual General lMee’

of a Special Resolution shall b3 ealled Ly twenty one days notice
in writing at the least, and 2 Meeting of the Conmpany other than

rapting or & Meeting for the

an Annual General ! passing of a

be called by fourteen days notice in

Special Resmolution shall
weiting at the least., The notice shall be exclusive of the day
on which it is served or deomed to be gorved and of the day for
which it is given, and shall speclfy the place, the day and the

n case of special business, the general

hour of meeting and, 4
nature of that business and shail be given in manaer hereinafter
fmentioned or in such other Mannex if uny, as may be prescribed
by the Company in Genoral Moeting to Such persons as are, wmder

entitled to receive such not
the Company shall, notw.thstanding

t " 4
these Articles, ices from ths Company;

provided that a Heelidd cf
28,

gy

:ipg and a Meeting called for the passing

An



g P,

3
b

bt 3L 18 :al11 .3 by shorter notice than that specified in this

¥ iticle he deemed o have been duly called if it is so agreed ~

(i} in the case of a Heeting called as the Annual General Nestiug
by all the Menbers entitled to attend and vote thereat; and
(i1} in the case of any other Meeting, by a najority in number of

the Members having a right to attend and vote at the Meeting,

%ﬁ

B 2 WSS

ﬁhetmnnreceipt of notice of a

Hembers holding Oxdinary

being a majority together holding not less than 95% in

nominal value of the Shares giving that right.

58. The accidental omission to give notice of a Meeting %o, or

Meeting by, any Dpersod entitled to

recelve notice shall not invalidate the proceedings at that

Heeting.

PROCEEDINGS AT GENERAL MEETINGS

59, All busipness shall be deemed speciai thalb js transacted at

an Extraordinary Genaral Neeting, and alsc all that is trausacted

2t an Annuel. General Meehing; with the zxceptiow of deeiasrieg @

dividend, the consideration of the Accounts, Balance Sheets and

the Reports of the Directors and Auditows, the election of

ace of thoge ratiring and the appointnent of,

the Auditors.

Directors in the pl

and the fixing of the remuaeration of,
60, Wo business shall be transacted at any General Meeting unless
a quorws of Membors 18 present at the time when the leeting

save abB herein othe
in perscn or by DroOxY shall

proceeds to business; rwisoe provided, two

Shares present

he a quorumn.
won the tine appointed fox the

61, If within half an houvr £

s not present, the Meetlug, if convened upon the

shall be dissclved;
e same day 1o the pext week, at the

Mesting a quorum 1
in any other case it

requisition of Memboxr s,

shall stand adjourned O th

or to such other aay and'at guch other tine

same time and place
pirectors may detex
within haif an hour frop the tine

and place as the mine, and if at the adjourned
ot present

Heeting a quorum 18 7
¢ it shall be digsolved.

apnointed for the Meetin
29, d
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4 i aet the Dixrectors preseat shall eloct onw

. or if no Divectox iS present

. Heefihg shall be given gpecifying the

4

g

, The Chslenen, 1T 2y, of the Board of Directors shall preside

§ ;s Chairman at every Geperal Meeting, or if there is 1O such

§ tadann OF if he shall no% be present within fifteen minutes after

e tine appointed for the holding of the Meswuing or is wnwilling

of their nusver o bhe

mairosn of the Meeting.

¢, If at any Meoting no pirector is willing to act as Chairman

within §iftesn minutes after the

tine appointed fox holding the Meeting, the Membars present shall

choose one of their number to be Chairman of the Meeting.

64, The Chairman may, with the consent of any Meeting at which 2

na1l if so directed b

QMmum is present (and S y the Meeting),

o time and from place to place, but

journ the Meeting from time ©

v adjourned Meeting other

WabuSineBs ghall be transacted at ab

unfinished at the Meeting from which the

thap the business left
adjournment took place. When 2 Meeting is adjourned fof fourtaen

at the 1028t ©of the adjourned

davs or more seven days motice 2
tpe day and the hour

place,

of the Weeting as in the case of an original Meeting. Save a8
espary to give any notice of an

aforesaid it shall not be 1€

adjovrnment ox of the buginess

to be tranaacted at an adjourned

Neeting.

65, At any General Meeting 2 pesolution put to the yote of the
fieeting shall be decided on & ghow ©of hands unless 2 poll is
of the presult of the show of hands)

(hefore or on the doclaration
demanded -

(i) by the Chairman; ©F
{11) by at least TWC Hiembers present in person oY by proxy; ©F
presont in pergon OF by proxy and

(341)by any Member OF Mombers
g not less tha

n one tonth of the +otal voting

representin
rights of a1l the Hemnbors paving the yight to vote at the

Mesting; ©OF
(iv) by a Member oy Members polding Shares in the Conpaay

20,
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confexsing » vight %o vois at the Meetipg being Shares on
which an aggregate sun has been paid equal to not less than
one tenth of the total sun paid on all Shares conferring that
right.
Unless a poll be so demanded a declaration by the fhairman that
4 Resolution has on a show of hands been carried or carried
unaninously, ox by a paxticular majority, or lost and an entry to
that effect in the book containing the Minutes of the proceedings
of the Company shall be conclugive evidence of the fact without
proof of the nunber or proportion of the voles recorded in favour
of or against such Resolution. [he denand for a poll may be

withdrawn.
66, Exceplt as provided in Article 68 hereof, if 2 poll is duly
demanded it shall be taken in gsuch manner and at guch time (within

fourteen days) and place as the Chairman directs, and the result

of the poll shall be deemed to be the Resoiution of the Meeting at

which the poll was demanded, No notice need begiven of a poll not

taken immediately.

67, 1In the case of an equnlity of yvotes, whether on a show of

hands or on z polli, the Chairman of the Meeting at which the show

of hends takes place oY at which the poll is demanded, shall be

entitled to a second OF casting vote.

68. A poll demanded on the olection of a Chairman o¥ On &

question of adjournnent ghall be taken forthwith. A poll demanded

on any other question shail be talen at such time as the Chairman

of the Meeting divects, and any pusiness other than that upon

which a poll has been demanded may be procoeded with pending the

taking of the poll.

69, 8Subject to the provisions of the 1948 Act, a Reszclution in

writing signed by all the Members gor the time being entitled to

roceive notice of end O attend and vote at General Meetings (or

being corporations py their duly aukhorised yepresentatives) shall

yrhe same had been dualy passed at

o
B X

e -
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(2)

-

)J

k s Ganoral Matlrg duly convened and held.

VOTES OF WEMDERS

0. (1) Subject to the rights and rertictions as <o attending snd

voting at Geneval Meetings attached to the Preference Shares
by sub-article (2) of thig Article and to the Preferyred
Ordinary Shares by sub-article (2) of this Axrticlo and to any
rights or resinrictions as to attending and voting at General
Meetings for the time being attached to any other class ox
classes of Shares, on a show of hands every Member who, (being
an iadividual) is gresent in person cr (being & corporation)
is present by a roproaentat.ve OF proxy not being hinself a
Memper, $hall have one yote, and on a poll every Member who

is present in person ox by proxy or (belng 2 corporation) is

present by & representative or by proxy ghall have one vote

for every £1 in nominal amount of Shares in the capital of the

Company of which he is the holder

The Preference Shares shall entitle the nolders thereof to

receive notice of all General Meetings but shall not entitle

the holders thereof to attend or vote either in pe¥son or by

proxy at any Goneral Meeting py virtue or in respect of thelr

holdings of proference Shares unlese:-

(i) at the date of the notice or requisition convening the

Meeting the fixed cumulative dividend on the Preference

Shares or Any part thoreof payable in accordance with

the provigions of Article S hereof is six months or nore

in arvear; oY

(ii) the business of the Meoting jnciudaes the consideration

of & Resoluticn for: -

(n) winding up the Company; oY

(b) doing any act or thing for which the sanction or

songont of {the holders of thoe Preference Shares as

s class 18 requisito undex the provisions of
Article 9 hereoi; OY
»

32.
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71,

tonders a vote, whe

to the exclusion of the

M |
(L} z.atoring or adding to the objects of the Company
as expressed in Clause 3 ok the Menorandun ©f
Asgociaiion of the Company
The Preferred Ordinary Shares shall entitle the holders
thereof to receive notice of a1l General Mectings bui ghalil
not entitle the holders theroof to attend or vote either in
person Q¥ by proOXy at any General Meeting by viriue or in
respect of their holdings of preferred Ordinary Shares unless:-
(i) at the date of the notice or requisition convening the
Meeting the fixed cunulativa dividend or the preferyed
Ordinary Shares payable in accordance with the provisions
of Article 5 hereof ijm six months or more in arrear; oY
(11) the business of the Meeoting includes the consideration of

a Resolution for winding up the Conpany

On any Resolution referred to in paragraph (1i) of this sub-

article the holdexs of the preforred Ordinary Shares shall

upon a poll as a claegs have petween them guch number of

additional votes asg ghall result ip the number of votes

eding by one vote one fourth of the

oxercisable by them exce

total number of votes exercisable DY all the Menbers in

vespect of such Resolution and in tre ovent of there being
nore than one hoider of preferred Ordinary Shares each such
19 proportion {calcuiated in

holder shall have @ rataal
ith the number of preferred ordinary Shares held

accordance W

by him) of the number of votes exorcisable by the holders of

Shares as 2 class and for the purpose

the Preferred ordinary
£ yotes to which the holders of

of calculating The nunber ©

the Preferred ordinary Shares e
y this sub—article an

ither separately or as a class

are entitled unde y fracticn of a vote

shall be treated a8 one vote.

o of joint holders the vote of the senior who

In ‘tho cas

ther in person or by proxy, shall be accepted

votes of tke other joint holders; and forx

as.

i
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qe Llority shall be deternined Ly the order in which

ﬁamym@.ﬁtand in the Register.

19, & Neubex of usgound niand, or in respect of whon an Ordor has

peen pade by Any Court having jurisdiction in lunacy, nay vote

PN S

k! )
L

e st g g

chether gm & BDOW ¢f hands or on & poll, by his cdmmitteé.

seceiver, curator Louils, or other person in the pature of &

committee, receivexr oX cucatoy bonils appointed by that Court, aad

ary #uch counittes, receliver, curator bonis OF othor persoﬂ nay,

o2 a podl, vote by Proxy.

73. YNo Menmber shall be gntitled to yote at any Geperal Meetlng

unless ail calls OX othcy gums prosentll payable bY hin in respedt

have been paid.
yoised to the qualificatio
Meeting at which the vote

of Shares in the Company
74, No objectioun shall be n of any

Meetling or pdjourned

and every 'V

voter except at the
ote not disalliowed at

objected to is given OF tendered,

such Meeting shall b2 yvalid for a1l puxposes. Any such objection

the Chairman ot the Meeting,

nade in due time shall be roferred 1O
ina? and conclusive.

whogse decision shall be o
sonally oF by PYoxY.

n cithey per

75. On a poll vetes may be give

N

e S
S

i

t appointing a ProxY ghall be in writipg under

or of hig &

76, The instrumen

the hand bf the appointoX gtorney duly authorised in

r is & corporation, either under seal,

writing, or, 1if the appointo
d of ab officer

enber of the Company .
or entitled %O attend and

or atiorney duly authorised. A

or under the han
fyery notice convening

proxy need nos bhe a M

a General Meeting ghall st
8 ontitled to ap

point g PYCXY to attend and vote

vote thereat i

instead of hin.
y and the power of attorney

ointing & prox

The ins:rument app
y, under which 1

if an

1.
+ is gigned or an office

or othexr authority:
tified copy
at such

of that power OX authority shall be

o tolarinlly ce¥
other place within tThe United

jce OF

deposited at the off
a for that purp

Zinpdom as is gpeclfie ose in the notice convening
not 1o88 tha

n foxrhy eight houxrs pefore the time for

the Meeting,
24.
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. for or against a resol

.79, Vhere it is desired to aifor

¥

poiding the ootz or adjonrned Meeting, at which the person aamed
in the inatrument proposes to vote, or, in the case of a poll, mot
jgss than twenty four hours bLefore the time appointed Ior the

taking of the poll; and in defaull the instrunent of proxy shull
wt by tyeated as valid, No imstrumeat of proxy shall be valid
~fter the expiration of twelve months from the date of its

m@cutiou oxcept at st adjourned Meeting or on a poll demanded at

4 Hooting or adjourned Meeting in cases where the Meeting was

originally held within twelve ponths from that date.

78, An instrument appoiranting a proxy shall be in the following
imrm; ov in mny other common form:-
o GEEST HOLDINGS LIMITED
IMNe of
| in the County of , being a
Member /Mlembers of the above named Company, hereby appoint

of

or, failing hin, of

, as ny/our proxy o vote for me/us on

ny /our hehalf ai the /Annnal or gxtraordinary, as the vase

may bey General Mewtirg of the Company to be held on the

day of 19 , aad at any adjournment
thareof.

Signed this day of
A Members an opportunity of voting

16 M

ution the jnstrunent appointing a proxy shall
be in the following form or in any other conmon form:-
GEEST HOLDINGS LIMITED

of

1"

1Ne

in the county of , being a

Member Menbers of the above named Company, hy *¢il appoint

of
of

T S B Y WA L T B8 18

or failing hin,

vy
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- ay/oun bebs ,£ at the [ioonal or gxtraordicary, a8 the case

]
’ e, .
| ma¥ ‘ﬂgf' Genoral leeting of the Compaidy to be held on the
it E P 3 . s
any of 16 , and at any ad;;ournmeut . ctions
thereof .
signed thie day of 15 "
This foxm g to be used *in favouve of the regolution. Her
againe -
. ) . . ered
Unless otherwise jnstructed, the proxy will vote a5 he thinks v
RN . Ted
| *3trike out whichever ig not desired.” ': "y #n
0. The instrument appointing 2 proxXy ensll be docmed to confe¥ " o
uthority to demaud oF joim in demanding & poll. } 3
i, L wvote piven in accor&ance with the torms of ar i.nstrument of . El’;:ted
P‘-‘f«x?l shall bhe valid notwd.'bhstandimg the prev:l.ous death or :\;‘ n ty
jnsanity of the principal OF povocation of the proxy o of the ‘% 1n
, Lo
authority undex which the proxy waé oxecuted, OF the transier of ﬁ gred
. el
tho Share in yespect of Which the prowy is WOV provided that B0 1
payocation or i
[ Of

intimation in wyiting of such death, insanity:
, t
@en peceived py the Company 2 ' the

§ the Meeting or a.djourned ‘
L

transfer as aforesaid shall have b

the office hefore “he comnencement )

Heeting at which the proxy 18 useb led
_— WEETINGS |
coRBORATIONS ACIEIG B‘M,EB.&ESW‘AT“ES BT FEE e
vy | may bY ;
82, Any coxporation which 18 2 yesber of the Company P g
3 hody a.uthorise v
'y

fiesolution of 18 pirecto
T gentatlve ut any

such person a8
? £ the Conpany, ‘|

.

Moeting of the Comp
and the pewxson H0O aut ents a8

. 1o ros ]
¢ the corporation wnich be X€P E

gamne POWErs on behalf ©
° 3} iudivic‘ma.l Menbet .

g it were ®

that corporailo

pIRECIOBS -
g3. Uptil oth wies d termined y the conpany in General o ing
‘ 41 otho¥
ctors anhall pot be 1oss thanl Ltwo nox more

the pumber of the Dire

detvnave donm
"o
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8¢, The Dizgetc.s at the date of the adoption of these Articles
are John van Geest, Leonard vson Geost and Clifford John ¥ivian,
84. Aay person nay be appointed ox 2lected as a Director, what-
ever his age, and n- birector shall be required to vacate his
office of Director by roason of hig attaining orx having attained
the age of seveuty yvears op any other age,

86, Thz remureration of the Directors shalil from time to time be

determined by the Company in General Heeting, Sueh remuneration

shall ke deened to accrue from day to day. The Directors may also

be paid all travelling, hotel and other expenses pProperly incurred

by them in attending and roturning from Meetings of the Directors
or any Commitvee of the Directors orx General Meetings of the
Company or in connection with the business of the Conpany.

87. Any Director who Serves om any Committee or who devotes
special attention to the business of the Company or who otherwise
performs servicsag which in the opinion of the Directors are out-

side the scope oy the ordinary dutios of a Director, nmay be paid

such remuneration by way of Salary, percentage of profits or other.

wise as the Directors may determine,

88. A Director shaili not hbe required to hoid any share

- gualification but he shall be entitled to receive notice of and to

attend and spesk at any General Maeeting of the Conpany,

89. A Dirvector of the Company may be or become a Director or

other officer of, ox otherwige interested in, any other conpany

promotad by the Company or in which the Conpany may be interested

a8 shareholder or otherwise, and no such Dirvector shall he

',aﬂ%ountable to the Company for any remuneracion or other berafits

4

|

.

‘received by him as a Divector or cfficer of, or from his interest

in, such other company unless the Company in Genexral Meeting other-

Wse direct. The Directors may exercise tne voting power

| /af‘;trtarred by the Shares in any such other company held by the
v

. 1
W

4 Cmpany, or exercisablo by thern as Directors of such other conpany,

4 such nanner in all respects as they think fit (inclucing the
37.
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exercise thexeois in favour of any Resolution appointing themselves
or any cne of them Directors oy officers of such other company),
and any Director may vote in favour of the exercise of such voting
rights in manner aforesaid, noiwithstanding that he may be, or be
about to be, appointed a Director or other officer of such other
conpany, and as such is or nay become interested in the exercise

of suck voting righis in manner aforesaid.

BORROWING POWERS

Subject as hereinmaffer provided the Directors nay exercise

all the powdérs of the Company (whethor express or inplied) of
borrowing or securing the payment of noney of guaranteeing the
paynent of noney and the fulfilment of obligations and the
perfornance of contracts and of mortgaging or charging the
property assets and uncalled capital of the Company anc issuing

debentuwres but so that:-

the Directors shall procure that the aggregate of the amounts
ter the time being remaining undischarged by virtue of any of
the foregoing operations and of the amounts for the tine hoing
remaining undischarged by virtue of any like operations of any
subsidiary company of the Company (including any 1liability
(whether ascertained or contingent) under any guarantee for
the time being in force but excluding inter-company
guarantess, loans, morigages and charges) shall not at any
tine without the previous congent or sanction of the holders
of both the Preferenco Shares and the Preforrad Ordinary
Shares given in accordance with the provisions of Article ©
hereof exceed a sun eqgual to twice the aggregate of the
nominal amount of the share capital of the Company for the
time being issuved and paid or credited ag paid and the
anounts for the time belng standing to the credit of the
capital and rovenue reserves of the Company and of all its
subsidiaries (but excluding any amounis aitributable to good-
@il and minoxity interests any anocunts set aside Zor future

as,



(iii)no iendexr ©

~

(4v)

\-’r\l

gaxatien At any anounts arising fron amy vritipg up of the

ook values of any capital assets) all as shown bY the latest
audi ted consolidated Balance gheet of the Company and its
guhsidiaries put adjusted as may be necessary to take account
of any variation in such share capital aud caplital and
nauamu@-weserveﬁ ginne the date to which such Balance sheet
was nade up.

no such panction shall he yoquired to the borrowing of auny
sum of money intended to be applied in the repaynent (with orx
without premium) of any noneys then already borrowed and out—~
standing, notwithatanding that the same may result in such
1imit belng temporarily excoeded oY to the borrowing of any
sun 0f nERey gecured by 2 nortgage OF charge on any property
or assets acqguired by the Conpany or any of its subgidiaries
at the time of such acquisition so long as such nortgage ox
charge was not created in contemplation of or in connection

with such acquisition by the Company OF any of its
gubsidiaries and S0 1006 as the amount porrowed and HO

gecured shall not eucaad the amount® outstanding at the date

of such acquisition
r other person dealing with the Conpany shall be

concerned to see oF enguire whethar the limit inposed py this

Article 38 obzerved and po debt or 11iability ipcurred in

excess of guch 1linmit ghall be invalid and no security given

for the same shall he jpvalid OF ineffectual oxcept in the

cago Of eXprest potice t© the lender OF pecipient of the

gecurity oF person ¢o whon the 14ability 18 incurred at the

time when the debt or 11abi 1Ly was jncuryed or the security

given that the 1imi® nereby inposed bas baen or was thexeby

axcended

except with the previoug consent O ganchtion of the holders

of the preferred ordinary Shares given in accordance with the

provdsions of ariicle 9 nereof 0O portgage oY charge shall be

39.
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ut

sreatel a’ax ¥he date of the adoption of Vhoso Articles on

.

any part of the undertaking, property ©F agsels of ehe Coppary
or sny of its subsidiarles gxgept:
(n) Fo¥ the purpose of securing mouneys poryowed fror bankers
of the Conmpany OY its subsidiaries in the ordinary course
of business with jnterest thereon and bank charges
() morigages OY chasges on Ships for the purpose of
gecuxing noneys borroﬂed from any gource in copnection
with the ginancing of chips owned OY to bhe purchased by k'
the Conpany cr any of its subsidiafies. )

POWERS AND DUTIES OF DIRECTORS

91, The pusiness of the Conpany shall be nanaged by the pirector®,

gyho may DaY all expenses incurred in promoting and registering the

Conpany, and may exercise a1l such powers of ‘the Conpany ag are

not, by the gtatutes O by these Articles. poguired to be exercised

by~fhe Conpany in General Meeting, gubject nevertheless to any

provigions of these prticles, to the provisions of the statules; :
e,aforesaid

and to such pegulations: peinrg not inconsistent gith th
provisions, as may be prescribed py the Company i1 gencral Meeting:

bui Do regulation nade by e Company 10 General

Meeting ghall

the Directors which gould nave been

ipvalidate any priox act of
ot heei nade.

e AN

vnlid if thwet reoguiatlon had B

ay from tine O gime and at any £Ime py pover

p——

92, The pirectors w
f£irm OF porson or body of persons )

r indirectly by the pirectors, to he

whether ncminated dinectdy o
yneys of ih
s and discretions (

oA

of attoroey appoin® any conpany,

the atvorney OF atto

authoritie

vested in or exercisab]e py the pirectors undez

a and gubje

nowv exc2eding those

with such powers:
these prticles)

ct to such conditions ag they wey

and for such perio
think £it, and any gueh powerg of attorney nay contain such
porsons dealing

provisions for the protec
nay {think g4t and Doy alg0

with any sveh L torney ad
1 or any of taie POWersS,

authorise any guch
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N;thorii:ieﬁ and Jiscrotions vosted in hinm,

@, e Company B2y exercise Lo powers conferred by Section 35

of the 1948 Act with regard to having an officinl sScal tor use

L¥ T~

abroad, aud such powers shall be vested in the Directors,

9‘%’ The Conpany mey oxercise the powers conferred by gections

116 to 123 (both jnelusive) of the 1948 Act with regard %o the

keoping of 2 doninion register, and the Directors may (subject o

the provisions of thcse Soctions) make apnd vary such rogulations

ag they nay think fit respecting the keeping of any such register.

95, (12 subject to the provisions of Section 199 of the 1948 Act
a Directoxr may contract with and participate in the profits
of any ccntract oY arrangement with the Conmpany a8 i1f he were
not & Director. A Director ghall also be capable of voting
in respect of any such contract or arrangenent where he has
prev:lousiy disclosed his interest to the Company ‘or in
respect of hig a,ppointment to any office or place of profit
under the Company or of the arrangenent of the terms thoreof

and may be counted in the fuoyui at any Meeting at which any

such nattor is considered

(2) Any Director ma¥y act by himsell oX pis fiym-in 2 professional

capacity for the Conpanys and he OF his firm shall be

entitled to remunera,tion for professional services 28 if he

gave not @ pirechors pwovidi;ad Bl mothing neweln conhainud

ghall authorise a Director or his firm to ant a8 Auditor to

the Company.

86, A1l cheques; promifssorsf notes, drafts, bills of oxchange and

other negotiabie mstruments, and all roceipts for moneys paid to
the Comnpany, ahall be gigned, drawn, accepted, endorsed, OF other-

wise oxecuted, 28 the cape may Pe in such manner ag the Directors

shgll from ¢ime to Line by Resolution determine.

97. "he Directors ghall cause minutes to be made in books

provided for the purpose ~

(1) of all appointments of officers made by the D;rectc:s;

41.
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as) @3 the moraes of the Directors presont at oach Mesting of tha
pirectoxs and of any cormitiee of the Directors;

uﬁdof all pesolutions and proceedings at 211 Meotings of the
Conpany, and of the Directors, and of Cormittees of pigectors;

nd 30F such Minube of such a Meoting 1f purporting %o be signed

py the Chalrman sheront, or BY the Chairmnan of the next succeeding
neeting of the game hody, shall be gsufticient evidence without any
further proof of the facts therein stated,

9, The piroctors nay establish and naintain or procure the

amablishment and maintanance of any non—contributory or

contributoxry pension or suparannuation gchenes oY funds for the

penefit of, and give or procuxe the giving of donations,

gratuities, hensions; a1lowances OF enoluments to 2B¥ persons who

aro Or wexe a4 any time in the employment or service of the Conpany

or of any gubsidlary company °Ff the Company ©F of any company

which i8 a1lied to OF associated with the Conpany OF with any of

its subsidiaries, or who are OFf were at any time Directors or

£ its subsidiaries or of any

officers of the Company ©¥ of any ©
resaid, and hold oF nuve at any time held

such other company 48 afo
any galaried employment oy office in the Company OF jn any of its
gubsidiaries OF in any guch other conpany a8 aioresaid, and the
wives, whdovs, gamllies and aopondants of any such persons; and

als0 astablish pnd subsid

agsociations, elubs OF fund
cr to advance the jintorests and wellbeling of the Company ©F of
company &8 aforesaid,

any of 1ts subsidiaries or of an
of any such persous

and make paynents foxr ©
pny charitable

a8 aforesald, and suhscrib
v exhibitiou oy Toxr any public,

any of the matters aforesaid,

subsidiaries or auny

or benevolent obje

gonaral OF useful obJ
n any of its

sither alone oY ip conju
Subject always, 1f any relevant

zuch otha? conpany ag afol “
with reSQect to the

1egiplation 89 poquiress to P



X4

?w;naseﬂ paynent boing disclosed to Yhe Wembers and to the

{lmgese.l being a.pproved by ‘the Comparny in Geueral Heoeting, any
jipostor Who s ox Ras RIS SRV such employnent or office shall
beentitled to poarticipate in and retain for his own bonefit any
gﬁgxdonation, grotuity, pension, 2llowenco or enolusment.

DISQUALIFIQ&TIGN OF DIRECTORS

.- TR c#eice of Dirvector shall be vacated if the pirector -

9] hecones bapkrupt or nakes any arrangenens OF conposibion with
his creditors generally; or

{11) bevones prohibited fpon belng 2 pirector by reason of any
order nade under Sectiomn 186 of the 1948 Act; oF

(1ii)Ybeconas of umsound nind; or

{1v) resigns pis office by potice in writing to the Gompany; OF

() absents himself from TR eebings of the pivectoxs tor 2

continuous period of 8ix months without special jeave of

abzsence firon the Directors, and they resolve that his office

he vacated; OX
passed pursuant

I"A.‘ "
P

(vi) ie renoved fron office by & pesolution duly

. to Section 184 of the 1948 Act. .
' BOTATICH OF DYRECTORS g

100. At the first Annual Geperal Meetint of the Company all the
N _W,.,Am.{t

Dir ectors shall cotire fromn office, and at £he Avpudl Géﬁeréi

Woeting in every eubsequent yeay orie third of the pirectors for

rhe timo bheing, OF 14 thelX pumber 18 pot three o¥ 2 multiple of

arcst to but pot exceeding one third,

three, then the pumbey RE

ghall retive from office.
1 be those -who have

101, The Directors ro votire in
tion, put as between

been ‘longest in office

g oD the sane day thosd to retire ghall

P’e't"sldﬁé who becon® pirector
. es) be deternined by

q selv
(unless they otherwise aBre® among them

1lot.
102. A retirivg pirector 1igibie 0¥ co-clection.
jch & pirector rebices in

103, The Company &% rha HoetliPs at wh

43.
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pansed afor asad . may £i11 the vacated office by electing 2 person
iheredo s and in dofault the retixing pirector shall 3f willing %0
continul in office bhe deemed to hav? peen re-elected, unless at
such Heetlng it is expressly pesolved not to fill such vacated
olfice OF upless 2 pesolution for the re-electlon of such

pirector ghall have been put to the fceting and 108t.

164, Ne person other than 2 Dixector rotiring at the Meeting shall,
unlese recommended by ithe Directors, vo eligible for olection tO
the office of Director at any General Meeting unlessnot 1os8 than
ﬂwés poy nere thon twenty one daye hefore the date appointed for
the Meeting there ghall have peea left al the office potice 1iv
writing signed WY B Member duly qua.li:ﬁi'ad to attend and vote at

the Meeting ior'which such potice 18 given of hwis jptention to
propose such persen for electlon and also potice o writing gigned
py that perscn of hiS*willingness to be elected.

105. The Company pay fxom time to time py Ordinary Resolution

increase or reducd the number OF pirectors, &8

" in what pobation +he increaeed or reduced punber 18 1o go out of
office.

10€. The pirectors ghall hwe pover &b any time and fron ¥ine to

person to he 2 pirector, either to £il1l &

tine, O appoint 22y
to the existing Directors, pat B0

. cuoual vacancy oy as ad adaition

that the total punber of ﬂirectors shall not at any time oxceed

the numbex gixed in accordance with these prtictes. pny Director

nold offic® only antil t

and shall then be oligible fox re-election

£n appointed shall
Annual Genexol HMeetind:
put shall not bo taked i
who are to cotire BY potatd
1G7, The Conpany nay by oxd
potice bas been Ve
Act, remove any pirector pefore th
office notwithstandi 4

apreenent potween tho Conpary and
44,



il he without prejudice to any claim such Direcioxr may 1
irpctor may have for

1age8 gor breach of any contract of service betwecn him and the
(uphny-

8, The Company may by Ordinary Resolution appoint another person
s place of @ Dixvector renovad fron offilce under Article 307 nereod
and without projudice to the powers of the Directors apdor Article |
106‘.1191‘@0‘1 the Company way by Ordinary Resolution appoint any

.pexson to be 2 Directoxr either to £il11 a casual vacancy oy as ai

B,

Uy 29

sdaitional pirector. A person appointed in place of a Director 20
removetj or to fill such a vacancy shall be subject to retirenent at
the geme tine as if he had become 2 pirector on the day on which

the Director jn whose place he is a.ppointed was last alected 2

Director.
PRGC‘EEDI!‘-;’:B oF DIRECTIORS

109, The Directors may neet rogother for¥ the despatch of business

‘adjowrn and otherwise rogulate thelr Meotings, 28 the¥ think £it.

guestions arising at anwy Meeting ghall be decided by & pajority of

yotes. In case of an equality of votes the chairman of the

Meoting shall havo a second OT casting vote. A pirectoxr 1Bay, and

jon of 2 pirector shall,

at any {ine

the Secretary oOn the vequislt

gumaon o Meeting of the pirectors. 1t shell not be necessary to \

eting of pirectors to any Direc

give notice of 2 Ma tor for the tine

heing absent fyom the United Kingdont.
for the transo

e - eI

110, The guorum necessary

the Diractors nay be fixed bY the pirectors:

shall be two. For the purposes

appointed by 2 Director shell be pockoned jn & qu .
i

is not present . -

at which the pirector av
pirestor) 1Y I

remaiuing

111. The continuing pirecto
ody. put, 1§ and 8O 1ong

act notwithstanding any vacanc

educed pelow the nut
tho conti

gixed bV these Articles

ag their punber is ¥
puing pirectors oF

ss the necessary Guoryd of Directorss
ncreasing the nunbey of

purpose of 1
45’

Director may act fO¥ the
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50 .delegated conf

recbor® to the’ pusbex, or of sunmoning a General Meeting of th
. e

g
the Directoxrs pay elect a Chalrman of their Meetings &nd

‘put for no other purpose.

11
memma the perivd for which he is to hold office: put if mno

guol (halrman 18 elected, or if at any Meeting the ChalrmaR is not

present within Zive ainutes after the time aproinisd fox holding
5 L iy b

- tho gane; the Dirsclors present may choose ono of their nwaber to

be‘cﬂﬁirnzm wi the 1igating:

nd, iho pirectors may delegate any of their powers to Cormittees

conslstivg of such lenpar oF Wembors of their body as they think

fijt}l;\ any Conpiittee SO formed shall in the exerciss of the powers

orm to any regulations that may be jimposed on it

by the Dix ectoYs.

: 'i:hpi.w pushenr 't

114, A Commiftee nay elect 2 Chairman of its Meotings; if uno such

Chairnan i8 glected, OYF if at any Meeting the Chairmat 18 not

present within five ninutes after the tine a,ppointed for holding

the Tﬁa.me, the Members of the Committee present nay ‘thoose one of

o be Chatrmai of the Meeting.
rn as it thinks proper.

115, A Commitiee nay meet and adjou
he determined by & pajorliy

y Macting shall

Questions arising at an
of the votes of the Menhers ot the comzlttee present, apd in the .
e Chairman shall have a pecond OF

- - -
R ki

cake of an equality of votes th

cesting vote.
116, A1l acts done@ py eny Meating of the pirectors oF of & .

or by ap¥y person ac¢
ards discover

Comitteo of Directorss ting as & Dixectolr shall,
ed that there was W

it be afterw

notwithstandling that
office of any

some defect in the appol
or that they oF any

ing 28 aforesaid,

guch Director OF person act
gfice OF were pot

ad vacated O
person had been |

of then were aiggualified OF h
3¢ overy such

d in office and nad been

dniy appointed oF pad dul

ontitled to be & pirector.
1 the Directo:s for the

117, A Resoluiion in writing,



A
{
Y
|
L

" their body to the office of Managing
ple £i%, and,

e neing gptii ed to recoive notice of a

st (inoluding any slternate

veating of the

Director if entitied} shall be

“nlid and effertunl as 1T 1t hed bern passed at a Heeting of

e Di.xeﬁtf‘rs duly couvened and held.

éyTERNATE DIRECTORS

18 (1)%Any pirector may Iron tine to time and at any tine appoint

g{ny person being an officer or employee of the Company OF of

/ a,ny suhsidiary conpany of the

Company

,/”" - the other piroctors to ha an altorgat

and who 18 approvea by

o Direstor of +he Conpany,

/ and way at any fine remove any alternate Dixvector 80 appointed

. by hin froml office. An alternate Diyector &0 appointed ghall

AR alternate pirector shall be entit

pot be entitled to rocelve any pemunexatlion fyrom the Company.

1ad upon glving to the

Compapy an addyess in England at which notices nay he served

upoi: him to recalve notices of ali Heetings of the pirectors

and to attend gnd vote as 2 D
whieb the Directoyr appointing

and generally to pexiorm all

as a Director in the absence of such appointor.
he an alternate pirector

this Articie shall pe effected py writ

the Director nalking OF yov

Director shall ipso fucto cease ‘o

if nis appointor ceases for any reason ©0 pe a Director:

jreator

hin 18

at any guch Meeting at

not personally present,

the fmogions of nis appointor

oking such appol

oificer of the Company and shall pot

MAWAGING DIiRECTOR

on such terms ag they thi
agrecnent entered into in abs

appointnent. A pirecto¥ a0 app

118. The Directors may from tine to t

An alternate

. 3) A1) appointments and removals of alternate pirectors under

ntment and jeft at

nate pirector shall be an

pe deened to P8 the

snt one OF nore of

jre appo

Y

-

L o i wrnm T
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: li”nﬂ't o

. pal

‘datern

| powers and may from tin

gyt puo Sesretary shall be appointed by th

"tern, at such remuneration and

Jhere there is no gecretary capable

suthorising a thing to bhe dcne by OF

- 124, The Directoxrs ghall provide fo

- Cormittee of the pirectors 2

fice, be subject tc retircnent by potation or be taken
3t account 1 deternining the rotation of retirenent of
mg@tors ' put his agpoin‘tm@nt shall bo aufonatically deternmined
if he ceas? gron ary cause to be a Director,

10, b Managing Director shall receive such remuneration (whether

~py vy of galary, commission or participation in profits, or

tly in one way and partly in another) as the Directors may
ine and it may be made a tern of his sxppoin;ﬁ@;nt that he he
paid & pension OF gratuity on ratirenent fron his office, .

14, Tho Direclors may cnirust to and confer upon & Wanaging

_piréstor aBy of the powexs exercisable by then upon guch terns

and conGitions and with such restrictions as they may think £it,

and elther collateraily with or o the exclusion of their own

o to tine revoke, withdrav, altex or vary

. al3 oxr any oX such powers.

§§CRE'1‘ARY
¢ Directors for such

upon such conditions 28 thay tudrh

fit; and any Secretary 80 appointed nay be renoved by them.

of acting the Directors nay

sppoint ap assistaot OF deputy Secretary oF any other officer of H

e duties of gecretary. :

the Conpany to perform th
les vequiring oY

123, A provision of the Statutes OF these Artic

to 2 Dj.rector and the

s heing done by oFf to the

Sacretary ehall not bhe satisfied by it

1
sane person acting both as pizsecto¥ and as, ©F in place of, the

Secretary.

THE SEAL
r the safe custody of the Seal,

ipoctors oY of a
uiich shall only be used by ‘the authority of the Dir
uthorised py the Direciors in that

be affixed
behalf, and every jpatyrument 1O yhich the geal shall

jrector and 8
48.

hall be coun‘ter-signad by the

shll bo signed by 2 D



-

geerotary o™ by . second Director or by sone othor person appointed

py the Directors for the purpose.

DIVIDIKDS AND RESERVE

125, The Conpany in Gemeral Meeting may declare dividends, but
< excopt for the cumulative preferential dividends peysble in
respect of the Preference Shares and the Preferred Ordinary Shares
no dividend shall exceed the amount recommended by the Directors.
126. The Directors may from time to time pay to the Menbers such
interinm dividends in accordance with the provisions of Article b
hereof as appear to the Directors to be justified by the profits
of the Company.
127. No dividend shall be paid otherwise than out of profits.
128, The Directors may, hefore recommending any dividend, set
agside out of the profits such sums as they think proper as& a
reserve or reserves which shall, at the discretion of the
birectors, be applicable for any purpose to which the profits of
the Company may be properly applied, and pending such application
may, at the like discretion, either be employed in the business of
in such investments (other than the

the Company or bhe iovested

Shares of the Company or of its holding company (if any)) as the

%\j, ‘:‘% 5
‘ time to time think fi+. The Directors may also

Directors nmay from

without piacing the same to resorve carry forward any profits

t not to divide,
Articles all dividends shall be

which they may think pruden
129. Except as provided in these

apportioned and paid prOportionately
n the Shared during any portio

the period in respect of which the dividend is paid; but if any

+o the amounts paid or

t i
cradited as paid o n or portions o

further Share is issued O terms providing that it shall rank for
m a particular date such Share shall rank for

dividend as iro

dividend accordingly.
130. The Directors may doduct from aBy dividend payable to any

e all suns of money (if any)

Pt}
Menbexr on or in vespect of a Shar

y him to the Conpany on account of calis ox

49,

presently payable b



otherwise ir rol-tion to ike Shares of the Company.

131, fny General lieeting declaring a dividend or borus may divect
gayment of such dividend or honus wholly or partly by the
digtribution of speclfic assets and in particular of paid up

ghaves, debentures or debenture stock of any other company or in
auy one ox oore of such ways, and the Directors shall give efifect
to such Resolution, and where any difficulty arises in regard to
guch distribution, the Directors may setile the same as they think
expedient, and in particular may issue fractional certificates and
7ix the value for distribution of such specific assets oxr any port
thoreof and may determine that cash payments shall be made to any
Members upon the footing of the vatus &0 fixed in oxder to adjust
the rights of all parties, and may vest any such specific assets in
trusteos as may seem expedient to the Directors.

132. Any dividend, interest or other moneys vayable in cash in
respect of Shares may be paid by cheque or warrant sent through the
post directed to the registered address of the holder or, in the
case of joint holders, to the registered address of that one of

the joint holders who is first naned on the Register oy to such

person and to such address as ‘the holder or joint holders may in |

writing direct. ZEvexry such cheque or warxraut shall be made payable !

to the order of the person tc whon
1ders may give effoctual receipts for any dividends,
payable in yespect of the Shares held by ;

it is sent. Apy one of two o

nore joint ho
bonuses or other noneys

them as joint holders. :

133, No dividend or other moneys payable on or in respect of a

Share shall bear interest against the Conpany.

ACCODNTS

=

ge propexr books of account to be kept

134, The Directors ghall cau

with respect to - N
ney recedved and expended by the Company an a

() all suma of mo
oct of which tho receipt and expenditure

the patters in resp

takes niuacl.

0. ﬁ
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- right of inspecting any account or book or docume

 except as conferred by

‘concerning the business,

" Group Accounts (if a2ny

1

(31) a1l sales a~d purchases of goods by the Company; and
¢iii)the assets and liabilities of the Company

proper books shall not be deemed to be kept if there aro not kept
guch books of account as ave necessary to give a true and fair
view of the state of the Company's affairs and to explain its
transactions.

135, The books of account shall be kept at the office or, subject
to Section 147(3) of the 1848 Act, at such other place or places
as the Directors think f£it, and shall always be open to the
inspection of the Directors.

136. The Directors shall from time to time determine whether and
to what oxtent and at what times and places and undey what

conditions or regulations the Accounts and books of the Company or

any of them shall be open to the inspection of Members not being

Directors, and no Member (not being a Director) shall have any
nt of the Conpany

Statute or suthorised by the Directors or

by the Company in General Meeting, and no Member (mot being a

Director) shall bhe entitled to reguire or receive any information

tyading or custoners of the Company.

137. The Directors shall from time to tim? in accordance with the

Statutes cause to be prepared and to be lald before the Company in

General Meeting such profit and f.oss8 Accounts, Balance Sheets,

) and Reporis as are require
gheet (including overy document

which is to be 1lai? beiore

d by the Statutes.

138, A copy of evexry Bezlance
reguired by law to be annexed thereto)
together wich a copy of the

the Company in General Meeting
s before the

t 1less than twonty one Gay

Auditors' Report shall, 1o
and every holder

dato of the HMoeting, be aont to evexy Member of,

of debentures of, the Company and to
provided that this

pe sent tO any P
to more than one of the joint

every person registered under

Articie shall not regquire

Avticle 36 hexeof.
erson of whose

a copy of those docunents to
18 not aware or

51.

address the Coupany
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polders of any Yhares or debentures, Q‘S

CAPITALISATION OF PROFITS

139, 1) The Conpany in Generxral Meoting nmay upon the recomnondatioa

{2)

(3)

of the Divectors resolve that it is dosivoable to capitaliso
any part of the suns for the time being standing to the
creodit of any of its reservd accounts or to tho crodit of its
Profit and Loss Account or otherwise available for
distribution, and aceordingly that such sum be set free for
digtribution (subject to sub-article (2) and sub-article (3)

 of this Avrticle) amongst the holders of the Proferred OQrdinary

Shares and the holders of Ordinary Shares in proportion to
the amounts for the time being paid or credited as paid on
the Proforrsd Ordipary Shases and the Ordiuary Shares hold by
then respoctively on condition that the same be not paid in
cagh but be applied (subjoct to the provisions of Article 9
hereof) either in or towards paying up any amounts for the
time being unpaid on any Shares held by such Members

respectively or paying up in full uanizsued Shares ox

dehentures to be allotted and digtributed credited as fully

pald to and amongst sach Members in the proportion aforesaid,

or partly in the one way and partly in the other, and the

Directors shall give effect to such Resolution

Whore the capitalisation is being effected pursuant to sub-

article (2) of Articl
Article shall be read and

anount, ig to be setl fyoe for di

a 6 hercof gub-article (1) of this
construed as 1f the prescribed
gtribution anongst the

hiolders of Ordinary Shares only (as ino sub-article (2) of
Article 6 hereof provided)

o of apy other capitalisation the Preferred

Where at the dat
ot beoen convarted into va"t Ordinary

Ordinary Shares have b
un to be capitalised ag sould have

8hares such part of the &

repregented the prescribed amol
) of Article 6 hexreol

52,

mt (calculated as provided in

) had they bheen thus
sub-article (2
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s

o

g

convortad ~1 that date is first to be sot free for

distributicn amongst the holders of Ordinary Shares on the

pasis stipulated in sub-awticle (4) of this Article to the

jotent that only the excess of the sum to he capitalised

oyer the part thoreof to be thus set free for distribution

anongst the holders of Ordinary Shares is to be set Zree for

aistribution anongst the holders of the Preferred Ordinary

shares and the holders of Ordinary Shares in accordance with

gsub-article (1) of this Axticle

(B)

©)

\\ﬁﬂ (4) If on any capitalisation the provisions of sub-article

(3) of this Article ara applicable the part of the sun
to be capitalised which is first to be set free for
distribution amongst the holders of Ordinary Shares
shall bhe applied in paying up in full Deforred Shares
of £1 each

The Deferred Shares resulting from any guck capitalisa-
tion shall rank for capital as provided in Article 5
hereof but shall oot entitle the holders therecf to any
rights as regards jncome nor entitle the holders thereof
to receive notice of or to attend or vote either in

at any General Meeting by virtue or

person or hy proxy

in respect of their holdings of Deferred Shares oF to

any other rights whatsoever axcept as gpecified in this

gub~article

ordinary Shares are converted into "A"

article (1) of Article

If the prefexrred

Ordinary Shares pursuant to sub-
6 nereof and prior o the date of conversion there has

e of nefexred Shares pursuant to this

bean an issu
Article on the date of conversion the peferred Shares
ngt ordinary shares (hereinafiex

shall be converted into
nghe convertad gt

in this gub-srticle roferred to a8
t the holdexs of "A"

Ordinary Sb »as") but SO tha -
nall then have the gane gpecial rights

Ordinary Shares 8
53.



%
Ordinaxy Shares as aye
gonferred upon thenm in relation o npn Ordinary sh
aresg

ir rel~tion to the converteq wpe

issued pursuant to sub-article (2) of Article 6 hereof
and the provisions of sub-article (3), sub-article {4),
sub~article (5) and sub-article (6) of Article 6 hercof
shall, nutatis nutandisg, apply as if the converted g
Ordinary Shares had been issued pursuant to sub-article

(2) of Article 6 hercof

"‘é .‘/:

o
Y
"

() For the purpose of this Article a share premiun account and
a canital redemptiun reserve fund pay only be applied in the

paying up of unissued Sharetc to be issued as fully paid bonus

sShares.

"

10, ¥henever such a Resolution ag aforesaid shall have been

, pgséed the Directors shall make all approprisZions and applications
Iof the sum resolved to be capitalised thereby, and all allotments
wd igsues of fully paid Shares or debeutures (if any), and
w‘generaf‘.l.ly shall do all acts and thinyg. ~aquired to give offect
tﬁé;;eto, with full power to the Directors to make such provision
ly the issue of fractional certificates or by paynent in cash or

@"z ! stherwise as they think fii for the case of Shares or debentures

booning distributable in fractions, and also to suthorise any

' ‘ﬁgrann to enter on behalf of all the Nembers entitled thereto into

| a0 agreeaont witlh the Company providing for the aliotment to then

n
repectively, credited as fully paid, of any further Shares or any

dbetrtures to which they may be entitle

./ 5 o (as the case may require) for the paynent u

d upon such capitalisation,
p by the Conpany on
ctive

; o e
theid behalf by the application thereto of whelr resp .
’ ounts

+o be capitalised, of the an

A
/(n'ovortions of the sum resolved -
paid on their ecxistiog

7 O any part of the amounts yramaining ub

> 4 he
ent nade upder such authority shall

Shaves, and any agreen

®ffactive and binding on all gsuch Ronbexs.

AUDIT
o olx auties regult.ted in

| i
1 M1, juditors shal) be appointod and th
i

[V R -
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accordance vith Sections 156 to 161 of tae 1648 Act and Sections

13 and 14 of the 1967 hct.

142. A notice may be given by the Conpany to any Membexr either

personally or by sending it by poust Lo him or to his rogistered

address, or (if he has o registered address within the United

Kingdon) to the address, if any, within the nited Kingdon

supplied by him to the Company for the giving of notice to hia,

Where a notice is sent by post, service of the potice shall be

deened to be offected by properly addressing, pre-paying and

posting a letter containing the notice, and +¢ have been effected
in the case of a notice of a Meeting at the expiration of twenty
four hours after the lebter containing the sane is postedq, and in
any other case at the time at which the letter would be delivered
in the ordinary course of post.

143, A notice may be given by the Company to the joint holders of

a Share by giving the notice to the joint holder first named in the

Register in rospect of the Bbare.

144. A notice may be giveu by the Company to the persons entitlied

to a Share in consoquence oOf the death or pankruptcy ©of a Member

by sending i1 through the pest in a pre-paid Jetter addressed to

them by nane, or by 1lhe title of representatives of the deceased,
ox trustee of the bankrupt, O¥ by any like description, at the
address, if any, within the Inited Kingdom gsupplied for the purpose
by the persons claiming to be so entitled, or (until such an
address has been B8O supplied) by giving the notice in any manner

in which the same night have beon given if the death or bankruptcy

had not occurred.

145, Notice of every General Meeting shall be given in any manner

hereinbefore authorised to -

(1) evexry Member except those Members who (having no registered
address within the United Kingdom) have not supplied to the
Company ap address within the United Kingdom for the glving

55,

G E N

—

e e i e g e T



PR S

S -

fo g

ey
g,

e

V]
of notices to them, and gvery Director (whether or not a
Hember)

(ii) every person upot whom the ownership of a Share devolves by
reason of his beiung a legal perscnal ropresentative or a
trustee in bankruptcy of a Hember where the Menber but for
his death or bankruptcy would be entitled <o receive notice
of the Meeting; and

(iii)the Auditor for the time being of the Company

No other person shall be entitled %o receive notices of General

Meetings.

146. 1f the Company shall be wound up the Liquidator may, with

tho sanction of an Extraordinary Resolution of the Company and any

other consent or sanction required by the 1948 Act or these

Articles, divide amongst the lMembers ia specle or kind the whole

or any part of the assets of the Company (whether they shall

congist of the property of the same kind or not) and nay, for such
purposes set such value as he deems fair upon any property tc be
divided as aforesaid and may determine how such division shall be
carried out as between the Members or different classes of Menbers.
The Liguldatoxr may, with the 1ike sancticn, vest the whole or any
part of such assets in trustees upon such trusts for the benefit
of the contributories as the Liquidntor, with the like sanction,
shall think f£4it, but sc +hat no Member shall bs compelled to
accept any Shares o other securities whereon thexe is any
liability.

INDEMNEITY
147. Bvery Dircctor, Managing Director, Agent, Auditor, Secretary
or other ofiicer for thoe time boing of the Company shall be
entitled to be indemnified out of the assets of the Compauny
against all losses O liabilities which he may sustain or incur in
or about the execution of the duties of his offlce oxr otherwise in
relation thereto, i{neluding any liability incurre.. oy h.a in

56.
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defending ony proceedings, whether civil or criminal, in ”iﬂﬁ”ﬂﬂ’

Judgment is given in his favour or in which he is acquitted and
in connection with any application under Section 448 of the 1548
Act in which relief is granted to him by the Court, and no
Diractor or othexr officer shall he liable for any 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.
But this Article shall only have effect insofar as its provisicus

are not avoided by Section 805 of the 1948 Act,

57,

Pmm reramemmTTao— A LIS el eTRImIes G eem om0 T



{a) The Convertible Preferred Ordinary Shares can
be converted into Ordinary Shares.

(b) The voting rights attaching tc the pPreiference ‘Hp
Shores and the Convertible Preferred Urdinary Shares

are restricted.

{c) (i) ’fhe Prefercnce Shares carry a fixed
cunulat ive dividend of 7% per annum

(ii) The Convertible Preferred Ordinary Shares
carry s fixed cumulative dividend of 35% per L
annum and the right to participate pari passu T
with the Ordinary Shares after a dividend of o
35% has been paid on the Urdinary Shares

(d) (i) The Preference Shares carry a premium of
5 pemce per Share (over and above the amount

paid up thereon) iw o etindurng i

(ii) The Convertible Preferred Ordinary Shares S
‘carry a premium of £4 per Share (cver and above ‘Q
the amount paid up thereon) in a winding up and
the right to participate pari passu with the
Ordinary Shares after a premium of £4 per Share
(as well as the amount paid up thereon) has been
paid on the Ordinary Shares.

ey

Frosonied byse o Ce
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o Notice of Increase in Nominal Capital.
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" e
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Notice of Increase in Nominal Capital.

T the REGISTRAR OF COMPANIES,

GEEST.. HOLDINGE 1 MITED,

hereby gives you notice pursuant te Section 63 of the Companies Act, 1948,

that by (a).a.Seeckal Resolution of the Company deted. the

3', w day of -Séf!fwiw’ 18...7.2, the nominal Capital

of the Company has been incressed by the addition ihereto of the sum of

2,999,900 heyond the registered Capital of £100

The additionsl Capital is divided ss follows :—

Number of Shares. Class of Share. Ngf‘;:gi%f:r‘;’}“
750,000 Preference £1
250.000 Convertible £1

preferred Ordinary

1, 799, 800 Ordinaxry £1

’ 200,000 __ | Unclassified £1

w0 Gnl -

E T
The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.),
subject to which the new Shares have been, or are to be, issued, are as follows :—

(See attached sheet)

C P

_50,.000.....0f the new Shares are Preference Shares, and ave (b) [not]
redesmahle. ‘

(Signature)... A, gl
(Stute whether Dirotor, or Secretary) . Secretary
Dadted the Tk day of. Septipbsr 19.72

(a) ** Ordinsry,” * Extraordicary® or * Specisl”
{0) Dalota 88 appropriate.

This@argin to be reserved for binding.

4k
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e



| No, oF COMPANY. v L0t 084

(ZJMPANY HAVIN

8170 (a)

Pfesented Jor regzatmtzon by Y.
T JEN,
l‘whﬁ,&w?k"gw&rém 33,\

:ir f‘w RS e \x f
A %, 34
SOy i s,
“' e b ul‘{ﬂ e b “?\?»f oty L - .fl A I’ .....

..f..a ................................ /7/[ g
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S
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b ’
.// o
7%/ AN OF
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/

P
,/J/ N e
Aoy GERST. HOLRINGS....,
3 .
Statement of Increase of Neo

%, pursuant to Seclion 112 of the Stamp Act, 1891.
i ﬁu {(Nore.~The stamp duty on an incrense of Nominal Capital is Ten shillings ‘for
k I overy £100 or frootion of £100—Seotion 41, Finance Act, 1933,)
‘ ;" v Nominal Capital of the above-named Cormapany has by a Resolution of the
| o/ Gowpany  dated s Seplinder 1972 been inereased by the addition
t‘ ,‘I'; “‘
[ ;a - {iereto of the sum of £2, 299, 200 beyond the Registered Capital of £100
; Myl Signature T ey 1% /7 R
% & - #
] ok 'I. 7
g ;’f {;f Detle sy Spler.. 1972 Description.mmmmmummmn Secxetany
' #
I s E
. This statement is to be filed within 15 days after the passing of the Resolution
P 5){1’ hy -wvhich the Registered Capital is increased, and if not so filed Interest on the Duty
[ e Al - - » s
: g o4 the rate of & per cent. per annum from the passing of the Resolution is alao payable
, w ) (8. 5, Revenue Act, 1903).
. Efg Nowe,—Attention is drawn to Section 63 of the Companies Act, 1948, relative to
2 "} the filing of a Notice of Increase and a printed copy of the Resolution authorising the
A | inerease.
:F | CAT. NO. CA.26,
i ; JORDAN & SONS, LTD, SHAW & SONS LTD.,
L ' 116, Chancery Lane, London, W.C.2. 7,8 & 9, Fetter Lane, London, E.C.d.
“ * ( Law Stationers and Company Registration Agents.
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SPECIAL RESOLUTIONS
OF
GEEST HOLDINGS LINITED

e

Passed on the 23rd December 198z

duly convened and heid at White House Chambers, Spalding, Lincoinshire,
on the 23rg December, 1982, the sub-joined Resolutions were duly
Passed as Speciaj Resolutions;

1, THAT the Articles of Asscciation of the Company be, and they
are hereby, amendeq by deleting Article 53 and substituting therefor the
following new Article:

by Special Resolution reduce its share capital, any capital
redemption reserve fund g any share premium account in any
Mmanner and with, and subject to, any incident authorised, and

(2) {A) Subject to the like provisions the Company may

{B) Subject to Sections 55 to g3 {inclusive) of The
Companies Act 1981 the Company may make payment
in respect of the purchase under Section 44 of that
Act ot any of its own shares otherwise than out of
its distributable profits or the proceeds of a fregh
issue of shares in accordance with ang Subject to
Section 54 of the said Act",

2, THAT the Contract Proposed to be made between John van Geest,
Lucille van Geest and the Trustees of the John van Geest Charitable

Fund (1) and the Company (2) far the purchase by the Company of an
aggregate of 170, 377 Ordinery Shares of £1 each in the Capital of the
Company be, and it is herefy, Odthorised (the Payment for such pPurchase
to be met out of distributabie profits),

3. THAT the Articles of Association of the Com{:any be, ang they are
hereby further amended with effact from 1 January 983, by substituting

~-o- e Paragraph [A) (i} of AF « be percerjtage ' 118 ‘for the. pereentage
e A7390, C E-gu'%S@; o AT S
. _'l“ N .;*‘3 B;"ﬂ’ v f. = .a\_i,, L ‘ﬁ-o §. /| ') g ,\:‘;‘, , . ‘.-‘:J
T o I s ey £ Ao i
e L R 13, if ;J;’L;!}EE L.W. van GEEST.
be L33 Av 0 b ; - p ; CHAIRA*IAN\
R{) 1 ,“jw { L é i W%_?i:i‘@ ,ﬁ "

; e, ey ! . . ' . P
waerey Limited, Tample Chambars, Tempig Mveane, London, EGiY aMp

: - The Londni\ La
GAefdenind ¢ eyr



Pleass do not
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matgin

Pleate complete
lagibty, proferably
In black type, or
bold block lattering

Note

Pleasa read the notes
on page 3 bafore
completing this form.

* ingert {ull name
of company

@ Insert nama(s} and
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ihe dirsctors
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iz inappropriate
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THE Law MR TE
AT,

COMPANIES FORM No. 155(6)b

Declaration by thic directors
of a holding company in
rolation to assistance for the
acquisition of shares

iE
iuo

!m#

Pursuant to saction 155(6} of the Companies Act 1985

To the Registrar of Companies For official use  Cornpany number
et it el
[ 1068048
[ A A .
Name of company
GEEST HOLDINGS Limited

{fiwe ¢ __ CHARLES ANTHONY BYSTRAM, WOLMER WOOD, MARLOW COMMON, BUCKS.
JOHN VAN GEEST, ELMSLAE HOUSE, 78 TINWELL ROAD, STAMFORD, LINCS.
LEONARD WALING VAN GEEST, WOOL HALL, WYKEHAM, NR. SPALDING, LINGS.
STUART REID COLTMAN, 42 PINCHBECK ROAD, SPALDING, LINCS.
DAVID ARNOLD SUGDEN, "CLEEVE ACRE™, BOTTOM LANE, WITHAM-ON-THE-HTLL .
LINGCS.

Ithe-sole-directori(all the directors]t of the above company {hereinafter called ‘this company') do
solemnly and sincerely declare that:

The business of this company Is:
wmamﬁmmmmewmmm%mmmﬂemm
-insurance-business-in-the-United-Kingdems3
(c) sornething other than the aboves

This company is [the]fa} holding company of* _(EFEST OVERSFAS MECHANTSATTON ITMITED M\m

CEEST _TNDISTRIES LIMITED wh:ch,us"
proposing to give financial assistance in connection with the acquisition of shares
in {this company][-
the-holding-cormpany-of-this-eempanyt

Fresentor’s name address and For official Use
raference {if any): General Section Post reom

3, R. COLTMAN,

GEEST PLC, e

WHITE HOUSE CHAMBERS, ! "ok

SPALDING, :

LINCS.
iw"\"f E\@riiﬁ‘, IR 1 Jlfu(} ﬁ § & "J{‘ ;

RN miedon Lo AeoR 3 L1 AE08 Company Reglstration Agents, Printers and Publishers Page 1

TEMPLE CHAMBERS. TEMPLE AVENUE, LONDON, EC4Y OHP  Tel: 01-353 9471 (10 lines)



The: assistancg is fur the purpose of [that acqummﬂ:mwm—mmmhwm

b
PiensR Jopm

, sitiont: E wiite
purResa-of-thateoquisitionh.F-{note-3) his TR

- . :P.hﬂa:‘n aamplets
The number and class of the shares acquired or o be acquired is: 584,502 ordingry shaves of . bl petably

£1 each of this company boldiblock inttating

The assistance Is to be given to: {note 2) STASSEN LIMITED (STASSEN LIMITED, TEIS
COMPANY , GEEST OVERSEAS MECHANTSATION LIMITED AND GEEST INDUSTRTIES —_—
LIMITED ALL BEING WHOLLY OWNED SUASIDTARTES WITHIN THE GEEST PLC GEQUE
OF COMPANIES)

The assistance will take the form: of:

lﬁi;?;;d to.itby Lloyds Bank Plec to enable it to acquire shares in this companvj

1. Geest Overseas Mechanisation Limited and Geest Industries Limited as
part of the borrowing arrangements of the Geest PLC group of
companies guaranteeing repayment on demand of all money and
liabilities at any time due owing or incurred by Stassen Limited to

Lloyds Bank Ple including, inter alia, moneys advanced by Lloyds \
Bank Ple to Stassen Limited to enable it tc acquire shares in this
comgany.

2. Geest Overseas Mechanisation Limited and Geest Industries Limited
as part of the berrowing arrangements of the Geest PLC group of W
.companies authorising. Llovds Bank Ple fo apply anv credit balances.
from time to time on any of their respective accounts with Lloyds
Bank Ple against any liability of Stassen Limited to Lloyds Bank Ple

The Pt i =i alzﬁg, the 1abu1 Z‘Lt gsen Limit :

t delote as

STASSEN LIMITED appropriote

The principal terms on which the assistance will be given are:

The assistance being given derives from the
borrowing arrangements of the Geest PLC-group of
companies.

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced

by glving it is NIL

The amount of cash to he transferred to the person assisted is £ -

“The value of any asset to be transferred to the person assisted is £ - Page 2
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Pheaza di nek
L0 1)
this mergin

Pleass complsete
lagibly, preferably
in biack type, or
hold block Inttering

* deleta aither (a) or
{b) ag appropriate

e dale oy wheeh e assistance fsto be givenis_.

.2 edL

IANa have formed the opinion, as regards the compeny’s initia] situation immediately following the date o
which the assistance is proposed to be givan, that there will be no ground on which it could then.ba Tound

to be unable %o pay its debts.{note 3}

{a)[l/We have formed the opinion that the company will be ablo to pay it's debts as they fall due during the

year immadiately following that date]*{note 3)

4&%%%%%%#9%«%%@%%%@@%%
Wmmiemmwwﬁwmmmm

—commencement-ef-thewinding-upi*{nce 3}

And 1/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1635.

D ed at./l/\)“'ef-i; L[\Mc-—l @Agwr.

heotog o KB A -

b e {

the_ 26 dayof avaes

.
one thousa?@ p%eh dred}an_g, Eﬂ?’{wa-

befors me X:g/,{éfa———w

A Comissioner for Oaths-o';NetarrPubﬁc-o.".’m's e ol—
the-Poace-or-a-Solicitor-having-the-powers-conferrad sn
a-Comissioner-for-Qaths.

W. £ Rusenig

NOTES

1 For the meanirg of “a parson Ingurring a
liabllity" and “reducing or discharging &
[iabilty” see saction 152{3) of the Companles
Act 1986,

2 finsert full namels) and address{es} of the
person(s) to whom assistance Is to he given; If
a raciptent Is 8 compeny the registered offics
acddress should ba shown,

3 Contingont and prospective liahilitios of the
company are te be taken into account - see
saction 15¢{3) of the Companles Act 1985,

4 The auditors report raquired by section 156(4)
of the Companies Act 1985 must ba annexed
to this form.

Declarants to sign below

i —

Page 3



Please do no}
write in this
margin

Plense complate
legihly, preferably
in biack type, or
bold block lattaring

Notes

Please read the notes
on page 3 before
completing this form,

* insert full name
of company

o insert name(s) and
address{as) of all
the directors

t delete as
appropriate

§ delete whichever
is Inappropriate

COMPANKIES FORM Ko, 155(6)a

Uaclaration inrelation to
essistance for the acquisition
of shares.

Pursw.ant (o section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use  Compeany number

A e ey

S I 1068048

1
o e b e wle -t

Name of company

*

GEEST HOLDINGS Limited i

AfWe o __CHARLES ANTHONY RYSTRAM, WOIMER WOOD, MARLOW COMMON, BICKS
JOHN VAN GEEST, ELMSLAE HOUSE, 78 TINWELL ROAD, STAMFORD, LINCS.

LEONARD WALING VAN GEEST, WOOL HALL, WYKEHAM, NR. SPALDING, LINCS.
STUART REID COLTMAN, 42 PINCHBECK ROAD, SPALDING, LINCS.

e DAVID ARNOLD SUGDEN, "CLEEVE ACRE™, BOTTOM LANE, WITHAM-ON.THE-HTIL
LINCS.

fthe-sele-director][all the directors]t of the above company do solemnly and sincerely declare that:

The business of the company is:

(a)-that-ofad ised-barklil L institution]: within-t : Fthe-Banking-Act19798

(blthat-of-a-person-authorised-undersection-3-or4-ofthe-lnsurance-Sompanies-Act-1982-tecarry-on
-“Hsurance-business-in-the-United-Kingdoms

{c) something other than the above§

The company is proposing to give financial assistance in connection with the acquisition of shares in it

The assistance is for the purpose of [that acquisition]fsedusing-or-diseharging-a-liability-incurred-forthe
—-purpece-otthataoquisitient:t

B AW U DATID
ARG

The number and class of the shares acquired or to be acquired is:384,402 ordinary shares of £1

of the company

Presentor’s name address and For official Use

raeference {if any): General Sectlon Postroom
S. R. COLTMAN,

GEEST PLC,

WHITE HOUSE CHAMBERS,
SPALDING,

LINCS.

; Company Regisiration Agents, Printers and Publishars

. . o Page 1
TEMPLE CHAMBERS, TEMPL.E AVENUE, LONDON, EC4YOHP  Tel: 01-353 9471 (10 lines) g



The assistancs is to be given to: {note 2}
(PACSEN LIMITED LD THE COMPANY GFS BOTE WHOLLY WD SUBSIDIAL

ULTHIN THiE GEEST FLC GEQUP 0F COVPNIES)

RIES

B

The assistance will take the farm of:

shares in the company.

acquire shares in the company.

1. The company as part of the borrowing arrangements cf the Geest PLC
group of companies guaranteeing repayment on demand of all moneys
and liabilities at any time due, owing or incurred by Stassen Limited
to Lloyds Bank Ple including, inter atia, moneys advanced by Lloyds
Bank Plc to Stassen Limited to enable Stassen Limited to acquire

2. ‘The company as part of the borrowing arrangements of the Geest PLC
group of companies authorising Lloyds Bank Ple to apply any ceredit
balances from time to time on its accounts with Lioyds Bank Plc
against any liability of Stassen Limited to Lloyds Bank Plc from
time to time inecluding, inter alia, thz liabilisy of Stassen Limited
to repay moneys advanced to ift by Lloyds Bank Ple to enable it to

The person who [has-aequired]{will acquire]t the shares is:
STASSEN LIMITED

The principai terms on which the assistance will be given are:

The assistance being given derives from the borrowing
srrangements of the Geest PLC group of companles

The amourit of cagh to be transferred 1o the parson assisted is £ -

The value of any asset to be transferred 1o the person assisted is £___—

The date on which the ascistance is to be given is 30 June

19 87

e TIRDSE Tl T

willein
TS AT

Plansacomplaty
Aagitily, protarably
Anhilack tyne, ur
‘hoid hlock {attaring

1 delete as
appropriate

Page 2



Pleass do pe.
Whie In
fhia marin

Plaase complate
lngiblv, prefarably
iy biack type, or
botd hlock lattaring

* delete aither [a) or
(b} as appropriats

fenen o

i/We have farmed the opinion, as maards the o cmpany’s initlal situation immediately %‘h\\-ng tha date an
which the assistaiice fs propased ta be given, that there will be no graund on which it<ouid then be found
to be unable to pay its debts.incte 3

(a)ll/We have formed the opinion that the company will be able {o pay it's debts as they falldue during the
year immaediately following that date]*(nota 3)
-eormmencement-of-tha-winding-tp3*(note 3)

And l/we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at L—ﬁm Q{T;AMS‘. Declarants 10 sign below
) !: oﬂ-—:iw-{’ /ﬂ me-v, ‘;’f

b e,
theM_ day of k 6\/ k

»
one thousand e and/‘za—rum&w...

4

before me /ll@/u“’m

A Comissioner for Qaths or—Netaw-—Rubhc-or-.lustsce-of
the- Peece—er—a—Seltettef-hawng-the«powe onferred-on
a GornissionerforQathe, \ﬁ, . RIRLE

i

-

NOTES

1 For the meaning of “a person Incurring a 1
llabllity™ and “reducing or discharging &
Hability™ see section 152(3) of the Companies
Act 1985,

2 Insert full name{s) and addrass{es) of the
person(s) to whom assistance {s to be given; If
a reciplent is 8 company the ragistered office
address should be shown.

3 Contingent and prospactive ligbilitlas of the
company are to ba takan into account - see
soction 156(3) of tho Companies Act 1985,

4 The auditors report raguired by section 156(4)

of the Companies Act 1985 must be annaxed
to this form.

Page 3



Number of Company: e 1068 TAE form No. 50

-------

THE COMPANIES ACTS 1948 to 1976

(COPY]
special resolution(s)

0F crvrvcernernereereenrn GEESTLHOLDTINGS. .ttt rnssencsnse s e nse s sastssnstaas s sanssssssneanas Limited
At an Extraordinary General Meeting of the mempers of the above-named company, duly convened snd
held at ... White House Chambers SPAlding.........ceimmimmmamsse
OiThe wiinceenmneniens b4 R o TRV day of ... I R - TR 19 87.,

the following SPECIAL RESOLUTION(E) was/Wef&duly passed:-—

That the Articles of Asscciation of the
Company be, apnd they are hereby amended
by deleting Article 14 in its entirety

| - . .
- :‘ F i/u
NOTES:

{1} This copy Resolution moy be continued on the raverso side of this form If nacessary and it should be signed by the Chairman of the
Moating OR by » Director OR by the Secratory of the Compony whosa position should be stated under his nama,
{2} This eopy Resolution is roquired to be filod with tho rogistrar of companises within 15 DAYS after it has been passed and can be sent

to Jordan & Sons Ltd. for that purpose.

Jorden & Sons Limitad

Lagal and Information Services, Printers and Publishers
Jordan House, 47 Brunswick Place, Leadon N1 6EE
Telephons 01-263 3030 Telex 261010



R. J. Weston & Co.

Chartered Accountants

M.C. McAnulty, F.C.A,, M.H, Preecs, F.CA., EC.CA..

Our Ref.

R.J, Smith, F.CA., B. Ling, F.CA,

Consultant: A, Seddon, F.CA.

McM/cac

The Directors,

Geest Holdings Limited,
White House Chambers,
Spalding,

Lines,

Dear Sirs,

GEEST HOLDINGS LIMITED

Probate House,
3738 St. Mary’s Gare,
Derby DEI AT

Telephone: (0332) 43221 45 lines)

23rd March, 198§

Following our non re-appointment as joint auditors te the above, we
confirm there are no circumstances connected with our retirement which
we consider ought to be brought to the notice of the members or the

creditors.

Yours faithfully,

COKPAM)ES REGISTRATION
2 1SEP19sr
M OFFICE 61

Offices nlso at, 42 St, Mary's Gate and 19 Iron Gate, Derby,




GEEST HOLDINGS LIMITED
RESOLUTIONS IN LIEU QOF
A GEMNERAL MEETING OF THE MEMBERS SIGNED PURSHANT TO
SECTICHN 381A OF THE COMPANIES ACT 1985

RESOLVED by way of Elective Resolutions:-

That (as permitted by Section 252 of the Companies Act 1985)
the requirement to lay accounts and reports before a General
Mzeting of the Members be dispensed with.

That (as permitted by Section 366A of the Companies Act
1985} the requirement to hold an Annual General Meeting of
the Members be dispensed with.

N

That {(as permitted bv Section 386 of the Companies Act 1985)
the appointment of KPMG Peat Marwick McLintock as auditors
be continued unless and until their appointment is revoked
or they resign their appointment.

SIGNED this 24th day of December 1990
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Director forﬁn behalf Of Geest PLC
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Dlrector fox Z?d on behalf of Geest Industries Limited
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For self and Geest PLC as joint Shareholders
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GEEST HOLDINGS LIMITED

COMPANY NUMBER 1068048

RESOLUTION IN LIEU OF A GENERAL MEETING
OF THE MEMBERS S!IGNED PURSUANT TC
SECTION 381A OF THE COMPANIES ACT 1985

RESOLVED by way of Special Resolution that:

As permitted by Section 250 of the Compantes Act 1985 and the
Company having been dormant since the end of its previous financial
year the Company makes itself exempt from the obligation to appoint
Auditors as otherwise required by Section 384 of the Companies Act
1685,

Signed by all the members of the Company this 1st day of December
1994
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Signed for and on behalf of Geest PLC
by BRIAN GODMAN WALLACE, Director
and duly authorised official.

Signed for and on behalf of Geest Industries
Limited by BRIAN GODMAN WALLACE,
Director and duly authorised offlcial,
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