THE COMPANIES ACTS 1948 to 1981 lo‘o

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of

J. E. BEALE, F‘UBLIC/-.’LIMITED COMPANY

(Adopted by Special Resolution passed on the 5th day of June 1959
and incorporating all amendments up to and including
B  26th July 1991)

PRELIMINARY

1, The regulations in Table "A" in the first schedule to the Companies
(Consolidation) Act, 1908, shall not apply to the Company,

2. In these presents the words standing in the first column of the following
table shall where the context so admits bear the meaning set opposite to
them respectively in the second column thereof.

Words Meanings
The Act The Companies Act, 1948 as amended by

the Companies Act, 1967,

The Statutes The Companies Act, 1948 and every
statutory modification or re-enactment
thereof for the time being in force.

These presents These Articles of Association as from
time to time altered by special
resolution,

The Office The Registered Office of the Company.

The Seal The Common Seal of the Company.
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In writing Written, or produced by ery substitute for
writing, or partly one and partly the
other.

And the expressions "Debenture" and "Debenture Holder" shall include
"Debenture Stock" and “Debenture Stockholder", and the expression
"Secretary" shall include a temporary or assistant Secretary and any person
appuointed by the Directors to perform any of the duties of the Secretary.

Save as aforesaid any words or expressions defined in the Statutes shall
where the context so admits bear the same meaning in these presents.

Any branch or kind of business which the Company is either expressly or by
implication authorised to undertake may be undertaken at such time or
times as the Directors think fit, and may be left in abeyance, whether
already commenced or not, so long as the Directors deem it expedient not
to commence or proceed with the same.

{1) The Company shall have the authority to issue shares which are to
be redesmed or are liable to be redeemed at the option of the
Company or the sharehelder.

(2) The Company shall have power to purchase its own shares
(including any redeemable shares) in any manner authorised by the
Companies Act 1981 or any statutory re-enactment or modification
thereof for the time being in force.

CAPITAL

The share capital of the Company is £1,219,602 divided imto 1,212,254
Ordinary Shares of &1 each and 146,960 Management Shares of 5p each.

The Management Shares shall carry a fixed non-cumulative dividend at the
rate of five per cent. per annum on the capital paid up thereon calculated
from the 30th Day of June, 1959 and ranking pari passu with any dividend
from time to time paid on the Ordinary Shares in respect of any accounting
period of the Company, and on a winding up shall entitle the holders to
repayment of the capital paid up thereon in priority to any payment to the
holders of the Ordinary Shares, but the Management Shares shall not
entitle the holders to any further or other participation in the profits or
agsets of the Company.

Withaut prejudice to any special rights previously conferred on the holders
of any shares or class of shares already issued (which special rights shall
not be modified or abrogated except with such corsent or sanction as is
provided by the next following Article), any shares in the Company
(whether forming part of the present capital or not) may be issued with or
have attached thereto such preferred, deferred or other special rights, or
such restrictions, whether in regard to dividend, return or capital, voting or
otherwise, as the Company may from time to time by special resolution
determine.

MODIFICATIONS OF RIGHTS
Whenever the capital of the Company is divided into different classes of

shares, the special rights attached to any oclass may, either with the
consent in writing of tb2 holders of three-fourths of the issued shares of
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the class, or with the sanction of an extraordinary resolution passed at a
separate meeting of such holders (but not otherwise), be modified or
abregated, and may be so rmodified or abrogated either whilst the Company
is a going concern or during or in contempiation of a winding up, To every
such separate meeting all the provisions of these presents relating to
general meetings or to the proceedings thereat shall mutatis mutandis
apply, except that the necessary quorum shall be two persons at least
holding ar representing by proxy one-third in nominal amount of the issued
shares of the class (but s0 that if at any adjourned meeting of such holders
a quorurn as above defined is not present, those persons who are present
shall be a quorum), and that the holders of shares of the class shall, on a
poll, have one voie for every share of the class held by them respectively.

The special rights conferred upon the holders of any shares or class of
shares issued with preferred or other special rights shall, unless otherwise
expressly provided by the terms of issue of such shares, be deemed to be
modified by the creation or issue of further shares ranking pari passu
therewith.

SHARES

The Company (or the Directors on behaif of the Company) may exercise the
powers of paying commissions conferred by section 53 of the Act: Provided
that the commission paid or agreed to be paid shall not exceed 10 per
cent. of the price at which the shares in respect of which the Commission
is paid are issued and shall be disclosed in the manner required by that
section. The Company (or the Directors on behalf of the Company) may on
any issue of shares pay such brokerage as may be lawful.

If any shares of the Company are issued for the purpose of raising money to
defray the expenses of the construction of any works or buildings or the
provision of any plant which cannot be made profitable for a lengthened
period, the Company (or the Directors on behalf af the Company) may,
subject to the conditions and restrictions prescribed by section 69 of the
Act, pay interest on so much of that share capital as is for the time being
paid up, and may charge the same to capital as part of the cost of
construction of the works, buildings or plant.

Except as authorised by law, no person shall be recognised by the Company
as holding any share upon any trust, and the Company shall not be bound by
or recognise any equitable, contingent, future or partial interest in any
share, or {(except only as by these presents or by law otherwise pravided)
any interest in any fractional part of a share, or any other right in respect
of any share except an absolute right to the entirety thereof in the
registered holder.

Every person whose name is entered as a member in the register of
members shall be entitled without payment to one certificate for all his
shares of each class (and, upon transferring a part of his holding of shares
of any class, to a certificate for the balance of that holding), or, upon
payment of such fee, not exceeding 5p, for every certificate after the first
as the Directors shall from time to time determine, to several certificates,
each for one or more of his shares of each class, Every certiflcate shall
be issued under the Seal, as hereinafter provided, and shall specify the
shares to which it relates and the amount paid up thereon. In the case of
a share held jointly by several persons, the Company shall not be bound to
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issye more than ong Lertificate therefor, ang de!ivery of g Gertificata fop 5
share g one gof severa] Joint holdeps shall pp Ufficient daliver_y to aly,

If a share Certificate Is defaced, logt gp destmyed, it May b rensweqy on
Payment of such fes (jf any} nnt SXceeding 50, end o Such termg (if any) as
. . g " ! it

The Company shal] have g lier gn every share (not being g fuily paid sharg)
for ay) Monies, whethep presently Payable op
fixed time jn Tespact pf that share; and the Campany shal) also haye a

first and Paramoung lien &rigl charge an al) shareg (othep than fully Paid

e
shalj have arriveg gp not, gng notwithstanding that the same agra Jaint debtg
ar Iiabilities of the Member o his estate gny any othep Person, Whether 5
Mmember of the Campany or not, The Company's Lien (if any) on 5 share
shal] extend tg all dividengs and pthep Monies pp Property attributap)e

reto,

The Company may gell, in such Manner 4 the Dz‘rectors think fit, any
shareg on which the Cornpany has a lien, byt ho sgle shall pe Made unlegy
S0me sy in FRSpect of Which the lien eXists igq presently Payable, 0T untj}
the EXpiration of Tourteen days after 4 Motice jn Writing, Stating and

Manding Payment of the sum presently Payabla, and 8iving Notice of
intenticm to sep) in defau!t, shalj have been given ¢q the holder for the

time being of the share, o the person entitley theretg by Teagson of his
Y

To give Bffect tg any suph Sale the Directors May authaorjgg 50me perspr, to
transfap the shares Sold tq the Burchagep thereof, The Purchaser shall pa
Tegisterey as the halder of tha shareg CoOmprisey in

he sha]) not be boungd tq See to the application of the Purchage Mmoney, npp
shall hijs title to the shares be affecteq by any jrregulanty or invajidity in

the proceedings in teferency to the sale,

The Proceeds o sale shgji be applied jn or towarg Payment qp satisfaetion

of the debt op Iiabihty N respegt wheregs the lign exists, gq far gg the
Same g Present )y Payable, and any residye shai] (subject to g like lien fgp
debts op Habilities not Present|y Payable gz eXisted Upon tha shareg befope
the sale) pg Paid tn the Persan éntitled ¢, the shareg at the time of the

Sale,

CALLg ON SHARES

The Directopy may from time o time maye calls ypgp, the Members i
Tespeot op any monjeg Unpaid pn theye Shares {whether 0N accoyng of the
nNominaj 8Mount of the shares op by way of premium), Provideg that (except
as otherwise fixed by the terms pf issue) o cajl gn any share shal} eXtead
One-fourth of ¢ Mina} amount of the shape ar be Payable o less than
two months from the Jlast cally  ang each Membeayp shal} (subjept to his
being given at least gng morstiy'g Notice 3pecifying the time or timag and
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place of payment) pay to the Company at the time or timss and place co
specitied the amount called on his shares.

A call shall be deemed to have been made at the time when the resciutlon
of the Directors authorising the call was passed, and may be made payable
by instalments.,

The joint holders of a share shall be jointly and severally liable to pay all
calls in respect therecof.

If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person froin whom the sum is due shall
pay interest on the sum from that day to the time of actual paymeni at
such rate, not exceeding 7 per cent. per anhum, as the Pirectors determine,
but the Directors shall be at liberty to waive payment of such interest
wholly or in part,

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

The Directors may, on the issue of shares, differentiate between the holders
in the amount of calls to be paid, and in the times of payment.

The Directors may, if they think fit, receive from any member all or any
part of the monies uncalled and unpaid upon any shares held by him, and
upon all or any of the monies so advanced may (until the same would but
for such advance become presently payable) pay interest at such rate, not
exceeding (unless the Company in general meeting shall otherwise direct) 7
per cent. per annum, as may be agreed upon between the Directors and the
member.

TRANSFER OF SHARES

(a) No holder of a Management Share shall so long as he is a Director
of the Company tranfer any Managernent Share unless the transfer
is approved by resolution of the Board. Such holder being a
Director shall be entitled to vote upon the resolution of the Board
approving the transfer, and shall be counted in the quorum present
at the meeting of Directors. In approving or declining to approve
any such transfer the Board shall have an absolute discretion.

(b) Upon any holder of a Management Share dying or ceasing Lo be a
Director otherwise than by retirement and re-election at the same
meeting all the Management Shares then held by him shall be
transferred to such other person or persons as the Directors shall
determine. To give effect to any such transfer the Directors may
authorise some person to transter any of such shares to the
purchaser thereof, who shall be registered as the holder of the
shares so transferred., The purchaser shall not be bound to see to
the application of the purchase money, which shall be held in trust
for the previous holder of such shares. Provided that if the
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Directors shall serve upon the holder of a Management Share who
has ceased to be a Director or upon the persanal representatives of
a holder of a Management Share who has died a notice that they
are unable to find a purchaser for some or all of the Management
Shares held by him such holder or his personal representatives
gshall be entitled, within three months after the service of such
notice or such longer perind as the Directors may allow, to sell
all or any of the Management Shares for which the Directors have
been unable to find a purchaser to any person and at any price,
subject nevertheless to the provisions of Article 29.

() No transfer of a Management Share shall be registered unless it is
expressed to be in consideration of a sum equal to its nominal
value,

All transfers of shares shall be effected by transfer in writing in the usual
common form, or in such other form as the Directors may approve.

The instrument of trarsfer of a share shall be exscuted by both the
transferor and the transferee, and the transferor shall be deemed to rernain
the holder of the share until the name of the transferee is entered in the
register of members in respect thereof.

The Directors may, in their absolute discretion, and without assigning any
reason therefor, refuse to register any transfer of Ordinary Shares to a
person of whom they do not approve, and they may alsc refuse to register
the transfer of shares on which the Company has a lien.

The Directors may also refuse to recognise any instrument of transfer,
unless

(A) Such fee, not exceeding 123p, as the Directors may from time to
time require is paid to the Company in respect thereof;

B8) The instrument of transfer is accompanied by the certificate of
the shares to which it relates and such other evidence as the
Directors may reasonably require to show the right of the
transferor to make the transfer; and

(C) The instrument of transfer relates to shares of one class only.

If the Directors refuse to register a transfer, they shall, within twe months
after the date on which the transfer was lodged for registration send to the
transferee notice of the refusal.

The registration of transfers may be suspended at such times and for such
pericd as the Directors may from time to time determine, provided that it
shall not be suspended for more than thirty days in any year.

TRANSMISSION OF SHARES

In case of the death of a shareholder the survivars or survivor where the
deceased was a ,dint holder, and the executors or administrators of the
deceased where h: was a sole holder, shall be the only persons recognised
by the Commpany as having any title to his shares, but nothing herein
contained shall release the estate of a deceased joint holder from any
liability in respect of any share jointly held by him.
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If the Person gg becc:ming entitled shall ejept to be registereg himself, he
shall deliver op send to the Cumpany 8 natice in Writing slgned by him
Stating that he so elects, Jf he shaj] elect tp have hjg normines registered,
he shal} Lestify hjg election by Executing » transfer of SUch share ¢4 his
Nominge, A); the }imitations, Festrictiong and provisigns of these Presents
relating to the right tg transfer shares ang the registration of transferg
theraof shal] apply tq any such notipe

death gp bankruptcy of the member hay POt ocourrey and the notice oy
transfep Were g transfer EXecuteqg by that member,

A person becoming entitled ¢p a8 share in Consequence of the deatp or

as afuresaid, to any ot the rights Or privileges pof a8 membear until he shal]
have become 3 member in respect gf the share,
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A member whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares, but shall, notwithstanding the forfeiture,
remain liable to pay tc the Company all monies which at the date of
forfeiture were presently payable by him to the Company in respect of the
shares, with interest thereon at 7 per cent. per annum from the date of
forfeiture until payment.

A statutory declaration in writing that the declarant is a Director or the
Secretary of the Company, and that a share has been duly forfeited 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,
and such declaration and the receipt of the Company for the consideration
(if any) given for the share on the re-allotment or re-issue thereof shall
constitute a good title to the share, and the person to whom the share is
re-allotted or re-issued shall be registered as the holder thereof, and his
title to the share shall not be affected by any irregularity or invalidity in
the proceedings relating to the forfeiture, re-allotment or re-issue of the
share.

STOCK

The Company ° general meeting may by resolution convert any paid-up
shares into s.- 2k, and re-convert any stock into paid-up shares of any
denomination.

The holders of stock may transfer the same or any part thereof in the same
manner and subject to the same requlations as and subject to which the
shares from which the stock arose might previously to conversion bave been
transferred, or as near thereto as circumstances admit; but no stock shall
be transferable except in amounts equal to or multiples of the nominal
amount of the share from which the stock arose.

The holders of stock shall, according to the amount of the stock held by
them, have the same rights, privileges and advantages as regards dividends,
participation in assets on a winding up, voting at meetings and other
matters, as if they held the shares from which the stock arose, but no such
privilege or advantage (except participation in dividends and in assets on 2
winding up or otherwise) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred such privilege or advantage.

Such of the provisions of these presents as are applicable to paid-up shares
apply to stock, and the words "share" and "shareholder" herein shall inciude
"stock" and "stockholder",

INCREASE OF CAPITAL

The company in general meeting may from time to time by ordinary
reselution increase its capital by such sum, to be divided into shares of
such nominal amounts, as the resolution shall prescribe.

(A)** All unissued shares (whether in the original or any increased share
capital) shall, before issue, be offered to the holders of the
Ordinary Shares. Every such offer shall refer to this Article,
shall give dstails of the shares which the Company desires to issue
and the proposed terms of issue thereof and shall invite each such
holder to apply in writing within such period as shall be specified
(being a period expiring not less than twenty ome days from the
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date of despatch of the offer) for such maximum number of the
shares then to be issued as he wishes to take.

(B)** At the expiration of the said period, the Shares so offerred (or so
many of them as the said holders have applied for) shall be
allotted on terms not more onerous in any respect than those
specified in the offer to or amongst such of the said holders who
have applied for them and, if more than one such holder shall have
so applied, the shares shall be divided between them pro rata (so
far as possible) according to the number of Ordinary Shares in
respect of which they are registered or entitled to be registered
PROVIDED THAT no such holder shall be obliged to take more
than the maximum number specified by him as aforesaid.

(@) The Directors may dispose of any Shares not applied for by such
holders in such manner as they think proper.

o) For the purposes of this Article, where any person is
unconditionally entitled to be registered as the holder of a Share,
he and not the person actually registered as the holder thereof,
shall be deemed to be a member of the Company in relation to
that Share.

ALTERATIONS OF CAPITAL
The Company in general meeting may by ordinary resolution:-

(A) Consolidate and divide all or any of its share capital into shares
of larger nominal amount than its existing shares,

(B) Sub-divide its shares, or any of them, into shares of smaller
amount than is specified in the Memorandum of Association,
subject, nevertheless, to the provisions of section 61(1)(d) of the
Act.

(C) Cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person, and diminish the amount of its capital by the amount of
the shares so cancelled. And may also by special resolution:

(D) Reduce its share capital and any capital redemption reserve fund
or share premium account in any manner authorised by law.

GENERAL MEETINGS

The Company shall in each year hold a2 general meeting as its annual
general meeting in addition to any other meeting in that year, and not
more than fifteen months shall elapse between the date of one annual
general meeting and that of the next. All general meetings other than
annual general meetings shail be called extraordinary general meetings.

The Directors may call an extraordinary general meeting whenever they
think fit, and, on the requisition of members in accordance with section 132
of the Act, they shall forthwith convene an extraordinary gerieral meeting.
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59.

Subject as hereinbefore provided every general meeting shall be held at
such time and place as the Directors may determine.

NOTICE OF GENERAL MEETINGS

Fourteen clear days' notice at the least, or (in the case of an annual
gerreral meeting or a meeting convened to pass a special resolution)
twenty-one cleer days' notice at the least, shall be given in manner
hereinafter mentioned to suzh members as are, under the provisions herein
contained, entitled to receive notices from the Company, and also to the
Company's Auditors. The length of notice in every case shall be caloulated
exclusive of the day on which the notice is served or deemed to be served
and the day for which it is given.

A meeting shall, notwithstanding that it is called by shorter notice than
that specified in the preceding Article, be deemed to have been duly called
if it is so agreed:-

(A) In the case of a meeting called as the annual general meeting, by
all the members having the right to attend and vote thereat; and

(B) In the case of any other meeting, by a majority in number of the
members having that right together holding not less than 95 per
cent. in nominal value of the shares giving that right.

Every notice of meeting shall specify the place, the day and the hour of
meeting, and in the case of spercial business the general nature of such
business. The notice convening an annual general meeting shall specify the
meeting as such, and the notice convening a meeting to pass a special or
extraordinary resolution, shall speeify the intention to propose the
resolution as a special or extraordinary resolution, as the case may be.
Every notice of meeting shall state with reasonable prominence that a
member entitled to attend and vote is entitled to appoint a proxy or
proxies to attend and vote instead of him and that a proxy need not be a
member, -

The accidental omission to give notice of any meeting to, or the
noen-receipt of the notice by, any person shall not invalidate the proceedings
at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extracrdinary
general meeting, and also all business that is tramsacted at an annual
general meeting, with the exception of sanctioning dividends, the
consideration of the accounts and balance sheet, the reports of the
directors end Auditors and any other documents annexed to the balance
sheet, the election of Directors in the place of those retiring by rotation or
otherwise, the reappointment of retiring Auditors and the fixing of their
remuneration, ard the voting of remuneration or extra remuneration to the
Directeors.

No business shall be transacted at any general meeting unless a quorum is
present when the meeting proceeds to business. Three members present in
person shall be a quorum for all purposes.

«10.
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If within half an hour after the time appointed for the meeting a quorum is
not present, the meeting, if convened on the requisition of members, shall
be dissolved. In any other case it shall stand adjourried to the same day In
the next week, at the same time and place, or to such other date, time or
place as the Directors may by not less than two days' notice appoint, and
if at such adjourned meeting a quorum is not present within fifteen minutes
after the time appointed for heclding the meeting, the members present shall
be a quorum.

The chairman (if any) of the Board of Directors shall preside as chairman
at every general meeting of the Company. If there is no such chairman, or
if at any meeting he is not present within ten minutes after thz time
appointed for holding the meeting or is unwilling to act as chairman, the
meeting shall choose some Director, and if no Director is present, cr if all
the Directors present decline to take the chair, some member present to be
chairman,

The chairman may, with the consent of any meeting at which a gquorum is
present (and shall if so directed by the meeting), adjourn the meeting from
time to time and from place to place, but no husiness shall be transacted
at any adjourned mesting except business which might lawfully have been
transacted at the meeting from which the adjournment took place. When a
meeting is adjourned for 14 days or more, seven days' notice of the
adjourned meeting shall be given as in the case of an original meeting,
Save as aforesaid, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

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) demanded:-

(A) by the chairman; or

B by at least three members present in person or by proxy and
entitled to vote; or

(&) by any member or members present in person or by proxy and
representing not less than one-tenth of the total voting rights of
all the members having the right to vote at the meeting; or

(D) by a member or members present in person or by proxy and holding
shares in the Company conferring a right to vote at the meeting
and being shares on which an aggregate sum has been paid up equal
to not less than one-tenth of the total sum paid up on all the
shares conferring that right.

Unless a poll is so demanded, a dzclaration by the chairman 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 the fact, without proof of the number or proportion
of the votee recorded in favour of or against the resolution.

If a poll is duly demanded, it shall be taken in such manner as the
chairman may direct, and the result of a poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.
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A pcii demanded on the election of a chairman or on a question of
adjourarnent shall be taken forthwith, A poll demanded on any other
question shall be taken at such time and place as the chairman directs,

In the pase of an equality of votes, whether on & show of hands or on a
poll, the chairman of the meeting at which the show of hands takes place
or the poll is demanded shall be entitled to a second or casting vote,

The demand for a poll shall not prevent the continuance of a rmeeting for
the transactinn of any business other than the guestion on which the poll
has been demanded, and it may be withdrawn at any time before the poll is
taken.

VOTES OF MEMBERS

On a show of hands every member who is present in person shall have one
vote. On a poll every member who is present in person or by proxy shall
have one vote for every share of which he is the holder.

In the case of joint holders of a share the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion of
the votes of tha other joint holders, and for this purpose seniority shail be
determined by the order in which the names stand in the register of
members.

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 representetive at any general meeting, and the person so
authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if it
were an individual member of the Company.

A member of unsound mind, or in respect of whom an order has been made
by any Court of Protection, may vcic, whether on a show of hands or on a
poll, by his receiver, curator bonis, or other person in the nature of a
receiver or ourator bonis appointed by such Court, and such receiver,
curator bonis or other person may on a poll vote by proxy.

No member shall be entitled to vote at any general meeting unless all
calls or other sums presently payable by him in respect of shares in the
Company have been paid.

On a pall vates may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing rigned by the
appointar or by his attorney duly authorised in writing, or, if the appointor
is a corporation, either under its common seal or signed by an officer or
attorney so authorised, A proxy need not be a rmmember of the Company.

The instrument appointing a proxy and the power of attormey or other
authority (if sny) under which it is signed, or an office or notarially
certified copy of such power or authority, shall be deposited at the office
not less than 48 hours before the time appointed for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to
vote, or, in the case of a poll, not less than 24 hours before the time
appointed for taking the poll, and in defauli the insirument of proxy shall
not be treated as valid, No instrument appointing a proxy shall be valid
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after the expiration of 12 months from the date named in it as the date of
execution.

An instrument of proxy may bs in the following form, or in any other form
which the Directors shall approve:-

J. E. BEALE, LIMITED

I, of s being a member of the
above-named Company, hereby appoint of
y or, failing him, s oOf

» @8 my proxy to vote for me and on my behalf at the Annual
(or Extraordinary as the case may be) General Meeting of the Company to
be held on the day of s 19, and at
any adjournment thereof.

SIGNED this day of 19 .

This form is to be used #in favour of the resolution.
against

Unless otherwise instructed the proxy will vote as he thinks fit.
* Strike out whichever is not desired.

A vote given in accordance with the terms of an instrument or proxy shall
be valid, notwithstanding the previous death or insanity of the principal, or
revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the share in respect of which the proxy is
given, provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company at the
Office before the commencement of the meeting or adjourned meeting at
which the proxy is used.

DIRECTORS

Unless and until otherwise determined by the Company in general meeting,
the Directors shall not be less than two nor more than ten in number.
John Bennet Cole Beale and Harold Hubert Beale (who were respectively
holding office as Directors for life on 18th July, 1945) shall (subject to the
provisions of section 184 of the Act and these presents) hold office as
Directors for life and shall not be liable to retirement by rotation or to
vacate office.

The Directors' remuneration for their services as such shall be at such rate
as the Company in general meeting may from time to time determine. The
Company in general meeting may also vote extra remuneration to the
Board, which shall in default of agreement or a direction by the Cormpany
to the contrary be divided between the Directors entitled thereto equally.
A Director holding office for part only of a year shall be entitled to a
proportionate part of a full year's remuneration. The Directors shall also
be entitled to be repaid by the Company all such reasonable travelling
(including hotel and incidental) expenses as they may incur in attending
meetings of the Board, or of Committees of the Board, or general meetings,
or otherwise in or about the business of the Company.
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Any Directar who by request of the Board serves on any committee ar
perfarms special services or goes or resides abroad for ary purpose of the
Company may be pald such extra remuneration by way of salary,
percentage of profits or otherwise as the Board may determine.

The qualification of a Director (other than a Director appointed under
Article 6(A)(iii) or a Director holding office for life under Article 78) shall
be the holding alone and not jointly with any other person of Management
Shares of the Company of the nominal amount of £100. No Director
holding office under Article 6(AXiil) or for life as aforesaid shall be
required to have a share qualification.

The office of a Director shall be vacated in any of the following events,
namely:-

(A) If (not being a Managing Director holding office as such for a
fixed term) he resigns his office by writing under his hand left at
the Office.

(8) If he becomes bankrupt or compounds with his creditors.
(C) If he is found lunatic or becomes of unsound mind.
(®)) If he is absent from meetings of the Directors for six months

without leave expressed by a resolution of the Diresctors, and the
Directors resolve that his office be vacated.

(E) If (not being already qualified) he does not obtain his qualification
within two months after his appointment, or at any time
thereafter ceases to hold his qualification, and so that 2 Director
vacating office under this provision shall be incapable of being
re-appointed a Director until he has obtained his qualification.

(=D)] If he is prohibited from being a Director by, or by any order made
under, any provision of the Statutes,

No Director or intending Director shall be disqualified by his office from
contracting with the Company, either with regard to his tenure of any
other office or employment under the Compzny, or as vendor, purchaser or
otherwise, nor shall any such contract or any contract or arrangement
entered into by or on behalf of the Company in which any Director is in
any way interested, be liable to be avoided, nor shall any Director so
contracting or being so interested be liable to account to the Company for
any profit realised by any such contract or arrangement by reason of his
tenure of that office, or of the fiduciary relation thereby established; but
the nature of his interest shall be declared by him at the meeting of the
Directors at which the question of entering into the contract or
arrangement is first considered, if his interest then exists, or in any other
case at the first meeting of the Directors after he begomes so interested.
A Director shall not vote in respect of any contract or arrangement in
which he is so interested, and if he shall do so his vote shall not he
counted, but this prohibition shall not apply to any arrangernent for giving
any Director any security or indemnity in respect of money lent by him to,
or obligations undertaken by him for the benefit of, the Company, nor to
any contract by a Director to subscribe for or underwrite shares or
debentures of the Company, and it may at any time be suspended or relaxed
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to any extent, and either gensrally or in respect of any particular
corLract, arrangernent or transacticn, by the Cumpany in general meeting.

A general notice given to the Directors by any Director to the effsct that
he is a member of any specified corporation or finm and is to be regarded
as interested in any contract which may thsreafter be made with that
corporation or firm shall be deemed a sufficient declaration of interest in
relation to any contract so made; provided that no such notice shall be of
effect unless it is given at a meeting of the Directors or the Dirgctor
giving it takes reasonable steps to secure that it is brought up and read at
the next meeting of the Directors after it is given.

The Directors shall cause to be kept the register of their holdings of shares
and debentures of the Company and of its holding Company (if any), and of
any subsidiaries of the Company or its holding company, required by section
195 of the Act, and shall render the same available for inspectinpn du..ny3
the period and by the persons thereln specified, and shall produce t“e same
at every annual general meeting as required by that section.

POWERS OF DIRECTORS

The busiress of the Company shall be managed by the Directors, who may
exercise all such powers of the Company as are not by the Statutes aor by
these presents required to be exercised by the Company in general meeting,
subject nevertheless to any regulations of these presents, to the provision of
the statutes, and to such regulations, being not inconsistent with the
aforesald regulations or provisions, as may be prescribed by ordinary
resolution of the Company in general meeting, but no regulation made bLy
the Company in general meeting shall invalidate any prior asct of the
Directors which would have been valid if the regulation had not been made.
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 ather
Article,

The Directors may establish any local boards or agencies for managing any
of the affairs of the Company either in the United Kingdom or slsewhere,
and may appoint any persons to be members of such local boards, or any
managers or agents, and may fix their remuneration, and may delegate to
any local board, manager or agent any of the powers, authorities and
discretions vested in the Directors, with power to sub-delegate, and may
authorise the members of any local board, or any of them, to fill any
vacancies therein, and to act notwithstanding vacancies, and any such
appointment or delegation may be rnade upon such terms and subject to such
conditions as the Directors may think fit, and the Directors may remove
any person so appointed, and may annul or vary any such delegation, but no
persan dealing in good faith and without notice of any such annulment or
variation shall be affected thereby.

The Directors may by power of attorney under the Seal appoint any
corporation, firm or person, or any fluctuating body of persons, nominated
either 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 provisions for the protection and convenience of persons
dealing with any such attorney as the Directors may think fit, and may
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also authorise any such attorney to sub-delegate all or any of the powers,
authorities and discretions vested in him.

The Directors may make and vary such regulations as they think fit
respecting the keeping of dominion registers of members purguant to
sections 119 to 122 of the Ast.

Subject to the pravisions of Article 145, the Directors may exerocise all the
pawers of the Cornpany to borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, and to issug debentures,
debenture stock and other securities.

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

MANAGING AND EXECUTIVE DIRECTORS

The Directors may from time to time appoint one or rmore of their number
to the office of Managing Director, or to any other office or employment
under the Company except that of Auditor, for such period and on such
terms as they think fit, and may also continue any person appointed to be a
Director in any other office or employment (except that of Auditor) held by
him before he was so appointed. A Director {(other than a Managing
Director) holding any such other office or employment is herein referred to
as an "Executive Director".

A Director appointed to the office of Managing Director shall not while
holding that office be subject to retirement by rotation, but (subject to the
terms of any contract between him and the Company) his appointment shall
be determined ipso facto if he ceases from any cause to be a Director or if
the Directors resolve that his term of office as Managing Director be
determined.

An executive Director shall not as such be exempt from retirement by
rotation, and his tenure of the office or employment by virtue whereof he
is an Executive Director shall not be deterrnined by reason only of his
ceasing for any reason to be a Director, but (subject to the terms of any
contract between him and the Company) may be determined at any time by
resolution of the Directors.

The remuneration of any Managing Director or Executive Director for his
services as such shall be determined by the Directors, and may be of any
description, and (without limiting the generality of the foregoing} may
include admission to, or continuance of, membership of any scherme or fund
instituted or financed or contributed to by the Company for the provision of
pensions, life assurance or other benefits for employees or their dependants,
or the payment of a pension or other benefits to him ar his dependants on
or after retirement or death, irrespective of membership of any such
scheme or fund.

The Directors may entrust to and confer upon a Managing Director or
Executive Director any of the powers exercisable by them as Directors
upon such terms and conditions and with such restrictions as they think fit,
and, in the case of a Managing Director, either concurrently with or to the
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exclusion of their own pawers and may from time to time revoke, withdraw
or vary all or any of such powers.

ROTATION OF DIRECTORS

At the annual general meeting in every year one-third of the Directors for
the time being (other than amy Directors exempt from retirement by
rotation under any other provislons of these presents), or, if their number is
not three or a multiple of three the number nearest to oene-thiid, shall
retire from office. A Director retiring at o meeting shall retain office
until the close or adjournment of the meeting.

The Directors to retire in every year shall be those who have been longest
in office since their last election or appointment, but, as between persons
who became or were last re-elected Directors on the same cay, those to
retire shall (unless they otherwise agree among themselves) be determined
by lot. A retiring Director shall be eligible for re-=lection.

The Company at the meeting at which a Director retires in manner
aforesaid shall fill up the vacated office by electing a person thereto, and
in default the retiring Director shall be deemed to have been re-elected,
unless at such meeting it is expressly resolved not to fill up the vacated
office or a motion for his re-election is put to the mesting and lost.

No person other &than a Direstor retiring at the meeting shall, unless
recommended by the Directors for election, be eligible for the office of a
Director at any general meeting, unless not less than three nor more than
fourteen clear days before the day appointed for the meeting there shall
have been given to the Secretary notice in writing by some member duly
qualified to be present and vote at the meeting for such notice is given of
his intention to propose such person for election, and also notice in writing
signed by the person to be proposed of his willingness to be elected.

The Company in general meeting may from time to time by ordinary
resolution increase or reduce the number of Directors, and rmay also
determine in what rotation such increased or reduced number is to go out of
office.

The Directors shall have power at any time to appoint any other person to
be a Director, either to fill a casual vacancy or as an addition to the
existing Board, but so that the total number of Directors shall not at any
time exceed the maximum number fixed by or in accordance with these
presents. Any Director so appointed shall hold office only until the next
following annual general meeting, and shall then be eligible for re-election
but shall nnt be taken into account in determining the Directors who are to
retire by rotation at that meeting.

Except as otherwise authorised by section 183 of the Act, the election or
appointrnent of any person proposed as a Director shall be effected by a
separate resolution and a single resclution purportitig to elect or appoint
two or more persons to be Directors shall be ineffective and void.

Without prejudice to the provisicns of section 184 of the Act relating to the
removal of Directors by ordinary resolution, the Company may by
extraordinary resclution remove any Director berore the expiration of his
period of office, and may by an ordinary resolution appeoint ancther person
in his place. The person so appointed shail be subject to retirement at the
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same time as if he had become a Director on the day on which the Direstor
in whose place he was appointed was last elected or appointed a Director.

PROCEEDINGS OF DIRECTCRS

The Directors may meet togather 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 rnajority of votes, In case of an
equality of votes the chairman shall have a second or casting vote, A
Director may, and the Secretary on the requisition of a Director shall, at
any time summon & meeting of the Directors. It shall not be necessary to
give notice of a meeting of Directors to any Director for the time being
absent from the United Kingdom.

The quorum necessary for the transaction of the business of the Directors
may be fixed by the Directars, and unless so fixed at any other number
shall be three.

The continuing Directors, or a sole continuing Director, may act
notwithstanding any vacancies in the Board, but if and so long as the
number of Directors is reduced below the minimum number fixed by or in
accordance with these presents, the continuing Directors or Director may
act for the purpose of filling up vacancies in the Board or of summoning
general meetings of the Company, but not for any other purpose.

The chairman of Directors shall be John Bennstt Cole Beale so long as he
is a Director and present and willing to act, and if he is no longer a
Director or not present or unwilling to act the chairman shall be Harold
Hubert Beale so long as he is a Director and present and willing to act.
Subject as aforesaid the Directors may elect a chairman of their meetings
and determine the period for which he is to hold office, but if no such
chairman is elected, or if at any meeting the chairman is nat present
within five minutes after the time appeinted for holding the same, the
Diectors present may choose one of their number to be chairman of the
meeting.

A resolution in writing signed by all the Directors for the time being in
the United Kingdom shall be as effective as a resolution passed at a
meeting of the Directors duly convened and held.

A meeting of the Directors for the time being at which a quorum is present
shall be competent to exercise all powers and discretions for the time
being exercisable by the Directors.

The Directars may delegate any of their powers to committees consisting
of such member or members of the Board as they think fit. Any such
committee shall, in the exercise of the powers so delegated, conform to
any regulations that may be imposed on it by the Directors.

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 meeting and praceedings of the Directors, su far as the same
are applicable and are not superseded by any regulations made by the
Directors under the last preceding Article.
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All acts done by any meeting of Directors, or of a committee of Directors,
or by any person acting as a Director, shall, notwithstanding it be
afterwards discovered that there was some defect in the appointment of
any Director or person acting as aforesaid, or that they or any of them
were disqualified or had vanated office, be as valid as if every such perspn
has been duly appointed, and was qualified and had continued to be, a
Director.

SECRETARY

The Secretary shall be appointed by the Directors, for such term, at such
remuneration and upon such conditions as they may think fit; and any
Secretary so appointed may be removed by them from that office.

A provision of the Act or these presents requiring or authorising a thing to
be done by or to a Director and the Secretary shall not be satisfied by its
being done by or to the same person acting in both capacities.

MINUTES

The Directors shall cause minutes to be made in books provided for the
purpose:- -

(A) Of all appointments of officers made by the Directars,

(B) Of the names of the Directors present at each meeting of
Directors and of any committee of Directors.

(C) Of all resolutiors and proceedings at all meetings of the Cormapny
and of the Directors and of committees of Directors.

THE SEAL

The Seal shall not be affixed to any instrument except by the autharity of
8 resolution of the Board or of a committee of the Board, and in the
presence of at least ome Director and the Secretary, both of whom shall
sign the instrument,

All  forms of certificate for shares, stock or debenture stock, or
representing any other form of security {(other than letters of allotment and
scrip certificates) shal] be issued under the Seal and bear the autographic
signatures of one or more Directors and the Secretary.

The Company may exercise the powers conferred by section 35 of the Act
respecting an official seal for use abroad, and such powers shall be vested
in the Directors,

DIVIDENDS AND RESERVES

The profits of the Company available for dividend and resolved to be
distributed shall be applied in the payment of dividends to the members in
accordance with their respective rights and priorities. The Company in
general meeting may declare dividends accordingly,
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No divideng shall be pPayable Except out of the profits of the C‘ornpany, or
eXceed the amnunt Fecommendsy by the Directors,

The Directors may pay ta the membears sych interim dividends ap appear tg
the Directors to he justified by the Profits gf the Company.

according tq the amounts pajg On the shapps during any part pp Parts of the
periad in Fespect gf which the dividend iq Paid; byt jr any share |g issupd
bn terms Providing that it shall rank fpor dividend gg from gz Farticulap

Particular may issue fractiong] tertificates and  fix the value fgp
distributjcm of such speoifin assets pp any part thereof, and may determine
that cagh Payments shaj} be made tg any members Upon the footing of the
value gg fixed in order tq adjust the rights gf thoge entitled tg Participate
in the dividend ag may seem EXpedient t5 the Directors.

The Directors may before recommending any divideng Set aside gyt of the
profits pf the Company and carry g reserve gp Teserves such sUms gg they
think Proper, apg the symg repressnteg thereby shail, zt the discretion of

Section 54 pf the Acpt SUrns equal yp the amount gp value gf 8ny premiyme
at  which any sharegs pf the Company shall pe issued, Subject ¢p the
Provisions of the saig section the Provisions of these Presents relating to
Teserves ghaj} apply to sumg standing tq the cregit of shars Premium
account,

The Directorg may dedugst from any divideng Payable tn any membep all
sums of money (if any) Presentty Payable by him tg the Company on

N

acecount of calls gor otherw:se.
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If several persons are registered as joint holders of any share, any one of
them may give effectual receipts for any dividend or other monies or
property due in respect of the share.

CAPITALISATION OF PROFITS AND RESERVES

The Company in general meeting may, upon the recommendation of the
Directors, resoclve that it is desirable to capitalice any undivided profits of
the Company (including sums carried and standing to any reserve or reserves
or other special account), and accordingly that the Directors be authorised
and directed to appropriate the profits or reserves resclved to be
capitalised to the members who would have been entitled thereto if
distributed by way of dividend, and in the same proportions, and to apply
such profits on their behalf, either in or towards paying up the amounts, if
any, for the time being unpaid on any shares held by such members
respectively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to such profits or reserves, such shares
or debentures to be allotted and distributed , credited as fully paid up, to
and amongst such members in the proportion aforesaid, or partly in one way
and partly in the other: Provided that the only purpose to which such sums
standing to capital redemption reserve or share premium account shall be
applied pursuant to this Article shall be payment up in full of unissued
shares to be allotted and distributed as aforesaid.

Whenever such a resolution as aforesaid shall have been passed, the
Directors shall make all appropriations and applications of the undivided
profits resolved to be capitalised thereby, and all allotments and issue of
fully 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 provision, by the issue of fractional certificates or by payment
in cash or otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions, and also to authorise any person to
enter, on bebalf of all members entitled thereto, into an agreement with
the Company providing for the allotment to them respectively, credited as
fully paid up, of any further shares or debentures to which they may be
entitled upon such capitalisation, or (as the case may require) for the
payment up by the Company on their behalf, by the application thereto of
their respective proportions of the profits or reserves resolved to be
capitalised, of the amounts or any part of the amounts remaining unpaid on
their existing shares, and any agreement made under such authority shall be
effective and binding on all such members.

ACCOUNTS

The Directors shall cause to be kept such books or accounts as are
necessary to exhibit and explain the transactions and financial position of
the Company and to give a true and fair view of the state of its affairs,
and in particular (but without limiting the generality of the foregoing
provision) proper books of account with respect to:

(A) All sums of money received and expended by the Company and the
matters in respect of which such receipt and expenditure takes
place.
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{8) All sales and purchases of goods by the Company, with a
statemment of the annual stocktaking.

()] The assets and liabilities of the Company.

The books of account shall be kept at the office or (subject to the
provisions of section 147(3) of the Act) at such other place as the Directors
think fit, and shall at all times be open to inspection by the Directors. No
member (other than a Director) shall have any right of inspecting any
account or book or document of the Company, except as conferred by the
Statutes or authorised by the Directors or by the Company in general
meeting,

The Directors shall from time to time in accordance with sections 148, 150
and 157 of the Act cause to be prepared and to be laid before the Carnpany
in general meeting such profit and loss accounts, balance sheets, group
accounts (if any) and reports as are referred to in those sections.

A copy of every balance sheet (incliding every document reguired by law to
be annexed thereto) which is to be laid before the Company in general
meeting and of the Directors' and Auditors' reports shall, at least
twenty-one days previously to the meeting, be delivered or sent by post to
every member and debenture holder of the Company of whose address the
company is aware (or in the case of joint holders of any share or debenture
to one of the joint holders), and to the Company's Auditors.

AUDIT

Auditors of the Company shall be appointed and their duties regqulated in
accordance with section 159 to 162 of the Act.

The Auditors' report to the members made pursuant to the statutory
provisions as to audit shall be read before the Company in general meeting
and shall be open to inspection by any member, who shall be entitled to he
furnished with a copy of the balance sheet (including every document
required by law to be annexed thereto) and Auditors' report in accordance
with section 158(2) of the Act.

NOTICES

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

Any member described in the register of members by an address not within
the United Kingdom who shall from time to time give to the Company an
address within the United Kingdom at which notices may be served upon
him, shall be entitled to have notices served upon him at that address; but
save as aforesaid no member other than a registered rmember described in
the register of members by an address within the United Kingdom shall be
entitled to receive any notice from the Company.
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Any notice or other document, if served by post, shall be deemed to have
been served at the tine when the letter containing the same is posted, and
in proving such scrvige it shall be sufficient to prove that the letter
containing the notice or docurment was properly addressed, stamped and
posted.

Any notice or document deliverei or sent by post to, or left at the
registered address of, any member in pursuance of these presents shall,
notwithstanding that such member is then dead or bankrupt, and whether or
not the Company has notice of his death or bankruptcy, be deemed to have
been duly served in respect of any share registered in the name of such
mermnber as sole or joint holder unless his name shall, at the time of the
service of the notice or document, have been removed from the register as
the holder of the share, and such service shall for all purposes be deemed a
sufficient service of such notice or document on all persong  interested
(whether jointly with or as claiming through or under him) in the share.

WINDING UP

If the Company shall be wound up, the Ligquidator may with sanction of an
extraordinary resolution of the contributories divide amongst  the
contributories in specie the whole or any part of the assets of the
Company, and may with the like sanction vest the whole or any part of
such assets in trustees upon such trust for the benefit of the contributories
as the Liquidator with the like sanction shall think fit.

INDEMNITY

The Directors, Managers, Auditors, Secretary and other officers of the
Company shall be indemnified out of its assets against all liability
incurred by them as such in defending any proceedings, whether civil or
criminal, in respect of alleged negligence, default, breach of duty or
breach of trust in relation to the affairs of the Company in which judgrnent
is given in their favour, or in which they are acquitted, or in conmection
with any application under section 448 of the Act in which relief is
granted to them by the Court.

(A) The Directors shall restrict the borrowings of the Company and
exercise all voting and other rights or powers of control
exerciseable by the Company in relation to its subsidiary
companies so as to secure (as regards subsidiary companies so far
as by such exercise they can secure) that the principal amount for
the time being outstanding (including any fixed or minimum
premium payable on final repayment) of all monies borrowed by
the Company and its subsidiaries shall nof exceed three times the
share capital and reserves (as hereinafter defined) of the Company.

{8) For the purpose of this Article the expression "the share capital
and reserves" means:-

(i) the amount paid up or credited as paid up on the share
capital of the Company, and

(ii) the aggregate amount of the consolidated capital and
revenue reserves (including share premium account, capital
redemption reserve fund and any credit balance but
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deducting any debit balance on profit and lnss account) nf
the Company and its subszidiaries;

all as shown by a consolidation of ihe latest audited balance
sheets of the Company and its subsidiaries; but

(a)

(b

(c)

()

(e)

)

adjusted as may be appropriate in respect of any variation
in the paid up share capital, share premium account or
capital redemption reserve fund of the Company and its
subsidiaries since the date of their latest audited balance
sheet;

after making the appropriate deduction in respect of any
distribution other than to the Company or another
subsidiary out of profits earned prior to the date of such
balance sheet and not pravided therein;

deducting any amounts attributable to goodwill or other
intangible assets;

excluding any share capita! or reserve derived from any
writing up after the 16th day of June 1975 of the book
values of any assets of the Company or its subsidiaries
except to the extent of any writing up of any fixed assets
of the Company or any of its subsidiaries (other than
goodwill or other intangible assets) as a result of a
revaluation which is made by a professional valuer who is
a member of the Royal Institution of Chartered Surveyors
and which is made not less than 3 years since the last
such revaluatian;

excluding amounts set aside for taxation and amounts
attributable to minority interests in subsidiaries; and

after making such other adjustments as the Auditors for
the time being of the Company may consider apprapriate.

For the purpose of this Article there shall be deemed to be
outstanding as monies borrowed:-

(i)

amounts owing by way of normal trade credit exceeding
three months or by way of special credit facilities;

in respect of any asset hired or leased (whether with an
option to purchase or otherwise) the total amount of rental
due or that will fall due in respect of the peried until the
earliest time at which the Cornpany or subsidiary (as the
case may be) may lawfully terminate such hiring or lease,
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New Articles Adopted by Special Resolution passed on 26th March 1983,

Former Article 6(A) deleted by Special Resolution passed on 26th March
1983 and consequential alteration: "nade to former Article 6(B) and Articles
49 and 131,

The last sentence of Article 7 was deleted by Special Resolution passed on
26th March 1983,

Altered by Special Resolution passed on 5th Decermber 1978.

Altered by Spscial Resolution passed on 26th July 1991.
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