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The Companies Act 1985

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

JENNERES, PRINCES STREET, EDINBURGH plc

The name of the Company is "Jenners, Princes Street, Edinburgh Limited"*.

The Company is tc be a public company.

The Registered Office of the Company will be situate in Scotland.

The Objects for which the Company is established are the following:-

(1)

(2)

To purchase and acquire the business now carried on at No. 48
Princes Street, BEdinburgh, under the firm or designation of Charles
Jenner and Comparnly, and the whole or part of the property and assets
of the proprietors of that business in conmection therewith, and for
that purpose forthwith to execute and carry into effect, with or
without modification, a Minute of Agreement proposed to be entered
into immediately after the incorporation of the Company between
Robert Cormack, Alexander Milroy Kennedy, and John Gould Kennedy,
all Merchants, 48 Princes Street, Edinburgh, sole partners of and
trustees for the firm of Charles Jenner and Company, Silk Mercers
and Mexrchants, 48 Princes Street, Edinburgh, and the said Charles
Jenner and Company on the one part, and the Company on the other
part; all in terms of the draft which, for the purpose of
identification, has been initialed by all of the subscribers to this
Memorandum of Association.

To carry on the business of drapers and furnishing and general

warehousemen in all its branches.

The Company's name was altered to "Jemners Princes Street Edinburgh ple"
by a Special Resolution passed at an Extraordinary General Meeting held on
25th May 1988.



(3)

(4)

2.

To carry on all or any of the bgsinesses of silk mercers, silk
weavers, cotton spinners, cloth manufacturers, furriers,
haberdashers, hosiers, manufacturers, importers, and wholesale and
retail dealers of and in textile fabrics of all kinds, milliners,
dress-makers, tailors, hatters, clothiers, cutfitters, glovers, lace
manufacturers, feather dressers, boot and shoe makers, manufacturers
and importers and wholesale and retail dealers of and in leather
goods, Thousehold furniture, irormongery, turnery, and other
household £ittings and utensils, ornaments, stationery, toys and
fancy goods, dealers in provisions, drugs, chemicals and other
articles and commodities of personal and household use and
consumption, and generally of and in all manufactured goods,
materials, provisions and produce.

To carry on all or any of the businesses of undertakers, cocach and
carriage bhuilders, saddlers, honse decorators, sanitary engineers,
electrical engineers and oontractors in all their branches,
gas~-fitters, land, estate, and house agents, Miilders, oontractors,
auctioneers, cabinet makers, upholsterers, furniture removers,
owners of depositories, warehousemen, carriers, storekeepers,
warehouse Keepers, manufacturers of and dealers in hardware,
jewellery, plated goods, perfumery, soap and articles required for
ornament, recreation or amusement: gold and silversmiths,

boocksellers, dealers in musical instruments, manufacturers of and

dealers in bicycles, tricycles and motor carriages: and also.

refreshment contractors, restaurant, cafe, and refreshment—-xoom
keepers, caterers, hotel, boarding and lodging~house Keepers,
letters of furnished or unfurnished houses, flats or apartments with
or without servants or other accessories or conveniences, importers
and manufacturers of aerated, mineral and artificial waters and

other drinks, purveyors, confecticners, caterers for public

- .
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(5)

(6)

(7)

3.
anusements generally, farmers, dairymen, ice merchants, importers
and brokers of food, live and dead stock, and colonial and foreign
produce of all descriptions, hairdressers, perfumers, chemists,
proprietors of clubs, baths, dressing-rooms, laundries, reading,
writing and newspaper rooms, telepliones, libraries, grounds, golf
courses and places of amusement, recreation, sport, entertairment
and instruction of all kinds, tobacco and cigar merchants, agents
for railway and shipping companies, and carriers, general agents,
transport agents and insurance agents.
To carry on business as manufacturers, builders, designers,
repairers, owners and hirers of motor-cars, chars-a-banc, motor car
bodies, coaches, carriages, cabs, omnibuses, wagons, carts, cycles,
ships, boats, yachts, steam-ships and other marine vessels, and all
other land, sea or air vehicles, carriages and conveyances in
whatscever manner and by whatsocever power the same may be propelled
or driven and garage owners.
To carry on business as tourist agents and ocontractors, and to
facilitate travelling and to provide for tourists and travellers or
promote the provision of conveniences of all kinds in the way of
through tickets, circular tickets, sleeping cars or berths, reserved
places, guides, deposits, inguiry bureaus, libraries, lavatories,
readirg-rooms, baggage transport and otherwise.
To purchase, sell, charter, hire, equip, let out to hire, and work
and trade with locomotives, engines, cars, chars-a-banc, carriages,
cabs, omnibuses, wagons, carts, cycles, ships, boats, yachts,
steam-ships and other vessels, and all other land, sea, or air
vehicles, carriages and conveyances, in whatsoever manner and by
whatscever power the same may be propelled or driven, and to employ
the same in the conveyance of passengers and goods, and otherwise in

the husiness of common carriers.
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(8).

(9)

(10}

(11)

(12)

(13}

4.

Te make, conskruct, and repair all component parts and accessories
of any of the articles manufactured, hired, or dealt in by the
Company .

To buy, sell, manufacture, repair, alter and exchange, let on hire,
export, and deal in all kinds of articles and things which may be
required for the purposes of any of the said businesses, or commonly
supplied or dealt in by persons engaged in any such businesses, or
which may seem capable of being profitably dealt with in connection
with any of the said businesses.

To acquire or establish and carry on any other business or trade
which may seem to the Company capable of being conveniently carried
on in comnection with the above, or calculated directly or
indirectly to enhance the value or render profitable any of the
Company's property or rights.

To acquire by absolute title, lease, or otherwise, and hold, let,
and use lands, heritages, and other z.:eal property and right in
lands, heritages and real property, and to construct, maintain,
extend, alter, or repair any works, machinery, buildings and other
works and conveniences, to ocontribute by way of guarantee, mohey
payment or otherwise, towards the construction, equipment, mainten-
ance, or carrying on of the same; as alsc to enter into traffic or
other agreements with railway, shipping, motor traction, and other
carrying companies.

To sell, feu, exchange or excamb all or any of the property or
effects of the Company, and also to let or hire, and to sell, let,
or hire by the hire-purchase or any other similar system, all or any
part thereof.

To take and hold any property and effects, heritable or moveable,
real or personal, or leasehold, whether aocgquired in security or

absolutely, either in name of the Company itself, or in the name of




{14)

(15)

(16)

(17)

5.
a trustee or. trustees who may be either individuals or corporations,
and the title of any trustee may or may not disclose the trust; also
to carry on any business which the Company is authorised to carry on
in name of a trustee, and that whether or not it be disclosed that
such trustee is acting in that capacity.
To buy or acquire the businéés, property, or undertaking of any
Other company, partnership, or individual carrying on any business
which the Company may legally carry on, or any part thereof, and to
pay therefor in cash, or in shares, stock or debentures, or other
securities of the Company, or partly in any of such modes, and
generally on such terms as the Directors may approve.
To sell, dispose of, or transfer the business, property, and under-
taking of the Company or any part thereof in oconsideration of a
Payment in cash or in stock or shares or debentures, mortgage
debentures or other securities of any other company, or rartly in
cash, shares, debentures, mortgage, debentures, and other
securities, or me or more of them, or in any other manner as may be
agreed upoil.
To promote any other company in the United Kingdom or elsewhere for
the purpose of carcying on any business which the Company is
authorised to carry on, or for acquiring or taking over all cr any
of the undertaking, property, rights and liabilities of the Company,
or for any other purpose which may seem directly or indirectly
calculated to benefit the Company.
Without prejudice to any other power herein contained or competent
to the Company, but subject to the Articles of Association for the
time being to use any sum which may be set aside as a reserve fund,
or special reserve fund, as working capital , or in any other way
the Company may deem right or suitable, or to invest the same, or

other funds of the Company, in such investments (other than shares



(19)

(20)

(21)

(22)

{23)

5.
of the Company) as- the Directors may from time to time thirk Ffit.
To advance and lend money and assets of all kinds upon such terms as
nay be arranged, and to receive money on deposit on such terms as
may be arranged.
To borrow or raise or secure the payment of money for the purpose of
the Company in such manner and on such terms as may seem expedient,
and in particular by the issue of debentures or debenture stock,
whether terminable, perpetual, or otherwise, and charged or not
charged upon the whole or any part of the property of the Company,
both present and future, including its uncalled capital.
To draw, accept, endorse, discount, execute and issue bills of
exchange, promissory notes, debentures, bills of lading and other
negotiable or transferable instruments or securities.
To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, and for such purpose to distinguish and separate capital
from profits, but so that no distribution amounting to a reduction
of capital be made except with the sanction (if any) for the time
being required hy law.
To pay the costs, charges, and expenses preliminary and incidental
to the formation, establishment, and registration of the Company and
to remunerate any parties for services rendered or to be rendered in
taking or subscribing, procuring or assisting to procure persons to
take or subscribe, or in placing, or assisting to place, any shares,
debentures, debenture stock, or other securities of the Company, or
in or about the formatiecn or promotion of the Company, or the
conduct of its business.
To establish and support, or aid in the establishment and support,
of asscciations, institutions, funds, trusts, and conveniences

calculated to benefit any of the officers or employees or



(24)

(25)

(26)

7.
ex-officers or ex-employees of the Company, or any of the dependants
or comnections of any such persons, and to grant to any such
persons, dependants, or cormections pensions and allowances and to
make payments towards insurance thereof respectively, and generally
to subscribe or guarantee money, to or for charitable or benevolent
objects, to or for any exhibition, or to or for any public, general,
or useful object.
To enter into partnership or into any arrangement for sharing
profits or interests, or for reciprocal concessions or co-cperation
with any person or company carrying on, or about Lo carry on, or
having any conneccion with, any business or transaction which the
Company may legally carry on or enter into, or any business or
transaction capable of being conducted so as directly or indirectly
to benefit the Company, and to acquire and hold shares, stocks, or
securities of, and to lend money to, guarantee contracts of,
subsidise or otherwise assist any such person or company, and to
sell, re-issue (with or without guarantee), or otherwise deal with
such shares, stocks, or securities.
To amalgamate with any other company established for objects similar
to any of those for which the Company is established; and to take by
subscription, purchase, or otherwise, and hold shares or stock in,
or debentures or other securities of, any company, society, or
undertaking having any dbject of a like mature with any of those of
the Company, or such as may be deemed likely to advance in any way
the interests of the Company; and also to accept and hold the shares
or stock or debentures or other securities of any company, society,
or undertaking in payment or part payment of any debt or sum of
money due to the Company.
To do all or any of the above things in any part of the world, and

as principals, agents, contractors, trustees, or otherwise, and by



(27)

(28)

8.

or through trustees, agents, or otherwise, and either alone or in
conjunction with others.

To do all such things as are incidental or conducive to the
attainment of the above dbjects or any of them: and the intention is
that the dbjects specified in each of the paragraphs of this clause
shall, unless otherwise therein provided, be regarded as independent
objects, and shall be in nowise limited or restricted by reference
to or inference from the terms of any cother paragraph, or the name
of the Compary.

And it is hereby declared that the word "Company" in this clause,
when not applied to this Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or not
incorporated, and whether domiciled in the United Kingdom or

elsewhere, and whether existing or hereafter to he formed.

v, The liability of the Members is limited.

VI. The Share Capital of the Company is #£400,000 divided into 400,000 Shares

of £1 each.*

* The Share Capital of the Company was increased to £2,607,400 dividad into
2,607,400 Shares of £1 each by a Special Resolution passed at an
Extraordinary General Meeting held on 25th May 1988.



2,
We, the several persons whose names and addresses are hereunto subscribed, are
desirous of keing formed into a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the

Capital of the Company cet opposite our respective names,

NAMES, ADDRESSES AND DRESCRIPTIONS OF SUBSCRIBERS Number of Ordinary
Shares taken by each
Subscriber

ROBERT CORMACK, 48 Princes Street, Edinburgh, Merchant One

A.M. KENNEDY, 48 Princes Street, Edinburgh, Merchant One

JOHN G. KENNEDY, 48 Princes Street, Edinburgh, Merchant One

Witness to the whole of the above Signatories:-—
DAVID MARSHALL, 16 St. Andrew Square, Edinburgh, Writer o the Signet
Dated the First day of May Nineteen hurdred and twenty-four.

What is contained on this and the eight preceding sheets is a rrint of the
Memorandum of Association of Jenners, Princes Street, Edirnburgh, Limited as
altered by Special Resolutions passed by the Company at Extraordinary General
Meetings held at 48 Princes Street, Fdinburgh on the 6th May 1953 and on 25th
May 1988.



DUNDAS & WILSON, C.S.
DLL 24th May 1988 - 131,9

Registered No, 13150 L
The Companies Act 1985
Campany Limited by Shares

Jenners, Princes Street, Edinburgh Limited |

At the ANNUAL GENERAL MEETING of the above Company duly convened and held
at 48 Princes Street, Edinburgh on Wednesday 25th May 1988 at 11.00 a.m,

the undernoted Resolution was considered as special business and passed as

a SPECIAL RESOLUTION of the Company:-

1. THAT, conditionally upon the passing, with the requisite majorities,
of the succeeding Resolutions numbered 2 and 3:-
(a) the Company be re-registered as a public company pursuant to
Section 43 of the Companies Act 1985 and that the name of the
Campany be changed from Jenners, Princes Street, Edinburgh
Limited to Jenners, Princes Street, Edinburgh pls;
(b) the Memorandum of Association of the Company be amended in the

following manner, namely that the following Clause be inSerted as

Clavse II of the Memorandum of Association and that the
subsequent clauses thereof, including the existing Clause 1Y be
renumberad accordingly:-

"The Company is to be a public company”

The condition concerning the passing of the succeeding resolutions was

fulfilled. .
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]l COMPANIES ACTS 1908 to 1917

COMPANY LIMITED BY SHARES

. ARTICLES‘OF ASSOCIATION
of

JENNERS, PRINCES STREET, EDINBURGH LIMITED *

PRELIMINARY

1. The Regulations in Table IA' contained in the First Schedule
to The Companies (Consolidation) Act, 1908 or in any Companies
Act subsequent thereto shall not apply to the Company, except SO
far as the same are repeated or contained in these presents.

INTERPRETATION

2. In these presents the words standing in the first column of
the following table shall bear the meanings set opposite to them
respectively in the second column thereof, if not inconsistent

with the subject or context.

Words Meanings
The Company Jenners, Princes Street, Edinburgh
Limited
The Statutes The Companies Acts, 1948 to 1976,

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

The Act The Companies Ackt, 1948,

These presents These Articles of Association, as
originally [Lramed, or as from time
to time altered in accordance with
the provisions of the Statutes.

The Office The Registered OFffice of the
Company «
The Directors The Directors for the time being of

the Company.

The Auditors The Auditvrs for the time being of
the Company.

Seal The Common Seal of the Company.
The Unired Kingdonm Creat Britain and Northern Ireland.
Month Calendar month.

Year/

arpany name changed to Jenners, Princes Street, Edinburgh, plc by
Specia{ Resolution passed on  25th May 1988.



?‘l

Year Calendar Year. ]

Paid . Faid or credited as paid.

In writing Written, printed, typewritten or
lithographed or partly ooe: and
partly another.

The Register The Register of Members of the

Company.
Words importing the singular number only shall include the plural
number and vice versa; words importing the masculine gender only
shall include the feminine gendey; and words dimporting persons
ghall include Corporations.
The expressions 'debenture' and 'debenture holders' shall include
'debenture stock' and 'debenture stockholder' and the expression
'Secretary' shall include any person appointed by the Directors
to perform any of the duties of the Seeretary of the Company.
Subject as aforesaid, any words or expressions defined in the
Statutes shall if not inconsistent with the subject or context
bear the same meanings in these presents.
3. The authorised share capital of the Company at the date of
adoption of these Articles is £2,187,400*consisting of 840,000
Ordinary Shares of £1 each, 21,578 Staff Participating Shares of
£l each and'I,OOZ,AOO*IOZ Cumulative Preference Shares of £l each
and 323,422 unclassified shares of £1 each and the rights
-attached to the said Ordinary Shares, the said Staff Participating
Shares and the said 10% Cumulative Preference Shares are as
follows:~
A, As regards incomei-

The Profits which it is determined to distribute in respect
of any year or other financial peried shall be applied as
follows:~

1/

* By Ordinary Resoluticn passed on 25th May 1988, the Companv
increased its authorised share capital to £2,607,400 r;y the

crection of an additional 420,000 10% Cumulative Preicerence
Shares of £1 each.
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3.

'1) In the first place in paying to the holders of the 107

Cumulative Preference Shares in priority to the holders of
any other class of shares a fixed cumulative preferential
dividend at the rate of 10 pence per annum per one pound of
capital for the time being paid up on the 107 Cumulative
Preference Sharés held by them respectively, such dividend
to be payable in equal instalments half yearly on the First
day of February and on the First day of August in each year
in respect of he six months ending on Thiréy first January
and Thirty first July respectively provided that the first
dividend shall be payable on the First &ay of February 1979
in respect of the period from the date of issue thereof to
Thirty first January 1979;

2) Next and subject thereto in paying to the holders of the
Staff Participating Shares a dividend contingent on the
profits of each year at the highest integral rate (that is
disregarding fractions) per centum, but not exceeding ten
per cent, which after payment of or provision for the full
dividend on any Preference Shares, but vefore setting aside
any reserve fund, the balance of the profits for such year
would be sufficient to pay on the Ordinary Shares and the
Staff Participating Shares entitled to participate;

3) Subject thereto the balance of the said profits shall be
distributed amongst the holders of the Ordinary Shares
according to the amount paid up on the Ordinary Shares held
by them;

As regards capital:-

On a return of assets on liquidation oOr otherwise, the
surplus assets of the Company after payment of its
1jabilities shall be applied as follows:

n/
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l'.
1) First in paying to the holders of the 107 Cumulative

ﬁrefereuce Shares in priority to any other class of share
the amount of capital paid up on the 107 Cumulative
Preference Shares held by them respectively, together with a
sum equal to any arrears, deficiency or accruals of the
fixed cumulative dividend on the 107 Cumulative Preference
Shares, to be calculated down to the Qate of return of
capital and to be payable irrespective of whether such
dividend has been declared or earmed or not, and togecther
also with a premium equal to the amount, if any, as
certified by the Auditors, of the excess over such nominal
capital of the average of the means of the daily quotatiom
of The Stock Exchange, London, of such shares during the six
months immediately preceding the Relevant Date (as
hgreinafter defined) after deducting from the mean on each
day an amount equal to the arrears and accruals of the fixed
cumulative dividend up to that date (whether the same have
been earned or declared or not);

(In the event of the repayment of capital invelving the
payment of a part only of the capital paid up on the 107
Cumulative Preference Shares, a part only of the said
premivm proporticmate to the amount of the capital tec be
repaid on such shares shall become payable. In the event of
any premium payable as aforesaid not being a multiple of one
pence, any fraction shall be disregardedi.

Save as aforesaid the holders of the 102 Cumulative
Preference Shares shall have no right to participate in the
profits and assets ol the Company.

"the Relevant Date! shall mean (in the case of a return of
assets on a winding up by the Courtr othervise than
subsequent to a resolution of the Company in General Meeting
for vinding up) the date of the presentment in Court of rhke

petition/
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5.
petition for winding up and (in any other case) the date of
the notice of the meeting to consider the resolution which
gives rise to the return of aseets (whether or not such
resolution is subject to the sanction of the Court).
2) Next and subject thereto in paying to the holders of the
Staff Participating Shares the whole amount paid up on such
share and also (if the shares are at the time entitled to
participate) a sum equal to a dividend at the rate per
centum per annum paid on such shares for the last completed
year for the period from the end of such year to the date of
repayment. !
3) After the payments referred to in 1) and 2) above the
balance of such assets shall belong to and be distributed
amongst the holders of the Ordinary Shares in proportion to
the amounts paid up on the Ordinary Shares held by them
respectively.
4. (A) If at any time the Share Capital is divided into
different classes of shares the rights attached to any class,
unle;s otherwise provided by the terms of issue of the Shares of
that class, may, whether or not the Company is being wound up, be
varied or altered with the comsent in writing of the holders of
thFee-fourths of the issued Shares of that class or with the
sanction of an Extraordinary Resolution passed at a separate
General Meeting of the holders of the Shares of the ¢lass; to
every such separate General Meeting the provisions of these
Articles relating to General Meetings shall apply but so that the
necassary quorum shall be &two persons at least holding or
representing by proxy one~third of the issued Shares of the class
and that any holder of Sharés of the class present in person or

by proxy may demand a poll;

(8)/
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6.

(B) Without prejudice to the provisionms of Paragraph (A) of
this Article the rights attached to the 10% Cumulative Preference
Shares shall be deemed to be varied by:- '

(i) the creation or issue of any further Shares ranking in

priority to the 10% Cumulative Preference Shares; or

(ii) the creation or issue of any Further shares ranking as

regards participation in the profits or assets of the

Company pari passu with the 10% Cumulative Preference Shares

unless the issue is of further Preference Shares which would

not cause the total nominal amount of the 107 Cumulative

Preference Shares and all Preference Shares ranking pari

passu therewith din dissue to exceed one quarter of the

adjusted total of capital and reserves (as defined in

Article 100 heteof); or

(iii) the passing of a resolution either:—

(a) for the voluntary winding up of the Company; or

(b) to effect a reduction in the issued capital of the
Company; or

(c) to alter the provisions of Article 100 of these
presents,

(C) The rights attached to Staff Participating Shares shall
not be deemed to be varied by the creation or issue of any
further shares of any c¢lass, (whether or not such shares shall
rank in priority to or pari passu with the Staff Farticipating
Shares).

5. Subject as hereinafter provided and without prejudice to any
special vrights, privileges or restrictions for the time being
attaching to any then existing eclass of shares in the capital of
the Company, any new shares may be issued upon such terms and
conditions, and with such rights, privileges and restrictions
artached thereto, as the General Meeting resolving upon the

creation thereof shall direct or, if no such direction be given,

as/



7.

as the Directors shall determine, and in particular such shares
may be issued with a praferential, qualified or deferred right to
dividends and in the distribution of assets of the Company, and
with a special or without any right of voting, and any Preference
Shares may be issued on the terms that they are, or at the option
of the Company are to be liable, to be redeemed.
0. (A) Subject to any direction to the contrary which may be
given in the resolution sanctioning the increase of capital or in
any resolution classifying any shares in the capital of the
Company, at the time unclassified, the issue of all shares of the
Company or any other share chall be at the discretion of the
Directors provided that save as provided in part (B) of this
Article, all shares shall before issue be offered at the relevant
offer 'price to the holders of Ordinmary Shares of the Company in
proportion to their then holdings of such shares (but so that
fractions of any new shares may be excluded). The offer shall be
made by notice in writing and shall remain open for a period eof
not less than Twenty-one days. The Directors may at any time up
to two months after the expiration of such offer or on receipt of
jntimation Ffrom any person to whom the offer was made that he
decline some or all of the shares so offered to him, dispose of
any shares mnot taken up pursuant thereto (including any shares
representing fractions excluded as aforesaid) at such price (not
being less than the offer price) and in such manner as the
Directors may think fit.

(8) The Directors may issue any shares of tha CTompany for
the time being unissued without offering the same to the holiders
of Ordinary Shares in the manner provided in Paragraph (4A) of

this Article if:-

(7
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(i) the shares are issued in respect of the purchase of
additional assets and whet:ﬁer guch shares are issued as
fully paid or partly paid in whole or part payment therefor;
or
(ii) the issue is made on the conversion into shares of any
convertible loan or debenture or other security convertible
into shares of the Company which loan:-
(a) was issued as fully paid in whole or part payment
for additional assets acquired by the Company, or
{b) was in the first instance offered to the holders of
the Ordinary Shares of the Company in the manner
provided in Paragraph (A} of this Article for an issue
of shares; or
(iii) the shares are issuved to any employee (including any
full-time working Director) of the Company provided always
that the total nominal amount of shares so issued pursuant
to this Article shall not exceed an amount equal to 5% of
the total nominal amount of the equity share capital of the
Company from time to time issued.
CERTIFICATES
7. Every person vhose name is entered as a Member in the
Register (except a stock exchange nominee in respect of whom the
Company is mot by law required to complete and have ready for
delivery a certificate) shall be entitled, without payment, to
receive within two months after allotment or registration of =a
transfer (or within such period as the temms of issue shall
provide) one certificate for all his shares of any one class or
several certificates each for one or more of his shares of such
class upon payment for every certificate after the first of such
sum (if any) not exceeding five pence as the Board may from time
to time determine. In the case of a share held jointly by several

persons, delivery of a certificate to one of several joint

holders/
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9. '

holders shall be sufficient delivery to all, A Member (except
such a nomines as aforesdid) who has t;:anférred part of the
shares comprised in his helding shall be entitled to a Certificate'
for the balance without charge. Ii a Share Cervificate 1is
defaced, lost or destroyed it will be replaced without fee but on
such terms (if any) as to evidence and indemnity and to payment
of the costs and out-of-pocket expenses of the Company in
investigating such evidence and preparing such indemnity as the
Board may think fit and, in case of defacement, on delivery of
the old certificate to the Company.

8. All Forms of certificate for shares (other than letters of
allotment, scrip certificates and other like documents) shall,
except to the extent that the terms and conditions for the time
being relating thereto otherwise provide, be issued under the
Seal or if permitted by the Statutes a Ffacsimile thereof and
shall bear the autographic signatures of at least one Director
and of the Secrectary or some other person appointed by the Board
for the purpose provided always that the Board may by resclution
determine, either generally or in any particular case oOx cases,
that any of such signatures as aforeszid need not be autographic
but may be affixed to such certificates by some mechanical means
or may be printed thereon or that such certificates need not be
signed by any pexrson. Neither the Seal nor the facsimile thereof
shall be affixed to any Cervificate without the authority of the
Directors.

ALTERATION OF CAPITAL

9. The Company may £rom time to time by Ordinary Resolution
increase its capital by such sum to be divided into shares of
such amounts as the resolution shall prescribe.

10. All new shares shall be subject to the provisions of these
presents with reference to allotment, payment of calls, 1lien,

transfer, transmission, forfeiture and otherwis=z.
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(A) The Company may by Ordinary Resolution:-

(1) consolidate and divide all or any of its share
capital into shares of larger amount than its existing
shares;

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

(3) sub-divide its shares, or any of them, intc shares
of smaller amount than is fixed by the Memorandum of
Ansociation (subject, nevertheless, to the provisions
of the Statutes) and so that the resolution whereby any
share is sub-divided may determine that, as between the
hoiders of the shares resulting from such sub-division,
one or more of the shares may, as compared with the
others, have any such preferred, deferred oxr other
special rights, or be subject to any such restrictions,
as the Company has power to attach to unissued or new

shares.

(B) Upon any conseolidation of fully paid shares into shares
of larger amount the Directors may settle any difficulty which
may arise with regard thereto and in particular may as between
the holders of shares so consolidated determine which shares are
consolidated into each consolidated share and in the case of any
shares registered in the name of one holder (or join:t holders)
being consolidated with shares repistered in the name of another
holder{or Jjoint holders) wmay make such arrangements for the
allocation, acceptance ol sale of the consolidated share and for
the distribution of any moneys received in respect thereof as may
be thought fit and for the purpese of giving effect thereto may
appoint some person to transfer the consolidsted share or any
fractions thereof and to receive the purchase price thereof and

any transfer executed in pursuance thereof shall be effective and



an
\-1

11.

‘after such transfer has been registered =0 person shall be

entitled to question its validity.

11. The Company may by Special %esolution reduce dits share
capital or any carital redemption reserve fund or share premium
account in any manner and with and subject to any dincident
authorised and consent required by law.

12. The Company may exercise the powers or paying commissions
conferred by the Statutes. The rate per cent. or the amount of
the commission paid ox agreed to be paid shall be disclosed in
the manner required by the Statutes, and such commission shall
not exceed 10 per cent. of the price at which the shares in
respect of which the commission is paid are issued. The Company
may also on any issue of shares pay such brokerage as may be
lawful.

13. Except as required by law, cthe Company shall not be bound to
recognise any person as holding any share upon any trust, even
though the same may be so entered on the Register of Members and
the Company shall not be bound by or compelled in any way to
recognise any equitable, contingent, future wr partial dinterest
in any share, or any interest in any fractional part of - share,
or (except only as by these presents or by law otherwise
provided) any other right in respect of any share, except an
absolute right to the entirety thereof in the registered holder.

CALLS 0¥ SHARES

14. The Directors may from time to time make calls wupon the
menmbers in respect of any moneys unpaid on their shares (whether
on account or the nominal value of the shaces or by way of
premium) anl not by the terms of issuve thureof made payable at
fixed times. Each member shall (subject to receiving at least
fourteen days’ nrotice specifying the time or tirvs and place of
payment) pay to the Company at the time or times and place so

specified/
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spe_cified the amount called on his shares. A call may be revoked
or postponed as the Directorg may determine.
15. A call shall be deemed to have been made at the time when
the resolution of the Directors autherising the call was passed
and may be made payable by instalmemts.
16. The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.
17. If a sum called in respect of a share is not paid before or
on the day appointed for payment theveof, the person from whom
the sum is due shall pay interest on the sum from the day
appointed £for payment thereof to the time of actual payment at
st.ch rate (not exceeding 10 per cent. per annum) as the Directors
determine but the Directors shall be at liberty in any case OT
cases to waive payment of such interest wholly or in part.
18. Any sum (vhether on account of the nominal value of the
share or by way of premium) which by the terms of issue of a
share becomes payable upon allotment oOX at any Ffixed date shall
for all the purposes of these presents be deemed to be a call
duly made and payable on the date on which by the terms of issue
the same becomes payable. In case of non-payment all the relevant
provicions of Cthese presents as vo payment of interest and
£XpEeRses, forfeiture or othervise shall apply as if such sum had
become payable by virrue of a call duly made and notified.
19. The Directors may om the 1issue of shares differenciate
between the holders as to the amount of calls to be paid and the
times of payment.
20. The Directors may if they rhink fit receive from any member
willing to advance the same all or any part of the moneys
(whether on account of the nominal value of the shares or by way
of premium) uncalled and unpaid upon the shares held by him and

such payment in advance of calls shall extinguish pro tanto the

. L)

1iability/



e ]

-

'z\--

o

~

13,
liability upon the shares in respect of which it is made and upon
the money so received (until and to the extent that the same.
would but for such advance become payable) the Company may pay
interest at such rate (not exceeding 6 per cent per annum) as the
member paying such sum apnd the Directors agree upomn.

FORFEITURE AND LIEN

91. If a member fails to pay in full any call or instalment of a
call on the day appointed for pa}ment thereof, the Directors may
at any time thereafter serve a notice on him requiring payment of
so much of the call or instalment as is unpaid together with any
interest and expenses which may have accrued.

92. The notice shall name a further day (not being less than
seven days from the date of service of the notice) on or before
which and the place where the payment required by the notice is
to be.made end shall state that in the event of non-payment in
accordance therewith the shares on which the call was made will
be liable to be forfeited.

23. IE the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafrer, before p;ayment of all calls and
interest and expenses due in respect thereof has been made, be
forfeized by a resolution of the Directors to that effect. Such
forfeirure shall include all dividends declared in respect of the
forfeited share and ot aetually paid before forfeiture.‘ The
Directors may accept a surrender of any share liable to be
forfeited hereunder.

9%4. A share so forfeited or surrendered shall become the
properry of the Company and may be sold, re-alloted or otherwise
disposed of eit?.er to the person vho was before such Forfeiture
or surrender the holder thereof or entitled thereto or to any
other person upon such terms and in such manner as the Directors

shall/
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shall rhink fit and at any time before a sale, re-allotment or
disposition the forfeiture or surrender may be cancelled on such
terms as the Directors think F£it., The Directors may, if
necessary, authorise some person to transfer a forfeited or
surrendered share to any such other person as aforesaid.
25. A member whose shares have been forfeited or surrendered
shall cease to be a member in respect of the shares but shall
notwithstanding the forfeiture or surrender remain liable to pay
to the Company all moneys which at the date of forfeiture or
surrender were presently payable by him to the Company in respect
of the shares with interest thereon at 10 per cent per annum (or
such lower rate as the Directors may approve) from the date of
forfeiture or surrender until payment but the Directors may waive
payment of such dinterest either wholly or in part and the
Directors may enforce payment without any allowance for the value
of the shares at the time of forfeiture or surrender.
26. The Company shall have a first and paramount lien on all the
shares other than the 107 Cumulative Preference Shares registered
in the name of a Member in his own right for his debts,
1iabilities and engagements, either alonme or jointly with any
other person, whether a Member or not, to or with the Company,
vhether the peried for the payment, fulfilment or discharge
thereof shall have actually arrived or not. Such lien shall
extend to all dividends from time to time declared in respect of
such shares. Unless otherwise agreed, the registration of a
rransfer of shares shall operate as a waiver of the Company's
lien (if any) on such shares in respect of the Transferor's
debts, liabilities and engagements.
27. The Company may sell in such manner as the Directors think
fit any share on vhich the Company has a lien, provided always
chat if such shares be Ordinary Shares the procedure in Articles

36 and 37 shall be followed, but no sale shall be made unless

somef
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some sum in respect of which the lien exists is presently payable
nor until the expiration of fourteen days after a notice in
writing stating and demanding payment of the sum presently
payable and giving notice of intention to sell in default shall
have been given to the holder for the time being of the share or
the person entitled thereto by reascn of his death or bankruptcy.
28. The net proceeds of such sale after payment of the costs of
such sale shall be applied in or towards payment or satisfaction
of the debts or liabilities in respect whereof the lien exists so
far as the same are presently payable and any residue shall
(subject to a like lien for debts or liabilities not presently
payable as existed upon the shares prior to the sale) be paid to
the person entitled to the shares at the time of the sale. For
giving effeet to any such sale the Directors may authorise some
persor to transfer the shares sold to the purchaser.

29, A statutory declaration in writing that the declarant is a
Director or the Secretary of rhe Company and that a share has
been duly forfeited or surrendered or sold to satisfy a2 lien of
.the Company on a date stated in the declaration 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 of the Company for the consideration (if any)
given for the share on the sale, re-allotment or disposal cthereof
together with the share certificate delivered to a purchaser or
allottee thercof shall {subject to the execution of a transfer if
the same be required) constitute a good title teo the share and
the person to whom the share is sold, re-allotted or disposed of
shall be registered as the holder of the share and shall not be
bound to see to the application of the purchase money {(if any)
nor shall his title to the share be affected by any irregularity
or invalidity in the proceedings by reference to the forfeiture,

surrender, sale, re-allotment or disposal of the share.

TRANSFER/
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TRANSFER AND TRANSMISSION OF SHARES

30. Every transfer of Shares must be in writing and in the usual
common form, and must be left at the office for registration,
accompanied hy the Certificate(s) of the Shares to be transferred
and such other evidence (if any) as the Directors may require to
prove the title of the intending transferor, or his right to
transfer the Shares,

3l. The instrument of transfer of a Share shall, except in the
case of shares paid up be signed both by the transferor and
transferee, and the transferor shall be deemed to remain the
holder of the Share until the name of the transferee is entered
in the Register in respect thereof.

32. No fee will be chargeable by the Company in respect of the
registration of any instrument of transfer, Confirmation,
Probate, Letters of Administration, Cervificates of Marriage or
Death, Power of Attorney or other document relating to or
affecting the title of any shares or otherwise for making any
entry in the Register of Members affecting the title to any
shares,

33. All instruments of transfer which shall be registered shall
be retained by the Company, but any instrument of transfer which
the Directors may decline to register shail be returned to the
party presenting the same.

34, For the purpose of these presents, the renunciation of any
rights or the renunciation or negotiation of any temporary
document of title to any share shall constitute a transfer.

35. The Directors may, in their sole discretion and without
assigning any reason therefor, decline to register any transfer
of an Ordinary Share or a Staff Participating Share.

36./
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36, Without prejudice to the provisions of Artiele 35 hereof, no
Member shall, without the consent of the Directors be entitled to
transfer any Ordinary Share for a nominal consideration or by sway
of security; and (subject to the proviso hereinafter contained no
transfer of Ordinary Shares shall take place for an onerous
consideration, until an offer thereof shall have been first made
in writing to the Directors for behoof of the Members of the
Company, or any other person or persons whom the Directors may in
the interests of the Company consider it desirable to admit to
membership, as provided in Article 37 hereof. Such offer shall
contain the name of the intending purchaser and the price offered
by him, and shall offer the shares at such last-mentioned price
or (subject as aftermentioned) at a price to be fixed by the
Auditors after acceptance of the offer, whichever shall be the
lower and the Directors shall be allowed thirty days either to
accept or reject the offer and shall be entitled to accept the
same as regards a part only of the shares so offered, and if
rejected as regards the whole or part of the shares the seller
shall not be entitled to sell sgch shares not accepted at a lower
price than the price at which they shall have been offered to the
Directors as aforesaid, until a new offer at such lower price
shall have been made to the Directors for behoof foresaid and not
accepted by them. In the event of the price fixed by the Auditors
being unacceptable either to the Directors or to the seller,
either of them shall be entitled to have the determination of the
price referred to the President of the Institute of Chartered
Accountants, and the price fixed by him shall, if less than the
price offered by the intending purchaser, be the price at which
the shares are offered to the Directors. Provided always that in
determining the said price the Auditors or the President of the
Institute of Chartered Accountants, as the case may be, shall
assume the values of the Company's buildings, fittings, goodwill,

stock/
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stock—in-trade and book debts to be those at which they stand at

the time in the Company's books; and provided further, that in

-

any case where it is proposed to trans fer Ordinary Shares for an
onerous consideration, the Directors may, if they in their sole
discretion consider it desirable in the interests of the Company

so to do, waive the right to have such shares offered te them as
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aforesaid, for behoof foresaid, and may pass the transfer to the

P

transferee.
37. The Directors shall offer any shares offered to and accepted
by them, in accordance with the preceding Article, or acquired by

them in accordance with Article 38 hereof, to or among the

holders of Ordinary Shares of the Company as nearly as may be in

Py

proportion to the number of shares held by them respectively;

) provided that if in any case the proportion of shares to which

any other holder may in consequence be entitled to have offered
to him be less than ten, the Directors may in such case, in place

of so offering that proportion of shares, cause them to be

-
.
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offered to such person as they choose who may le one of their own
number, The price at which the Directors shall offer such shares

- shall be the price at which the same are offered to or acquired

-

by the Directors. Amy proportion of shares mnot accepted within
such time as the Directors may fix by any Member to whom they
are offered as aforesaid, may be offered in such way and at such
price as the Directors may think right to any other Member or
L Menbers or to any other person or persons whom the Directors may,

in the interests of the Company, consider it desirable to admit

- to membership. Any Member, or the executors or administrators or

trustee or assignee of any Member vhose shares are offered to and
i accepted by any other Member or Members, or any other person or
b._ persons in terms of this Article, shall be bound, in exchange for

the price at which such shares were offered to or acquired by the

Directors/
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Directors for behoof foresaid, to execute and deliver a transfer
or transfers of such shares to the Member or Members or other
person or persons acquiring the same; and failing the execution
and delivery of such transfer or transfers within such time as
the Directors may appoint, the Directors may, without any furthey
or other consent, and without the execution or delivery of any
transfer, enter the name of the purchaser or purchasers on the
Repister of Member or Members in respect of such shares and give
to him or them a Certificate or Certificates of proprietorship
thereof, and the interxest in such shares of the Member or
Executors or Administrators or Trustee or Assignee so failing to
execute and deliver a transfer shall thereupon cease, and his or
their only right in respect of such shares shall be teo receive
the price at which the same were offered to or acquired by the

Directors.

38. Upon the death or bankruptecy of a Member or upon the title
of the Executors or Administrators of a deceased Member, or of
the Trustee or Assignee of a bankrupt Member, being intimated to
the Company, it shall be in the power and option of the Directors
to requiée the Executors or Administrators, or the Trustee or
Assignee, as the case may be, to sell to the Directors all or any
of the Ordinary Shares which belonged to such deceased or
bankrupt Member, at a price to be fixed by the Auditors subject
to the like right as is provided in Article 36 of these Articles,
to have the price determined by the President of the Institute of
Chartered Accountants on the basis therein set out, provided
always that a requisition to that effect shall have been served
upon the Executors or Administrato;s, or Trustee or Assignee, as
the case may be, or their known Solicitor, within sixty days
after their or his title :thall have been intimated to the
Company; and provided also that any shares so acquired by the
Directors shall be dealt with in the manner provided in Article

37 of these Articles.

39./
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The provisions of this Article shall have effect only in

relation to the 10% Cumulative Preference Shares of the Company:-

40,

(A) Subject to the provisions of Article 4] any person
becoming entitled to a share in consequence of the death or
bankruptey of a member may (subject as hereinafter provided)
upon such evidence being produced as may from time to time
properly be required by the Directors either (a) be
registered as holder of the share in a representative
capacity or (b) be registered himself as holder of the share
or (c) transfer such share to some other person.

(B) The intimation to the Company, by or on behalf of any
persen becoming entitled to a share in accordance with
sub-paragraph (A) of this Article, of the evidence therein
required shall be deemed to be a request by such person to
be registered as a holder of the share in a representative
capacity unless such person shall otherwise elect as
afrermentioned, provided always that such registration shall
not impose any personal liability upon such person in
respect of the share, 'If the person so becoming entitled
shall elect to be registered himself, he shall deliver or
send to the Company a notice in writing signed by him
stating that he so elects and if he shall elect to have
another person registered he shall testify his election by
executing to that person a transfer of the share.

A person becoming entitled to a 107 Cumulative Preference

Share in consequence of the death or bankruptcy of a member shall

be entitled to receive and may give a discharge for all dividends

and other moneys payable on or in respect of such share, but he

shall/

I,



r—-‘l‘ i’_‘-’-"

i

21,

shall not be entitled to receivz notices of or to zitend or woge
at meetings of the Cempany, or save as aforesaid, to any of the
rights or privileges of a member until and unless he shall have
become : membher in respect of the share,

41. In case of the death of a shareholder the surwisrrs oOr
survivor where the deceased was & joint holder, and the executors
or administrators cof the deceased where he was 4 scle or only
surviving holder, shall be the only persons recognised by the
Company as having any title to his shares, but nothing herein
contained shall release the estate of a deceased holder (whether
sole or joint) from any liability in respect of any share solely
or jointly held by him.

STOCK

42, The Company may from time to time by Ordinaxy Resolution
convert any paid-up shares into stock or reconvert any stoek into
paid-up shares of any denomination. If and whenever any unissued
shares of any class in the capital of the Company for the time
being shall have been issued and be fully paid and at that time
the shares of that class previously issued shall stand cenverted

jnro stock such further shares upon being fully paid shall ipso

Ffacto be converted into stock transferable in the same units as

the existing stock of that class.

43, The holders of stock may transfer the same or any part
thereof in the sane nanner and subjecr to the same regulations as
and subject to which the shares from wvhich the stock arose might
previously to conversion have been transferred (or as near
rhereto as circumsctances admit) but no stock shall be transferable
except in such units {not being greater than the noninal amount
of the shares from which the stock arose) as the Directors may
from time to time determine.

4t/



22,
44, The holders of stock shall according to the amount of the
gtoeck held by them have the same tights, privileges and
sdvantagay as regards dividend, return of wapital, voting #nd
ftuer matters as if they held the shares from which the stock
arose; but no such privilege or advantage (except as regards
participation in the profits ox assets of the Company) shall be
conferred by an ameurt of stouk which would not, if existing in

shares, have conferred such privilege or advantuge.

GENERAL MEETINGS

45. An Annual General Meeting shall be held not more than
eighteen months after the incorporation of the Company and
subsequently once in every year, at such time (within a period of
not more than fifteen months after the holding of the last
preceding Annual General Meeting) and place as may be determined
by the Directors. All other General Meetings shall be called
Extraordinary General Meetings.

4o, Le Directors may vhenever they think fit, and shall on
requisition in accordance with the Statutes, proceed to convene

an Extraordinary General Meeting.

NOTICE OF GENERAL MEETIKGS

47. An Annual General Meeting and any General Meeting at which
it is proposed to pass a Special Resolution or (save as provided
by the Statutes) a rasolution of which special notice has been
given to the Company, shall be called by twenty-one days' notice
in writing at the least, and any other General Meeting by
fourteen days' mnotice in writing at the least (exclusive in
either case of the day on which it is served or deemed to be
served) given in mannet hereinafter mentioned to the Auditors and
to all members other than such as are not under the provisions of
these presents entitled to receive such notices from the Company:
Provided that a General Meeting mnotwithstanding that it has been
called by a shorter notice than that specified abové shall be
deemed to have been duly called if it is so agreed :-

/7
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23.

(A) In the case of am Annual General Meeting, by all the
membevrs entitled to actend and vote thereat; and

(By In the case of an Extraordinary Genmeral Meeting by a
majority in number of the members having a right to attend
and vote thereat, being a majority together holding nct less
than 95 per cent in nominal value of the shares giving that

right.

Provided also that the accidental omission to give notice to or

the non-receipt of notice by any person entitled thereto shall

not invalidate the proceedings at any General Meeting.

48.

49,

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

(B) In the case of an Annual General Meeting, the notice
shall also specily the meeting as such.

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

Ordinary business shall mean and include only business

rransacted at an Annuval General Meeting of the following classes,

that is to say:-

(A) Declaring dividends;
(B) Considering and adopting the accounts, the repeorts of
the Directors and Auditors and other documents required to

be annexed to the accounts;

(cy/
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(C) Appointing Auditors and fixing the remuneration of the
Auditors or determining the manner in which such remuneration
is to be fixed;
(D) Appointing or re-appointing Directors te £ill vacancies
arising at tﬁe meeting on retirement by rotation or

otherwise.

50. The Directors shall on the requisition of members in

accordance with the provisions of the Statutes, but subject as
therein provided:=
(A) Give to the members entitled to rcceive notice of the
next Annual General Meeting, notice of any resolution which
may properly be moved and is intended to be moved at that
meeting;
(B) Circulate to the members entitled to have notice of any
Genaral Meeting, any statement of not more than one thousand
words with respect to the matter referred to in any proposed

resolution or the business to bo dealt with at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

5). No business shall be transacted at any General Meeting
unless a quorum is present at the time when the meeting proceeds
to business., A quorum shall be twd persons present in person or
by proxy representing one-half of the aggregate of the voting
vights on & poll of the issued Ordinary Share Capital upon which
all calls or other sums then due have been paid.

52. IF within half an hour from the time appointed for a General
Meeting a tuorum is not present, the meeting, if convened on the
requisition of members, shall be dissolved. In any other case it
shall stand adjourned to the same day in the next week, at the
same time and place, or to such other day and at such other time
and place as the Directors may determine, and if at such
adjournel meeting a quorum is not present within fifteen minutes
from the time appointed for holding the meeting, the members

present in person or by proxy shall be a quorum.

53.7
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53. The Chairman of the Directors; faliling whom the Deéuty-—Chair—
man, shall preside as Chairman at a General Meeting. If there be
no such Chairman or Deputy-Chairman, or if at any meeting neither
be present within five minutes after the time appointed for
holding the meeting and willing to act, the Directors present
shall choose one of their number (’01‘ if no Director be present or
if all the Directors present decline to take the chair, the
members present shall choose one of their number) to be Chairman
of the meeting.
54. The Chairman of the meeting may with the consent of any
General Meeting at which a quorum is present (and shall if so
directed by the meeting) adjourn the meeting £from time to 'time
and from place to place, but no business shall be transacted at
anv +djourned meeting except business which might lawfully have
been transacted at the meeting from which the adjournment took
place, khen a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given as in the case of
an original mceting. Save as aforesaid, it shall not be necessary
to give any notice of an adjournment or of the business to be
transacted at an adjourncd meeting.
55. At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of hands)
denanded by either:-

(A) the chairman of the meeting; or

(B) any member present in person or by proxy and entitled to

vote.

56./
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36. A demand for a poll may be withdrawn. Unless a poll be so
demanded (and the demand be not withdrawn) a declaration by the
Chairman of the meeting that a resolution has been carried, or
carried unanimously, or by a particular majority, or lost, and an
entry to that effect in the minute book, shall be conclusive
evidence of that fact without proof of the number or proportiocn
of the votes recorded for or against such resoluiion, If a poll
is duly demanded (and the demand be not withdrawn), it shall be
taken in such wmanner (ineluding the use of ballot or voting
papers or tickets) as the Chairman of the meeting way direct, and
the result of a poll shall be deemed to be the resolution of the
meeting at which the poll was demanded. The Chairman of the
meeting may (and if so directed by the meeting shall) appoint
scrutineers and may adjourn the meeting to some place and time
fixed by him for the purpose of declaring the result of the poll.
57. In the case of an equality of votes, whether on a show of
hands or on a poll, the Chairman of the meeting at which the show
of hands takes place or at which the poll is demanded shall not
be entitled to a casting vote.

58. A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A pcll demanded
on any other question shall be taken either immediately or at
such subsequent time {not being more than thirty days from the
date of the meeting} and place as the Chairman may direct. No
notice need be given of a poll not taken immediately.

59. The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the
question on which the pnll has been demanded.

VOTES/
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YOTES OF MEMBERS

60. Subject to any special terms as to voting upon which any
Shares may be issued, or may for the time being be held, every
Member holding an Ordinary Share, personally present, at a
Meeting, shall have one vote on a show of hands. Every Member
holding any of the 414 Ordinary Shares number 35001 to 35032
inclusive, 48501 to 48522 inclusive, 52001 to 52007 inclusive,
55501 to 535507 inclusive, 59001l to 59007 inclusive, 62501 to
62507 ineclusive, 66001 to 66006 inclusive, 70001 to 70025
inclusive, 92501 to 92525 inelusive or 874725 to 875000 inclusive
shall upon a poll have 10,000 votes for every such Ordinary Share
held by him. Every Member holding any other Ordinary Share shall
upon a poll have one vote for every such Ordinary Share held by
hin.

6l. The holders of the Staff Participating Shares shall have no
right to receive notice of or to be present or to vote either by
person or by proxy at any Meeting of the Company in respect of

such shares.

62. (A) The holders of the 107 Cumulative Preference Shares
shell be entitled to receive notice of a General Meeting of
the Company but shall not be entitled to attend or vote
thereat unless at the date of the notice convening the
meeting the dividend on the 107 Cumulative Shares or any of
them is six wmonths in arrears Ffor which purpose such
dividend shall be deemed to be payable half-yearly on First
February and First Jugust:

(B) If the holders of the 107 Cumulative Preference Shares
shall be entitled to vote at any General Meeting din
accordance with Paragra‘.. (A) of this Axticle, on a show of
hands each such holuer present in person shall be entitled
to one vote aud on a poll each such person present in person
or by proxy shall be entitled to three votes for each 107

Cumulative Preference Share held by/
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by them, provided that if for any reason ¢ on any occasion
the numbered Ordinary Shares referred to in Artiecle 60
hereof cease on a pell to be capable of exercising 10,000
votes in respect of each such Ordinary Share, the holders of
the L10%Z Cumulative Preference Shares shall on a poll,
whether present in person or by proxy, be entitled to only
one vote for each 107 Cumulative Preference Share held by

them.,

63. (A) A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in 2lunacy,
may vote, whether on a show of hands or on a poll, by his
commitee, curator bonis or other person in the nature of a
commitee or curator bonis appointed by such court, provided
that such evidence as the Directors may require of the
authority of the person claiming to vote shall have been
deposited at the Office not less than forty-eight hours
before the time appointed for holding the meeting or
adjourned meeting or for the taking of the poll at which it

is desired to vote,

(B) Any person entitled by transmission to .any Ordinary
Share may vote at any General Meeting, in the same manner as
if he were the registered holder of such Ordinary Shares,
provided that, forty-eight hours at least before the time of
holding the Meeting at which he proposes to vote, he shall
satisfy the Directors of his right, unless the Directors
shall have previcously admitted his right to wvote at such

Meeting in respect thereof,

64. No member shall, unless the Director otherwise determine, be
entitled to vote at a General Meeting either personally or by
proxy or to exercise any other right conferred by membership in
relation to meetings of the Company unless all calls or other
sums presently payable by him in respect of shares in the Company
have been paid,

65./



a4

—

29,
65, No objection shall be raised as to the admissipility of any
vote except at the meeting or adjourned meeting at which the =ote
objected to is or may be given or rendered and every vote not
disallowed at such meeting shall be valid for all purposes, Any
such objection shall be referred to the Chairman of the meeting

whose decision shall be final and conclusive.

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

67. A proxy need not be a member of the Company.

63, An instrument appointing a proxy shall be in writing in any
usual or common form or in any other form which the Directors may
accept and:-
(A) in the case of an individual shall be signed by the
appointer or by his attorney; and
(B) in the case of a corporation shall be either given under
its common seal or signed on its behalf by an attorney or a

duly authorised officer of the corporation.

The Directors may, but shall not be bound to, require evidence of
the authority of any such attorney or officer. The signature on

such instrument need not he witnessed.

69. An instrument appointing a proxy must be left at such place
or one of such places (if any) as may be specified for that
purpose. in the notice convening the meeting (or, if no place is
so specified, at the Office) not less than forty-eight nhours
before the time appointed for the holding of the meeting or
adjourned meeting or for the taking of the poll at which it is to
be used, and in default shall not be treated as valid. Provided
thatr an instrument of proxy relating to more than one meeting
(including any adjournment thereof) having once been so delivered
for the purposes of any meeting shall not require again to be
detlivered in relation to any subsequent meetings to which it

relates.

70./
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70. An instrument appointing a proxy shall be deemed to include the right
to demand or join in demanding a poll and shall, unless the contrary is
stated thereon, be valid as well for any adjournment of the meeting as for
theymeeting to which it relates.

71. A vote cast by proxy shall not be invalidated by the previous death of
insanity of the prinecipal or by the revocation of the appointment of the
proxy or of the authority under which the appointment was made provided
that no intimation in writing of such death, insanity or revocaticn shall
have been received by the Company at the Office at least one hour before
the commencement of the meeting or adjon-uned meeting or the time appointed
for the taking of the poll at which t is cast.

CORPORATIONS ACTINs BY REPRESENTATIVES

72, Any corporation which is a member of the Company may by resolution of
its directors or other governing body authorise such person as it thinks
fit to act as its representative at any meeting of the Company or of any
class of members of the Company. The person so authorised shall be entitled
to exercise the same powers on behalf of such corporation as the corporation
could exercise if it were an individual member of the Company and such
corporation shall for the purposes of these presents be decmed to be
present in person at any meeting if a person so authorised is present

thereat.

DIRECTORS

73, Unless and until otherwise determined by the Company by Ordiﬁary
Resolution the number of Directors shall not be less than two nor more than
seven.

74. A Director shall not be required to hold any shares of the Company by
way of qualification. A Director who is not a member of the Company shall
nevertheless be entitled to attend and speak at General Meetings.

75. The aggregate amount of the Directors' fees shall not exceed £10,000
per annum or such other sum as may from time to time be determined by the
Company in General Meeting and shall be divisible among the Directors as

they may by resolution agree or failing/
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failing such agreement equally except that any Director who shall
hold office for part only of the period in respect of which such
remuneration is payable shall be entitled only to rank in such
division for a proportion of remuneration related to the period
during which he has held office,
76, The Directors may repay to any Director all such reasonable
expenses as he may incur in attending and returning from meetings
of the Directors or of any committee of the Directors or General
Meetings or otherwise in or about the business of the Company.
77. The Directors shall have power to pay and agree to pay
pensions or oth;r retirement, superannuation, death or disability
benefits to any Director or ex-Director who may hold or have held
any executive office or any office or place of profit under the
Company or any of its subsidiaries o; to the wives, families or
dependants of any such Direector or ex-Director and for the
purpose of providing any such pensions or other benefits to
contribute to any scheme or fund or teo pay premiumé.
78, A Director may contract or be interested in any contract or
arrangement with the Company or any other company in which the
Company may be interested and hold any office or place of profit
(other than the office of Auditor of the Company) wunder the
Company or any such other company and he (or any firm of which he
is a member) may act in a professional capacity for the Company
or any such other company and (unless otherwise agreed) may
retain for his own absolute use and benefit all profits and

adv-ntages accruing to him therefrom.

79. A) The Directors may from time to time appoint one or more
of their body to be the holder of any executive office
(including where considered appropriate, the office of
Managing or Joint Managing or Assistant Managing Director)
on such terms as to period of office, salary, commission or

other remuneration, and otherwise as they may determine.

(B)/
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(B) The appointment of any Director to the office of
Managing or Joint Managing or Assistant Managing Director
shall be sgubject to termination if he ceases to be a
Director but without prejudice to any claim for damages for
breach of any contract of service between him and the
Company.
(C) The appointment of any Director to any other executive
office shall not be subject to termination if he cease from
any cause to be a Director, wunless the contract or
resolution under which he holds office shall expressly state
otherwise in which event the termination of his office if he
cease to be a Directer shall be without prejudice to any
claim for damages for breach of contract of service between
him and the Company.
4%, The Directors may entrust to and confer upon any Director
any of the powers exercisable by them as DPirectors upon such
terms and conditions and with such restrictions as they think
fit, and either collaterally with or to the exclusion of their
own powers, and may from time to time revoke, withdraw, alter or
vary all or any of such powers,

APPOINTHMENT AND RETIREMENT OF DIRECTORS

8l. The office of a Director shall be wvacated in any of the

following events, namely:-

(A) If he shall become prohibited by law from acting as a
Director,

(B) If he shall resign by writing under his hand left at the
Office or +4if he shall tender his resignation and the
' Directurs shall resolve to accept the same.

{C) If he shall have a receiving order made against him,
become bankrupt, notour insolvent, execute a trust deed for
behoof of his creditors or shall compound with his creditors’

generally.

(D)/
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(D) If he shall become of unsound mind or otherwise incapax.

(E) If he has attained the age of 65 and a majority of the

other Directors shall resolVe tliat he resign as a Director.
82. At each Annual General Meetinsr omne-third of the Directors
for the time being (or, 4! their -wmber is mnot a multiple of
three, thr number nearest to but not greater than one~thizd)
shall retire from office, provided that mno Director holding
office as Managing Director or Joint Managing Director or holding
for a fixed term then unexpired any other executive office
subject to termination if he cease to be a Director shall be
subject to retirement by rotation or be taken into account in
determining the number of Directors to retire.
83. The Directors to retire by rotation shall include (so far as
necessary to obtain the number required} any Director who wishes
to retire and not to offer himself for re-election. Any fuxther
Directors so to retire shall be those of the other Directors
subject to retirement by rotation who have been longest in office
since their last re-election or appointment and so that as
between persons who become or were last re-elected Directors on
the same day those to retire shall (unrless they otherwise agree
among themselves) be determined by lot. A retiring Director shall
be eligible for re-election.
84, The Company at the meeting at which a Director retires under
any provision of these presents may by Ordinary Resolution F£ill
up the office being vacated by electing thereto the retiring
Director or some other person eligible £for appointment. In
default the retiring Director shall be deemed to have been
re—eiected except in any of the following cases:-

(A) Where at such meeting it is expressly resolved not to

fill up such office or a resolution for the re-election of

such Director is put to the meeting and lost.

(B)/
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(B) Where such Director has given notiee in writing to the
Company that he is unwilling to be re-elected,
(C) Where the default is due to the moving »f a resclutien

in contravention of the next following Article.

The retirement shall not have effect until the conclusion of the
meeting except where a resolution is passed to elect some other
person in the place of the retiring Director or a resolution for
his re-election is put to the meeting and lost and accordingly a
retiring Director who is re-elected or deemed to have been

re-clected will continue in office without break.

85. A resolution for the appointment of two or more perscns as
Pirvectors by a single resolution shall not be moved at any
General Meeting uriless a regolution that it shall be so moved has
first been agreed to by the meeting without any vote being given
against it; and any resolution moved in contravention of this

provision shall be void.

86. Ko person other than a Director retiring at the meeting
shall, unless recommended by the Directors for election, Dbe
eligible for appointment as & Director at any General Meeting
unless not less than seven nor more than forty-two days before
the day appointed for the meeting there shall have been left at
the Office notice in writing signed by some member (other than
the person to be proposed} duly qualified to attend and vote at
the meeting for which such notice is given of his intentiom to
propose such person for election and also notice in writing
signed by the person to be proposed of his willingness to be

elected.

87. The Cempany may in accordance with and subject to the
proviéions of the Statutes by Ordinary Resolution of which
special notice has been given remove any Director from office
notwithstanding any provision of these preseats or of any
agreement between the Company and such Director, but without

prejudice/
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prejudice to any claim he may have for damages for breach of aw’
such agreement, and appoint another person in place of a Direcror
so removed from office and any person so appointed ghall be
treated for the purpose of determining #he time at which he ox
any other Director is to retire by rotation as if he had become a
Director on the day on which the Directny in whose place he is
appointed was last elected a Director. In default eof such
appointment the vacancy arising upon the removal of a Director

from office may be filled by the Directors as a casual vacancy.

88. The Directers shall have power at any time and from time to
time to appoint any person to be a Director either to £ill a
casual vacancy or as an additional Direetor, but so that the
total number of Directors shall not at any time exgeed the
maximum number (if any) fixed by or in accordance with these
presents. Any Director so appointed shall hold office only until
the néxt Annual General Meeting and shall then be eligible for
re-election, but shall not be taken into account in determining
the number of Directors who are to retire by rotation at such

meeting.
PROCEEDINGS OF DIRECTORS

89. The Directors may mect together for the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit, Questions arising at any meeting shall be determined
by a majority of votes. In case of an equality of votes the
Chairman of the meeting shall not have a second or casting vote.
A Director may, and the Secretary on the requisition of a

Director shall, at any time summon a meeting of the Directors.

90. The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors and unless so fixed
at any other number shall be two. A meeting of the Directors at
which a quorum is present shall be competent to exercise all
powers and discretions for the time being exercisable by the

Directors.

91./
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91. A Director who is in any way, whether dirm y or indiractly
interested in a contract or proposed contract with the Company,
shall declare the nature of his interest in accordance with the
provisions of the Statutes.
92. Save as by the next following Article otherwise provided a
Director shall not vote in respect of any contract, proposal or
arrangement in which he is interested (and if he shall do so his
vote shall not be counted) nor shall he be counted £for the
purpose of any resolution regarding the same in the quorum
present at the meeting, but thig Article shall not apply to any

of the following matters, namely:-

Ha
W

(%) Any contract proposal or arrangement in which he
interested solely by virtue of his having an interest in
gpares, debenturrs »r other securities or obligatioms in, of
or through tht Company.

(B) Any contract proposal or arranfoncat For the glviung of
any security or indemnity to him in respect of money lent or
obligations incurred by lLiin at the request of or for the
hencFit of the Company or any of its supsidiaries.

(C) Any contract proposal ur arrangement for the giving of
any secuyrity indemnity to a thivd party in respect of a debt
or obligation of the Company or any of its subsidiaries for
which he himself has assumed responsibility in whole or in
part undér a guarantee oI indemnity or by the giving of
security.

(D} Any contract proposal or arrangement concerning an offer
of sharves ou debentures or other securities ¢f or by the
Compray 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.

(E)/
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(E) Any conttact proposal or arrangement concerning any
other company in which he is interested, directly or
indirectly and whether as an officer or shareholder or
creditor or otherwise howsoever, but is not the holder of or
beneficially interested in 1 per cent. or more of the issued
shares of any class of such company or of any third company
through which his interest dis derived, or of the voting
rights available to members of the relevant company {any
such interest being deemed for the purposes of this Article
to be a material interest in all circumstances).
{F) Any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement benefits
scheme under which he may benefit and which has been
approved by or is subject to and conditional upon approval
By the Board of Inland Revenue for taxation puxposes.
The Compan may by Ordinary Resolution suspend or relax the
provisions of tais Article to any extent {and either generally or
in respect of any particular contract axrangement os transaction)
or ratify any particular contract arrangement o transaction
carried out in contravention of this Article.
3. A Directer . . istanding his interest may be counted in
the quorum present % any meeting whereat he or any other
Director is appointed to hold any office or place of profit under
the Company or whercat the Direcrors resolve to exercise any of
the rights of %he fompany (whather by the exercise of voting
rights or otherwise) .o appoint or concur in the appointment of a
Director to hold any office or place of profit under any other
company or whereat the terms of any such appointment as
hereinbefore mentioned are considered or varied, and he may vote
on any such matter other than in respect of his own appeintment

or the arrangement or variation of the terms hereof.

Where/
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Yhere the proposals are under com «derctisu  concerning the
appointment (including fixing or varying the terms of appointuent)
of two or more Directors to offieces or employments with the
Company or any company in which the Company is interested, such
proposals may be divided and considered in relation to each
Director separately and in guch case each of the Directors
concerned (if not debarred from voting under sub-paragraph (E) of
the immediately preceding Article) shall be entitled to vote (and
be counted in the quorum) in respect of each resolution except
that concerning his owu appeintment.
94, The c¢ontinuing Directors may act notwithstanding any
vacancies, but if and so long as Lthe number of Directors is
reduced below the minimum number fixed by or in accordance with
these presents the continwipg Rirectors cr Director may act for
the pﬁrpose of filling -p such vacancies or of summoning General
Meetir rs of tic Compai,, but not for any other purpose. If there
be nc ) reziors or Siresn able or willing to act, then any two
members may summon a weneral Meeting for the purpose of
appointing Directors.
95, The Directors may elect a Chairman and deputy Chairman and
determine the period for which each is to hold office. If no
Chairman or Deputy Chairman shall have been appointed, or if at
any meeting neither be present within five minutes after the time
appointed for holding the same, the Dircctors present may choose
one of their number to be Chairman of the meeting.
96. A resolution in writing signed by all the Directors shall be
as effective as a resolution passed st a meeting of the Directors
duly convened and held and may consist of several documents in

the like form, each signed by one or more of the Directors.

97./
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97. The Directors may delegate any of their powers te commitLees
consisting of such one or more members of their body as they
think fit. Any committee so formed shall in the exercise of the
powers so delegated conform to any regulation which may from time

to time be imposed by the Directors.

98. The meetings and proceedings of any such committee
consisting of two or more members shall be governed by the
provisions of these presents regulating the meetings and
proceedings nt the Directors, so far as the same are applicable
and are not superseded ey any tegulations made by the Directors

under the last preceding Article.

99. All acts done by any meeting of Directors, or of a committee
of Directors, or by au; person acting.as a Director, shall, as
regards all persons dealing in good faith with the Company,
notwithstanding that there was some defect in the appointment or
continuance in office of any such Director, or person acting as
aforesaid, or that they or any of them werc disqualified or had
vacated office, or wewe noh entitled to vote, be as valid as 1if
every such person had been duly appointed and was qualified and

had continued to be a Director and had been entitled to vote.

BORROWING PCOWERS

100. The Directors may exercise all the powers of the Company to

borrow money and to mortgage or charge its undertaking, property
and uncalled capital or any part thereof and to issue debentures
and other securities whether outright or as collateral security
for any debt, liability or obligation of the Company or of any
third party. The Directors shall restrict the borrowings of the
Company and exercise all voring and other rights or powers of
contrél axercisable by the Company in relation to its subsidiaries
to secure (as regards subsidiaries so far as by such exercise
they can secure) that the aggregate principal amount for the time
being outstanding of all borrowings of the Group (being the

Company/
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Campany and all its subsidiaries) (exclusive of inter-Group
borrawinés) shall not so long as there are in existence any 10%
Cumulative Preference Shares exceed an amount equal to onz and
one half times the adjusted total of capital and reserves, and
shall not otherwise exceed twice the adjusted total of capital
and reserves.
For the purposes of these Articles:-
{I) The expression ‘'the adjusted total of capital‘ and
reserves' means the aggregate of (i) the nominal amount of
the share capital of the Company issued and paid-up or
credited as paid-up and (ii) the amounts standing to the
eredit of the capital and revenue reserves (including share
premium account, capital redemption resexrve fund and profit
and loss account) of the Group all as shown in a consolidation

of the then latest sudited balance sheet of the Group, but

after:

(a) making such adjustments as may -be necessary in
respect of any variation in the paid-up share
capital, share premium account  or capital
redemption reserve fund of the Group since the
date of the relevant balance sheet and so that if
any proposed issue of shares by the gpmpany for
cash has been underwritten then such shares shall
be deemed to have been issued and the amount
(ircluding any premium) of the subscription moneys
payable in respect thereof (not being moneys
payable later than four months after the date of
allotment) shall be deemed to have been paid-up at
the date when the issue of shares was underwritten.
(b) deducting therefrom the gross amount of any
distribution made by the Company or by any
subsidiary (otherwise than to the Company or to

another/
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another subsidiary) out of profits earned prior ro
the date of the latest audited balance sheet of
the company making the distribution recommended,
declared or made since that date except insofar as
provided for in such balance sheet:
(¢) deducting therefrom a sum equivalent te the
boolt values of any intangible assets (other than
goodwill arising only on such conselidation) and a
sum equivalent to any debit balance on profit and
lossg account.:
(d) excluding therefrom amounts attributable to
minority dinterests and any sums set aside for
taxation and
{e) making such other adjustments as the Auditors
of the Company consider appropriate.

{(I1) There shall be included as borrowingsi-
(a) the principal amount outstanding of accaptances
by any bank or accepting house under any
acceptance credit opened on behalf of and in
Favour of the Company or any subsidiary.
(b) the principal amount outstanding in respect of
any debenture, as defined by Section 455, of the
Companies Act, 1948.
(c) the nominal amount of any share capital and
the principal amount of any borrowings the
beneficial interest wherein is not for the time
being owned by the Group and the redemption or
repayment whereof is for the time being guaranteed
by the Company or by a subsidiary, except to the
extent that the amount guaranteed otherwise falls

to be included as borrowings; and

(a)/
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y (d) the nominal amount of any share capital, not
being equity share capital, of a subsidiary not
for the time being in the beneficial ownership of
the Group.

(III} There shall not be included as borrowings:-
(a) money borrowed for the express purpose of
repaying other borrowings (not being borrowings
owing by the Company to a subsidiary or by 2

subsidiary tc ~he Company or any other subsidiary)

of the Compaw, or any subsidiary, pending its
being so applied, provided that such money is so
applied within a period of four months from the
borrowing thereof: and

(b) money held by the Company or any subsidiary
whether on deposit or current account or otherwise
in connection with any scheme fcir'the benefit of
employees or their dependants.

(1v) (a) borrowings of a partly-owned subsidiary
(exclnding any amount fcr the time being owing to
the Company or any subsidiary) shall be deemed to
be reduced by an amount equal to the minority
proportion of such borrowings:

(b) borrowings owing to a partly-owned subsidiary

by the Company or another subsidiary which would

_ otherwise fall to be excluied shall nevertheless
l be included to the extent of an amount of such
borrowings; and
] (¢) the 'minozity proportion’ shall mean the
proportion of the equity share capital of the
- partly-owned subsidiary which is not attributable

} to the Company.
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(W) In computing the amounts to be taken into account
in terms of this Article, an amount which could be
counted as a borrowing by more than one company
shall in no case be so counted for the purposes of
the same limit. Any such amount shall be treated
(if it can be so treated) as follows:-

(i) as a borrowing by the Company or a wholly-owned
subsidiary rather than as a borrowing by a
partly=-owned supsidiary; and

(ii) as Dbetween two or more partly-owned
subsidiaries as a borrowing gy that subsidiary din
which the minority proportion is the smallest.

{VI) If at any time the Company has 0o subsidiaries
references in this Articie to the consolidation of
the balance sheet of the Company and its
subsidiaries shall have effect as 1if they were
references to the balance sheet of the Company
itself.

(V1iI) 'Subsidiary' and ‘'equity share capital' bear the
respective meanings assigned to them by Section
154 of the Companies Act, 1948.

GENERAL POWERS OF DIRECTORS

10l. The business of the Company shall be managed by the
Directors, who may on behalf of the Company pay all expenses
incurred in the incorporation of the Company or <incidental

thereto/
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thereto and may exercise all such powers of the Company as are
not by the Statutes or by these presents required to be exercised
by the Company in General Meeting, subject nevertheless to any
regulations of these presents, to the provisions of thg Statutss
and to such regulations being not inconsistent with the
aforesaid regulations or provisions, as may be prescribed by
Special Resolutiom of the Company, but no regulatioﬂ se made by
the Company shall invalidate any prior act of the Directoré which
would have been valid if such regulation had not hesen madé. The
general powers given by this Article shall not be limited or
restricted by any special authority or power given to the
Directors by any other Article.

102. The Directors may from time to time and at any time by Power
of Attorney or otherwise appoint any company, firm or person or
any fluctuating body of persons, whether nominated directly or
indirectly by the Directors, to be the Attorney or Attorneys of
the Company for such purposes and with such powers, authorities
and discretions -(not exceeding those vested in or exercisable by
the Directors under these presents) and for such period and
subject to such conditions as they may think fit, and any such
Power of Attorney may contain such provigions for the protection
and convenience of persons dealing with any such Attorﬁey as the
Directors may think fit, and may also authorise any such Attorney
to sub-delegate all or any of the powers, authorities and
discretions vested in him.

103. The Company may exercise the powers conferred by the

Statutes with regard to having an official seal for use abroad

and such powers shall be vested in the Directors.

104./
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104. Subject to and to the extent permitted by the Statutes, the
Company, or the Directors on behalf of the Company, may cause to
be Lkept in any territery outside the gnited Kingdom a branch
register of members resident in such territory, and the Directors
may make and wvary such regulations as they may think fic
respecting the keeping of any such register.
105. AllL cheques, promissory noktes, drafts, bills of exchange,
and other mnegotiable or transferable instruments, and all
receipts for moneys paid to the Company, shall be signed, drawm,
accepced, endorsed, or otherwise executed, as the case may be, in
such manner as the Directers shall from time to time by
resclution determine.
106. Except to the extent permitted by the Statutes no part of
rhe Ffunds of the Company shall be employed in the subscription
for or purchase of or ia loans upon the security of shares in the
Company or in any company which is its holding company notr shall
the Company directly or indirectly give any financial assistance
for the purpose of or in connection with a subscription for or
purchase of such shares ox make any loan to any of the Directors
or to any director of any company which is its holding company OT
enter into any guarantee oOT provide any security in connection
with any such loan.

SECRETARY

107. The Secretary shall be appointed by the Directors on such
terms and for such period 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 clpim For damages for
breach of any contract of service between him andé the Company.

THE SEAL/
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THE SEAL
108, The Directors shall provide for the safe custody of fhe
Seal, which shall only be used by the authority of the Direc loxs
or of a committee of the Directors authorised by the Directors in
that behalf, and every instrument to which the Seal shall be
affixed shall (subject tc the provisions of these presents as to
certificates for shares) be signed by a Director and shall be
countersigned by a second Director or by the Secretary or by some

other person authorised by the Directors in that behalf.

AUTHENTICATION OF DOCUMENTS

109. Any Director or the Secretary or any person appointed 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 or any
committee of the Directors, and any books, records, documents and
adccounts relating to the business of the Company, and to certify
copies therinf or extracts therefrom as true copiés or extracts;
ana whete any boolre, recorf., 'yommenr3 or accounts are elsewhere
than at the Office tlw local munager or other officer of the
Company having the custody thereof shall be deemed to be a person
appointed by the Directors as aforesaid. A document purporting to
be a copy of a resolution, or an extract from the minutes of a
meeting, of the Company or of the Directors or any committee of
the Directors which is certified as aforesaid shall be conclusive
evidence in Favour of all persons dealing with the Company upen
the faith thereof that such resolution has been duly passed or,
as the case may be, that such minutes or extract is a true and

accurate record of proceedings at a duly constituted meeting.
DIVIDENDS

110. The Company may by Ordinary Resolution declare dividends but
no dividend shall be payable except out of the profits of the

Company, or in excess of the amount vecommended by the Directors.

Unless/
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Unless and to the extent that the rights attached to any shares
or the terms of issue thereof otherwise provide, all dividends
shall (as regards any shares not fully paid throughout the period
in respect of which the dividend is paid) be apportioned and paid
pro rata according to the amounts paid on the shares during any
portion or portiomns of the period in respect of which the
dividend is paid. For the purposes of this Article no amount paid
on a share in advance of calls shall be treated as paid on the
shave.
(A) Any resolution declaring a dividend on the shares of any
class, whether a vesolution of the Company in General
Meeting or a resolution of the Directors, or any resolution
of the Directors for payment of a fixed dividend om a date
prescribed for the payment thereof, may specify that the
same shall be payable to the persons ;egisteted as holders
of shares of the class concerned as at the close of business
on a particular date, notwithstanding that it may be a date
prior to that on which the resolution is passed (or, as the
case may be, that prescribed for payment of a fixed
dividend)} and thereupon the dividend shall be payable to
them in accordance with their respective holdings so
registered, but without prejudice to the rights inter se in
respect of such dividend of transferors and transferees of
any shares of the relevant class. .

() The provisions of this Article shall mutatis mutandis

apply to capitalisations to be effected in pursuance of
Article 120,
Subject to the provisions of the Statutes, where any asset,
business or property is bought by the Company as from a past date

(whether such date be before or after the incorporation of the

Company)/
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Company) the profits and losses thereof as from such date may at
the discretion of the Directors in whole or in part be carried to
revenue account and treated for all purposes as profits or losses
of the Company. Subject as aforesaid, if any shares or securities
are purchased cum dividend or interest, such dividend or interest
may at the discretion of the Directors be treated as revenue, and
it shall not be obligatory to capitalise the same or any part
thereof.
111. No dividend or other moneys payable on or in respect of a
share shall bear interest as against the Company.
112, The Directors may deduct from any dividend or other moneys
payable to any member on or in respect of a share all sums of
money (if any) presently payable by him to the Company on account
of calls or otherwise in relation to shares of the Company.
113. The Directors may retain any dividend or other moneys
payable on or in respect of a share on which the Company has a
lien, and may apply the same in or towards satisfaction of the
debts, liabilities or engagements in respect of which the lien
exists,
114, The payment by the Dirccrors of any unclaimed dividend or
other mouneys payable on or in respect of a share into a separate
acecount shall not constitute the Company a Ctrustee in respect
thereof.
115. Any dividend unclaimed afrer a period of twelve years from
the date of declaration of such dividend shall be forfeited and
shall revart to the Company.
116. The Company may upon the recommendation of the Directors by
Ordinary Resolution direct payment of a dividend in whole or in
part by the discribution of specific assets (and in particular of
paid-up shares or debentures of any other company} and the

Directors/
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Directors shall give effect to such resolution, and where any
difficulty arises in regard to such distribution, the Directors
may settle the same as they think expedient and in particular may
issue fractional certificates and fix the value for distribution
of such specific assets or any part thereof and may determine
that cash payments shall 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 specific assets in trustees as may
seem expedient to the Directors.

117. Any dividend or other moneys payable in cash on or in
respect of a share may be paid by cheque or warrant sent through
the post to the registered address of the member or person
entitled thereto (or, if two or more persons are registered as
joint'holders of the share or are entitled thereto in consequence
of the death or bankruptey of the holder, to any one of such
pexsons), or to such person and such address as such member or
person or persons may by writing direct. Every such cheque or
warrant shall be made payable to the order of the person to vhom
it is sent or to such person as the holder or joint holders or
person or persons entitled to the share in consequence of the
death or bankruptcy of the holder may direct and payment of the
cheque or warrant by the banker upon whom it is drawn shall be a
good discharge to the Company. Every such cheque or warrant shall
be sent at the risk of the person entitled to the money
represented thereby.

118. If two or more persons are repistered as joint holders of
any share, or are entitled jointly to a share in consequence of
the death or bankruptcy of the holder, any one of them may give
effectual receipts Ffor any dividend or other moneys payable or
property distributable on or in respect of t,e share.

RESERVES/
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. . RESERVES
119, The Directors may before recommending any dividend whether
preferential or otherwise set aside out of the profits of the
Company and carry to reserve:'such sums as they think proper
which, at the discretion of the Directors, shall be applicable
for any purpose to which the prefits of the Company may properly
be applied and pending such application may either be employed in
the business of the Company or be invested. The Directors may
divide any such reserve into such special funds as they think fit
and may consolidate into one fund any special funds as they think
fit and may consolidate into one fund ahy special funds or any
parts of any special funds into which the reserve may have been
divided. The Directors may also without placing the same to
reserve carry forward any profits which they may think it not
prudent to distribute.

CAPITALISATION OF PROFITS AND RESERVES

120. The Company may upon the recommendation of the Directors by
Ordinary Resolution resolve that any sum not required for the
payment or provision of any fixed cumulative preferential
dividend, and (A) for the time being standing to the credit of
any reserve fund or veserve account of the Company or (B)
standing to the credit of profit and loss account or otherwise
available for distribution, be capitalised, and authorise the
Directors toc appropriate the sum resolved to be capitalised to
the Ordinary Shareholders in the proportions in which they hold
such shares and to apply such sum on their behalf either in or
towards paying up the amounts (if any) for the time being unpaid
on any shares held by them respectively or in paying up in full
unissued shares or debentures of the Company of a nominal amount
equal to such sum, such shares or debentures to be allotted and

distributed credited as fully paid up to and amongst them in the

proportion/
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proportion aforesaid or partly in one way and partly in the
other: Provided that Share Premium Account and Capital Redemption
Fund may only be applied hereunder in the paying up of unissued
shares to be issued as fully paid.

121. Whenever such a resolution as aforesaid shall have been
passed the Directors shall make all appropriations and applications
of the sum resolved to be capitalised thereby and all allotments
and issues of Ffully paid shares or debentures (if any) and
generally shall do all acts and things required to give effect
thereto, with full power to the Directors to make such provisions
as they think fit in the case of shares or debentures becoming
distributable in fractions (including provisions whereby the
benefit of fractional entitlements accrue to the Company rather
than to the members concerned) and also to authorise any person
to enter on behalf of all the members interested into an
agreement with the Company providing for the allotment credited
as fully paid up of any shares or debentures to be issued upon
such capitalisation and for matters incidental thereto and any
agreement made under such authority shall be effective and
binding on all concerned.

MINUTES AND BOOKS

122. The Directors shall cause Minutes to be made in books to be
provided for the purpose:-
(A) of all appointments of officers made by the Directors;
(8) of the names of the Directors present at each meeting of
Directors and of any committee of Directors;
(C) of all resolutions and proceedings at all meetings of
the Company and of any class of members of the Company and
of the Directors and of committees of Directors.
Any register, index, minute boock, book of account or other book
required by these presents or the Statutes to be kept by or on

behalf of the Company may be kept either by making entries in

bound/
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bound books or by recording them in any other manner. In any case
in which bound books are not used, the Directors shall take

adequate precautions for guarding against falsification and Efor

facilitating its discovery.

ACCOUNTS

123, The books of account shall be kept at the Office, or at such
other place within Great Britain as the Directors think fit, and
shall always be open to the inspection of the Directors. No
member (other than a Director) shall have any right of dinspecting
any account or book or document of the Company except as
conferred by Statute or authorised by the Directors.

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

125. A copy of every balance sheet and profit and loss account
which is to be laid before a General Meeting of the Company
‘(including every document required by law to be attached or
annexed thereto) shall not less than twenty-one days before the
date of the meeting be sent to every member of, and every holder
of debentures of, the Company and to every other person who is
entitled to receive notices of meetings from the Company under
the provisions of the Statutes or of these presents Provided that
this Article shall not require a copy of these documents to be
gent to more than one of joint holders or to any person who is
not entitled to receive notices of meetings and of whose address
the Company is not aware, but any member or holder cof debentures
to whom a copy of these documents has not been sent shall be
entitled to receive a copy free of charge on application at the
Office. Whenever a listing on any Stock Exchange in the United

Kingdom/
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Kingdom fo£ all or any of the shares or debentures of thc Company
shall for the time being be in force, there shall be forwarded to
the appropriate officer of such Stock Exchange such number of
copies of such documents as may for the time being be required
under its regulations or practice.
AUDITORS
126. Subject to the provisions of the Statutes, all acts done by
any person acting as an Auditor shall, as regards all persons
dealing in good faith with the Company, be valid, notwithstanding
that there was some defect in his appointment or that he was at
the time of his appointment not qualified for appointment.
127. The Auditor shall be entitled to attend any General Meeting
and to receive all notices of and other communications relating
to any General Meeting which any Member is entitled to receive,
and to be heard at any General Heeting on any part of the
business of the meeting which concerns him as Auditor.
NOTICES
128. Any notice or document (including a share Certificate) may
pe served on or delivered to any member by the Company either
personally or by sending it through the post in & prepaid cover
addressed to such member at his registered address, or (if he has
no registered address within the United Kingdom) to the address,
if any, within the United Kingdom supplied by him to the Company
as his address for the service of notices. Where a notice or
other document is served or sent by post, service or delivery
shall be deemed to be effected at the expiration of twenty-four
hours after the time when the cover containing the same is posted
and in proving such service or delivery it shall be sufficient to

prove that such cover was properly addressed, stamped and posted.

129./
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129, In respect of joint holdings all notices shall be given to
that one of the joint holders whose name stands first in the
Register of Membere and notice so given shall be sufficient
notice to all the joint holders.
130. A person entitled to a share in consequence of the death or
bankruptcy of a member upon such evidence being produced as may
from time to time properly be required by the Directors and upon
supplying an address within the United Kingdom for the service of
notices, shall be entitled to have served upon or delivered to
him at such address any notice or document to which the member
but For his death or bankruptcy would be entitled, and such
service or delivery shall for all purposes be deemed a sufficient
service or delivery of such notice or document on all persons
interested (whether jointly with or as claiming through or under
him) {n the share. Save as aforesaid any notice or document
delivered or sent by post to or left at the registered address of
any member in pursuance of these presents shall, notwithstanding
rhat such member be then dead or bankrupt, and whether or not the
Company have notice of his death or bankruptecy be deemed to have
been duly served or delivered in respect of any share registered
in the name of such member as sole or joint holder.
131. A member who (having no registered address within the United
Kingdom) has not supplied to the Company an address within the
United Kingdom for the service of notices shall not be entitled
to receive notices from the Company.

WINDING UP

132. If the Company shall be wound up (whether the liquidation is
voluntary, under supervision, or by the Court)} the Liquidator
may, with the authority of an Extraordinary Resolution, divide
among the members in specie or kind the whole or any part of the

assets of the Company and whether or not the assets shall consist

of/
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of pruperty of one kind or sHall consist of properties of
different kinds, and may Ffor such purpose set such value as he
deems fair upon any one or more class or classes of property and
may determine how such division shall be carried out as between
the members or different classes of members. The Liquidator may,
with the like aukthority, vest any part of the assets in trustees
upon such trusts for the benefit of members as the Liquidator
with the like authority shall think fit, and the liquidation of
the Company may be closed and the Company dissolved, but so that
no contributory shall be compelled to accept any shares or other -
property in respect of which there is a liability.
INDEMNITY

133. Subject to the provisions of and so far as may be permitted
by the Statutes, every Director, Auditor, Secretary or other
officer of the Company shall be enritled to be indemnified by the
Company against all costs, charges, losses, expenses and

liabilities incurred by him in the executjon and discharge of his

. duties or in relation thereto.



