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THE COMPANIES ACT, 1985

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

DEBFOR HOLDINGS plc

The name of the Company is "DEBFCR HOLDINGS plc."

The Company is to be a public company.

The Registered Office of the Company will hg situated in
England and Wales.

sthe objects for which the Company is established are -

(a)

(1) To acquire the whole or part of ths share capital
or to acquire or to take over the whole or part of the
business, undertaking, assets and liabilities of any
other company or companies on such terms as may be
thought fit. \

(2) To invest the capital and other moneys of the
Company in the purchaze ox upon the securlty of shares,
stocks, debentures, debenture stocks, bonds, mortgages,
obligations and securities of any kind issued or
guaranteed by any company, corporation or undexrtaking
of whatever nature and wherever constituted, or
carrying on business, and shares, stocks, debentures,
debenture stocks, bonds, obligations and other
securities issued or guaranteed by any government,
sovereign rwuler, commissioners, trust, local authority
or other nublic body, whether at home or abroad.

(1) To carry on the pbusinesses of manufacturers of and
dealers in, and agents for manufacturers, makers up of
women's and children's underweax and ocuterwear in all
kinds of textile, fabrics and makers of and dealers in
knitted fabrics of all kinds, knitted coats, costumes,
skirts, jumpers, blouses and all other outwear
garments, underweax garments, hosiery, children's



(C)

(D)

Itnitted outerwear and underwear, manufacturexs of
and dealsrs in all kinds of knitted and woven goods
in wool, =silk, art silk, cotton, iinen, eiastig,
plastic, worsted and all other materials: factors,
merchants and dealers,

(2) To carry on the business of gown and blouse
manufacturers and as manufacturers of and dealers in
garments, clothing and wearling apparel of avery
description, costumiers, tallors, outfitters
clothiers, dressmakers, hatters, glovers, milliiners,
hoslers, haberdashers, feathar droszZars,
manpufacturers of and dealexrs in underclething,
corsets, brassieres, lingarie, surgical clothing,
sanitary articles, baby iinen, lace, embroidery,
linings, trimmingsz, buitons, cloth and textile
goods, fabrice, and wares of every description.

(3} To carry on the business of dyers, cleaners,
bleachers, washere, printexs, spinners, weavers,
hemstitehers, plaiters, pleaters, lkenitters,
embroideries, tanneirs curriers, leather
manufacturers, manufacturers of and deslers in
curtaing, bedding, carpets, rugs, furniture, and
household goods of evexry description, domestic and
general hardware, ixonmongery, leather goods,
dregsing cases, toilet articles and commodities, and
things of all kinds used oOr required for household
or personal use OX adaornment.

7o conduct and carry on the business or businesses
aforesaid and any other businesses oOr undertakings
whatsoever which the Directors may consider to be
capable of being conducted by and for the benefit of
the Company as subsidiary to or in conjunction with
the said busineas or businesses aforesaid.

To buy, hire, tske on lease, exchange, or otherwise
obtain and to hold, develop, cultivate, improve and
otherwise turn to account, and to sell, exchange,
1ease or otherwise dispose of and deal in any lands,
buildings and hereditaments of any tenure and any
rights, privileges ov casements over or in respect
of any real or personal property or rights
whatsoever which may be necessary Or convenient for
the business of the Company.

Pa evect, construct, alter, maintain and remove Or
raplace any builcings Or works necesgssary oT
sonvenient for the purpose of the Company.

70 apply for, buy ©Ov otherwise obtain and take
sasignments of any patents, licences, concessions,
saoret processes and the like conferring any
Lzelusive, non-exclusive or limited raght of user,
or any secret or other information as to any
invention or procass, which may ¢eem capable of
being used for any of the purposes of the Conpany or



(G)

(K)

(1)

(3)

(K)

(L)

the acquisition of which may seem caigsulated
directly or indirectly to benefit the Cowpany, and
to use, exercise, develop or grant licgncen in
respect of, sell, sssign ox othexwise turn %o
agcount any such patents, property rights or
information sa agguired,

To expend moneys on and carry out any experimental
or other research work in connection with the
business of the Ccapeny or any branch thereof.

To amalgamate or enter into partnership with any
person or company conducting or proposing to conduct
any busiress which the Company is authorised to
conduct, and to acquire and undertake all or any
part of any such business or of the assets oy
1ishilities thereof, and to entexr into any
agreements relating to the sharing of proflts, co-
operation, limitstion of competition or trading
fedsration with such perscns or companies which the
Directors may consider to be for the benefit of the
Company.

To pay o% satisfy eny liabilities which the Company
ig entitled to incur, and any obligations, into
which the Company is entitled to enter, and to
accept payment for any property or rights sold or
otharwlse disposed of, or dealt with, or of any
debts owing to the Company, and satisfaction of any
obligations of any persons Or conpanies to the
Company, in cash or instalments of cash, promissory
notes or other negotiable instruments, or shares
(whether credited as rfully paid up or not) of any
denomination, debentures or debenture stock of the
Company or any othexr company, but not so as to
enabla the Company to acguire its own shares.

To compromise, compound, or abandon, any debt,
¢laim, liability ox account.

To buy, sell, hold and deal in any stocks, shares,
debentures, debenture stock, bonds, investments,
negotiable instruments and other choses in action,
the @cquisition, holding or disposition cf which may
be necessary or convenient for the business of the
Company; and to invest any surplus, idle or other
moneys of the Company in any stocksg, shares or
securities or to deposit or iend the same at oxr
without interest, in or to any bank, corporation or
othexr company Or person.

Te iend money and to give credit, either with or
without security, and at ox without interest, to any
persons or companies including customers and others
having dealings with the Company and to guarantee
+he obligations of any such persons or companies.
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(W)

(0)

(P}

Q)

(R)

To ralse or porrow mengy with ox without giving
security or interest for any purposs sncindings
witnout prejudice to the generality therect, o ihe
purpose of finanging the purchase by the Copany of
its own shares in accprdance with Chapter ¥iIX of the
Companies Act 1985; and to give smourity for and
guarantee performance by the Company f ali or any
of its obligations or r1iabilities.

To mortgage or charge all or any of the present o
future assets of the Company. including i%s uncalled
capital, upon such provisions, terms ang gonditions
as to redemption or issue debentures and dabhenture
stock upon such terms and conditions, and for such
consideration, and subject to such provisiong, torms
and conditions as to rademnption ox otherwise as RAY
pe thought £it; and to issue any cellateral, fuxrther
gecurlty, or trust deed for further or coliaterally
sgcuring the same.

To draw, make, accept, endorse, oxecute and issue
promissory notes, bills of exchange, bllls of
lading, warrants, debentures and other megotisble ox
transferable ingtruments.

7o swll or <¢therwise dispose of the whole or any
part of the undertaking or assets of the Company,
either as a whole OF in portions, and for such
consideration as the Company shall think f£it.

To promote and procure, oither alone ox in concert
with any other pexson OX corporation, the
registration of any other company with a view to the
acquisition by such other conpany of the whole or
any part of the asgets and liabilities of the
Company or with a view to such other company
commencing or entering into any business which may
be calculated directly or indirectly, to benefit o
advance the objects of the Company; and +o become
and be by maans of purchase or otherwise a holder of
shares, securities, debentures, or debenture stock
of such other company: and to stand surety for the
due performance by such other company of its
undertakings and pbligations.

To pay and make cut of the funds of the Company any
corpensation fox 1o8s of office or employment,
allowance, pension oOT gratuity, toc any director or
ax-director, or =any employee OT ex-employee of the
Company, OTF the widows, childrern or other persons
dependant on any of them; to take out or contribute
to any insuxrances for the benefit of such persons
whether or not £he Company be under any statutoxy
obhligation SO to do; and to contribute towaxds the
funds of any charitable institution, trade society,
foundation, oOTr trust, in which the Company, its

of ficers or employees, or its or their dependants
are or may be materially interested.
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(S} To divide and distribute in kind pzmngst the members
of the Company the yhole or any part of the asseis
of the Company, including shares, debentures, ©T
securities of other companies helonging to the
Company: but not so as to effect a reduction of the
capital of the Company without first obtaining the
sanctions required by the Coupanies Act 1985, or any
Act amending or substituted for the sama,

(T) To pay the costs of and incidental to the promotion
and registration of the Company and any expenses
connected therewith.

(U) fTo introducs, make, support, or OppoOsSe ANy
application for any act, bye-lgw, O regulation of
any legislature or other authority; and to obtain
any right, concession, or privilege from any
government, municipal or other authority.

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

(W) To do all such other things as are incidental ox
conducive to the attainment of the abovae objects.

And it is hereby declared that the objects specilfied in
each paragraph of this Clause shall, except where
otherwise expressed in such paragraph, be independent
objects, and shall be in no wise limited or restricted by
reference to or inference from the torms of any other
paragraph or ‘the name of the Company.

5. The liability of the Members is limited.
6. The Share Capital of the Company is £51,000 divided into
51,000 Shares of £1 each.*
NOTES
1. Memorandum cof Assoclation adopted by a resolution
dated 21lst April 1986.
* 2. (i) By & resolution dated 24th April 1986 each of

+the existing Ordinary shares of £1 each was
sub-divided into 10 Ordinary Shares of 10p
each.

(ii) By a resolution dated 24th april 1986 the
authorised share capital was increased from
£51,000 to £1,100,000 by the creation of an
additional 10,490,000 ordinary Shares of 10p
each.
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We, the Sulscribers to this Memorandum of Asscciaticn, wish to
he formed. into & Company pursuant 1o this Memorancum; and we
agree to take the pumber of Sharss shown cppusile ORC respective

names.

g

:’%\ Numher of Shates

HAMES AND ADDRESSES OF SUBSCRIEERS Rehea oy vach
Subscriber

ROY C. KEEN, One
Temple Chambers,
Temple Avenue,
London ECHtY OHP.
NIGEL L. BLOOD, One
Temple Chambers, ’
Temple Avenue,
London ECuY OHP.

Total Shares taken Two

Dated the 1st day of February, 1986.

Witness to the above Signatures:-

J. JEREMY A. COWDRY,
Temple Chambers,
Temple Avenue,

London ECu4Y OHP.

e
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THE COMPANIES ACP 1585

COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION
OF

DEBFOR HOLDINGS plc

(Adopted by Special rResolution passed 24th Apxil 1986)
PRELIMINARY

1. The regulations in Table A as prescribed by the Companl.es
(Tables A to F) Regulations 1985 (ag amended) and in any Table

A opplicable to the Company undor any formerm enactmant .
relating to companies shall not apply to the Company.

2. Tn these presents (if not inconsistent with the subject
or context) the words and exprescions set out in the first
column below shall bear the meanings set opposite teo them
respectively:-

The Act The Companies Act 1985

The Statutes The Act, every statutory
modification or re-enactment
thereof for the time being in
force and every other Act for
the time being in force ‘
concerning companies and
affecting the Company.

Phese presents These Articles oIf association as
from time to time altered.

office The registered office of the
Company for the time balng.
rransfer Office The place where the Registexr of
Members is situate for the time
being.
Secretary The secretary of the Company oI

any other person appolnted to
perform the duties of the
secretary of the Company,

1.



inciuding a joint, assistant or
deputy secretary

Seal The Cormon Seal of the Companys

The United Kingdom Great Britain and Northern
Ireland.

Clear Days In relation to the period ©f a

notice means that period
excluding the day when the
notice is given Or deemed to be
given and the day for which it
is given or on which it is to
takeo effect

Month Calendax month.
Year Calandar year.

In writing Written cr produced by any
, substitute for wridting or partly
one and partly another.

Paid paid or credited as paid.

The Group +he Company and any subsidiary
or subsidiaries for the time
being of the Company

The expression "Jebenture" and "debenture holder" shall
respectively inciude "debenture stock" and "debenture
stockholder".

All such of the provisions of these presents as are
applicable to fully paid-up shares shall apply to stock, and
the words "share" and "shareholdexr" shall be construed
accordingly.

Save as aforesaid any words or expressions defined in the
Act shall (if not inconsistent with the subject or context)
bear ‘the same meaning in these presents.

A Special or Extraordinary Resolution shall be effective
for any purpose for which an Ordinary Regolution is expressed
to be required under any provision of these presents.

words importing the singular number shall include the
plural and vice versa, words importing the masculine gender
shall include the feminine, and persons shall include
corporations mutatis mutandis.

rReferences to any statute or statutory provisions shall
be construed as relating to any statutory modification or
re—enactment thereof for the time being in force.



SHARE CAPITAL

3, The aukthprised share capital of the Company is 1,100,000
divided into 11,000,800 Ordinary Shares of 10p geach,

VARIATION OF RIGHTS

4, Whenever the share capital is divided into diffarentG
classes of shares the rights attached to any class (unless
otherwise provided by the terms of issue of that class) may,
subject o section 127 of the Act, be varied with the consent
in writing of the holders of three-quarters of the issued
shares of that cless or with the sanction of an Extraoxrdinary
Resolution passed at a Separate General Meaeting of the holders
of the class. To every such Separate General Meeting the
provisions of these presents relating to General Meetings of
the Company shall apply but so that the necessary quorum shsll
be two persons at least holding or representing by proxy
one-~thiré of the lssued shares of the class.

5. Unless otherwise expressly provided by these presents or
by tha rights conferxed upon the holders of any class of
shares, such rights shall be deemed to be varied by the
reduction of the capital paid up on such shares and by the
cresaticinn of further shares ranking in any respect in priority
thereto but shall not be deemed to be varied by the creation
or issue of further shares ranking pari passu therewith or
subsequent thereto.

ALTERATION OF SHARE CAPITAL

6. The Company may from time to time by Ordinary Resolution
increase its capital by such sum to be divided intc shares of
such amounts as the resolution shall prescribe. All neaw
shares shall be subject to the provisions of the Statutes and
these presents with reference to allotment, payment of calls,
lien, transfer, transmission, forfeiture and otherwise.

7.iA)The Company may by Ordinary Resolution:-

(1) Consolidate and divide all or sr; ¢f its share
capital into shares of larger amount than its
existing shares.

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

(3) Sub-divide its shares, or any of them, into shares
of smaller amount than is fixed by the Memorandum of
Association (subject, nevertheless, to the
provisions of the Statutes), and so that the
resolution whereby any share is sub-divided may
determine that, as between ths holders of the shares
resulting from 3uch sub-division, one or more of the
gshares may, as compared with the others, have any

3.



such preferred, deferred or othar special rights,
or be subject to any such restrictions, as the
Company has power to attach to unissued or new
shares.

(B) Upon any sonsolidation of fully paid shares into shares

of larger amount the Directors may as between +he holders
of shares so0 consolidated determine which shares are
consolidated into each consolidated share and in the case
of any shares ragigtered in the name of one holder being
consolidated with shares registered in the name of
another holder may make such arrangementy as may be
thought f£it for the gale of the consolidated share or any
fractions thereof and for the distribubion among the
persons gntitled thereto of the net praceeds of such sale
and for such purpose may appoint some person to transferx
the consolidated share to the purchaser. provided that
the necessary unissued sharesg are available, the
Directors may alternatively in each case where the number
of shares held by any holder is not an exact multiple of
the number of shares to be consolidated into a single
share igsue to each such holder credited as fully pald-up
by way of capitalisation the minimum numbexr of shares
raquired to round up his holding to such a multiple { such
igsue being deemed to have been effected immediately
prior to consolidation) and the amount required to pay up
such shares shall be appropriated at their discretion
from any of the sums standing to the credit of any of the
Company's reserve accounts {(including share premium
account and capltsl redemption reserve fund) cor te the
credit of profit and loss account and capitalised by
applying the same in paying up such shares.

8. Subject to the provisions of the Statutes the Company may
by Special Resclution reduce its share capital, any capital
redemption raserve and any share premium account i any way.

9. Subject to the provisions of the Statutes and to prior
approval by an Extraordinary Resolution passed at a separate
class meeting of the holders of any Convertible Shares, the
Company may purchase any of its own shares (including any
redeemable shares).

SHARES

10. Except as required by law, no pexrgon shall be recognised
by the Company as holding any share upon any trust, and the
Company shall not be bound by oOT compelled in any way to
recognise any equitable, contingent, future or partial
interest in any share, or any interest in any fractional part
of a share, whather or not it shall have express OI other
notice thereof or {except only as by these presents or by law
otherwise provided) any other right in respect of any share,
except an absolute right to the entirety thereof in the
registered holder.

11. Without prejudice to any special rights previously
conferred on the holders of any shares Or class of shares for

4.




- e

the time being issued, any share in the Company R&y be issuved
with such preferred, deferred or ather special rights, ox
subhject te such restrictions, whether in regard to dividend,
return of capital, vyoting ox otherwise, as the Company may
from time to time by Ordinary Resolution determine (Or,
failing any such determination, as tha Directors may
determine) and subject to +he provisions of the Statutes the
Company may issue any sharaes which are, OT at the opticn of
the Company or the nolder are to be liable, to be redeemed.

12. Subject to the provisions of the Statutes relating to
authority, pre-emption rights and otherwise and of any
rasoiution of the Company in General Meeting passed pursuant
thersto, all unissued shares shall be at the disposal of the
Directors who may allot (with or without conferring 2 right of
renunciation), grant options ovex Or otherwise dispose of them

+o such persons, at such times and on such terms as they think
proper.

13. In addition to all other powers of paying commissions,
the Company may exercise the powers conferred by the Statutes
of paying commissions to persons subscribing o proc.ing
subscriptions for shares of the Company, OT auTesung L0 o do,
whether absolutely oOr conditionally, and suL j-¢% to the
provisions of the Statutes any guch commission . @ay be
satisfied by the payment of eash or (with the sanction of an
Oxdinary Resolution) by the allotment of fully ox partly paid
shares of the Company, OX partly in the one way and partly in
the other. The Company may also, on any isgsue of shares, payY
such brokerage as may he lawful.

14. The Directoxs may at any time after the allotment of any
chare but before any person has been entered in the Register
of Members as the holder recognise a renuncilation thereoi by
the allottee in favour of some other person and may accord to
any allottee of a share a right to effect such renunciation
upon and subject to such texrms and conditions as the
pirectors may think fit to impose.

SHARE CERTIFICATES

15. Ewvery share certificate shail te issued under the Seal
(or in the case of shares on @ branch register or an official
seal kept by virtue of section 40 of the Act an officlal seal
for use in the relevant territory) and shall specify the
number and class of shares to which it reiates and the amount
paid up thereon. No certificate shall be issued representing
shares of moxre than one class. No certificate shall be issued
in respect of shares held by a Stock Exchange Nominee in
respect of whom the Company is not by law required to completa
and have ready for deliwvexy & certificate.

16. In the casé of a share held jointly by geveral persons
the Company shall not be bound to issue more than one
certificate +therefor and delivery of a certificate to one of
such joint holdexs shall be sufficient delivery to all.
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17. Any person (subject as aforagaid) whose name is entered
in the Register of Members in regpect of any phares of any on@
class upon the issue or transfer thereof sill be entitled
without payment to a certificate thexeinr (iIn +he case of
issue) within one month (or such iongexr period as the terms of
igsus shall provide) after allotment ox {in the case of a
transfer of fully-paid shares) within fourteen days after
lodgment of transfer or (in the case of a transfer of

partly-paid shares) within two nonths after 1odgment of
transfer.

18. Where some only of the shares comprised in & share
certificate are transferred the old certificafe shall be
cancelliaed and a new certificate for the palance of such shares
issued in lieu without charge.

19.(A)Any two or more certificates representing ghares of any

cne class held by any member may at his request be
cancelled and a single new cartificate for such shares
igsued in lieu without charge-

(B) If any member shall surrender for cancellation a share
cartificate reprasenting shares held by him and request
the Company to isiue in lieu two oxr more share
certificates rapresanting such shares in such proportions
as he may specify, +he Directors may, 1£f they think £it,
comply with such reguest.

(¢) If a share certificate shall be damaged or defaced c¢r
alleged to have peen lost, stolen Or destroyzsd a new
certificate representing +he same shares may be issued to

the holdex upon request subject to delivery up of the old
certificate or (if alleged to have been 10st, stolen or
destroyed) compliance with such conditions as to evidence
and indemnity and the payment of any exceptional
out-of-pocket expenses of the Company in connection with
the reguest as the pDirectors may think £it.

(D) In the case of shares held jointly by gseveral persons any
guch reguest may be made by any one of the joint holdexs.

LIEN

20. The Company ghall have a first and paramount iien on
every share (not being a fully paid share) for all moneys
(whether presently payable or not) payable at a fixed time or
called in respect of that share. The Directors may at any
time declare any share to be wholly or in part sxempt £rom the
provisions of this regulation. The Company‘'s lien on a share
shall extend to any amount payable in respect of it.

21. ‘The Company may sell in such manner as the Directors
determine any shares on which the Company has a lien if a sum
in respect of which the lien exists is presently payable and
is not paid without fourteen clear days after notice has been
given to the holder of the share or to the person entitied to
it in conseguence of the death or bankruptey of the holder,
demanding payient and stating that if the notice is not
complied with the share may be sold.

6.



22, To give effect to a sal® the Directors may authorise some
person to execute an instrument of transfer of the shares sold
to, or in accordance with the directions of the purchaser.

The title of the transferee to the shares shall not be
affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

23. The net proceeds of the sale, after payment of the costs,
shall be applied in payment of so much of the sum for which
the lien exists as is presently payable, and any residue shall
(upon surrender to the Company for cancellation of the
certificate for the shares sold and subject to a 1ike 1lien for
any moneys noct presently psyable as existed upon the shares
before the sale) be paid to the pexson entitled to the shares
at the date of the sale.

CALLS ON SHARES AND FORFEITURE

24. Subject to the terms of allotment, the Directoxrs may make
calls upon the members in respect of any moneys unpaid on
their shares {whether in respect of nominal value OX premium)
and each member shall (subject to receiving at least fourteen
clear davs' notice specifying when and where payment is %o be
made) pay to the Company A5 required by the notice the amount
called on his shares. A call may be required to be paid by
instalments. A call may, before receipt by the Company of any
sui due thereunder be revoked in whole or part and payment of
a call may be postponed in whole or part. A person upon whom
a call is made shall remain liable for calls made upon him
actwithstanding the subsequent transfer of the shares in
respect whereof the call was made.

25. A call shall be deemed to have been made at the time when
the resolution of the pirectors authorising the call was
pauosed.

26. The joint holders of a ghare shall be jointly and
severally liable to pay all calls in respect thexeof.

27. If a call remains unpaid after it has become due and
payable the person from who it is due and payable shall pay
interest on the amount unpaid from the day it became due and
payanle until it ig paid at the rate fixed by the terms of
allotment cf the share or in the notice of the call, or if no
cate is fixed, at the appropriate rate (as defined by the
statutes) but the Directors may waive payment of the interest
wholly or in part.

28. An amount payable in respect of a share allotmen* or at
any fixed date, whether in respect of nominal value or premium
or as an instalment of a call, shall be deemed to be a call
and if it is not paid the provisions of these presents shall
apply as if that amount had become due and payable by virtue
of a call.

29. Subject to the terms of allotment, the Directors may make
arrangements on the issue of shares for a difference between
+he holders in the amount and times of payment of calls on
their shares.

7.
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30, If a call remains unpaid after it has become due and
payable the Directors may give to the person from whom it is
due not less than fourteen clear days' notice coguiring
payment of the amount unpald together with any interest which
may have accrued. The notice shall name the place where
payment is to be made and shall state that if the notice is
not complied with the shares in respect of which the call was
made will be liable to be forfeited.

31. It the notice is not complied with any share in respect
of which it was given may, before the payment required by the
notice has been made, be forfeited by 2 resolution of the
pirectors and the forfelture shall include all dividends or
other moneys payable in respect of the forfeited share and nok
paid before the forfeiture. The Directors may sccept
surrender of any share liable to be forfelted.

32. Subject to the provisions of the Statutes a forfeilted
share may be sold, ra-allotted or otherwise disposed of on
such terms and in such manner as the Directors determine
either to the person who was before the forfeiture the holder
or to any other person and at any time before sale,
re-allotment or other ¢isposition, the forfelture may be
cancelled on such terms as the Directors think £it. Where for
the purposes of 1lts disposal a forfeited share is to be
transferred to any person the Directors may authorise some
person to execute any ingtrument of transfer of the share to
+hat person.

33. A person any of whose shares have hWeen forfeited shall
cease to be a member in respect of them and shall surrxender to
the Company for cancellation the certificate fox the shares
forfeited but shall remain liable to the Company for all
moneys which at the date of forfeiture were presently payahble
by him to the Company in respect of those shaxes with interest
at the rate at which interest was payabla on those monays
before the forfeiture or, if na interest was so payable, at
the appropriate rate (as defined in the $tatutes) from the
date of forfeiture until payment but the Directors may waive
payment wholly or in part or enforce payment without any
allowance for the value of the shares at the time of
forfeiture or for any consideration received on theilr
disposal.

34. A Statutory Declaration by a Director or the Secretary
+that a share has been forfeited on a specified date shall be
conclusive evidence of the facts stated in it as ageinst all
persons claiming tc be entitled to the share and the
declaration shall (subject to the execution of an instrument
of transfer is necegsary) constitute a good title to the share
and the person to whom ‘the share is disposed of shall not be
hound to see to the application of the consideration, if an,
nor shall his title to the share be affected by any
irregularity in or invalidity of the proceedings in reference
+a the forfeiture oOr disposal of the share.

8,



TRANSFER OF SHRRE

a§. The instrument of transfer of a share may be in any usual
form or in any other form which +he Directors may approva and
shail be executed by or on beheif of the transfsror and,
unless the share is fully pald, by or on behalf ©f the
transferee. The transferor shall remain the holder of the
shares concerned until the name of the trangsferee is entexred
in the Register of Members in respect thersof.

36, The registration of transfers may be suspended at such
times and for such periods as the Directors may from time to
time determine and either generally oOr in respect of any class
of shares. The Regizter of Members shall not be closed for
more than thirty dayg in any year.

37. The Directors may in their absolute discration and
without assigning any reason therefor refuse to register any
transfer of shares (not being fully paid shares). The
Directors may also refuse to register a transfer of shares
(whether fully paid ox not) in favour of more than tour
persons jointly or of any shares ol which the Company has 2
1ien. If the Directors refuse to register a txansfer they
shall within two months after the date or: which the transfer
was lodged with the Company gend to the transferee notice of
the refusal.

34. The Directors may decline to recognilise any instrument of
transfer unless the ingstruistent of transfer is in respect of
only one class of share and is deposited at the Transfer
office accompanied by the relevant share certificate(s) and
such other evidence as the Directors may reasonably require to
show the right of the transferor to make the +ransfer {(and, if
the instrument of transfer is executed by some other person on
hic behalf, the authority of that person so to do). In the
case of a transfer by a Stock Exzchange Nominee +he lodgment of
share certificates will only be necessary if and to the extent
hat certificates have been issued in respect of the shares in
question.

39. Subject to Article 42, all instruments of transfer which
are regilstered shall be retained by the Company, but any
inercument of transfer which the Directors refuse to register
shail (except in the case of fraud) bhe returned to the person
depesiting the same.

40. Mo fee will be charged by the Company in respect of the
regl.stration of any instrument of transfer or probate or
1etters of administration or certificate of marriage Or death
or stop notice or power of attorney or other document relating
to or affecting the +itle to any shares.

41. The registration of transfers of shares or any class
thereof may be suspended at such times and for such periods
(not exceeding thirty days in any year) as the Directors may
from time to time determine.



42, 'The Company shall be entitled to destroy all instyruments
of transfer of shares which have been registered at any time
after the expiration of six vears from the date of
registration thareof and all dividend mandates and
notifications of change of address at any time after the
explration of two years from the date of recording thereof and
all share certificates which have been cancellad at any time
after the expiration of one year from the date of such
cancellation and it shall conclusively be presumed in favour
of the Company that every instrument of transfer or other
document so destroyed was duly and properly made and every
instrument of transfer so destroyed was a valid and effective
instrument duly and properly registered and every share
certificate so destroyed was a valid and effective certificate
duly and properly cancejlled and every other document
hereinbefore mentioned so destroyed was a valid and effective
documient in accordance with the recorded particulars thereof

in the books or records of the Company. Provided always
that:-

(1) The provisions aforesaid shall apply only to the
destruction of a document in good faith and without
notice of any claim (regardless of the parties thereto)
to which the document might be relevant;

(1i) Nothing herein contained shall be construed as imposing
upon the Company any liability in respect of the
destruction of any such document eariier than as
aforesaid or in any other circumstances which would not
attach to the Company in the absence of this Article:;

(iii}References herein to the destruction of any document
include references to the digposal thereof in any manner.

TRANSMISSION OF SHARES

43. If a member dies the survivor or survivors where he was a
joint holder, and his personal representatives where he was a
sole holder or the only survivor of joint holders, shall be
the only person recognised by the Company as having any title
to his interest; but nothing herein contained shall release
the estate of a deceased member £from any liability in respect
of any share which had been jointly held by him.

44. A person becoming entitled To a share in consequence of
the death or bankruptcy of a member may, upon such evidence
being produced as the Directors may properly require, elect
aither to become the holder of the share or to have some
person nominated by him registered as the transferee. If he
elects to become the holder he shall give notice to the
Company to that effect. If he elects to have another person
registered he shall execute an instrument of transfer of the
share to that person. All the provisions of these presents
relating to the transfer of shares shall apply to the notice
or instrument of transfer as if it were an instrument of
transfer executed by the member and the death or bankruptcy of
the member had not occurred.

10.
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4%. A person becoming entitled to a share im consequence of
the death or bankruptcy of a memter shall have the rights to
which he would be entitled if he were the holder of tha share,
excapt that he shall not, before being registered as the
holder of the share, be entitled in respect of it to attend ox
vote at any meeting of the Company or at any separate mgeting
of the holders of any class of shares in the Conpany.

DPISCLOSURE OF INTERESTS

46,(3)Section 212 of the Act shall be deemed to be
incorporated into these presents and accordingly to apply
as between the Company and each member,

(2) No member shall, unless the Directors otherwise
determine, be entitled in respect of shares held by him
to vote at a General Meeting elther personally or by
proxy or to exercise any other right conferred by
membership in relation to meetings of the Company if he
or any person appearing to be interested in such shares
has been duly served with a notice under Section 212 of
the Act and is in default for a period of twenty-eight
days from such service in supplying to the Company the
information thereby required and such cessation of the
right to vote and to exercise any other right conferred
by membership in ralation to meetings of the Company
shall continue for so long as such default continues.
For the purpose of this Article a person shall be treated
as appearing to be interested in any shares if the member
holding such shares has given to the Company a
notification under the said Section 212 which fails to
establish the identities of those interested in the
shares and if (after taking into account the said
notification and any other relevant Section 212
notification) +the Company knows or has reasonable cause
+o0 believe cnat the person in question is oxr may be
interested in the shares.

STOCK

47. ‘The Company may from time to time by Ordinary Resolution
convert any paid-up shares into stock or reconvert any stock
into paid-up shares of any denomination.

48. The holders of stock may transfer the same or any part
thereof in the same manner and subject to the same regulations
as and subject to which the shares from which the stock arose
might previously to conversion have been transferred {(or as
near thereto as circumstances admit) but no stock shall be
transferable except in such units (not being greater than the
nominal amount of the shares from which the stock arose) as
the Directcrs may from time to time determine.

49. The holders of stock shall according to the amount of the
stock heid by them have the same rights, privileges and
advantages as regards dividend, return of capital, voting and
other matters as if they held the shares from which the stock
arose; but no such privilege or advantage (except as regards

11i.



participation in the profits or assets of the Company) shail
be conferred by an amount of stock which would not, if

existing in shares, have conferred such privilege oOr
advantage.

GENERAL MEETINGS

50. An Annual General Meeting shall be held once in every
yaar, at such time (within a period of not more than fiftean
months after the holding of the last preceding Annual General
Meeting) and place as may bhe determined by the Directors.

All other General Meetings shall be called Extraordinary
General Meetings.

51. The Direc’ors may whenever they think fit, and shall on
requisition in accordance with the Statutes, proceed with
proper expedition to convene an Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

52. An Annual General Meeting and any Extraocrdinary General
Meeting at which it is proposed to pass a Special Resolution
or (save as provided by the Statutes) a resolution of which
spacial notice has been given to the Company, shall be called
by at least twenty-one clear days' notice. All other
Extraordinary General Meetings shall be called by at least
fourteen clear days' notice. Provided that a General Meeting
may bes called by shorter notice if it is so agreed:-

(i) in the case of an Annual General Meeting by all the
members entitled to attend and vote thereat; and

(ii) in the case of an Extraordinary General Meeting by a
majority in numbaer of the members having a right to
attend and vote, being a majority together holding not
1ess than 95 per cent in nominal value of the shares
giving that right.

Subject to the provisions of these presents and to any
restrictions imposed on any shares the notice shall be given
to all the members, to all persons entitled to a share in
consequence of the death or bankruptcy of a member and to the
Directors and Auditors.

53. The accidental omission to give notice of a meeting to,
or the non-receipt of notice of a meeting by, any person
entitled to receive notice shall not invalidate the
proceedings at that meeting.

54.(A)Every notice calling a General Meeting shall specify the
place and the day and hour of the meeting, and there
shall appear with reasonable prominence in every such
notice a statement that a member entitled to attend and
vote is entitled to appoint a proxy to attend and, on a
poll, vote instead of him and that a proxy need not be a
member of the Company.

12.



(BE) 1In the case of an Annual General Meeting, the notice
shall also specify the meeting as such.

() In the case of any General Meeting at which business
other than the routine business is to be transacted, the
notice shall specify the general nature of such business;
and 1if any resoluticn is to be proposed as an
Extraordinary Resolution or as a Special Resolution, the
notice shall contazin a statement to that effect.,

55. Routine business shall mean aad include only bhusiness
transacted at an Annual General Mueting of the following
clagses, that is to say:-

(1) declaring dividends;

(11) receilving and/oxr adopting the accounts, ‘the reportis of
the Directors and Auditors and other documents required
to be attached or annexed to the accounts;

(1ii1)reappointing the retiring Auditors (unless they were last
appointed otherwise than by the Company in General
Meeting) and fixing the remuneration of the Auditors or
determining the manner in which such remuneration is to
be fixed;

(iv) appointing or re-appointing Directors to £111 vacanciles
arising at the meeting on retirement whether by rotation
or otherwise.

PROCEEDINGS AT GENERAL MEETINGS

56. No business shall be transacted at any General Meeting
unless a quorum is present at the time when the meeting
proceeds to business. Three persons entitled to vote at the
meeting each being a member or a proxy for a membexr or a
representative of a corporation which is a member (duly
appointed as such in accordance with the Statutes) shall be a
gquorum for all purposes.

57. The Chairman of the pirectors, £failing whom the
Deputy-Chairman, shall preside as chairman at a General
Meeting. If there be no such Chairman or Deputy-Chairman or
if at any meeting neilther be present within five minutes after
the time appointed for holding the meeting and willing to act,
the Directors present shall choose one of their number (or, if
no Director be present or if all the Directors present decline
+o take the chair, the members present shall choose one of
their number) to be chairman of the meeting.

58. If within ten minutes from the time appointed for a
General Meeting (or such longer ilnterval as the chairman of
the meeting may think f£it to allow) a guorum is not present,
the meeting, if convened on the requisition of members, shall
be dissolved. In any other case it shall stand adjourned to
the same day in the next week, at the same time and place, or
to such day and at such *time and place as the chairman of the
meeting may determine, and if at such adjourned meeting a

13.



guorum is not present within £ive minutes from the time
appointed for holding the meeting, the members present in
person or by proxy shall be a quorum,

59, The chairman of any General Meeting at which a guarun is
present may with the consent of the meeting {and shall if so
directed by the meeting) adjourn the meeting fyom time to time
(or sine die) and from place to place, but no business shall
be transacted at any adjourned meeting except business which
might lawfully have been transacted at the meeting from which
the adjournment took place. Where a maeting is adjourned sing
die, the time and place for the adjourned meeting shall be
fixed by the Directors.

60. When a meeting is adjourned for thirty days or more Or
sine die, not less than saven days' notice of the adjourned
meeting shall be given in 1iKe manner as in the case of the
original meeting. Save as aforesaid, it shall not be
necessary to give any notice of an adjournment or of the
pusiness to be transacted at an adjourned meeting.

61. If an amendment shall be proposed to any Resolution under
considsration but shall in good faith be ruled out of order by
the chairman of the meeting the proceedings on the subsgstantive
Resolution shall not be invalidated by any erxor in such
ruling. In the case of a Resolution duly proposed as &
Special or Extraordinary Resolution no amendment thereto
(other than a mere clerical amendment to correct a patent
error) may in any event be congidered oxr voted upon.

62. At any General Meeting a rasolution put to the vote of
+he meeting shall be decided on a show of hands unless a poll
is (before or on the declaration of the result of the show of
hands) demanded by

(1) the chairman of the meeting; or

(ii) not less than three members present in person or by proxy
and entitled to vote; oOr

(iii)a member oOr members present in person or by proxy and
representing not 1ess than one-tenth of the total voting
rights of all the members having the right to vote at the

meeting: o©F

(iv) a member Or members present in person or by proxy and

holding shares in the Company conferring a right to vote
at the meeting being shares on which an aggregate sum has
pean paid up equal to not less than one-tenth of the
total sum paid up on all the shares conferring that

right.

63. A demand for & poll may be withdrawn only gitg the
approval of the meeting. Unless 8 poil is required a
dgglaration by the chairman of the meeting that a resolution
has been carried, OT carried unanimously, O by a particuler
majority, Or 1ogt, and an entry to that effect in the minute
book, shéll be conclusgive evidence of that fact without proof

14.



of the number or proportion of the votes recorded for or
against such resolution, If 2 poll is raquired, it shall be
taken in such manner (inclinding the use of ballot or voting
papers or tickets) as the chairman of the meeting may direct,
and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The
chairman of the meeting may (and if so dirgeted by the meeting
shall) appoint scrutineers and may adjourn the meeting to some

place and time fixed by him for the purpogie of declaring the
result of the poll.

64, In the case of an eguality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at which the
show of hands takes place or at which the poll iz demanded
shall be entitled to a casting vote.

65. A poll demanded on the election of a chairman Oor <n a
question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken either
immediately or at such subsequent time (not being more than
thirty days from the date of the meeting) and place as the
chairman may direct. No notice need be given of a poll not
taken immediately. The demand for a poll shall not prevent
the continuance of the meeting for the transaction of any
business other than the question on which the poll has been
demanded.

66. The instrument appointing a proxy to vote at a meeting
shall be deemed also to confer authority to demand or join in
demanding a poll (and for the purposes of Article 61 a demand
by a person as PrOXY for a member shall be the same as &
demand by the member) and to vote on a poll on the election of
a chairman and on a motion to adjourn a meeting.

67. I1f any votes are counted which ought not to have been
counted, or might have been rejected, the error shall not
vitiate the result of the voting unless it is pointed out at
the same meeting, or at any adjournment thereof, and it is in
the opinion of the chairman of the meeting of sufficient
magnitude to vitiate the result of the voting.

VYOTES OF MEMBERS

68. Subject to any special rights or restrictions attached to
any shares, on a show of hands every member, who (being an
individual) is present in person or (being a corporation) is
present by a duly authorised representative, not being himself
a member entitled +to a vote, shall have one wvote and on a poll
every member who is present in person or by proxy shall have
one vote for every share of which he is the holder.

69. In the case of ioint holders +he vote of the senioxr who
tenders a vote, whether in person Or by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders: and seniority shall be determined by the order in
which the names of the holders stand in the Register of

Members.

15.
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70. A member in respegt of whom an order has been made by any
court having jurisdiction (whether in the ynited Kingdom oOr
algewhere) in matters concerning mental disorder may voke,
whether on a show of hands or o & polil, by his receiver,
curator bonls or gther person authorised in that behalf
appointed by that court, and any such receiver, curator bonis
or other person may, on a poll, vote by DProxy. Evidence to
the satisfaction of the Directors of the authority of the
person claiming to axercise the right to vote shall be
deposited at the Office, or at such other place as 1s
gpacified in accordance with these presents for the deposit of
instruments of Proxy, not less than 48 hours before the time
appointed for holding the meeting oXx adjourned meeting at
which the right to vote is to be axercised and in default the
right to vote chall not be exercisable.

71. No member ghall, unless the pirsctors otherwise
determine, vote at a General Meeting either in person or by
proxy or to exercise any other right conferred DY membership
in relation to meatings of the Company unless all calls ©r
other sums presently payable by him to the Company in respect
of that share in the Company have been paid.

2. No owujsction shall be raiged as to the admissibility of
any vote except at the meeting or adjourned meeting at which
the vote objected to is or may be given OIr +endered and every
vote not disallowed at such meeting shall be valid for all
purposes. Any such objection shall be referred toc the
chairman of the meeting whose decision shall be final and
conclusive.

73, On a poll votes may be given eitherx personally or by
proxy and a person entitled to more than one vote need not use
all his wvotes OIr cast all the votes he uses in ‘the same way.

74. A proxy need not be a mamber of the Company.

75. An instrument appointing a proxy shall be in writing in
any usual or common form or in any other form which the
Directors mway sccept and

(i) 4in the case of an individual shall be signed by the
appointor or by his attorney: and

(i1) in the case of a corporation shall be eithexr given under
its common seal or signed on its behalf by an attorney or
a duly authorised officer of the corporation.

The signature of such instrument need not be witnessed. Where
an instrument appointing 2 proxy is signed on behalf of the
appointor by an attorney, the 1etter oxr power of attorney or a
duly certified copY thereof must (failing previous
registraticn with the Company) be 10dged with the instrument
of proxy pursuant to the next following Article, failing which

the instrument may be treated as invalid.

76. An {ngtrument appointing a proxy must be ieft at such
place or one of such places (if any) as may be specified for

16.



+hat purpose in or by way of note to the notice convening the
meeting (pr, if no place is S0 specified, ab the Transferx
office) not lesgs than forty~eight hours hafore the time
appointed for the hoiding of the weeting or adjourned meelting
ot {in the case of a poll taken otherwise than st or on ths
game day as the mesting or adjonrned mecting) for the taking
of the poll at which it is to be used, and in defauit shall
not be treated as velid. The instrument shall, unless the
contrary is stated fthereon, be valid as well for any
adjournment of the meeting as for the meeting to which it
relates. Provided that an instrument of Proxy relating to
more than one maeting (incliuding any adjournment thersof)
having once been S0 delivered for the purposes of any meeting
shall not require again to be delivered for the purposes of
any subsequent meeting to which it relates.

77. An instrument appointing & Proxy shall be deemed to
incilude the right to demand oxr join in demanding a poll but
ahall not confer any further right to speak at the meeting,
except with the pernission of the chairman of +he meeting.

7g. A vote cost by proxy shall not be invalidated by the
pravious death or insanity of the principsal OF by the
revocation of the appointment of the proxy or of the authority
under which the appointment was made provided that no
intimation in writing of such death, insanity or ravocation
shall have been received by the Company at the Transfer Office
at least one hour before the commencement of the meeting or
adjourned meeting or (in the case of a poll taken otherwise
than at or on the same day as the meeting or adjourned
maeting) the time appointed for the taking of the poll at
which the vote is cast.

79. 'The Directors may at the expense of the Company send, by
post or otherwise, to +he members instruments of pProxy (with
or without provisions for their return prepaid) for use at
any general meeting or at any separate meeting of the holders
of any class oOf shares of the Company either in blank or
nominating in the alternative any one or more of the directors
or any other persons. Tf for the purpose of any meeting
invitations to appoint as proxy a pecson, or one of a number
of persons, specified in the invitations are igsued at the
Company's expense, they shall be issued to all (and not to
some only) of the members entitled to be sent a notice of the

meeting and to vote thereat by pProxy-
CORPORATIONS ACTING BY REPRESENTATIVES

80. Any corporation which is a member of the Company may by
resolution of its directors OF other governing body authorise
such person as it thinks f£it to act as its representative at
any meeting of the Company OF of any class of members of the
Company. <-he person SO authorised shall be entitled to
exercise the same powers on pehalf of such cgrporation as the
corporation could exercise if it were an individual membex of
the Company and such corporation shall for the purposes of
these presents be deemed to be present in person at any such
meeting 1if & person SO authorised 1s present thereat.

17.

Ot

et R T eI A Sy e e



DIRECTQRS

g1, Subject as hereinafter provided the Dirsctors shall not
pe less than two in number. The {onpany may by Grdinary
Rezslution from time to time vary the minimum number and/or
fix and from time to time vary a maximum numbexr of Directors,

g2, A Director shall not bs required to hold any shares of
the Company by way of gualification. A Lirector who 1s not &
member of the Company shall nevartheless e entitled to attend
and speak at any General Maeting or at any separate meeting of
the holders of any class of shares of the Company.

83, The ordinary remuneration of the pirectors shall from
time to time be detormined by an Ordinarny Resolution of the
company and shall (unless such resolution otherwise provides)
pa divisible among the Directors as thay may agree, or,
falling agreement, equally, except that any Director who shall
hold office for part oniy of the period in respect of which
such remuneration is payable shall be entitlied chly to rank in
such division for a proportion of the remuneration related to
the period during which he has held office. The Directors
remuneration shall accrue from day to day.

84. Any Director who holds any executive office (including
for this purpose the office of Chairman or Deputy Chairman
whether or not such office is held in an executive capaclity)
or who serves on any committee, or who otherwise performs
services which in the opinion of the Directors are outside the
rcope of the ordinary duties of a Directoxr, may be paid such
extra remuneration by way of salary, commission OX otherwise
as the Directors may determine.

85. The Directors may be paid all travelling, hotel, and
other expenses properly incurred by them in connection with
their attendance at meetings of pirectors or committees of
pirectors or general meetings oOr separate meetings of the
holders of any class of shares or of debentures of the Company
or otherwise in connection with the dischaxge of their duties.

86. The Directors m&y provide benefits, whether by the
payment of gratuities or pensions Or by insurance Or
otherwise, for any pirector who has held but no longexr holds
any executive office ox employment with the Company or with
any body corporate which is or has been a subgidiary of the
Company ox & predecessor in business of the Company or of any
guch subsidiary, and for any menmber of his family (including 2
spouse and a former spouse) OTr any person who is or was
dependent on him, and may (as well before as after he ceases
to hold such office or employment) contribute to any fund and
pay premiums for the purchase or provision of any such

benefit.

87 subject to the provisions of these presents and the
Statutes, 2 Directoxr may be party to or in any other way
inkterested in any contract or arrangement or transaction tc

which the Company is a party or in which the Company is in any
way interested and he may hold and be remunerated in respect
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of any office or place of profit (other than the office of
auditor of the Company or any subsidiary thereof)} under the
Company or any other company in whaich the Company is in any
way interested and he (or any £irm of which he is a member)
may act in a professional capacity for ths Company or any such
other company and be remunerated therefor and in any such
case as aforesaid (save as othaerwise agreecd) he may retain for
his own absolute use and benefit all profits and advantages
accruing to him thereunder or in consequence thereof.

88. Any Director may continue to be or becoma a diwector or
other officer or member of or otherwise interested in sny
other company promoted by the Company or in which the Company
may be interested, as a member or otherwise, or which is &
wylding company of the Company or a subgidiary of any such
holding company, and no such director shall be accountable for
any remuneration oxr other banefits received by him as a
director or other officer or member of, or from his interest
in, any such other company. The Directors may exercise the
voting powsr conferred by the shares of any other company heid
or ownad by the Company oTr exercisable by them as directors of
any such holding company oOr subsidiary in such manner in all
raspects as they think fit (including the exercise thereof in
favour of any resolution appointing themselves or any of them
directurs or other officers of such company, or voting or
providing for the payment of remuneration to the directors or
other officers of such company) -

89, (A)The Directors wmay from time to time appoint one or moxre
of their body to be holder of any executive office
(including, where considered appropriate, the office of
Chairman or Deputy Chairman) on such terms and for such
period as they may (subject to the provisions of the
Statutes) determine and, without prejudice to the terms
of any contract entered into in any particular case, may
at any time revoke any such appointment.

(B) The appointment of any Director to +he office of Chairman
or Deputy Chairman or Managing or Joint Managing ox
Deputy or Assistant Managing Director shall
automatically determine if he ceases +to be a Director but
without prejudice to any claim for damages for breach of
any contract of service between him and the Company.

(C) The appointment of any pDirector to any othex executive
office shall not automatically determine if he ceases
from any cause to be a Director, unless “he contract or
resolution under which he holds office shall expressly
state otherwise, in which event such determination shall
be without prejudice to any claim for damages for breach
of any contract of service between him and the Company.

i tors ma entrust to and confer upon any Director
agidiggeaﬁ;rzgecutiveyoffice any of the powers exercisable by
them as Directors upon such terms and conditions and with.such
restrictions as they think f£it, and either collaterally with
or +o the exclusion of their own pPOWerLsS, and may from time to
time revoke, withdraw, alter or vary all or any of such

powers.
19.
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APPOINTMENT AND RETIREMENT OF DIRECTURS

91, Any provisions of the Statutes which, subject ta the
provisions of these presents, would have the effect cf
rendering any person ineligible for appointment as a Director
or liable to vacate office as Director on account of his
having reached any specified age or of requiring special
notice or any other special formality in connection with the

appointment of any Director cver a specified age, shall not
apply to the Company.

g2. 'The office of a Director shali be vacated in any of the
following €vents, namely:-

(1} if he shall become prohibited by law from acting as a
Director; or

(i1} 1if he shall resign by writing under his hand left at the
Office or if he shall in writing offer to resign and the
Directors shall resolve to accept such offer; or

(ii1)1if he becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(vi) if he is, or may be suffering from mental disorder and
aither :-

{a) he is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 ox, in Scotland an
application for admission under the Mental Health
(Scotland) Act 1960, ox

(b) an order is made by a court having jurisdiction
(whether in the United Kingdom or elsewhexre) in
matters concerning mental disorder for his detention
or for the appointment of a receiver, curator bonis
or other person to exercise powers with respect to
his property or affairs; or

{v) 4if he shall be absent from meetings of the Directors for
six successive months without leave and his alternate
director (1f any) shall not during such period have
attended in his stead and the Directors shall resolve
that his office be vacated; or

(vi) 1£f he ceases +o be a Director by virtue of any provision
of the Statutes; or

(vii)if a resolution for the removal of a Director is passed
by all the Directors other than the Director proposed to
be removed.

. nnual General Meeting one-third of the Directors
3§r tﬁz 22;2 ﬁeing (or, if their number is not_a multiplg of
three, the number nearest to but not greater than one~third)
snall retire from office. Provided that no Director holding
office as an executive Chairman or Deputy Chairman or as
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Managing or Joint Managing or Deputy or Assistant Managing
pirector shall be subject to retiremeni by rotation or hbe

taken into account in detezmining the number of Directors to
retire.

g4. Tha Directors to retire by rotation shall include (so far
as necessary to obtain the number required) any Director who
wishes to retire and not to offer himsslf for re-election,

Any further Directors so to retire shall be those of the other
Directors subject to retirement by rotation who have been
iongest in office since their last re-slection or appointment
and so that as batween persong who become ox were last
re-elected Directors on the same day those to retire shall
(vnless they otherwise agree among themselves) be determined

by lot. A retiring Director shall be eligitle for
re-election.

95. The Company at the meeting at which a Director retires
wnder any provision of theze presents may by Ordinary
Resolution £ill the office bsing vacated by electing thereto
the zotiring birector or some other person erligible for
appoidntment. In default the retiring Director shall be dremed
toc have been re-~elected except in any of the following cases:i-—

{1) where at such meeting 1t is sxpressly resolved not to
£111 such office or a resolution for the re-election of
such Director is put to the meeting and lost.

(1i) where such Director has given notice in writing to the
Company tl.at he is unwitling to be re-elected.

(iii)where the dafault is due to the moving of a resolution in
contravantion of the next following Article.

{iv) where such Dirvector has attained any retiring age
applicable to him as Director.

the retirement shall not have effoect until the conclusion of
the mesting except where a resolution is passed to elect some
other person in the place of the retiring Director or a
resoluticn for his re-election is put to the meeting and lost
and accordingly a retlring pirector who is re-elected or
deemed to have been re-elected wili continue in office without
break.

96. A resolution for the apptintment of two oxr more persons
as Directors by a single resolution shall not be movad at any
General Meeting unless a resolution that it shall be so moved
has first been agreed to by the meeting without any vote'oeing
given against 1it; and any resolution moved in contravention of
this provision shall be void.

97. rson other than a pirector retiring at the meeting
Sgallfougia:snrecommended by the pirectors for elgction, bi
eligible for appointrent as & Director at any Gensral Meeting
unless not less than seven U more than'forty—two dayi .
(inclusive of the date on which the notice is given)b ?noigft
the date appointed for the meeting there shall have bee:
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at the office notice in writing signed by some rembexr (oth

; exr
than the person to be proposed) duly qualified to attend and
vote at the meeting for which such notice is given of his
intention to propose such person for election and also notice

in writing signed by the person to be proposed of hi
wiliingness to be elected. pEap °

g8. The Company may in accordance with and subject to the
provisions of the Statutes by Oxdinary Resolution of which
special notice has been given remove any Directoxr from office
(notwithstanding any provisicn of these presents or of any
agreement between the Company and such Director, buit without
prejudice to ary claim he may have for damages for breach of
any such agreement) and appoint another person in place of a
nirector so removed from office and any person SO appointed
shall be treate@ for the purpose of determining the time at
which he or any other Directcr is to retire by rotation as if
he had become & Director on the day on which the Director in
whose place he is appointed was last elected a Director. In
default of such appointment the vacancy arising vpon the

removal of & Directer from office may be filled by the
nirectors as & casual vacancy.

a9. The Directors shall have power at any time and from time
to time to appoint any person to be a Director eithexr to £ill
a casual vacangy or as an additional Director, but so that the
total number of Directors shall not at any time exceed the
max.imum number (if any) £ixed by or in accordance with these .
presents. Any Director so appointed shall hold office only
untili the next Annual Genexal Meeting and shall then be
eligible for re-elestion, but shall not be taken in account in
determining the number of Pirectors who are to retire by
rotation at such meeting.

10G. Any contract of employment entered into by a Director
with the Company shall not i{nclude a term that it i1s to be for
a period exceeding five years unless such term is first
approved by an Ordinary Resolution of the Company.

ALTERNATE DIRECTORS

1C¢1.{A)Any Diresctor (other than an alternate Director) may
appolnt any other Director, or any other person approved
by resolution of the Directors and willing to act, to be
an alternate Directox and may remove from office an
alternate Director SO appointed by him.

B An alternate Director shall be entitled to receive noftice
®) of all meetings of pirectors and of all meetings of
committees of Directors of which his appointor is a N
nember, to attend and vote at any such meeting at whic 4
+he Director appointing him is not personally pres?ntoin
. generally to perform all the functions of his apgiég o o
as a Director in his absence put shall not be ﬁ? e
receive any remuneration fr.m +the Company foi 1JSnot oo
services as an alternate D.;Lsz:ec-i:;:;r:;1 mg:gii; ioaéﬁ
T ivs notice of Suc
2§€2§i2i§ Dgrgctor who is absent from the United Kingdom.
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(C) an alternate Director shall cease to be an alternate
pDirector if his appointor ceases to be a Director; but if
a Director retires by rotation or otherwise but is |
reappointed or deemed to have been reappointed at the
meeting at which he retires, any appointment of an
alternate Director made by him which was in force
immediately prior to his retlirement shall continue after
his reappointment. The appointment of an alternate
director shall automatically determine on the happening

of any event which if he were a Director would cause him
+o wvacate such office.

(D) Any appointment or removal of an alternata Pivector shall
he by notice to the Company signed by thne bu. stor making
or revoking the appointment or in any other mannerx
approved by the Directors.

(E) Save as otherwise provided in these presents an alternate
Director shall be deemed for all purposes to be a
Director and shall slone be responsible for his own acts
and defaults and he shall not be deemed to be the agent
of the Director appointing him.

EXECUTIVE DIRECTOKRS

102. The Directors may from time to time appoint any one or
more of their body to be thz holder of any executlve office on
such ‘terms as they think fit, and may revoke or vary any such
appointment. The appointment of a nNirector to any executive
office as aforesaid shall automatically be terminated if he
ceases for any reason to pe a Director. ARy revocation or
termination of any such appointment shzll be without prejudice
to any c¢laim £for breach of any contract between th2 Director
and the Company.

103. The Directors may antrust to and confer upon any Director
appeinted to any such executive office any of the powers
exercisable by them as pDirectors, other than the power to make
calls or forfeit shares, upon such terms and conditions and
with such restrictions as they think fit, and either
collaterally with or to the exclusion of their own pPOWers, and
may from time to t+ime revoke, withdraw, alter or vary all or
any of such powers.

PROCEEDINGS OF DIRECTORS

104. Subject to the provisions of these presents, the
Directori may regulate their meetings as thev think iit- A
Director mey, and the Secretary on the requisition © ﬁ 11 not
Director shall, call a meeting of the Directors. iIt ioi ho
be necessary to give notice of a meeting to any D reﬁ it
is absent from the United Kingdom unless an address a;o which
given to the Company in or out of the United Kingdom o ve
notices may be sent during absencs. Any Director may

notice of any meeting and any such waiver may be
retrospective.

23.
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105, The gquorum necessary £or the transacticn of th

e business
of the Directors may be fixed by the Directors and unless SO
Fixed at any other number shall be two. A meeting of the
pirectors at which a quorum is present shall he competent to

)

|

&

{

|

|

|

% exercise all powers and discretions for the time being
1 exercisable by the Directors.

(

106. Questions arising at any meeting of the Directors shall
be determined by a majority of votes. In case of an eguality
of votes the chairman of the meeting shall have a seccnd or
casting vote. A Director who is also an alternate Director
shall be entitled, in the absence of the Director who
appointed him as his alternate, to a separate vote on behal<
of such Director in addition to this own.

107. A birector, including an alternate Director, who is in
any way, whether directiy or indirectly, interasted in a
contract or proposed contract with the Company shall declare
the nature of his interest at a meeting of Directors. In the
case of a proposed contract the declaration shall be made at
the meeting of the birectors at which the guestion cf entering
into the contract is first taken into consideration, or, if
the Director was not at the date of that meeting interested in
the proposed contract, at the next meeting of Pirectors held
after he became so interested. In a case where the Director
pecomes lnterested in a contract after it is made the
declaration shall be made at the first meeting of the
Directors heid after the Director becomes SO interested. In a
cagse where the Director is interested in a contract which has
becn made before he was appointed a Director the declaration
shall be made at the £irst meeting cf the pirectors held after
he ig so appointed.

1

108. For the purposes of the last preceding Article a general
notice given to the Directors by any Director to the effect
that he is a member of any specified company OI firm and is to
be regarded as interested in any contract which may, after the
date of the notice, be made with the company OI firm shall (if
such Director shall give the same at a meeting of the

. Directors or shall take reasonable steps to secure +that it is
f brought up and read at the next meeting of the Directors

‘ after it is given) be deemed a sufficient declaxation of
interest in relation to any contract so made.

109.7A)Save as herein provided, 2 pirector shall not vote in

respect of any contract or arrangement or any4other '
proposal whatsocever in which he has any material interest
otherwise than by virtue of his interest in ghares or
debentures or other securities of o otherwise in or
through thr; Company. A Director shall not be cournted In
the quorum at a meeting in relation to any resolution on
which he is debarred from voting.

B u to the provisions of the Statu%es, a pirector

e thiic?inothe agsence of some other material iptgrgst
than is indicated pelow) be entitled to vote Saei e
counted in the quorum) in respect of any resoiﬂ?:nn
concerning any of the following matters, namelys

b ‘v:-*:"'}ﬁ?“a:f“"_v'»'_"“‘_f"
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(D)
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(1) +the giving of any security or indemnity t
\ ) : o him in
respect of money lent or obligatioyns iicu:red by him

at the request cof or for the benefit of tI
or any of its subsidiaries. the Company

(ii) the giving of any security or indemnity o a third
party in respect of a debt or obligation of the
Company or any of its subsidiaries for which he
himself hs> assumed responsibility in whole or in

part under a guarantee or indemaity or
of securtty. Y vy the giving

(iid)any proposal concerning an offer of shares or
debenture or other securities of or by the Company
or any of its subsidiaries for subscription or
purchase in which offer he is or is to he interested
as & participant in the underwriting or
sub-underwriting thereof.

(iv) any proposal concerning any other company in which
ke is interested, directly or indirectly and whether
as an officer or shareholder or otherwise howsoever,
nrovided that he (together with persons connected
with him within the meaning of the 1980 Act) is not
tha holder of or beneficially interested in one per
cant or more of the issued shares of any class of
such company {or of any third company through which
his interest is derived) or of the voting rights
available to members of the relevant Company (any
such interest being deemed for the purposes of this
Article to be a material interest in all the
circumstances).

(v) any proposal concerning the adoptilon, modification
or operation of & superannuation fund or retirement
benefits scheme under which he may benefit and which
has been approved by or 1s subject to and
conditional upon approval by the Board of Inland
Revenue for taxation purposes or by the Company in
General Meeting.

Where proposals are under consideration concerning the
appointment (including fixing ox varying the terms of
appointment) of two or more Directors to offices oxr
employments with the Company OF any company in w@ich the
Company is jinterestud, such proposals may be divided and
considered in relation to each Pirector separately and in
such case each of the Directors concerned (if not
debarred from voting under paragraph (B){(iv) of this .
Article) shall be entitled to vote (and be counted in the
quorum) in respect of sach resolution except that

concerning his own appointment.

1f any question shall arise at any meeting as Eﬁ the
materiality of a pirector's intexrest or as to eti e
entitlement of any pirector to vote and such gquestio

i bstain from
not resolved by his voluntarily agreeing to a
voting, such guestion shall be referred to the chairinan
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of the meeting and his ruluing in rel

aticn to any ot
pirector shall be final and conclusive except 1§ g 22§e
where the nature or extent of the interests of the
pirector concerned have not been fairly disclosed,

(E) The Company may by Ordinary Resolution suspend or 2
the provisions of this Article to any exteﬁt or raiiégh

any transaction not duly authorised by x
contravention of this Article, y reason of a

110. The continuing Directors may act notwithstanding any
vacancies, but if and so long as the number of Directors is
reduced below the minimum number fixed by or in accordance
with thece presents the continuing Directors or Director may
act for the purpose of £illing such vacancies or of summoning
general Maetings, but not for any other purpose. If there be
no Directors or Director able or willing to act, then any two

members may Ssummon a General Meeting for the purpose of
appointing Directors.

111. The Directors may elect a Chairman and Deputly Chairman

and determine the period foxr which each is to hold office.

If no Chairman or Deputy Cnairman shall have been appointed,
or 1f at any meeting neither be present within five minutes

after the time appointed for holding the same, the birectoxrs
present may choose one of their number to be chalrman of the
meeting.

112. A resolution in writing signed by all +he Directors shall
we as effectivs as a resolution duly passed at a meeting of
the Directors and may consist of several documents in the 1like
form, each signed by one or more Directors.

113, The Directors may delegate any of thelr powers OX
discrotions to committees consisting of one or moxe members of
their body and (if th-ugnt £it) one or more other persons
co-opted as hereinaf.ar provided. Any committee SO formed
shall in the exercise of the powers SO delegated conform to
any regulations which may from time to time be imposed by the
birectors. Any such regulations may provide for or authorise
the co-option to the committee of persons other than Directors
and for such co-opted members +o have voting rights as
members of the committese but so that (Aa) the nunber of
co~-opted members shall be less than one half of the total
number of members of the committee and (B) no resolution of
the committee shall be offective unless & majority of the
members of the committee present at the meeting are Directors.

114. The meetings and proceedings of any such committee .
consizting of two or more members shall be governed mutazhs
mutandis by the provisions of these presents regulatigg zme
meetings and proceedings of the Directors, SO far ai iois
are not superseded by any regulations made DY the DIxec

under the last preceding Article.

115. All acts done by any meeting of pirectors, or Of any such

i tor or as a8
committee, or by any person acting as a Direc
member of’any such committee, shall as regards all persons

26.
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daaling in good fajith with the Compa

there was spme defect in the aPPOiﬁtgﬁgtfgé“;ﬁgsggngigg that
acting s aforesaid, or that any such persons wore Parsons
disqualified or had vacated office, or were not entitled to
vote, be as valld as if every such person had been duly
appointed and wes qualified and had continued to be a

Diieator or memver of the committes and had been entitled to
vote, ‘

BORROWING POWERS

116.(A)Subject as hereinafter provided the Dixectors may
exercise all the powers of the Compary to borrow money
and to mortgaga or ctarge its undertaking, property ané
uncalled capital, and to issue debentures and other
gecurities, whether outright or as collateral security

for any debt, 1isgbility or obligation of the Company Or
of any third party. '

(8} The Directors shall restrict the borrowings of the
Company and exerclse all voting and other rights or
powers of control exercisable by the Company in relation
+o its subsidiary companiez (if any) so as to secure (80
far, as regards subsidiarivs, as by such exercise they
can secure) that the aggregate smcunt for the time being
remaining undischarged of all moneys borrowed by the
Group (excluding amounts borrowed by any member of the
Group f£rom any other menmber of the Group) shall not at
any time without the previous canction of an Ordinary
Resolution of the Cowmpany exceed twice the aggregate of:-

{i) the amount paid up and credited as paid up on the
share capital of +the “ompany; and

(ii) the total of the capital and revenuse reserves of the

Group (including any Share Premium Account, Capital
Redemption Resexrvea and credit balancsé on the
consolidated profit and loss account) pbut excluding
sums set aside for taxation and amounts attributable
to outside shareholders in subsidiaries of the
Company and deducting any debit balance on tne
combined profit and 1loss account.

all as shown in the then latest audited balance gsheet of
the Company (or as the case maybe), jatest audited
consolidated balance sheet of the Group, approved bY the
Company in General Meeting, but adjusted as may be
necessary in respect of any variation in the pald up
share capital or share premium account and any it
capitalisation or distribution from reserves or prqt
and loss account of the Company since +he date of 1tS
1atest audited balance sheet.

(C) For the purposes of this Article:-~

+ of acceptances by
cepting
pehalf

() +the amount outstanding in respec
any member of the Group OT by any bank groic
iouse under any acceptance credit opene
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of any member of the Grou

relation to the purchase P (rot being acceptances in

of goods i
course of business) shall begtaken 2 the oxdinary

, t
moneys borrowed; nto account as

(11) moneys borrowed for the purpose of repayin
whole ox any part of any moneys previguglygbz?iowed
and then outstanding (including any premium péyabla
on final repayment therxeof) and appiied for that
purpose within four months of such borrowing shall

not, pending such application, be taken i
as moneys borrowed: and ! nto account

(iii)the principal amount (including any premium payable
on final repayment) of any debentures issued in
whole or in part for a consideration other than
cash shall be taken into account as moneys borrowed
by the membex of the Group issuing the same.

(D} No debt incurred ox security given in respect of moneys
borrowed or to be taken into account as moneys borrowed
in excess of the aforesaid limit shall be invalid or
ineffectual except in the case of express notice to the
l1ender or the recipient of the security at the time when
the debt was incurred or security given that the limit
hereby imposed had been or was thereby excaeeded, but no
lender or other person dealing with the Company shall be
concerned to see or enquire whether such limit i1s
obsexrved.

117. If any uncalled capital of the Company is included in or
charged by any mortgage OT other security, the Directors may
delegate to the person in whose favour such mortgage or
security is executed, or to any other person in trust for him,
the power to make nalls on the members in respect of such
uncalled capital, and to sue in the name of the Company Or
otherwise for the recovery of moneys beconing due in respect
of calls so made and to give valid receipts for such moneys,
and the power so delegated shall subsist during the
continuance of the mortgage or security, notwithstanding any
change of Directors, and shall be assignable if expressed so
to be.

GENERAL POWERS OF DIRECTORS

118. The business of the Company shall De managed by the -
Directors who may exe—cise all such powers of the Compznybgo
are not by the Statutes or by these presents reGUirid ©
exorcised by the Company in General Meating, supje? 4 to the
nevertheless to any regulations of these presents an g not
provisions of the Statutes, and to such regulationsé
inconsistent with the aforesaid provisions, és maguten0
prescribed by Special Resolution of the Compdnzft ooy prior
regulation so made by the Company ghall invalida if oy o

act of the Dirmctors which would have been valid R
regulation had not been made. The general poweésbg any

this Article shall not be limited or restricterp %y ovy other
special authority nr power given to the Directors

Article.
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119, The Directors may establish any loca 2 3
for managing any of the affairs of %he Ccépgzgrdzigiéigigéiﬁs
gnited Kiquom.or elsevhere, and may appoint aﬁy persons t6 g
members of such local boards, oxr any managers or agents, and °
may fix thelr remuneration, and may delega:™ to any locél
board, manager or agent any of the powers, authorities and
discretions vested in the birectors, with power to
gub-dalegate, and may authorise the members of any local
boards, or any of them, to £il1 any vacancies therein
act notwithstanding vacancies, and asny such appointme&t or
delegation may be made upon such terms and subject to such
condlitions as the Directors may think £it, and the Directors
may remove any person so appointed, and may annul or wvary any
such delegaticn, but no person dealing in good faith and

without notice of any such annulment or variation shall be
affected thereby.

and to

120. The Directors may fron time to time and at any time by
power of attorney or otherwise appoint any company, firm or
person or any fluctuating body of persons, whether nominated
directly or indirectly by the Directors, to be the attorney
nor attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those
vested in or exercisable by the Directors under these
presents) and for such period and subject to such conditions
as they may think £it, and any such power of attorney may
contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Directors may
think fit, and may also authorise any such attorney to
sub~deiegate all or any of the powers, authorities and
discretions vested in him.

121. Subject to and to the extent permitted by the Statutes,
the Company, or the pirectors on behalf of the Company, may
cause to be kept in any territory a branch register of members
resident in such terxritory, and the Directors may make and
vary such regulations as they may think £it respecting the
keaeping of any such register.

122. All cheques, promissory notes, drafts, bills of exchange,
and other negotiable O transferable instruments, and all
receipts for moneys paid to the Company, shall be signed,
drawn, accepted, endorsed, OX otherwise executed, as the case
may be, in such mannec as the Directors shall from time to
time by resolution determine.

123. The Directors may establisg and maintiig,cgr procure the
establishment and maintenance O:, any pens o
superannuation funds (whether contributory oI othergibeéigig
the benefit of, and give OT procure the giving Oi 022 !
gratuities, pensions, allowances and emolumonts oﬁt Gz
persens who are or were at any time in the QWPIO{mea member of
service of the Company, or of any company which 2h other

the Group or is associated with the Company Orlsginess of the
Group Member or of any of the predecessors 8 Y iho may be
Company or any such other company as aforesSdt’s CT . of any
or have heen Directors or officers of the Cgmpr %ave he1d
such other company as aforesaid and who hold ©
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exequtive-positions or agreements for
or any such other company as aforesaid?egzéfihziiﬁvgga C?mgany
families and dependants of any such persons, and el . Wicows,
egtablish, subsidise and subscribe to ahy 1ﬁstitutioig
associations, societies, clubs or funds calculated to ﬁa £

the benefit of, or %o advance the interests and well-bain orf
the Company or of any such other company as aforesaid ;fgég
any Such person as aforesaid, and make payments for cé towards
the insurance of any such person as aforesaid and subscribe ox
guarantee money for charitable or benevolent objscts, or for
any exhibition or for apy public, general or useful object

and do sny of the matters aforxesaid either alone or in '
cenjunction with any such other company as aforesaid. Subject
to particulsrs with xespect to the proposed payment beiny
disclosed to the members of the Company and to the proposal
peing approved by the Company by Ordinary Resolutisn, if the
statutes shall so require, any Direstnr who holds or has heid
any such executive position or agreement for services shall
pe entitled to participate in and retain for his own benefit
any such donation, gratuity, pension, allowance oOr emolument.

SECRETARY

124.(2) The Secretary shall be appointed by thre Directoxrs on
such terms and for such period as they may think £it.
aAny Secretary SO appointed may at any +ime be removed
from office by the pirectors, but without prejudice to
any claim for damages for breach of any contract of
service between him and the Company. If thcought £it two
or more persons may be appointed as Joint Secretaries.
The Directors may also appoint from time to time on such
terms as they may think fit one or more Assistant
Secretaries. A signature oOX attestation or certificate
of or on any document by an Assistant Secretary in that
capacity shall in favouxr of any person dealing with the
Company on the faith thexreof be as effective as if it
were the signature and attestation OT certification of
or on such document by the Secretary.

(B) A provision of the Statutes or these Articles requiring
or authorising a thing to be done by or to a Direcgor ang
the Secretary shall not be satisfied by its being done b¥

or to the same person acting both as pirector and as, OT
in place of, the Secretary.

THE SEAL
125. The Directors shall provide for the safe custody of The
Seal, which shall only pe used by the authority of the .
Directors or of a committee authorised by the D%ractorsb ;
that behalf. Every inftrument to which the Seaﬁvshail znd
affixed shall be signed autographically by one Direcdc:ran
the Secretary or by two pirectors save +hat as regar ;tie§ of
certificates for shares OT debentures OF other seiur that
the Company the DirectorsS may be resolution detexm gewith or
such signatures or either of them shall be‘dispegieature
4ffixed by some method O system of ;qechanical sigm .
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AUTHENTICATION OF DOCUMENTS

126, Any Director or the Secretary or an erson appointed
the Directors for the purpose shall haveypgwer to gﬁthenﬁ?ﬁﬁ%a
any documents affecting the constitution «f the Company and
any resolutlons passed by the Company or the Directors ox any
committee, and any books, records, documents and accounts
relating to the business of the Company, and to certify copies
thereof or extracts therefrom as true coples or extractsz; and
where any books, records, documents or accounts are elsewhere
than at the O0ffice the local manager or other officexr of the
Company having the custody thereof ghall be deoemed to be a
person appointed by the Directors as aforesaid. A document
purporting to be a copy ¢f a resolution, or an extract from
the minutes of a meeting, of the Company or of the Directors
or any commnittee which is cartified as aforssald shall be
coniclueive evidence in favour of all persons dealing with the
Company upon the faith thereof that such resoluticn has been
duly passed or, as the case may be, that such minutes or

extract is a true and accurate record of proceedings at a duly
constituted meeting.

RESERVES

127. Subject to the provisions of the Statutes, the birectors

may:-

(1) from time to time set aside out of the profits of the
Company &nd carry to reseive such sumg as they think
proper which, at the discretion of the Directors, shall
ba applicabla for any purpose to which the profits of the
Company may properly be applied and pending such
application may either be employed in the business of the
Company or bhe invested

(11i) divide the reserve into such spacial funds as they think
fit and consolidate into one fund any special funds or
any parts of any special funds into which the reserve may
have been divided and

(1ii)without placing the same to reserve carxry forward any
profits.

DIVIDENDS

128. Subject to the provisions of the Statutes the Company may
by Ordinary Resolution declare dividends but no such dividend
shall sxceed the amount recommended by the Directors.

129. Supiect to the provisions of the Statutes the Directors
may pay interim divigends if it appears to ?hem tngt they are
justified by the profits of the Company available for Ltr .
distribution. If the share capital is dividend into differen
¢lasses, the Directors may pay interim d%vidends on shargst
which confer deferred OX non-preferred rights wit§ reg?r {a)
dividends as well as on shares which confer grefefgntigl i
rights with regard to dividend, put no intexim dividend s
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be paid on shares gcarrying deferred or non-preferred

if, at the time of payment, any preferentiag dividendri§h§§
arrear. The Directors may also pay at intervals settied by
them any dividend payable at a fixed rate if i% appears to
them that the profits available for distribution juskify the
payment. FProvided the directors agt in good faith they shall
not incur any liability to the hoiders of shares conferring
preferred rights for any losut thsy may suffer by the lawful

payment of an interim dividend on any shares havir
or non-preferred rights. ¥ aving deferxed

130. Unless and to the extent that the rights attached to any
shares or the terms of issue thereof otherwise provide, all
dividends shall {as regards anv shares not fully paid
thrqughout the peried in respect of which the dividend is
paid) be apportioned and paid pro rata according to the
amounts paid on the shares during any portion or poxrtions of
the period in respect of which the dividend is paid. For the
purposes of this Article no amount paid on a share in advence
of calls shall be treated as pald on the share.

i31. No dividend shall be paid otherwise than out of profits
available for distribution undsr the pravisions of the
statutes.

132. Subject to the provisions of the 3tatutes, where any
asset, business or property is bought by the Company as from
a past date the profits and losses thezeof as from such date
may at the discretion of the Directors in whole or in part be
carried to revenue acccount and treated for all purposes as
profits or losses of the Company. Subject as aforesaid, if
any shares O securitias are purchased cum dividend or
interest, such dividend or interest may at the discretion of
the Directors be treated as revenue, and it shall not be
obligatory to capitalise the same ox 8ny part theareof.

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

1.,4. The Directors may retain any dividend or other moneys
payable on or in respect of a share on which the Company has a
lien, and may apply the same in or towards satisfaction of the
debts, iiabilities Or engagements in respect of which the lien
exlsts.

135. The Directors may retain the dividends payable upon
shares in respect of which any person is under the p;ov;s;cns
as to the transmissions of shares hereinbefore contained
entitled to become a member, OF which any person 1s ufder .
those provisions entitled to transfexr, until suc? perbonfs a
become a member in respect of such shares oI shall transfer
the samea.

136. The waiver in whole or in part of any divldene o e
share by any document (whether or not ungexr sgal) Ehiéﬁogger
effective oniy if such document 1s szgned by the sha Ao
(or the person entitled to the share in copsequgnze %he s
death or bankruptcy of the holder) and delivere G
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Comparty and if or to the extent that t -
such or acted upon by the Company. t the same is accepted as

137. Tha payment by the Directors of an 3

othaer moneys payable on or in respect o% gn:;zigegngbvidend .
separate account shall not constitute the Company a trustee in
raspect thereof and any dividend unclaimed after a peri;d of
twelve years from the date of declaration of such dividend
shall be forfeited and shall revert to the Company.

138. The Company may upon the recommendation of the Di

py Ordinary Resolution direct payment of a &ividan g;rzﬁggzs
or in part by the distribution of specific assets (and in
particular of paid-up shares or debentures of any othar
company) and the Directors shall give affect to such
resolution provided always that no distribution shall be made
which would amount to a reduction of capital except in the
manner appointed by law. Where any difficulty arises in
regard to such distribution, the Directors may settle the same
as they think expedient and in particular may issue fractional
certificates, may fix the wvalue for distribution of such
gpecific assets or any part thereof, nay detexmine that cash
payinents shall be mads to any members upon the fcoting of the
value sc fixed in order to adjust the rights of all pazrties
and may vest any such specific assets in trusteas as may seem
expedient tc the Directors.

139. Any dividend or other moneys payable in cash on or in
respect of a share may be paid by cheque or warrant sent
through the post to the registered address of the member or
person entitled thereto {oxr, if two or mors perscons are
registered as joint holders of the share or are entitled
thersto in consequence of the death or bankruptcy of the
holder, to any one of such persons) or to such person and such
address as such member or person Or persons may by writing
direct. Every such cheque OT warrant shall be made payable
to the order of the person to whom it is sent or to such
person as the holder Or joint holders or pexrson Or persons
entitled to the share in cunsegquence of the death or
bankruptcy of the holder may direct and payment of the cheque
or warrant by the banker upoi whom it is drawn shall be a good
disrharge to the Company. Every such cheque or warrant shall
be sent at the risk of the person entitled to the money
reprusented thereby. If on three consecutive occasions
cheques or warrants in paynment of dividends or othexr moneys
payable on or in respect of any share have been sent throuyb.
the post in accordance with the provisions of this article but
have been returned undelivered OF 1aft uncashed during the
periods for which the same are valid, the Company need not
thereafter despatch further cheques OT warrants in payment of
dividends or other moneys payable on or in respect of thed
share in gquestion until the member or other person entitlei 4
thereto shall have communicated with the Company and supplie
in writing to the Transfer office an address for the purpose.

140. If two or more persons are registered as joint holders of

: - in gonsequence
any share, or are entitled jointly to & share
of ﬁheadséth or bankruptcy of the holder, any one of them may
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give effectuszl receipts for any dividend or other moneys

sayable or property dis
ghira. prop y distributable on or in respect of the

141. any resoclution declaring a dividend

clags, whether a resolution of the Compaﬁ; §2a22§e§§183§at1n
or a resolution of the Directors, may specify that the same :
shall be payable to the persons registered as the holder of
such shares at the close of business on a particular date
notwithstanding that it may be a date prior to that on which
the resolution is passed, and thereupon the dividend shall be
payable to +them in accordance with their respective holdings
so reglstered, but wilthout prejudice to the rights inter sa in
respect of such dividend of transferors and transferees of any
such shares. The provisions of this Article shall mutatis

nutandis apply %o capitalisations to be effected i
of Article 143 hereof. ed in pursuwance

142. The Directors may deduct from any dividend or other
woneys payablas to any member con or in resgpect of a share all
sums of money (if any) presently payable by him to the Company

on account of calils or otherwise in relation to the shares of
the Company.

CAPITALISATION OF PROFITS AND RESERVES

143. The Directors may with the authority of an Ordinary
Resolution of the Company :-

(i) subject as hereinafter provided, resolve to capltalise
any undivided profits of the Company not required for
paving any preferential dividend {whether or not they are
available for distribution) or any sun gtanding to the
credit of the Company's share premium account or capital
redemption reserve;

(ii) zppropriate the sum resolved to be capitalsed to the
members who would have been entitled to it if it were
distributed by way of dividand and in the same
proportions and apply such sum on their behalf either in
or towards paying up the amounts, if any, for the time
being unpaid on any shares held by them respectively, Or
in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to that sum, and allot
the shares or debentures credited as fully paid to those
members or as they may direct, in those proportions, or
partly in one way and partly in the qther; but the share
premium account, the capital redemption reserve, and any
profits which are not available for distribution may, for
the purposes of +his regulation, only be applied in
paying up urnissued shares to be allotted to members
credited as £ully paid;

i 1
(iii)make such provision by the issue of fractiona
CBrtiEicatgs ordby payment in cash or otherwisg as 2hey
determine in tne case of chares Or dgbentures e?ognd
distributable under this regulation in fractions;

34.



(iv) authorise any person o enter on behal

memcars concerned into an agreement wiih?ihgléoghg

providing for the allotment of them reapectivB‘yP ny
credited as fully paid, of any shares or debentures €0
which they are entitled upon such capitalisation, &nyﬁ

sgreement made under such authori ;
guch members. = ty being binding en all

MINUTES AND BOUKS

144. The Directors shall cause Minutes to be ma
kept for the purpose:- made in books

(i) ofdall appointments of officers made by the Directors:
an

(11) of the names of the Directors present at each meeting of

pirectors and of any committee of Directors; and

(iii)of all resolutions and proceedings at meatings of the

Company, of any class of menbers of the Company, of the
pirectors and of committees of Directors.

145. Any regilster, index, minute book, hook of account ox
other book required by these presents ox the Statutes to be
kept by oxr on behalf of the Company may be kept either by
makii 2 sntries in bound books or by recording them in any
otheyr manner, In any case in which bound books are not used,
+he Directors shall take adequate precautions for guarding
against falsification and for facilitating its discovery.

ACCOUNTS

146. Accounting records gufficient to show and explain the
Company's transactions and otherwise complying with the
gstatutes shall be kept at the office or at such other place as
the Directors think f£it, and shall always be open to
inspection by the officers of the Company. Subject as
aforesaid no membexr of the Company OT other person shall have
any right of inspecting any account or book or document of the
Company except as conferred by gstatute or ordered by a court
of competent jurisdiction or authorised by the pirectors.

147. The Directors shall from time to time in accordance with
the provisions of the Statutes cause to be prepared and to be
1aid before a General Meeting of the Company sugh profit and
logs accounts, balance sheets, group accounts (if any) and
reports as may be necessary.

148. A copy of every balance sheet and prqfit and loss$ acgount
which is to be 1aid before & General Meeting of tgi nggaoi
(including every document required by 18w to be g Zcbefore
annexed thereto) shall not less than twenty-one §Y and Svery
T E o of the meeting be sent to SVELY member Of, O person
holder of debentures of, the Congany and to every o the

who is entitled to receive notices of meetings tggmthese
Company under the provisions of the statutes oi of ire a CODY
presents. Provided +hat this article shall Bo q
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of these documents to be sent to more than one

holders or to any person of whose address tha ngpgg;ngs not
aware, but any member or holder of debentures to whom a co
of these documents has not been sent shall be entitled to pY
receive a copy free of charge on application at the Office
so long and whenever any of the shares or debentures of the
company are for the time being listed or dealt with on The
stock Exchange, there shall be forwarded to the appropriate
officer of such Stock Exchange such number of copies of such

documents as may for the time being be re
regulations or practice. 9 quired undex its

AUDITORS

149. Subjest to the provisions of the Statutes, all acts done
by any person acting as an auditor shall, as regards all
persons dealing in good faith with the Company, be valid,
notwithstanding that there was some defect in his appointment
or that he was at the time of his appointment not qualified
for appointment or subsequently became disqualified.

150. The Auditor shall be entitled to attend any General
Meeting and to receive all notices of and other communications
relating to any General Meeting which any member is entitled
to receive, and to be heard at any General Meeting on any

part of the business of the meeting which concerns him as
Auditor.

NCTICES

151. Any notice or document (including a share certificate)
may be served on Or delivered to any member by the Company
either personally or by sending it through the post in a
prepaid cover addressed to such member at his registered
address, or (if he has no reglstered address within the United
Kingdom) to the address, if any, within the United Kingdom
supplied by him to the Company as his address for the sarvice
of mnotices, or by delivering it to such address addressed as
aforesald. Where a notice or other document is served or sent
by post, service or delivery shall be deemed to be effected at
the expiration of twenty-four hours (oxr, where second-class
mall is employed, forty-eight hours) after the time when the
cover containing the same is posted and in proving such
service or delivery it shall be sufficient to prove that such
cover was properly addressedqd, stamped and posted.

152. In respect of joint holdings all notices shall be given
to that one of the joint holders whose nameé stands first in
the Register of Members and notice so glven shall be
sufficient notice to all the joint holders.

153. A person entitled to a share in consequence of the death
oxr banﬁruptcy of a member upon supplying to'the Companyhguch
evidence as the Director may reasonably require to Showtiiiin
titie to the share, and upon supplying also an addresg W

the United Kingdom for +he sexvice of notices, shall eh
entitled to have served upon Or delivered to hii atbsicfor nis
address any notlice or document to which the member bu
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death or by akruptey would be entitled, and

delivery shall for all purposes be deémed asgggfizizizesﬁiv‘
or delivery of such notice or dpcument on all pergons prviee
interested (whether jointly with or as claiming through or
under him) in the share. BSave as aforesaid any notice orw
document delivered or sent by post to or left at the address
of any member in pursuance of these presents ghall o
notwithstanding that such member be then dead or bénkrupt

and whether or not the Company have notice of his death oé
pankruptcy, be deemed to have been duly served ox delivered in

respect of any share registered in the name of such
sole or first-named joint holder. ch member as

ij54. A member who {(having no registered address within the
United Kingdom) has not supplied to the Company an address
within the United Kingdom for the service of notices ghall not
be entitled to receive notices from the Company. If on three
consecutive occasions notices have been sent through the post
to any member at his registered address or his address for the
service of notices but have been returned undelivered such
member shall not thexreafter be entitled to receilve notices
from the Company until he shall have communicated with the
Company and supplied in writing to the Transfer Nffice a new
registered address or address for the service of notlces.

155. Nothing in the preceding four Articles shall affect any
requirement of the statutes that any particular offer, notice
or other document be gerved in a particular manner.

WINDING UP

156. If the Company shall be wound up (whethexr the Liguidation
is voluntary, under supervision, oxr by the Court) the
Ligquidator may, with the authority of an Extraordinary
Resolution, divide among the members in specie Or kind the
whole or any part of the assets of the Company and whether or
not the assets shall consist of property of one kind or shall
consist of properties of different kinds, and may for such
purpose set such value as he deems fair upon any one Or more
class or classes of property and may determine how such
division shall be carried out as between the mewmbers OX
different classes of members. The Liquidator may, with the
1ike authority, vest any part of the assets in trugtees upon
such trusts for the benefit of members as the Liquxdgtor with
the like authority shall think £it, and the 1iquidation of the
Company may be ciosed and the Company dissolved, but s0O tha

no contributory shall be compelled to accept any s@aiis or
other property in respect of which there is a liability.

INDEMNITY

157. Subiect to the provisions of and so far as may be
permitte:cji by the Statutes, every Director, Auditor, Seoretary
or other officer of the Company shali be entitled s ® Losses
indemnified by the Company against all costs, ggargieéution ’
oxpenses, and 1liabilities jncurred by him in the e

and discharge of his duties and/or the e
and/or otherwise in relation to oxr 1in conne
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duties, powers or cifice including ' 4ithout prejudice to the
ganerality of the foregoing) any liability incurred by him in
defonding any procesdings, civil or criminal, which relate to
anything done or coitted or alleged to have hiéen done or

omitted by him as an officer or employee of the Company and in

which judgnent is given in his favour (or the procesdings are
otherwise disposed of without any finding or admission of any
material breach of dubty on his part) or in which he is

acquitted or in connecticn with any application under any

gtatute for relief fxom liability in respect of any such act N
or omission in which relief is granted to him by the Court. h
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ROY C. KEEN,
Temple Chambers,
Temple Avenue,
London EC4Y OHP.

NIGEL L. BLOOD,
Temple Chambers,
Temple Avenue,

Londor ECHY OHP,

Dated the 1st day of February, 1986.

Witness to the above Signatures:=

1.JEREMY A. COWDRY,
Temple Chambers,
Temple Avenue,
London ECHY OHP.
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