CERTIFICATE OF INCORPURATION
OF A PUBLIC LIMITED COMPANY

Company No. 2939038

The Registrar of Companies for England and Wales hereby certifies that
- DUSKWAY PLC

is this day incorporated under the Companies Act 1985 as a public

company and that the company is limited.

Given at Companies House, Cardiff, the 15th June 1994

Plon,

P. BEVAN
For the Registrar of Companies

HCGOBB
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to sectiun 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  Fur official use
{Address overloaf) f o T e

I R

T I TR M

Name of company

L]

PNSKWAY  pr = ~IMETED

,__Lynda Spencer, signing on behalf

of _Hallmark Secretaries Limited
120 East Road
London N1 64A

do solemnly and sincerely declare that | an:l a [smmmhyacgwwmwmﬁommmmnm
[person named as direatarxar secretary of the company in the statement delivered to the registrar
under section 10{2j]t and that all the reqﬁirements of the above Act in respect of the repistration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declaratioﬁs Act 1835

Declared at ___ 40 _Newcombe Park Declarant to sign below
Mill Hill
London NW7

“the “7“1[‘#\ day of __ LAY
in

One thousand eégundred and ninety-four
before me e

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

Presentor's name address and For official Use

reforence (if any); New Compoanias Secilon Post room
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COMPANIES HOUSE

Statement of first directors and
secretary and intended situation
Thin form should be comploted in black. of regiSiered Gﬁice

[eu For ofiicial use D

Campany name (in full)

Duskway  pPLC LIMEFED

Registared office of the company on - .
incorparation. ‘ | RO '

¥,

: 120 BT R 6AD N
 Post town |
County/Region London X I
Postc‘od_g‘ N =A% |

s

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address.

'. Namp Sta}xley Davis Group Limited 1
xKeLHo1 L5 ) |

{[KLOJRECEIPT DATE:07/86/84] y

iPost town i

County/Region London i
Postcode N1 6AA |

Number of continuation sheets attached [I__—I

Td whom should Companies Houss .
diract any enquirias about the Stanley Davis Group Limited

information shown in this form?

”120 East Reoad

London Postcods N1 GAA

L ] P —

Telephone 071 253 0800 __ Extension

St e YL Rkt
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Company Secretary (se i :-5) "

. Name *StylefTitle ":S—l . J
Forenarmes e | I

Surname HALLMARK SECRETARIES LIMITED f

Previous forenames _ —m .

Previous surname A

Address :l;-i 120 East_ Road ‘ . .

Usual residential address must be given.
In the case of a corporation, give the
registered or principal office address. Post town .

N ———t— oz m e B

County/Region London

e w—— < e < A

Postcode N1 BAA Country
| consent o act as secretary of the company named on page 1

A o X i et 135 I

Ir.#. Hallimark S tgries Limited

. Consent signature Signed _Q,_c._fb"te L =1 JUN 1994

Directors (Scnoes 1-5)
Please list directors in alphabetical order.

! )
Nama *Style/Title CD!

Forenames

Surname HALLMARK REGISTRARS LIMITED '

[P

Previous forenames

Previols surname

Address ‘AD! 120 East Koad ) :

'
I
|
'

Usual residential eddress must be given,
In the case of a corporation, give the
registered or principal office pddress, Post town

County/Region _London

!
i
. 1
Postcode _ N1 6AA  Country | |
‘Date of birth DO Nationality {NA [
L Business ocoupation 10C: i !
0 - oot B :
Other directorships 'OD, "
i l I
* Vbluntar_y details | consent to act as director of the company ne:.27d on page 1

p.p. Hallmark Regis
Consent signature Signed

rs Limited

/T > DatL - 1 JUN 1994

Delete if the torm %

is signed by the

Subarritiors, Page 2 Signature of agent on behalf of aH-sutrstyitrms Dznel‘ - 1 .le_lggf_i__“
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Directors (continued)
*(See notes 1 - 5)

Name *Style/Titie
Forenames
Surname
*Honours etc
Pravious forenames
Previaus surname
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office address.

. Date of birth
Business cccupation

Other dirsctorships

* Voluntary details

Consent signature

Daleta if the form

' is signed by the

subscribers.

Delete if the form
is signed by an
agent on bohalf of
ail the subscribers.

i

All the subscribers

« raust sign either

“ personally or by 3
parson of persons

. authaorised to sign

., Tor tham,

OB

© - g —— T e ————" aran

an e ——

‘HQ ! ( Mavic g‘ﬂcfsf Qm JASE N

l BD’\'\'{J "d

[an| 120 Lot Boad :.1
Post town }
County/Region Lendon i
Postcode N1 ©AA | Country 1l
ool 1 | 1| 1} Nationality |MA I
oc ]
oD

irec

| consent to ag

4

9

YN

Date

of the company named on page 1

rr Qoemetans. (imiresf

—

e Ly

f)
rd
i

1"/{.'“’

.{// M / &\

Signature of agent 8n behalf of all subscribers  Date

[ b U

Signed Date
Signeq Date
Signed Date
Siéned . Date
Signed Date
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The Compardes Acts 1985 to 1889
A Public Company Lirnited by Shaves

MEMORANDUM OF
ASSOCIATION

CF
DUSKWA | PLC

1. The namoe of the Company is D USKWIAY LA
2. The Company is to be a public company.
3. The Ragistered Office of the Company will be situated in England and Wales.

4, The objects for which the Company is established are:-

{A}  To carry on business as a general commarcial company.

(B8) To carry on any other business which in the opinion of the Company, may be
capable of being conveniently or profitably carried on in connection with ar subsidiary
to any other business of the Company and is calculated to enhance the value of the
Company’s property.

{C) To purchase or by any other means acquire freshold, leasehold or any other
property for any estate or interest whatever, movable or immovable or any interest in
such property, and to sell, lease, let on hire, develop such property, or otherwise turn
the same to the advantage of the Company. ‘

- 1D} To apply for, register or by other means acquire any patents, patent rights,
brevets d'invantion, licences, tracdlemarks, concessions and invantions and to use and
turn to account thg same or to develop, sell or assign the same or grant licences or

5 privileges in respect thereof or otherwise turn the same to the advantage of the
- Company.

{E) To build, reconstruct or generally maintzin buildings and works of all kinds,
whather or not these are situate on the property of the Company.
(F) To invest and deal with the monies of the Company in such shares or upon such
securities and in such manner as from time to time may be determined.

~{G) . To enter into arrangements for joint workings in business or amalgamate with
or anter into any partnership or arrangement for sharing profits, union of interests,
reciprocal concession or co- operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this Company or which is
capable of being carried on so as directly or indirectly to benefit the Company.

TN 92241
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{H)  To purchase or atherwise acquirs, take over and undertake all or any part of the
business, property, liabilities and transactions of any person, firrn or company carrying
on any business the carrying on of which is calculated to benefit this Company or to
advance its interests, or possessed of property suitable for the purposes of the
Company.

{1} To sell, improve, manage, develop, turn to account, et on rent or royalty or
share of profits or otherwise, grant licences or easements or other rights in or over, or
in any other manner deal with or dispose of the undertaking and all of any of the
property and assets for the time being of the Company for such consideration as the
Company may think fit.

(J) To subscribe for, take, purchase or otherwise acquire either for cash, shares or
debentures in this Company or any other consideration any other company or business
which, in the opinion of the Cuompany, may be carried on so as directly or indirectly to
benefit the Company.

(K) To sell or otherwise dispose of the whole or any part of the business or property
of the Company for any consideration, shares or debentures as the Company may think
fit.

{L) To lend and advance money or give credit on any terms and with or without
security to any company, firm or person (including without prejudice to the generality
of the foregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, thea Company), to enter into guarantess,
contracts of indemnity and suretyships of all kinds, to receiva meney on deposit or loan
upon any tarms, and to secure or gusi¢intee in any manrer and upon any tarms the
payment of any sum of money or the performance of any obligation by any company,
firm or person {including without prejudice to the generality of the foragoing any such
holding company, subsidiary, fellow subsidiary or associated company as aforesaid).

(M)  To borrow or raise money in any manner and to secure the repayment of any
money borrowed raised, or owing by mortgage, charge, standard security, lian or other
security upon the whole or any part of the Company’s propaerty or assets {whether
present or future), including its uncalled capital and 2is» ¥ 8 Zimilar mortgage, charge,
standard security, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become binding
on it.

(N) To draw, make, accept, endorse, discount, negotiate, execute and issus
cheques, bills of exchange, promissory notes, bills of lading, warrants, detxantures and
other negotiable or transferable instruments.

(O} To apply for, promots, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authority for enabling the Comipany to carry any of its
objects into effact, or for effecting any modification of the Company’s constitution, or
for any other purpcse which may seem calculated directly or indirectly to promote the
Company’s interasts, and to oppose any proceedings or applications which may seam
calculated directly or indirectly to prejudice the Company’s interests.

{y] To support and subscribe to any funds and to subscribe to or assist in the
promotion of any charitable, benevolent or public purpose or object for the bensfit of
the Company or its amployees, directors or other officers past or present and to grant




pensions to such persons or their dependants.

{Q)  To distribute among the members of the Company in kind any property of the
Comipany of whatever nature,

(R} Te pay all or any expenses in connection with the promotion, formation and
incorporation of the (Company, or to contract with any company, firm or person to pay
the same, and to pay commission to brokers and others for underwriting, placing,
selling, or guarantesing the subscription of any shares or other securities of the
Company.

{S) To do all such cother things as may be deemed incidental or conducive to the
attainment of the Company’s objects or any of them.

None of the objects set forth in any sub-clause of this Clause shall be restrictively
construad but the widest interpretation shail be given to each such ubject, and none of
such objects shall, except where the context expressly so requiras, be in any way
limited or restricted by reference to or inference from any other object or objects set
forth in any such sub-clause or by refarence to or inference from the terms of any other
sub-clause of this Clause, or by reference to or inference from the name of the
Company.

5. The liability of the Members is limited.

6. The share capital of the Company is £50,000 divided into 50,000 shares of £1
each.

Ay e i Aty
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L
Kaery
pi We, the subscribers to this Memorandum of Association, wish to be formed into a L
g o Company pursuant to this Memorandum; and we agree to take the number of Shares
e shown opposite our respective names. T
.'i' 8 \: ‘,,-’S\“
i s AP ;
A [
AR Number of Shares il
s NAMES AND ADDRESSES OF SUBSCRIBERS taken by each
o Subscriber
e
r%‘ ,..’\‘ H
L) '“r' %
't"}‘t»' :3;
e !"‘."‘ v
e Hallmark Secretaries Limited : One
At 120 East Road e
Lendon .
e N1 BAA
£ ‘_7
S
L1, cﬁ'
e T
ENT . . P —
s Hallmark Registrars Limited e /,)0;4? One
3 120 East Road o /"br ;
A London Lol
My N1 BAA
e i ~
ok
i
di:' ";;."
. “ 15 !
g " Dated the 1st day of June 1994
K‘f.‘ ] Witriess to the above signatorias:-
w '
O " David Ordish
iy 120 East Road,
London

U N1 6AA




The Sompanisa Acts 1986 to 1858
A Public Company fimitad by Shares

ARTICLES OF
ASSCCIATION

OF
DU SN A\J] YL

PRELIMINARY

1. {a) Subject as hereinafter provided the Regulations contained in Table A in
The Campanies {Table A to F) Regulations 19885 ("Table A"} shall apply to the
Company.
{b) In these Articles the expression "the Act" means ths Companies Act

1985, but so that any referance in these Articles to any provision of the Act -

shall be deemed to include a reference to any statutory modification or
re-enactment of that provision for the time being in force.

2. Regulations 3,8,20,41,64,73 to 80 inclusive and 94 to 97 inclusive of Table A
shall not apply to the Company

SHARES

3. (a) All unissued shaires which are comprised in the authorised share capital
with which the Company is incorporated shall be under the control of the
directors and for the purposes of Section 80 of the Act the diractors are
unconditionally authorised to exercise the power of the Company to allot shares
grant options ovar or otherwise dispose of the same to such persons and on
such terms as they think fit at any time or times during the period of five years
from the date of incorparation and the directors may after that period allot any
sharas or giant any such rights under this authority in pursuance of an offer or

~ agreement madse by the Company within that period.

(b) The authority given above may be rengwed revoked or varied by ordinary

resolution of the Company in genezal meeting.

4, In-accordance W|th Section 95 of the Act, subsaction (1) of Section 89 of the
+ Act shall be axcluded from applying to the allotment of equity securities {as defined in
Sactaon 94 of the Act) pursuant te tha authority containad in Article 3 abova.
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LIEN

5, Subject to ths provisions of Section 150 of the Act, the Company shall have a
first and paramount lien on evsry share {hot being a fully paid share) for all moneys
(whether presently payabie or not} payable at a fixed time or called in respect of that
share. The directors may st any time declare any share to be wholly or in part exempt
from the provisions of this regu!ztion. The Company’s lien on a share shall extend to
any amount payable in respect of it.

FORFEITURE OF SHARES

6. If a share is forfeited pursuant to Ragulation 19 of Table A it may be sold,
re-allotted or otherwise disposed of on such terms and in such manner as the directors
determine gither to the person who was before the forfeitura the holder or to any other
person and at any time before sale, re-allotment or other disposition, the forfeiture may
be cancelled on such terms as tiw directors think fit subject always to the provisions
of Section 146 of the Act. Where for the purposes of its disposal a forfeited share is
to be transferred to any person the directors may authorise some person 10 exacute an
instrument of transfer of the share to that person.

GENERAL MEETINGS

7. Every notice convening a general meeting shall comply with the provisions of
Section 372(3} of the Act as to giving information to msmbers in regard to their right
to appoint proxies; and notices of and other communications relating to any general
meeting which any member is entitled to receive shall be sent to the directcrs and to
the auditors for tha time being of the Company.

8. Under Section 372(1) of the Act, a proxy appointad to attend and vote at the
general meeting does not have the right to speak at the maating.

9. {a) Tha words "at the time when the meeting proceeds to business" shall be
inserted at the end of the first sentence of Reguiation 40 of Table A.

(b} if a quorum is not present within half an houwr from the time appointed for
a general mesting the general mseting shall stand adjcurned to the same day in
the next week at tha sams time and place or to such other day and at such
other time and place as the directors may determine; and if at the adjourned
general meeting a quorum is not present within half an hour from the time
appointed therefor such adjourned general meeting shall be dissolved.

VOTES OF MEMBERS

10.  Ifany member or other person appearing to be interested in any sharas registered
in the name of suchk member in any account in the register of members of the Company
is in defauit in supplying within 28 days of the date of service of the notica from the
Company requiring such member or other person to supply to the Company in writing
all or any of such information as is referred to in Section 212 of the Act, such membar
shall, for such period as default of such membaer or other parson shall continue, not be
entitled, without the prior written consent of all the dirsctors, to vote or to exercise any
right conferred by membership in relation to the meetings of the Company in respect
of all the shares for the tima being registerad in the account of the rugister of members
of the Compaiy in respect of which such notice was served. For the purpose of this




Article a person shall be trgated as appsaring to be interested in any shares if the
member holding such shares has given to the Company a notification under the said
Saction 212 which faiis to astablish the identities of those intarested in the shares and
if {after taking into account the said notification and any cther relevant Section 212
notification) the Compary knows or has raasonable cause to baliavs that the person
in guestion is or may be iniorasted in the shares.

DIRECTORS

11.  The first directer or directors of the Company shall ba the person or parsons
named in the statement delivered undar Section 10 of the Act.

12, The maximum number and minimum numter respectively of the directors may
be determined from tims to time by ¢rdinary resclution in general mesting of the
Company. Subject to and in default of any such determination there shall be no
maximum number of diractors and in accordance with Section 282 af tha Act the
minimum number of directors shall be two.

13. (a) No persor: shall ba appointed s director at any general meeting urless
eithers- ‘

{i) he is recominendad by the directors: or

{ii) not lass than fourtaen nor more than thirty-five clear days before
the date appointed for the general meeting, notice executed hy a member
qualified to vote at the general maeting has been given to the Company
of the intention to prapoese that person for vppointment, together with
notice executed by that person of his willingness to be appointed.

{b) Subject to the provisions of paragraph (a) above, the Company may by
ordinary resolution in general meeting appoint any person who is willing to act
to be a director, either to fill a vacancy or as an additional diractor.

{c) The directors may appoint a person who is willing to act te be a director,
either to fill a vacancy or as an additional director, provided that the appointment
doas not cause the number of directors to exceed any number determined in
accordance with Article 12 as the maximum number of directors and for the
time being in force.

14, The directors may exercise all the powers of the Company to borrow without
limit as to amount and upon such terms and in such manne: as they think fit and
subject (in the case of any sacurity convartibia into shares) to Section 80 of the Act to
grant any mortgage charge ¢ standard sacurity over its undertaking property and
uncalled capital or any part thereof and to issue debentures debenture stock or any
other securities whether cutright or as security for any debt liability or obligation of the
Company or of any third party.

18. A director who is in any way either directly or indirectly interested in any
contract transaction or arrangement (whether actual or proposed) with the Company
or in which the Company is othsrwise interested shall declare the nature of his interest
at a meeting of the directors in accordance withh Section 317 of the Act. Subject to
such disclgsure a director shall be entitled to vote in respect of any such contract
transaction or arrangement {whether actual or proposed) in which he is interested and




whather ar not he votes he sha! ;e counted in reckoning whether a quorum is present
or not,

INDEMNITY

16.  Inaddition to the indemnrity conferred by Regulation 118 of Table A and subject
ta tha provisions of the Act avery such person as is mentioned in the said Regulation
shall be entitled to ba indemnified out of the assets of the Company against all
expenses losses or liabilitiss incurred by him as agent of tha Company or for tha
Company’'s benefit or intended benefit or in or about the discharga or intended
cischarge of his duties in relation to the Company.




Names and Addresses of Subscribers

Hallmark Secretaries Limited ;
120 East Road JZ\
" London
N1 6AA
o P P,ﬂ
J/Nﬁ?"ﬁ_s‘v;' 5
Hallmark Registrars Limited /ﬁ?—"ﬁ/{;
120 East Road ——f—
London )
N1 B8AA

Date;d the 1§t day of June 1994

[
e o

Witness to the above signatories:-

2
. . r_—
David Ordish (/ !
120 East Road , . ~
London —
N1 6AA
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FILE COPY

CERTI ATE OF INCORFPORATION
ON CHANGE OF NAME

Company No. 29390381

The Registrar of Companies for England and Wales hereby certifies that
DUSKWAY PLC o @

having by special resolution changed its name, is now incorporated
under the name of

FRAGRANCE OILS PLC

Given at Companies House, Cardiff, the 2nd November 1924

i A ‘
- I 4
I"‘“«z‘»,r“ :
lll [

i ‘

For the Registrar of Companies
*C02939038A*

COMPANIES HOUSE

HCODBE
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T0CT 1994
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COMPANY NO. 2839038 The Compaz..;- #cts 1985 ©

SPECIAL RESOLUTION

OF

DUSKWAY PLC

At an Extraordinary General Maeting of the Company duly convened and held at the
| Registered Office of the Company the following Resolutions were duly passecl as SPECIAL
| RESOLUTIONS, viz:
|

RESOLUTIONS

[
l Passed the 24th October 1994

1. THAT, subject to the consent of the Sacretary of State for Trade and industry, the
name of the Company be changed to:-

FRAGRANCE OILS PLC

2, THAT, Clause 1 of the Memorandum of Association of the Company be ar.:ended
to show the new name of the Company.

-

5

Chairman

PLEASE FORWARD CERTIFICATE OF INCORPORATION VIA COMFANIES HOUSE FOR COLLECTION BY
STANLEY DAVIS GROUP LIMITED.

lIJ; K7YA7SSen [ 1308
CONMPANTES HOUSE 25/1979

lu




COMPANIFS FORM No. 117

Application by 2 pubiic company for
ceriificate to commmence business and
siatuiory declaration in support

,  Pleasedonol Pursuant to section 117 of the Companies Act 1985
this mergin
To the Registrar of Companias For official use  Company numbear
Paasa complets 35 af r—T=T—"
legbly. profarably {Address overleaf) , ForeaTa 20108

inblack typs, or . |
bold block lattering Name of company

* * FRAGRANCE OILS PLC
Incuct full name
of compviny

.I - L7

applies for a certificate that it is entitled to do businass and exercise borrowing powers.
For that pursose 1, JEFFREY ROBERT SLAVIN

of _41 BRODADWAY, CHZADLE, CHESHIRE, §_i_<§__1LB

Z ot e Gbmmﬁﬁwt_ary] [a director] T of ihe,abov-&; L3inpany. }
aiola as .
appropristo do solemnly and sincerely declare that;

1 the nominai value of the company's allotted share capital is not

ltss than tho authorised minimum

2 the amount paid up on the aflotted sl.are capital of the e 1250000
cocmpany at the time of this application is
. Re. oftho-comparydies ' E 281.72
R °V.and—,§hae-baan-ﬁa4d-}-[-ﬁe-payable-]-1—b-r
4 # ad is payeble by Fregrance Qils (Intemational) Limited
insert name of ’ .
person{st by whom . : ]
expanses paid 3
or payable :
Presentor's name address and For officlal Use
raference (if any}: Genoral Seclion | Postroom |
' Sy T ———————— W e . )
Howard Kennedy ' - ] | i ! ] 1
Hercourt Houwe )
19 Cavendlsh Square
LONDON W1A 2aW ‘II | i
Ret:04 ‘ EDU  zoEQeXDs [ 348
. . COHPANIES HOUSE 85/12/394
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[4a Mo amount or benefit has been pald or given or is intend he paid or given ta any of lhe

Flease donot
protaoters of the company) | B J verite in s
margin
[4b HROONRRKKEBOHSHKENKKEIOG0DODINEKDES DOROOPEIOLPERROCIp romoter of the company Pieasocomplota  ~
tegibly. preverahly
9'95] ) inblack type, or
bold black lettering
P R H
romoter No, 1 1 deleteas
The amount pald or intended to be paid to him £ appropriate
Any benafit given or intended to be given to him —
Thea consideration Tor such payment or benefit ‘
Promoter No. 2;
The amount paid or Intended to be pait'to him £
Any benefit given or intended to ba given to him _
The consideration for such payment or benefit _ L
Promoter No. 3;
, The amount paid or intended to be paidtohim £ —
Any benefit given or intended to be given to him
The considaration for such payment or benefit
Promoter No. 4;
The amount pald or intended to be paid to him £
Any banefit given or intended to be given to him Nota
Pl ti
The consideration for such payment or benefit on“:i:::?at:uu
sheot if
. 5 nocossary
-And { make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of ths Statutory Declarations Act 1835,
Declared at '[W\/\ Declarant to sign below
Ko

the ZU a day of NOWNﬂ"

one thous\énd nin,aymlr%nd N w-—ég’ Ce o d
' befora me ~ /Qa(q’k"- " \‘
———A—Gommlsslanef—ﬁof—@&the-orrdo&aﬂy—f‘ubﬁc-cr'dusﬂee-of / ]
the-Reste-or Solicltor having the powers conferrad on a ~ '

Commissioner for Oaths.
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CERTIFICATE THAT A PUBLIC COMPANY

IS ENTITLED TO DO BUSINESS AND BORROW

Company No. 2935038

| hereby certify that the provisions of section 117(1) of the Companies
Act 1985 have been complied with in relation to

FRAGRANCE'OILS PLC

¢

and that the company is entitled to do business and borrow.

Given at Companies House, Cardiff, the 5th Decembér 1964

I lil!!l I

*E2QEQBXBN 1

UHPﬁNIES HOU SE E_@5/12/8

N

For The Registrar Of Companies

* o il
BT ey




No. of Company: 2938038

The Companies Act 1985
Company Limited by Shares

SPECIAL RESOLUTIONS
(Pursuant to S.378 (2) of the Companies Act 1985)

of
FRAGRANCE QILS PLC

Passed 2-1st November 19%4

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened, and held at Harcourt House, 19 Cavendish Square, London W1a
2AW on the 21st day of November 1994, the following SPECIAL RESOLUTIONS
were duly passed, viz:-

SPECIAL RESOLUTIONS

That the authcrised share capital of the Company be increased from
£50,000 to £1,050,000 by the creation of 95,000,000 ordinary shares of 1p
each, such shares to rank pari passu in all respects and to have the tights
and obligations as set out in the Articles of Association of the Company to
be adopted pursuant to resolution 3 below, and 50,000 Redeemable
Ordinary shares of £1 each in the capital of the Cornpany having the rights
and obligations as set out in the Articles of Association of the Company to
be adopted pursuant to resolution 3 below.

That the Articles of Association contained in the document annexed hereto
and for the purpose of identification marked annexure 1 be approved and
adopted as the new Articles of Association of the Company in substitution
for and to the exclusion of the existing Articles of Association

In accordance with section 95 of the Companies Act 1985 the directors be
given power to allot equity securities for cash pursuant to the general
authority conferred upon the directors in resolution 4 above as if subsection
(1) of S.89 of the Companies Act 1985 did not apply to any such allotment
PROVIDED THAT the power hereby granted shall be fimited to the
allotments of equity securities up to an aggregate nominal amount of
£1,050,000 and shall expire on the fifth anniversary of the passing of this
resolution

Signature ... >
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No. of Company: 2839038

INCORPORATED UNDER THE COMPANIES ACT 1985

i PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
’ of
) FRAGRANCE OILS PLC
: {Incorporated 15th June 1294)
§ (As adopted by Special Resolution passed
21st November 1994 )
; "
T
S ]
HOWARD KENNEDY

23 Harcourt House
18 Cavendish Square
London W1A 2AW

071-636 1615

Ref: 8/85552
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INCORPORATED UNDER THE COMPANIES ACT 1585
PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(As adopted k¥ a Special Resolutior; fassed

e

OF
FRAGRANCE OILS PLC

PART 1 - ERELIMINARY
=l L FRELIMINARY

1. in these Articles unless there be something in the subject or context
inconsistent therewith:.

"Act” means the Companies Act 1985; including any
statutory re-enactment or modification thereof:

"Article" means one of thega Articles:

"Articles” means these Articles of Association including any
amendments duly made from time to time by the
Company:;

"Auditors” means the auditors for the time being of the Company.

"Call* means a call ypon the Members in fespect of any

premium).
‘Company" means Fragrance Oijs pic;
"Contro|" has the same meaning as in Section 840 of ICTA 1988
“Directors" means, unless the context otherwise requires, the

Board of Directors for the time being of the Company
or the Directors present at a duly convened meeting of
Directors at which g quorum is present:

"dividend" includes g distribution and bonys if not inconsistent
with the subject or context;

"Employee" Means any employee or diractor of the Company or
any Group Company who is under 85 years of age
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1.2

"Group Company"
"Bolder”

"‘Membear"
llmOnthﬂ

“Office"
npaid_upu
"Register"

"Seal"
"Secretary"

"Share"
"Shareholder"

“Statutes"

"Stock Exchange
nominee"
"Trusteg"

“United Kingdom"
"written" and

“in writing"

In these Articles: -

04-0011 05/12/94

the Company or any subsidiary or holding company
thereof as defined in the Act

(in relation tc shares) means the Member whose name
is entered in the Register as the holder of the Shares;

means a mqmber of the Company;
means calendar month.

means the registered office for the time being of the
Company.

means paid up or credited as paid up in respect of the
nomina! amount of a Share;

means the register of members to be kept pursuant to
Section 352 of the Act.

means the Common Seal of the Company or any
officlal seal that the Company may be permilted to
have under the Statutes;

means the Secretary for the time being of the
Company, or any person appointed by the Board to
periorm any cof the duties of tha secretary;

includes stozk;
includes stockholder;

means the Act and every other statute from time to
time in force in the United Kingdom concerning
companies insofar as the same applies to the
Company; or re-enactment thereof for the time being
in force.

has the meaning ascribed thereto by Section 185 of
the Act and includes a recognised clearing house or
nominee of a recognised clearing house or a
recognised investment exchanged as defined by the
Financial Services Act 19886;

means the trustee of the Fragrance Oils PLC
Employee Share Ownership Plan

means Great Britain and Northern Ireland;
includes printing, typewriting, lithography, photograph,

and other modes of representing and reproducing
words in a legible form.




1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.26

1.2.7

2,

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

Wordys importing the masculine gender only include the feminine
gender and vice versa.

Words importing persons include partnerships, firms, trusts and
corporations.

Words and expressions defined in the Statutes shall, unless the
context otherwise requires, have the same meanings in these
Articles.

References to Articles are to those of these Articles

Where for any purpose an Ordinary Resolution of the Company is
required, a Special or Extraotdinary resolution shail also be effective,
and where an Extraoidinary Resclution of the Company is requited a
Special Resolution shall also he effective.

The headings are for convenience only and shall not affect the
construction of these Articles.

No regulations set out in any schedule to any statute or in any regulations

concerning companies shall apply as regulations or articles of the Company, and
the following shall be the Articles of Association of the Company.

PART Il - SHARE CAPITAL

3.1

3.2

3.3

4.1

The Capital of the Company as at the date of adoption of this Adicle is
£1,050,000 divided into 100,000,000 ordinary shares of 1p each and 50,000
Redeemable Ordinary Shares of £1 each

Subject to the provisions of the Act, the Redeemable Crdinary Shares shall
be redeemed at par at any time in whole or in part at the option of the
company or the registered holder of such Shares, but in any event not later
than twelve months from 31 December 1994

On any date selected for or fixed for redemption each registered
Shareholder of the Redeemable Ordinary Shares shall be bound (on recaipt
of 14 days pricr written notice) to surrender to the Company the Certificate
for the Shares which are to be redeemed in order that the same may be
cancelled and upon such surrender the Company shall pay to the holder the
amount payable in respect of such redemption.

Subject to the Statutes and to the authority of the Company in General
Meeting required by the Statutes, the Directors shall have unconditional
authority to allot, grant options over offer or otherwise deal with or dispose of
any shares of the Company to such persons, at such times and generally on
such terms and conditions as the Directors may determine, provided that no
such shares shall be issued at a discount,

04-0011 05/12/94 4

T




DR~y AL T

4.2  The provisions of Sections BS {1) and 90 (1) to (6) inclusive of the Act shail
2pph, io the Company.

4.3  The general authority conferred hy this Article 4 shall extend to all shares of
the Company from time to time unissued during the cumrency of such
authority. The said general authority shall expire on the fifth anniversary of
the adoption of these Articles uniess varied or revoked or renewed by the
Company in general meeting.

4.4  The Directors shall be entitled under the general autnority conferred by this
Article 4 to make at any time before the expiry of such authority any offer or
agreement which will or may require shares to be allotted after the expiry of
such autherity.

5, The Directors may make arrangements on the issue of sivares for a
difference between the holders of such shares in the amount of Calls to be paid and
the time of payments of such Calis.

8. If by the conditions of allotment of any share ths whole or part of the amount
or issue price ther2of shall be payable by instalments, every such instalment shall,
when due, be paid to the Company by the person whe for the time being shall be
the registered holder of the share.

7. The jolnt holder of a share shall be severaily as well as jointly liable for
payment of all instaiments and Calls in respect of such share, and any one of such
persons may give effectual receipts for any return of Capital or receipts for any
dividends or other monies. The Company shall not be bound to register more than
four persons as joint holders of any shares payable in respect of such shares.

8, In addition to all other powers of paying commissions, the Company may
exercise the powers conferred, by the Statutes of paying commissions to any
person in consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares in the Company or procuring or agreemg
to procure subscriptions, whether absolute or corditional, for any shares in the
Company. Subject to the provisions of the {tatutes, such commission may be
satisfied by payment of cash or (with the sanv " 'n of an ordinary resolution of the
Company) the allotment of fully or partly paid shiares or partly in one way and partly
in the other. The Company may also on any issue of shares pay stich brokerage as
may be lawful.

9. Save as herein otherwise provided or as by the Statutes otherwise required
the Company shall he entitled to treat the registered holder of any share as the
absolute owner thereof, and accordingly shall not (except as ordered by a Court of
cormpetent jurisdiction or by law required) be bound to recognise any equitable,
contingent, future, partial or other claim to or interest in any share on the part of any
other person.

CERTIFICATES

10.  The certificates of title to shares shall be issued under the Common Seal of
the Company or under the Official Seal kept by the Company by virtue of Section 2
of the Stock Exchange (Completion of Bargains) Act 1875.
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11.  Every Member (except a Stock Exchange nominee in respect of whom the
Company is not required by law to compleia and have ready a cedificate) shall be
entitled without payment io one certificate for all the shares registered in his name,
or in the case of shares of more inan one class being registered in his name, to a
separate certificate for each class of shares so registered, and where a Member
transfers part of the shares of any class registered in his name he shall be entitled
without payment to one certificate for the balance of shares retained by him and
registerad in his name. Every such certificate of shares shall specify the number
and class and the distinguishing numbers (i any) of the shares in respec, of which it
is issued and the amount paid up thereon. If any Member shall require additional
certificates he shall pay for each additional certificate such reasonable ou? of pocket
expenses as the Directors shall determine. A Member shall be entitled to a
cerlificate in the case of issue within twoe months (or such lorger period as the terms
of issue shall provide) after allotment or in the case of transfer allotment or within
two mun: 1 after lodgement of transfer.

12. If any ¢.. ‘cate be wom out or defaces then upon delivery thereof to the
Directors they may order the same to be cantelled, and may issue free of charge a
new cetificate in lieu thereof, and if any certificate be lost or destroyed, tin upon
preof (hereof to the satistaction of the Directors and on such indemnity with or
without security as the Directors deem adequate being given, a new certificate in
lieu thereof shall be given free of charge to tne party entitied to such lost or
destroyed certificate,

13.  Every certificate issued under the last preceding Article shall be issued
without payment, but there shall be paid to the Company a3 sum eyual to any
exceptional out-of-pocket expenses incurrad by the Company.

14.  The Company shall not be bound to issue more than one cerlificate in
respect of shares registered in the names of two or more persons and such
certificate shall be delivered to the person first named on the Register in respect of
such shares and delivery of such certificate as aforesaid shall be sufficient delivery
to all.

CALLS ON SHARES

16.  The Directors may, subject to the terms of allotment thereof, frons tine to
time make such Calls as they think fit provided that fourteen days notice at least be
given of each Call and each Member shall pay the amount of each Call so made on
nim to the person and at the time and place specified by the Directors in the said
notice.

16. A Call may be made payable by instalments and may, at any time before
receipt by the Company of a sum due thereunder, be either revoked or postpaned
in whole or in part.

17. A Call shall be deemed to have been made at the time when the resolution
of the Directors authorising such Call was passed.

18.  If by the terms of any prospectus or by the conditions of allotment any
amount is payable in respect of any shares by instaiments, every such instaiment
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shall be payable as if it were a Call duly made by the Directors of which due nofice
had been given.

19, I the sum payable in respect of any Call or instalment ke not paid on or
befora the day appointed for payment thereo?, the holdei for the time being of the
share in respact of which the Call shall have been made, or the instalment shail be
due, shall pay interest for the same at such rate as may be fixed by the terms of
allotment of the share or, if no rate is fixed, at the appropriate rate (as defined by
the Act) from tha time appointed for payment thereof until the actual payment
thereof, and shall not receive any dividend in respect of the amount unpaid, but the
Directors may, if they shall think fit, waive the payment of such interest or any part
thereof. No member shak be entitled to receive any dividend or to be present and
vote at any General Meeting gither personally or (save as proxy for another
member) by proxy, or be reckoned in a quorum, or to exercise any other piivilege as
a member unless and "~ he shall have paid alt Calls for the time being due and
payable on every share . 44 by him, whether alone ot jointly with any other person,
together with interest aid expenses (if any).

20. The Directors may, if they think fit, receive from any Mernber willing to
advance the same all or any part of the money unpaid upen the shares held by him
beyond the sums actually called up and upen iha money paid in advance, or SO
much thereof as from time to time excesds § - amount of the Calls then made upon
the shares in respect of which such advan .¢ shail have been made, the Company
may pay interast at such rate {not exceeding, without the sanction of the Company
given by Ordinary Resolution, the appropriate rate as aforesald) as the Member
paying such sum in advance and the Directors agree upon,

24.  Any sum which by or pursuant to the terms of allotment of a share becomes
payable on allotment or at any fixed date, whether on account of the nominal value
of the share or by way of premium, shall for the purposes of these Articles be
daemed to be a Call duly made and payable on the date on which by or pursuant to
the terms of allotment the same becomes payable and in case of non-payment all
the relevant provisions of these Articles as to payment of interest and expenses,
forfeiture or otherwise shall apply as it such sum had become payable: by virtue of a
Call duly made and notified. If any uncalled capitet of the Company is includec in or
charged by any mortgage or other security, the Soard may delegate to the person in
whose favour such mortgage or securiiy is executed, or to any other person in trust
for him, the power to make Calis on the members in respect of such uncalled
capital, and to sue in thie name of the Company or otherwise far the récovery of
monies becoming due in respect of Calls so made and to give valid receipts for
such monies, and the power to delegate shall subsist during the continuance of the
mortgage of security, notwithstanding any change of Directors and shall be
assignable if exprassed s0 tc be.

FOREEITURE AND LIEN

29, If any Member fails to pay any Call or instaiment on or before the day
appointed for the payment of the same, the Directors may at any time thereafter
during such time as the Call or instaiment or any part thereof remains unpaid, serve
a notice on such Member requiring him to pay the same, together with any interest
that may have accrued thereon and all expenses incurred by the Company by
reason of such non-payment.
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23,  The notice shall name a day {nat being less than seven days from the date
of the notice) and a place on and at which such Call or instalment and such interest
and expenses as aforesaid are to be paid. The notice shall also state that in the
event of non-payment at or betore the time and at the place appointed, the shares
in respect of which the Call was made or instalment is payable will be liable to be
forfeited,

24,  |f the requirements of any such notice as aforesaid be not compliea with,
any shares in respect of which such notice shall have been given may at any time
thereafter, and befce payment of all Calls or instaiments, interest and expenses
due in respect thereof, be forfeited by a resolution of the Directors to that effect,
Such forfeiture shall include all dividends payabie in respect of the forfeited shares
and not actually paid before the forfeiture. The Directors may accept the surrender
of any share liable to be forfeited hereunder and in such case references in these
Articles to forfeiture shall include surrender.

25. When any share has been forfeited notice of the forfeiture shall be served
upon the person who was before forfeiture the holder of the share; but no forfeiture
shall be in 3ny manner invalidated by any omission or neglect to give notice as
aforesaid. Subject to the provisions of the Statutes any share so forfeited shall be
deemed to be the property of the Company, no voting rights shall be exercised in
respect thereof and the Directors may within three years of such forfeiture sell, re-
allot, or otherwise dispose of the same in such manner as they think fit either to the
person who was before the forfeiture the holder thereof, or to any other person, and
gither with or without any past or accruing dividends, and in the case of re-
allotment, with of without any money thereon by the former holder being credited as
paid thereon. Any share not disposed of in accordance with the foregoing within a
period of three years {rom the date of its forfeiture shall thereupun be cancelled in
accordance with the provisions of the Statutes. The forfeiture or surrender of a
share shall invelve the extinction at the time of forfeiture or surrender of all interest
in and all claims and demands against the Company in respect of the share and all
other rights and liabilities incidental to the share as between the shareholder whase
share is forfeited or surrendered and the Company, except only such of those rights
and liabilities as are by these Articles exprassly saved, or as are by the Statutes
given or imposed in the case of past members.

26,  The Directors may at any time, before any share so forfeited shall have been
cancelied or sold, re-allotted or otherwise disposed of, annul the forfeiture upon
such conditions as they think fit.

27. A statutory declaration in writing that the declarant is & Director or the
Secretary of the Company and that a share has been duly forfeiied or surrenderad
or sold to satisfy a lien of the Campany on a date stated in the dsclaration shall be
conclusive evidence of the facts therein stated as against all persons claiming to be
entitled to the share, Such declaration and the receipt by the Company of the
consideration (if any) given for the share on the sale, re-allotment or disposal
thereof together with the share certificate delivered to a purchaser or allottee
thereof shall {(subject to the execution of a transfer if the same be required)
constitute a good title to the share and the person to whom the share is sold, re-
allotted or disposed of shall be registered as the holdsr of the share and shall hot
be bound to see to the application of the purchase money (if any) nor shall his title
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to the share be affected by any imegularity or invalidity in the proceedings in
connection with the forfeiture, surrender, sale, re-allotment or disposai of the share,

28,  Any Member whose shares have been forfeited shall thereupon cease to be
a mamber in respect of such shares but shall notwithstanding be liable to pay, and
shall forthwith pay to the Company all Calls, instalments, interest, and expenses
owing upon or in respect of such shares at the time of forfeiture, together with
interest thereon, from the time of forfeiture until payment, at such rate as may be
fixed by the terms of aiotment of the shares or, if no rate is so fixed, at the
appropriate rate aforesaid, and the Directors may enforce payment thereof if they
think fit.

29. The Company shall have a first and paramount lien upon all shares
registered in the name of each Member {(whether solely or jointly with other persons)
for any amount payable in respect of such shares or other monies owing from time
to time to the Company by the holder thereof, whether the period for payment
thereof shall have actually arrived or not and such lien shall apply to all dividends
from time to time declared or other moneys payable in respect of such shares.
Unless otherwise agreed, the registration of a transfer of a share shall operate as a
waiver of the Gompany's lien, if any, on such share.

30,  For the purpose of enforcing such lien, the Directors may sell the shares
subject thereto, in such manner as they think fit, but no such sale shall be made
until the period as aforesaid shall have arrived and until notice in writing stating, and
demanding payment of, the sum payable and giving notice of the intention to sell in
default of such payment shall have been served on such Member and default shall
have been made by him in the payment of such amounts for seven days after such
notice.

31.  The net proceeds of any such sale, after payment of the costs thereof, shall
be applied in or towards satisfaction of such part of the amount on respect which
the lien exists as is presently payable. The residue, if any, shall (subject to a like
lien for sumn not presently payable as existed upon the shares before the sale) be
paid to the member or the person (if any) entitled by trainsmission to the shares,

32. Upon the sale or re-allotment after forfeiture or upon any sale enforcing any
lien in purported exercise of the powers hereinbafore given, the Directors may in the
case of a sale nominate some person to execuite a transfer of the shares sold in the
name and on behalf of the registered holder or his executors or administrators and
may in any case cause the name of the purchaser or allottee to be entered in the
Register in respect of the shares sold or re-allotled, and the purchaser or allottee
shall not be bound to see to the regularity of the proceedings or te the application of
the purchase or subscription money, and after his name has been entered in the
Register in respect of such shares the validity of the sale or forfeiture shall not be
impeached by any person and the remedy of any person aggrieved by the sale or
forfeiture shall be in damages only and against the Company exclusively.

TRANSFER OF SHARES

33.1 Before transferring any share a person or persons other than the Trustee or
the trustee of the Fragrance Qils 1994 Employee Profit Sharing Scheme or
the Fragrance Oils Qualifying Employee Share Ownership Trust proposing to
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33.2

o 33.2.1

33.2.2

L 33.23‘

33.24

y 33.2.5

= 33.2.6

transfer the same ("the Transferor) shall give tntics in writing (a “Transfer
Notice") to the Trustee that he desires to transfer some or all of his shares
held on the date of the Transfer Notice. A Transfsr Notice shall specify the
total number of shares the Transferor desires to transfer ("the Shares"). A
Transfer Notice given by a Transferor shall constitute an offer to sell tha
Shares (together with all rights attached thereto at the date of receipt of the
Transfer Notice) to the Trustee at the Transfer Price (herginafter defined)
and according to the provisions hereinafter set out in this Article. A Transfer
Notice shall be irrevocable.

If in relation to a Transfer Notice given by a Transferor before or not more
than fourteen days after the date on which the Transfer Notice was received
the Transferor and the Trustee have agreed a price per Share as
representing the fair value thereof then such price shall when multiplied by
the number of shares referred to in a Transfer Notice shall be the Transfer
Price for the purposes of this regulation. In the absence of any such
agreement as aforesaid the Trustee shall immediately on expiry of a period
of fourteen days after receipt of the Transfer Notice request the auditors of
the Company for the time being to determine as soon as practicable and
cartify as at the date of the Transfer Notice the fair price per Share as
representing the fair value thereof and this price when multiplied by the
number of Shares referred to in the Transfer Notice shall be the Transfer
Price in respect thereof and shall be determined by the Auditors taking into
account the following:-

valuing the net assets of the Company and its subsidiary companies
including goodwill 2w all oiher assets as on a sale between a willing
vendor and a willing purchaser and

valuing the continuing business as a going concern of the Company
and its subsidiary companies with their respective assets walued
accordingly as appropriate and

including provision and adjustments for bad and doubtfui debts and
otherwise as the Auditors may (on the same bases as those
customarily applied in the previous audited accounts of the Company
and its subsidiary compani&s) consider appropriate and

applying in all respects the principles and practices consistent with
those custornarily applied in the previous audited accounts of the
Company and its subsidiary companies (unless contrary to the then
accepted accounting principles and practices and applicable
legislatior:) and

allowing such discount as the Auditors consider appropriate to reflect
the fact that the Shares may be a minority shareholding and

assuming that the Shares are being sold by a wiliing seller to a willing
buyer

33.3 When prepared the Auditors' certificate shall forthwith be sent to the
Transferor and the Trustee and the Transfer Price as shown in such
certificate shall be accepted by and binding on all parties
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33.5

33.6

33.7

33.8

34.1

34.2

34.2.1

34.2.2

34.3

04-0011

In acting as aforesaid the auditors shall be deemed to act as experts and not
as arbitrators, Their written certificate shall be final and binding op ihe
parties and their fees for so acting shall ko bome and paid by the Transferor
and the Trustee in equal shares

Except in the case of a Deemed Transfer (referred fo in Article 24.3) and
unless otherwise agreed with the Trustee in witing at any time by the
Transferor in the event that the Transfer Price determined in manner
aforesaid in relation to any Transfer Notice given by the Transferor shall not
be acceptable to the Transferor he shall be entitled te withdraw such
Transfer Notice by giving a further Notice in writing to the Trustee within
fourteen days of the service upon it of the said certified copy of the auditors'
cettificate, stating that he thereby withdraws his Transfer Notice ("the
Withdrawal Period")

The Trustee may within 42 days of receipt of an offer give notice ("an
Acceptance Notica") to the Transferor that it wishes to buy the Shares at the
Transfer Price whereupon the provisions of Article 33.7 shall apply

On receipt of an Acceptance Notice the Transferor shall be bound upon
payment of the Transfer Price to transfer such Shares to the respective
purchasers not less than three days nor more than ten days after the date of
such notice

If the Trustee does not serve an Acceptance Notice the Transferor shali be
entitled to transfer the shares referred to in the Transfer Notice to any
person within a period of 30 days from the end of the perind specified with
which the Offer is to be accepted

A person entitled to shares in consequence of the bankruptcy of a member
shall give a Transfer Notice in respect of such shares within forty-two days of
such bankruptcy

If:-

an Employee who is a shareholder ceases for any reason to be an
Employes; or

a shareholder is allotted shares pursuant to a right acquired as an ]
Employee but at the time of such allotment he is no longer for any
reasen an Employee

he shall in the case of Article 34.2.1 upon so ceasing to be an Employee
and in the case of Article 34.2.2 at the time of such allotment be deemed to
desire to transfer all of his shares in the Company and he will be required to
serve a Transfer Noiice in respect of all of his shares in accordarice with this
Article 33 and such an event shaii be referred to as a "Deemed Transfer"

For the purpose of ensuring that a particular transfer of shares is permitted
under the provisions of these Articles or that no circumstances have arisen
whereby a Transfer Notice is required to be given the Directors of the
Company may from time to time require any ynember or the legal personal

05/12/94 1




representatives of any deceased member or any person named as
transferee in any transfe; lodged for registration to fumnish the Company with
such information and evidence as the Directors may think necessary or
relevant. Failing such information or evidence being fumished to the
satisfaction of the Directors of the Company with a ressonable time the
Directors shall be entitled to refuse to register the transfer in question or
(where not executed transfer of shares is in question) to require by notice in
writing that a Transfer Notice be given in respect of the shares concemed. If
such information or evidence discloses that a Transfer Notice ought to have
been given in respect of any shares the Directors may by notice in writing
require that a Transfer Notice be given in respect of the shares concarmed

In any case where the Directers of the Company have duly required a
Transfer Notice to be given in respect of any shares and such Transfer
Notice is not duly given within a period of thirty days or such longer period as
the Directors of the Company may allow for this purpose the relevant
Transfer Notice shall be deemed to be served the Directors shall forthwith
notify the Trustee accordingly and the provisions of these Articles relating to
Transfer Notices shall take effect accordingly

In any of the following events in relation to any member of the Company
being a company:~

such company making any arrangement or composition with its creditors; or

a receiver being appointed over the undertaking or any of the assets of such
company; or

an order to wind up such company being made by the court; or

a resolution for winding up (other than in respect of a voluntary liquidation fcr
the purposes of amalgamation or reconstruction) being passed

such member shaii be deemed immediately prior to the happening of such
event to have given a Transfer Notice in relation to all of its shares in the
Company and the provisions of this Article refating to Transfer Notices shall
take effect accordingly.

36.  The instrument of transfer of any share in the Company shall be in usual
form or in such other form as shall be approved by the Directors, and shall be
signed by or on behalf of the transferor (and in the case of a transfer of a partly paid
share by the transferee) and the transferor shall be deemed to remain the holder of
such share until the name of the transferee is entered in the Register in respect
thereof, and when registered the instrument of transfer shall be r.‘ained by the
Company.

37.  The Directors may, in their absolute discretion and without assigning any
further reason therefor, refuse to register any share transfer unless:-

37.1 itis in respect of a fully paid share;

37.2 it is in respect of a share on which the Company does not have a
lien;
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37.3 it is in respect of only éne class of shares;

37.4 it ie: in favour of not more than four joint holdays a3 transferees; and

37.5 the conditions referred to in Aricles 33 and 34 and the next
succeeding Article have been satisfied in respect thereof,

If the Directors refuse to register a transfer they shall within fvo months after the
date on which the transfer was lodged with the Company send fo the {ransferee
notice of the refusal and return to kim the instrument of transfer.

38. Every instrument of transfer must be left at the Office, or at such cther place
as the Directors may from time to time determine, to be ragistered, accompanied hy
the certificate of the shares comprised therein, and such evidence as the Directors
may i2asonably require to prove the title of the transferor, and ine due execution by
him of the transfer and thereupon the Directors, subject to the power vested in them
by the last preceding Article, shall register the transferee as the holder.

39. No fee shall be payable for registering any transfer, probate, letters of
administration, certificates of marriage or death, power of attorney, or other
document relating to or affecting the title to any shares or the right to transfer the
same,

40.  The registration of transfers may be suspended at such times and for such
period as the Directors may from time to tinte determine and either generally or in
respect of any class of shares: Provided that the Register shall not be closed for
more than thirty days in any year.

41.  Allinstruments of transfer which are registered shall, subject to Article 165.7,
be retained by the Company, but any instrument of transfer which the Directors may
refuse to register shall (except in the case of fraud) be retumed to the person
depositing the same.

TRANSMISSION OF SHARES

42,  The executors or administrators of a deceased Member (not being one of
two or more joint holders) shall be the only persons recognised by the Company as
having any title to shares held by him alone; but in the case of shares held by more
than one person, the survivor ar survivors only shall be recegnised by the Company
as being entitled to such shares.

43. Any person becoming entitled to a share in consequence of the death or
bankruptcy of any Member may, upon such evidence being produced as my be
required by the Directors, elect in wiiting eithdr to be registered as a Member (in
respect of which renistration no fee shali be payable) by giving notice in writing to
that effect or, without wsing so reyistered, execute a transfer to some other person
who shall be registered as a transferee of such shara and the execution of such
transfer shall signify his election as aforesaid; but the Directors shall in either case
have the like power of declining or refusing to register such transfer as is provided
with respect to an ordinary transfer. The Directors may at any time give notice
requiring any such person to elect as aforesaid and if such notice is not complied
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wilh within sixty days the Directors may thereafter withhold payment of all dividends
and other monies payable in respect of such share until compliance therewith.

44.  Any person becoming entitled to a share in consequznce of the death or
bankruptey of and Member shall be entitled if he were the reqistered holder of the
share, except that he shall not, unless and unti! he is fegistered as a Member in
respect of the share, be entitled in respect of it to receive notices of or to exercisa
any rights conferred by Membership in relation to meetings of the Company.

CONSOLIDATION AND SUB-DIVISION OF SHARES

45.  The Company may by Ordinary Resolution consolidate its shares, or any of
them, into shares of a larger amount.

46.  The Company may by Ordinary Resolution yub-divide its shares, or any of
them, into shares of a smaller amount, and may by such resolution determine that,
as between tha holders of the shares resulting from such sub-division, one or mora
such shares shall have some preferred or other advantage as regards dividend,
capital, voting or otherwise  3r or shali have deferred rights or be subject to such
restrictions as compared w. .: the other or others as the Company has power to
attach to chares upon the allotrriant thereof.

47.  Subject to any direction by the Company in General Meeting, whenever as
the resuit of any consolidation or sub-division and consolidation of shares Members
of the Company are entitled to any issued shares of the Company in fractions the
Directors may deal with such fractions as they shall determine and in particular may
sell the shares to which Members are so entitled in fractions for the best prices
reasonably obtainable and pay and distribute to or amongst the Members entitled to
such shares in due proportions the net proceeds of the sale thereof. For the
purpose of giving effect to any such sale the Directors may nominate sorne person
to execute a transfer of the shares sold on behalf of the members so entitled to the
purchaser thereof and may cause the name of the purchaser to be entered in the
Register as the holder vf the shares comprised in any such transfer and he shall not
ba bound to see to the application of the purchase money nor shall his title to the
shares be affected by any irregularity or invalidity in the proceedings in reference tc
the sale.

CONVERSION OF SHARES INTO STOCK

48, The Company may by Ordinary Resolution convert any fully paid up shares
into stock of the same class as the shares which shall be so converted, and
reconvert such stock into fully paid up shares of the same class and of any
denomination,

49, When any shares have been converted into stock, the several holders of
such stock may thenceforth transfer their respecive interests thereon, or any part of
such interests, ir the same manner and subject to the same regulations as and
subject to which any shares in the capital of the Company may be transferred, or as
near thereto as circumstances permit, but the Directors may from time to time fix the
minimum amount of stock transferable (which minimum shall not exceed the
nominal amount of the shares from which the stock arose), and direct with power at
their discretion to waive such rules in any particular case.
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50, The several holders of such stock shall be entitled to participate in the
dividends and profits of the Company according to the class of stock and the
amount of their respective interesis in such stock, and such interests shall, in
proportion to fhe amount thereof, confer on the holders thereof respectively the
privileges and advantages, for the purposs of voting at meetings of the Company
and for other purposes as would have been conferred by shares of the same class
of equal amount in the capital of tha Company, but so that none of such privileges
or advantages, except the participation in the dividends and profits of the Company
and in the assets of the Company on a winding up shall be conferred by any such
amounts of stock as would nol, if existing in the shares, have conferred such
privileges or advantages.

51.  All such provisions of these Arlicles relating to shares as are applicable o
fully paid-up shares shall apply to stock, and in ail such provisions the words "share"
and "shareholder" shall include "stock" and "stockholder", No such conversion shall
affect or prajudice any preference or other special privilege.

INCREASE OR REDUCTION OF CAPITAL

52.  The Compaity may, from time to time, by Ordinary Resolution, increase the
capital by the creation of new shares, such increase to be of such aggregate
amount and to be divided into shares of such respective amounts as the resolution
may prescribe, Subject to such privileges, priorities, or conditions as are or may be
attached thereto, all new shares shall be subject to the same provisions in all
respects as if they had been part of the original capital,

53,  Subject to the provisions of the Statutes any new shares in the capital of the
Company may be allotted with such preferential right to dividend and such priority in
the distribution of assets, or subject to such postponement of dividends or in the
distribution of assets, and with or subject to such preferential or limited or qualified
right of voting at General Meetings as the Company may from time to time by
Ordinary Resolution determine, or, if no such determination be made, as the
Directors shall determine, but so that the rights attached to any issued shares as a
class shall not be varied except with the consent of the holders thereof duly given
under the provisions of these Arlicles. Subject as aforssaid any shares in the
capital of the Company may be issued on the terms that they are, or, at the option
of the Company, are to be liable to be redeemed.

541 The Company may from time to time by Special Resolution reduce its share
capital, any capital redemption reserve fund and any share premium account
in any manner authorised by law. The Company may also by Ordinary
Resolution cancel any shares not taken or agreed to be taken by any person
and diminish the amount of its share capital by the nominal value of the
shares 30 cancelled.

54.2.1 Subject to the provisions of the Statutes, the Company may enter
into any contract for the purchase of any of its own shares (including
any redeemable shares) and any contract under which it may,
subject to any conditions, become entitled or obliged to purchase any
such shares. Without prejudice to the generality of the foregaing, the
Company may (subject to the provisions of this Article and to any
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directions -.vhich may be given by the company in general meeting)
make a market purchase (within the meaning of Section 163 of the
Act) of any of its own shares. Subject to the provisions of the
Statutes the company may agree to the variation of any contract
entered ir:ts in pursuance of this Aricle and to release any of its
rights or obligations under any such contract,

Every contract entered into in pursuance of this Article shall be
autherised by such resolution of tha Company as may be required by
the Statutes, and in any event whenever the Company's issuec share
capital inciuties any class of convertible shares, the Company shall
not purchase any of its own shares without the sanction of an
extraordinary resolution of a separate meeting of the holders of that
class. The provisions of Articles 83 and 84 shall apply to any such
separate meeting as they apply to a meeting convened for the
purposes mentioned in those articles.

Subject to Article £4.2.1 the Directors shall have fuli power to
determine the terms of any contract referred to in therein, and neither
the Company nor the Directors shall be required to select the shares
in question rateably or in any other partictilar manner as between the
holders of shares of the same class 7. as between them and the
holders of shares of any other class or in accordance with the rights
as to dividends or capital conferred by any class of shares.

The rights privileges or conditions conferred upon the holders of or
attaching to any share or class of shares shall be deemed not to be
varied by reason only of anything done by the Company in
pursuance of any resolution passed under the powars conferred by
this Article,

PART Il - GENERAL MEETINGS

85,  Annual General Meetings shail be held at such time and place as may be
determined by the Directors and not mere than fifteen months shall elapsa between
the date of one Arinual General Meeting and that of the next.

56.  All General Meetings of the Company other than Annual General Meetings
shall be called Extraordinary General Meetings.

57. The Directors may, whenever they think fit, convene an Extraordinary
General Meeting of the Company, and Extraordinary General Meetings shall afso he
convened on such requisition or in default may be convened by such requisitionists
as are provided by the Statutes. Any meeting convened under this Article by
requisitionists shall ke convened in the same manner as nearly as possible as that
in which meetings are to be convened by the Directors.

58.  An Annual General Meeting and an Extraordinary General Meeting called for
the passing of a Special Resolution shall be called by not less than twenty-one days
notice in writing, and all other Extraordinary General Meetings of the Company shall
be called by not less-than fourteen days notice in writing. The nctice shall be
exclusive of the day on which it is given and of the day of the meeting and shall
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specify the place, the day and hour of meeting, and in case of special business the
general nature of such business, The notice shall ba given to the Members, other
than such as, under the provisions of these Articles or the terms of issue of the
shares they hold, are not entitied to receive notice from the Company, to the
Diractars and to the Auditors. A nofice calling an Annual General Meeting shall
specify ihe meeting as such and the notice convening a meeting to pass a Special
Resolution or an Extraordinary Resolution as the case may be shall specify the
intention to propose the Resolution as such.

59. A General Meeting shall, notwithstanding that it is called by shorter notice
than that specified in the immediately preceding Article, be deemed to have been
duly called if it is so agreed by such Members as are prascribed in that behalf by the
Statutes.

60. In every notice calling a meeting of the Company or any class of the
Members of the Company there shall appear with reasonable prominence a
statement that a Member entitled to attend and vote is entitled to appoint one or
more proxies to attend and, on a poll, vote instead of him, and that a proxy need not
aiso be a Member.

61. The &ceidental omission to send a notice to or the non-receipt of any notice
by any Member or any Director or the Auditors shall not invalidate the proceedings
at any General Meeting.

62,  The business of an Annual General Meeting shall be to receive and consider
the profit and loss account, the balance sheet and reports of the Directors and of
the Auditors, and the documents required by law to be annexed to the Balance
Sheet, to elect Directors and Officers in the place of those retiring by rotation or
otherwise or ceasing to hold office pursuant to Adicle 92 and to fix their
remuneration if required, to declare dividends, to appoint the Auditors {(when Special
Notice of the Resolution for such appointment is not required by the Statutes) and
to fix, or determine the manner of the fixing of, their remuneration. All other
business transacted at an Annual General Meeting and all bissiness transacted at
an Extracrdinary General Meeting shall be deemed special.

63. Where by any provision contained in the Statutes special notice is required
of a resolution, the resolution shall not be effective unless notice of the intention to
move it has been given to the Company not less than twenty-eight days (or such
shorter period as the Statutes permit) before the meeting at which it is moved, and
the Company shall give to its Members, subject as in these Articles provided, notice
of any such resolution as provided by the Statutes.

B4, Subject to the provisions of Article 68 in respect of adjourned meetings, for
all purposes tha quorum for a General Meeting shall not be less than two Members
present in person or by proxy (or in the case of a corporation, by its duly authorised
representative).

85, No business shall be transacted at any General Meeting unless the quorum
requisite shall be present when the meeting proceeds to business. The

appointment of a Chairman in ancordance with the provisions of these Articles shall
not be treated as part of the = ness of the meeting.
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86.  if within half an hour from the time appointed for the meeling & quorum ba
not present, the meeting, i convenad by or upon the requisition of Members, shall
be dissolved. In any oiher sase it snall stand adjoumed to such iime {being notless
thai fourteen days and not more than twenty-eight days thence) and place as the
Chairman shali appoint. At any such adjourned meeting the Member or Members
prasent in person or by proxy and entitied fo vote shall have power to decide upon
all matters which could properly have been disposed of at the meeting from which
the adjournment took place. ¥he Company shall give not less than seven cleat
days notice of any meeting adjowned for the want of a quarum and the notice shall
stata that the Member or Mambers prasent as aforesaid shall forrn a quorum.

67.  The Chairman (if any} of the Board of Directors shail preside as Chairman at
every General Meeting of the Company. If there be no such Chairman, or if at any
meeting he not be present within fifteen minutes after the time appointed for holding
the meeting, or be unwilling to act, the Directors present shall select one of their
number ta be Chalmaar, and that faiting, the Members present and entitied fo vote
shall choose some one of their number to be Chairman.

68. The Chairman may, with the consent of the meeting (and shall, if so directed
by the meeting) adjourn any mesting from time to time and from place to place. No
business shall be fransacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment fook place.

£9.1 if the place specified in the notice canvening a meeting as the place
of the mesting (hereinafter called "the Specified Place") is
inadequate to accommodate all members entitied to attend who wish
to do so, then provided that the following requirements are satisfied
the meeting shall be duly constituted and its proceedings valid,
These requirements are that the Chairman of the meeting is satisfied
that adequate facilities are available to ensure that any Member who
is unable to be accommodated in the Specified Placs is nonetheless
able to participate in the business for which the meeting has been
convened, {o hear all persons present who speak thereat {(whether
personally or by microphones or loudspeakers or otherwise) whether
in the Specified Place itself or elsewhere, and to be in like manner
heard himself by all other members present.

69.2 If the Specified Place is inadequate to accommodate all Members
entitled to attend and who wish to do so then the Chairman may, in
his absohite discretion, adjourn the meeting and the Chairman of the
Meeting shall have power to specify some other place for holding the
meeting, notwithstanding that by reason of such adjournment some
members may be unable to be prasent at such adjourned meeting.
Any such person may nevertheless execute a form of proxy for the
adjourned meeting and if he shall do so and shall deliver the same to
the Chairman of the meeting or to the secretary of the Company or to
g member of the Company's auditors, such proxy shall be valid
notwithstanding that it is given at less notice than would otherwise be
requirad under these Articles.

v0.  Whenaver a maeting is adjoumed far twenty-eight days or more, seven clear
days notice in writing at the least specifying the place, the day and hour of the
adjourned meeting shall be glven to the Members subject as and in mannar herein
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meniionad, to the Directors and to the Auditors, but it shall not be necessary tu
specify in such notice the nature of the husiness to be transacted at the adjoumed
mesting. Subject w0 Article 66 and save as aforesaid it shall not be necessary to
yive any notice of ar adjournment,

71.  Atany Geirzral Meeting, a rasolution put to the vote of the meeting shali be
dacided by a chow of hands uniess {pefore, or upon the declaration of the result of
the show of hands) a poll ba duly demanded, in accordance with the provisions of
these Articics, and unless a poll be so demanded a decjaration by the Chairman
that the resoluiicn has been carried, or carried by a particyiar majority, or iost or not
carried by a particuar ingjonty, and an entry to that effect in the book containing the
minutes of proceedings of the Company shall be conclysive evidence of the fact
wiusnut proof of the number or paoportion of the votes recorded in favour of or
against such resclution.

72. In the case of an equality of votes the Chairman ghall, both on a show of
hands and at a poll, have a casting vote in additicn to the votes to which he may be
entitled as a Member.

73. A peii may be demanded upon any question by the Chairman or by not less
than five Members prasent in person or by proxy and entitled to vote or by a
Member or Members present in person or by proxy representing not less than one-
tenth of the total voting rights of all the Members having the right to vote at the
meeting or by 2 Member or Members holding shares conferring a right to vote at the
rageting, being shares on which an aggregate sum has been paid equal to not less
than one-tenth of the total sum paid up un all the shares conferring that right.

74. A valid instrument appointing & proxy shall be desmed to confer authority to
demand or join in demanding a poll, and for the purposes of the immediately
preceding Article, a demand by a proxy for a Member or other person entitled {o
vote shall be deemed to be a demand by that Member or other person.

75,  Subject to the provisions of the next succeeding Adicle hereof, if a poll is
demanded as aforesn*d it shall be taken in such manner and at such time and place
as the Chairman of tiie meeting directs, and either at once, or after an interval or
adjournmestt (but not more than thirty days after the date of the meeting or
adjournad mesting at which the poll was demanded), and the resuit of the poll shall
be deemed to be the resolutior: of the meeting at which the poll was demanded.
The demand of the poll may be withdrawn, No notice need be given of a poll not
taken immediately.

76.  Any poll duly demanded on the election of a Chairman of a meeting or on
any question of adjournment shall be taken at the meeting and without
adjournment,

77. The demand of a poll shall not prevent the continuance of a meeting for the

transaction of any business other than the question on which a poll has been
demanded.

VOTING
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If two or More persons are Jointly entitled 1o shares for the time being
conferring a right to vote, any one of

SUch persons Mmay vote at any meeting, eithar
Persenally oy by proxy, in respect thereof as if he were solely entitteqd thereto, ang if
more than one of such joint holders be ] i

rs otherwise determine, be entitieq to be
at any Genaraf Meeting or upon any

ember in elatlon 1o Meetings of the
Company in respect of any shares helq by him i &ithar. ‘
80.1 any Calls or other moneys due znd Payable in fespect of those
shares remain Unpaid; or
8C.2 a Direction Notice as defined jn Atlicle 80

2 shall have been served
and not withdrawn or deemed

to have been withdrawn,

80.1 if any member, or any other persop appearing tp pe interested in
shares helg by such member, has bee i

discretion at any time
") upon such member g

81.1.1 & Direction Naotice may direct that, in respect of the shareg
in relation to which the default OCCurred (the “Default Shares")
(which expression shay inciude any further shares which are
i i the member shall not by

eneral Meeting sither
Péersonally or by proxy or to exercise any other tights

i fon to Mmeetings of tha
Company; and
81.1.2 where the Default Shareg represent at least 0,259 of the
Share Capital of the Co

mpany, then the Direction Notice may

81.1.3 I respact of the Defauit Shares, any dividend or other Mmoney
which wouyld ofherwise pa Payable on sych shares sha| be
retained by the Company without any liability to pay interast

04-0011 05/12/94




81.1.4

81.1.4.1

81.1.4.2

81.2

81.3

8154

81.3.3
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thereon when such money is finally paid to the member;
andfor

no transfer of any of the Default Shares held by such member
shall be registered unless:-

the member is not himself in default as regards
supplying the information required; and

the transfer is of part only of the member's holdings
and when presented for registration is accompanied
by cerlificate by the member in a for satisfactory to
the Directors to that effect that after due and careful
enquiry the member is satisfied that no person in
default as regards supplying such information is
interested in any of the shares the subject of the
transfer

The Company shall send to each other person appearing to
be interested in the shares the subject of any Direction Notice
a copy of the Notice, but the failure or omission by the
Company to do so shall not invaiidate such Direction Notice,
Neither the Company nor the Directors shall in any event be
liable to any person as a result of the Directors having
imposed any restrictions pursuant to this paragragh if the
Directors have acted in goed faith.

Any Direction Notice shall have effect in accordance with its terms for
so long as the default in respect of which it was issued continues.
Any Direction Notice shall cease to have effect in relation to any
shares which are transferred by such member by means of an
Approved Transfer. The Directors may at any time give notice
carncelling a Direction Notice, in whole or in part, or suspending, in
whole or part, the imposition of any restrictions contained in the
Direction Notice for a given period,

For the purposes or 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
either {a) names such person as being so interested or (b)
fails to establish the identities or (b) fails to esfablish the
identities of those interested in the shares and (after taking
into account the said notification and any other relevant
Section 212 nofification) the Company knows or has
reasonable cause to believe that the person in question is or
may be interest in the shares;

the prascribed peiiod in respect of any particular member is

42 days from the date of service of the said Notice under
Section 212 except where the Default Shares represent at
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least 0.25% of the share capital of the company in which case
such period shall be reduced to 28 days; and

81.3.4 atransfer of shares is an approved transfer if, but only if,:

81.3.4.1 itis a transfer of shares to an offeror by way orin
pursuant of acceptance of a take over offer for a
company (as defined in Section 14 of the Companies
securities (Insider Dealing ) Act 1985); or

81342 the Directors are satisfied that the transfer is made
pursuant to a bona fide sale of the whole of the
beneficial ownership of the shares t¢ a party
unconnected with a member and any cther persons
appearing to be interested in such shares and the
transfer results from a sale made through a
recognised investment exchange {as defined in the
Financial Services Act 1986) or any stock exchange
outside the United Kingdom on which the Company's
shares are normally traded (apart from any sale
resulting from matching bargains) through the relevant

market,

81.4 Nothing contained in this Article shall limit the power of the Dn‘ectors
under Section 216 of the Companies Act 1985.

81.5 Reference to a person being in default in supplying to the Company
the information required by a notice under the said Section 212
includes:~

81.5.1 reference to his having failed or referrad to give all or any part

of it and
“81,5.2 reference to his having given information which he knows to

be false in a material particular or having recklessly giver
information which is false in a material particular :

82,  On a poll votes may be given personally or by proxy and a Member entitled
to more than one V. ‘e need not, if he votes, use all his votes or cast all the votes he
uses the same wa,.” The instrument appointing a proxy shall be in writing in the
usual form, or such other form as shall be appraved by the Directors, under the
hand of the appointor or his duly constituted attorney; or if such appointor is a
corporation, under its Common Seal or signed on its behalf by an attomey or a duly
authorised officer of the corporation. A proxy need not be a Member of the
Company, A Mermber may appoint mere than one proxy to attend on the same
occasion. Peposit of an instrument of proxy shall not preclude a Member from
attending and voting in person at the Meeting thereof or any adjournment thereof.

83. The Instrument appointing a proxy, together with the power of attomey (if
any) under which it is signed, or a notariaily certified copy thereof, shall be
"depwsued at the Office or at such other place within the United Kingdom as is
specified 12* that purpose in any instrument of proxy sent by the Company in
relation to t“e meeting, not less than ferty-eight hours hefore the time for holding
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the meeting or adjourned meeting at which the person named in such instrument
proposes to yote and in default such instrument shall not be: reated as valid.

84.  Aninstrument appointing a proxy shall, unless the contrary is stated thereon,
be valid as well for any adjournment of the meeting to which it relates and shall be
deemed to confer authority to demand or join in demanding a poll but shall not
confer any further right to speak at the meeting except with the pemmission of the
Chairman. No instrument of proxy shall be valid after the expiry of twelve months
from the date of its execution except at a adjoumed meeting or on a poll demanded
at a meeting or adjourned meeting in cases where the mesting was originally held
within 12 months from such date. The instrument appointing a proxy shall be i,
usual form or such other form as may be approved by the Directors from time to
time and shall be in writing under the hand of the appointor, or of his attomey duly
authorised in writing, or if such appointor be a corporation either under its common
seal or under the hand of an officer or attorney so authorised. A Member may
appoint two or more persons as proxies in the altemnative, but if he does so, oniy
one of such proxies may attend as such and vote instead of such Member on any
one occasion.

85. A vote in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or incapacity of the principal or revocation of the
instrument of proxy or the authority under which it was executed or transfer of the
share in respect of which the vote was given, provided no intimation in writing of the
death, or incapacity, revocation or transfer shall have been received at the Offica or
such other place as is specified for depositing the instrument of proxy before the
time for holding the meeting or the holding of a poll subsequently thereto at which
such vote is given.

VARIATION OF RIGHTS

86.  Subject to the provisions of the Statutes, if at any time the capital is divided
into different classes of shares all or any of the rights or privileges attached to any
class may be varied or abrogated (a) in such manner (if any) as may be provided by
such rights, or (b) in the absence of any such provision either with the consent in
writing of the holders of at least three-fourths of the nominal amount of the icsued
shares of that class or with the sanction of an Extraordinary Resolution passed at a
separate meeting of the holders of the issued shares of that class, but not
otherwise. The creation or issue of shares ranking pari passu with or subsequent to
the shares of any class shall not {unless otherwise expressly provided by these
Articles or the rights attached to such last mentioned shares as a class) be deemed
to be a variation of the rights of such shares.

87.  Any meeting for the purpose of the last preceding Article shall be convened
and conducted in all respects as nearly as possible in the same way as an
Extraordinary General Meeting of the Company; provided that (a) no Member, not
being a Director, shall be entitled tu notice thereof or to attend thereat unless he bs
a holder of shares of the class the rights or privileges attached to which are
intended to be varied or abrogated by the resolution, (b} no vote shall be given
except in respect of a share of that class; (¢) the quorum at any such meeting shall
be at least two persons present holding o representing by proxy at least one-third in
nominal value of the issued shares of the class, and at an adjoumed meeting one
person holding shares of the class in question or his proxy; and (d) a poll may be
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demanded in writing by any Member present I person or by proxy and entitled to -
vote at the meeting. B

PART IV - DIRECTORS AND OTHER OFFICERS

—r——

88.  Unless and until otherwise determined by the Company in General Meeting
L R pursuant to Article 120 the number of Directors shall not be less than two nor more
S than ten. The contiuing Directors may act notwithstanding any vacancy in their B
R, body, provided that if the number of the Directors be less than the prescribed ‘ h
Ay minimum the remaining Cirector or Directors shall forthwith appoint an addition =5
- Director or additional Directors to make up such minimum shail or convene a Al
. General meeting of the Company for the purpose of making such appointment. If -1
Rt there be no Director or Directors able or willing to act then any two Shareholders
Vit may summon a General Meeting for the purpose of appointing Directors, Any ‘
A additional Director so appointed shall (subject to the provisions of the Statutes and by
bR these Articles) hold office only until the dissolution of the Annual General Meeting of "1,
ot g the Company next following such appointment unless he is re-elected during such ’
o meeting and he shall not retire by rotation at such meeting or be taken into account
’ in determining the rotation of retirement of Directors at such meeting.

‘S 89.  The Directors shall be paid out of the funds zf the Company by way of fees Fiome

for their services an aggregate sum not exceeding £50,000 per anhum. The

g Directors shall also receive by way of additional fees such further sums (if any) as

i the Company in General Meeting may from time o time determine. Such fees and ‘

g}_ A additional fees shall be divided among the Diractors in such proportion and manner B

2 : as they may determine and in default of determination equally. The provisions of

A 5 this Article shall not apply to the remuneration of any Managing Director or R

% Ezxecutive Director which shall be determined pursuant to the provisions of Article 97
#: hareof,

* 90.  The Directors shall be entitled to be repaid all reasonable travelling, hotel
e and other expenses incurred by them respectively in or about the performance or
4 their duties as Directors including any expenses incurred in attending Meetings of
the Board or of Committees of the Board or General Meetings and if in the opinion
of the Directors it is desirable that any of their number should make any special
P e journeys or perform any special services on behalf of the Company or its business,
o such Director or Directers may be paid reasonable additional remuneration and 3
ok expenses as the Directors may from time to time determine. R

91. A Director shall not require a share qualification. A Director shall be entitled

v to receive notice of and attend and speak at all General Mestings of the Company N
and at ali Separate General Meetings of the holders of any class of shares in the
capital of the Company.

2 92, Without prejudice to the power of the Company pursuant to these Articles St
-w the Directors shall have power at any time to appoint any person either to fill a do,
i casual vacancy or as an addition to the Board, but so that the total number of s
B Directors shall not exceed any maximum number fixed in accordance with these
i Articles. Subject to the provisions of the Statutes and of these Articles, any Diractor by
s so appointed shall hold office only until the dissolution of the Annual Gene:il
o Mseting of the Company next following such appointment unless he is re-elected
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during such ineeting, and he shall not retire by rotation at such mesting or be taken
into accour 1in determining the rotation of retirement of Directers at such meeting,

ALTERNATE DIRECTORS

93,  Aay Director may in wiiting under his hand appoint (") any otner Director, or
(i any other person who is approved by the Board of Directors as hereinafter
provided to be his altemnate; and every such alternate shall {subject to his giving to
the Company an address within the United Kingdom at which notices may be
served on him) be entitled to receive notices of all mestings of the Directors and, in
the absence from the Board of the Director appointing him, 1o attend and vote at
meetings of the Directors, and to exercise all the powers, rights, duties and
authorities of the Director appointing him: Provided always that no appuintment of a
person other than a Director shall be operative unless and untll the approval of the
Board of Directors by a majority consisting of two-thirds of the whole Be.. -1 shall
have been given. A Director may at any time revoke the appuintment of an
alternate appointed by him, and subject to such approval as aforesaid where
requisite appoint another person in his piace, and if a Director shall die or cease {o
hold the office of Director the appointment of his alternate shall thersupon cease
and determine, provided always that if any Director retires but is re-elected at the
meeting at which such ratirement took effect, any appointment made by him
pursuant to this Article which was in force immediately prior to his retirement shall
continue to operate after his re-election as if he had not so retired. The
-appointment of an alternate Director shall ceass and determine on the happening
of any @vent which, if he was a Director, would render him legally disqualified from
atling &g a Diractor or if he has a bankruptcy order made against him or if he
compounds with his creditors generally or if he becomes of unsound mind. An
alimrmate Director need not hold a share qualification and shall not be counted in
reckoning this maximum number of Directors allowed by the Articles of Association
for the time being. A Director acting as alternate shall have an additional vote at
meetings of Directors for each Director for whom he acts as alternate but he shall
count as only one for the purpose of determining whether a quorum be present.

94.  Every person acting as an alternate Director shall be an officer of the
Company, and shall alone be responsible to the Company for his own acts and
defaults, and he shall not be deemed to be the agent of or for the Director
appointing him. The ~emuneration of any such alternate Director shall be payable
out of the remungration payabls to the Director appointing him, and shall consist of
such portion of the last mentioned remuneration as shall be agreed between the
alternate and the Director armointing him. An alternate Director shall otherwise be
subject to the provisions of these Articles with respect to Directors.

MANAGING AND EXECUTIVE DIRECTORS

85.  Subject to the provisions of the Statutes the Directors may from time to time
appoint one or more of their body to be Managing Director or Joint Managing
Diractors of the Company or to hold such othar Executive Office in relation te the
management of the business of the Company as they may decide either for a fixed
term or without any limitation as to the pericd for which he or they is or are to hold
such office, and may, from time to time (subject to the provisions of any service
contract between him and the Company and without prejudice to any claim for
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damages he may have for breach of any such service contract), remove or dismiss
him or them from such office and appoint another or others in his or their place ur
places,

96, A Managing Director or such Executive Director shal! not, while he continues
to hold that office, be subject to retirement by rotation and he shall not be taken into
account in determining the rotation by retirement of Directors, but he shall (subject
to the provisions of Article 113.1 and without prejudice to any claim for damages
any such Managing Director or Executive Director may have for breach of any
sarvice contract between him and the Coripany) be subject to the same provisions
as to ramoval and as to vacation of office as the other Directors of the Company,
and if lic ceases to hold the office of Diractor from any cause he shall ipso facto
imm.diately (but without prejudice as aftresaid) cease to be a Managing Diractor or
such Z-ecutive Diractor.

97.  The salary or remuneration of any managing Director or stich Executive
Director of the Company shall, subject as provided in any contract, be such as the
Directors may from time to time determine, and may either be a fixed sum of money,
or may altogether or in part be govemed by " = business done or profits made, or
may include the making of provisions for § payment to him, his widow or other
dependants, of a pension on retirement 1, sne office or employment to which he
is appointed and for the participation in perraion and life assurance benefits, or may
be upon such other terms as the Directors determine.

98.  The Directors may from time to time entrust to and confer upon a Managing
Director or such Executive Director for the time being of the power exercisable
under these Articles by the Directors, other than power to make calls or forfeit
shares, as they may think fit, and may confer such powers for such time, and to be
exercised for such objects and purposes, and upon such terms and conditions, and
with such restrictions as they may think expedient; and they may confer such
Powers either collaterally with or to the exclusion of and in substitution for all ar any
of the powers of the Directors in that behalf and may from time to time revoke,
withdraw, alter or vary all or any of such powers,

POWERS AND DUTIES OF DIRECTORS
= AN DU HES OF DIRECTORS

88.  The business of the Company shall be managed by the Directors who in
addition to the powers and authorities by these Articies or otherwise expressly
conferred upon them may exercise all such powers, and do all such acts and things
as may be exercised or done by the Company, and as are not by the Statutes or by
these Articles required to be exercised or done by the Company in General Meeting,
subject nevertheless to such directions {being not inconsistent with any regulations
of these Articles or the provisions of the Statutes) as may be given by the Company
in General Meeting. Provided that no direction given by the Company in General
Meeting shall invalidats any prior act of the Directors, which would have been valid
if such direction had not been given, and the provisions contained in these Articles
as to any specific power of the Directors shall not be deemed to sbridgs the general
powers hereby given,

100.1 The Directors may establish and maintain or procure the establishment and

maintenance of or the participation of the Company in any non contributory or
contributory pension or superannuation or deatt, disablement, sickness or other
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beneiit funds or schemes for the benefit of, and give or procure the giving of
donaiions, gratuities, pensiens, allowances or other benefits to any persons who
are or were at any time Directors of or in the employment or service of the Company
or of any company comprised in the Group, or of any company which is or was a
predecessot %1 business of, ur the whole or any part of the uiidertaking of which has
become mediately or immediately vested in, the company or any such other
company as aforesaid, or of any company allied or associated with the Company or
any company within the Group, and to the wives, husbands, widows, widowers,
children and other relatives and dependants of any such person, and may make
payments for or towards the insurance of any such persons as aforesaid, and may
establish maintain, support, subscribe to and contribute to all kinds of Schemes,
Trusts and Funds for the benefit of or calculaied to be for the benefit of or to
advance the interests and well-being of any company comprised within the Group,
ar of any such person as aforesaid and do any of the matters aforesaid, either
alone or in conjunction with any company cemprised in the Greup. Any Director
hoiding or who has held such emp'=ment or efficer shall be entitled to participate in
and retain for his own benefit any such donation, gratuity, allowance or benefit
(whether under any such fund, scheme, insurance or otherwise)> A Director or
former Director shall not be accouniable to the Company or the members for any
benefit of any kind conferred under or pursuant to this Article and the receipt of
such benefit shall not disqualify any person from being or becoming a director of the
Company. For the purposes of this Article "the Group"” means the Company, its
subsidiaries, any holding company of the Company, any subsidiary of any such
holding company and any other company in which the company is for the time being
directly or indirectly interested,

100.2 The Directors may establish, maintain, support a subscribe to and contribute
to all kinds of trusts, funds and schemes including but without prejudice to the
generality of the foregeing share option, profit sharing and share incentive schemes
and enter into any other arrangement permitted by law for the benefit of such
persons referred to in Article 100.1 hereof or any of them or any class of them and
so that any Director shall be entitied to receive and retain any benefit under any
such trust, fund, scheme, or arrangement,

101.1 A Director may hold any other office or place of prefit under the
Company except that of Auditor in conjunction with the office of
Director and may act by himself or through his firm in a professional
capacity to the Company, and in any such case on such terms as to
remuneration and otherwise as the Directors may arrange. Any such
remuneration shall be in addition to any remuneration provided for by
any other Article. No Director shall be disqualified by his office from
entering into any contract, arrangement, transaction or proposal with
the Company either in regard to such other office or place of profit or
as vendor, purchaser or otherwise. Subject to the provisions of the
Statutes and save as therein provided no such contract,
arrangement, transaction or proposal entered into by or on behalif of
the Company in which any Director or person connected with him is
in any way interested, whether directly or indirectiy, shall be avoided,
nor <hall any Director who enters into any such contract,

-+ ,-»2ent, transaction or proposal or who is so Interested be liable
w account to the company for any profit realised by any such
contract, arrangement, transaction or proposal by reason of such
Director frolding that office o of the fiduciary relation thereby
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astablished but the nature of his intere; " shall be disclosed by him in
accordance with the provisions of the Statutes.

101.2 Save as heran preiaided, a Director shall not vote in respect of any
contract, arrangement, transaction or any other proposal whatsoever
:n which he has any material interest otherwise than by viriue of his
interests in shares or debentures or other securities of or otherwise in
ur through the Tompany. A Director shall not be counted in the
querum at a mesting in relation to any resolution on which he is
debawed from voting.

104.3 A Director shall (in the absence of some other material interest than
i indicated below) be entitled to vote (and be counted in the quorum)
in respect of any resolution conceming any of the fellowing matters,
namely:-

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

101.3.2 the giving of any security or indemnity to a third party in
respect of a debt or obligation of the Company or any of its
subsidiaries for which he himself has assumed responsibility
in whola or in part under a guarantee or indeinnity or by the
giving of securit.;

101.3.3 any proposal concerning an offer of shares or debentures or
other securities of or by the Company or any of its
subsidiaries for subscription or purchase in which offer he is
or is to be interested as a participant in the underwriting or
sub-underwriting thereof;

101.3.4 any contract, arrangement, transaction or other proposal
concerning any other company in which he is interested,
directly or indirectly and whether as an officer or shareholder
or otherwise howsoever provided that he is not the helder of
or beneficially interested in one per cent or more of any class
of the equity share capital of such company (or of a third
company through which his interest is derived) or of the voting
rights zvailable to members of tha relevant company (any
such interest being deemed for the purpose of this Article to
be a material interest in all circumstances);

101.3.5 any contract, arrangement, transaction or oilher proposal
concerning the adoption, modification or operation of a
superannuation fund or retirement benefits scheme under
whichh he may besnefit and which either relates to both
employees and Directors of the Company or has heen
approved by or is subject to and conditional upon approvat by
the Board of Inland Revenue for taxation purposes and

T (Y OB T Y

101.3.6 any contract, arrangement, transaction or proposal
concerning the adoption modification or operation of any
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scheme for enabling employees including full tme Executive
Directors of the Company and/or any subsidiary to acquire
shares ot ihe Company or any arrangement for the benefit of
employees of the Company or any of its subsidiaries under
which the Director benefits in a similar manner to employees
and which does not accord to any Director as such any
privilege not accorded to the employees to whom the scheme
refates.

101.3.7 any arrangement for purchasing or maintaining for any officer
or auditor of the Company or any of its subsidiaries insurance
against any liability which by virtue of any rule of law would
otherwise attach to him in respect of any negligence, breach
of duty or breach of trust for which he may be guiity in relation
to the Company or any of its subsidiaries of which he is a
director officer or auditor.

101.4 A Director shall not vote or be counted in the quorum on any
resolution concerning his own appointment as the holder of any
office or place of profit with the Company or any Company in which
the Company is interested including fixing or varying the terms of his
appointment or the termination thereof.

101.5 Where proposals are under consideration conceming the
appointment (including fixing or varying the terms of appointment) of
two or more Directors to offices or employments with the Company or
any company in which the Company is interested, such proposals
shall be divided and considered in relation to each Director
separately and in such cases each of the Directors concemed (f not
debarred from voting under Article 101.3.5) shall be entitled to vote
{(and be counted in the quorum) in respect of each resolution except
that concerning his own appointment.

101.6 If any nguestion shall arise at any meeting as to the materiality of a
Director's interest or as to the entitlernent of any Director to vote and
such question is not resolved by his voluntarily agreeing to abstain
from voting, such question shall be referred to the Chairman of the
meeting and his ruting in relation to any other Director shall be final
and conclusive except in a case where the nature or extent of the
interests of the Director concerned have not been fully disclosed.

101.7 Subject to the provisions of the Statutes the Company may by
Ordinary Resolution suspend or relax the provisions of ihis Article to
any extent or ratify any transaction not duly authorised by reason of a
contravention of this Aricle.

102. The Directors may exercise the voting power conferred by the shares in any
other cornpany held or owned by the Company or exercisable by them as directors
of such other company In such manner in alf respects as they think fit (including the
exercise thereof in favour of any resolution appointing themselves or any of them
directors or other officers or servants of such company or voting or providing for the
payment of remuneration to such officers or servants).
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103. A Director of the Company may continue or become a Director or other
qfficer, servant or member of any company promated by the Company or in which it
may be interested as a vendor, shareholder, or otherwise, and no such Director
shall be accountable for any remuneration or other benefits derived as director or
other officer, servant or member of such company.

104. The Directors may exercise the powers conferred upon the Company by
Section 362 of the Act with regard to the keeping of a Overseas Branch Register,
and the Directors may (subject to the provisions of those Sections) make and vary
such regulations as they may think fit respecting the keeping of any such register.

105. The Directors may at any time require any corporate Member to furnish any
information, supported (if the Directors so require} by a statutory declaration, which
they may consider necessary for the purpose of detemmining whether or not such
Member is one to which Sections 423 to 430 (both inclusive) of and Schedule 19 to
the Income and Corporation Taxes Act 1988 (or any statutory modification or re-
enactment thereof for the time being in force) applies,

PRESIDENT
106. The Directors may from time to time appoint a Prasident of the Company

{who need not be a Diractor of the Company) and may determine his duties and
remuneration and the period for which he is to hold office.

LOCAL MANAGEMENT

107. The Directors may from time to time provide for the management and
transaction of the affairs of the Company in any specified locality, whether at home
or abroad, in such manner as they think fit, and the provisiorns contained in the
three next following sub-clauses shall be without prejudice to the general power.
conferred by this Article:-

071 Tha Directors from time to time, and at any time, may establish any
Local Board or agencies for managing any of the affairs of the
Company in any such specified locality, and may appoint any
parsons to be Members of such Local Board, or any managers or
agants, and may fix their remuneration. And the Directors from time
o time, and at any time may delegate to any person s$o appointed
any of the powers, authorities, and discretions for the time being
vesiad in the Directers, other than the power of making Calls, and
niay authorise the Members for the time being of any such Local
Board, or any of them, to fill up the vacancies therein, and to act
notwithstanding vacancies; and any such appointment or delegation
may ba made on such terms and subject to such conditions as the
Directors may think fit, and the Directors may at any time remove any
person so appointed, and may annul or vary any such delegation.

107.2 The Directers may at any time and from time to time by power of
attorney under the seal of the Company, appoint any person or
persons to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities an discretions (not
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excoeding those vesterd in or exercisable by the Directors uvnder
these presents), and for such period and subject to such conditions
as the Directors may from time to time think fit; and any such power
of attorney may contain such provisions for the protection or
convenience of persons dealing with such attomey or attorneys as
the Directors may think fit.

107.3 Any such delegates or attorneys as aforesaid may be authorised by

the Directors to sub-delegatz ali or any of the powers, authorities and
discretions for the time being vested in them.

BORROWING POWERS

108.1 The Directors may exercise ali the powers of the Company te boriow
money and to mortgage or charge its underiaking, property and
uncalled capital, or any part thereof, and to issue debentures and
other securities. The Directors shall restrict tha borrowings of the
Company and exercise all voting and other rights or powers of control
exercisable by the Company in relation to its subsidiaries so as to
secure (as regards subsidiaries so far as by such exercise they can
secure) that the aggregate amount at any one time owing by the
Group (being the Company and all its subsidiaries), in respect of
moneys borrowed exclusive of monzys borrowed by the Company or
any of its subsidiaries from any other of such companies, shall not at
any tims, without the previous sanction of the Company in General
Meeting exceed a sum equal to the greater of £20,000,000 or 20
(twenty) times the aggregate of.-

108.1.1 the norninal capital of the Company for the time being issued
and paid up; and

108.1.2 the amounts standing to the credit of the consclidated
reserves of the Company and its subsidiaries whether
distributable or undistributable and including (without
limitation} share premium account, capital redemption reserve
and profit and loss gecount

all as shown in a consolidation of the then latest audited Balance Sheets of the
Company and each of its subsidiary companies but after:-

108.1.2.1 making such adjustments as may be appropriate in
respect of any variatiori in the issued and paid up
share capital the share premium account and the
capital redemption reserve fund of the Company since
the date of its latest audited balance sheet;

108.1.2.2 excluding therefrom (i) any sums set aside for future
taxation; (i) amounts atlrbutable tc outside
Shareholders in subsidiaries;

108.1.2.3 deducting therefrom ) an amount equal to any
‘ distribution by the Company cout of profits eamed prior
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to the date of its latest audited balance shoet and
which have been declared, recommended or made
since that date except so far as provided for in such
halance sheet; (ii) goodwill and other intangible assets
and (jii) any debit balances on profit and loss account.

For the purpose of this /iticle "moneys borrowed" shall be deemed o
include the following except in so far as othenwise taken into
account:-

the nominal amount of any issued share capital and the
principal amount of any debentures or borrowed moneys, the
beneficial interest whereof is not for the time being owned by
any of the Company and its subsidiaries, of any body whether
corporate or unincorporate and the payment or repayment
whereof is the subject of a guarantee or indemnity by any of
the Company and its subsidiaries;

108.2.2 the outstanding amount raised by acceptances by any bank
or accepting house under any acceptance credit opened on
behalf of and in favour of any of the Company and its
subsidiaries;

the principal amount of any debenture (whether secured or
unsecured) of any of the Company and its subsidiaries owned
otherwise than by any of the Company and its subsidiaries;

the principal amount of any preference share capital of any
subsidiary owned otherwise than by any of the company and
its subsidiaries; and

108.2.5 any fixed or minimum premium psyable on final repayment of
any borrowing or deemed borrowing;

but shai! be deemed not to include:-

108.2.6 ) borrowings for the purposes of repaying the whole or any part
- . of borrowings by any of the Company and its subsidiaries for
the time being outstanding and so to be applied within six
months of being so borrowed, pending their application for
such purpose within such period; and

108.2.7 borrowings for the purpose of financing any centract in
respect of which any part of the price rec=ivable by any wf the
Company and its subsidiaries is guaranteed or insured by the
Export Credits Guarantee Department of the Department of
Trade or by any other Governmental department fulfilling a
similar function, to an amount not exceeding that part of the
price receivable thereunder which is so guarantaed or
insured.

A Report by the Auditors as to the aggregate amount which may at
any one time in accordance with the provisions of Article 108.1 be
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owing by the Company and its Subghtiado s Yithout such sanction as
aforesaid shalf be conclusive in favaury of the Company ang all
persons dealing with the Company,

108.4 When the aggregate amount of boefodgs required to be taken into

Currency other than sterling shall be converted for the purpose of
calculating the sterling equivalent either:-

108.4.1 at the rate of exchange prevalling on that day in London
provided that aj but not scmg only of such noneys shall be
Converted at the rate i
months before such day jf thereby such aggregate amount
would be less (and so that for this purpose the rate of
exchange shall be taken as the middle market rate as at tha
Close of business): or

108,4.2 where the repayment of sych moneys js expressly covered by
a f
Specified therein,

108.5 No debt Incurred or Security given in respect of moneys borrowed in

exceeded,

109, The Direc
upon or b ale of any bonds, debentures, Or securities, ang

upon such terms as to time of repayment, rate of interest, price of issyg or sale,
Payment of premiym or bonus upon redemption Or repayment or atherwise gg they
may think proper, Including a right for the holders of bonds, debentures, or

Securilies, to exchange the Same for shares in the Company of any class authoriseq
fo be issued.

110.  Subject as aforesaid the Directors Mmay secure or provide for the payment of
any moneys o be borrowed or raised by a mortgage of or charge upon a) or any
part of the Undertaking or propery of the Company, both present ang future, and

management or tha faalisation thereof or the making, receiving, or enforcing of
Calls upon thy Marrhars in respect of unpaid capital, and otherwise, ang may make
and issue debenturas to trustees for the PUrpose of further security, ang any such
frustees may be Temunerated,
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111. The Directors may give security for the payment of any moneys payable by
the Company in like manner as for the payment of moneys borrowed or raised, but
in such case the amount shall for the purpose of the above limitation be reckoned
as part of the money borrowed.

©42.  The Oirectors shall keep a Register of Charges in accordance with the

Hitqutes and the fee to be paid by any person other than a creditor ar Member of
the Company for each inspection of the Register of Charges to be kept under the
Axt shall be the sum of 5p.

DISQUALIFICATION OF DIRECTORS

113, The office of a Director shall be vacated:-

113.1 If not being a Managing Director or Executive Director holding office
as such for a fixed period he delivers to the Board or to the Secretary
a natice in writing of his resignation of his office of Director;

113.2 (f he ceases to be a Director by virtue of any provision of the Statutes
or bacomes prohibited by law from being a Director;

113.3 If he becomes bankrupt, or compounds with his creditors generally;

113.4 If an Order is made by any Court of competent jurisdiction on the

ground of mental disorder for his detention or for the appointment of
a guardian or receiver or othef person to exercise powers with
respect o his affairs; or

1135 If not having leave of absence from the Directors he or his alternate
(it any) fail to attend the meetings of the Directors for six successive
months unless prevented by iliness, unavoidable accident or other
cause which may seem to the Directors to be sufficient and the
Directors resolve that his office be vacated.

RETIREMENT, ELECTION AND APPOINTMENT OF DIRECTORS

114. Subject to the provisions of Article 86 in respect of a Managing Director or
Executive Director at each Annual General Meeting, one-third of the Directors who
are subject to retirement by rotation, or if their number is not three or a multipie of
three, then the number nearest to but not exceeding one-third shall retire from
office. A Director retiring at a meeting shall retain office untit the dissolution of such
meeting. The Directors may from time to time appoint any person to be a Director
either to fill a casual vacancy or as an additional Director, A Director so appointed
shall hold office until the next following Annual General Meeting, but such Director
shall be eligible for election. Such Director shall not be taken into account in
determining the Directors who are subject to retirement by rofation at that meeting
and, if not appointed at the next following Annual General Meeting, shall vacate
office at the conclusion of that meeting.

115, The Directors to retire at each Annual General Meeting shall be the cne-third
or other nearest number who have been longest in office and who are subject to
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retirement by rotation., As batwaen two or more who have been in office an equal
length of time, the Director to retire shall in default of agreement betwzen them be
determined by lot. The length of time a Director has been in office shall be
computed from his last election or appointment when he has previously vacated
office. A retiring Director shall be eligible for re-election.

116. The Company at any General Meeting at which any Directors retire in
manner aforesaid, may subject to any resolution reducing the number of Directors,
fili up the vacated offices by electing a like number of persons to be Directors and
may fill up any other vacancies.

117. If at any General Meeting at which an election of Directors ought to take
place the places of the retiring Directors are not filled up, then, subject to any
resolution reducing the number of Directors, the retiring Directors, or such of them
as have not had their places filled up shali, if willing, continue in office until the
dissolution of the Annual General Meeting in the next year, unless, as regards any
particular Director, a resolution for his re-election shall have been put to the mesting
and lost,

118. A resolution for the appointment of two or more persons as Directors by a
singla resolution shall be void unless a resoiution that it shall be so proposed has
first been agreed to by the meeting without any vote being given against it.

119. No person except a retiing Director shall be elected a Director (Unless
recommended by the Directers for election) unless nofice in writing shall be sent to
the Secretary not more than twenty-eight days and not [ess than seven days before
the day of the meeting at which thet alection is to take place, signed by a Member
duly qualified to attend and vote at each meeting stating the name and address of
the person who offers himself or is proposed as a candidaie, together with a nctice
in writing signed by such person of his willingness to be elected.

120. The Company in General Meeting may from time to time as special business
increase or reduce the numhber of Directors and may also determine in what rotation
such increased or reduced number is to go out of office and without prejudice to the
provisions of these Articles, may in General Meeting api. 2-.: any person to be a
Director either to fill a casual vacancy or as an additional Diater

121.  Without prejudice to the provisions of the Statutes, the Company may by
Ordinary Resolution remove any Director before the expiration of his term of office.

122, The Company may by Ordinary Resolution appoint ancther person in place
of the Director removed pursuant to the provisions of the Statutes or by
Extraordinary Resolution, and the person so appeinted shall hold office during such
time only as the Direclor in whose place he is appointed would have held the same
if he had not been removed, but thiz provision shall not prevent him from being
eligible for re-election,

123. ' Each Director shall retire from office pursuant to Section 293 of the Act at
the conclusion or adjournment of the Annual General Meeting of the Company
commencing next after he attains the age of seventy years and, subject to the
provisions of Section 293(5) of the Act, shall be eligibie for re-appeintment.

04-0011 05M12/94 35




124, No person shall be or become incapable of being appointed a Director by
reason of his having attained the age of seventy years or any other age, nor shall
any special notice be required in connection with the appointment or the approval of
the appointment of such person and no Director shail vacate his office at any time
by reason of the fact that he has attained the age of seventy or any other page

PROCEEDINGS OF DIRECTORS AND COMMITTEES

125, The Directors may meet together in person or by telephone (provided that all
parties to the meeting can hear each other) for the dispatch of business, adjoum
and otherwise regulate their meetings as they think fit, and determina tha quorum
necessary for the transaction of business. Until otherwise determined two Oirectors
shall constitute a quorum. Questions arising at any meeting shall be detarmiined by
a majority of votes. In case of any equality of votes the Chairman sitell have a
second or casting vate. One Director may, and the Secretary shal! zt {he request of
a Director, at any time summon a meeting of the Directors. It shall not ba nacessary
to give notice of a meeting of the Directors to a Director who is not wiiiiin the United
Kingdom.

126. Notice of Board Meetings shall be deemed to be duly given to a Director if if
is given to him personally or by word of mouth or sent in writing to him at his last
known address or any other address given by him to the Company for this purpose.
A Director absent or intending to be absent from the United Kingdom may request
the Board that notices of Board Meeatings shall during his absence he sent in writing
to him at his last known address or any other address given by him to the Company
for this purpose, whether or not out of the United Kingdom.

127. The Directors may elect a Chairman or Joint Chairman and one of more
Deputy Chairmen of their meetings (which may also be an Executive Office in
relation to the management or the business of the Company) and determine the
period for which he is or they are {o hold office, but if no such Chairman or Deputy
Chairman is elected, or if at any meetling neither the Chairman nor a Deputy
Chairman is present at the time appointed for holding the same, the Directors
present shall choose some one of their number to be Chairman of such meeting.

128. A duly convened meeting of the Directors for the time heing at which a
quorum is present shall be competent to exercise all or any of the authorities,
powers, and discretions by or under these Articles for the time being vested in or
exercisable by the Directors generally,

129. A resolution in writing signed by all the Directors for the time being entitled to
receive notice of a meeting of the Directors shall be as effective for all purposes as
a resolution of those Directors passed at a meeting duly convened and held, and
may consist of several documents in the like form each signed by one or more of
the Directors. Provided that such a resolution need not be signed by an altemate
Director if it is signed by the Director who appointed him.

130, The Directors may delegate any of their powars to Committees consisting of
such Member or Members of their body as they think fit.

131,  All Committees shall in the exercise of the powers delegated to them and in
the transaction of business, conform to any mede of proceedings and regulations
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which may be prescribed by the Directors, and subject thereto may regulata their
proceedings in the same manner as the Directors may do.

132, The Directors shall cause minutes to be made of the following matters,
namety:-

1321 of all appointments of officers, and Committces made by the
Directors, and of their salary or remuneration;

132.2 of the names of Directors present at every meeting of the Board or of
Committees of Directors, and all business transacted at such
meetings; and

1323 of all orders, resolutions and proceedings of all meetings of the
Company of the holders of any class of shares in the Company and
of the Directors and Commiitees of the Directors.

Any such minute as aforesaid, if purporting to be signed by the Chairman of the
meeirg at which the proceedings were held or by the Chairman of the next
succeading meeting shall be receivable as prima facie evidence of the matters
stated in such minutes without any further proof.

133. All acts done by a meeting of the Directors, or of a Commitiee, or by any
person acting as a Director, shall, notwithstanding that it be afterwards discovered
that there was some defect in the appointment of any person or persons aciing as
aforesaid, or that they or any of them were or was disqualified from holding ofiice or
not entitled to vote, or had in any way vacated their or his office be as valid as if
every such person had been duly appointed, and were duly qualified and had
continued to be a Director,

ASSOCIATE DIRECTOR

134.1 The Directors may from time to time appoint any person who is for
the time being a manager or other officer or employee of the
Company or of any subsidiary cf the Company to be an "Associate
Director” of the Company upon the terms of this Article.

134.2 An Associate Director shall not be required to hold any share
qualification and save as otherwise agreed between him and the
Company his appointment as an Associate Director shall not affect
she terms and conditions of his employment by or service with the
Company or any subsidiary of the Company in any other capacity,
whether 4s regards duties, remuneration or olherwise; and, save as
aforesaid, his office as Associate Director shall be vacated:-

134.2.1 if he becomes of unsound mind or bankrupt or compsunds
with his creditors; or

134.2.2 if he resigns his office; or

134.2.3 if he ceases to be in the employment or service of the

Company or a subsidiary of the Company; or
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134.2.4 if he is removed from office by aresolution of the Directors.

134.3 The appointment, cadtinuance in offica, removal, powers,. duties,
and remuneration of any Associate Director shall be determined by
the Directors who shall have full power to make such arrangements,
not being inconsistent with the provisions of this Article, as they may
think fit.

An Associate Director shall not except with the approval of the
Directors and to the extent of any such approval:-

have any right of access to the hooks of the Company.

be entitled to receive notice of or to attend at meefings of the
Directors or of any Committee of the Directors.

be entitled to participate in any other respect in the exercise
of the collective powers or duties of the Directors or to
exercise any of the pawers or rights of a Director individually
under these Articles.

134.5 An Associate Cirector shall in no circumstances be entitled to vote at
any meeting of the Directors or any Committee of Directors.

SECRETARY

135.  Subject to the provisions of the Statutes, the Secretary shall be appointed by
the Directors for such term and at such remuneration and upon such conditions as
they may think fit. Any Secretary so appointed may at any time be removed from
office by the Directors but without prejudice to any ctaim for damages for breach of
contract of service between him and the Company. If thought fit, two or more
persons may be appointed as Joint Secretaries and the Directors may also appoint
from time to time, on such terms as they think fit one or more assistant or deputy
secretaries,

AUTHENTICATION OF DOCUMENTS

136.1 Any Direclor or the Secretary or any person appoeinted by the Directors for
the purpose shall have power to authenticate any documents affecting the
constitution of the Company and any resolutions passed by the Company or the
Directors and any books, records, documents and accounts relating to the business
of the Company, and to certify coples thereof or extracts therefrom as true copies or
extracts; and where any books, records, documents or accounts are elsewhere than
at the Office, the Local Manager or other officer of the Company having the custody
thereof shall be deemed to be a person appointed by the Directors as aforesaid.

136.2 A document purporting to be a copy of a resolution of the Directors which is
certified as such shzll be conclusive evidence in favour of all persons dealing with
"the Company upon the faith theraof that such resolution has been duly passed or,
as the case may be, that such extract is a true and accurate record of a duly
constituted meeting of the Directors.

RESERVES, DIVIDENDS AND MISCELLANEOUS RESERVES
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137.  Subject to the Statutes the Directors may before fecommending any
dividends whether preferential or otherwise carry to reseiva out of the profits of the
Company such sums as they think proper. Ali sums standing to reserve may be
applied from time to time in the discretion of the Directors for meeting degreciation
or contingencies or for speclal dividends or bonuses or for equalising dividends or
for repairing, improving or maintaining any of the property of the Company or for
such other purposes as the Directors may think conducive to the objects of the
Company or any of them and pending such application may at the like discretion
either be employed in the business of the Company or be invested in such
investments as the Directors think fit. The Directors may divide the reserve into
such special funds as they think fit, and may consolidaie into one fund any special
funds or any parts of any special funds into which the reserve fnay have been
divided as they think fit. Any sum which the Directors may carry to r2serve out of
the unrealised profits of the Company shall not be mixed with any reserve to which
profits available for distribution have been carried. The Direttors may also without
placing the same to reserve carry forward any profits which they may think it not
prudent to divide.

DIVIDENDS AND OTHER PAYMENTS

138. Subject =s hereinafter provided the Company in General Meeting may
declare a dividend to be paid 1o the Members according to their respective rights
and interests in the profits, but «0 largsr dividend shall be declared than is
recommended hy the Diractors.

138.  No dividend or other moneys payable by the Company shall bear interest as
against the Company.

140.  Subject to the rights of persons, if any, entitled to shares with special rights
as to dividend, all dividends shall be declared and paid according to the amounts
paid up on the shares in respect wheiof the dividend is paid, but no amount paid
up on a share in advance of Cails shall be treated for the purpose of this Aricle as
paid up on the share. Subject as aforesaid zll dividends shail be apporticned and
paid proportionately to the amounts paid up on the shares during any portion or
portions of the period in respect of which the dividend is paid: but if any share
carries any particular rights as to dividends such share shall rank for dividend
accordingly.

141, In case several persons are registered as joint holders of any share any one
of such persons may give effectual receipts for all dividends and payments on
account of dividends in respect of such share.

142.  The Directors may from time to time declare and pay an interim dividend to
the Members.

143.  No dividend or interim dividend shail be payable except in accordance with
the provisions of the Statutes.

144.  All dividends, interest or other sums payable unclaimed for one year after
having been declared may be invested or otherwise made use of by the Directors
for the benefit of the Company until claimed. Subject to resolution by the Board ali
dividends unclaimed for a period of twelve years after having been declared shall
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be forfeited and shall ravert to the Company. The payment of any unclaimed
dividend, interest or other sum payable by the Company on or in respact of any
share into a separate account shalt not constitute the Company a trustee therecf,

145. Every dividend shall betong and be paid {(subject to the Company's lien} 1o
those Members who shall be on the Register at the date fixed hy the Directors for
the purposs of determining the persons entitied to such dividend (whether the date
of payment or some other date) notwithstanding any subsequent transfer or
transmission of shares.

146, The Directors may deduct from any dividend or other moneys p: yable to any
Member on or in respect of a share all such sums as may be due frov: him to the
Company on account of Calls or otherwise in relation to shares of the Company.,

147. The Company may pay any dividend interest or other sum payable in tash
or by direct debit, bank transfer, cheque, dividend warrant, or money order and may
render the same by post to the Members or persons entitled thereto, and in case of
joint holders to the Member whose name stands first in the Register, or to such
person and address ag the holder or joint holders may direct, and the Company
shall not be responsible for any loss of any such cheque, warrant, or order. Every
such cheque, warrant, or order 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 may in writing direct,
and the payment of the cheques, warrant or order shall be a good discharge to the
Company.

148. Any General Meeting declaring a dividend may direct payment of such
dividend wholly or in part by the distribution of specific assets and in particular of
peid-up shares or debeniures of any other company, and the Directors shall give
effect to any such direction provided tha.%ﬂo such distribution shall be made unless
recommended by the Directors. Whel? any difficulty arises with regard to the
distribution, the Directors may seitle the same as they think expedient, and in
particular may issue fractional certificates, and may fix the value for distribution of
such specific assets or any pari thereof, and may determine that cash payments
may be made to any Members upon the footing of the value so fixed, in order to
adjust the rights of all parties, and may vest any such assets in trustees upon trust
for the persens entitled to the dividend as may seem expedient te the Directors,

CAPITALISATION OF PROFITS

149, The Directors may with tha authority of an Ordinary Resolution of the
Company:-

149.1 subject as hereinafter provided, resolve to capitalise any undivided
profits of the Company (whether or not the same are available for
distribution and including profits standing to any reserve} or, any sum
standing to the credit of the Company's share premium account or
capital redemption reserve funds;

1492 appropriate the profits or sum resolved to be capitalised to the
Members in proportion to the nominal amount of ordinary Shares
(whether or not fully paid) held by them respectively, and apply such
profits or sum on their behalf, either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by
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such Members respectively, or in paying up in full unissued shares or
debentures of the Company of a nominal amount equal to such
profits or sum, and allot and distribute such shares or debentures
credited as fully paid up, to and amongst such Members, or as they
may direct, in the proportion aforesaid, or partly in one way and partly
in the other: provided that the share premium account and the capital
redemption reserve fund and any such profits which are not available
for distribution may, for the purpose of this Article, only be applied in
the paying up of unissued shares to be issued to Members credited
as fully paid; anJ provided that in the case where any sum is applied
in paying amounts for the time being unpaid on any shares of the
Company or in paying up in full debentures of the Company the
amount of the net assets of the Company at that time is not less than
the aggregate of the called up share capital of the Company and its
undistributable reserves and would not be reduced below that
aggregate by the payment thereof as shown in the latest audited
accounts of the Company or such other accounts as may be
relevant;

resolve that any shares allotted under this Article to any Member in
respect of a holding by him of any partly paid ordinary Shares shall,
so long as such Ordinary Shares remain parlly paid rank fs¢
dividends only to the extent that such partly paid Ordinary Shares
rank for dividend:

make such provisions by the issue of fractional certificates or by
payment in cash or otherwise as the Directors think fit in the case of
shares or debentures becoming distributable under this Article in
fractions;

authorise any person to enter on behalf of all the Members
concerned into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any
shares or debentures to which they may be entitled upon such
capitalisation (any agreement made under such authority being
thereupon effettive and binding on all such Members); and

149.6 generally do all acts and things required to give effect to such
resolution as aforesaid,

RECORD DATES

150,  Notwithstanding any other provision of these Articles the Company or the
Board may fix any date as the record date for any dividend, distribution, allotment or
issue and such record date may be on or at any time before any date on which such
dividend, distribution, allotment or issue is paid or made and on or at any time
before or after any date on which such dividend, distribution, allotment or issue is
declared.

ACCOUNTS
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151, The Directors shall from time to time determine whether and to what extent
and at what time and places, and under what conditions or regulations the
accounting records of the Company, or any of them, shall be open fo the inspection
of the Members, and no Member shall have any right of inspecting any accounting
record or other document of the Company extept as conferred by statute or
authorised by the Directors or by the Company in General Meeting. The Register
shall be open for inspection by any Member or other person entitled to inspect the
same, and any person other than a Member inspecting the same shall pay a fee of
5p.

152, A printed copy of every profit and loss account and balance sheet, including
all documents required by law {o be annexed fo the balance sheet which is to be
laid before the Company in General Meeting, together with copies Of the Director's
and of the Auditors, reports shall (in accordance with and subject as provided by the
Statutes) not less than twenty-one clear days before the date of the meeting be
sent to every Member (whether he is or is not entitled to receive notices of General
Meetings of the Company) and every holder of debentures of the Company
{whether he is or is not entitled and the Auditors and all other persons, being
persons so enlitled, and the requisite number of copies of these documents shall at
the same time be forwarded to the appropriate department of The London Stock
Exchange PROVIDED that the Company shall not be requirad to send copies of the
documents as aforesaid in any case where the Company is entitled to and does [ ]
serve a summary financial statement in accordance with $251 of the Act.

SEALS

153.1 Subject to Article 153.2 the Directors shall provide a Common Seal
for the Company and shall have power from time to time to destroy
the same and to substitute a new seal in lieu thereof.

183.2 The Directors may resolve (if such be lawful} that the Company shall

not have a Common Seal

154, The Directors may exercise the powers conferred on the Company by the
Act or any statutory modification or re-enactment thereof with regard to having an
official Seal solely for sealing documents creating or evidencing securities of the
Company. Any such documents to which such Official Seal is affixed need not be
signed by any person.

165.1 The Directors shall provide for the safe custody of every seal {if any)
of the Company. The Common Seal {if any) shall never be affixed to
any document except by the authority of a resolution of the Directors
which authority may be of a general nature and need not apply only
to specific documents or transactions. Subject as in this article
provided two Directors or one Director and the Secretary or some
other person authorised by a resolution of the Directors shall sign
autographically every instrument to which the Common Seal shall be
affixed and in favour of any purchaser or persen bona fide dealing
with the Company, such signatures shall be conclusive evidence of
the fact that the Common Seal has been properly affixed. As
regards certificates for shares, stock or debenture or loan stock
(except where the Trust Deed constituting any debenture stock or
loans stock provides to the contrary) or representing any other form
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of security of the Company to which an officlal seal of the Comipany
Is required to be affixed. The directors may by resolution determine
that such signatures or either of them shall be dispensed with or
affixed by some method or system as a mechanical or electronicai
signature.,

155.2 Where the Act permits, any instrument signed by a Director and the
Sacretary or by two directars and expressed (in whatever form of
words) to be executed by the Company as a deed shall have the
same effect as if executed under the Seal.

156, The Company may exercise the péwers conferred by section 39 of the Act

with regard to having an official seal for use abroad, and such powers shall be
vested in the Directors,

BILLS, NOTES, CHEQUES AND RECEIPTS

157, The Directors may draw, make, accept, or endorse, or authorise any other
person or persons to draw, make, accepf, or endorse any cheques, bills of
exchange, promissory notes or other negotiable instrument which shall be signed by
such persons or person as the Directors may appoint for the purpose.,

NOTICES

158. A notice may be served by the Company upon any Member, either
personally or by sending it through the post in a prepaid letter addressed to such
Member at his registered address, or any other address in the United Kingdom
which the Member shall have in writing given to the Company as his address for
service. :

158, Members whose registered address shall not be in the United Kingdom, and
who shall not have given to the Company an address for service of notices in the
United Kingdom, shall not be entitled to receive any notices whatsoever, but the
Directors may, if they think proper, serve any notice upon such Member in manner
ahove mentioned.

160. A notice or other document addressed to a Member at his registered
address or address for service in the United Kingdom shall, if served by post be
deemed to have been served at the latest within twenty-four hours if prepaid as first
class and within forty-eight hours if prepaid as second class, after the same shall
have been posted, and in proving such service it shall be sufficient to prove that the
notice or document was properly addres¢ed and duly posted.

161.1 If at any time by reason of the suspension ox curtailment of postal services
within the United Kingdom the Company is unable effectively to convene a general
meeting of the company by notices sent through the post such general meeting may
be convened by notice advertisement which shall be inserted once in at least one
leading national daily newspaper,
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161.2 Any nolice given by advertisement shall be deemed to have been served
immediately before noon on the day on which the advertisement (or if nfore than
one, the later or latest) appears.

162. Al notices directed to be given to the Members shall with respect to any
share to which persons are jointly entitled, be given to whichever of such persons is
named first in the Register, and nofice st given shall be sufficient to all the holders
of such share.

163. Service of a notice &* the registered address or the address for service in the
United Kingdom of any person whose name remains registered as the holder or
joint holder of any share, shall notwithstanding the death of such person and
whether or not the Company have notice of his decease be deemed to be sufficient
notice to his executors or administrators, and to the survivor of survivors of the joint
holders, and to all other persons entitled to such share.

UNTRACED SHAREHOLDERS

164. The Company shali be entitled to sell at the best price reasonably obtainable
any share or stock of a Member or any share or stock to which a person is entitled
by transmission if and provided that:-

164.1 for a period of twelve years (during which time at least three
dividends shall have become payable in respect of such share or
stock) no cheque or warrant sent by the Company through the post in
a prepaid letter addressed to the Member or to the person entitled by
transmission to the share or stock at his address on the Register or
other the last known address given by the Member or the person
entitled by transmission to which cheques and wamrants are to be
sent has been cashed and no communication has been received by
the Company from a Mamber or the persor entiled by transmission;
and

164.2 the Company has at the expiration of the said period of twelve years
by advertisement in both a leading London daily newspaper and in a
newspaper circulating on the area in which the address referred to in
Article 164.1 is located given nofice of its intention to sell such share
or stock; and

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

164.4 the Company has first given notice in writing to the Quotations
Department of the London Stock Exchange in London of its intention
to sell such shares or stock,

To give effect to any such sale the Company may appoint any person to execute as
transferor an instrument of transfer of such share or stock and such instrument of
transfer shali be as effective as if it had been executed by the registered holder of
or person entitlad by the transmission to such share or stock. The Company shall
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account to the Mamber or other parson entitled to such share or stock for the net
proceeds of such sale be carrying all monies in respect thereof to a separate

ccount which shall be a permanent debt of the Company and the Company shall
be deemed to be a debtor and not a trustee in respect thereof for such Member or
other person. Monies caried to such separate account may either be employed in
the business of the Company or invested in such investments (other than shargs of
the Company or its holding company if any) as the Directors may from time to fime
think fit,

DESTRUCTION OF DOCUMENTS

165. The Company may destroy:-

165.1 aryy share certificate which has been cancelled at any time afier the
expiry of one year from the cate of such cancellation,

165.2 any dividend mandate or any variation or cancellation thereof or any
notification of change of name or address at any time atter the expiry
of two years from the date of such mandate variation cancellation or
notification was recorded by the Company;

165.3 any instrument of transfer of shares which has been registered at any
time after the expiry of six years from the date of registration; and

165.4 any other document on the bastis of which any entry in the Registor is
made at any time after the expiry of six years from the date an entry
in the Register was first made in respect of it;

and it shall conclusively be presumed in favour of the Company that every share
certificats so destroyed was a valid certificate duly and properly sealed and that
every instrigss, < of transfer so destroyet: was a valid and effective instrument duly
and propesy fpstered and that every other document in accordance with the
recorded paiticuiars thereof in the books or records of the company Provided
always that:-

165.5 tha foregoing provisions of this Article shall apply only to the
destructioty of a document in good faith and without express notice to
the Company that the preservation of such document was relevart to
a claim;

165.6 nothing contained in this Article shall be construed as irnposing upen
the Company any liability in respect of the destiugtion of any such
document earlier than as aforesaid or in any cazs where the
conditions of proviso {2) above are not fulfilled; and

165.3 references in this Article to the destruction of any dotament include
referances to its disposal in 2ny manner,

DIVISION OF ASSETS IN SPECIE
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166. The Liquidator on any winding-up of the Company (whether voluntary or
under supervision or compulsory) may with the authority of an Extraordinary
Resolution, divide among the Members in kind the whole cr any part of the assets of
the Company and whether or not the asseis shall consist of property of one kind, or
shall consist of properties of different kinds, and for such purpose may set such
value as he deemed fair upon any =ne or more class or classes of property, and
may determine how much division shall be carried out as belween Members o
classes of Members but so that if any such division shall be othenwise than in
accordance with the existing rights of the Members, every member shall have the
same right of dissent and other ancillary rights as if such resolution were a Spetial
Resolution passed in accordance with section 582 of the Act.

PROVISION FOR EMPLCYEES

167.  The Company shall exercisa the power confefred upon it by Seciion 719 1)
of the Act only with the prior sanction of a Speciai Resolution. If at any time the
capital of the Company is divided into different ciasses of shares, the exercise of
such power as aforesaid shall be deemed to be a vatiation of the rights attached to
each class of shares and shall accordingly require the prior consent in writing of the
holders of three-fourths in nominal value of the issued shares of each class or the
prior sanction of an Extraordinary Resolution passed at a separate meeting of the
holders cf the shares of each class tonvened and held in accordance with the
provisions of Article 86,

INDEMNITY

168,  Subject to the provisions of the Statutas, every Director or other Officer or
Auditor for the time being of the Company shall be indemnified out of the assets of
the Company against all costs, charges, expenses, losses and liabllities which he
may sustain or incur in or about the execution of his office or otherwise in relation
thereto.
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Ploase donot
writaln
this margin

Pleasa cemplete
lagibly, praferably
in black type, or
bold black lottering

L]

Insert full nome
of company

#

tho copy mustbe
printad orin soms
other form approved
by the registrar

T

insort
Biroctor,
Secretary,
Administrator,
Administrative
Racoiver or
Roceiver
{Scotland} as
appropriate

. L

COMPANIES FORM No. 123

Notice af increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Reglstrar of Companies
{Address overleaf)

Name of company

For official use
Fr=TTTaT

Company number

2035038

* FRAGRANCE OILS PLC

gives notice in accordance with section 123 of the above Act that by resclution of the company

dated 211199

Increased by £ 1,000,000,09

the nominal capital of the company has been
beyond tha registered capital of £ 50,000.00 .

A copy of the resolution authorlising the increase is attached. #

The conditions (eg. voting rights, dividend rights, winding- up righis eic.) subjec! to which the new

shares have been or arc to be issued are as follows:

To rank parl passu In all respects with the existing shares and to have the Fights and obligations as se! out in the Articles
of Assoctatlon of the Company adopted an 21st November 1994

Signa

esignation ¥ DIRECTOR

Please tick here if

continued overleaf

Date 21 [u4¢

«_

Presentor's name addrass and

raference (If ary):
HOWARD KENNEDY
HARCOURT HOUSE

19 CAVENDISH SQUARE
LONDON W1A 2AW

REF: 8/853524

For official Use

Gonoral Sectlon

| Postroom

WYY

IMFGI?FNI [ 53%
S, HOUSE 5371875¢

e




COMPANIES FORM No.122

Nolice of consolidation, division,
sub-division, redemplion or
cancellation of shares, or conversion,
re-conversion of stock into shares

Please do not

Pursuant to section 122 of the Companlies Act 1985

writain
this margin

To the Registrar of Companies For official use  Company number
Plaase complate {Address overleaf) r-T—71—"1
{ogibly, preferably i i i i 2939023
inblacktype,or e e e ———

boldblock lattering ~ Name of company

* * FRAGRANCE OILS PLC
insert full nome

of company

alves not.ze that:

BY RESOLUTION DATED 21st NOVEMBER 1994 EACH OF THE TWO ISSUED ORDINARY SHARES OF £1
EACH AND EACH OF THE 49,998 AUTHORISED BUT URISSUED ORDINARY SHARES OF £1 EACH IN THE
CAPITAL OF THE COMPANY WERE SUBDIVIDED INTC 100 ORDINARY SHARES OF 1i EACH HAVING i
TH%SIGHTS AND OBLIGATIONS AS SET OUT iN THE ARTICLES OF ASSOCIATION ADOPTED ON 21sl
NOVEMBER 1994

T

Insert b

Giroctor, :

Sotretary,

Administrator, q-\ |

Administ ati -

Hecaivaror Signed ™ ™ Designation t DIRECTOR Date 2\ }\l J a4 y

Roceiver o e ;

(Scotland) as ’_,; v

appropriato g -
Presentor ¢ name addrass and For official Use '
roference (If anyd: Genoral Soclion n s k

Howard Kennedy
Harcourt House

:

H i | |

19 Cavendlsh Square
LONDON W1A 2AW
Ref:04 edl

COMPANTES HOUSE : uggm 4




COMPANIES FORM No.224

Notice of accounting reference date
(1o be delivered within 2 monthks of
incorporation)

Plaase do not Pursuant to section 224 of the Companies Act 1985

writsin as inserted by section 3 of the Companies Act 1989 '
this mzrgin
To the Registrar of Companies Company number
Please complote {Address overleaf)
legibly, preferably 2939038
inblack type. or

bold block lettering Namae of company

“ * FRAGRANCE OQILS PLC
insert full name
of company

gives notice that the date on which the company's accounting reference period is to be treated as i

coming to an end in each successive year is shown below: .
=, L2

Impoi tant

The acceunting
roforence dats to
be ontored afeng-
sido should bs : ‘Day Month oL
complatud as in the ¢ T
following oxamples: -

[+
- ;’ -
- .c.; -
..r::. -

5Apil
Day  honth )

3¢ June
Day  Honth

31 Decomber
Day  Month

1

Insert
.Director,
Socratary,
Administrator,
_Adminfstrallvo )
Yimevivar or
Receivir

(Scotland a5 ) C:/

apprapriale
' '3-‘\ v 1. Presentor's name addrass telephone § For officlal Use
- number and reference (if any): D.E.B. Post room

Designation T DIRECTQR Date [2 %\4% /‘??f
o

Howard Kennedy

Harcourt House
19 Cavendish Square
LONDON WiA 2aW

§
REH unFFIY&Bas t..5eq]
E £47 :




\. _ ANNQHLE

No. of Company: 2939038
INCORPORATED UNDER THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICI.ES OF ASSOCIATION

of

FRAGRANCE OILS PLC
(Incorporated 15th June 1994)

{As adopted by Special Resolution passed
23rd February 1995 )

HOWARD KENNEDY
23 Harcourt House
19 Cavendish Square
London W1A 2AW

071-636 1616

Ref: 8/85552
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INCORPORATED UNDER THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(As adopted by a Special Resolution passed )

OF

FRAGRANCE OILS PLC

PART 1 - PRELIMINARY

1 in these Aricles unless there be something in the subject or gontext

inconsistent therewith:-

“AC'."

"Article"

"Articles"

"Auditors"

"Call"

"Company”
"Control"

"Dirgctars"

“dividend"

"Employee”

04-0011 08/03/06

means the Companies Act 1985; including any
statutory re-enactment or modification thereof:

means one of these Arlicles:

means these Articles of Association including any
amendments duly made from time to time by the
Company;

means the auditors for the time being of the Company.

means a call upon the Members in respect of any
moneys unpaid on their shares (whether on account of
the nominal value of such shares or by way of
premiumy).

means Fragrance Oils ple;

has the same meaning as in Section 840 of ICTA 1988
means, unless the context otherwise requires, the
Board of Directors for the time being of the Company
or the Directors present at a duly convened nmeating of
Directors at which a quorum is present;

includes a distribution and bonus if not inconsistent
with the subject or context;

means any employee or director of the Company or
any Group Company




"Group Company"

"holder"

"ICTA"
"Member"
"month"

"QOffice"

"paid'up"

"Reagister

"Seal"

"Secretary”

"Share"
"Shareholder"

"Statutes”

"Stock Exchange
nomineeg"”

“Trusiee"
“United Kingdom"

"written” and
“in writing"

04-0011 08/03/98

the Companga or any subsidiary or holding company
thereof as defined in the Act

(in relation to shares) means the Member whose name
Is entered in the Register as the holder of the Shares,

means the Income and Corporation Taxes Act 1988
means a member of the Company;
means calendar month.

means the registered office for the ime being of the
Company.

means paid up or credited as paid up in respect of the
nominal amount of a Share;

means the register of members to be kept pursuant to
Section 352 of the Act,

means the Common Seal of the Company or any
official seal that the Company mauy be permitted to
have under the Statutes:

means the Secretary for the time being of the
Compary, or any person appoinied by the Board to
perform any of the duties of the secretary;

includes stock:
includes stockholder:

means the Act and every other statute from time to
time in force in the United Kingdom concarning
companies insofar as the same applies to the
Company; or re-enactment thereof for the time being
in force.

has the meaning ascribed thereto by Section 185 of
the Act and includes a recognised clearing hause or
nominee of a recognised clearing house or a
recognised investment exchanged as defined by the
Financial Services Act 1986;

means fhe trustee of the Fragrance OQils PLC
Employee Share Ownership Plan

means Greal Britain and Northern Ireland;
includes printing, typewriting, lithography, photograph,

and other modes of representing and reproducing
words in a legible form.




1.2

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

2,

In theso Articles: -

Woards importing the singular number only include the plural number
and vice versa,

Words importing the masculine gender enly include the feminine
gender and vice versa,

Words imporing persons include partnerships, firms, trusts and
corporations,

Words and exprassions defined in the Statutes shall, unless the
context otherwise requires, have the same meanings in these
Articles.

Refeianies to Articles are to those of these Adicles

Where for any purpose an Ordinary Resolution of the Company is
requirad, a Special or Extraordinary resotution shall alse be effeclive,
and where an Extraordinary Resolulion of the Caompany is required a
Special Resolution shall also be effective.

The headings are for convenience only and shall not affect the
construction of these Articles.

No regulations set out in any scheduie to any statute or in any regulalions

concerning companies shall apply as regulations or articles of the Company, and
the following shall be the Articles of Association of the Company.

PART Il - SHARE CAPITAL

31

3.2

4.1

The Capital of the Company as at the dale of adoption of this Aricle is
£1,060,000 divided into 100,000,000 ordinary shares of 1p each and 50,000
Redeemable Ordinary Shares of £1 each

Subject to the provisions of the Act, the Redeemable Ordinary Shares chall
ba redeemed at par at any time in whole or in part at the option of the
company or the yegistered holder of such Shares, but in any event not later
than twelve months from 31 December 1994

On any date selected for or fixed for redemption each registered
Shareholder of the Redeemable Ordinary Shares shall be bound (on receipt
of 14 days prior written notice) to surrender to the Company the Cerificate
for the Shares which are to be redeemed in order that the same may be
cancelled and upon such surrander the Company shall pay to the holder the
amount payable in respect of such redemyption.

Subject to the Sialules and to the authority of the Company in Genaral
Meeling required by the Statutes, the Directors shall have unconditional
authority {o allot, grant options over uffer or otherwise deal with ar dispose of
any shares of the Company to such persens, at such times and generally on

04-0011 08/03/95 4




such terms and conditions as the Directors may determine, provided that no
such shares shall be issued at a discount.

1.2 The provisions of Sections 89 (1) and 90 {1) to (6) inclusive of the Act shalt
apply to the Company.

4.3 The general authority conferred by this Article 4 shall extend to all shares of
the Company from time to time unissued during the currency of such
authority. The said general authority shall expire on the fifth anniversary of
the adoption of these Articles unless varied or revoked or renewed by the
Company in ganeral meeting.

4.4 The Directors shall be entitied under the general authority conferred by this
Article 4 to make at any time before the expiry of such authority any offer or
agreement which will or may require shares to be allotted after the expiry of
such authority,

5, The Direclors may make arrangements on the issue of shares for a
difference between the holders of such shares in the amount of Calls to be paid and
the time of payments of such Calls.

6. If by the conditions of allotment of any share the whole or part of the amount
or issue price thereof shall be payable by instalments, every such instalment shall,
when due, be paid to the Company by the person who for the time being shall be
the registerad holder of the share,

7. The jeint holder of a share shall be severally as well as jointly liable for
payment of all instalments and Calls in respect of such share, and any one of such
persons may give effectual receipts for any return of Capital or receipts for any
dividendis or other monies. The Company shall not be bound to register more than
four persons as joint holders of any shares payable in respect of such shares.

8. In addition 1o all other powers of paying commissions, the Company may
exercise the powers conferrad, by the Stalules of paying commissions to any
peison in consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares in the Company or procuring or agreeing
to procure subscriptions, whether absolule or conditional, for any shares in the
Company. Subject to the provisions of the Statutes, such commission may be
satisfied by payment of cash or (with the sanction of an ordinary resolution of the
Company) the allotment of fully er partly paid shares or partly in one way and partly
in the other. The Company may also on any issue of shares pay such brokerage as
may be Jawful.

9. Save as herein otherwise provided or as by the Statutes otherwise required
ihe Company shall be entitled to ireal the registered holder of any share as the
absolute owner thereof, and accordingly shall not (except as ordered by a Count of
compatant jurisdiction or by law required) be bound to recognise any equitable,
contingent, future, partial or other claim 10 or interest in any share on the part of any
other person.

CERTIFICATES

040011 08103, .. 5




10.  The certificates of title to shiares shall be issuad under the Common Seal of
the Company or under the Official Seal kapt by the Company by virtue of Section 2
of the Stock Exchange (Completion of Bargains) Act 1976,

11.  Every Member (except a Sock Exchange nominee in respect of whom the
Company is not required by law to complete and have ready a certificate) shall be
entitled without nayment to one certificate for 7l the shares registered in his name,
or in the case of shares of more than one class being registered in his name, to a
separate certificate for each class of shares so registered, and where a Member
transfers part of the shares of any class registered in his name he shall be entitled
without payment to one certificate for the balance of shares retained by him and
registered in his name. Every such certificate of shares shall specify the number
and class and the distinguishing numbers (if any} of the shares in respect of which 1t
is issued and the amount paid up thereon, If any Member shall require additional
certificates he shall pay for each additional certificate such reasonable out of pockel
expenses as the Directors shall determine, A Member shall be entitled o =
certificate in the case of issue within two months {or such longer period as the terms
of issue shall provide) after afiotment «r in the case of transfer allotment or within
two months after lodgement of transfer.

12, If any certificate be worn out or defaced then upen delivery thereof to the
Directors they may order the same 1o be cancelled, and may issue free of charge a
new centificate in lieu thereof, and if any certificate be lost or destroyed, then upon
proof thereof to the satisfaction of the Directors and on such indemnity with or
without security as the Directors deem adequate being given, a new certificate in
lieu thereof shall he given free of charge to the parly entitled to such lost or
destroyed certificate.

13. Every certificate issued under the last precading Article shall be issued
without payment, but there shall be paid to the Company a sum equal to any
exceplional out-of-pocket expenses incurred by the Company.

14, The Company shall not be hound 1o issue more than one cerificate in
respect of shares registered in the names of two or more persons and such
certificate shall be delivered to the person first named on the Register in respect of
such shares and delivery of such certificate as aforesaid shall be sufticient delivery
to all.

CALLS ON SHARES

15, The Direclors may, subject to the terms of allotment thereof, from time to
time make such Calls as they think fit provided that fourteen days notice at least be
given of each Call and each Member shall pay the amount of each Call so made on
him to the person and at the time and place specified by the Directors in the said
notice,

16. A Call may be made payable by instalments and may, at any time before
receipt by the Company of a sum due thereunder. be either revoked or postponed
in whole or in part,

17. A Call shall be deemed o have been made at the time when the resolution
of the Directors authorising such Call was passed.
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18. If by the terms of any prospectus or by the conditions of aliotment any
amouiit is payable in respect of any shares by instalments, every such instaiment
shall be payable as if it were a Call duly made by the Directors of which dua notice
had been given.

19, If the sum payable in respect of any Call or instalment be not paid on or
before the day appoeinted for payment thereof, the holder for the time being of the
share in respect of which thz Call shalt have been made, or the instalment shall be
due. shall pay interest for the same at such rate as may be fixed by the terms of
allotment of the share or, if no rate is fixed, at the appropriate rate {as defined by
the Act) from the time appointed for payment thereof until the actual payment
thereof, and shall not receive any dividend in respect of the amount unpaid, but the
Direclors may, if they shall think fit, waive the payment of such interest or any par
thereof. No member shall be entitled to receive any dividand or to be present and
vote at any General Meeting either personally or (save as proxy for another
member) by proxy, or be reckoned in a quorum, or to exarcise any other privileqe as
a member unless and until he shall have paid all Calls for the time being due and
payable on every share held by him, whether alone or jointly with any other person,
together with interest and exnanses (if any).

20.  The Directors may, if they think ‘fit, receive from any Member wiling to
advance the same all or any part of the money unpaid upon the shares hetd by him
beyend the sums actually cailed up and upon the money paid in advance, or su
much thereof as from time to time exceeds the amounit of the Calls then made upon
the shares in respect of which such advance shall have been made, the Company
may pay interest at such rate (not exceeding, without the sanction of the Company
given by Qrdinary Resolution, the appropriate raie as aforesaid) as the Member
paying such sum in advance and the Directors agree upon.

21, Any sum which by or pursuant to the terms of allotment of a share becomes
payable on allotment or at any fixad date, whether on account of the nominal value
of the share or by way of premium, shall for the purposes of these Adicles be
deemed to be a Call duly made and payable on the date on which by or pursuant to
the terms of allolment the same becomes payable and in case of non-payment all
the relevant provisions of these Aricles as to payment of interest and expanses,
forfeiture or otherwise shall apply as if such sum had become payable by virtue of a
Call duly made and notified. If any uncalled capital of the Company is included in or
charged by any mortgage or other security, the Board may delegate 1o the person in
whose favour such mortgage or security is executed, or to any other person in trust
for him, the power to make Calls on the members in respect of such uncalled
capital, and to sue in the name of the Company or otherwise for the recovery of
monias becoming due in respect of Calls s0 made and to give valid receipts for
such monies, and lhe power lo delegate shall subsist during the continuance of tho
martgage or security, notwithstanding any change of Directors and shall p»
assignabhle if expressed so lo be.

FORFEITURE AND LIEN

22, if any Member fails to pay any Cali or instalment on or before the day
appointed far the payment of the same, the Diractars may at any time thercafter
during such {ime as the Call or instalment or any part tiereof remains unpaid, serve
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a notice on such Member requiring him to pay the same, together with any interest
that may have accrued thereon and all expenses incun'sd by the Company by
reason of such non-payment.

23.  The notice shall name a day {nct being less than seven days from the date
of the notice) and a place on and at which such Call ¢r instalment and such interest
and expenses as aforesaid are to be paid. The nofice shall also state thal in the
event of non-payment at or before the time and at the place appointed, the shares
in respect of which the Call was made or instalment is payable will be liable to be
forfeited.,

24. If the requirements of any such notice as aforesaid be not complied with,
any shares in respect of which such notice shall have been given may at any time
therealter, and before payment of all Calls or instalments, interest and expenses
due in respect thereof, be forfeited by a resolution of the Directors to that effect,
Such forfeiture shall include all dividends payable in respect of the forfeited shares
and not actually paid before the forfeiture. The Directors may accept the surrender
of any share liable lo be forfeited hereunder and in such case references in these
Articies to forfeiture shall include surrender.

25. When any share has been forfeited notica of the forfeiture shali be served
upon the person who was before forfeiture the holder of the share; but no forfeiture
shall be in any manner invalidated by any omission or neglect to give notice as
aforesaid. Subject to the provisions of the Statutes any sharg so forfeited shall be
deemed to be the property of the Company, no voting rights shall be exercised in
respect thereof and the Directors may within three years of such forfeiture sell, re-
allot, or otherwise dispose of the same in such manner as they think fit either to the
person who was before the forfeiture the hoider thereof, or to any other person, and
either with or without any past or accruing dividends, and in the case of re-
allotment, with or without any money thereon by the former holder being credited as
paid thereon. Any share not disposed of in accordance with the foregoing within a
period of three years from the date o its forfeiture shall thereupon be cancelled in
accordance with the provisions of the Statutes. The forfeiture or surrender of a
share shali involve the extinclion at the time of forfeiture or surrender of all interest
in and all claims and demands against the Company in respect of the share and all
other rights and liabilities incidental to the share as between the shareholder whose
share is forfeited or surrendered and the Company, except cnly such of those rights
and liabilities as are by these Articles expressly saved, or as are by the Statutes
given or imposed in the case of past members.

26, The Directors may at any time, before any share so forfeited shall have been
cancelled or sold, re-allotted or otherwise disposed of, annul the forfeiture upon
such conditions as lhey think fit.

27, A slatutory declaration in writing that the declarant is a Birector or the
Secretary of the Company and that a share has been duiy forfeited or surrenderad
or sold to salisfy a lien of the Company on a date stated in the declaration shall be
conclusive evidence of the facts therein stated as against &ll persons claiming to be
entitlad to the share. Such declaration and the receipt by the Company of the
consideration (if any) given for the share on the sale, re-allotment ar disposal
thereof together with the share certificate delivered to a purchaser or allottee
thereof shall (subject to the execution of a transfer if ihe same be required)
conslitute a good titie to the share and the person to whom the share is sold, re-

04-0011 08/03/06 8




‘owad or disposed of shall be registered as the holder of the share and shall not
o& boun ! o see to the application of the purchase money (if any) not shall hils title
to the wiare be affected by any irreqularity or invalidily in the procecdings in
seameeon with the forfeiture, surrender, sale, re-allotment or disposal of the share.

28, Any Member whose shares have heen forfaiisd shali thereupon cease to be
a member in respect of such shares but shall notwithsiandirni be lizble to pay, and
shall forthwith pay to lhe Company all Calls, instalimants, wiérest, and expenses
owing upon or in respect of such shares at the time of forfei‘ure, together with
interest thereon, from the time of forfeiture until payment, ai such rate 25 may be
fixed by the terms of allotment of the shares or, if no rate it so fixed, at the
appropriate raie afcresaid, and the Directors may enforce payment thereof if they
think fit.

29.  The Company shall have a first and paramount lien upon all shares
registered in the name of each Member (whether solely or jointly with ather persons}
for any amount payable in respect of such sharas or other monies owing from time
lo time to the Company by the holder thereof, whether the period for paymeit
thereof shall have actually arrived or not and such fien shall apply to all dividends
from time to time declared or other moneys payable iri respect of such shares.
Unless otherwise agreed, the registration of a transfer of a share shall operate as a
waiver of the Company's lien, if any, on such share.

30, For the purpose of enforcing such lien, the Directors may sell the shares
subject thereto, in such manner as they think fit, but no such sale shall be made
until the period as aforesaid shall have arrived and until notice in writing stating, and
demanding payment of, the sum payable and giving natice of the ntention to sell in
default of such payment shall have been served on such Member and default shall
have been made by him in the payment of such amounts for seven days after such
notice,

31. The net proceeds of any such sale, after payment of the costs thereof, shall
be applied in or towards satisfaction of such part of the amount on respect which
ihe lien exists as is presently payable. The residue, if any, shall {subject to a like
lien for sums nol presently payable as existed upon the shares before the sale} be
paid to the member or the person (if any) entitled by transmission to the shares,

32. Upon the sale or re-alioiment after forfeilure or upon any sale enforcing any
lien in purported exercise of the powers hereinbefore given, the Directors may in the
case of a sale nominate some person to execute a transfer of the shares sold in the
name and on behalf of the registered holder or his executors or administrators and
Mmay in any case cause the name of the purchaser or allotiee to be entered in the
Register in respect of the shares soid or re-aliotted, and the purchaser or aliotlee
shall not be bound to see fo the regularity of the proceedings or {o the apphication of
the purchase or subscriplion money, arid after his name has been entered in the
Repister in respect of such shares the validity of the sale or forfeiture shall not be
impeached by any persort and the remedy of any person aggrieved by the sale or
forfeiture shall be in damages only and against the Company extlusively,

TRANSFER OF SHARES
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33.1

33.2

33.2.1

33.2.2

33.23

33.24

33.25

33.2.6

04-0011

Before transferring any share a person or persons other ihan the Trustea or
the truslee of the Fragrance Gils 1995 Employee Profit Sharing Scheme or
the Fragrance Oils Qualifying Employee Share Ownership Trust proposing to
transfer the same ("the Transferor”) shall give notice in writing (a “Transfer
Notice") to the Trustee that he desires to transfer some or all of his sharcs
held on the date of the Transfer Notice. A Transfer Notice shall specify the
lotal number of shares the Transferor desires to transfer ("the Shares"), A
Transfer Notice given by a Transferor shall conslitute an offer to sell the
Shares (together with all rights attached thereto at the date of receipt of the
Transfer Motice) to the Trusiee at the Transfer Price (hereinafter defined)
and according to the provisions hereinafter set out in this Article. A Transfer
Notice shall be irrevocable.

If in relation to a Transfer Notice given by a Transferor before or not more
than fourteen days after the date on which the Transfer Notice was received
the Transferor and the Trustee have agreed a price per Share as
representing the fair value thereof then such price shall when multiplied by
the number of shares referred to in a Transfer Nolice shall be the Transfer
Price for the purposes of this regulation. In the absence of any such
agreemant as aforesaid the Trustee shall immediately on expiry of a period
of fourteen days after receipt of the Transfer Notice request the auditors of
the Company for the time being to delermine as soon as practicable and
certify as al the date of the Transfer Notice the fair price per Share as
representing the fair value thereof and this price when mulliplied by the
number of Shares referred 1o in the Transfer Notice shall be the Transfer
Price in respect thereof and shall be determined by the Auditors laking into
account the fellowing:-

valuing the net assets of the Company and its subsidiary companies
including goodwill and all other assets as on a sale between a willing
vendor and a willing purchaser and

valuing the conlinuing business as a going concern of the Company
and its subsidiary companies with their respective asssts valued
accordingly as appropriate and

including provision and adjustments for bad and doubtiul debts and
otherwise as the Auditors may (on the same bases as those
customarily applied in the previous audited accounts of the Company
and its subsidiary companies) consider appropriate and

applying in all respects the principles and practices consistent with
those customarity applied in the previous audited accounts of the
Company and its subsidiary companies (unless contrary {o the then
accepted accounting principles and practices and applicable
legis(ation) and

allowing such discount as the Auditors consider appropriate to reflect
the fact that the Shares may be a minority shareholding and

assuming that the Shares are being sold by a willing seller to a willing
buyer
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33.3

33.4

33.5

33.6

33.7

33.8

34.1

34.2

34.2.1

34.2.2

When prepared the Auditors' cedificate shall forthwith be sent lo the
Transferor and the Trustee and the Transfer Price as shown in such
certiiicate shall be accepted by and binding on all parties

In acting as aforesaid the auditors shall be deemed to act as expens and not
as arbitrators. Their written certificate shall be fina! and binding on the
parties and their fees for so acting shall be borne and paid by the Trans{eror
and the Trustee in equal shares

Except in the case of a Deemed Transfer (referred to in Adicle 34.3) and
unless othenwise agreed with the Trustee in wriling at any time by the
Transferor in the event that the Transfer Frice determined in manner
aforesaid in relation to any Transfer Notice given by tlie Transferor shall not
be acceptable to the Transferor he shall be entitled to withdraw such
Transfer Notice by giving a further Notice in writing to the Trustez within
fourteen days of the service upon it of the said certified copy of the auditors'
certificate, stating that he thereby withdraws his Transfer Notice ("the
Withdrawal Peitod")

The Trustee may within 42 days of receipt of an offer give notice ("an
Acceptance Notice") te the Transferor that it wishes {o buy the Shares at the
Transfer Price whereupon the provisions of Article 33.7 shall apply

On receipt of an Acceptance Notice the Transferor shall be bound upen
payment of the Transfer Price to transfer such Shares to the respective
purchasers not less than three days nor more than ten days after the date of
such nollce

If the Trustee does not serve an Acceptance Notice the Transferor shall be
entitled 1o transfer the shares referred to in the Transfer Notice to any
person within a period of 30 days from the end of the period specified with
which e Offer is to be acceptad

A person entitled to shares in consequence of the bankrupicy of a member
shall give a Transfer Notice in respect of such shares within forty-two days of
suich bankruptey

If:-

any Shareholder who is an Employee ceases for any reason to be an
Employee: or

a shareholder {or his personal repereseniatives) acquires shares
pursuant to a right acquired as an Employee but at the time of
becaming the holder of such Shares he is no longer for any reason
an Employee

he shall in the case of Article 34.2.1 upon so caasing to be an Employee
and in the case of Article 34.2.2 at the time of hecoming the lhoider of such
Shares be deemed to dosire to transfer alt of his shares in the Company and
he will be required to serve a Transfer Notice in respect of all of his shares
in accordance with this Arlicle 33 and such an event shall be referred 1o as a
"Deemed Transfer"
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34.3

34.4

34.5

35.

351

36.2

36,

For the purpose of ensuring that a particular transfer of shares is permitted
under the pravisions of these Articles or that no circumstances have arisen
whereby a Transfer Nolice is required to be given the Dircclors of the
Company may from time to time require any member or the legal personal
representatives of ny deceased member or any person named as
transterae in any transfer lodged for registration to furnish the Company with
such information and evidence as the Directors may think necessary or
relevant.  Failing such information wr evidence being furnished to the
satisfaction of the Directors of the Company with a reasonable time the
Directors shall be entitled to refuse to register the transfer in question or
{whera not executed transfer of shares is in question) to require by notice in
wiiling thal a Transfer Notice be given in respect of the shares concerned. |f
such information or evidence discloses that a Transfer Notice cught to have
been given in respect of any shares the Directors may by notice in wriling
require that a Transfer Notice be given in respect of the shares concorned

In any case whera the Directors of the Company have duly required a
Transfer Notice to be given in respect of any shares and such Transfer
Notice is net duly given within a period of thirty days or such longer period as
the Directors of the Company may allow for this purpose the relevant
Transfer Notice shall be deemed to be served the Directors shall forthwith
notify the Trustee accordingly and the provisions of these Articles relating 1o
Transfer Notices shall take effect accordingly

This Article shail not apply so as to require (or be deemed to require) a
person who holds or is entitled to hold Shares under a Profit Sharing
Scheme established in accordance with the provisions of Schedule 9 of
ICTA to dispose of his beneficial interest in Shares the ownership of which
*as not been transferred to him.

In any of the following events in relation to any member of the Company
being a company:-

such company making any arrangement or composition with its creditors; or

a receiver being appointed over the undertaking or any of the assets of such
company, or

an order to wind up such company being made by the court: or

a resolution for winding up {other than in respect of a voluntary liquidation for
the purposes of amalgamation or reconstruction) being passed

such member shall be deemed Immediately prior to the happening of such
event to have given a Transfer Notice in relation to all of its shares in the
Company and the provisions of this Article relaling to Transfer Notices shali
take effect accordingty,

The instrument of transfer of any share in the Company shall be in usual

form or in such other form as shall be approved by the Directors, and shall be
signed by or on behaif of the transfaror (and in the case of a transfer of a parily paid
share by lhe transferee) and the transfaror shall be desmed to remain the halder of
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such share until the name of the transferee is entered in the Regisler in respect
thereof, and when registered the instrument of transfer shall be retained by the
Company,

37, ‘The Directors may, in their absolute discretion and without assigning any
furiher reason therefor, refuse to register any share transfer unless:e

37.1 itis in respect of a fully paid share;

37.2 it is in respect of a share on which the Company does not have a
lien;

37.3 itis in respect of only one class of shares:

37.4 itis in favour of not more than four joint holders as transferees; and

37.5 the conditions referred to in Adicles 33 and 34 and the nexi

succeeding Article have been satisfied in respect thereof

It the Directors refuse to register a transfer they shall within two months after the
dale on which the transfer was lodged with the Company send to the iransferce
nolice of the refusal and return 10 him the instrument of {ransfer.

38. Every instrument of transfer must be left at the Office, or at such other place
as the Directors may from time to time determine, to be registered, accompaniod by
the certificate of the shares comprised therein, and such evidence as the Directars
may reasonably require to prove the title of the transferor, and the due execution by
him of the transfer and thereupon the Directors, subject to the power vested in them
by the last preceding Article, shall register the transferee as the holder.

39, No fee shall be payable for ragistering any transfer, probate, letters of
administration, certificates of marriage or death, power of atlorney or other
document relating to or affecting the titie to any shares or the right to transfer the
same.

40.  The registration of transfers may be suspended at such times and for such
period as the Directors may from time to time determine and either generally or in
respect of any class of shares: Provided that the Register shall not be closed for
more than thirty days in any vear.

41.  Allinstruments of transfer which are registered shall, subject to Article 165.3,
be retained by the Company, but any instrument of {ransfer which the Directors may
refuse to register shall (except in the case of fraud) be returned to the person
depositing the same,

TRANSMISSION OF SHARES

42, The executors or administrators of a deceased Member {not being one of
two or more joint holders) shall be the only persons recognised by the Company as
having any title to shares held by him alone: but in the case of shares held by more
than one person, the survivor or survivors only shall be recognised by the Company
as being entitled to such sharas,
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43.  Any person becoming entitied to a share in consequence of the death or
bankruptcy of any Member may, upon such evidence being preduced as my be
raquired by the Directors, elect in wriling either to be registered as a Member (in
respect of which registration no fee shall be payable) by giving notice in writing to
that effect or, without being so registered, execute a transfer 1o some ofher person
who shall be registered as a transferee of such share and the execution of such
transfer shall signify his election as aforesaid; but the Directors shall in either case
have the like power of declining or refusing to register such transfer as is provided
with respect to an ordinary {ransfer. The Directors may at any time give notice
requiring any such person to elec! as aforesaid and if such notice is not complied
with within sixty days the Diroctors may theiafter withhold payment of all dividends
and other monies payable in respect of such share until compliance therewith,

4d. Any person ecoming entitled to a share in consequence of the death or
bankruptey of and Mamber shall be entitled if he were the registered holder of the
share, except that ha shall not, untess and until he is ragistered as a Member in
respect of the share, be entitled in respect of it to receive notices of or to exercise
any rights conferred by Membership in relation to meelings of the Company.

GONSOLIDATION AND SUB-DIVISION OF SHARES

45, The Company may by Ordinary Resolution consolidate its shares, or any of
them, into shares of a larger amount.

46, The Company may by Ordinary Resolution sub-divide its shares, or any of
them, inlo shares of a smaller amount, and may by such resolution determine that,
as between the holders of the shares resulting from such sub-division, ene or mare
such shares shall have some preferred of other advantage as regards dividend,
capitai, voting or otherwise over or shall have deferred rights or be subject to such
restrictions as compared with the other or others as the Company has power 1o
aftach to shares upon the allotment thereof,

47. Subject to any direction by the Company in General Meeting, whenever as
the result of any consolidatinn or sub-division and consolidation of shares Members
of the Company are enlitled to any issued shares of the Company in fractions the
Directors may deatl with such fractions as they shall determine and in particular may
sell the shares to whitit Members are so entitled in fraclions for the best prices
reasonably obtainable and pay and distribute to or amongst the Members entitled to
such shares in due proportions the net proceeds of the sale thereof. For the
purpose of giving effect to any such sale the Directors may nominate some person
to execute a transfer of the shares sold on behalf of the members so entitied to the
purchaser thereof and may cause the name of the purchaser {o be entered in the
Register as the holder of the shares comprised in any such transfer and he shall not
be bound to see to the application of the purchase money nor shall his title to the
shares be affected by any irregularity or invalidity in the proceedings in reference to
the sale,

CONVERSION OF SHARES INTO STOCK

48. The Company may by Ordinary Resolution convert any fully paid v shares
into stock of the same class as (he shares which shall be so converted, and
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reconvert such stock into fully paid up shares of the same class and of any
denomination,

49, When any shares “ave been converled into stock, the several holders of
such stock may thenceforth transfer their respective interests therecn, or any part of
such interests, in the same manner and subject to the same regulations as and
stubject to which any shares in the capital of tha Company may be transferred, or as
near thereto as circumstances permit, but the Directors may from time to time fix the
minimum amount of stock transferable (which minimum shall not exceed the
nominal amount of the shares frewd) which the stock arose}, and direct with power at
their discretion to waive such rules in any particular case.

50.  The several holders of such stock shall be entilled to participate in the
dividends and profits of the Company according to the class of stock and the
amount of their respective interests in such stock, and such interests shall, in
proportion: to the amount thereof, confer on the holders thereof respectively the
privileges and advantages, for the purpose of vating at meetings of the Company
and for other purposes as would have been conferred by shares of the same class
of equal amount in the capital of the Company, but so that none of such privileges
or advantages, except the participation in the dividends and profits of the Company
and in the assets of the Company on a winding up shali be conferred by any such
amounts of stock as would not, if existing in the shares, have conferred such
privileges or advantages,

51, All such provisions of these Articles relating to shares as are applicable lo
fully pald-up shares shall apply to stock, and in all such provisions the words "share"
and "shareholder” shall include "stock" and “stockholder”. No such conversion shall
atfect or prejudice any preference or other special privilege.

INCREASE OR REDUCTICN OF CAPITAL

52, The Company may, from time to time, by Crdinary Resolution, increase the
capital by the creation of new shares, such increase to be of such aggregate
amount and to be divided into shares of such respeclive amounts as the resolution
may prescribe, Subject to such privileges, priorities, ©r conditions as are or may be
attached thereto, all new shares shall be subject to the same provisions in all
respects as if they had been pant of the original capital.

53, Subject to the provisions of the Statutes any new shares in the capital of tha
Company may be allotted with such preferential right to dividend and such priority in
the distribution of assets, or subject to such postponement of dividends or in the
distribution of assets, and with or subject to such preferential or limited or qualified
right of voling at General Mestings as the Company may from time to time by
Ordinary Resolution determine, or, if no such detarmination be made, as the
Directors shall determing, but so that the rights attached to any issued shares as a
class shall not be varied excapt with the cansent of the holders thereof duly given
under the provisions of these Articles. Subject as aforesaid any shares in the
capital of the Company may be issued on the terms that they are, or, at the eption
of the Company, are to be liahle 1o ba redeemed.

54.1  The Company may from time to tima by Spacial Resolution reduce its share
capital, any capltal redemption reserve fund and ary share premium account
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54.2.2

54.2.4

in any manner authorised by law. The Company may alse¢ by Ordinary
Resolution cancel any shares not 1aken or agreed {o be taken by any person
and dirinish the amount of its share capital by the nominal value of the
shares so cancelled,

Subject to the provisions of the Statutes, the Company may enter
into any contract for the purchase of any of its own shares (including
any redeemable shares) and any contract under which il may,
subject to any conditions, become entitled or obliged to purchase any
such shares, Without prejudice (o the generality of the foregoing, the
Company may (subject fe the provisions of this Article and to any
directions which may be given by the company in general meeting)
make a market purchase (within the meaning of Section 163 of the
Act) of any of its own shares. Subject to the provisions of the
Statutes the company may agree to the variation of any contract
entered into in pursuance of this Article and to release any of its
rights or obligations under any such contract,

Every contract entered into in pursuance of this Article shall be
authorised by such resolution of the Company as may be required by
the Slatutes, and in any event whenever the Company's issued share
capital includes any class of convertible shares, the Company shall
not purchase any of its own shares without the sanction of an
extraordinary resolution of a separate meeting of the holders of that
class. The provisions of Articles 83 and 84 shall apply to any such
separate meeting as they apply to a meeting convened for the
purposes mentioned in those articles,

Subject to Article 54.2.1 the Directors shall have full power to
determine the terms of any contract referred to in therein, and neither
the Company nor the Directors shall be required to select the shares
in question rateably or in any other particular manner as between the
helders of shares of the same class or as between them and the
holders of shares of any other class or in accordance with the fights
as lo dividends or capital conferred by any class of shares,

The rights privileges or conditions conferred upon the holders of or
altaching to any share or class of shares shall be deemed not 1o be
varied by reason only of anything done by the Company in
pursuance of any resolution passad under the powers conferred by
this Article,

PART il - GENERAL MEETINGS

58,

Annual General Meetings shall be held at such fime and place as may be

determined by the Directors and not more than fifteen months shall elapse between
the date of one Annual General Meating and that of the nexL.

56.

All General Meetings of the Company other than Annual General Meetings

shall be called Extraordinary General Maatings.
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57.  The Directors may, whenever they think fit, convene an Extraordinary
General Meeting of the Company, and Extraordinary Gencral Mestings shall also be
convened on siich requisition or in default may be convened by such requisitionists
as are provided by the Statutes. Any meeting convened under this Article by
requisitionists shall be convened in the same manner as nearly as possible as that
in which meetings are to be convened by the Directors.

58.  An Annual General Meeting and an Extraordinary General Meeting called for
the passing of a Special Resolution shall be ¢alleg by not less than twenty-one days
notice in writing, and all other Extraordinary General Meetings of the Company shall
be called by not less-than fourteen days notice in writing. The nolice shall be
exclusive of the day on which it is given and of the day of the meeting and shall
specify the place, the day and hour of meeting, and in case of special business the
general nature of such business. The notice shall be given to the Members, other
than such as, under the provisions of these Articles or the terms of issue of the
shares they hold, are not entitled to receive notice from the Company, to the
Directors and to the Auditors. A notice caliing an Annual General Meeting shall
specify the meeling as such and the nolice convening & mesting to pass a Special
Resolution or an Extraordinary Resolution as the case may be shall specify the
intention to propose the Resolution as such.

59. A General Meeting shall, notwithstanding that it is called by shorter notice
than that specified in the immediately preceding Article, be deemed to have been
duly calied if it is so agreed by such Members as are prescribed in that behalf by the
Slatutes.

60, [n every nofice calling a meeting of the Company or any class of the
Members of the Company there shall appear with reasonable prominence a
statement that a Member entitied 1o atiend and vote is entitled to appoint one or
more proxies to attend and, on a poll, vote instead of him, and that a proxy need not
also be a Member.

G61. The accidental omission to send a notice to or the non-receipt of any notice
by any Member or any Director or the Auditors shall not invalidate the proceedings
at any General Mesting.

62, The business of an Annual General Meeting shall be to receive and consider
the profit and loss account, the batance sheet and reports of the Directors and of
the Audilors, and the documents required by law to be annexad to the Balance
Sheet, to elect Directors and COfficers in the place of those retiring by rotation or
otherwise or ceasing to hold office pursuant to Article 92 and to fix their
remuneration if required, to declare dividends, to appoint the Auditors (when Special
Notice of the Resolution for such appaintment Is not required by the Statules) and
lo fix, or determine the manner of the fixing of, their ramuneration. All other
business transacted at an Annual Genaral Meeting and all business transacted at
an Extraordinary General Meeting shall be deemed spacial,

83, Where by any provision contained in the Stslutes special nolice is required
of a resolution, the resolution shail not be effactive untess notice of the intention to
move it has baen given & the Company not less than twanty-eight days (or such
shorter pericd as the Statutes permit) before the mesting at which it is moved, and
the Company shall give to its Mambers, subjoct as in thase Arlicles provided, notice
of any such resoiution as provided by the Statutes,
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64.  Subject to the provisions of Article 66 in respect of adjournid meeungs, for
all purposes the quorum for a General Meeting shall not be less than two Members
presentin person or by proxy {or in the case of a corporation, by its duly auihorised
representative).

65, No business shall be transacted at any General Meeting unless the quorum
requisite shall be present when the meeting proceeds to business. The
appointment of a Chairman in accordance with the provisions of these Adicles shail
ot be treated as part of the business of the meeting.

66, If within half an hour from the iime appointed for the meeting a quorum be
not present, the meeting, if convened by or upon the requisition of Members, shall
be dissolved. In any other case it shall stand adjourned to such time (being not less
than fourteen days and not more than twenty-eight days thence) and place as the
Chairman shall appoint. At any such adjourned meeting the Member or Members
present in person or by proxy and entitled to vote shall have power to decide upon
all matters which could properly have been disposed of at the meeling from which
the adjournmer { took place. The Company chall give not less than seven clear
days notice of any meeting adjourned for the want of a quorum and the notice shall
state that the Member or Members present as aforesaid shall form a quorum,

67. The Chairman (if any) of ithe Board of Directors shall praside as Chairman at
every General Mecting of the Company. If there be no such Chairman, or if at any
meeting he not be prasent within fifteen minutes after the time appuointed for holding
the meeting, or be unwilling to act, the Directors present shall select one of their
number to be Chairman, and that failing, the Members present and entitled to vote
shall choose some one of their number to be Chairman.

68. The Chalrman may, with the consent of the meeting (and shall, ¥ so directed
by ihe meeting) adjourn any meeting from time to time and from place to place. No
business shall be fransacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment tack place.

69.1 If the place specified in the notice convening a meeting as the place
of the meeting (hereinafter called “the Specified Place™ is
inadequate to accommodate all members entitled to aitend who wish
to do so, then provided that the foliowing requirements are satisfied
the meeling shall be duly constituted and its proceedings valid,
These requirements are that the Chairman of the meating is satisfied
that adequate facilities are available to ensure that any Member who
is unabie to be accommodated in the Specified Place is nohetholess
able to participate in the business for which the meeting has been
convened, to hear all persons presant who speak thereat (whether
personally or by microphones or loudspeakers or otherwise) whether
it the Specified Place itsell or elsewhere, and to be in liks manner
heard himsell by all other members present,

69.2 If the Specified Place is inadequate to accommodate all Members
entitled to attend and whn wish to do so then the Chairman may, in
his absolute discretion, adjourn the maeeting and the Chairman of the
Meeting shall have power lo spacify some other place for hotding the
meeting, notwithstanding that by reason of such adjournment some
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mambers may be unable to be present at such adjourned meeting.
Any such person may nevertheless execute a form of proxy for the
adjourned meeting and if he shall do so and shall deliver the same to
the Chairman of the meeting or to the secratary of the Company or fo
a member of the Company's auditors, such proxy shall be valid
notwithstanding that it is given at lass riolice than would ctherwise be
requirad under these Articles.

70.  Whenever a mesting is adjourned for twenty-eight days or more, seven clear
days nofice in writing at the least specifying the place, the day and hour of the
adjourned meeting shall be given to the Members subject as and in manner herein
mentioned, to the Directors and to the Auditors, bul it shall not be necassary to
specify in such notice the nature of the business to be transacted at the adjourned
meeting. Subject to Arlicle 66 and save as aforesaid it shalt not be necessary o
give any notice of an adjournmenit,

71.  Atany General Meeting, a resoiution put to the vota of the meeting shall be
decided by a show of hands uniess {before, or upon the declaration of the resull of
the show of hands) a poli be duly demanded, in accordance with the provisions of
these Articles, and unless a poll be so demanded a declaration by the Chairman
that the resolution has been carried, or carried by a particular majority, or lost or not
carried by a particular majority, and an entry to that effect in the boak containing the
minutes of proceedings of the Company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or
against such resolution.

72, Inthe case of an equalily of votes the Chairman shall, both on a show of
hands and at a poll, have a casting vole in addition to the votes ta which he may be
entitled as 2 Meamber.

73. A poll may be deriainded unon any question by the Chairman or by not less
than five Members present in parson or by proxy and entitled to vote or by a
Member or Members presant in person or by proxy reprasenting not less than one-
tenth of the total voting rights of all the Msmbers having the right to vote at the
meeting or by a Member or Members holtiing shares conferring a right to vote at fie
meeling, being shares on which an aggregate sum has been paid equal 10 not less
than one-tenth of the total sum paid up on all the shares conferring that right.

74. A valid instrument apgointing a prexy shell be deemed to confer authority to
demand or join in demanding a poll, and for the purposes of the immediately
preceding Article, a demand by a proxy for a Member or other person entilled to
vole shall be deemed to be a demand by that Member or other parson,

75.  Subject to the provisicns of the next succeeding Article hereaf, il a poll is
demanded as aforessid it shalt be taken in such manner and at such time and place
as the Chairman of the meeting directs, and either at once, or after an interval or
adjournment (but not more than thity days after the date of the meeting or
adjeurned meeting at which the poll was demanded), and the result of the poll shall
be deemed to be the resolution of the mesting at which the poll was demanded.
The demand af the poll may be withdrawn. No notice need be given of a poll not
taken immediately.
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76.  Any poll duly demanded on the election of a Chairman of a meeting ot on
any question of adjournment shall be taken al the meeling and without
adjeurnment.

77, The demand of a poll shall not prevent the continuance of a meeling for the
transaction of any business other than the question on which a poell has been
demanded,

VOTING

78. Subject to any special terms as o voling upon which any shares may have
been issued, or may for the time being be held, every Member present in person
shall upon a show of hands have one vote and every Member present in person or
by proxy shall upon a poll have one vote for every share held by him. If an order is
madse by any Court of competent jurisdiction on the ground of mental disorder for
the detention of or for the appoiniment of a guardian or receiver or other person to
exercise powers with respect to the affairs of a member then such member may
vote, whether on a show of hands or on a poll, by his receiver or curaior benis and
such receiver or curator bonls may, on a poll, vote by proxy.

79, If two or more persons are jointly entitled to shares for the time being
conferring a right to vote, any one of such persons may vote at any meeting, either
personally or by proxy, in respect thereof as if he were solely entitled thereto, and if
more than one of such joint holders be present at any meeting, either personaily or
by proxy, the Member whose name slands first on the Register as one of the
holders of such shares, and no other, shall be entitled to vote in respect of the
same,

80. No Member shall, unless the Directors otherwise determine, be entitled to be
present or to vote, elther in person or by proxy, at any General Meeting or upon any
poll, or to exercise any privilege as a Member In relation to Meestings of the
Company in respect of any shares held by him if either:-

80.1 any Calls or other moneys due and payable in respect of those
shares remain unpaid: or

a0.2 a Direction Notice as defined in Article 80.2 shall have been served
and not withdrawn or deemed to have been withdrawn.

80.1 If any member, or any other person appearing to be interested in
shares held by such member, has been duly served with a notice
under Section 212 of the Act and is in default for the prescribed
period ii supplying to the Company the information thereby, required,
then the Directors may in their absolute discration at any time
thereafter serve a notice (a “Direction Notice™) upon such member a
follows:-

81.1.1 a Direction Notice may direct that, in réspect of the shares
in relation to which the default occurred (tha "Default Sharas™}
(which expression shall include any further shares which are
issued in raspect of such shares), the member shall not be
entitled to be present or to vote at any General Meeting either
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personally or by proxy or fo excecise any other righis
conferred by membership in relation {0 meetings of the
Company; and

where the Defaull Shares represent al least 0.25% of the
Share Capital of the Company, then the Direction Notice may
addilionally direct that:-

in respect of the Default Shares, any dividend or cther money
which would otherwise be payable on such shares shall be
retained by the Company without any liability to pay interest
thereon when such money is finally paid io the member;
and/or

no transfer of any of the Default Shares held by such member
shall ba registered unless:-

the member is not himself in defaull as regards
supplying the information required; and

the transfer is of part only of the member's holdings
and when presented for registration is accompanied
by certificate by the member in a for satisfactory to
the Directors to that effect that after due and careful
enquiry the member is satisfied that nc person in
defaull as regards supplying such information is
interested in any of the shares the subject of the
transfer

The Company shall send to each other person appearing to
be Interested in the shares the subject of any Diraction Notice
a copy of the Notice, but the failure or omission by the
Company to de so shall not invalidate such Direction Notice.
Neither the Company nor the Directors shall in any event be
liable to any person as a result of the Diractors having
imposed any restrictions pursuant to this paragraph if the
Girzctors have acted in good faith,

Any Direction Notice shall have effect in accordance with s 1arig o
so long as the defaull in respect of which it was Issced cantinues,
Any Direclion Notice shall cease to have effect in relalion lo any
shares which are transferred by such member by means of an
Approved Transfer. The Directors may at any time give notice
canceliing a Direction Notice, in whole or in part, or suspending, in
whole or part, the imposition of any restrictions contained In the
Direction Notice for a given period,

For the purposes of this Article;-
a person shall be trealed as appearing to be interested in any
shares if the member holding such shares has given o the

Company a notification under the said Section 212 which
either (a) names such person as being so interested or {b)
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fails to establish the identities or (b) fails to establish the
identities of those interested in the shares and {after taking
into account the said notification and any other relevant
Section 212 notfication) the Company knows or has
reasonable cause te believe thal the person in question is or
may be interest in tha shares;

the prescribed period in respect of any particular member is
42 days from the date of service of the said Nolice under
Section 212 except where the Default Shares represent at
least 0,25% cf the share capital of the company in which case
such period shall be reduced to 28 days; and

a transfer of shares is an approved transfer if, but only if,;

itis a transfer of shares to an offeror by way or in
pursuant of acceplance of a take over offer for a
company (as defined in Section 14 of the Companies
securities (insider Dealing ) Act 1985); or

the Directors are satisfied that the transfer is made
pursuant o a bona fide sale of the whole of the
beneficial ownership of the shares to a party
unconnected with a member and any other persons
appearing lo be interested in such shares and lhe
transfer results from a sale made through a
racognised investment exchange (as defined in the
Financial Services Act 1986) or any stock exchange
outside the United Kingdem on which the Company's
shares are normally traded (apart from any sale
resulting from matching bargains) through the relevant
market.

Nathing contained in this Aricle shall fimit the power of the Directors
under Section 216 of the Companies Act 1988,

Reference to a person being in default in supplying to the Company
the information required by a notice under the said Section 212
includes:-

reference to his having failed or referred to give all or any part
of it and

reference to his having given information which he knows to
be false in a material particular or having recklessly giver
information which is false in a material particular,

82.  On a poll votes may be given personally or by proxy and a Member entitled
to mora than ene vole need not, if he votes, use all his votes or cast all the votas he
uses the samfe way, The instrument appointing a proxy shall be in writing in the
usual form, or such other form as shall be approved by the Directors, under the
hand of the appointor or his duly constituted attorney; or if such appaintor is a
corporation, under its Common Seal or signed on its behaf by an atlomney or a duly
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authorised officer of the corporation. A proxy need not be a Menber of ihe
Company. A Momber may appoint more than one proxy to attend on the same
occasion. Deposit of an instrument of proxy shall not preclude a Member from
altending and voting in person at the Meeting thereof or any adjournment thereof.

83. The instniment appointing a proxy, together with the power of altlomney (if
any) under which it is signed, or a nolarially certified copy thereof, shall be
depasited at the OQffice or at such other place within the United Kingdom as is
specified for that purpose in any instrument of proxy sent by the Company in
relation to the meeting, not less than forty-eight hours before the time for holding
the meeting or adjourned meeting at which the person named in sucly instrument
proposes to vote and in default such instrument shall not be treated as valid,

84.  Aninstrument appointing a proxy shall, unless the contrary is stated thereon,
be valid as well for any adjournment of the meeting to which it ralales and shall be
deemead to confer authority to demand or join in demanding a poll but shall not
confer any further right to speak at the meeting except with the permission of the
Chairman. No instrument of proxy shall be vzjid after the expiry of twelve months
from the date of its execution except at a adjourned meeting or on a poll demanded
at a meeting or adjourned meeting in cases where the mesting was originally held
within 12 months from such date. The instrument appointing a proxy shall be in
usual form or such other form as may be approved by the Directors {rom time to
time and shall be in wriling under the hand of the appointor, or of his attorney duly
authorised in writing, or If such appointor be a corporation either under its common
seal or under the hand of an officer or attorney so authorised. A Member may
appoint two or more persons as proxies in the alternative, but if he does 50, only
one of such proxies may attend as such and vote instead of such Member on any
one occasion,

85. A vote in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or incapacity of the principal or revocation of the
instrument of proxy or the authority under which it was executed or transfer of the
shiare in respect of which the vote was given, provided no intimation in writing of the
death, or incapacity, revocation or transfer shall have been received at the Office or
such other place as is specified for depositing the instrument of proxy before the
time for holding the meeting or the holding uf a poll subsequently thereto at which
such vole is given.

VARIATION OF RIGHTS

86, Subject to the provisions of the Statutes, if at any time the capital is divided
into different classes of shares all or any of the rights or privileges attached to any
class may be varied or abrogated (a} in such manner (il any) as may be provided by
such rights, or (b) in the absence of any such provision either with the consent in
writing of the holders of at least three-fourths of the nominal amount of the issued
shares of that class or with the sanction of an Extraordinary Resolution passed al a
separale mesating of the heolders of the issued shares of that class, but not
otherwise. Tha creation or issue of shares ranking pari passu with or subsequent to
the shares of any class shall not (unless otherwise axprassly provided by thase
Artticles or the rights attached to such last mentioned sharas as a class) be deemed
lo be a variation of the rights of such shares,
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87.  Any meeting for the purpose of the last preceding Arlicle shall be convened
and conducted in ali respects as nearly as possible in the same way as an
Extraordinary General Meeting of the Company; provided that (a) no Member, not
being a Director, shal! be entitled to notice thercof or to attend thereat unless he be
a holder of shares of the class the rights or privileges attached to which are
intancled to be varied or abrogated by the resolution, (b} no vote shalf be given
axcept In respact of a share of that class; (¢) the quorum at any such meeting shall
be at least two persons present holding o reprasenting by proxy at least one-third in
nominal value of the issued shares of the class, and at an adjourned meeting one
person holding shares of the class in question or his proxy; and (d) a poll may be
demanded in wriling by any Member present in person or by proxy and entitled to
vote al the meeling.

PART IV - DIRECTORS AND OTHER OFFICERS

88, Unless and until otherwise determined by the Company in General Meeting
pursuant 1o Arlicle 120 the number of Directors shall not be less than two nor more
than ten. The continuing Directors may act notwithstanding any vacancy in their
body, provided that if the number of the Directors be less than the prescribed
minimum tha remaining Director or Directors shall forthwith appoint an addition
Director or additional Directors to make up such minimum shall or convene a
General meeting of the Company for the purpose of making such appointment. If
there be no Director or Directors able or willing 1o act then any two Shareholders
may summon a General Meeting for the purpose of appeinting Directors. Any
additional Director so appointed shall (subject to the provisions of the Statutes and
these Articlas) hold office only until the dissolution of the Annual General Meeting of
lhe Company next following such appointment unless he is re-elacted during such
meeting and he shall not retire by rotation at such masting or be taken into account
in determining the rotation of retirement of Directors at such meeting,

89.  The Directors shalt be paid out of the funds of the Company by way of fees
for their services an aggregate sum not exceeding £50,000 per annum. The
Directors shalt also receive by way of additional fees such further sums (if any) as
the Company in General Meeting may from time to time determine. Such fees and
additional fees shall be divided among the Direclors in such proportion and manner
as they may determine and in defaull of delermination equally. The provisions of
this Article shall not apply to the remuneration of any Managing Director or
Execulive Director which shall be determined pursuant to the provisions of Article 97
hereof.

90,  The Directors shall be entitted to ba repaid all reasonable travelling, hotel
and other expenses incurred by them respectively in or about the performance or
their duties as Directors including any expensas incurred in attending Meetings of
the Board or of Commilttees of the Board or General Meelings and if in the opinion
of the Directors it is desirable that any of their number should make any special
journeys or perform any special services on behalf of the Company or its business,
such Director or Directors may be paid reasonable additional remuneration and
expenses as the Directars may from time to time determine.

91. A Director shall not require a share qualification. A Director shall be entilled
to receive notice of and atlend and speak at all General Meetings of the Company
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and at all Separate General Meetings of the holders of any class of shares ip the
capital of tha Company.

92. Without prejudice to the power of the Company pursuant to these Articles
Ihe Directors shall have power at any time to appoint any person either to fill a
casual vacancy or as an addition to the Board, but so that the total number of
Directors shall not exceed any maximum number fixed in accordance with these
Articles, Subject {o the provisions of the Statutes and of these Adicles, any Ditector
so appointed shall hoid office only until the dissolution of the Annual General
Meeting of the Company next following such appointment unless he iy re-elecled
during such meeting, and he shall not retire by rotation at such meeting or be taken
into account in determining the rotation of retirement of Director x at such meeting,.

ALTERNATE DIRECTORS

93.  Any Director may in writing under his hand appoint (i) any other Director, or
(i} any other person who is approved by the Board of Directors as hereinafter
provided to be his alternate; and every such alternate shall (subject to his giving to
the Company an address within the United Kingdem at which notices may be
served on him) e entitled to raceive notices of all meetings of the Directors and, in
the absence from the Board of the Director appointing him, to atiend and vote at
meetings of the Directors, and to exercise all the powers, rights, duties and
authorities of the Director appointing him: Provided always that no appointment of a
person other than a Director shall be operative unless and until the approval of the
Board of Directors by a majority consisting of two-thirds of the whole Board shall
have been given. A Director may at any time revoke the appointment of an
alternate appointed by him, and subject to such approval as aforesaid where
requisite appoint another person in his place, and if a Director shall die or cease 1o
hold the office of Director the appointment ¢f his alternate shail thereupan cease
and determine, provided always that if any Director retires but is re-alected at the
meeting at which such retirement took effect, any appointment made by him
pursuant to this Article which was in force immediately prior to his retirement shall
continue to operate afler his re-election as if he had not so retired, The
appointment of an alternate Director shall cease and determine on the hagpening
of any event which, if he was a Director, would render him legally disquatified from
acting as a Director or if he has a bankruptey order made against him or if he
compounds with his creditors generally or if he bacomes of unsound mind, An
alternate Director need not hold a share qualification and shall not be counted in
reckoning this maximum number of Direclors allowed oy the Adlicles of Association
for the time being. A Director acling as alternate shail have an additiona! vote at
meetings of Directors for each Direclor for whom he acts as alternate but he shali
count as only one for the purpose of determining whether a quorum be present,

94, Every person acting as an aiternate Director shali be an officer of the
Company, and shall alone be responsible to the Company for his own acts and
defaults, and he shall not be deemed to ke the agent of or for the Direcior
appointing him. The remunert lion of any such alternate Director shall be payable
oul of the remuneration payable to the Director appointing him, and shall consist of
such portion of the lasi mentioned remuneration as shall be agreed hetween the
allernate and the Direclor appointing him. An alternate Director shall otherwise he
subjact ta the provisions of these Aricles with respect to Directors,
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MANAGING AND EXECUTIVE DIRECTORS

95.  Subjact to the provisions of the Statutes the Directors may from time to time
appoint one or more of their body to be Managing Director or Joint Managing
Directors of the Company or to hold such other Executive Office in relation fo the
management of the business of the Company as they may decide either for a fixed
term or without any limitation as to the periad for which he or they is or are to hold
such office, and may, from time to time (subject to the provisions of any service
contract between him and the Company and without prejudice to any claim for
damages he may have for breach of any such service contract), remove ar dismiss
him or them from such office and appoint another or others in his or their place or
piiues,

98. A Managing Director or such Executive Director shall not, while he continuos
to hold that office, be subject to retirement by rotation and he shall not be taken into
account in determining the rotation by retirement of Directors, but he shall (subject
{o the provisions of Article 113.1 and without prejudice to any claim for darmages
any such Managing Director or Executive Director may have for breach of any
service contract between him and the Company) be subject to the same provisions
as to removal and as to vacation of office as the other Directors of the Company,
and if he ceases to hold the office of Director from any cause he shall ipso facto
immediately (but without prejudice as aforesaid) cease to be a Managing Director or
such Executive Director,

97, The salary or remuneration of any managing Director or such Executive
Director of the Company shall, subject as provided in any contract, be such as the
Directors may from time to time determine, and may either be a fixed sum of money,
or may allegether or in parl be governed by the business done or profits made, or
may inciude the making of provisions for the payment to him, his widow or other
dependants, of a pension cn retirement from the office or employment to which he
is appointed and for the participation in pension and life assurance benefits, or may
be upon such other lenins as the Direclors determine,

a8, The Directors may from time to time entrust to and confer upon a Managing
Director or such Executive Director for the time being of thé power exercisable
under these Articles by the Directors, other than power to make calls or forfeit
shares, as they may think fit, and may confer such powers for such time, and to be
exercised for such chjects and purposes, and upon such terms and condilior:s, and
with such restrictions as they may think expedient, and they may confer such
powers either collaterally with or to the exclusion of and in substitution for all or any
of the powers of the Directors in that behalf and may from time to time revoke,
withdraw, alter or vary all or any of such powers,

POWERS AND DUTIES OF DIRECTORS

99.  The business of the Company shall be managed by the Directors who in
addition to the powers and authorities by these Aricies or olhenwise expressly
conferred upon them may exercise all such powers, and do all such acis and things
as may he exercised or done by the Company, and as are not by the Statutes or by
these Articles required lo be exercised or done by the Company in General Meeting,
subject neveriheless to such directions (being not inconsistent with any regulalions
of these Arlicles or (he provisions of the Statutes) as may be given by the Company
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in General Meeting. Provided that no direction given by the Company &, General
Meeting shall invalidate any prior act of the Directors, which would have been valid
if such direction had not been given, and tiie provisions contained n these Articles
as to any spacific power of the Directors shall not be deemed to abiridge the general
powers hereby given.

100.1 The Diractors may estabtish and maintain or procure the establishment and
maintenance of or the participation of the Company in any non contributory or
contribtitory pension or superannuation or death, disablemenl, sickness or other
benefit funds or schames for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances or other benefits to any persons who
are or were at any time Directors of or in the enployment or service of the Company
or of any company comprised in the Group, or of any company which Is or was a
predecessor in business of, or the whole or any part of the underaking of which has
become mediately or immediately vested in, the company or any such other
company as aforesald, or of any company allied or associated with the Company or
any cempany within the Group, and to the wives, husbands, widows, widowers,
chiidren and other relatives and dependants of any such person, and may make
payments for or towards the insurance of any such persons as aforesaid, and may
establish maintain, support, subscribe to and contribute to all kinds of Schemes,
Trusts and Funds for the benefit of or calculated to be for the benefit of or to
advance the interests and wall-being of any company comprised within the Group,
or of any such person as aforesaid and do any of the matters aforesaid, either
alone or in conjunction with any company comprised in the Group. Any Director
holding or who has held such employment or officer shall be entitled to parlicipate in
and retain for his own benefit any such donation, gratuity, allowance or benefit
{(whether under any such fund, scheme, insurance or otherwise)> A Director or
former Director shall not be accountable to the Company or the members for any
benefit of any kind conferred under or pursuant to this Article and the receipt of
such benefit shall not disqualify any person from being or becoming a director of the
Company. For the purposes of this Article “the Group" means the Company, its
subsidiaries, any holding company of the Company, any subsidiary of any such
holding company and any other company in which the company is for the time being
directly or indirectly interested,

100.2 The Directors may establish, maintain, support a subscribe to and contribute
to all kinds of trusts, funds and schemes inctuding but without prejudice to the
generality of the foregoing share option, profit sharing and share incentive schemes
and enter into any other arrangement permitted by law for the benefit of such
persons referred to in Arlicle 100.1 hereof or any of them or any class of them and
so that any Director shall be entitled to receive and retain any benefit under any
such trust, fund, scheme, or arrangement,

101.1 A Director may hold any other office or place of profit under the
Company except that of Audiler In conjunclion wilth the office of
Director and may act by himself or through his firm in a profassional
capacity to the Company, and in any such case on such terms as 10
remuneration and ctherwise as the Directors may arrange. Any such
remuneration shall be in addition to any remuneration provided for by
any other Article. No Director shall be disqualified by his oftice from
entering into any contract, arrangement, transaction or proposal with
the Company either in regard to such other office or place of profit or
as vendor, purchaser or otherwise, Subject to the provisions of the
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Slatutes and save as therein provided no such contract,
arrangerment, transaction or proposal entered into by or en behalf of
the Company in which any Director or person connected with him is
in any way interested, whether directly or indirectly, shalt be avoided,
nor shall any Director who enters into any such coptract,
arrangement, ransaction or proposal or whe is so interested be liable
to account to the company for any profit realised by any such
contract, arrangement, transaction or proposal by reason of such
Director holding that office or of the fiduciary relation thereby
established but the nalture of his interest shall be disclosed by him in
accordance with the provisions of the Statutes,

Save as herein provided, a Director shall not vote in respect of any
contract, arrangememt, transaction or any other proposal whatsoever
in which he has any material interest otherwise than by virlue of his
interests in shares or debentures or other securities of or otherwise in
or through the Company. A Direcior shall not be counted in the
quorum at a meeling in relation to any resolution on which he is
debarred from voting.

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

the giving of any security or indemnity to him in respect of
money tent or obfigations incurred by him at the request of or
for the benefit of the Company or any of its subsidiaries:

the giving of any security or indemnity to a third party in
respect of a debl or obligation of {he Company or any of its
subsidiaries for which he himself has assumed responsibility
in whole or In part under a guarantee or indemnity or by the
giving of security;

any proposal cencerning an offer of shares or debentures or
other securities of or by the Company or any of its
subsidiaries for subscription or purchase In which ofier he is
or is to be interested as a paricipant in the underwriting or
sub-underwriting thereof;

any contract, arrangement, transaclion or other proposal
concerring any other company in which he is interested,
directly or indirectly and whether as an officer or shareholder
or otherwise howsoever provided thal he is not the holder of
or beneficially interested in one per cent or more of any class
of the equily share capital of such company {or of a third
company through which his Interast is derived) or of the voting
fights available to members of the relevant company (any
such lnterest being deemed for the purposs of this Aricle to
be a materlal interest in all circumstances),
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any contract, arrangement, lransaction or other proposal
concerning the adeption, modification or operation of a
superannuation fund or retirement benefits scheme under
which he may benefit and which either relates to both
employees and Directors of the Company or has been
approved by or is subject to and conditianal upos approvat by
the Board of Inland Revenue for taxation purposes and

any conlract, arrangement, transaclion or proposa!
concerning the adoption medification or cperation of any
scheme for enabling employess including full time Executive
Directors of the Company andf/ar any subsidiary to acquire
shares of the Company or any arrangement for the benefit of
employees of the Company or any of its subsidiarios under
which the Director benefits in a similar manner to employees
and which does not accord to any Directar as such any
privilege not accorded to the employaes to whom the scheme
relates,

any arrangement for purchasing or maintaining for any officer
or auditor of the Company or any of its subsidiaries insurance
against any liability which by virtue of any rule of law would
ntherwise attach to him in respect of any negligence, breach
of duty or breach of trust for which he may be guilty in relation
to the Company or any of its subsidiaries of which he is a
direclor officer or auditor,

A Director shall not vote or be counted in the quorum on any
resolution concerning his own appointment as the helder of any
office or place of profit with the Company or any Company in which
the Company is interested including fixing or varying the terms of his
appointment or the termination thereof.

Where proposals are under consideration conceming the
appointment (including fixing or varying the terms of appointment) of
two or more Directors to offices or employments with the Company or
any company in which the Company is inlerested, such proposals
shall be divided and considered in relation to each Director
separately and in such cases each of the Directors concerned (if not
debarred from voting under Article 101.3.5) shall be entitled 10 vote
(and be counted in the quorum) in respect of each resolution excepl
that concerning his own appointment.

If any questiort shall arise at any meeting as to the materiality of a
Director's interest or as to the entitlement of any Director to vote and
such question is not resolved by his voluntarily agreeing to abstain
from voting, such queslion shall be referred to the Chairman of the
meeting and his ruling in relation to any other Director shall be final
and conclusive except in a case where the nature or extent of the
interests of the Director concarned have not basn fully disclosed,

Subject to the provisions of the Statutes the Company may by
Ordinary Resolution suspend or relax the provisions of this Articte to
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any extent or ralify any transaction not duly authorised by reason of a
contravention of this Article.

102, The Directors may exercise the voting power conferred by the shares in any
other company held or owned by the Company or exercisable by them as directors
of such other company in such manner in all respects as they think fit {including the
exercise thereof in favour of any resolution appointing themselves or any of them
directors or other officers or servants of such company or voting or providing for the
payment of remuneration to such officers or servants).

103. A Director of the Company may continue or become a Director or other
officer, servant or member of any company promoted by the Company or in which it
may be interested as a vendor, shareholder, or atherwise, and no such Director
shall be accountable for any remuneration or other benefits derived as director or
other oflicer, sarvant or member of such company.

104.  The Directors may exercise the powers conferred upon the Company by
Section 362 of the Act with regard to the keeping of a Overseas Branch Register,
and the Directors may (subject to the provisions of those Seclions) make and vary
such regulations as they may think fit respecting the keeping of any such register.

105, The Directors may at any time require any corporate Member to furnish any
information, supporled (if the Directors so require) by a statutory declaration, which
they may consider necessary for the purpose of determining whether or not such
Member is one {0 which Sections 423 1o 430 (both inclusive) of and Schedule 19 to
the Income and Corporation Taxes Act 1988 (or any statutory modification or re-
enactment theraof for the time being in force) applios.

PRESIDENT
106.  The Directors may from time to time appoint a President of the Company

{who need not be a Director of the Company) and may determine his duties and
remuneration and the period for which he is to hold office.

LOCAL MANAGEMENT

107.  The Directors may from time to time provide for the management and
transaction of the affairs of the Company in any specified locality, whether at home
or abroad, in such manner as they think fit, and the provisions contained in the
three next following sub-clauses shall be without prejudice to the general powers
conferred by this Article:-

107.1 The Directors from time to time, and at any time, may establish any
Local Board or agencies for managing any of the affairs of the
Company in any such specified locality, and may appoint any
persons to be Members of such Local Boarg, or any managers or
agents, and may fix their remuneration. And the Directors from time
to time, and al any time may delegate to any person so appointed
any of the powers, authorities, and discretions for the time being
vesled in the Oiractors, other than the power of making Calls, and
may authorise the Members for the time being of any such Local
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107.2

Board, or any of them, to fill up the vacancies therein, and o act
nolwithstanding vacancies; and any such appointment or delegation
may ba made on such terms and subject to such conditions as the
Directors may think fit, and the Directors may at any timia remove any
person so appointed, and may annul or vary any such delrgation.

The Directors may at any lime and from time lo time by power of
altorney undar the seal of the Company, appoint any person or
persons to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities an discretions (not
exceeding those vested in or exercisable by the Directors under
these prasents), and for such period and subject o such conditions
as the Directors may from time to time think fit; and any such power
of attorney may contain such provisions for the protection or
convenience of persons dealing with such attorey or attorneys as
the Directors may think fit,

Any such delegates or attorneys as aforesaid may be autharised by
the Directors to sub-delegate all or any of the powers, authorities and
discretions for the time bsing vested in them.

BORROWING POWERS

108.1

108.1.1

108.1.2

Tha Diractors may exercise all the powers of the Company to borrow
money and to mortgage or charge ils undertaking, property and
uncalled capital, or any part thereof, and to issue debentures and
other securities. The Directors shall restrict the borrowings of the
Company and exercise all voling and other rights or powers of control
exercisable by the Company in refation to its subsidiaries so as to
sacure (as regards subsidiaries so far as by such exercise they can
secure) that the aggregate amount al any one time owing by the
Group (being the Company and all its subsidiaries), in respect of
moneys borrowed exclusive of moneys horrowed by the Company or
any of its subsidiaries from any other of such companies, shall not at
any time, without the previous sanction of the Company in General
Meeting exceed a sum equal to the greater of £20,000,000 or 20
(twenty) times ihe aggregote of:-

the nominal capital of the Company for the time being issued
and paid up; and

the amounts standing to the credit of the consolidaled
reserves of the Company and its subsidiaries whether
distributable or undistributable and including  {without
limitation) share premium account, capital redemption reserve
and profit and loss account

all as shown in a consolidation of the then latest audited Ralance Sheels of the
Company and each of its subsidiary companies but aftar:-

108.1.2.1
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making such adjustments as may be appropriate in
respect of any variation in the issued and r.aid up
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108.1.2.2

108.1.2.3

108.2

108.2.1

108.2.2

108.2.3

108.2.4

108.2.5

108.2.6

04-0011 08/03/95

share capital the share premium account and the
capdal redemption reserve fund of the Company since
e lale of its latest audited balance sheat;

excluding therefrem (i) any sums set aside for future
taxation; (i) =2nounts afiibutable to outside
Shareholders in subsidiaries;

deducting therefrom (i) an amounl equal lo any
distribution by the Company out of profits eamed prior
to the date of its latest audited balance sheet and
which have heen declared, recommended or made
since that date except so far as provided for in such
balance sheet; (ii) goodwill and other intangible assels
and (iii) any debit balances on profit and loss account,

For the purpose of this Article "monays borrowed" shalt be deemed to
include the following except in so far as otherwise taken inte
account:-

the nominal amount of any issued share capital and the
principal amount of any debentures or borrowed monays, the
beneficial interest whereof is not for the time being owned by
any of the Company and its subsidiaries, of any body whether
corporate or unincorporate and the payment or repayment
whereof is the subject of a guarantes or indemnity by any of
the Company and its subsidiaries;

the outstanding amount raised by acceptances by any bank
or accepting house under any acceplance credit opened on
behall of and in favaur of any of the Company and its
subsidiaries;

the principal amount of any debenture (whether secured or
unsecured) of any of the Company and its subsidiaries owned
otherwise than by any of the Company and its subsidiaries:

the principal amount of any preference share capital of any
subsidiary owned otherwise than by any of the company and
its subsidiaries; and

any fixed or minimum premium payable on final repayment of
any borrowing or deemed borrowing;

hut shall be deemed no! to include:-

borrovings for the purposes of repaying tha whole or any part
of borrowings by any of the Company and its subsidiaries for
the time being outstanding and so o be applied within six
months of being so borrowed, pending their application for
such purpose within such peried; and
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108,2.7 borrowings for the purpose of financing any contract in
respect of which any part of the price receivable by any of the
Compary and its subsidiaries is guaranteed cr insured by the
Export Credits Guarantee Department of the Depanment of
Trade or by any other Governmenta! depariment fulfiling a
similar function, to an amount not exceeding that par of the
price receivable thereunder which is so guaranteed or
insured.

108.3 A Report by the Auditors as to the aggregate amount which may at
any one time in accordance with the provisions of Article 108.1 be
owing by the Company and its subsidiaries withoul such sanction as
aforesaid shall be conclusive in favour of the Company and ail
persons dealing with the Company.

1°R.4 When the aggregate amount of borrowings required 1o be taken into
account for the purposes of this Article on any particular day is being
ascertained, any of such monays denominated or repayable in a
currency other than sterling shall be converted for the purpose of
calcutating the sterling equivalent either:-

108.4.1 at the rate of exchange prevalling on that day in London
provided that all but not some only of such moneys shall be
converted at the rate of exchange prevailing in London six
months before such day if thereby such aggregate amount
would be less (and so that for this purpose the rate of
exchange shall be taken as the middle market rate as at the
close of business); or

108.4.2 where the repayment of such moneys is expressly covered by
a forward purchase contract) at the rate of exchange
specified therein,

108.5 No debt incurred or security given in respect of moneys borrowed in
excess of the limit hereby imposed shall be invalid or ineffectual
axcept in the case of express notice at the time when the debt was
incurred or security given that the limit hereby impased has been
exceeded.

108.  The Directors may exercise all the powers of the Company to borrow or raise
maoney upon or by the issue or sale of any bonds, debentures, or securities, and
upen such terms as to time of repayment, rate of interest, price of issue or sals,
payment of premium or bonus upon redemption or repayment or otherwise as thay
may think proper, inciuding a right for the holders of bonds, debentures, or
securities, to exchange the same for shares in the Company of any class authorised
to be issued.

110.  Subject as aforesaid the Direclors may secure or provide for the payment of
any moneys to be borrowed or raised hy a mortgage of or charge upon ali or any
part of the undertaking or property of the Company, both present and fulure, and
Lpon any capital remaining unpaid upon the shares of the Company whethar called
up or nat, or hy any other security, and the Directors may confer upon any
mortgagees or person in whom any debenture or security is vested, such rights and
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powers as they think necessary or expedient; and they may vest any property of the
Company in tristees for the purpose of securing any moneys so borrowed or
raised, and confer upon the trustees or any receiver to be appvinted by ihem or by
any debenture-holder such rights and powers as the Directors may think necessary
or expadient In relation to the undertakiig or property of the Company or the
management or the realisation thereof or the making, receiving, or enforcing of
Calls upon the Members in respect of unpaid capital, and otherwise, and may make
and issue debentures to trustees for the purpose of further security, and any such
trustees may be remunerated.

111, The Direclors may give security for the payment of any moneys payable by
the Company in like manner as for the payment of moneys borrowed or raised, but
in such case the amount shalt for the purpose of the above limitation be reckoned
as part of the money borrowed.

112, The Directors shall keep a Rogister of Charges in accordance with the
Statutes and the fee to be paid by any person other than a craditor or Member of
the Company for each inspection of the Register of Charges to be kept under the
Act shall be the sum of 5p,

DISQUALIFICATION OF DIRECTORS

113. The office of a Direclor shall be vacated:-

113.1 If not being a Managing Director or Execulive Director holding office
as such for a fixed period he delivers to the Board or to the Secretary
a notice in writing of his resignation of his office of Director:

113.2 If he ceases lo be a Director by virtue of any provision of the Statutes
or becomes prohibited by law from being a Director;

113.3 If he becomes bankrupt, or compounds with his creditors generally;

113.4 if an Order is made by any Court of competent jurisdiction on the

ground of mental disorder for his detention or for the appointment of
a guardian or receiver or other person to exercise powears with
respect (o his affairs; or

113.5 If not having leave of absence from the Directors he or his allemate
(if any) fail to attend the meetings of the Diractors for six successive
months unless prevented by illness, unavoidable accident or otfier
cause which may seam to lhe Directors to be sufficient and the
Directors resolve that his offica bae vacated.

RETIREMENT, ELECTION AND APPOINTMENT OF DIRECTORS

114.  Subject to the provisions of Article 96 in respect of a Managing Direclor or
Executive Director at each Annual General Meeting, one-third of the Direclors who
are subject to retirement by rotation, or if their number is not three or a multiple of
three, then the number nearrs! 1o bul not exceeding one-third shall retire from
office. A Director retiring at & :rduting shall retain office until the dissolution of suzh
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meeting. The Directors may from time to time appoint any perscn to be a Director
aithor to fill a casual vacancy or as an additional Ditector. A Director so appointed
siiall hold office until the next following Annual General Meating, but such Director
shall be eligible for election, Guch Director shall not be taken into account in
determining the Directors who are subject to retirement by rotation at that meeting
and, If not appalnted at the next following Annua!l General Meeting, shall vacate
office at the conclusion of that meeting.

115, The Directors to retire at each Annual General Meeting shall be the ona-third
or other nearest number who have been longest in office and who are subject to
retirement by rotation. As batween two or more who have been in office an equal
length of time, the Director to retire shall in default of agreament between them be
determined by lot. The tength of time a Dircctor has been in office shall be
computed from his last election or appointment when he has previously vacated
office. A retiring Director shall be efigible for re-election.

118, The Company at any General Meeting at which any Directors retire in
manner aforesaid, may subject to any resclution reducing the number of Directors,
fill up the vacated offices by electing a like numiber of persons to be Directors and
may fill up any other vacancies.

117, IF at any General Meeting at which an eleclion of Directors ought to take
place the places of the retiring Directors are not filled up, then, subject to any
resoludon reducing the number of Directors, the refiring Directors, or such of them
as have not had their places fillad up shall, if willing, continue in office until the
dissolution of the Annual General Meeting in the next year, unless, as regacds any
particular Director, a resolution for his re-election shall have baen put to the mesting
and lost.

118. A resolution for the appointment of two o1 more persons as Directors by a
single resolution shall he void unless a resolution that it shall be so proposed has
first been agreed to by the meeting without any vote being given against it.

119, No person except a retiring Director shall be elected a Director {unless
recommended by the Directors for elaction) unless notice in writing shall be sent to
the Secretary not more than twenty-eight days and not less than seven days before
the day of the meeting at which the election is to take place, signed by a Member
duly qualified to attend and vote at each meeting stating the name and address of
the person who offers himself or is proposed as a candidate, together with a notice
in writing signed by such person of his willingness to be electad.

120, The Company in General Meeting may from time to time as special business
increase or reduce the number of Directors and may also determine In what rotation
such increased or reduced number is to go out of office and without prejudice to the
provisions of these Aricles, may in General Meeting appoint any person to be a
Director either to fill a casual vacancy or as an additional Director.

121, Without prejudice to the provisions of the Statutes, the Company may by
Ordinary Resolution remove any Director before the expiration of his term of office,

122, The Company may by Ordinary Resolution appoint another persen in place

of the Director removed pursuant to the provisions of the Statutes or by
Extraordinary Resolution, and the persen so appointad shall hold office during such
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time only as the Director in whose plate hie is appointed would have held the same
if e had not been removed, but this provision shall not prevent him from being
aligible for re-alection.

123. ' Each Director shall retire from office pursuant to Seclion 293 of the Act at
the conclusion or adjournment of the Annual General Meeting of the Company
commencing next after he attains the age of seventy years and, subject to the
provisions of Section 293(5) of the Act, shall be eligible for re-appointrent,

124, No person shall be or become incepable of being appointed a Director by
reason of his having attained the age of seventy years or any other age, not shad
anv special nolice be required in connection with the appointment or the approval of
the appointment of such person and no Director shall vacate his office at any time
by reason of the fact that he has attainad the age of seventy or any other page

PROCEEDINGS OF DIRECTORS AND COMMITTEES

125.  The Directors may meet together in person or by telephone (provided that all
parlies to the meeling can hear each other) for the dispatch of businass, adjourn
and otherwise regulale their meetings as they think fit, and determine the quorum
necessary for the transaction of business. Until otherwise determined two Directors
shall constitute a quorum. Questions arising at any meeting shall be determined by
a majority of vetes, In case of any equality of votes the Chairman shall have a
second or casting vote. One Director may, and the Secretary shall at the request of
a Director, at any time summon a meeting of the Directors. It shall not be necassary
10 give notice of a meeting of the Direclors to a Director who is not within the Urited
Kingdom.

126.  Notice of Board Meetings shall be deemed to be duly given to a Director if it
is given to him personally or by word of mouth or sent in writuig 0 hitn at his last
known address or any other address given by him to the Company for this purpose.
A Director absent or intending to be absent from the United Kingdom may request
the Board that notices of Board Meetings shall during his absence be sent in writing
to him at his last known address or any other address given by him to the Company
for this purpose, whethar or not out of the United Kingdom,

127. The Directors may elect a Chairman or Joint Chairman and one or more
Deputy Chairmen of their meetings (which may also be an Executive Office in
relation to the management ¢r the business of the Company) and determine the
period for which he is or they are to hold office, but if no such Chairman or Deputy
Chairman is elected, or if at any meeting neither tiie Chairman nor a Denuty
Chairman is present at the time appointed for holding the sams, the Directors
present shall choose some one of their number to be Chaiiman of such mesting.

128, A duly cuivened meeting of the Dirzctors for the time being at which a
quorum is present shall be competent to exercise all or any of the authorities,
powers, and discretions by or under these Articles for the time being vested in or
axercisable by the Directors generally.

129. A resolution In writing signed by all the Directors for the time being entitled to

receive notice of a maeeting of the Direstors shall be as effective for all purposes as
a resolution of those Directors passed at a meeting duly convened and held, and
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may consist of several documents in the like form each signed by one or more of
the Directors. Provided that such a resolution need not be signed by an altemate
Director if it is signed by the Director who appointed him.

130.  The Directors may delagate any of their powers to Committees consisting of
such Member or Memibers of their body as they think fit.

131, All Committees shall in the exarcise of the powers delegated to them and in
the transaction of business, conform to any mode of proceedings and regulations
which may be prescribed by the Directors, and subject thereto may regulate their
proceedings in the same manner as the Directors may do.

132.  The Directors shall cause minutes to be made of the following matters,
namaly:-

132.1 of all appointments of officers, and Committees made by the
Uireéztors, and of their salary or remuneration;

132.2 of the names of Directors present at avery meaeting of the Board or of
Committees of Directors, and all business transacted at such
meetings; and

1323 of all orders, resolutions and proceedings of all mestings of the
Company of the holders of any class of shares in the Company ang
of the Directors and Committees of the Directors.

Any such minute as aforesaid, if purporting to be signed by the Chairman of the
meeting at which the proceedings ware held or by the Chairman of the naxt
succeeding meeting shall be receivable as prima facie evidence of the matlers
stated in such minutes without any furiher proof.

133.  All acts done by a meeling of the Directors, or of a Ccmmittee, or by any
person acting as a Director, shall, nolwithstanding that it be afterwards discovered
that there was some defect in the appointment of any person or persons actig as
aforesaid, or that they or any of them were or was disqualified from holding office or
not entilled to vote, or had in any way vacated their or his office be as valid as if
every such person had been duly appointed, and were duly qualified and had
continued to be 2 Director.

ASSOCIATE DIRECTOR

134,1 The Directors may from time to lime appoint any person who is for
the time being a manager or other officer or employee of the
Company or of any subsidiary of the Company to be an "Associate
Director” of the Company upon the terms of this Article.

134.2 An Associale Director shall not be required to hold any share
qualification and save as otherwise agreed between him and the
Company his appointment as an Associate Director shall not affect
the terms and conditions of his employment by or service with the
Company or any subsidiary of the Company in any other capacity,
whether as regards dutles, remuneration or otherwise; and, save as
aforesaid, his office as Associate Director shall be vacated:-
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134.2.1 if he becomes of unsound mind or bankrupt or compounds
with his credilars; or

134,22 if he resigns his office; or

134.2.3 if he ceases to be in the employment or service of the
Company or a subsidiary of the Company; or

134.2.4 if he is removed from office by a resolution of the Directors.

134.3 The appoih'ment, confinuance in office, remeval, powers,. duties,

and remunavation of any Associate Director shall ba determined by
the Directors wha shall have full power to make such arangements,
not being inconsistent with the provisions of this Article, as they may

think fit,
134.4 An Associate Director shall not except with the approval of the
Directors and to the extent of any such approval:-
134.4.1 have any right of access to the books of the Company.
134.4.2 be entitied to raceive notice of or to atiend at meetings of the

Directors or of any Committee of the Directors.

134.4.3 be entitled to participate in any other raspect in the exercise
of the collective powers or duties of the Directors or to
exercise any of the powers or rights of a Director individually
under these Articles,

134.5 An Associate Directar shall in no circumstances be entitled to vote at
any meeting of the Diretlors or any Commities of Directors.

SECRETARY

135,  Subject to the provisions of the Slatutes, the Secretary shall be appointed by
the Directors for such term and at such remuneration and upon such conditions as
they may think fit. Any Secretary so appointed may at anv time be removed from
office by the Directors but withoul prejudice to any claim for damages for breach of
contract of service between him and the Company. If thought fit, two or more
persons may be appointed as Joint Secretaries and the Directors may alsc appoint
from time to time, on such terms as they think tit one or more assistant ar deputy
secretaries.

AUTHENTICATION OF DOCUMENTS

136,17 Any Director or the Secretary or any person appeinted by the Directors for
the purpose shall have power to authenticale any documents affecting the
constitution of the Company and any resolutions passed by the Company or the
Directars and any books, recerds, documents and accounts relating to the business
of the Company, and to certify copies thereof or extracts therefrom as true copies or
axtracts; and whaere any books, racords, documents or accounts are elsewhere than
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at the Qffice, the Local Manager or other officer of the Company having the cuslody
thareof shall be deemed to be a person appointed by the Directors as aforesaid.

136.2 A document purporting {o be a copy of a resolution of the Directors which is
cerlified as such shall be conclusive evidence in favour of all persons dealing with
the Company upon the faith thereof that such resolution has been duly passed or,
as the case may be, thal such extract is a frue and accurate record of a duly
canstituted meeting of the Directors, .

RESERVES, DIVIDENDS AND MISCELLANEOUS RESERVES

137, Subject to the Stalutes the Directers may before recommending any
dividends whether preferantial or otherwise carry to reserve out of the profits of the
Company such sums as they think proper. All sums standing 10 reserve may be
applied from time to time in the discretion of the Directers for meeting depreciation
or contingencies or for special dividends or bonuses or for equalising dividends or
for repairing, improving or maintaining any of the property of the Company or for
such other purposes as the Directors may think conducive to the objects of the
Company or any of them and pending such applicaticn may at the like discretion
either be employed in the business of the Company or be invested in such
investments as the Directors think fit. The Directors may divide the reserve into
such special funds as they think fit, and may consolidate into one fund any special
funds or any parts of any special funds into which the reserve may have been
divided as they think fit. Any sum which the Direclors may carry to reserve out of
the unrealised profits of the Company shall not be mixed with any reserve to which
nrofits avaflable for distribution have been carried. The Directors may also without
placing the same to reserve carry forward any profits which they may think it not
prudent to divide,

DIVIDENDS AND OTHL - v INTS

138.  Subject as hercinafter provided the Company in General Meeling may
declare a divident 10 be paid to the Members according to their respective rights
and interasts in the profits, but no larger dividend shall be declared than is
recommended by the Directors.

139.  No dividend or other moneys payable by the Company shall bear interest as
against the Company.

140.  Subject to the riyhts of persons, if any, entitled to shares with special rights
as to dividend, all dividends shall be declared and paid according 1o the amounts
paid up on the shares in regpect whereof the dividend is paid, but no amount paid
up on a share in advance of Calls shall be treated for the purpose of this Article as
paid up on lhe share, Subject as aforesaid all dividends shall be apportioned and
paid proportionately o the amounts paid up on the shares during any portion or
portions of the period in respect of which the dividend is paid; but i any share
carries any parlicular righls as to dividends such share shall rank for dividend
accordingly.

141, In case several persons are registeved as joinl holders of any share any one

of such persons may give effectual receipts for all dividends and paymenis on
account of dividends in respect of such share,
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142, The Directors may from time to time declare and pay an interim dividend to
the Members,

143, No dividend or intarimy dividend shall be payable except in aucordance with
the provisions of the Statutes.

144, All dividends, interest or other sums payable unclaimed for one year after
having been declarad may be invested or otherwise made use of by the Direclors
for the benefit of the Company until claimed, Subject to resolution by the Board all
dividends unclaimed for a period of twelve years after having been declared shatl
be forfeited and shall revert to the Company. The payment of any unclaimed
dividend, interest or other sum payable by the Company on or in respect of any
share into a separate account shall not constitute the Company a trustee thereof.

145, Bvery dividend shall belong and be paid (subject to the Company's lien) to
those Members who shall be on the Register at the date fixed by the Diractors for
the purpose of c'atermining the persons entitled to such dividend (whether the date
of payment or some olher date) notwithstanding any subsequent transfer or
transmission of shares.

146.  The Directors may daduct from any dividend or other moneys payable to any
Member on or in respect of a share all such sums as may be due from him to the
Company on account of Cal's ¢! otherwise in relation o shares of the Company,

147, The Cempany may pay any dividend interest or other sum payable in cash
or by direct debil, bank transfer, cheque, dividend warrant, or money order and may
render the same by post to the Members or persons entitled thereto, and in case of
joint holders lo the Member whose name stands first in the Register, or to such
person and address as the holder or joint holders may direct, and the Company
shall not be responsible for any loss of any such cheque, warrant, or order, Every
such cheque, warrant, or order shall be made payable to the order of the peis i to
whom it is sent, or to such person as the holder or joint holders may in writing direct,
and the payment of the cheques, warrant or order shall be a good discharge to the
Company.

148, Any General Meeting declaring a dividend may direct payment of such
dividend wholly or in part by the distribution of specific assets and in paricular of
paid-up shares or debentures of any other company, and the Directors shall give
effect to any such direction provided that no such distribution shall be made unless
recommended by the Directors. Where any difficully arises with regard to the
distribution, the Directors may settle the same as they think expedient, and in
particular may issue fraclionai certificates, and may fix the value for distribution of
such specific assets or any part thereof, and may determine that cash payments
may be made to any Members upon the footing of the value so fixed, in order to
adjust the rights of all parties, and may vest any such assels in trustees upon trust
for the persons entitled to the dividend as may seem expedient to the Directors.

CAPITALISATION OF PROFITS

149.  The Direclors may with the authority of an Ordinary Resolution of the
Company:-
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149.1

149.2

149.3

149.4

149.5

149.6

subject as hereinafter provided, resolve 10 capitalise any undivided
profits of the Company (whether or not the same are available for
distribution and inctuding profits standing to any reserve) or, any sum
standing to the credit of the Company's share premium account or
capital redemption reserve funds;

appropriate the profits or sum resolved to be capitalised to the
Members in proportion to the nominal amount of ordinary Shares
{whether or not fully paid) held by them respactively, and apply such
profits or sum on their behalf, either in or towards paying up the
amounts, ii any, for the time being unpaid on any shares hald by
such Members respectively, or In paying up in full unissued shares or
debenturas of the Company of a nominal amount equa! to such
profits or sum, and allot and distribute such shares or debentures
credited as fully paid up, to and amongst such Members, or as they
may direct, in the proportion aforesaid. or partly in one way and partly
in the othet: provided that the share premium account and the capital
redemption reserve fund and any such profits which are not available
for distribution may, for the purpose of this Article, only be applied in
the paying up of unissued shares to be issuad to Members crediled
as fully paid; and provided that in the case where any sum is applied
in paying amounts for the time being unpaid on any shares of the
Company or in paying up in full debentures of the Company the
amount of the net assets of the Company at that time is not less than
the aggregate of the called up share capital of the Company and its
undisiributable reserves and would not be reduced below that
aggregate by the payment thereof as shown in the latest audited
accounts of the Company or such 'other accounts as may be
relevant;

resolve that any shares aflotted under this Aricle to any Member in
respect of a holding by him of any parily paid ordinary Shares shall,
so long as such Ordinary Shares remain parlly paid rank for
dividends only to the extent that such partly paid Ordinary Shares
rank for dividend;

make such provisions by the issue of fractional centificates or by
payment in cash or otherwise as the Directors think fit in the case of
shares or debentures becoming distributable under this Article in
fraclions;

authorise any person to enter on behalf of all the Members
concerned into an agreement with the Company providing for the
ailotment to them respectively, credited as fully paid up, of any
shares or debentures to which they may be entitled upon such
capitalisation (any agreement made under such authority being
thereupon effective and binding on all such Members); and

generally do all acts and things required to give effect to such
resolution as aforesaid.

RECORD DATES
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150.  Notwithstanding any other provision of these Adicles the Company or the
Board may fix any date as the record date for any dividend, distribution, allotment or
1ssue and such record date may be on or at any time before any date on which such
dividend, distribution, aliotment or issue is paid or made and on or at any time
before or after any date on which such dividend, distribution, allotment or issue is
declared.

ACCOUNTS

151, The Diractors shall from time to time determine whether and to what extent
and at what time and places, and under what conditions or regulations the
accounting records of the Company, or any of them, shall be open to the inspection
of the Mambers, and no Member shall have any right of inspecting any accounting
record or other document of the Company except as conferred by statute or
authorised by the Directors or by the Company in General Mesting. The Register
shall be vpen fui inspection by any Member or other person entitied to inspect the
same, and aiy person other than a Member inspecting the same shall pay a fes of

5p.

182, A prinied copy of every profit and loss account and balance sheet, including
al documents required by law to be annexed to the balance sheet which is to ba
iaid before the Comnany in General Meeting, together with copies Of the Direclor's
and of the Auditnrs, reports shall (in accordance with and subject as provided by the
Statutes) not less than twenty-one clear days before the date of the meeting be
sent to avery Member (whether he Is or is not entitled to receive nolices of General
Meetings of the Company) and every holder of debentures of the Company
{(whether he is or is noi entitled and the Auditors and all other persons, being
persons so entitled, and the requisite number of copies of these documents shall at
the same time be forwarded to the appropriate depariment of The London Stock
Exchange PROVIDED that the Company shall not be required to send copies of tha
documents as aforesaid in any case where the Company is entitled to and does [ ]
serve a summary financial stalement in accordance with $251 of the Act.

SEALS

153.1 Hubject to Article 153.2 the Directors shall provide a Common Seal
for the Company and shall have power from: time lo time to destroy
the same and 1o substiiute a new seal in lieu thereof,

1563.2 The Directors may resolve (if such be lawful) that the Company shall

nol have a Common Seal

154,  The Directors may exercise the powers conferred on the Company by the
Act or any stalutory modification or re-enactment therecf with regard to having an
official Seal solely for sealing documents creating or evidencing securities of the
Company. Any such documents to which such Official Seal is affixed need not ba
signed by any person.

165.1 The Directors shall provide for the safe custody of every seal (if any)
of the Company. The Common Seal (if any) shall never be affixed to
any document except by the authority of a resolution of the Directors
which authority may be of a general nature and need not apply only
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to specific documents or transactions. Subject as in this aricle
provided two Directors or one Director and the Secretary or some
other person authorised by a resolution of the Directors shall sign
autographically every instrument to which the Common Seal shall be
affixed and In favour of any purchaser or person bona fide deafing
with the Company, such signatures shall be conclusive evidence of
the fact that the Common Seal has been properly affixed. As
regards certificales for shares, stock or debenture or loan stock
(except where the Trust Deed constiluting any debenture stock or
loans stock provides to the contrary) or representing any other form
of sacurity of the Company to which an official seal of the Company
is required to be affixed. The directors may by resolution determine
that such signatures or either of them shall be dispensed with or
affixed by some method or system as a mechanical or electronical
signature,

155.2 Where the Act permits, any instrument signed by a Director and the
Secretary or by two direclors and expressed (in whatever form of
words) to be executed by the Company as a deed shall have the
same effect as if executed under the Seal.

158. The Company may exercise the powers conferred by saction 39 of the Act
with regard to having an official seal for use abroad, and such powers shall be
vested in the Directors,

BiL.LS, NOTES, CHEQUES AND RECEIPTS

157. The Direclors may draw, make, accepl, or endorse, or authorise any other
person or persons to draw, make, accept, or endorse any cheques, bills of
exchange, promissory notes or sther negotiable instrument which shall be signed by
such persons or person as the Directors may appoint for the purpose.

NOTICES

158. A nolce may be served by the Company upon any Member, either
personally or by sending it through the post in a prepaid letter addressed to such
Member at his registered address, or any other address in the United Kingdom
which the Member shall have in wriling given to the Company as his address for
service,

159, Members whose registered address shall not be in the United Kingdom, and
who shall not have given to the Company an address for service of notices in the
United Kingdom, shall not be entitled to receive any notices whatscever, but the
Directors may, if they think proper, serve any notice upon such Member in manner
above mentioned,

160. A nolice or other document addressed to a Member at his registered
address or address for service in the United Kingdom shall, if served by post be
deerned to have been served at the laiest within twenty-four hours if prepaid as first
class and within forty-eight hours if prepaid as second class, after the same shall
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have been posted, and in proving such servica it shall be sufficient fo prove that the
nolice or document was properly addrassed and duly poested,

161.1 It at any time by rez.on of the suspension ox curtailment of postal seqvices
within the United Kingdom the Company is unable effectively to convene a general
meeting of the company by notices sent through the post such general meeting may
be convened by nolice advertisement which shall be inserled once in al least ore
leading national daily newspaper.

161.2 Any notice given by advertisement shall be deemed te hiva fan served
immediately before noon nn the day on which the advertisenietit {of i more than
o, the later or latest) appears.

162. Al nolices directed to be given to the Members shall with respect to any
share lo which persons are jointly entitled, be given to whichever of such persons is
named first in the Register, and notice so given shall be sufficient to ali the holders
of such share,

163. Service of a notice at the regisiered address or the address for service in the
United Kingdom of any person whose name remains registered as the holder or
joint holder of any share, shall notwithstanding the death of such person and
whether or nol the Company have notice of his decease be deemed to be sufficient
notice to his executors or administrators, and to the survivor or survivors of the joint
holders, and to alt other persons entitied to such share,

UNTRACED SHAREHOLDERS

164. The Company shall be entitied to sell at the best price reasonably obtainable
any share or stock of a Member or any shase or stock to which a person is entitled
by transmission if and provided that:-

164.1 for a period of twelve years (during which time at least three
dividends shall have become payable in respect of such share or
stock) no cheque or warrant sent by the Company through the post in
a prepaid letter addressed to the Member or {o the person enlitled by
transmission to the share or stock at his address on the Register or
other the last known address given by the Member or the person
entitled by transmission to which cheques and warrants are to be
sent has been cashed and no communication has been received by
the Company from a Member or {he person entitled by transmissiory;
and

164.2 the Company has at the expiration of the said period of twelve years
by advertisement in both a leading London daily newspaper and in a
newspaper circulating on the area in which the address referred to in
Article 164.1 is localed given notice of its intention to sell such share
or stock; and

164.3 the Company has not during the further period of three months after
the date of the advertisement and prior to the exercise of the power
of sale received any communication from the Member or person
entitled by transmissicn; and
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164.4 the Company has first given notice in writing to the Quotations
Department of the London Stock Exchange in Londen of its infention
to sell such shares or stock,

To give effect to any such saje the Company may appoint any person o execute as
transferor an instrument of transfer of such share or stock and such instrument of
transfer shail be as effective as if it had been executed by the registered holder of
or person entitied by the transmission to such share or stock. The Company shall
account lo the Member or other person entitled to such share or stock for the net
proceads of such sale be carrying all monies in respect thereof to a separate
account which shall be a permanent debt of the Company and the Company shall
be deemed to be a debtor and not a trustee in respect thereof for such Member or
other person. Monies carried to such separate account may either be employed in
the business of the Company or invested in such investments {other than shares of
the Company or its holding company if any) as the Directors may from time to time
think fit.

DESTRUCTION OF DOCUMENTS

165. The Company may destroy:-

165.1 any share cerificate which has been cancelled at any time after the
expiry of one year from the dale of such cancellation;

165.2 any dividend mandate or any variation or cancellation thereof or any
notification of change of name or address at any lime afier the expiry
of two years from the date of such mandate varialion cancellation or
notification was recorded by the Company,

165.3 any instrument of transfer of shares which has been registered at any
lime after the expiry of six years from the date of registration; and

165.4 any other document on the basis of which any entry in the Register is
made at any time after the expiry of six years from the date an enfey
in the Register was first made in respect of il;

and it shall conclusively be presumed in favour of the Company that every share
certificate so destroyed was a wvzd ceriificate duly and properly sealed and that
every instrument of transfer so t¢stroyed was a valid and effective instrument duly
and properly registered and that every other document in accordance with the
recaorded particulars thereof in the books or records of the company Provided
always that-

165.5 the foregoing provisions of this Article shall spply oniy to the
destruction of a document in good failh and without express notice to
the Company that the preservalion of such document was relevant to
a claim;

165.6 nothing contained in this Article shall be construed as imposing upen
the Company any liability in respect of the destruction of any such
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document earlier than as aforesaid of in any case where the
conditions of proviso (a) above are not fulfited, and

165.3 references in this Article to the destruction of any document include
roferences to its disposal in any manner.

DIVISION OF ASSETS IN SPECIE

186. The Liquidator on any winding-up of the Company (whether voluntary or
under supervision or compulsory) may with the authority of an Extraordinary
Resolution, divide among the Members in kind the whole or any part of the assets of
ihe Company and whether or not the assets shall consist of praperty of one kind, or
shall consist of properties of different kinds, and for such purpose may set such
value as he deemed fair upoan any one or mare class or classes of property, and
may determine how much division shall be carred out as between Members or
classes of Members but so that if any such division shall be otherwise than in
accordance with the existing rights of the Members, avery member shall have the
same right of dissent and other ancillary rights as if such 1% solution were a Special
Resolution passed in accordance with section 582 of the Act.

PROVISION FOR EMPLOYEES

187. The Company shall exercise the pewer conferred upon it by Section 719 (1)
of {he Act only with the prior sanction of a Special Resolution. If at any time the
capital of the Company is divided into different classes of shares, the exercise of
such power as aforesaid shall be deemed to be a variation of the rights attached to
each class of shares and shall accordingly require the priar consent in writing of the
holders of three-fourths in nominal value of the issued shares of each class or the
prior sanction of an Extraordinary Resolution passed at a separate meeting of the
holders of the shares of each class convened and held in accordance with the
provisions of Article 86.

INDEMNITY

168. Subject to the provisions of the Statutes, every Director or other Officer or
Auditor for the time being of the Company shau be indemnified out of the assets of
the Company against ail costs, charges, expenses, losses and liabilities which he
may sustain or incur in or about the execution of his office or ctherwise in relation
thereto.
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FRAGRANCE OILS PLC

MEMBERS' RESOLUTION

It was resolved that the Memorandum of Association of the Company be amended so that
sub-paragr oh (F) of paragraph 4 of the Memorandum be deloted snd replaced with the
following:

"F) Toinvest and deal with the monies of the Company in such shares or upon
such securities and in such manner as from time to time may be determined and to
set up estabiish, support and maintain any profit sharing, share purchase, share
option and/or employee share ownership schemes for the benefit of all or any of the
employees or former employses (including directers) of the Company or any
subsidiary, holding or fellow subsidiary company, to lend or give money to any such
employees or to trustees on their behalf and/or to guarantee any obligations of such
employees or trustees to enable such scheme or schemes to be mainlained.”

Dated thisl’) day of February 1995
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COMPANY NUMBER 2039038

THE COMPANIES ACT 1985

FRAGRANCE OILS PLC

MEMBER'S RESOLUTION

There was produced & copy of a Share Sale and Purchase Agroement batween the
Company and Frank Denis Carer in which the Company agrees {o purchase from Mr
Carter the entire Issued shara capital of Fragrance Olls {Intemational) Limited, Pursuant ta
Regulation 53 of Table A in the Companias (Tables A-F) Regulations 1985 (as amended) !
the undersigned being the holder of ail the issued and alloled shares in Fragrance Oils
PLC BEREBY RESOLVE that the the sald Share Sale and Purchasa Agreement ba
approved pursuant to section 320 Companies Act 1985.

7,

FRANK DENIS-CARTER

Dated: LSV ﬁ@@fmj 1995
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FRAGRANCE QILS PLC

MEMBERS' RESOLUTION

It was resolved that the establishment of the Fragrance Oils plc 1995 Approved Executive
Share Option Scheme and the Fragrance Qils plc 1995 Employee Profit Sharing Scheme,
as defined in the draft scheme rules and related documentation, be approved and adopted
by the Company.

Dated this 43 dayof /€b. 1995

FC CARTER

[T
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FRAG QILS PLC

MEMBERS' RESOLUTION

It was resolved that the Articles of Association of the Company contained in the document
annexed hereto and for the purpose of identification marked annexurs 1 be appraved and
adopted and the new Articles of Association of the Company in substitulion for and to the
exclusion of the existing Articles of Agsociation.

Dated this 23 day of February 1995

j‘;&@:’”i

FRANK DENISGARTER

TETERn
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