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. THE GOMPANIES ACT, 1929.

A Gn.
Companiey’
islration
oo Biamp
musb ba
impressod
ore
-«
DECLARATION of Compliance with the requirements of’ the
Companies Act, 1929, on application for registration of a Company.
Pursuant to Section 15 (2).
) . :. » :",,1“‘ 'i\
Inaert the { BRITISH.SUGAR.CORPORATION. \
Namoof the ¢ i s
a, ol
Company. l . E Q.. bge t .;_J
LIMITED.
o
Presented by
LINELATERS & PAINES, |
) ; 2y-Bond Lot e o
’iw, » L) ‘
Walbrook, Z.C.l. L
4 r‘”

i The Solicitors’ Law Stationery Soolety, Limited, »,
29 Ohavprery Laue, W,0.2; 27 &28 Walbrools, B.0.4 ;49 Bedford Row, W.0.1; 6 VictbriaStrest, B.'W.1;
18 Hanover Stroet, W.1; 19 & 21 North Johu Street, Liverpool, 2;'77 Culmore Row, Birmingham, 8,
and €6 St. Vincent Street, Giasgow.

PRINTERS AND PUBLISHERES OF COMPAXNIES BOUKS AND FORME,



[yreres]

3y FENEY HILLTABD ATIERILOR.

of.. 2. Bond Court.. Halbrook.. hondon.. EsCelL, -

@ ..~

b
b
i
l

o W Horo lserts Do golemnly and sincerely declare that I am (°)....2 Solicitox

“8uprgmo _Court’
{or in  Scolland

“an Enrolled Law
“Ag ont’?  angagod w28 the. Supreme.. Qourt. angaged. in. the. formation
iy the formation,”

or

“ A person namod
¢ in tho Artioles of
“ Assoolution as 2

“Direcotor or
%‘ ,““ Beorelary.”

of ...Britlah. Sugaxr. Corporabion

Limited, and that all the requirements of the Companies Act, 1929,

in respect of matters precedent to the registration of the said

Company and incidental thereto have been complied with, and I make

this solemn Declaration conscientiou believing the same to be tirue

served for binding and should not be written acrc

and by virtue of the provisions of the ¢ Statutory Declarations Act, 1835.”

e
This margin 6

Declared af . .21, Bond, Gonrt, Walbroolk,
1

m i2. Cols. I

the.... /Q_/ﬁ_,day of June 198

Vigahzis],

A Flinries fnmtavinn fan f\ﬂf‘\ﬂ r“'nou'“ Pﬂb"c'r.l

Beforo me,
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Companies’
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m here
T0 ACT AS
DIRECTOR OF A COMPANY _ .
s Rt
Pursuant to Section 140 (1) (a). e
e T
Insert the L/é‘ ﬂ«‘f»@@/b (///:a'n ébf%x ovfal./éei«rm
Namé
- of the
Company. l
LIMITHED.
Presented by
LINKLA
- KLATERS & PAINESR,

4, BOND CQURT,
WALBROOK, EC. 4

-------

T T rhe Solioltors’ Law Stationery Soclety, Limited, i IO

22 Ohancery Lane, W.C.2, 27 & 28 Walbrook, .04, 49 Bedford Row, W.O.1,
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This Margin is to be reserved for binding

To the Registrar of Companies 1

{a) Hore msext :

w1 or 4 Wo." G .- , the undersigned, hereby testify (% 773 OODBEDD

(b)Heroms(c):rb! to act as Dirvector of

My ™or '
b Ain k. /Q/Suqm éjdd—[ﬂdzt. ol Foe Timited.

pursuant to s, 140 (1) (a) of the Companies Act, 1929.

Signature. Address. , Deseription,

etz Cyﬁ"'m - [Ae 4««»@@ AR g /ZQ‘S/M
W’(

/) |
?
; I
Dated this.... ...‘..?g..._\‘.m.x..da}' OF o flon = } 155 _.193.@" AN
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A Sa,
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Tes Bhamp
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o
S |
CONSENT
TO ACT AS
DIRECTOR OF A COMPANY _ .
- R i.‘_‘ﬂlitu,'
Purgusnt to Seotion 140 (1) (@)
|
| ol sid
PO e
" A Lo ~
v ,,_2; o
Insert the [ &Mm % ot d g
Name
» of the
Company.
LIMITED.
Presented by
- . LINKLATERS & PAINES.
" 2, BOND COURT, i
WALBROOK, E.C. 4. L _})
‘»k'u‘.‘(\w‘; \ .t
_','i‘ t‘;’;'? t\"\x
\ T
e e Solloftors Law Statfonery Socioty, Limitod,
22 Chancery Lane, W.C.2, 27 & 28 Walbrook, B.C.4, 49 Bedford Row, W.C.1,

8 Victoria Street, 3. W.1, 15 Hanover Street, W.1,
19 & 21 North John St., Liverpool, 2, 77 Oolmore Row, Birmingham, 3,nnd €6 8t, Vincent St., Glasgow.

PRINTERS AND PUBIISHERS OF COMPANIES' BOOKS AND FORMS.
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This Margin is to be reserved for binding

To the Registrar of Companies :—

Tore inrert: . . o "
.52’--“,:’-‘12’{-“3,% (“)k}u, the undersigned, hereby iestify (%).... Fiaf L .oonsent

ruenddem b tprogh viea
ﬁ!

() Horevwurt; to act as Director of

“My " or '
Ar A, L‘?”"" @"""/L”"‘ Limited.

pursuany 50 8, 140 (1) {a) of the Companies Act, 1929,

wararer

Pignrinie. ' Address. Description,
\/(,éfw..«‘{. Candil, : 2, ey Kot | gém-?{.l.-u.?c_

e Aplea ™y ik Leger
VERTEFIN P rebisnies Vs

Dated tlus,?t day of /L Uty 193‘

*Jf a Director signs by “his agent authorized in writing,” the authovity must be produccd,
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> THE GOMPANIES ACT, 1929.
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DIRECTOR OF A COMPANY
Pursuant to Section 140 (1) (&) " P E}{{,_.}i
’; !
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‘- 9\ VT B -_"‘i
Insert the
Name
4

- of the
Company. | /g Z{f{/—/ K @_/:Lf‘fz 2 60—1'/ R f}t A
| LIITED.

Presented by

CINKLATERS & PAINES o
2 BOND COURT.
WALBROOK, EG, 4

L JRR—

...........
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e —m-_————____—m—r_sé-_————
The qoﬁoit.ors y Law » Stationery Soclety, Limited, - *T"—/
d ROW. &*.Ut !'. I

a0 (thancery Lane, W.0.2, 3‘7 & 28 Walbrook. mo.4, 49 Bedfor
o — r Hannvar Street, W.l, - E
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To the Registrar of Companizs :—

\ {a) Hare \‘nae:t
b\

«I” or 4 We.! &) J— '/ ......... , the undersigned, hereby sestify (*).... é% . fongent

® Heromscgﬂv: to act as Director of

“My"or
Btk Wﬁ'/r éﬁﬁfﬁﬂf Lirnited.

pursuant to 8. 140 (1) (2) of the Companies Act, 1929,

#Zigoature.

forirg fracow

Address.

Ve Soet.
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A}
-
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o m e

This Margin is to be reserved for binding

\g&

© eemaarme . rram—— 3

: / |
Tated this < LA 16{day of {f""*"“" < 193é

v et catherieed an vriting” the authority must le produced,
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t
COMSENT
TO . CT AS
DIRECTOR OF A COMPANY
Pursuant to Section 140 (1) (8). o e
NI v
~ |
AL
Insert Lhe British Sngmﬂ Cnrpnrat‘i on
Name
of the
Company.

LIMITED,

Presented by

LINVLATERS & DAINES,

. 2, B0ND COURT,
WALBROOX, £.0. £.

—

22 Ohancery Lane, W.0.2,

8 Viotoria Straet,
10 & 21 North John 3t., Liverpool, 2, 77 Oolmore Row, Birmingham, 8,and 68 8t.

—

) The Selioltors’ Law Stationery Soclety, Limited, .

27 & 23 Walbrook, B.O.4, 49 Bedford ;Row?: W,
8.W.1. 16 Eanover Strost, W.1, )
Vincent St., Glasgow.
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Thig Margin is to be reserved for binding

To the Registrar of Companies .—

{a) Hare inuert:

«I"or @ We” () ooy the andersigned, hereby testify (*)...

(8) Here inse
“My” or “0

*

1A . 4) (o141

Ei‘,,tt’) act as Director of, . =

British.Sugar.Corporation Limited,
pursuant to s. 140 (1) (a) of the Companies Act, 1929,
*Pjgnature. Addresa. Description,

-

Y tn

(Ferdinand Michael

T

ook House,

Compeny. Director

| F Sl Frrllanses

Kroyer-Kielberg) | Park Lane, London, ;g
i h Lt
Ww.1. W .{“’-‘
|
' |
| .5
E :
i
’ |
i
i
¥
Dated this....5thwm w8y Ol e VDG, e s s 198,820

#1f a Director signs ly “his agent authorised in writing,” the authority must be produced,
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THE COMPANIES ACT, 1929,

A S8

CONSENT

T0 ACT AB
DTRECTOR OF A COMPANY ., /%7 Ui, .
Pursuant to Section 14:0 1) (a) i

L JUN 20

P
A2 C/'/‘ -
e s 4,,%\ //
€V¢ L(,ér A i)&""“’;’_,"r‘"("-" ;&}*va/r’-w

Name ¢
of the
Company.
LIMITED,
Presented by
LINKLATERS & FUINES,.....ce
2. BOND COURT,
WALBROODX, E.C. 4 :
f :\"'
e e e == m.._—-n-w’-:.—_—.&'-tm ‘
The Solloitors’ Taw Stationery Society, Lirnited,
22 Chancery Lane, W.0.2 27 & 28 Walbreok, H.04,

49 Bedford Row, W.O.1,
8 Viotoria Streat, S.W.1, 15 Haonover Street, 'W.l,

ML ® lammiannd £ PHT Aaleaana Racr Rinmineham. R and 88 St. Vinaent =St. Glascow.

Companies’
TReglatration
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This Margin is to be yegerved for binding

-

To the Registrar of Companies :~

+q) Here 1merb ( %7

l{” ‘l‘\

the undersigned, hereby testify (*).- ‘,,,z‘ e OODIEETE

“(11;}3{3::13%" to act as Director of, Q‘g/j‘yéﬂ_m

Nl

M.j: s (.- ﬂf««”f:ﬂ

....... Liroited.
pursuant to 8. 140 (1) (a) of the Companies Act, 1029
“@ignaturo. Address, l Description.
!

Date? ﬂlh..‘%ﬂ’

1§ n Tarector signs b¥ “his

v

193.8

.day of . /’5" X "‘4;;9'

[ i

.gent authoriced in writing,

¥ the authority must be produced.
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THE GCOMPANIES ACT, 1929.
A Bs.
Companies'
Repistration
Feo Bbamp
mnab bo
ressed
TO ACT AS
DIRECTOR OF A COMPANY
Pursuant to Section 140 1) (a) F{m-_-j:: ]L:(t._\j\
) i JUN e
' .
Insgert the
Name
. of ihe W
Company.
..:IM.[TED
Presented by
» LINKLATERS & PAINES. oo

2, BOND COURT, )
WALBROOK, EQ, 4 ‘

T 'I'ha Solioltors Law Stationery Sooiety, Limited

e e rPaThmnnls TLOLA 49 Bedford Row: %‘@d



To the Registrar of Companies :-—

{a) Here insext

\
w1"or 4 We (“)k, the undersigned, hereby testify (°)..ZX%

(o) Hereinsers: t0 act as Director of

wMy " or “Our, .
A '\ "
\ T

AN AT YO Limited,
\ Ld
pursuant to 8. 140 (1) (a) of the Companies Aet, 1929.
#Signature. Address. , Description.

zn ,.

9 ‘ \ f@\-@&\ﬂ&?}v\

'a A4 \ kR - ; ) -

8 \ , NN AA :
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u :

=1 ;
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[

= e

%] . N

E | &

ol j
;
]

e ] ¥ ;

Dated this fhd\:x\\wday ot‘...,.f\f;x\\}\N\&\ 193..%’ =

¢ erilimmiead in writine” the authoritv must be produced,
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/- THE COMPANIES ACT, 1929.

A b8,
Companios’
Regiapration
Foo Btamp
must be
impressed

hore

CONSENT

TO ACT AS

DIRECTOR OF A COMPANY

e e 20T
N L L IWT !
Pursusnt to Section 1420 (1) (). g”“ i ‘
i R
p :{.‘ “i:!
| g U 5]
UM
Insert the - - o
Name v/
R of the
Company.
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Presented by -
. C)f’()? WW s s
7 i/ S
LI 1“- ‘; - "“"-3’ '
'"'""'""""H'K"M'IERS"Q"PAf"la’; ......................... ‘:i“ .\.i.\‘v‘ ¢
2, Bonp COuRT, ‘ ‘{&?':i' -"i‘{"“ -
e VALBROOK. . £.0.-4 PN

"~ Tha Solioltors’ Law Statlonery Soclety, Limited,
22 Dhancery Loane. W.0.2, 27 & 28 Walbrook, H.O4,
8 Victoria Street, 3.W.1,

49 Bedford Row, W.0.1,
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+ This Margin is to be reserved = binding

To the Registrar of Companies :—

a) Herei inser b
"( l)" or “We,! (“)9«,

(Nhromwrv ,to act as Director of/

oMy ” or “Our,

abrrrbabei Ber

the undersigned, hereby testify (°)...LL0%

Limited.
pursnant to 8. 140 (1) (a) of the Companies Act, 1929.
#R”ignature. Address, Deacription.

i
H
i
i
|
i

Dated this..._é..,..é{:..,..day OW

1L —wanmt outhavieod in writing”

the authority muosté be produced.
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Nunther of |
Compaiy j

[Form No. 42

“THE COMP.ANIES ACT, 1928

Conzent to Act cx Bivector

OF

LIMITED.

“(To be signed and delivered to the Registrar of Companies pursuant to
Section 140, Sub-Section 1 {2), of The Companies Act, 1929.) { 777" =T 13 ‘

. ‘1E. TR I:i{L..IJ‘

(See Page 2 of ihis Form.)

i JUR 1G5
e AR 1
8006533
THLEG, AWE: "CERTIFICATE, ESTRAND, LONDON" TELESHONE NoO.: HOLBORN 0434 (3 LINES,,

JORDAN & SONS, LIMITED,

Company Registration Agents, Printers, and Publishers,
116 CHancery Lang, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, E.C2.

Presented by
LINKLATERS & PAINES,

2, BOND GUURT, “ L \.
WALBROOK, E.C. 4 wd



To TueE REGISTRAR oF COMPANIES.

| (u%; the undersigned, hereby testify my oseomel consent to act as
G Director fes~llirostorst—of 7&7‘“‘/‘;’”‘4 : "/“’7 “r

rrrr

’é“*’f‘*ﬂ‘—ﬂ—"ww ... . ... LIMITED,

pursuant to Section 140, Sub-Section 1 (a), of The Companies Act, 1029.

¥ SIGNATURE. ADDRESS. DEescripTiON.

'%Mﬁ.éw fa o 7‘?{%/.(,77/ 44/1»67@\.& C;m/("" M fhm
Koo 5207 | (retoic)

across.

)

i

NOTE.—This margin is reserved for binding, and must not be writt

Dated this @t«%  day of (/’l“"“‘*"m’—' , 1934,

*If a Director signs by *his Ageni aathorised in writing,” the autherity (stamped with 10a.
as a Power of Attorney) must be produced to the Registrar,
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Number of | Ny _Eﬂh G2y \ ‘Form No, 42
Company | S

“THE COMPANIES ACT, 1929.”

Companies
Kegisiration
Pee Stamp
of Bm.
must he
impressad
re,

OF

LEIMITED.

(To be signed and delivered to the Registrar of Companies pursvant to
Section 140, Sub-Sectien 1 (4), of The Companies Act, 1929.)

(See Page 2 of this Form.) ‘

TELEGRAMS: " CERTIFICATE, ESTRAND, LLONDON.” TELEPHONE NO.: HOLBORK 0434 {3 LINES,.

JORDAN & SONS, LIMITED,

Gompang Registeation Agents, Printers, and Publishers,
116 CHANCERY LaANE, LONDON, W.C. 4,

and 13 BROAD STREET PLACE, E.C2.
Prescnted by

LINKLATERS & PAINES, {
2, BOND CQURT, Lo
WALBROOK, E.0. 4. Lk



®

To Tue RecIisTRAR orF COMPANIES.

L

31 (OP )’ the undersigned, hereby testily my h[%

r] consent to act as
-

Director [gﬁfﬁt%(s] of . /‘3 z*u/@ré \&,7/@07 f, (il pan

-

LIMITED,

pursuant to Section 140, Sub-Section 1 (a), of The Companies Act, 1929.

g aCross.

e

srved for binding, and must not be writt

his xfrgin is ras

Y

NOTE.—

Y o

N

see Ll e em Y e —— | RETRN

* SIGNATURE.

ADpprzss,

DESCRIPTION,

b

*If o Directer signs by
as a Power of Attorney) mus

~ A
Dated this (/ day of

3 193’(‘; \)(“

“Lis Agent authorised if writing,” the authority (stamped with 10s
t be produced to the Registrar,
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THE GOMPANIES ACT, 1929,

A bs.
Companies’
Rogiatratifn
Foo Stonp

must b

List of the Persons who have consented to be Directors of a Company.
Pursuant to Seclion 140 (3).

.»ég‘i‘?/'
Taviaraseripflasrey TTAIbLA viartrnperds BEBaERLE FOnyRidh

t

I

Insort the Name ! /

of the Company

Jo—

.........

\ TR AR 5
(] -2
=L 9 e

e T il

Section 140 (3) provides that :—

. ¢ On the application for registration of the Memorandur and Articles of &
company the applicent shull deliver to tho registvar » list of the peraons who have
consented to be directors of the company, and, if this list contains the name of any
person who hus not x6 consented, the applicant shall be Jisble to a fine not exceeding

fifty pornds
Presented by

LINKLATERS & PAINRS,
2 BOND CQURT, *
WALBROOK, EQ. 4

The Solioltors’ Law Stationery Society, Limited, o,
22 Chancery Lane, W.0.2, 27 & 28 Walbrook, B.04, 49 Bedford Row, W.C.1. 6 Victoi?u%&%eat. 8w,
15 Hanover Straet, W1, it & 21 North John Street, Diverpsol, 2, 77 Colmore Row, Birmingham, 8,
and 66 St. Vincent Street, Glasgow, C.2.

PRINTERS AND PUBLISHERY OF COMPANIES' BOOXS AND FORME,

Cympanies’ Form 6E—2RTT5,  10320m, 17.4.35. r.70,
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=
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e S e
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P

I
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]

LINT of the persour who have consenied to be Directors of

g N .7 N i
[ 4

. Limited,

delivored to the Registrar of Companies, pursuant to section 140 (‘&) of

the (‘ompanies Aot, 1939, by... //4:.454.« e 7(7‘«,4: . (‘ -

of ﬁ’\ ’:?("*\s‘(” -\fq;-ctﬂ././{)/{‘!ffvfc ?,{::Cf' e

the Applican*(s) for registration of the Memorandum and Articles of

tha Company, ;
]
Surnwmo. { Christlon Name. l Address and Deacription. f
U i . e e e enrm <13 ,[
. //vt«&,M Caek ,é’lr-”fn ¥/ /
v%";aé:?— Pgﬂftum /f{"‘h? ] < 4‘”‘“‘4
}( t‘r‘/v ;J{II'Z"I'lD tzt’m:»tt(a‘.\ ‘ J'I{ﬁ‘h)‘“I éz“”‘ -‘f’lnuvﬁa Jefﬁ-ﬁ/ l
[{( et airud I FH, .7 :
1 ishiad £l Soansurf }
ﬁ"‘l‘?y“’ﬁ.ﬂ,t}) 4 ;f;&u«t‘q )(&(d::u féﬁ /rrr»{ @&é
v ool Mu/ Vg an
by oot
ﬂ{i “r “’”c‘ u%«- f%r(/{( /&L/l(/.dcn-z. Mo« fﬁv |
et licesls SIS 4 é@/ ‘.Aaz,mu %
Lorprudins o{ AL i
Ao
{,’m{wo/hf_t g’{,dk,\,,/ J//M ;/M /&1} WM ‘
Th . Putn f m-hae,
| rly. sl
p o Pk S A;a.m..
“ /LIUL ‘L\? \%7 f{-}rhﬂ-‘ﬂb‘! %L{»;:W /:;Wé > - /\‘ m%
/l{‘z‘lﬁfbu B fov // /""“f'é"{ Florie ?
’ ack h—\ t’x./
/i e Al ) Ty Hrwmewstls
tjf:ibﬂ;"h ’//(A.\}uf 6..:\(...!11- ﬂ]{;tu_ V{Mai\&w @_“‘1.
{7};1 u.n- {f’hp
4
2 L
Signature of [,z.v,/(’, uﬁjz,, g > Zaaﬁf:ci,
Applicunt(s). m____ﬁ,_.,’fx f@;;:“
LQ
P ﬂ ‘/
Dated the., / £ A8 OF i T o 19406
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LIST of 1he periens who have eommn‘ud to be Directors of

.. Ldmited,

delivered to the Registrar of (‘ompanms. pursuaut fo section 140 (2

G o8

}f‘e L

tha Companies Act, 1029, by... :

iid u:’; i

2'.4‘, Skad

-‘»5 A -~
of LA .M.u T T

the Applieant(s) for rogistration of the Memorandum and Articles of

tho Company,

Christion MName.

'
4,. /-
LAt

v {{h 1 ;ﬁ/y{ 62’4 el

‘(:7;:‘2;” o &3%;4'

t

! v""’{t.r '79?;&0 / 7

Address and Description.

,‘l,nf;mﬁwf( ¥ o7, /é?-ﬂ‘—b? ﬂxeu—.

(, ﬁ,,,/-’u/u f:f%c«é’d Sercatin- %
Z‘ gfltom/kmﬁ.u«.:/é;

A /-/«1 &t

t./-im?
..,az,w; /51.6164:&«.';

o Spincy kit Mnod

St .
TP T ) fi?zfﬁ‘ffn y .
¢ ’ 'é&zmuwﬂ ..c»jc"cyb Iff/ém
b"
l
]
A
I" /4’ LN ‘. '
3 ! b "{ CAteg-
Signature of ’: ,SA.L.‘ VU‘* i - v'é
3
Applicant(s). I 7y o
T ;ffah‘* P g fv{/ o rda “‘/’
1 i
| L
/

192

i -
Dated the. /8 . . ...

:»j Ly L e
dey of.. kit S

I
:
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THE COMPANIES ACT, 1929.

A Bi-
*Companies
Registration

Yeo Stamp

0 he

improseed
Lo,

Contracy by Directors to take and pay for

Qualification Sharcs ini..

le) o T ‘: ‘ L
L_é Vi lioh 2% S%M éﬁ/%magxﬁ_gw”

L JUB A
Timited.

Parsuant o section 140 (1) (b) (iii) of the Companies Act, 1929,

Presented by

LINKLATERS & PAINES.
%, "BOND COURT,

WALBROOK. £0. 4 O

Framnd

The Solleftors’ Lver Stationery Soclety, Limited,
22 Ohencery Laue, W.0.2, 27 &% 28 Walbrook, H.0.4, 40 Bedford Row, w.0.4, 8 Victoria St., 8. W.1,
16 Henover Street, W4, 10 %21 1forth John Strest, Liverpool, 2, 77 Jolmore Row, Biymingham, 3,
66 St. Vincent Straet, Glasgow, 0.2

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND TORME,

r————

Companies Forma 6FA. 12846817335,

i e

e m—— s

© e
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o thef Registrar of Companies ;—

e, "the undersigned, having cousented to act as Du‘octol;é

( s
of e ¢! _u..«,z.aiﬁ. 4‘11}?.44;,.%.... @Oﬂ,ﬁ&‘ sl I -
Limited
and having agreed to toake from the said Company.... (B eonnim
Shares of éEWLS{;ﬁm:md. .08ch, that number of Shaves being

preseribed as the qualification for the office of Director of the said

Company, do hereby soverally undertnke and agree to take and pay for

. A the said Shares accbrdingly.
Signature, Addrses. Description,
W“_ » ;/;:-<e, A/»mvafa 1#74'/» /%«%
Cn ket Qm-t_

w"«x<§§év"(/l--' 017/ % é
d AW

1S
(\

19;.376 -
/

L

;214%44 s g

Dated this....... gaw of.. .. &

Witness to the Signaturey of the }
Qv na.med
AW j

-
m;- P VAt iy V) ""‘-‘M
L ) n//)?mq_ ~zg f‘./m.-c
. 1 L,
A7 : P T W P S e |

- Lsi.a‘éf«wé:q/ _
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) ;L)o - Form No. 42a.
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THE COMPANIES ACT, 1920,

AB)-
Compnniex
TRoglsication
Foo Stamp

Qualification Shares in e i b

l

Limited.

e e S G OURT,

Pursuant to section 140 (1) (b; (iii) of the Companies Act, 1920.

LINKLATERS & PAINES,

WALBROOK, EC. 4

- P

T e+ —— e v x

The Sollcitors’ Law Statlonery Soolety, Limited,

22 Chancery Lane, W.0.2, 47 & 28 Walbrools, H.O.4, 49 Bodford Row, W.C.1, G Viotorls; St., SW,
1§ Hanover Strast, W.1, 19 & 21 Morth John Streat, Tiverpool, 2, 77 Colmore Rew, Birmiuyham, 8.

868 8t. Vintent Stveet, Glasgow, 0.2.
IRINTERS AND PUBLISIILRSE OF COMPANIES” BOOKS AND FORMS, N

— .

Companiss Foims Ora,—122465.17-0-35.
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To the Registrar of Companies:—

We, the undorsigned, having consenied to act as [Directors

D alacah.. Tiag o, A b T Bt AN

ann ssteasmn

Limited

B L

and having agrood to toke from the said Compony..

Shares o

e [P

¢ Gen b fetortroet vach, thot number of Shates beiug

prescribed as the qualification for the office of Director of the said
e to take and pay for

Company, do hereby severally undertake and agre

the said Shares accordingly.

P Mt Tanila

Signature. Address.

Desaription.

e o i — b T SR

frinsn. ‘

,Lurﬂ. Mot

Witness to the Signatures ol the
abose-amtl A2, e v

A eyl PrpICLa
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}
A5 h
Companis -
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i
CoNTRACT by Directors to take and pay for |
|
Qualification Shares in |

¥ =S 4

bt A KEGD TRt
L s

i
ot 'c
Tﬂmlted. i
i ;
!
Pursuant to section 140 (1) (b) (iif) of the Companies Act, 1929, ;
:
%
Presented by ‘
. e LANELATERS B P AN E G e e .
’ 2, BoND COURT, R /' )
. WALBROOK. EC. & oo S
. A(I:“t A%
':_‘_- \“ H
- Va0 !
- |
The Solcitors’ Luw Stationery Society, Dimiced, i
22 Charcery Lane, W.C2, 27 & a8 Walbroolk, 1.0,4, 49 Bedford tow, W.0.4, 6 Victorin St., 3'W., ’
15 Horover Street, W1, 16 & 21 North John Street, Ldverpool, 2, 77 Coimere Row, Birmingham, 8,
G8 St. Tincent Street, Glasgow, 0.2 | |
SRINTELRES AND PURLISHERS NF COMPANIES' BOOKS AND FORMS, "\ !
Lompaniss Forms 810, =128403-17-0-35, ’ y
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7o the Registrar of Companies —

ﬂ OF o g e (-
T ————— Limited
and having agrood to take from the said Company,. / Y]
Shares of.. . ¢re / M’ each, that number of Shares Deing

preseribed as the qualification for the office of Diractor of the said
Company, do heroby soverally undortake snd agree to take and pay for

the said Shares accordingly.

Signature, Address. Doseription,

e - s e wwm . o P 3 — i - —

n/bw’.(-c%"’ ‘éu/wutﬁyzéu -éow-ﬁm-r

v | Raey s ki £
W Ayliatry Aok Hpod.

o amaé.w

|
L l
|
|

’ i
1 ;
Dated this.. % . A0y OF g A 1O E

Tha -4

e 2 e ot

Witness to the Signatured ol the |

above-pumed  Eace e Garen amc’.’l Lo
Vo Prviten, Rty bty

Poean 1o e
6:} . w":f.
O e At W Tty

- T Bl i i A
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Form No. 42a.

Number of §
Canrpany |

THE COMPANIES ACT, 1929.

A B
Corr pr.nios
Rejrlitration
Eoy Stamp

. tobe
impresstd
it

i~ - et

Contrscr by Directors to take and pay for

Qualification Shares in

el

: ;éz/-m” et

Bre ik Locga - barin
i / p

; i
4 frebTato Ll\L_u‘\‘

e e th\ftqgﬁ

e, a3 e

Pursuant to section 14u (1) (b) (iif) of the Companies Act, 1829,

Presented by

o LINKLATERS & PAINES
92, BOND COURT.
. WaLgroow, EG. 4.

The Soileltors’ Law Stationery Soclety, Limited, )

A2 Chancery Lane, W.0.2, 27 & 28 Walbrook, 11.0.4, 40 Bedford Row, 'W.C.1, 8 Victoria St., SW.
15 Tanover Stroet, W1, 19 & 21 North John Street, Liverpool, 2, 77 Colmore Row, Blrmingham, 3,
€6 St. Vincent Strest, Glasgow, 0.2,

IEINTERS AND PUBLISHERS OF COMPANXES' BOOKS AND FORMS.

Companizs Forms fea,~~123485-17-0-85.
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To the Registrar of Companies:—
YWy, the undersigned, having consented to act a8 3 Directors.

-------------

...................................................

and huving agreed to take from tho said Company Lo
Shares of. (Z¢£... 2 ’ﬂﬂf“«( cach, that number of Shares Leing

preseribed as tho qualification for tho office of Director of the said

Company, do hereby severally undertake and agree to take and pay for

$ tho said Shaves srcordingly.
Signature. Address. ! Deseription.
ALM&: 'é::/ /Mc P
/ﬁ%nd‘M o oln s %
' N my o ot
! 7/—-\)"
|
b
| E
i
§
|
|
-~ p i
i
Dated thissZ2 7 4{ .day of.. Jlf e O L 167 £3....
Witness to the Signaturck ol the ] e ( A a é" Leila A )

above-named  Megon of

e vcon “,,A(R'LL: w Halll

FA AL
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Form No. 42a.
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CoNTRACT by Divectors to take and pay for

“__'._ P |
Qualification Shares in ‘t Bkl "‘;‘
/ ol 8| a\\i:u_j

Rritish.Sugar Gorporation T,imited.

Pursuant to section 140 (1) (b) (iii) of the Companies Act, 1829,

Presented by

LINKLATERS & P
e B GO
WALBROOK, Fili. 4 o

S

The Sol[cltom‘ Law Smtlonary Soc!et-y, I.h: ad,
22 Ohancery Lane, W.0.2, 27 & 28 Walbreols, 1.0.4, 40 Bedford Row, W.0.d, 6 Vietorla 5t, 3.W.1,
15 Hanover Strest, W, 9 &£ 21 Nerth John Street, Liverpool, 2, 77 (. aore Eow, Birmingham, 4,

------

86 St. Vincent Strect, Glasgow, 0.2, "

I'RINFERS AND PUBLIBHERS OF COMPANIES' BOOKS AWD FORMS.
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Corapanias Forms Gra,=-1234Gm-17-41-05,
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To the Registrar of Companies i—

Shares of..... 008 DeWRd. mmmmmns each, that numboer of Shares being
presoribed as tho qualification for the offico of Director of thoe said

Compeny, do hereby soverally undortake and agree to take and pay for

® v 3 the said Shares accordingly,
Signature. Address. t Description.
O e st e | e e m e mn 4
2. . R 2 g . ,
:.gf"(w‘ _AMM[ MM?/Jj:d,ééﬁook House, : -Company- Director.
. ! .
(Ferdinand Michael Kroye{-— ) Park Lane; ' Z At et 4'9“54“00
’ Kielberg Lonsted
London, W.4. =7 A
|
|
E P
®» ,
i
i ]
i :
i
|
- : %
!
i
Doted this..... .Btb w087 Of o FUBE o e 19.36.....

Witness to the Signatures of the | o j - Aol
abnve-n e Jo\.r el ) -~ &":&m
Eh3ae.
. ~ ae
gjéoﬂ_ut_,mﬂt?—J\. Cg‘h‘ﬂb},
N A R AN

-

AT
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THE COMPANIES ACT, 1929.

A b

S :7'::.“‘ gomiﬂ;uit:u

1B i agistration

!F'fz\?:-}_ I'Eo Stamp

D) | g
= (2 :::!

ConTRACT by Dirvectors %o take and _pay- for J\

;-u:'l""'l’h_s "\'-ﬂ"‘

Qualification Shaves in

7
/ P
:"f’ O MM @: ,.-Z,:}g,w)ﬂm¢ ” A} - z,’n-’é‘.‘..—*-\"m o

Ta mited.

Pursuant to section 140 (1) (b) (i) of the Companies Act, 1929.

Pressnted by

LINKLATERS & PAINES. Y
aesesant HEcvrabEs ““M-Q;"ﬁUND UOUHT, 04!:‘0:: ,’
WALBROOX,. E.C. 4 g%}f’»’-
A
. RAV N
L1 |
.... ) ?E‘

The Sollcftors’ Law Statioaery Soototy, Limitad,
22 Chancery Lane, wW.0.2, 27 & 28 Walbrook, H.0.1, 49 Bedford Row, W.0.1, 6 Victoria St., 8.W.4,
16 Hanover Street, W.i, 10 & 21 North John Street, wiverpool, 2, 77 Colmore Row, Birminghem, 3,
86 8t. Vincent Street, Glasgo™, 0.2.

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS,

—r—

Componies Forms Sra.—108402-17.0.35 M
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Mo the Registrar of Lompanies :— AMIENE )

-t"

4, the undersigned, having consented to act a.s,Direc

. S ~Jimited
and having ngreed to take from tha said Compuny. WW«{(

Shares of...£02%8 /57"'*-”-7{ each, that number of Shares being

4

preseribed o8 the ‘unaliﬁea.t;ion for the office of Director of the said
Company, {o hercby sevorally undertake and agree to take and pay for

*» the said Shares accordingly.

Signature. Address. Deseription.

(}P@W Ll
: @,Z\/,fwoa{ca{
)
!
4
& 3
!
|
:
i
| ‘
. 4 §
i
|
\
- e
',;»-!-Z s S jn'
Dated 8 e BB OF e T EEAL e e LD e

Witness to the Signatores of the |

sbove-named -‘__ A, il .
et Fhngodmscdlt H. )

- x.“_,/tl{w i‘“ (G ‘Z;- -
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’ THE COMPANIES ACT, 1929,
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. e LiTnited.

Puravant to section 140 (1) (b) (i) of the Cornpanies Act, 1929,

Presented by

LINKLATERS & PAINES,

‘\i . L T T L m..gv;-laoﬂnu.co-ump:u- AR TEN LRa PY I PRt N
WALBROOK, EC. 4 K

Tesoory T rmmcs n e Pt § MWL e e MR aies e et o ™ .
al \ . T

'l‘he Solieltora‘ Law Stationocry Soclety, Limited,
2n Ohmacery Daue, W.0.2, 27 & 28 Walbrook, B.0.4, 40 Bedford Row, W.04, & vmﬁ t, S,
15 Hanover Straet, W, 10 & 21 North John Street, Liverpool, 2, 77 Gelmors Row, B ﬁ:zha.m. 8,
89 8t, Vinoont Streat, Glasgow, G.2.
PRINTERS AND PUBLISHERS OF COMPANILS' BOOKS AND FORMS.

* Mot = jen Fonny @74, —128468-17-6-35.
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Tf&m Registror of Companies :—

‘We, the undersigned, having consented to utt a8 Directol:

LN S
N\ WQ&&N\\M AALDON

Jimited

and having agroed te, take from tho suid Compony \“'\\’_'"‘
Shares 0f... A »

preseribed as the qualifieation for the office of Director of the said

WV each, that number of Shares heing

Compony, do hereby goveratly undortake and agree to take and puy for

the said Shares accordingly.

Address,

Deseription.

i

o W, H ~
Dated this... 3:\:\‘\ day of... w e BOTNL 4 )

Witness to the Sgnatures of the
: ) A VS P
. Ove-IieTel ) -/L’O Y hr= )
PRV - N P f
&i’JM-‘-;ﬂ'Na %, . N
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Contracor by Divectors to take \aﬂ.{]: '"'PNH

Qualification Shares in s A N
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i Seezan (onbrvalin:

{

Limited.
".
Pursuant to section 140 (1) (b) (iii} of the Companies Act, 1929.
Presented by
Qﬁ/)ﬂ Wﬂm /
.

LINKLATERS & PAINE?,
2 BOND COURT,
WALBROOR, go. .

The uollcitors' an Stationem* :ociaty Iatmitad,
42 OQhancery Lane, W.(.2, 27 & 28 Walbrook, H.0.4, 48 Badford Row, W.0.1, 8 Victaria St., S.W.1,
*5 Hanover Street, W.1, 10 {z 21 North John Street, Liverpool, 2, 77 Oolmore Row, Birmingham, 8,
68 8t. Vincant Street, Giasgor 0.2,
PRINTERS AND PURBLISHERS OF COMPANT®S' BOOKS AN FORMS

—

Companiss Formn 4#a.—178408n.27.8.35,
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o the Registror of Compauies:i—
consented to ach y])u:ectové’

-.’a‘ﬁ._ the /}mders:gned, havit

of . f

. Limited

and hovine sgreed to take from the said Compony Vg
U5 e BRCH, thaD pumber of Shares being
ctor of the said

Shares of.k
cribod as the qualification for tho office of Dire
undertake and agree to *ake and pay for

pres
Company, do hereby severally

o« v % tho said Shares accordingly.

Signatum. Address, Treseription.

& ‘
1
|
I
|
|
E
!
o |
!
¥
Dated this,..,é%..day of., 193G
Witneas to the Signatures ol the | /
] ! -
abova-pamed  frmme- ] g o i
ot * ,g‘,h&}‘}na*u 1 o :f (4@?’\* 7’14/‘: ’C-’C R, .
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| 315158, it
Number of | “ ) ( } Torm No. 25.
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THE STAMP ACT 1801,

{54 & &5 Vier, Om 39.)

COMPANY LIMITED BY SHARES.

Stutenent of the Fomimal Gupital

RRITISH.SUGAR.CORPORATION. ... .

. LIMITED. \., g oo ez

Pursuant to Seotion 112 of the Stamp Act 1891, ae amendad by Section 7 of
the Finance Act 1868, Section 39 of the Finance Act 1920, and
Secbion 41 of the Finence Act 1838,

LT

NOTE . —The Stamp Tuly or the Nominal Capital is Ten Shillings for every £100
or fraction of £100.

P e L S A

This Statement is to be filed with the Memorandum of Asscciation or other
Document when the Company is registered.

Preserded by
. LINELATERS. . PATHES s e s ey
G ERRTA,
2, Bond . Court,.. ialbreok,. Be Colfe et &
G N e

THB SOLIOITORY LAW STATIONBRY SO0IETY, LIMI‘i‘B{D,, LT
4% Ohancery Lane, W.0.2, 87 & 28 ‘Walbrool, E.O4, 49 Bedford Row, W.0.1, 6 VicttmifdStzbst, 3. W1,
* £ Hanover Strest, W.1, 18 & 21 North John Street, Tiverpool, 2,77 Ookmore Row, Birmingham, 8,

86 St. Vingont Strect, Glasgbw~0:2,
PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS.

o
Companits Form 8%
141535-17.7.80 * [See Back.
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* This Statement should be signed by an Officer of the Company.

Feibnrue
THE NOMINAL CAPITAL
or
¥ L IR BRTTISH. SUGAR..CORBORATION
Qo iy
‘‘‘‘‘ .y Limited,
is £ 5,000,000  diwided info....5:999.000
Shares of. . .. ..5% each.
s bl
B Officer Myy/ay, /{/ Wwﬁ
P
Dated the. . // day of [/%A—» £ 10842.
n »
“ —

. e e



THE COMPANIES ACT, 1429,

COMPANY LIMITED BY SHARES.

Memorandume of Aszociation

or

British Sugar Corporation
LIMITED,

1. The name of the Company is ¢ Brirtisz Sus X2
OorrPORATION LIdTep.”

2. The Registered Office of the Company will be situate in
England.

3. The objects for which the Company is established are :—

(o) To amalgamate pursuant to the Sugar Industry
(Re-organization) Aet 1936, the following Companies

hawving factories at the places specified oppM:‘:‘“.‘f‘ ~
thoir respective names :(— R ety

The Inglish Beet Cantley, Norfolk,
Sugar Corporation, L
Limited.

Home Grown Sugar, Xelham, Nottinghamshiro.
Limited.

The Iy Bect Sugar  LBly, Csenbridgeshive.
Tactory, Timited.

The Ipswich Beet  Ipswich, Suffolk,

Sugar Factory,
Limif ed.

The King's Lynn Beat  King's Liynn, Norfolk,
Sugar Faotory,

Timited.

p——

The Anglo-Seottish .
’B(ie{: Sgug'w Cor- ! Colwick, Nottinghamnghire.
poration, Limited. ) Spalding, Lincolughire.

Second Anglo-Heottisliy Toppleton, Yorkshire. -
Lieet Sugar Corpor-; Felstead, Iissex. »@;‘“
ation, Jdmited. 1 Cupar, Fifeshi.e. O i

- L T
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) P
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;
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MThe West Midland IKidderminstor,

Sugar  Company Worcestershire,
Limited,

The United Sugar Buy N6 Jidmunds, Suffolk.
tormpany Limited.
The Central Sugar Peterboreugh,
Company Limited. Northamptonsiire.
The Yorkshire Sugar  Selby, Yorkshire.
.. Company Limited.
Shropshire Beet Sugar Allscott, Shropshire.
- Company Limited.
MThelincolnshireSugar Bardney, Lincolnshire.
Jompany Limited.
Second Lincolnshire Brigg, Lincolnshire.
sugar Company
Limibted.
British Sugar Mauu-  Wissington, Norfolk.
facturers, Limited.

And for that purpose to aequire the said factories
of these companies and the wndertakings carried
on by thum respectively thercat and all or any of
the other property assets and Liabilities of those
companies and with a view thereto to enter
fortlrwith upon incorperation into agreements with
the said Companics in the terms (with or without
modification) of the drafl agreemnents with those
companies already prepared aund subseribed for
identificaiion by Maleolm Baird Bsquire.

(8) To carry on the business of manufactarers and refiners
of and dealers in all kinds of sugus and sugar
products, sacehsrine, molasses, and the like articles ;‘
and 1o monufactvre  jams, preserves, Syrups,
ligueurs, ulcohol, foodstuffs, and all other
commodities in the meanufactare of which sugar or
other like material is utilised or which may
conveniently be manufactured or dealt with in
connection therewith ; and to buy, sell, convert, =
aent, render marketable and dispose of feeding
stufls, veast, ferlilisers, pulp, manure, and all
by-produets and subsidiary produets which nay :
result from the manufacture ov refining of sugar or

fr 1 any of the other commodities aforesaid.
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(c) To sultivite, work, win, prapure and doul in sugar heetb
and every ofher kind of vegelable, mineral and
other produce of the soil and to treat, prepare,
turn o account and render marketable any such
produce, and (o gell, disposo of and deal with the
sume cither Dy itself alone or in any prepared or
manufactured state and to manufactire, purchase
or otherwise acquire and to convert, deal in and
furn to acconnt all kinds of machinery, materials
and appliances which may be required or which
may Do utilised in connection with growing sugar
beet or other sugar-producing articles or which
may be conveniontly utilised in conneetion with
the monufacturing, treating, wnd renduring
marketable of sugar or any such. olher commodities
and articlos as hereinbefore mentioned.

(n) To acquire by purchase or otherwise, erecl, construct
lay down, onlarge, alter or maintain any factories,
warehouses, dwelling-houses and other buildings
and works of any kind which may be necessary or
convenient for the Gompany’s business or which
may ho profitably utilised in connection therewibh.

@) To carry on business as formers (whether for
comuereigl or experimental or research purposes)
and agrienltaral chemists and to deal i seeds,
vegetables, hides, lat, offal and animal products.

(r) Lo carry on business as eivil, mechanical, elentrical and
general engineers and cortractors, and to purchase,
acquire, rent, build, construct, equip, improve,
maintain, work, manage and control works, plant
and conweniences of all kinds.

(&) To acquire, construet, coat, out, maintain, improve,
manage, work, eontrol and superintend. any roads,
ways, tramways, railways, bridges, reservoirs, canals,
docks, wharves, watorcourses, hydraunlic works, gas-
works, eleelric works, factories, warebouses. and
obher works and convenieneces which may be
congidered direetly or indirectly conducive to any
of the Company’ ojects, and to contribute to,
subsidises or ovie: -ise ussist or take part In

5: e A ]
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the construction, earryivg  out, maintenance,
improvement, managemeit, working, control, or
superintendence of any such works or conveniences.

(1) To maunfucture aud deal fu all kinds of articles and
things required for the purposcs of any such busineas
as aforeswid or commonly dealt in by persons
engaged in apy such business.

(1) To purchase ov otherwise acquire for any estate or
interest any property, assets or rights of any kind
which may appear to be necessary or convenient
for any bLusiness of the Company, and to develop
and turn to account and deal with the same in such
manner as may be thought expedient.

(7) To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Compeany
in such manner as may be thought fit and in
particlar by mortgages and charges upon the
undertaking and all or any of the property and
asgets (presont and future) and the uncalled capitad
of the Company, or by the creation and issue on
sauch terms as may be thought expedient of
debentures, debenture stock ov other securitios of
any description.

() To draw, make, accept, endorse, discount, negotiate,
exeeute, and issue bills of exchange, promissory
notes, bills of lading, warrants, and other negotiable,
transferable or mercantile instrmments.

(r) To amalgamale or enter into part nership or any joinf
purse or profit-sharing arrangement or co-operate in
any way with any company, firm, or person carrying
oL Or proposing to carry on any business within the
objects of thas Comnpany.

() o promote any company whose objects shall include
the acquisition of all or any of the assets or liabilities
of this Company, or the promotion of which shall be
considered to be caleulatei to advance direefly or
indirectly the objects of this Company, or the
interests of its Mombers.
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() To lend money to and guarantee the performance of
the obligations of, and the payrient of the capital
and prineipal of, and gividepds and inlerest OB,
any sirek, shares aiid securities of any commany,
firm, or person in apy case in which such loar or
auarantee nmay be considered likely directly or
indirectly to further the objects of this Company
or the interests of its Members.

(0} To sell, lease, grant licences, easements and other
rights over, and in any other manner deal with or
dispose of, the andertaking, property, assets, rights
and offects of the Company or any part thereof for
such copsideration as may be thought fit, and in
particular fox gtocks, shares or securities of any
other company.

(p) To subscribe fo, underwrite, purchase, Or otherwise
acquire, and to hold, dispose of, and deal in the
shares, stocks and securities of any eompany
promoted by this Company or carrying on OT
proposing to cwlry On any business within the
objects of this Company. Provided that nothing in this
sub-clause contained shall authorise the Jompar.y
o act ag Stoclk and Share Brokers or Dealers.

(@) 'To take all necessary or proper steps in Parliament or
with the guthorities, national, local, municipal or
otherwise, of ¢,y place in which the Company may
have interests, and To camry on any negotiations or
oporations for the purpose of directly or indirectly
arrying ont the ahjects of the Company Or offecting
any modification in the constitution of the Company
or furthering the interests of its Members, and fo
oppose uny such steps taken by any other sompany,
firm or person which may bo cousidered likely
direeity or indirectly o preiudice the interests of the
Company or ifs Members.

(r) To procure {he registration or incorporation of the
Company in or under the luws of any place outside
Ingland.

(s) To subscribe or guarante. money for any national,
local, charitable, Trenevolent, publie, ganeral or nseful
object, or for any exhibition, or for any purpose
which may be considered Likely divestly or indirectly
tor fua ther the ohjects of the Compagy or the interosts
of its Viembers.

G 2024
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(1) To grant pensions  or gratuities to any officers ox
employoes OF ox-nflicers or ex-employees ol the
{ompany or its predecessors in business, or the
relations, conncetions or dependents of auy such
pergons, and o ostablish or suppork agsuciations,
institntions, clubs, funds and trusta which mayv
be congidered caleulated to benefit any such persons
or othorwise advance the interests of the Company -
or of its Moembhers.

(B} To invest any moneys of the Company not for the time
being roquired for the goneral purposes of the
Company in such jnostments (other than sharcs
in the Company) as may be thought proper, and e
bold, sell or opherwise deal with such inveshments.

(v) To distribute among the Members of the Company in
specie any property of the Company.

() o do uil or any of the thiugs and wabters aforesaid in
any par of she world, and either o principals,
agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise, and either
alone or in conjunetinn with vthers,

(x) To do all such other things as may be eongrdered to be
ineidental or conducive Lo the above ¢bjects or any
. of them.

And it is hereby declured that the objects of the Company
as speeified in each of the foregoing paragraphs of this clause
(except ounly if and so far ag othe tise expressly provided jn any
paragraph) shallbe sepu ate and distinet objects of the Cmnpan*:v
and shall not be in anywise limited by reforence to any other
puragriaph or the nome of the Company, l

4. The Hability ¢f he Mewbers is lmited,

5. The share eapitid of the Cou i ivi
L v eapibi + Cowpauy is £5,000,000 divide
ints 5,000,000 shares of £1 cach. T ‘
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W, the several peesons whose names aud addresses a1

o subseribed,

are desirous of being fommed into a Conxpany in pursusnce of
this Memorandum of Association, and we respeetively agres 5o
take the number of shaves in the capital of the Company seb

opposite our respeciive names.

Numbeor of Shares
HAMES, ADDRESYIS AND DESORIPTIONS OF SUBSCRIBERS t‘é]‘{ft?sgl?i'bee‘;ch
A il (oot Aratbeovd, Lo Joe
X (.
%w Bk, Wolhosh). 52
,{QM e
/é/ "ubo')" ‘(H—a'll}«m- ;
~ A2
11\ ?&Jcs‘h/cl . J.JQ@&_AL—. L\-DG-QM" gy &‘J. D
9k okl
T S e Mol E<4 |
” 92@:’6@# W AN V] &g .
P s . Gud 2 @ e
Ty e, y
; % '@6 L~ :’ T - "
L e AL et Fet Cise P Csee. .
Total Shares takel: ..o ...

P y
Dated the /0 “duy of Juﬁt&, 1936.

Wi vi=< 1o {he above Senaiares—

/'Z] 7 mf;,.ﬂ %
2 , __l{i}o'n&/ 63'““"‘*’/
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British Sugar Corporation
LIMITED.
PRELIMINARY.

1. The regulations in Table “A” in the First Schedule to
the Companies Act, 1929, shall not apply to the Company.

2. In these presents, if not inconsistent with the subject or
context, the words standing in the first eolumn of the table next
hereinafter contained shall bear the meanings set opposite to
them respectively in the second column thereof.

1
WoRDps. i MEANINGS.

i
The Act. i The Companies Act, 1929, and every statutory
modification or re-enactment thereof for

¢« the time being in foree.
!

The . The Sugar Industry (Re-organization) Act,
Re-orgonization; 1036, and every statutory modification or
Act, ' re-enactment thereoi for the time being in

force.
The Minister, " Phe Minister of Agriculiure and Fisheries.
i

The Commission. ~ The Sugar Commisgsion constituted by the
Re-organization Act,

The Treasury.  The Commissioners of His  Majesty’s

)

]

I \d
t Treasury.
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WorDS. . NSANINGS,

ot g -
e ——r— o e

These presents. " Mhege Articles of Ass?ciation,- as originally
framed, ov as from time to time altered.

Ofifice. ! The Registered Office of {the Company.
Seal. ; The Common Soeal of the Company.
The United ]l Groat Britain and Northern Treland.
Kingdom. !
Year. i Veur from the 1st January bo the 3lst
i
H

December inclusive.

Written, or produced by any substitute for

In writing. ; 4
| writing, or partly one and partly another.
l .‘

And the expressions ¢ Debenture » and ¢ Debenture Holder ”
shall include ¢ Debenturas Stock ”* and « PDebenture Stockholder
and the expression ¢ Secretary ” ghall include a temporary O
assistant Secrebary and any persci appointed by the Directors to
perform any of the duties of the Secretary.

Save as aforesaid any words or expressions defined in the
Act or the Re-organization Act shall, if nob inconsistent with
the subject or context, bear the same meanng in. these presents.

DUSINESS.
3. "he Company is formed for the purpose of acguiring from.
the xeveral companies nawmed in paragraph (a) of Clause 3 of the
Memorandum of Association registered herewith the tactories
and assets comprised in ke draft Agreements referred to in thab
paragraph and of earrying out and giving oftert to the arrange-
meuts therein contained.

& The Direetors shall immediately wpon incorporation
enter into agreements with the said Companies in the terms of
the soil drafts in  accordamce with the arrangements
approved by the Minister with the consent of the Treasury

under the Re-organization Aet, and shall earry the said
Agrecments into effect.
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B. Subject to the provisions of Section 94 of the Act,
{he business of the Company may be commenced as soon siter
the incorporation of the Company as the Directors think fife

6. No port of the funds of the Company shall be employed in
the purchase of or in loans mpon the security of the Company’s
ghares.

7. The Company shall not, except as authorised by
Secetion 45 of the Act, give any finaneial assistance for tho purpose
of or i1 conneetion with any purchase of shares in the Compuny.

CAPITAL.

. 8. The original capital of the Company is £6,000,000,
divided into 5,000,000 Ordinary Shares of £1 each.

. 9, Without wprejudice to any special rights previously
conferrod on the holders of any shares or class of shares already
igsued (which special rights shall not bhe modified or
abrogated except with such consent or sanction as is provided by
the next following article) any shares in the Company (whether
forming part of the original capital or not) may be issued with or
have attached thereto such preferred, deferred, or other special
rights, or such restrietions, whether in regard to dividend, refurn
of eapital, voting or otherwise, as the Company may from time
to time by Extraordinary Resolution determine. Any Preference
Shares may, with the sanetion of & Speeial Resolution, be issued
on the terms that they ave, or afi the option of the Company are
linble, to be redeemed.

MODIFICATION OF RIGHTS.

10. Whencever the capital of the Company is divided into
difforent classes of shaves, the special rights attached to any
clags may, cither with the congent in writing of the holders of
tiwee-fourths of the issued shares of the class, or with the sanction
of on Extroordinary Resolufion passed ab a sepavate meeting of
such holders (but not otherwise), be modified or abrogated,
and may be so modifiel or abrogated ecither whilst the
Company is & going concern or during or in contempiation of a
winding up. Te every sneh separate meeting all the provisions of
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these presents relading 1o General Meetings or {o the procerdings
thereat shall, matatis mulandis, apply, exceph ihat the necessary
quorum shall be two Persons of least holding or represeating by
proxy one-tenth in nominal amount of the issued shares of the
clags (but go that if at any adjourned meeting of such holders
a quorum as above defined is not present, those Menibers who are
present shall be a quorum), and thab the holders of shares of the
class ghall, on a poll, have one vote in respeet of every share of the
class held by them respectively.

/ 11, The speeial rights conferred upon the holders of any
shares or class of shaves issned with preferred or other special
rights shall nof, unless otherwise expressly provided by the
conditions of issue of such shares, be deemed to be modified by
hie ereation or issue of further shares ranking part passu therewith.

SHARES.

' 18, The shares shall be at the disposal of the Directors, and
they may allot, grant options over, or otherwise dispose of them
to such persons, at such times, and on such terms, as they think
proper. The Directors shall, as regards any offer or allotment of
ghares, comply with the provisions of Sections 39, 40 and 42 of
the Act, if and so far as sueh provisions nay be applieable
thereto.

;13. The Company (or the Directors on behali of the
Company) may exercise the powers of paying commissions con
ferred by Section 43 of the Act. Provided that the commission
paid or agreed o be paid shall not exceed 10 per cent. of the
pri_ce at which the shares in respeet of which the eommission is
paid are issued and shall be disclosed in the manner reguired by
t}na said seetion. The Company (or the Directors on behall of the
Company)} may ulo on any issue of shares pay sveh brokerage
a8 may be lawful

1'4-. If suy shares of the Coupany are izssued for the purpose
of radsing money to defruy the expenses of the construetion of
:lmy ‘\\-nirks or buildiugs or the provision of any plant which cannot

v made profitable for a le i
])m:i.::,;;::](l,%f.}iilllf ‘f’;‘»”i‘ 1((‘::§Itll.c‘mjd }wr_m(l, i_hv Comnpany (l‘z]:.'lhe
i Pany) may, subjeet to the conditious
und restrictions preseribed by Section 51 of the Act, pay
interest on o mneh of suely sharve eapitnl nx is for the tine ’l)ﬁ‘i;l;!,‘
paid up, and may eharge the e 1o capital as purt of the ;':;%1‘ of
vonstruetion of the works bhuildings or plant. .
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15, No person shall he recognized Dy the Company s
holding any shave upou atly trust, and the Company shall not
e hound by or recognise any equitable, contingent, future or
partial interest in any share, or uny interest in any iractional
part of a share, or (exeopl only as by these presents olherwire
provided) any other right in respeet of any share, exceph an
ahsolute right to the entivety fhercof in the registered holder.

“16. HKvery person whose 1namoe i= entered as o Meraber in 1he
register ol Members shall he entitled without payment to one
certifieate for all his shares, 01 upon payment of sueh sum, not
exceeding 1., for every cortifieate after the fixst as the Directors
shall from time to time debermine, to several certificates, each
for one or more ol his shares. Iivery corlificate shall be issued
ander the seat, and bear the aubographic signatures of one or more
Directors and the Secretary, and shall specify the shares to which
it rvelabes, and the amount paid up thereon. Tn the case of &
shave held joinily by several persons, the Company shall not
be bound to issue more than one certificate therefor, and
delivery of o cerbificate for a share o one of several joint
holders shall be sufficient delivery to all.

“49. 11 a share certificate be defaced, lost o destroyed, it
nuwy be renewed on payment of such fee (if any), not exceeding 1s.,
and on such terms (if any) as to evidence and indemnity as the
Direetors think fit.

LIBN.

18, The Company shall have & lien on cvery share (nob
heing g fully paid ghare) for all moneys, whether presently payable
or not, called or pe wable at & fixed time in respect of suel share:
aad the Company shall also have o first and paranount lien and
¢harge on all shares (other than. fully paid shares) stonding
registered in the namo of a single Member for all the debts and
Kabilities of such Member or his estate 10 Fae Company, and that
whetler the same shall have heen incurred before or atter notice o
the Company of any equitable or other imterest in any person
other than such Member and whether the period for the pay mend
or discharge of the same ¢hall have actually arrived or not, and
notwithstanding that the same are joint debts or linbilities of
«uehl Member or nis esiate and any other person, whether a
Member of the Company ov not. The Company’s Hen {if any) on
o share shall extend to all dividends payable thereon.

¢ 2024
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19, The Company may sell, in smel manner ax the
Directors think ff, any ¢hares on which the Company bas ¢
lien, but no sale shall be made unlesd some sun in respert of
whieh the lien exists i presently P yabhle, nor until {he expiration
of Tonrteen days alter & notice in writing, stating and demanding
payment ol the smn presently payulile, anul giving notice of
intention to sell in default, shall have been given to the holder

for the time being of the ghare, or the person entitled by reason

of Tiis death or bankruptey o tihe shure,

(920, Tor giving effect to any such sale the Directors miy
authorise some person to transfer the shares sold to the purchaser
{horeof. The prrchaser siall be regisiered as the holder of the
shares comprised in any such transter, and he shall not be bound
to see to the application of the purchase money, 1or ghall hix sitle
to the share be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

491, Tho proceeds of sale shall he applied in or towards
payment or satisfaction of the debt or fiahility in respect whereof
the lien exists, so far as the same is presently payable, and any
residue shall (subject to a like lien for debts or liahilities not
presently payable as existed upon the shures prior to the sale) be
paid to the person entitled to the shaves at the time of the sale.

CATLS OX SHARES.

. 29, The Diveetors may from {ime to tiwe wake calls upon
{he Members iu respect of any moneys unpuid on their shares
(whether on account of the amount of the shares or by Wway of
premium), provided that no eall on any share shall ex;:e(*d o1e-
fourtlh of {he nominal amount of the .‘\:11:.1-1:0. or ho payable at less
than t‘“f” .mnmhs fromnt the last call, and vach Member shall (subject
1‘.1 receiving at len st one month's notice specifying the time or
l{mvs and place of payment) pay to the Company Ew the fime or
times and place so specified the amount ealled on his shazes.

L)

At}

. A call shall be deemed fo have been made ab the time
when {he vesolution of the Directors authorising the eall wie-
parsed, el muy he made payable by instalments.

7
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91, The joint holders of » share shall he jointly and severally
Biable o vy ol ealls in respeet thereof,
a5, [ osum ealled i vespeet of @ share is not puid hefore or
on {he day appointed for payment thereof, the person from whom
the sum s dee shall pay interest on the sum from the day
appointud for puymenk thereof 1o {he time of actual payment ab
sueh rade, not exceeding 10 per centi, per apnuL, as the Directors
determine, buk the Divectors shall be ab liberty to waive paynient
of such interest wholly or in pat.

426,  Any sum which by the terms of issue of @ share hecomes
payable upou allotment or al Ly fixed dube, whether on accound
of the amount of the shave or by way ol premium, shall Lor all the
purposes of these presents he deemed o bo a call daly made and
payable on the date on which, Dy the terms of issue, the same
becomes payable, and in cnse of non-payment all the relevant
provisions of these presents as to payment of inberest and expenses,
forfeil e and otherwise shall apply as it such sum had beeome
payable by virtue of a call duly made and notified.

:
97. The Dircctors may malke ar rangements on the issae of
ahares for a difference hetween the holders in the amount of calls to
De paid, and in the times of payment.

98, The Directors may, it they think fit, receive from any
Member willing 1o adlvance the sane, all or any part of the moneys
uncalled and unpaid upon any shares held by him, and upon all
or any of the moneys #0 advanced, may (until the same
would Dub for suel advance become presently payable)
puy inferest at such rate, not exceeding (unless the Company in
Goeneral Meeling shall ofherwise direct) 10 per cent. per annum,
as muy be agreed upon hetween the Directors and the Member
paying suell sui fnoadvane. O

TRANSFER OF SIHARES.

.. Al transfers of shaves shall be effected by transter in
writing in the usual common form.

L 30, The instromeut of transfer of o sharve shall bo execvrted
_both by {he transteror and transferce, and the translcror shall bo
dowinted to remain the holder of the share untii the name of the
trangferee is entered in the register of Members in respect thereoi.
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31, The Direclors Ny, in their absolute diseretion, and
withﬁuf assigning any Teason {herefor, 1efuse (o register auy
transfer of shaves (not Deing Tully paid shares) to w person of whom
they shall not approve, and 1hey may also refuse {0 regisier any

transfer of shares on which the Company has o Hen.

'32. The Direstors may also refuse to recognise wny
ingtrument of transfer, unless

(A) Such fee, not exceeding 2s. 6d., as the Directors may
from time to time require is paid to the Company in
respect thereof; and

(B) The instrument of transfer is accompanied by the
cortificate of the shaves to which it relates, and sveh
other evidence as the Directors may reasonably
require to show the right ol thetransferor to make the
transier.

“ 33. T the Directors refuse to register a transfer, they shall,
within two months after the date on which the transier was lodged
with the Company, send to the transferee notice of the refusal.

. 34. Theregister of transfers may be closed at such times and
for such period as the Directors may from time to time determine,
provided that it shall not be closed for more than thirty days in
any year.

TRANSMISEION OF SHARES.

85. Tn case of the death of o shareholder the survivors or
survivor where the deceased was a joint holder, and the executors
or administrators of the deceused where he wus a sole holder, shall
he the only persons recognised by the Company as having any
title {0 his shaves, but nothing herein contained shall release the
estate of a deevased joint holder from any Hability in respeet of
any share jointly heid by him,

36, Ay person becaming entitled {o o share in consequence
of the death or hankuptey of a Membep may, upon such evidence
ax 10 his title heing produeed as may from time to time he properly-
required by the Directors, and subject as hereinudter 1\1‘0vid@ti,
either he registered himself as holder of the share or eleet to have
sorne pevson nominated by im regist ered as the transferee thereof.
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% M the pesen so hecoming entitled shall eleet o be
registered himself, he shall deliver or send o the Company a notice
in writing signed by him stading that he so cleets, Tf he shall
elevd 1o Tirve his nomineo registered, Tie shall {estify hix slection
by execuling 1o his nominee a transfer of such share. All the
Hmitotions, restrictions and provisions of these pregents relating
to 1he pight to {ransfer and the registration of transfors of shares
shall he applicable to any such notice or transfer as aforesaid as
if the death or bankraptey of the Mewber had not pceurred and
the notice or transter were a {ransfor executed by such Member.

38. A person becoming entitled to a share in consequence of
the death or bankruptey of a Member shall be entitled to receive
and may give a diseharge for all dividends and other moneys
payable in respect of the share, but he shall not be entitled to
receive notices of or to attend or vote at meetings of the
Company or save as oforesaid to any of the rights ox privileges
of « .nember until he shall Lave become & member in respect of
the share.

. 80. There shall be paid to «he Company in respect of the
registration of any probate, letters of administration, certificate of
marriage or death, power of attorney or other document relating
to or affecting the title to any shares such fee, not exceeding
2g, 6d., 48 the Directors may from time to time require or preseribe.

FORFEITURE OF SHARES.

_ 40, If a Member fails to pay any eall or instalment of o eall
on 1he day appointed for payment thereof, the Directors may afb
any time 1hereafter, during sneh time as any part of such call
or instalment remains unpaid, serve a notice on him requiriug
payment of so much of the 2l ox instalment. as is unpaid, together
with any interest and expenses which may have accrued.

41.  The notice shall name a further day (ot being less fhan
seven days from the date of the notice) on or before which and
the place where the payment required by the notice is to he made,
and shall state thai in the event of non-payment at or hefore the
tHime and at 1he place appointed the shares on which the call
was made will he Hable to he forfeited.

C A
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with, any share ip rospect of which, sueh notiee has heen givql}
may at any time thereafber betore payment of all ealis, interest and
expenses due in respect thereof has heen made be forfeited by a
resolution of the Directors to that uffeet,

4, TIf the requirements of any such notice ave ant complied

(430 A forfeitod share may be re-allotted or re-issued, cbher
to the peson who was before forleiture the holder thereol or
entitled thereto, or to any othor person, upnm such terms and in
quch manner as the Divectors shall think fit, and at any time
hatora re-allotment or re-issue the forfeiture may he cancelled on
such torms as the Directors think fit.

44, A Member whose shares have been forfeited shall cease
to he a Member in respect of the forfeited shares, hut shall nob-
withstanding the forfeiture remain liable to pay to the Company
all moneys which at the date of forfeiture were presently payable by
him to the Company in respect of the shares, with interest thereon
ab soven per cent. per annum from the date of forfeifure unil
payment.

S5, A statutory declavation in writing that the declarant is
a Director of the Company, and that a share has been duly
fovfeited on o date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons elaiming
to be entitled to the sharve, and sueh declaration and $he receipt
of the Company for the consideration (if any) given for the share on
the re-allobment or re-issue thereof shall eonstitute a good title
to the sharg, and the person to whom the share is re-allotted or
re-issued shall be registered s the lholder thereof, and his title
o the shave shali not be affected by any rvegularity or invalidity
in the proceedings in reference to the forfeiture, re-allotent ox
re<dssne of the shave,

NTOCK,

- . n El - .
16, The Compuny muy by resoluiion convert any paid-up

shares into stoek, and re-convert any stoek into prid-up shares of
aly denontination.

-
H v m AP . -
4 Fe The Iolders of stock may troster (he samge or aly pakt
ﬁ 4 aXrife ol 3ea ! ] - &
al suthjert to whivh the shares from whieh the stoek avose might
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pravionsly to conversion have heen transferred, 0 as vl therete
as eirerunstances addt, bot no stoek <hatll be transforable exeeph
n sums of £1 or multiples o £1.

4%, The holders of stoelk shadl, according to the amount of
the stovk held by them, have the same vights, privileges and
advaniages as regards dividends, participation In assets on @
winding up, voting ab meetings, and other matters, as if they
Tield the shaves from which the stock arose, put e sueh privilege
or advantage (exeept participation in dividends and in agseds
on a winding up) shall bo aonforred Dy any such aliguob part of
stock as would not, if existing in shares, have eonferred suech
priviloge or advantage.

7 45, Al such of tho provisions of these presents as QLo
applicable to paid-up shares shall apply to stock, and the words
« ghara ? and ¢ Shareholder » {herein shall include * stoek ” and
« Srockholder.”

INCREASE OF CAPITAL.

nu. The Company in General Meoting may from wme tio
{ime by Resolubion inerease its capital by sueh sum te be divided
into shaves of such amounds as fhe resolution shall prescribe.

51. The Company may by {he resolution inereasing the
sapital direch thatb {he new sharves, or any of them, shall he offered
in the first instance, eithex at poar or ab @ preminm, to all the
Ordinary Sharcholders for the time being, in proportion to the
number of Ovdinary Shaves hold by them respectively, or male
any other pravisions as {0 the issue of the new shares. [ default
of any sueh direetion, or S0 fur 4 the same shall not extend, the
e shaves shall Be af the disposal of the Directors, who may allot,
grani options over, ot olherwise dispose of thew to sueh persons
anil on stel ferms as they shall (hink fit.

52, The new shares slell be subject Lo the same provisions
with reference to payioent of calls, lien, transier, transmission,
forfeiture and otherwise, ¥ {he shares in the original capital, and,
anles: olherwise provided in aevordance with these presents, the
new shaves shall be Ordinavy Shares,

4 Ao T —— e
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AVPERATIONS OF CAPITAL.

53. Tho ¢ smpany i eneral Meeting may by Tesolution—
t

(A) Consolidate and divide all or auy of its share capital
into shares of larger amount than its existing shares.

(B) Sub-divide sts khares, or any of them, into shaves of
smaller amoundt than. is fixed by the Memorandim of
Agsociation (subject, nevertheless, to the provisions
of Sectioil B0 (1) (&) of the Act), and may by the
resolution whereby any share is sub-divided
determino that, as between the holders of tho shares
resulting from such sub-division, one or 101G of the
shares may have any such preferred or other special
rights over, or may have such deferred rights, or De
subject to anmy such restrictions as compared with
tho others as the Company has PoOwer to attach to
unissned or new shares.

(¢) Cancel any shaves which, at the date oi the passing of
the resolutinn, have nol been gaken, or agreed to be
taken, by any person, and dinminish. the amount of
its capital by the amount of the shares $0 cancelled.

And may also by Special Resolution—

(p) Reduca its share capital and any capital vedemption
rererve fund in any manner authorised by law.

GEXERAT MEETTNGR.

=, m . . .

| :1 The statutory meeling of the Company shall be held ab

b311“‘ fime (within a period of not less than one month nor More
ine 1] 4 s, 3

then three months from the date at which the Company is entitled

fu commenee Business) aud ot such place as the Direclors MY
deternidne.

H6. A General Meeting shall be held in the year 1937 and in
every *m\bsequent year, ot such time (within & 11(;1‘10(1 of not more
than .ilff(‘(*ll months ufter the holding of the last preceding G eneral
Lfm-tmg) amd place as may be :hitel:nlinod by the Di’rcctzré.’ The
G emiral Meetings yeferved to i this Article sl;all 1)'(* ;':1\11(’ a4 Ordinary
31(-(11:115;;5. All General Meeiings other than Ovdinary Meetings anh
{he Statutory Meeting shall be ealled lixtl‘am'dim;r;. )
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G6. The Direelors may eall an Extraordinary Meeling
whenever thoy think fit, and, on the requisition of Members in
aveordance with section 114 of the Aet, they shali forthwith
convene an lixtraondinary Meeting.

NOTICE OF GENERAT MERTINGS.

57, Seven days’ notice ab the less (inclusive of the day on
which the notice ix served or deemed 1o -2 served and of the day
for which the notice is given) or (in the case of a meeling convened
{0 pass a Special Resolution) twenty-one clear days’ notice ab the
least, shall De given in manner hereinafier mentioned $0 such
Members as are, wider the provisions herein contained, cntitled to
vegeive notices Trom the Company. With the consent in writing
of adl the Members entitled to attend and vote ab any mecting, such
meeting may be convened by a shorter notice and in such manner
as sueh Members may fhink fit.

58. Tvery notice of meeting shall speeify the ptace, the day,
and the honr of meeting, and in case of special business, the general
nature of suck business, and the notice eonvening a meeting to pass
a Special or Jixtraordinary Rerctution shall also specity the
intention to propose the resolutio . as a Special or LExtraordinary
Resolution, as {he case may he.

. 50, The aceidental omission to give notice to, or the non-
recuipt of notiee by, any Member shall not invalidate the
proecedings ab any General Meeting,

PROCEEDINGS AT GENERAL MEETINGS.

60, All husiness shall be deemed special that is transacted ab
{he Statutory Meeting or at an Extraordinery Meeting, and also
all business (bad is iransaeted at an Ordinary Meeting, with
{he exception of sanctioning dividends, the consideration of the
aecounts and Dulatee sheet and the ordinary reports of the
Firectors and Auditors, the dection of Bireetors and Auditors and
other officers in the place of those retiving by rotution or otherwise,
the fixing of the remmneration of the Auditors and the voting
of renmnerstiion or exte remuneration {o the Direetors.

ca0it
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1. No dmsiness shall be fransaeted at sy General Meetiag
anless o quornn is present when the meeting proveeds to husiness,
Three Members present in person shall he o quorum for all purpose,

162, It withn half az hour from the time appointed  for
{he meeting @ guorum is nob present. the meeling, if convened
on the requisition of Members, shall be dissolved. In any other
case it shall stand adjourned to the seme day in the next week,
at the same time and place, and if at sich adjonrned meeting a-
quorum is not present within fifteen. minutes from the time
appointcil for holding the maeting, the Members present shall be
4 (UOTULL.

63. The Chairman of the Boeaxd ot Directors shall preside
a5 Chairman ab every General Mecting of the Company. Tf there
be no such Chairmen or it at any raceting he be not present
within ten minutes after the time appointed “for holding the
meebing, the Members present shall choose some Director, or if
no Director be present, or if all the Directors present decline to
take the chair, they shall choose some Member present 0 be
Chairman.

64. The Chairman mey, with the consent of any meeting ab
which a quorunt is present (and shall if so divected by the meeting),
adjourn the meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meebing
except business which might lawfully have been transacted ot the
meeting from which the adjournment took place. When a meeting -
is adjourned for ten days or more, seven days’ notice of the
adjourned meeting shall he given in like manner as in the case of
an o}‘iginal meeting,  Save as aforeseid, it shall not be necessary
to give any nofice of an adjourmment or of the business to be
transaeted at an adjourned meeting,

(r:‘s At any General Meeting a vesolution put to the vote of the
meeting shell he decided on 2 show of hands unless & pollis (before
;-110‘11 the declaration of the result of {he show of hands) demanded
e o e Menibers present i pason or by prosy aud
ot ik w r;‘.% {;111;1 ;ml.\ .~.1n‘c 'vumndvd, a (1.0(-.1:1 ration by 1:110
Oy, oF 1 4 ‘Iaqrtic-\ &‘ .1‘1%‘- _ h‘(?(;q} carried, or caried
to thal effect in ﬂ:u nﬁﬁhtu i) dl*llzﬂJUUi"}, o 1ust’,. wnd :dll -

ook, shall be conclusive evidence of

the fuet wit p
,,(....(,rdt.tl \%:111}0111{ Troof of the number or proportion of the votes
carded 1 Iavenr of or ageinat such resolution.
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{56, I o poll is duly demanded, it shail be taken in such
anner as the Chairman may divect, and the vesuli of a poll shall
be deemed to boe the resolution of the mecting ab whiel the poll
wis Aemanded.

67. Tuthe case of an cguality of votes, whothes on @ show of
Tanls or on & poil, the Chadrman of the meeting at which the show
of hands {nkes place or at which the poll 18 demanded shall be
entitled to a second or sasting vote.

-~ 38, A poll dev anded on the election of & Chajrman or on @
question of adjournment shall be taken forthwith. A poll
demanded on any obher question shall be taken at such timo and
place as the choirman. directs.

9. Tho demand for & poll shall not prevent the continuance
of a meeting for the spansaction of any pusiness other than the
question on. which the poll has been demanded, and it may he
withdrawn ab any Hmo bofore the noxt business ig proceeded with.

VOTES OF MEMBERS.

~ 70, On a show of hands every Member who is present in
Poerson ¢hall have one vote. On apoll every Menber who is present
in person OF by Proxy ¢hall have one vote for every shave of which
he is the holder.

.71, I the case of joint holders of » share the vote of the
semior who tenders a vote, wwhether in person or by Proxy, ghall be
accepted to the exclagion of the votes of the other joint holders,
amd for this purpose sopdority shall be determined by the order

in which the names gland in the TRegister of Aembers.

CoTe. Ay eorpovation which is a Member of the Company
iy DY yesolufion of its directors or other governing body
authorise such person a% it thinks it to aet as ity representative ab
Wy General Meeting. and the person 30 anthorised shall be
entitled to exercise {he SHne POWers ol hehalf of the corpo ation
whicl he represents as that corporation would exereise if it were
an individual Member of the Company.

.

i e R X T

sa MBS TR T 2T

et g T A RS T T



e

3

s ey T——

24

(73, A Member of anround mind, or inrespeck ui“wlmm L
order hay beew made by any Court having jurizdictivi i luuau'.:?,
may vote, whether on @ dhow of hands or on.:l. polly by Iis
conmyittee, curator bonis, OF obher jpergon b ﬂm nadure
of a commititee or curator bonis appointed b such Court, aud
such committee, curator honds, or other PETSON DY O & pall vote
by Proxy.

(74. No Member shall be entitled to vole at auy Cieneral
Meeting nnless all ealls or other sums presently payable by him
in regpeet of shares in {lhe Company have been paid,

75, On a poll vobes may be given cither personally or by
Proxy’.

76. The instrument appointing & Proxy ghall he in writing
under the hand of the appointor ov of his aftorney duly avthorised
in writing, or if the appointor is @ corporation either under the
common seal or under the hand of an officor or altorney so
suthorised.

77. No person shall act as & pProxy unless either he is
entitied on his own behalf to be present and vote at the meeling
at which he acts as proxy or heis appointed to act ab that meeting
as proxy for o eorporwtion.

78. 'The instrument appointing a proxy snd the power of
at{orney or other authority (if any) under which it is signed, or
a notarially certified copy of suck power or authority, shall be
deposited at the office not less than 8 hours hetore the time
appointed for holding the meeting or adjourned meeting ab which
the person named in the instrument proposes to vote, and in
default the instrument of proxy shall not be treated as valid.
No instrument appointing a proxy shall be valid after the

expiration of 12 months from the date named in it as the date of its
execution.

(' - Aeys . a
79, An instrument of proxy may be in the following form,
or in any other form which the Directors shall approve.

YOBRITINE SUGAR CORPORATION LIMEDED.
, of

being a Menher of the above-nmned Company,
hereby appoint

11 I"

H)
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ol , sy proxy o
vote ifur me, wnd on my behalf, at the Ordinayy
[or Lxtrwordinary, as the eese may be] Gonend

Meeting of the Company, to be held on the day
of 19, and ap any adjournment
thoreo,

“ As Witness iy hand this ~ day of 19

- -

80. A vote given in accordance with the terms =~ an
instrument of proxy shall be valid, notwithstanding the proviens
death or insanity of the prineipal or revocution of the proxy,
or af the authority under which the proxy was exeeutoed, or the
transfer of the share in respect of which the proxy is givewn,
provided that no inthmation in writing of such deuth, insanity,
revocation or 2ansfer shall have been received by the Company
ot the office before the commencement of the meeting or adjourned
meeling at which the proxy is used.

DIRECTORS.

31. "he Direetors shall not bo less than seven uor more
than twelve in number. The first Directors shall be ten in
yamber, namely:—Sie Franecis [Tenry Tunphrys, G.C.M.G.,
¢.C.V.0,, E.B.1E, C.LE., Henry Beacon, Tlarold Wdward Carter,
Beriram Atkin Forster, Walter Johnson, Sir Loujs Jameg

I Kershaw, K31, CLE, Terdinand Michael Kroyer Kiclberg,
37 Gty James Nathan Mowbray, Alberl Palache, and Jobn
;@ 2 8. Burrell Talbot-Crosbie.

& . ' - (]
%}4’ %, The CGovernment shall at all times be entitled to De

¥B. representoed upon the Board by not move than three Direetors
appointed by the Minister, with the approvad of the Treaswry,
and {6 be ealled  the Governmont Directors.” The firsé 1wo
Govermnent Diveet orsshall be the said Sir Franeis eury Humphrys
and Sie Towds Jamnes Kershuw, who shall bo deemed to have been
appointed as aforosnid in the order of seniority in which their
names are herein reb out: and if and whenever any of the
Government Directors or @ny gaeeessor to them in the oidice of
tovernment  Dirveetor shall vaeate oflice for any reason, the
Minist er miy with the approval of the Preasury appoint another
person {o b Govearnment Direefor in his place.
w3, Tach Governtend Direetor for the time being shall hold
ofiice wntil Ty (des, resigng, or iz removed from office by the
Minister, with the approval of the Treasury, and sl.mll not he
subject 1o retirement by 1ol ation. Any suc}_l :mppomtme.m:, or
removal shall be DY writing under the hand of the Minister

¢ 20624
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eounversigned as approved hy 0@ ol behalf of the Trepmry and
hall take sffect from the time of whieh it is delivered at
the office.

"2, The Directors shall be paid out of the funds of the
Qanpany soanersdion for thedr services at the rate of £500 per
annun for each Director other than the Chairman, and the
Charzman shall be paid oub of the funds of the Company at such
sate 961 aLam a8 the Minister, with the approval of the Treasury,
may “Jetermine. The Compuny in General Meeting may vobe
axtre remuneration to the Board. AN such extra remuneration
ghall in default of any divection to the contrary given by the
wecding voting the seme and of any agreement to the contrary
amotgst the Directors be divided between the Directors equally.
A Director bolding office for part only of o year shall be entitled
to a proporiionate part of a full year’s remumncrafion. Any
Divecter fhell also if so determined by the Board bo repaid by
the Company all such reasonable travelling (ineluding botel and
incidental) expenses as he may ineur in attending meetings of the
Board, or of Committees of the Board, or General Meetings, or
which, he may otherwise incur in or about the business of the
Compaay.

¥ 85. Any Divector who by request performs spevial services,
or goos or resides abroad for any purposes of the Company, may
Dbe paid sueh extra remuneration by way of salary as the Board
may determine.

86. The Government Directors shall not be required to hold
any share qualification. The qualifieation of every other Director
~hiall be the holding alone and not joinily with any other person of
ghaves of the Company of the nominal amount of £100.

8. The office of a Director (other thun a Government
Director) shall he vacated in any of the following events, naxaely i —

(4) 1 hie vesign his office by writing under his hand left %
the office,

{2) If he beeomne hankrapt or compound with bis creditors.

() I Iie De found lunadie or hecome of unsound mind.

(M) If he be absent from meetings of the Directors for
siX months without. leave, expressed by o resolution

of .ﬂu'- Diretiors, and the Tireetors resolve that his
office be vaeated.
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e I (uot Deing already  qualified and requiving
gualificalion) ha do not ebtain his  gnalitiation
within {wo months after his appointment, or af any
time  thereafter cease to hold iz gualification.
awl so that a Director vacating office under 1his
Provision shall be incapable of being re-appoeinted a
Fareetor nntil he shall have obtained his gualification.

“S. A Dirvector may hold any other office or place of profif
w wt the Company (other than the office of Aunditor) in
epvjunetion with his office of Director, for such period and on
such torms as to remuneration and otherwise as may be arranged
between him and the Board, and no Director or intending Dirvector
shall be disqualified by his office from contracting with the
Company, cither with regard to his tenure of any such other oflice
or place of profit, 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 inferested, be liable to be avoided, nor shall any Director
so contracting or being so interested be liable to aceount to the
Company for any profit realised by any such contract or arremn3e-
ment by reason of such Director holding that office, or of the
fiduciary relation thereby established, but the nature of his
interest shall be declared by him at the mecting of the Directors
at which the question of entering inte the contiract or aur ngement
i first taken into consideration, if his interest then exists, or in
any other case afi the first meeting of the Directiors after he becomes
so interested. Provided, nevertheless, that a Director shall not
vote in respeet of any contracet ov arrangement in which he i3 80
intevested, and if he shall do so his vote shall not be counted,
but this prohibition shall not apply to the agicements or
arvangements referred to in Artidle 3, nor to any matbers arising
thereout, nor to any arrangement for giving any Director any
security o1 indemnity in respeet of money Ient by him to or
ohligg ﬂt;inns indertaken by him for the benefit of the Company,
wor te any contrach Dy a Director to subscribe for shares or
debentures of the Company, and it may ab any time be suspended
or relaxed to any extent, and cither generally or in respece of any
porticulir contract, arrangement or transactior, by the Company
in (ieneral Meeting.

<. A weneral netive given to the Directors by any Director
ity - > . . . . .

16 the offect that he s @ member of any specified company” oX firm
and is to he yegarded a8 interested in any contract which may
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thereafter be mude with that rompany or firm shall Tse devtaed w
cufficient declaration of interest in welation to any confract 50
made,

POWERS OF DIRECTORS.

g0, The Board shall ohtain the approval of the Treasury
to the original managerial and adminisérative structure Qf the
Company and to all original appointments of persouncl made by
the Board 1o the higher exeentive officos or positions under the
Company.  Thereafber all changes in the mavagerial or adminis-
trative structure of the Company or in the persounel appointed to
steh. higher oxeentive offices or positions shall nly he made by
the Board after prior consulbation with the Conmunission.

61. The Board shall wilh all possible despateh after the
jncorporation of the Company and theveatter not later than
the end of the month of February in every year submit to the
Commission for approval a stafvment (in & form approved by
the Commission) of the arrangements proposed to De adopted hy
the company weting by the Poard regarding the produetion and
marketing of white sugar daring (in tho case of The fivst statement)
the 12 months conuneneing 1st April 1836 and (in the case of
every subseguent stafement) the 12 months commencing on
the next iollowing first day of April and {he Board shall not, after
any  errangements regarding the production and muarkeling of
white sngar during any such period ol 12 months lLiave been
approved Ty the Commission, depart from the arrangements
as so approved without first obfaining the appros al of the
Commission to thelr so doing.

a2, The provisions of the {wo last preceding Arficles shall
be over-riding povisions and all the following provisiony of these
Articles shall e read and have effeet subject theredo.

83. The business of the Company shall be managed by the
Trrectors, who may pay all expenses incurred in gefting up wnd
registering the Company, #nd may exercise all sueh powers of the
Compuny as wre not by the Aet or by these presunds reguired
to be exereised Dy the Company in General Meeting, subjeet
nevertheless Lo any regulations of these presents, to the i;l‘nvisions
oftheActandihe Re-nrganization Aet and to sueh regulations, being
not inconsistent with the aforesaidd regulations dgr provisions, ax
ey be preseribed by Ordinary Resolution of the Commany in
g;fc-xlzb::itl Meet,‘ing, but; 1o r(jgul-.xtiuu tade by the Umnpmn,\: in
Gieneral Meeting shull invalidate any prior aet of the Divectors

b
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?\;lm-h j\'()\1l(1 have heen valid if sueh regulation had not heen made,
The :Qvner;ul powers given by this Artiele shall not be Hmited or
3'(*:\'111c'1.(=(1 by any specinl authority or power given fto the
Directors by any subsecuent Article of these presents.

04. The Directors may by power of attorney under the
seal appoint any company, fimm or person or any fluctuating
body of persons, whether nominated directly or indirectly
by the Diveetors,. % be the attorney or attorneys of the
Company fov such purposes and with such powers, author-
itles and discrotions (not oexceeding those vested in or
exercisable by the Directors under these presents) and for sueh
period and subject to such conditions as they may i link fit, and
any such power of attorney may contain such provisions for the
protection and convenienee of persons deuling with any such
attorney as the Directors may think fit and may also authorise any
such attorney to sub-delegatio all or any of the powers, authorities
and diseretions vested in him.

05. Tho Directors may make and vary such regulations as
they may thindk fit respeeting the keeping of duminion registers of
Metmbers pursuant to seetions 103 to 106 of the Act,

06, The Dircctors may exercise all the powers of the
Corupany to horrow money, and to mortgage or charge ibs under-
taking, property and uncalled capital, snd to issue debentures,
dehenture siock, and other secnritias. Provided that the amount
for the time heing remaining undischarged of moneys bhorrowed
by the Direetors for the purposes of 1he Company shall not ab
any {ime, witkout the previous sanetion of the Company in
Gieneral Meeting, exered the pominal amoeunt of the issued
apifal of the Coapany, Bud no debt inewrred or seenrity given in
respeel of moneys horrew ol in exeess of the Hmit hereby imposed
shull e invalid or ineffectual, except in the vase of exprr s notice
ad e (jme when the debt was inearred or seeurity given that the
Jingt herehy imposed had been exeeeded.

07, All cheyues, promissory notes. drafts, bills of exchange,
aindd other negotiable or transferable instruments, and all receipts
For momneys paid 1o the Company, shall e signed, drawn, :w.evptod,
endorsed, or otherwise oxeruted, as the case Ay be, in su:ch
pnamer a8 {he Direetors <hajl {rem time to time by resolution

deterniine.
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BXRCUTIVE COMMTTTIL.

51!8. The Direetors may Iro time to Hmae appoint an
ixecntive Commitiee consiyting of the Chairman and nos more
than Lwo oth v members of their body, If any member of the
Onmmittee is temporarily unable by reason of illness or :.my ether
wuse +o perform his duties ar & menber of the Gommlt.tc:e, the
Committee, or any two of them may, in the case of the Chairman,
co-opt a Government Director, or, in the case 0@ any other
menther, eo-opb another Direcior to act in the place of the
obsent member until that member resumes his duties on the
Conunitee.

g9, A member of the Executive Committee other than
the Chairman shall receive such exfra remuneradion by wayg of
salary as fhe Direeforvs may det ermine.,

ROTATION OF DIRECILORS.

100. Al 1he Ordinary Meeting in the year 1937 and at 1he
Ordinary Mewting in every subsequent year one-third of the
Tirectors  for  the {ime  being  (other  than Government
Directors), or, if their nander is not @ multiple of {hree, the
pumber next below the number constituting one third of the
Directors shall relive from office. A Divector retiring af a meeting
shall retain ofliee until the elose or adjournment of the meeting,

101, The Direetors to retive in every year shall e those who
Tueve been kmgest in office sinee their last eleetion or appoeintwent,
brd as between persous who became or were last re-elected
Trireetors on the samo day those to retive shali (unless {hey
otherwise ugree umong themselves) be detennined by lot.
A retiving Dhireetor ghall be eligible for re-eleetion.

102, The Company ab the meeting ab whieh a Direector
refives in wmanmer aforesaid shall fill up the vacated office
by electing a person thereto, uuless at such meeting, with
a view (o rediing the manber of Divecfors, il 'S expressiy
vesolved ot to fill up sueh vaeated oflice, or unless @ motiou
for the re-election of sueh Diveetor shall hiave heen put to the
meefing s ost,

'i
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105, No pason shedl be oligible for the offiees of a Director
at any General Meeting unless {he Diveetors aflcr consultation
with the Commission vecommend such persin £ dection. or
mless not less than hree nor more thon fourteen clenr days
before the duy appointed for the meeting there sha? have heen
given to (he Seeretury notice in writing by some Member duly
qualified 1o be prosent and vote at the meeting for which such
netive s given 1had e intends to proposs such persov for
tlection aiki that he has consulied the Conunirsion on  sueh
proposal and also notice in writing signed by the person to ha
proposed of his willimghess to be electod.

104, The Direefors shall have power o any time, and {rom
fime (o thne, atfer consuliation with the Comnussion, to appoint
auy porsoit to be u Director to Il a casual wecancy (ofher
than w ewmal vacancy in the office of Government Divecfor} ov,
with the approval of the Commission, to appoint any person to
De » Dirvector as an addition o the existing Board, but so that
the otal number of Directors shall not al any time exceed the
maximnm number fxed by {hese preseuis. Any Director sc
aippointed shall hold office only until the next following Ordinary
Meeting, but shall then be eligible for re-appointment b that
meeting.

105.  The Conpany may by Bxtraordinary Resolution remove
any Ditector (oiher thon a Govennent Director) before the
pxpitation of his period of oflice, and may by an Ordinary
Resolution (but subjeet {v Arlicls 103) appoint another person
v lde stead. The person so uppuinied shall be subject to
pedireriend at 1he same time as i e had beeome a Diveetor on the
Jay on which the Diveetor jn whose pliee he ix appointed was
List eleeied i Direelor.

PROCEEDINGS OF DIRECTORS.

{06, i Directors may mees together for the despateh of
Dnsiites, sdjourn and otherwise regulate their meetings = ?;l}ey
Liduk tit. A Direetor may, and the Seerotary on the reg!msmmn
of 2 Divector shall af any tine samnmen s meeting of the .Dn'oetor. .
11 shad] not He necessary Lo give notive of & moetin;g .Gf Dn‘Eeters to
any Director for the e heing absent irom the United Kiugdom.

107, Questions urising at any meeting shall be determined
. X « + . , N . R ) .

b @ mnglorily of votes and in eare of an equality of votes the
LI a D o T : g
i hairmen of the Board or other Direetor aeling as Chairman of the

JR7 ¥ T3] Wia

: e s pesd i1 vole.  Provided thot if ob
weeding hall lueve @ set ond or eaxting vote H
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any meeting the Chairman of the Board, or, if hels uot prt:n‘ent-, 1..he
Senior Government Divector present shall require the eonsideration
of or voting upon any regolubion put to tho meeting jho be f‘loforreld
on the ground that in his opinion it involves questions of pul?hc
policv the further consideration of or voting upou that resolution
¢hall be deferred for such period, not exceading 14 days, a8 tne
Chairman or the Seniox Government Ivirector, as the cage ey
be, shall recuire, and ot any meeting held after the expiration
of that period at which that resolubion is further considered the
Chairman or the Senior Government Director, as bk - case n.ay
be, acting upon the instructions of the Minister confirmed in
writing by the Treasury <hall have power to veto the same, and
should he do so the resolution shafl be deemed nof to have
been carried irrespective of the nmnber of the other Directors
voting for or against ib.

108. The (uorum necessary for the transaction of the
pusiness of the Directors must incinde one Government Director
and $wo other Directors not being Government Dirvectors, bub
otherwise may be fixed by the Directors, and unless so fixed
at any other number shall be 1hree. Provided that if at any
meeting of the Directors no Governrmaent Director is present the
Minister may nominate sorme person to be selected by him
(whether a member of the Board or not) to act and vote at that
miceting as if he were one of the Government DirecLors.

109. The continuing Directors or @ sole continuing Divector
may ack notwithstanding any v cancies in the Board, but if and
s0 loug ag the nuniber of Directors is reduced helow the minimum
mmuber fixed by these presents, the continuing Directors or
Tirector may act for the purpose of iilling up vacancies iu the
Board or of summaning General Meetings of the Company but
not for any other purpose.

110. The Minuister sheil appoint one of the Government
Ditectors 1o be Chairman of the Board who shall preside
ax suell at all mectings at which he is present, Dut if ab
any time there he no Chairman or if at any meeing the
Chadvman be nei present within tive minutes after the time
appointed for holding the same, the Direetors present may choose
one of their munber to be Chairman of the weetin,:

111, A meeting of the Divectors for the time beiag, ag which

a quorum ix present. shall be competent to exerci-e all powers
and Hseretions for the thne bheing exereisable by ihe Dirveetlors.
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.’ 112, The Directors may delegate any of their powers to
the ixecutive Commitbee or to other committees consisting of
grch Member or Members of their body as they thinlz fit. :&mf
such committee shally in the exercise of the powers so delegmt-e(i,

conform 1o any regulations that muwy be imposed on them by the
Directors.

113, The mectings and proceedings of any such Commiitee
consisting of two or more Members shall be governed by the
» pmvisio.ns of these presents regulating the meetings and
proceedings of the Directors, so far as the same are applicable
axl are not superseded by any regulations made by the Directors
under the last preceding Article.

114. All acts done by any meeting of Directors, or of a
Committes of Directors, or by any person aeting as a Director,
shall, notwithstanding it be atterwards diseuvered that there was
some defect in the appeintment of any such Directur, or person
acting as aforesaid, or that they or any of them were disquaiified
or had vacated office, be as valid as if every such person had been
duly appointed, and was qualificd and had continued bo be a
Director.

MINTT .
115. Tho Dirceturs shall cause minutes to be made in books
peevided for the purpose—
¢) (a) Of a1 appoiniments of officers made by the Directors.

() Of the names of the Directors present at exch mecting
of Directors and of any commities of Directors.

{ry OF all rosolutions and proccedings ot all meetings of
{1 Company and of the Direelors and of commiittees
of Direclors.

¢ SRCRETARY.

116. 'The first Secretaxy of 1be Company shall be
Aliredl Wool, Esqy FOA. of Inveresk House, 346, Strand,
London, WG,

€ 2024
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PR SEAlL

117, Phe seal of the Company shall uot be affixed to any
jnstrncnt exeept by e qutliovity of a reseludion vf the Board
and in the presenee of b foast one Director and the Seeretary,
Lotl of whom shall sign 80 ch instrament.

118, 'The Company nay exercise tho powoers conferred by
Seetion 32 of the Act with rogard to having an official seal for use
abroad, and such powers shall be vested in the Direetors.

DIVIDENDS.

119, 'The profits of the Company available for dividend and
resolved fo be distributed shall be appled in the payment of
dividends to the slembers in accordance with their respective
richts and paiorities, if any. The Company in General Meoting
may deolare dividends accordingly.

120. No dividend shall be payable except ont of the profits
of the Company, or in exeess of the amount recommended by the
Directors, or, excopt with the approval of the Minister given after
consulbation with the Commission wnd with the consent of the
Treasury, ab & rate in exeess of 7 per ceint. per AR,

121.  All dividends shull be declared and paid according to
the smoun’s peid on the shares in respeeb wlereof the dividend
fe paid, buk no umount paid on w share in advanee of calls shall
while carrying interest, be treated for the purposes of this Article
as paid on the share. All dividends shall be apportioned
and paid pro rate according to the amounts paid on the shares
quring any porlion or porlions of the period in respeet of which
{1 dividend is paid, but if any shave is issued on terms, providing
{hat it shall rank for dividend ss from a particular date, such
shave shall rank for dividend accordingly.

199, The Directors may pay 1o the Members such interim
dividends as appear 16 the Directors to be justified by the profits
of the Company.

3
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123, The Direcwors may  deduet from  any  dividend
pavable to any Member all sums of money (i any) preseutly
payable by him o the Commpang on account of éalls or ofherwise.

24, No dividend shall bear interest as againss the Company.

125.  Any dividend may be paid by cheque sent {through
the posts to the vegistered address of the Member or person entitied
thercto, and in case of joint holders to any one of such joint
holders. I&very such cheque shall be made payable to the order
of the person to whom it iy sent,

126. If several persons are registered as joint holders of any
share. uaxy one of them muy give effectual Leceipts for any dividend
or other moneys payable on or in respect of the share.

RESERVES.

197. The Directors shall comply with any directions or
orders of the Minister duly given or made under Section 12 of
the Re-organization Ack as to placing to reserves kept for the
purposes therein mentioned any sums specified in such directions
or orders. Pending the application of any sums 50 placed to the
suidl reserves for the purposes for which such reserves are kepb
all sums placed o any reserve pursuant to any such directions
or order may subject 1o any directions of the Minister as to the
investment thereof at the diseretion of the Divectors either be
erployed in the 4ness of the Company or he invested in such
investments (other than shares of the Company) as the Divectors
may from time to Hme thinlk {it.

128, In addition to placing swms o reserve pursuant to the
last. preceding Artiele the Divectors may set aside out of the
profits of the Company fincluding therein preminma obtained on
the issue of sharex) and eany {0 General Reserve such sums
as they may think proper. Al sums earvied to General Reserve
nnder '1.hi:~; Article shall at the diseretion of the Directors either be
employed in the Dusiness of the Company, or he invested .in such
investments (other than ghares of the Oompany) as the Directors
nay from time to 1ime think fit.
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AQCOUNTS.

129. The Directors shall cause to Dbe Jepé ruch hooks or
aceounts as are neecessary o oxhibit and explain the transactions
and. financial position of the jompany, and in puarticular proper
baoks of aceount with respect to =—

(4) All sums of money roceived and expended by the
Company and the matters in respect of which such
receipt and expenditure talkes place ;

(B) All sales and purchases of goods by the Company i
with a statement of the annual stocktaking.

(0) The assebs and liabilities of the Company.

130. The books of account shall be kept at the ofiice, or ab
such vther 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 inspeeting any account or hook
or document of the Company except as conferred by Statute or
authorised by the Direetors or by the Company in General
Meeting.

12{. The Directors shall within 18 months of the incorpora-
{ion of the Company and subsequently onee at least in every year
Iay before the Company & profit and loss acconnt, and a bulance-
sheet in such form and confaining all such particulays with respect
to the capital, the assets and the liabilities of the Company and
othor matiers as ave required by Statute, both made up to @
date not more thun nine months before the meeting.

132, Lvery balance-sheet shall he signed on hehalf of the
3ourd by two of the Direetors, and shall have attached 10 it &
report by {he Directors with respect to the state of the Company’s
affairs and the amount (f any) which they recommend shall he
paid by way of dividend and the amount: (if any) which they
have earried or propose to earry (o reserve. It shall also hm:e
attached fo it the Awditos® report.

133, A privted copy of the profit. and loss account, balance-
sheet, und Direetorg? windl Awlitors’ veports shall, seven duays
previousiy to the meeting, be delivered or sent b‘\“ post 1o tho
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registered address of every Member, and three eopies of ench of
‘Llwm-, dovitments shall at {he sane time be forwarded to the
e v 4. Tiar e ] 5 '»’

Reeretary of the Share and Loan Department, Stock Exchange
Tondon. S

AUDIT.

L:wi: The Company shall at every Ordinary Meeting, appoind
an Auditor or Auditors o hold office until the next ensuing
Ordinary Meeting.

135. Neither » Direetor or officer of the Company, nor a
pariner or person in the employment of an officer of the Company,

nor o body corporate, shall be capable of being appointed Auditor
of the Company.

136. The first Aunditors of the Company may be appointed by
the Directors before the first Ordinary Meeting, and if so appointed
shall hold ofice until that meeting, unless previously removed by
resolution of the Company in General Meefing, in which case the
meeting may appoint Auditors.

187. The Directors may fill any casual vacancy in the office
of Auditor, but while any such vacancy continues the surviving or
continuing Auditor or Auditors (if any) may act.

188. The remuneration of the Anditors shall be fixed by the
Company in General Meeting, except that the remuneration of any
Auditors appointed before the firgt Ordinzry meeting or o fill
o casual vacaney may be fixed by the Directors,.

180, A person, other than & retiring Auditor, shall not be
capable of heing appointed Auditor at an Ordinary Meeting unless
notice of an intention fo nominate that person to the office of
Auditor has been given by @ nIember to the Company not less than
14 days before the meeting, and the Company shall send a copy of
any sueh notice o the refiring Aunditor, and shall give notice
{hereof to the Members, not less than seven days before the
neeting, provided that if, aiter notice of the intention to nominate
an Anditor has been so given, ai Ordinary Meeting is called for a
date 14 days or losy after t#he notice has been given, the notice,
though not given within {ho {ime required by this article, shall
he deemed to huve heen properly given for the purposes thereof,
and the noties to be given by the Company Wy, instead of being
given within the ime vequired by this article, be given at the
gane 1ime as the notice of the meeting.

C 2024
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NOTICES,

.

140,  Any noldee or doernent may e served By the Comguay
on any Mewmber either personadly o by conding it through the paost:
in @ prepaid letter addressed 1o such Member al his Tegislered
aclress a appearing in the Register of Members. In {he ense of
joint holders of a shaie adl notiees shall be given {o that one of the
joint holders whose name gtands fipst iy the Legister of Members
and notice so given shall be cufficient notiee to all the joint holders.

141. Any Member deseribed i the Regisker of Members
Dy an address not within the United Kingdom who shall {rem
time 40 time give to the Company an address within the United
Kingdom at which notices may he served upon hin exhadl bre
entitied to bave notices sexrved upou pim at sueh address, bub
save as wloresaid no Member other than a registered Member
doseribed i the Register of Members by an address withiu the
United Kingdom shall be entitled o receive any notice from the
Uompany.

142. Auy notice or other documents, if sexved by post, shall
be deemed to have Deen served at the time when the letber
containing the same is posted, and in proving such serviee it xhall
be sufficient to prove that the letber containing the notice or
document was properly addressed, stamped and posted.

143. Any notice or document delivered vy sent by post to or
1otk ab the registered address of any AMember in pursuance of these
P sents shally notwithstanding that sueh Mensher hie {hen dead or
pankrupt, and whether or not {he Company have notice of his
death or hankruptey, be deemed to have been duly senve o in
vespect of any shave regist ered in the name of such Member s sole
or joint holder, unless his name shall at the time of the service of
{he notice or document have ben removed from the register as
the holder of the share, and sueh serviee shall for all purposes be
deenied o suflicient service of such notice or docament. on adl
persons interested (whether joinily with ov ax claiming throngh
or nnder hin) in the shave.

WINDING UL,

114, T the Compuny shall be wonnd up, the Tiguidator may
with sanetion of an Extravrdinary Resolution of the contributories
divide amongst the contributors in specie the whole or any part of
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the assets of the Company, and may with e like sanetion vest
the whole or any part of such assets in trustees upol sueh trusts
tor the benefit of the contributiories a3 he Liguidator with the
like sanction shall think fit,

INDEMNITY.

145, Bvery Divector, Manager or Officer of the Company or
any person (whether un Officer of the Company or not) employed
by the Company as Auditor shall be indemnified out of the fands
of the Company against all liabiliby inecurred by him as such
Director, Manager, Officer or Anditor in defending anyv proceedings,
whether ecivil or criminal, in which judgment is given in his
favonr, or in whicl he is acquitted, or in connection with any
application nnler Seetion 372 of the Aet in which reliefis grauted
to him hy the Cowrt.
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NAMES, ADDRESSES AND DESCRIPIIONS OF SUBSCEISERS,

W1rNESS to the above Signatures—

/é/"”"’” fouttoook, £E. . Clirk
2 @M Bt Wolhotk, Yo u  Alout

& radh Yebophon, A DD, A LLurke

2 ok . plorit Ecl A

% 5. o,

2 Bomsal CoserF W abiligate, BB Clir R

f{_‘/&f /;//W

- 6,;? Aol 1 mentT

;4 "E o '({?

-

Dated the [’{jl" day of Yume, 1936,

A st
: '-.Z))'G‘u ﬂ'/ GQ-LUL,,,,'/

E Gk k Laed b o o éi
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THE COMPANIES ACT, 1929.
*
A ba.
'\ Companies’
Registration
Foo Stamp
must he
fmpressed
hers
CONSENT
TO ACT AS
DIRECTOR OF A COMPANY _. -
‘\;‘ﬂ:!:‘:&%"‘ i, AR ¢
Pursuant to Section 140 (1) (&) ! g \
- | g Mot

i the ﬁ”‘""a”/‘- "/-‘"‘-"? el A A A TA A

ame

*the

pany. .

LIITED.
mied by
LINKLATERS & PAINES,
2. "BOND"CUYRT,
WALERQOX, E0. 4

‘Thy Selicitors’ Law Stationery Society, Lim*tcd, RNELLIE

19 Mhanssre Tans., W.0.2 o7 & 28 Walbrook, E.C4, 49 Bedford Row, W.0.\. .
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to be reserved for binding

2

argin is

“This M

To the Registrar of Companies :—

{a} Here inserbt ‘/ : . .
ST op e G I— vy U@ undersigned, hereby testify (”).........:-:.’,.-;.:74............,consent

W Hcoimecrst to act as Director of y DU L S L AR S

Limited.

;

pursuant to 8. 140 (1) (a) of the Companies Aet, 1929.

*Signabure. Address. Desgeription.

Aotonne W Lo, | Tha B2 PSS IS

oh
Dated t-his.m...xé e Y OF ?cwf-—f 193..,(.?

7
f

#Tf a Director signs by “bis agent autherired in writing,” the authority must be produced.
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“THE COMPANIES ACT, 1929

COmpRuics
Repistaation
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must be
impressed
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T

3

Congent to Act as Bivector

OF

BRITIGH SUGAR CORFORATICN

LIMITED.

(To be signed and delivered to the Registrar of Companies pursuant to
Section 140, Sub-Sectien 1 (g), of The Companies Act, 1929.)

WA A ji
. grit=hyr, o L
(See Page 2 of tids Form.) ML ‘
{ « EfF T ". A
é_"’ [ — " L - - [ — S “ o _“ l:\‘: [N 9‘
PR L L - S000mSs T
TELEGRAMS: " CERTIFIGATE, ESTRAND, l.ONDON."

TELEPHONE NO.: HOLBORN 0434 (3 LINES,

JORDAN & SONS, LIMITED,
Gompany Registeation Agents, Printers, sod Publishers,
116 Cuanciery Lang, LONDON, W.C. 2,

and 13 BROAD STREET PLACE, E.C.2
¢ Prescited by

Avarily WOL
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NOQTE.—This margi:-

Te THE REGISTRAR 0OF COMPANIES,

¢

snd must not be written atoss.

is reserved for binding,

)

¥ (m=-mt2), the undersigned, hereby testify my [or-our] consent to act @

Director [o=Directors] of..

BRITICH SUGAR CORFORAT.Cu

LIMITED,

pursuant to Section 140, Suo-Section 1 (a), of The Companies Act, 1920.

* SIGNATURE. ADDRESS,

DESCRIPTION.

Mﬂ‘«\‘m fﬂ/w\. Qlqu,&_,b .,l E [

DSe ™ W}Sﬂ/\
: N
PRI w

CS‘MJF.M\Q ’...[.,,.—-
'Wwaﬁmwﬁ
G UK
STomchunen SUEn-
LE3

[}

-~
Dated this &gh,,,day of _.) (LYY

, 103 h

9If o Direclor signs by *hiz Agent authorised in writing,” the authority (stamped with 10s.
ns a Power of Attorney) must be produced to the Registrar,
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THE COMPANIES ACT, ﬂ929

A bs.
Crmpanies
ch'strat:on
Toe fitamp
pst bo
empressed
liero.

DECLARATION that the provisions of Section 94 (2) (b) of the

Companies

To he

Companies

Ingsrl the
Name of the

Company,

Act, 1929, have been compfied with,
Pursuant to Seetion 94 (2) (¢).

wsed by a Company which has delivered to the Registrar of
a Statemont in lieu of Prospectus.
BRITISH SUGAR, CORPORATION ... oo [" Lulo it i
Q

TR
SN BN

.ty b o BT Wi 8

LIMITHED.

If any company commences business or exercises borrowing powers in contravention

of

is

Qoction 04 of the Act, every person who js responsible for the contravention
Table to a fine not exceeding £50 for every day during which the

contravention continues,

DPresented by

ALFIED 4008, #.C.4. O\-m Q’OS

Iaveresh: House

346 Strend, W.eC.5. Ca \«\

%o Ohaneery Lane, W.C.
16 Hanover S, W.1,

The Solicitors' Daw Stationery Society, Limited,

3, 27 & 28 Walbrooi, B.0.4, 40 Bedford ow, W.0.1, & 'Victoria&’m., S W1, o

19 & 21 North John St ]‘.werpool %7 Oolmoro Row, Birmlngha.m azm
a8 ot Viucenu Straest, Glazgow,

e mi e me s mmTEmod TR YO L wh TRRATRIRAOY
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of Invereei House, 546 Strand,. ,Q.:2.

(¢} Tnzert heso

stihe Secrobary,” of being (a) ~ the Secretary . .

s, Director,” e e e h o cof

... BRITISH SUGAR COREORATION ...

¢ -
’ Limited,
do solemnly and sincerely declare i—

THAT every Director of the Company has paid to the Company on
each of the shares taken or contracted to be taken by him and for which
he is lable to pay in cash, & proportion equal to the proportion payable on
application and allotment on the shares payable in cash.

<
‘ And I make this solemn declaration conscientiously believing the same
to Dbe.true, and by virtne of the provisions of the Statutory Declarations
Act, 1839,
o
7 o
Dert, ved at 3 ) Mes'gedts, Sloak
)

Bl W YR GJQ;

- o~ P L

F\?ﬁ M&ﬁ’g‘;m:;/zsf i
oY

the, b~ day of %M\'{z_y L1936

Before me, ,;_, .
ods ““&Q%”mﬁx%@é@m .

A (Ctommissioner for (aths {3 fiotary ffutdle 21
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DUPLICATE FOR THE FiLk.

Nw SrISPE.

.
having complied with the conditions of Section 94 (2. of the Companies Act, 1929, is ent;t‘le‘
to commence business. 1.-3!

Given under my hand at London this.. ool day of July Qmj

vy Thousand Nine Hundred and.... i rty-gix. e . 1
kol

e r\"’J ';> (&‘ - T fo ;

R v 4

Hsiistand Registrar of Companim,, |

&

1

ﬁ [ '/';fr.x;::»

Certificate received Bya.sli
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COMPANY LIMITED BY SHARES.

e S e

Special Resolution

British Sugar Corporation Limited.

IV ———— (e

Passed the 19th auy of July, 1938,

MMEGISTER

4 MBS
' ._-——-""':"'""M

At an FEXTRAORDINARY (ENERAL Megring of the members of the

said Company, duly convened and held at Inveresk House, 346 Strand,

London, W.(%2, on the 19th day of July, 1938, the foilowing Special

Resolution was duly passed i~

RisonvED—That the Articles of Association be altered in manner
following : -

(a) In the first sentence of Axticle 81 the word * thirteen™ g

ahall ho substituted for the word = twelve ™3 L

(1) In the first sentence of Article 98 the word ** three * shall
he substituted for the word ™ two.” '

: ii /7“%/“4’; %

Chairman. /
FEVETH

Apd I nevedby certify thab tne sald alberabions ix
Avticlos of Asscclstion of the gaid Gompuny have been du
approved by tiae “iinister of Agrieulbure and Tisnerles wul
tho concenb of the Treaswry 1n secordaace with Sectlon &

of tho sugar Industry {Hocrzanlizablon) Lot 1956,

veuad t‘.li‘ix /‘I:u.-'c(. day of C?A}u,.,(" 1938.

. \\“m {fk ﬂ ;?! ..-‘7’?4.4‘../-‘

94
. -
L) Chalrman.
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COMPANY LIMITED BY SHARES.

Special Resolution
# or

British Sugar Corporation Limited.

R e T e Y

REGIST t:t'lti.}i

1
]
£ ]

[N
23

3

Passed the 18th.day of September, 1942,

e

r—-ﬂ-r-a wa

n OCT ¥

AT the SfxTo ANNUAL GENERAL MEmrING of the members of the
said Company, duly convened and held at The Waldoxf Hotel,
Aldwych, London, W.C.2, on the 15th day of September, 1942, the
following Special Resolution was duly passed :—

RESOLVED—-

1. That the Articles of Association be altered in the manner
. following :—

In the sixth line of Article 96 after the word * Company
there shall be inserted the words “ (exclusive of any
moneys borrowed from the Crown at any time before
the end of the war period as defined in the Sugar
Industry Act 1942).”

2. That the Company hereby ratifies any borrowing made by

the Directors at any time after the 1st day of December,

1040, and before the passing of this Resolution which

(«) bemg a borrowing from the Minister of Food was in

excess of the ‘]?im‘ig imposed at such time by the said Article ;

L 94 or () being a fforrowiﬂ’g otherwise than from the Minister £
of Food was in excess of such limit by reason only of a IR

horrowing from the said Minister. J

—Wrmﬁ,r?,

. o ko
Chairman.
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Mitish Sugar Corporation Limited.

Passed the 25th day of September, 1850.

A the FOURTEENTE ANNUAL GENERAL MueTING of the members
of the said Company, duly convened and held at Latymer House,
134, Piceadilly, London, W.1, on the 25th day of September, 19560,
the following Special Resolution was duly passed :—

RESOLVED—

(A) That the Articles of Association be altered in the manner
following :—

In Article 96 there shall he substisuted for the words
¢ and of the war period as defined in the Sugar
Industry Act, 1042 the words ¢« thirty-first day
of December, 1970,

(8) That the Company hereby ratifies any borrowing made
by the Directors at any time after the 31st day of
March, 1946, and before the passing of this Resolution
which (i)} being a borrowing from the Minister of Food
was in oxeess of the limit fmposed ab such time by the
gaid Article; or (ii) being @ boxrowing otherwise than
from the Minister of Food was in exeess of such limit
by reason of a borrowing from the said Minister.

A. A. SAUNDERS,




Neoinbev of ‘ . [
P 3
E1ES / V&% [Form No. 102,

Company |55
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The Companics el 1948,

St e

COMPANY LIMITED BY SITARBS

—— e,

Special Regolution

or

BRITISH SUGAR CORPORATION, LIMITED

Pussed the Dth day of December 1952,

AT an BXTRAORPINARY GINERAL MEBIING of the members of the said
Company, held at Latymer House, 134 Piceadilly, London, W.1,
on the 9th day of December 1952, the following Special Resolutio

was duly passed :—

RrEsoLveD—

That the provisions of the Memorandum of Association
the Compauy with regard (o the objects of the Company be
altered by inserting therein immediately after sub-elause (Q) of
clause 3 of the exisiing Memorandum the following sub-clause :—

* (@A) To negotinie finaneial or other ar angements with
Her Majesiy's Governauent 3 and thereunder to accept finaneial
or other benefits 1 and in consideration thereof, to agree as to
the disposal (by payment to ler Mujesty’s Government op
otherwise) of any trading surplus.™

I Chairmen’
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/ “ TIHE COMPANIES ACT, 1929,

i, COMPANY LIMITED BY SHARES.

Memorantoun of Association

or

British Sugar Corporation /

LIMITED.

1. The name of the Company is * BRINSHE SUGAR
CORPORATION LIMITED.”

2. Thoe Rogistered Office of the Company will be situate in
England.

3. The objeets for which the Company is established are :—

(o) To amalgamate pursuant to the Sugar Industry
(Bo-organization) Act 1936, the following Companies
having factories at the places specified opposite to
their respective namnes :— )
The English Beet Cautley, Noriolk.

Sugar Corporation,
Limited.
Home Grown Sugar, IKelham, Xottinghamshire.
Limited.
The Ely Beet Sugar  Ely, Cambridgeshive,
TFactory, Limited. - :"
The Ipswich Beet Ipswich, Suftolk' %‘
Sugay Tactory, ‘
Lixited. _
The King’s Lynn Beet  King’s Liynn, Norfo®
Sugar Tactory,
T.imited.

The Anglo-Seottish ,
Beot Sugar  Cor- ! Colwick, Nottinghomshire,

povation, Limited. | Spalding, Lincolnshive.

Second Anglo-Scottlshl Poppleton, Yorlshire.
Deet Sugar Corpor-- TFelstead, XEssex,
ation, Limited. I (tupar, Fifeshire.
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Mhe West Midland — Kidderminstey,
Sugar  Company Woreestorsiire,
Limited.

The United Sugar Dy St FEdmaunds, Suaffoll,
Company Limited.

The Central Sugar Poterborough,
(ompany Limited. Northamptonshive.

The Yorkshire Sugar  Selby, Yorkshiro,
Jompany Limited.

Shropshire Beet Sugar  Allscott, Shropshire.
Company Limited.

TheLincolnshireSugar  Bardney, Lincolnshire.
Company Limited.

Qocond Lincolnshire Brigg, Linecolnshire.
Sugar Company
Limited.

British Sugar Manu-  Wissington, Norfolk,
facturers, Limited.

-

And for that purpose to acquire the said factories
of those companies and the underbakings carried
on by them respectively thercat and all or any of
the other property assets and liabilities of those
companics and with a view thereto to enter
forthwith upon incorporation into agreements with
the said Companies in tho terms (with or withoud
modification) of the draft agreements with those
companies already prepared and subscribed for
identification by Maleolm Baird Esquire.

(B) To earry on the business of manufacturers and refiners

of and dealers in all kinds of sugar and sugar
produets, saccharine, molasses, and the like articles ;
';1;1«1 fo manufacture jams, preserves, Syrups,
lignenrs, alcobol, foodstuifs, and all other
eommodities in the manufacture of which sugar ox
other like material is wutilised or which may
conveniently e manufactured or dealt wifh in
conncetion therewith; and to buy, sell, convert,
trenf-, renider marketable and dispose of feeding
stuffs, yeast, fertilisers, pulp, manure, and ait
by-prodnets and subsidiary produets which may
reqult from the manufacture or refining of sugar or
from any of the other commodities aforesaid.
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(6) o cultivate, work, win, prepare and deal in sugar beab
und avery other kind of vegetable, miseral and
other produce of the soil and to ireat, prepare,
twrn {0 acconns and render marketable any such
produce, and to sell, dispose of and deal with the
sane eitbe: by itgelf alone or in any prepaved or
manufactured state and to mannfacture, purchase
or otherwise aequire and to convert, deal in and
twn to account all kinds of machinery, materials
and appliances which may bo required or which
may be utilised in couneetion with growing sugar
beet or other sugar-producing articles or which
may be conveniently utilised in connection with
the manufacturing, treating, and rendering
marketable of sugar or any such other commodities
and articles as hereinbefore mentioned.

(p) To acquire by purchase or otherwise, erect, construct,
lay down, enlarge, alter or mainfain any factories,
warehouses, dwelling-houses and other buildings
and works of any kind which may be necessary or
convenient for the Company’s business or which
may be profitably utilised in connection therewith.

(6) To carry ou business as farmers (whether for
commercial or experimental or research purposes)
and agricultural chemists and to deal in seeds,
vegetables, hides, fat; offal and animal products.

(r) To carry on business as eivil, mechanical, electricel and
general engineers and contractors, and o purchase,
acguire, rent, build, construct, equip, improve,
maintain, work, manage and control works, nlant
and conveniences of all kinds.

(@) "o acquire, construct, earry out, maintain, improve,
manage, work, control and superintend any roads,
ways, tramways, raillways, bridges, reservoirs, eanals,
docks, wharves, watercourses, hydrandic works, gas-
works, electric works, favtories, warehouses. and
other works and conveniences which msay be
considered divectly or indirectly corducive to any
wf the Company’s objects, and to contribute to,
subgidise, or otherwise assist or take part in
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the eonstrnetion, crxxrying  out, maintenaunce,
improvelnert, management, working, controi, or
superintendence of any such works or conveniences.

(®) To manufacture and deal in all kinds of articles and
things required for the purposes of any such business
ag aforesaid or commonly dealt in by persons
engaged in any sueh buginess.

(1) To purchuase or otherwise acquire for any eshate OF
interest any property, assets or rights of any kind
which may appear to be necessary ol eonvenient
for any business of the Company, and to develop
and turn to account and deal «with the same in such
mazner &§ may be thought expedient,

{r) To borrow ond raise ¥oney and 1o secure or discharge
sy dobt or obligation of or binding on the Company
in such manner as may be thought fit and in
particular by mortgages and charges upon the
undertaking and all or any of the property and
assets (present and future) and the uncalled capital
of the Company, or by the creation and issue on
such terms as may be thought expedient of
debentures, debenture stock ov other securities of
any deseription.

(%) o draw, make, aceept, endorse, discount, negotiate,
exceute, and issue bills of exchauge, promissory
notes, bills of lading, warrants, and other negotiable,
transferable or mercantile instruments.

()} To amalgamatc or enter into partnership or any joink
puzse or profit-sharing srrangement or co-operate in
any way with any company, firtn, or Person carrying
on or proposing to carry on any business within the
objects of this Company.

(ar) To promote any company whose vbjects shall include
the acquisition of all or any of the assets or Habilities
of this Company, or the promotion of which shall be
considered to be caleulated to advance directly or
indirectly the objects of this Company, or tho
imterests of its Members.
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(x) To l»nd moncy to and guarantee the performance of
the obligations of, and the payment of the capital
and principal of, and dividends and interest on,
any stuek, shaves and securifies of any company,
firm, or person in any case in which such loan or
guarantee may be considered likely dirvecily or
indirectly to further the objects of this Company

or the interests of its Members.

(0) To rell, lease, grant licences, casements and other
rights over, and in any other manner deal with or
dispose of, the nndertaking, property, assets, rights
and effeats of the Company or any part thereof for
such consideration as may be thought fit, and in
particular for stocks, shares cr securibies of any
other company.

(®) To subseribe for, underwrite, purchase, or otherwise
acquire, and to hold, dispose of, and deal in the
sharves, stocks and securities of apy company
promoted by this Company or carrying on or
proposing %o carry on any business within the
objects of this Company. Provided that nothing in this
sub-clanse contained shall anthorise the Company
to act as Stock and Share Brokers or Dealers.

(@) To take all necessary or proper steps in Parliarent or
with the authorities, national, local, municipal or
otherwise, of any place in which the Company may
have interests, and to carry on any negotiations or
operations for the purpose of directly or indireetly
earrying cub the objects of the Company or offecting
any modifieation in +he constitution of the Company
or furthering the interesis of its XMembers, and to
oppose auy such steps taken by any other company,
firm or person whiek may be considered likely
direeily or indireetly 1o prajudice the interests of the

e, Company or i{s Members.

(1:,'):’ To procure 1he registration or incorporation of the
Company in or under the laws of any place ountside
Jongland,

() To aubseribe ¢r guaraptee monsy for auy national,
loeal, ¢haritable, benevolent, public, general ov useful
objeet, or for any exhibativn, or for any purpose
which may be considered likdly diveetly or indirectly
f o further {he objects of the Company or the interests
of its Members.
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(1) To grant pensions ©2 gratuities $o ady officers ot
cmployoes oF se-offivers or ox-employees ci the
Ceanpany or i predecossors in busdness, or the
s lations, conncetions or dependents of any sueh
persons, and to ostablish or suppord agsociations,
institutions, ohibs, sands and trusts wheh may
Do congidered. caleulated to benefit any such pPoersous
or otherwise advance the intercsts of the Company

or of its Members.

(1) ‘To invest any moneys of the Company nob for the time
being reguired for the goneral pPrrPoRes of the
Company in such investments (other than shares
in the Company) as may he thought proper, and o
hold, sell or otherwise deal with such firvestments.

(v) To distz=bute among the Members of the Company in
speeie any property cf the Cowmpany.

{w) To do uil or any of the things ané matters aforesaid in
any part of the world, and either as prineipals,
agonts, COLACTOLS, trustees or otherwise, and by or
through tristees, agents or otherwise, and either
slome ar in conjuaction with othors.

(x) To do all gueh other things as may be considered to be
sneidental or eendueive to the abuve objects or ALy
of them.

Sl it i3 hereby deelared thut the objeels of the Company
as specified i each of the fepeguing prragraphs of this clouse
{exeept only if anod 8o fuy s wiliery: ise expressly provided in any
puragraph) shail e separate and Zistinet objeets vf the Company
and shell et De in angwise Hmiled by referenes to any other
perasph o2 the nene of the Coenipany.

L The lubility of the Members is linited.
5. The siere capital of the Colupany i £5,()00,(i0'(‘)'{}iviﬁed
futo 5,000,000 shares of £1 eiheetie
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W, “he several persons whose names and addresses are subseribed,
are desirous of being formed into a Company in pursnance of
this Momoraudam of Association, and we respectively agree to
take the number of sha 2s in the capitai of the Company seb
opposite cur respective names.

¥ AMES, ADDRESSES AND DESORIPLIONS OF HUstORIBERsiNﬁE%"ﬁg e
I Subscriber.
!
P. M. BROWNE, |
2, Bond Court, Walbrook, Ii.C.4. i
Olerts, Ono
i
8. . BROOK, i
2, Bond Court, Walbrook, 1.0.4. |
Clerk. One
;
FREDE. HOPTON,
2, Boud Court, Walbrook, B.0.4. ;
Olerk, ! One
B. RUDLAND, |
2, Bond Cowt, Walbrook, BE.C.4. i
Olerk. | Onc
i
J. DOOKSON, %
9, Bond Court, Walbrook, 0.0.4. i
Clerk. ! One
. A, GARRETT, ;
2, Bond Court, Walbrook, .0.4, !
Clerk. | One

FREDK. . WHED, i
2, Bond Court, Walbrook, F.C.4. :

Gat. 1 One
i

Dated the 10th day of June, 1930.

WirnEse to the ubove Sighinres—

L. S3MITI,
2, Bond Cowrt,
Walbrook, I5.C.<.
Clerle to TANKDATERS & PAINES,
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¢ The Companies Aet, 1943

1 d

- Sypreeial Regoluiion

or

BRITISH SUGAR CORPORATION LIMITED

Passed 30tk July, 1957

AT an DEXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at Latymer House, 134 Piccadilly,

“ Phat the regulations contained in the
submitted to the meeting, and for the purpose\\of 1dent1ﬁcatmn
signed by the Chairman thereof, be approved and opted as the
Articles of Association of the Company, in substitution for, and to
the exelusion of, all the existing Artieles theresf.”
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The Companies det, 1929,
AND
The Companics dety, 1948,

COMPANY LIMITED BY SHARES.

Articles of Aggociation

OoF

BRITISH SUGAR CORPORATION LIMITED

(Adopted by Special Resolution passed -« the 30th day of July, 1957)

PRELIMINARY.

1. The regulations in Table * A ? in the First Schedule to the
Companies Act, 1929, shall not apply to the Company, exeept in so
far as they are repeated or contained in these Articles.

2. In thesoe Articles, if not incomsistent with the subject or
context, the words standing in the first column of the table next
hereinafter contained shall bear the meaning sel opposite to them

respectively in the second colurm thereof.

WORDS MBANINGS
These Articles .. 'These Articles of Association as altered from
time to time by the Company.
The Aet e .. The Companics Act, 1848, and every statutory

modification or re-enaetment thereof for
the time being in foree.

The Sugar Act, 1058, and every statutory
modiiteation or re-enactment thereof for
the time being in foree,

The Bugar Act ‘e

Her Majosty’s Government in the United
Kingdon.
2033

The Governnient

ot e L
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WOoRDS MEANINGS

The Ministers .. The Miniscer of Agriculture, Fisheries and
Tood and the Secrctary of State for
Scotland.

The Sugar Board .. The Sugur Board constituted by the Sugar
Act,

The Treasury .. The Lords Commissioners of Her Majesty’s
Treasury.

The Directors .. The Directors for the time being of the
Company.

The Office .. .. The Registered Office of the Company.

The Seal . .. The Oommon Seal of the Company.

The United Kingdom  Great Britain and Northern Ireland.

Year .. ‘e .. Year from the 1st January to the 3lst
December ineclusive.

In writing .. .. Written, or produced by any substitute for

writing, or partly one and partly another.

And the expressions * Debenture ” and ¢ Debenture Folder *
shall include * Debenture Stock »? and “ Debenture Stockholder.”

Save as aforesaid any words or expressions defined in the Act
or the Sugar Act shall, if not inconsistent with the subiect or context,
bear the same meaing in these Articles.

SHARE CAPITAL.

3. The share capital of the Company as at the date of adoption
of these Articles is £5,000,000, divided into 5,000,000 Ordinary Shares
of £1 each.

4. Any shares in the Company (whether forming part of the
original capital or not) may be issued with or have attached thereto
such preferred, deferred, or other special rights, or such restrietions,
whether in regard to dividend, return of capital, voting or otherwise,
as the Company wmay from time to {ime by Ordinary Resolution
determine. Any Preference Shares may, with the sanction of an
Ordinary Resolution and subject to the provisions of Section 53 of the
Act, be issued on the terms that they are, or at the option of the
Company are liable, to br redeemed.

. The shares shall be at the di ,-osal of the Directors, and they
may allol, grant options over, or otherwise dispose of them to such
persons, at such times, and on such terms, as they think proper,
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but so that no shayes shall he issued at o discount cxeept in aceovdanre
with Section 57 of the Act. The Direetors shall, o vegards any ofier
or allotment of shaves, comply with the provisions of Sections 47, 45,
5;1; and 52 of the Act, if and so far as such provisions may be appli ‘able
thereto,

6. Thoe Company may exercise the powers of paying commisdons
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 respeet of which the ermmission is paid are issued
and shall be disclosed in the manner required by the said Section.
Such commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in one way and partly
in the other. The Company may also on any issue of shares pay such
brokerage as may be lawiul.

7. Tf any shares of the Company are issued for the purpose of
raising money to defray the expenses of the construetion of any works
or buildings or the provision of any plant which cannot be made
profitatle for a lengthened period, the Company (or the Directors on
behalf of the Company) may, subject to the conditions and restrictions
prescribed by Section 67 of the Act, pay interest on so much of such
share capital as is for the  ime being paid up, and wway charge the same
to capifal as part of the cost of construction of the works, buildings or
plant,

8. Except as required by law, no person shall be recogaised by
the Company as holding any share upon any trust, and the Company
shall not be bound by or recognise any equitable, contingeut, future or
partial interest in any share, or any interest in any fractional part of a
ghare, or (except only as by these Articles 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.

9. Tvery person whose name is entered as & Member in the
register of Members shall be entitled without payment to receive within
two months after allolment or lodgment of transfer (or in the case of
allotment within such other period as the conditions of issue may
preseribe} a certificate under the Seal, and signed antographically by
at least one of the Directors and the Seeretory, or some other person
appointed by the Direetors for that purpose, speeifying the shares
allotted or transferred to him (or, where part only of the shares
comprised in a certificate are sold or transferred, the balauce of such
ghares held by him) and the amount paid up thereon: Provided that
in the case of joint holders the Company shall not be bound to issue
more than one eertificate to all the joint holders and delivery of such
cortifieate to any one of themn shall be sufficient delivery to all.



10, 1f a share eortifieate be defaced, lost or destroyed, It may
pa renewed on payment of suel fee (if any), not exceeding 1s., and on
snch terms (if any) us to evidence and indemnity as the Directors

thiulk {it.

11. The Company shall not give, whether directly or indirectly
and whether by means of a loan, guarantee, the provision of security
or otherwise, any finaneial assistance for the purpose of or in connestion
with a purchase or subsexription made or to be made by any person of
or for any shares in the Company, nor ghall the Company make a Joan
for any purpose whatsoever on the security of its shares, but nothing
in this Article shall prohibit transactions mentioned in the provise
to Section 54 (1) of the Act.

MODIFICATION OF RIGHTS.

19. Whenever the capital of the Company is divided into different
classes of shares, the special rights attached to any clags may, either
with the congent in writing of the holders of three-fourths of the issned
shares of the class, or with the sanction of an Extraordinary Resolution
passed at a separate meeting of the holders of the shares of the class
(but not ntherwise), be modified, abrogated or dealt with in any way
either whilst the Compuny is a going concern or during or in con-
templation of a winding up. To every such separate meeting all the
provisions of these Articles relating to General Meetings or to the
proceedings thereat shall, matatis mutandis, apply, except that the
necessary quorum shall be two persons at least holding or representing
by proxy one-third n nominal amount of the issued shares of the
class {but s that if at any adjourned meeting of such holders a quorum
as above defined is nob present, those Members who ave present ghall
be a quorum), and that the holders of shares of the class shall, on a poll,
have one vote in respeet of every share of the class held by them
respectively.

13. The special 1ights conferred upon the holders of any shaxes
or class of shares issued with preferred or other special rights shall not,
unlegs otherwise expressly provided by the conditions of issue of such
shares, be deented to be modified, abrogated or dealt with in any way
by the ereation or issue of further shaves ranking pari passu therewith.

LIEXN.

14, The Company ghall have a fivst and paramount lien on everv
share (ol being o fully paid shave) for all moneys (vhether present’
payabie or nol) called or payable at a fixed time in regpect ~f such shaxre,
snd the Company shall also have a ficst and paramount lien and charee
on all shares {olher (han fully paid shaves) stunding ;egistered in the
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name of a single Member for all the debis and labilities of suck Member
or his estate to the Company, and that whether the same shall have been
incurred hefore or after notice to the Company of any equitable or other
interest in any person other than such Member and whether the period
for the payment or discharge of the same shall have aciually arrived
or not, and notwithstanding that the same are joint debts or liabilities
of such Member or his estate and any other person, whether a Member
of the Company or not. The Company’s lien (if any) on a share shall
oxtend to all dividends payable thereon.

15. The Company may sell, in such manner as the Directors
think fit, any shares on which the Company has a lien, but no sale shall
be made unless some sum in respect of which the lien exists is presently
payable, nor until the expiration of fourteen days after a notiee in
writing, stating and demanding payment of the sum presently payable,
and giving notice of intention to sell in defaunlt, shall have been given
to the holder for the time being of the share, or the person entitled by
reason of his death or bankruptey to the share,

16. Tor giving effect to any svch sale the Directors may authorise
some person o transfer the shares sold to the purchaser thereof. The
purchaser shall be registered as the holder of the shares comprised in
any such transfer, and he shall not he bound to see to the application
of the purchase money, nor shall his title to the shares be affected by
any irregularily or invalidity in the proecedings in reference to the sale,

17. The proeceds of sale shall be applied in or towards payment
or satisfaction of the debt or liability in respect wheveof the lien exists,
so far as the same js presently payable, and any residue shall (subject
to a like lien for debts or Habilities 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.

LALLS ON SITARES.

18, The Directors may from time to time make calle upon the
Moembers in regpeet of any moneys unpaid on their shares (whether on
account of the umount of the shares or by way of premium) and not
hy the conditions of allotment thercof made pauyable at fixed times,
provided that ne call on any share shall exceed one-fourth of the
nominal amount of the share or be payable at less than two montls
from the last eall, and each Member shall (subject to receiving at least
one month’s notice specifying the time or times and place of payment:)
pay to the Company at the time or times and place so specilied the
amount ealled on his shay:s. A eall may be revoked or postponed as
{he Direetors may defermine.

0398
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10, A eall shall be deemed to hawe bew + made at the time when
the resolution of the fMirectors authoriging the eall was passed, and may
be made payable by instalments.

20, Tha joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

21, 1f a sum called in respect of & sharo is not paid before or on
the day appointed for payment thereof, the person from whom the
sum is due shall pay interest on the sum from the day appointed for
payment vhercof to the time of actual payment ab such rate, not
exceeding 10 per cent. per annum, as the Directors determine, but
the Directors shall be at liberty to waive payment nf such interest
wholly or in parf.

29, Any sum which by the terms of issue of a share hecomes
payable upon allotmen: or at any fixed date, whether on account
of the amount of the shere or by way of premium, shall for all the
purposes of these Articles be 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 Ariicles 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,

93, The Directors may make arrangements on the issue of
shaves for a difference hetween the holders in the amount of ecalls to
be paid, and in the times of payment.

24. ‘The Directors inay, if they think fit, receive from any
Member willing to advance the same all or any part of the oncys
mnecalled and vnpaid epon any shares held by him, and, upon 2ll ox
any of the moneys so advanced, may (until the same would but for
such advanee Become presently payable) vay interest at such rate,
not exceeding (unless the Contpany in General Mecting shall otherwise
direct) 10 per cent. per annum, as may be agre~d upon bebween the
Dirvectors and the Member paying such sum in advance.

TRANSIER OF BILARES.

25, All ftransfers of shares shall be ceffected by transfer in

writing in the usual common form.

26.  The instrumnent of franster of a share shall be exeeuted both
by the transferor and transferee, and the transferor shall be Geemed
to remain 1he holder of the share vntil the name of the transferee is
entered in the register of Members in respect thereof,

L
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2. The Directors may, in their absolute diseretion, and without
assigning any reason ther efor, refuse to register any transfer of shares
(not being fully paid .sh(n.'(*.&.) to a person of whom they shall not
approve, and they may also refuse to register ary transfer of shuren
on which the Company has a lien.

i) 3 . .
28.  The Directors moy also refuse to recognise any instrument
of transfer, unless—

(4) Such fee, not exceeding %s. 6d., as the Directors may
from time to tinte require is paid to the Company in
respect thereof ; and

(B) The instrument of transfer is accompanied by the
certificate of the sharves to which it relates, and such
other evidence as the Directors may reasonably require
to show the right of the transferor to make the transier.

29, If the Dirvector refuse to register a trausfer, they shall,
within two months after the date on which tha transfer was lodged
with the Company, send to the transferce notice of the refusal.

30. 'Tho register of transfers may be closed at such times and
for sach period as the Directors may from time to time deterinine,
provided that it shall not be closed for more than thirty days in any
year.

TRANSMISSION OF SHARES.

31. In case of the death of a holder of any shares, the survivors
or survivor where the deceased was a joint holder, and the executors
or administrators of the deceased where he was a sole holder, shall
be the only persons recognised by the Company as having any title
to big shares, but nething herein contained #hall release the estate of
a deccaged joint holder wom any Hability in respeet of uny share
jointly keld by him.

32, Any pexson becoming enfitled to a share in consequence
of the death or bankruptey of a Member may, upon such evidence
as to his title Deing produced as may from time to time be properly
required by the Directors, and subject w3 hereinafter provided, either
be registered himself as holder of the share or eleet to have some
person nominated by him registered as llie transferee thereod,

33. I (e person so hecoming entitled shall elect to be registered
himself, e shall deliver or send to the Company a nolice in writing
signed by him stating that he o eleets. Tf he shall eleet to have his
nominee registerad, he shull vestify his ¢lection by executing to his
nominee i transfer of such share. Ail the limitations, restrictions and
provisions of these Articles relating -o the rivbt to tranfor and the
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registration of transfers of shares shall be applicable to any such
nokice or transfer as sforesaid as if the death or bankruptey of the
Momber had not oceurred and the notice or traasfer were a transier

executed by such Member.

34. A person becoming cntitled to a shave in consequence of
the dcath or bankrupbey of a Member shall be entitled to receive
and may give a discharge for all dividends and other moneys payable
in respeet of the share, but he shall not be entitled to receive notices
of or to attend or vote at mestings of the Company or save as aforesaid
to any of the rightis or privileges of & member until he shall hawe betome
a Member in respect of the share, provided always that tho Directors
may ab any time give notice requiring any such person to elect either
to be registered himzelf or to transfer the sharve, and, if the notice is
net compied with within ninety days after service thereof, the
Directors may thereafter withiold payment of all dividends, hunuses
and otber moneys payable in respect of the share until the requirements
of the notice have been complied with.

35. There shall be paid to the Company in respect of the
registration of any probate, letters of administvation, certificate of
marriage ov death, power ot attorney or other document relating
to or affeeling the title to any shares such fee, not exceeding 2s. 6d.,
as the Directors may from time to time require or prescribe.

FORFEITGRE QI SITARES.

56. If a Member fails to pay any call or instalment of a call
on the day appointed for payment thereof, the Directors may at
any lime thereafter, during such time as any part of such eall or
instalment remains unpaid, serve a notice on him requiring payment
of so much of the esll or instalreent as is vynaid, together with any
infercst and expenses which may have aeerued.

37. The notice shail name a further day (not being less than
seven days from {he date of the notice) on or before which and the
plaes where the payment reguired hy the notice is to be made, and
shall state that in the ¢vent of non-payment at or before the rime and
al the place appointed the sares on which the call was made will be
Liahle to he forfeited.

33, If the requircents or any such notice are not complicd
with, any =bare in respeet of which sueh notice has been given may
at auy lime thercafter before paywent of all ealls, interest and
snpenses due in respeet thereof has been made be foricited by a
resolution of the Direetors to that efleci.

v @
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3. A forfeited share may be re-allotted or re-issued, either
f‘? the person who was hefore {oifeiture the holder thereof or entitled
tBereto, or to any other person, wpon sueh terms and in sueh manner
as the Directors shall {hink fit, and at any time hefore re-allofment or
ﬁ‘-_isi%u; the forfaiture may be cancelled on snch terms as the Directors
hink fit,

40. A Member whose shares have been forfeited shall ceaso
to be a Member in respect of the forfeited shares, but shall notwith-
standing the forfeiture remain liable to pay to the Compary ull moneys
whieh at the date of forfeiture were presently payable by him to the
Company in respeet of the shares, with interest thereon at seven per
cent, per annum from the date of forfeiture until payment, but his
liability shall cease if and when the Comapany shall have received
payment in fall of all such moneys in respect of the shares.

41. 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 he eonclusive
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 atfected by any irregularity or invalidity in the proceedings
in reference to the forfeitnre, re allotment or re-issue of the share.

STOCK.
42.  The Company may by Ordinary Resolution convert any
paid-up shares into stoek, and re-convert any stock into paid-up shares
of any denomination.

45. The holders of stock may transfer the same or any part
therenf in the same manner and subjeet to the same regulations as
and subjeet {o which the shares irom which the stockt arose might
previonsly to conversion have been transferred, or as near thereto
ag circumstances admit, but no stock shail be transferable except in

surs of £1 or mulliples of £1.

44, The holders of stock shall, aceording {o the amount of
the stork held by them, have the same rights, privileges and advantages
as regands dividends, participation in assets on o winding up, voting
al wmeetings, il other nudters, as if they held the shares from which
the etoek arose, but wo sueh privilege or advantage (exeept nartiei-
pation in dividends and in axcets on a winding wp) shall be conferred
by any <uclt aliquot part of stoek as would not, i existing in shures,
n;n’v ("nnm'wd stieh privilege o udvantage.

LI
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45.  All such of the provisions of these Avticles as ave applieahle
to paid-up shares shall apply to stock, and fhe word * ghare * therein

ghail include “ stock *.

ALTERATION OF OAPITAL.

46. The Company may from time to time by Ordinary Resolution
inerease its capital by such sum to be divided into shares of sue
amounts as the resolution shall prescribe.

47. Thoe Cempany may by Ordinary Resolution—

(a) Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares.

(B) Sub-divide its shares, or any of thern, into shares of
smeller amount than is fixed by the Memorandum of
Agsociation {subjeet, nevertheless, to the previsions of
Section 61 (1) (d) of the A=t), and may by the resolution
whereby any share is sub-divided determine that, as
between the holders of the shaves resulting from such
sub-division, one or more of the shures may have any
such preferred or other special righis over, or may have
such deferred rights, or be subjcet to any such restrictions
as compared with the others as the Company has power
to attach to unissued or new shares.

(¢) Cancel any shaves which, at the date of the passing of
the resolution, have net Leen taken, or agreed to be
taken, by any person, and diminish the amount of its
nominal capital by the amount of the shares so cancelled.

48, The Company may by Special Resolution reduce its share
capital, any capital redemption reserve fund and any share premium
aceount in any manner authorised by law.

GENERAL MBEETINGS.

49, A General Meefing shall be held in cvery year at such time
and place as muy be determined by the Directors and not wmore than
{itteen months shudl be allowed Lo elapse between any two such General
Meetings,  The General Meetings referred to in thiz Artiele shall be
called Annual (General Meetings and all other General Meetings shall
be called Extraordinary General Meet ings, )

A0, The Directors may convene an Bxtraordinary General
Meeting whenever they think fit and Lxtraordinary Generaﬁ Mectings
shall also be convened on such requisition or, ii} default, may ﬂe
convened by sueh x ‘quisitionists, as provided by Section 132 of the

L ¥
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Aete i at any time there are not within the United Kingdom
suffivient Diveetors capable of acting 10 form a quorum, any one
of the Directors gr any two Members of the Company may convene
an Bxtraordinary General M cebing in the same manner as nearly as
Possible as that in which meetings may be convened by the Directors,

NOTICE OF GENERAL MEETINGS.

bl. Nob less than twenty-one clear days’ notice in writing of
every Annual General Meeting and of every meeting convened to
pass a Speeial Resolution, and not less than fourteen clear days’
notice i writing of every other Gencral Meeting, specifying the place,
the day and the hour of the meeting, and in the case of special husiness
the general nature of such business, shail be given in manner hereinafter
mentioned to such persons as are under the provisions of these Articles
or the Act entitled to receive notices of General Meetings from the
Company ; bub with the consent of all persons for the time being
entitled as aforesaid, or of sueh proportion thereof as is prescribed
by Section 135 (3) of the Act, a meeting may be convened upon a
shorter notice and in such manner as such persons may approve.
The accidental omission to give such notice to, or the non-receipt of
such notice by, any such persons shall not invalidate any resolution
passed or proceeding had at any such meeting. Tvery notice of an
Annual General Mecting of the Company shall deseribe the meefing
ag an Annual General Meeting and every notice of a General Meeting
or & clags meeting shall comply with any requivements of the Act ag
regards the notification to Members of their rights as to the appoint-
ment of proxies.

PROCEEDINGS AT GENERAL MELRTINGS.

52,  All business shall be deemed special that is transacted at
an Extraordinary General DMeeting, and also all business that is
transacted at an Annual General Meeting, with the exception of
sanctioning dividends, the consideration of the accounts and balance
sheot and the ordinary reports of the Directors and Auditors, the
eleetion of Directors and Auditors and other officers in the place of
those retiving by rotation or otherwise, the appointment of, and the
fixing of the remuneration of, the Anditors and the voting of
remuneration or extra remuneration to the Directors.

53, 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 he & quorum for all purposes.

54. If within balf an hour from the time appointed for the
meeting a guorum is not present, the meeting, if convened on the
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requigition of Members, ¢hall be dissclved. In any other ecase it
shall stand adjourned to the same day in the next week, at fhe same
time and place, and if at such adjourned meeting & quoram is not
present within fifteen minutes from the time appointed for holding
the meeting, the Members present shall he a quoruni.

B5. The Chairman of Directors shall preside as Chairman ot
every Gieneral Meeting of the Company. If there be no such Chairman
of Directors, or if at any meeting he be not present within ten minutes
after the lime appoiuted for holding the meeting or is unwilling to
act, the Directors present shall elect one of their number to be
Chairman : Provided that, if at any meeting no Director is willing
to act as Chairman, or if no Director is present within ten minutes
after tho time appointed for holding the meeting, the Members present
shall elect one of their number to be Chairman.

56. The Chairman may, with the consent of any meeting at
which a quornm is present (and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place, bub
no business shall be transacted at any adjourned meeting except
business which might lawfully have been transacted at the meeting
from which the adjournment took place. When a meeting is
adjourned for thirty days or more, notice of the adjourned meeting
shall be given in like manner as in the ease 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,

57. At any General Mceting 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 lcast three Members present in person or by proxy ;
or

{(¢) by a 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 rizht to
vote at the meeting; or

(D) by a Member or Members holding shares in the Company
conferring = right to vote at the meeting being shaves
on which an aggregate sum has heen paid up equal to
not less than one-tenth of the total sum paid up oun 2ll
the shares conferring that right ;

and, unless a poll be so demanded, a declaration by the Chairman
that a resolntion lias on a show of hands been ecarried, or earvied
unanimously or by a particular majority, or ost, and an entry to
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that effect in the book containing the minutes of the proceedings of
the Company, shall be conclusive evidence of the fact without proof
of tfhe number or proportion of the votes recorded in favour of or
against suck resolution. Tho demand for o poll may be withdrawn.

58. Tixcept as provided in Article 60 hereof, if a poll is duly
d'ema.nded, it shall be taken in such manner as the Chairman may
divect, and the result of g poll shall be deemed fo be the resolution of
the meeting at which the poll was demanded,

59. 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 be entitled
to a second or casting vote.

60. A poll demanded on the election of a Chairman or on a
question. of adjownment shall be faken forthwith. A poll
demanded on any other guestion shall be taken at such time and
place as the Chairman dirvects, and any business other than that
upon which a poll has heen demanded may be proceeded with pending
the taking of the poll.

VOTES OF MEMBERS.

61. Bubject 1o any rights or restrictions for the time being
attached to any class or classes of shares, on a show of hands every
Member who is present in person shall have one vote. On a poll
every Mcember who is present in person. or by proxy shall have one
voto for every share of which he is the holder.

62, In the case of joint holders of a shave 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 the other joint holders, and for this
purpose seniority shall be determined by the order in which the
names stand in the register of Members.

63. 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 ifs representative at any General
Meeting, and the person so anthorised shall be entitled to exercise
the same powers on behalf of the corporation which he represents
as that corporation would exercise if it were an individnal Member
of the Company.

64. A AMember of unsound mind, or in respeet of whom an
order g been made by any Court having jurisdiction in lunacy, may
vote, whether on a show of Iiands or on a poll, by his comm%ttev,
receiver, ewrator bonds, or other person in the nature of a committee,
yeeeiver or ewrator bonis appointed by such Court, and such commiftee,
receiver, eirator bonds, or other person may on a poll vote by proxy.

26598
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65. No Member shall e entitled to vete at any General Meeting
unless ali ealls or other sums presently payable by him in respect; of
¢huves in the Company have been paid,

§6. On o poll votes may be given either personally or by
Proxy.

67. The instroment appointing & proxy ghall be in writing under
the hand of the appointor or of his attorney duly authorised in writing,
or if the appointor is a eorporation either under the common seal or
ander the hand of an officer or attorney 80 authorised. A proxy
need not be a Member of the Company.

68. The instrument appointing a Proxy and the power of
attorney or other authority (it any) under which it is signed, or a
notarially eertified copy of such power or authority, shall be deposited
at the Office not less than forty-eight hours hefore the time appointed
for holding the meeting or adjourned moeting atb which the person
named in the instrument progoses to vote, and in defavlt the
instrument of proxy shall not be treated as valid. No insirument
appointing a proxy shall be valid after the expiration of twelve

+

months from the date named in it as the date of its execution.

89. An instrument of proxy shall be in the following form
or o form as near thereto as circumstances will admit :—

# BRITISIT STGABR CORPORATION LIMITED.

IyWa, ’
of ’
in vhe County of , being a meember/members
of the above-named Company, hereby appoint

b
of ,
or failing him, ’
of ,

a8 my ‘our proxy to vote for me/fus on my/cur behalf ab
tre [Annual or Extraordinary, as the case may be]
General Meeting of the Company, to be held on the

day of 19 , and at any

favour of* .
. of the resolution to be

adjournment. thereof 1l lavour o1
against

proposed thereat,

Signed this day of 19 .

#Striks out whichever is not desired. Unless otherwise
irstructed, the proxy will vote as he thinks fit.”

‘e
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170..‘ An instrument appointing a proxy shall be deemed to conier
authority to demand or join in demanding a poll.

T1. A vote given in accordance with the terms of an ingtrument
f)f Proxy shall Le valid, notwithstanding the previous death or
1nsmnt?r of the principal or revocation of the proxy, or of the
:mthorl.ty under which the proxy was executed, or the transfer of the
§ha:re in vespeet of which the proxy is given, provided that no
intimation in writing of such death, insanity, revocation or transfer
shall have been received by th¢ Company at the office before the
commencement of the meeting or adjourned meeting ab which the
proxy is used.

DIRECTORS.
ri2)

79, The Dircctors shall not be less than seven nor more than
thirteen in nuibern.

73. The Government shall at all times be entitled to be
represented upon the Board of Directors by mot more than *huee
Directors appointed by the Ministers, with the approval « “ o
Treasury, and Lo be called ¢« the Government Directors.”” 'L aud
whenever any of the Government Directors or any successor to any
of them in the office of Government Director shall vacate office for
any reason, the Ministers may, with the approval of the Treasury,
appoint another pérson to be Government Director in his place.

74. Tach Government Director for the time being shall hold
office until he dies, resigns, or is removed, from office by the Ministers,
with the approval of the Treasury, ond shall not be subject to retirement
by rotation. Any such appointment ot removal shall be by writing
ander the hand of the Ministers countersigned as approved by or on
behalf of the Treasury and shall take effeet: from the time at which

it is delivered at the Offico.

7%, The Directors shall be paid out of the funds of the Company
rernuneration for their sorvices at the rato of £500 per annum for
each Divector other than the Chairman, and the Chairman shall
he paid out of the funds of the Company ab suvh rate per annum a8
the Ministers, with the approval of t{he Treasury, may determine,
The (fompany in Gene wl Meeting muy vote evtra remuneration to
the Directors,  All such extra remuneration shall in default of any
direetion 10 the contrary given by the meeting voting {he same and
of any agreement to the contrary amongst: the Directors be divided
hvtvwfn-n the. Directors equally. A Trirector holding office for part
only of a year ghall be entitled to & propoertionate part of a full year's
rc-nlunemtion. Auny Director shall also if so determined b}f the .l)irect ors
Tes vopaid by {he Company ak sueh reasonable travelling (including
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hotel and ineidental) expenses 4§ Le may inenr in attending weetings
of ihe Directors, or of Cwumibtees of the Divectors, vz Geueral
Meetings, or which he may Atherwise inewr in or about the basiness of
the Company.

76. Any Director who by request performs special services,
or goes or resides abroad for any purposes of the Company, may he
paid such extra remuneration by way of salary as the Directors may
determine.

77. 'The Government Directors ghall not be required fo hold
any shave qualification. The qualification of every other Director
shall be the holding alone and not jointly with any other person of
ghares of the Company of the nominal amount of £100.

78. The office of a Director (other than a Government Director)
shall bo vacated in any of the following events, namely :—

(4) If he resign his officebynotice in writing to the Company.

(8) If he become bankrupt or make any arrangement or
composition with his creditors gem erally.

(o) If he become of unsound mind.

(p) If he be absent from meetings of the Direstors for
six months without leave, expressed by a resolution
of the Directors, and the Directors resolve that his
office be vacated.

(1) If (not heing already qualified and requiring & qualifica-
tion) he do not obtain his qualification within two
months after his appointment, or at any time thereafter
eoase to hold his qualification, and so that a Director
vacaling office under this provision shall be incapable
of being re-appointed a Director until he shall have
obtained his qualification.

(®) If he hecome prohibited from being o Director by reason
of any order made under Section 188 of the Act.

() If he be rem ved {rom office under Section 184 of the

Act
(1) If he ceace to be a Director by virtue of Section 185 of
the Act.

79. A Director may hold any other office or plave of profit
under the Company (other than the office of Auditor) in conjunetion
with his office of Director, for such perivd and or such terms as to
rerauneration and otherwise as mav be arranged between bir andd the
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2;“}‘31{;03%21?;10 I?il'ilFtor or ini.aonding Director shall be disqualified
t- s 1 ~ Qm contracting with the Company, either with regard
0 his tenure of any such other office or place of profit, or as vendor,
purchaser or otherwise, nor shall any such contract, or any contrach
or arm:ngemenﬁ entered into by or on behalf of the Company in which
any Director is in any way interested, be Hable to be avoided, nor
shall any Director 50 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 such Director holding that office, or of
the fiduciary relation thereby cstablished, but the nature of his
intorest shail be declared by him at the meefing of the Directors at
which the question of entering infto the contract or arrangement is
first taken into consideration, if his interest then exists, or in any other
case at the first meeting of the Directors after he hecomes 80 interested :
Provided, nevertheless, that a Director shall not vote in respect of any
contract or arrangement in which he is 8o intercsted, and if he shall
do so his vote shall nobt be counted, but this prohibition shall not
apply to any arrangement 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 Divector
to subseribe for shares or debentures of the Company, and it may ab
any time be suspended or relaxed to any extent, and either generally
or in respect of any particular eontract, arrangement or transaction,
by the Company in. General Meeting.

80. A general nofice given to the Directors by any Director
to the effect that he is a member of any specified company or firm
and is to be regarded as interested in any contract which may thereafter
be made with that compary or firm sholl be deemed 2 sufficient
declaration of interest in relation to any contract so made.

POWERS OF DIRECTORS.

§1. The business of the Company shall be managed by the
Direetors, who may exorcise all such powers of the Company as are
not by the Act or by these Articles required to be exercised b?'_t-he
Company in (seneral Meeting, subject nevertheless to the prov@ons
of these Articles, tie Act and the Sugar Act and to. such regulations,
bheing not jneonsistents with the aforesaid p_rovisxons, s Mmay 'be
presvribud by the Company in Gieneral I\I(mt.mg., 1)ui‘i no rogulam-on
made by the Company in General Meeting shall invalilate any prior
act of t‘he Directors which would have been valid if such J:(:gulatmn
had not been made, The general powers given by this Article s:hall
not be limited or restrieted by any special authority or power given
to the Directors by any subsequent Article hereof.

20928
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%2, The Directors may at uny tne and from time to tine by
power of attorney under the Seal appoint any company, fivnn or pemsoen
or any fluctuating body of persous, whether nominatec direcily or
indirectly by the Direciors, 0 be the attorney or attorneys oi the
Company for such purposes and with such powers, authorities and
diserctions (not exceeding vhose vesied in or exercisable by the
Divectors under these Articles) and for such period and subject to sueh
conditions as they may think fit, and any such power of attorucy may
contain gneh provisious for the protection and convenience of persous
dealing with any such aiorney as the Directors may think {it and may
also authorise any sucl attorney to sub-delegate all or any of the
powers, authorities and discretions vested in him.

83. The Direetors may make and vary such regulations as they
may think fit respecting the keeping of dominion registers of Members
pursuant to Sections 119 to 123 of the Act.

84. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking, property
and unealled capital, and to issue debentures, debenture stock, and
other seenrities : Provided that the amount for the time being remaining
undischarged of moneys Lorrowed by the Directors for the purposes
of the Company and any subsidiaries of the Company (exclusive of any
moneys borrowed from the Crown or the Sugar Board or raised by
debentures guaranteed by the Treasury in accordance with Seation 22
of the Sugar Act) shall not at any time, without the previous sanction
of the Company in General Meeting, exceed the nominal amount of the
issned and paid-up capital of the Company, but no debt incurred or
security given in respeet of moneys borrowed in excess of the Limit
hereby imposed shall be invalid or ineffectual, except in the case of
expross notice at the tivae when the debt was incurred or security given
{hat the Hmit Lereby imposed had been exceeded.

85. All cheques, promissory notes, drafts, bills of exchange and
ather negotiahle or transferable ingtraments, and all receipts for moneys
paid to the Company, shall be signed, drawn, aceepled, endowsed, or
otherwise exveuted, as 1he case may be, in such manner as the Directors
slinll from timie 19 {ime by resohotion determine.

#6.  The Directors on behalf of the Company may pay a gratuity
or pension or allowance on retirement {0 any Divector who has held
any other sulavied office or place of protit with the Company or to his
widow or dependants and may make contributions to any fund and
pay premiums for the purchase or provision of any such gratuity,
peasion or allowance,
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EXECUTIVE COMMITITER,

‘ w7, | The Directors may from fime 1o time appoint an Ixecutive
Committee consisting of the Chairman and not more than three other
members of their body. I any member of the Committes is
temporarily wnable by reason of illness or any other eause to perform
his duties as a member of the Committee, the Committee may; in the
case of the Chairman, co-opt a Government Divector, ov, in the case
of any other member, co-opt anotker Director to act in the place of the
absent member until that member resumes his duties on the Committee.

83. A member of the Bxecutive Committee other than the
Chairman shall receive such extra remuneration by way of salary as the
Directors may determine.

ROTATION OF DIRECTORS.

89, At each Annual General Meeting one-third of the Directors
for the time being (cther than Government Directors), or, if their
number is not a multiple of three, the number next below the number
constituting one-third of the Directors shall retire from office. A
Director retiring at & meeting shall retain office until the close or
adjonrnment of the mecting.

90. 'The Directors 1o retire in every year shall be those who
have been longest in office since their last election or appointment,
hut as between persons who became ¢r were last re-elected Direetors
on the same day those to retire shall (unless they otherwize agree
among themseclves) be determined by lot. A vetiring Director shall
be cligible for re-election.

91, ‘The Company at the meeting ab which a Directior retires in
munner aforesaid shall il up the vacated office by electing a person
thereto, unless ai such meeting, with o view to reducing the number of
Directors, it is expressly resolved not to fill up such vacated office,
or unless a motion for the re-election of such Director shall have been

put {o the meeting and lost,

g2, No person shall be eligible for the offies of a Director at
any fieneral Meeting unloss the Divectors, after consultation with the
Ministers, recommend such person for eleetion, or unless, not less
than three nor more than fourteen elear days before the day appointed
for the meeting, there shall have been given to the Secretary notice
by some Member duly qualified to be present and vote
I notice is given that he intends to
propose such person for clection and thafr he .]1.-.13 c?nsulted the
Ministers on sueh propusil and also nofice in writing signed by the
awzson to he proposed of his willingness to be clected.

in writing
@l the meeting for whichh sue
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93, The Directors ghall have power at any time, and from
time to time, after consullation with the Ministers, to appoint any
person to be a Director to fill & casual vacancy (other than a casual
vacancy in the office of Government Director) or, with the approval
of the Ministers, to appoint any person to he a Director as an addition
to the existing Directors, but 80 that the total number of Directors
shall not at any time exceed the naximum number fixed by these
Artieles. Any Director 80 appointed shall held office only until the
next following Apnual Genersl Mecting, but shall then be eligible
for re-appointment at that meeting.

94. The Company may by Ordinary Resolution, of which speeial
notice has been given i accordamuce with Section 142 of tha Act,
remove any Director (other than a Government Director) before the
expiration of his period of office notwithstanding anything in these
Articles or in any agreement betiween the Company and such Director.
Such removal shall be withoub prejudice to any claim such Director
may have for damages for breach of any contract of gervice between
him and the Company.

PROCEEDING3 OF DIRECTORS.

65. The Directors may mcet together for the despatch of
business, adjowrn and otherwise regulate their meetings as they
think fit. A Director may, and the Secretary on the requisition of
a Director shall, at any time summon a meeting of the Directors.
It shall not be necessary to give notice of a meeting of Directors o
any Divector for the time being absent from the United Kingdom.

06. Questions arising at any meeting shall be determined by
o majerity of votes and in case of an equality of votes the Chairman
of Direclors or other Director actiag as Chairman of the meeting
ghall have a seeond ow» casling vote: Provided that if at any meeting
the Chairmsn of Direetors, or, it he is not present, the Senior
Government Director present shall require the consideration of or
voting upon any resolution pub to the meecting to be deferred on
the ground that in his oainion it involves questions of public policy,
the further considerativy of or voting upon that resolution shall be
deferred for such period, not exceeding fourteen days, as the Chairman
or the Senior Government Director, as the case may e, shall require,
and at any meeting hold after the expiration of that pertod at which
that reselution is further considered the Chairmsan or the Senior
Government Direetor, as the ease may be, acting vyon the instroctions
of the Ministers confirmed in writing by the Treasary, shall bave
power to veto the wame , and should he dov so the tesolution shall be
deemed not to have heen carried irrespective of the pumber of the
other Ditectors veting for or against it.
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. a7. ffhﬁ quorum necessary for the transaction of {he business
of the I?lrentors must include one Government Director and two
other Directors not being Government Direetors, bub otherwise
may be fixed by the Dircctors, and unless so fized ab any ofrer
m}mber shall be three: Provided thet if at any meating. of the
Dxr(‘.f:tors no Governinent Director is present the Ministers may
nominate some person to be selected by them (whether a Divector

or not) to act and vote at that meeting as if he were one of the
Government Directors.

08. The continuing Directors or a sole continuing Director
may ach notwithstanding any vacancies in the Board of Direclors,
but if and so long as the number of Directors is reduced below the
minimum number fxed by these Articles, the continuing Directors
or Director may ach for the purpose of filling up such vacancies or of
summoning Gencral Meetings of the Company bub not for any other
purpose.

99. The Ministers shall appoint one of the Government Directors
to be Chairman of Directors, who shall preside as such ab all meetings
af which he is present, but if at any time there be no Chairman, or if
at any meeting the Chairman be not present within five minutes
after the time appointed for holding the same, the Divectors present
2aay choose one of their number to be Chairman of the meeting.

100. A meeting of the Directors for the time being, ab which
a quorum s present, shall be competent to exercigse all powers and
discretions for the time being evercisable by the Directors.

101. The Directors may delegate any of their powers fo the
Toxecutive Committee or t0 any other Committee consisting of one
or more members of {heir body as they thiuk fit. Any such Committee
ghall, in the exercise of the puwers 8¢ delegated, conform to any
regulations that may be imposed on it by the Directors.

102. The mectings and proceedings of any such Commifteo
consisting of two or more Aleinbers shall be governed by the provisions
of theye Avticles regulating the meetings and proceedings of the
Lirectors, so far a8 {he samoe are applicable and are not superseded
by any regulations made by the Directors under Article 101 hereof :
Provided that the quorum necessary for the transaction of the business
of the Bxecutive Committee shall be two, 0o of whom shall he a

Government Director.

105, Allaets dene hy any nieeting of Directors, or of a Committee
of Divectors, @ by amy person acting as a Director, shall, notwith-
gtanding it be afterwards discovered that there was some defect in the

6098
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appointment ol any sueh Director, or PATEOL acting as aforesaid, or
that they or any of them were disqualified or had vacated ofiley, be
as valid as if every such persoL had been duly appointed, and was
qualificd and had continued to ho & Qirector.

MINUTES.

104. The Directors gliall cause minutes to be made in books
provided for the purpose—

(A) Of all appointments of officers made by the Directors.

(8} Of the names of the Directors present ab each meebing
of Divectors and of any committee of Directors.

(0) Of all resolutions and proceedings at all meefings of the
Company and of the Directors and of committees of
Directors.

SECRETARY.

105. The Secretary of the Company shall be appointed by the
Directors for such time, at such remuneration and wpon such conditions
as they may think fit, and any Secretary so appointed may be removed
by them.

THE SEAL.

106. ‘The Seal shall not be affixed to any instrument except by
the authority of a resolution of the Directors and in the presence of ab
least one Director and the Secretary, both of whom shall sign such
instrument.

107. The Company may exercise the powers conferred by
Soetic 35 of the Act with regard to having an official seal for use
abroud, and such powers shall be vested in the Directors.

DIVIDENDS.

108. The profits of the Company available for dividend and
resolved 1o he distributed shall be applied in the payment of dividends
{o the Membess in aceordance with their respective rights and
priovities, if wny. The Company in Generai Meeting may declare
dividends accordingly.

109. No dividend shull he payable except out of the profits
of the Company, or in excess of the amoun* recommended by the
Directors, or, excepb with the approval of the Ministers and wish
tle comsent of the Treasury, at a rate in excess of seven per cent.
per annum,

@9
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110, AWl dividends shall be declared snd paid according to
tlu: amounts paid en the shuares in respect whereof the di «iamfa is
peid, but no amount paid on a shars in advance of eulls shall
he freated for the purposes of this Article as paid on the share.
All dividends shull be apporvtionsl and paid pro rate aceording
to 1{he amounts paid on the shaves during any portion or porbions
of the period in respect of which the dividend is paid, but if wny
share is issued on turms, providing that it shall ranlk for dividend us
from a particular date, sueh share shall rank for dividend accordingly.

7 1i1. Subject to Article 109 hereof, the Directors may pay to the
Members such interim dividends as appear to the Divectors to Do
justified by the profits of the Company.

112. The Directors may deduct from any dividend payable to
any Member all sums of money (if any) presently payable by him to
the Company on account of calls ox otherwise,

113. Mo dividend shall bear interest as against the Company.

114. Any dividend may be paid by cheque sent through the
post to the registercd address of the Member or person entitled thereto,
and in ease of joint holders to any one of such joint holders. Hvery
guch cheque shall be made payable to the order of the person to whom
it is sent.

115, I[f several persons are registered as joint holders of any
share, any one of them may give eflectual receipts for any dividend
or other moneys payable on or in respect of the share.

RESERVES.

116. The Directors ghall comply with any directions duly given
ander suhseetion (3) of Seetion 23 of the Sugar Act as to placing to
reserves kept for the purposes therein mentioned any sums specified
in such directions. Pending the application of any sums so placed
4o the said reserves for the purposes for which such reserves are kepb,
all sums pluced to uny IeSEIve pursnant to any such directions may,
gubjeet to any guch direetions as to the investment thel.*eof, at the
diseretion of the Tirectors either be employed in the b}lsmess of the
Compuny or be invested in such investmo.mﬂ (ot"h!er ﬁnm} shares of
the Company) as the Direetors may from lime T0 fime think fit.

117, In addition to plucing sums o TeSCIVe pursumlt to
Articie 116 hercoly the Direetors may set. aside .011{" cf the pzjohts of
the Company (inluding therein premiums obtained on the issue og
ghares) and carry to General Reserve such sunis as they may think

proper AlL s carried o (yeneral Reserve ander this Article shall

20085
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at the diseretion of the Dirvectors cither be employed in the business of
the Company, or be invested in guch investments (other than shares
of the Company) as the Directors may from time to time think ft.

ACCOUNTS.

112. 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 in particular preper books of aceouny
with respeetl to :—

(o) Al sums of money received. and expended by the
Company and the matters in respeci of which such
receipt and expenditure takes place ;

(8) All sales and purchases of goods by the Company, with
2 statement of the annual si-.cktaking;

(0) The assets and labilities of the Company.

119. The books of account shall be kept at the Office, or,
subject to Section 147 (3) of the Act, at such other place ag 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 oif the Company
except as conferred by Statute or suthorised by the Directors or by
the Company in General Mecting.

120. The Directors shall from time to tire, in accordance with
Sections 148, 150 and 157 of the Aet, cause to be prepared and laid
before the Company in General Meeting such profit and loss accounts,
balance sheets, group accounts (if any) and reports as are referred to
in those Sections.

121, A copy of every balance sheet (including every document
required by law to be annexed thereto) which is fo be laid before the
Company in General Meeting, together with a copy of the Auditors’
report, shall not less than twenty-one days before the date of the
meeting be sent to every Merber of, and every holder of debentures
of, the Company, and threc copies of each of these documents shall
at the sume time be forwarded fo the Secretary of the Share and Loan
Department, The Stock Exchange, London: Provided that this
Arxticle shall not require & copy of those documents to be sent to any
person of whose address the (ompany is not aware or to more than
one of the joint holders of any shaves or debentures.

AUDIT,

122, Onece at least in every year the accounts of the Company
ghall be examined, and the eorrectness of the balanee sheet and profit
and loss account ascertained, by one or more Auditor or Auditors.
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123, fjihe appointment, powess, rights, remuneration and duties
of the Auditors shall be segulated by Seetions 159 to 162 of the Act.

NOTICES.

124.  Any notice or document may bo served by the Company
on any Member either personally or by sending it through the post in
& prepaid letber addressed to such Member at his registered address
as appearing in the Register of Members. In the ease of joint holders
of a share all notices shall be given to that one of the joint holders whose
name stands fixst in the Register of Members and notice so given shall
be sufficient notice to all the joint holders.

126. 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 Kingdem at which
notices may be served upon kim, shall be entitled to have notices
served upon him at such address, but save as aforesaid no Member
other than a registered Member described in the register ol Members
by an address within the United Kingdom shall be enfitled io receive
any notice from the Company.

126. Any notice or other document, if served by post, shall
be deemed to have been served ab the expiration of twenty-four hours
after the letter containing the same is posted, and in proving such
gervice it shall De sufficient to prove that the letler containing the
notice or document was properly addressed, stamped and posted.

127,  Any notice or document delivered or sent by post to or left
at the registered address of any Member in pursuance of these Articles
ghall, notwithstanding that such Member be then dead or bankrupt.
and whether or not the Coinpany have notiee of his death or bankruptey,
be deemed to have been duly served in respeet of any shave registered
in the name of sueh Member as sole or joint holder, unless his name shall
af the time of {he sexvice of the notice or document hwve been removed
from the register as the holder of the shure, and such service shall for
all puzjposes be deemed w sufficient: service of such notice or document;
on all persons interested (whether jointly with or as claiming through
or under him) in the share,

WINDING UP.

18, If the Company shall be wound up, the Ligquidator may,
with the sauetion of an Bxtraordinary Resolution of the contributories,
divide amengst the contributories in specie the fvhole. or any part of
the axeets of the Company, and may with the like sanction vest the
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whole or any parl of sueh waeds in trngless upen suel trasts for the
honelit of the eontribudories ag the Lirguidator with the like sanetion

aball think fit.
INDEMNITY.

129, Iivery Director, Manager or Officer of the Company, or
any person (whether an Office2 of the Company or not) employed by
the Company as Auditor, shail be invtemnified out of the funds of the
(‘ompany against all liability incurred by him as such Director,
Manager, Officer or Auditor in defending any proceedings, whether
eivil or erimiinal, in which judgment is given in his favour, or in which
he iy aequitted, or in connection witli any application under
Soction 448 of the Ach in which relief is granted to him by the Couxt.
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

Syperial Regolution

or

BRITISH SUGAR CORPORATION LIMITED

Passed 28th July, 1959

A7 an RXTRAORDINARY GENERAL MERTING of the above-named
Company, duly gonvened, and held at Latymer House, 134 Piccadilly,
London, W.1, on Tuesday, the 28th day of July, 1959, the following

RESOLUTION was duly passed as a SPECIAL RESOLUTION (—

RESOLUTION

by substituting the figure * £750 " for the figure\* £50(\$ n
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No, 315158, o -
\-’).;9/ The Companies Act, 1948,

e, st

COMPANY LIMITED BY SHARES.

e .

Sperial Regolution

OF

P BRITiSH SUGAR CORPORATION, LIMITED

Passed the 25th day +f March, 1964.

= T

At an Extraordinary General Meeting of the above-named Company beld on Wednesday, the
25th day of March, 1964, the subjoined Resolution was duly proposed.: gsqu'as'ﬁ’ SPECIAL:,
RESOLUTION, namely i-— b -

] :
RESOLUTION “ o
i
That subject to the consent ox the Miisiars with the approvaljof the Treasury being _
given to the siterations to the Articles of Association hereinafter mentignedi—

(A) The capital of the Company ‘e increased to £10,6500,000 by the creation of
5,000,000 Shares of £1 ecach.

() The Dircclors be and they are hereby authoused to capnnlise £5,000,000 of
Reserves of the Company and appl: the same in paying up in full the said 5,000,000
wilp Shares of £1 each which the Directors shall allot credited a: fully paid up as to 2,500,000
to and  mongst the Members in proportion to the number of Shares held by them respec-
tively at the time of such capitalisation and as to the remaining 2,500,000 thereof to the
Sugar Board or its nominces.

(¢) The Articles of Association of the Company be altered in manner following,
namely? -
(1) As regards the sealing of Share Certificates:—
(a) By deleting in Article 9 the words * and sign2d autographically by at least
one of the Directors and the Secretary, Of sOne other person appointed by the Directors
- for that purpose ”;
(b By deleting Artrle 106 (relating to the affixing of the seal) and substituting
thereror the following new Article, namely:—
w106, The Direct.as shall provide for the safe custody of the Seul, which

shall only be used by the auihority of the Directors or of a committee of the
Direcfors auihorised by the Directors in that behalf, and every instrument

~to which the Seal shall be affixed shall {subject as hereinafter p:ﬁ?@@rmm
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autographically signed by a Director and countersigned by & second Director
or by the Seeretary or some other person appointed by the Directors for the
purpose. In relation to certificaves for shares or debentures of the Company
th: Directors may by resolution determine that such signatures or either of
them shall be dispensed with or shall be mechanically affixed provided that
the method or system for affixing the Seal {or, where enployed, the method or
system for mechanical siguuafure) on such certificates shall be controlled or
shall have been approved by (or the certificates shall have been approved for
sealing by) the Auditors, Transfer Auditors or Bankers of the Company.”

(2) As regards the form of Share I'ransfer:-——

(¢) By adding at the end of Article 25 (specilying the jorm of transfer) the
words “ or in any other form acceptable to the Directors *

() By "ddleling ffom Article 26 (specifying the formalities of execution of
{ransfers) the words * executed both by the transferor and transferee ” and sub-
stituting therefor the words ** signed by or on behalf of the transferor and (except
in the case of Tully paid shares) by or on behalf of the transferec

{3) As regards the abolition of xegistration fees:~—

(¢) By deleting from Article 28 paragraph (A) thereof (providing for a fee of
not exceeding 2s. 6d. in respect of a transfer) and substituting Jaerefor the following:—

“(4) The iustrument of transfer is in respect of only one class of share; and

() By deleting Article 35 (providing for other registration fees).

(4) As regards the deposit of proxies:—

(g) By deleting from Article 68 the words * deposited at the Office * and sub-
stituting therefor the words ** deposited at the place or one of the places (if any)
specified for that purpose in the notice convening the meeting (or, if no place is
specified, at the Office) ¥

(/) By adding in Article 68 after the words ** forty-eight hours before the time
appointed for holding the meeting or adjourned meeting > the words * or for taking
the poll ™,

(5) As regards the number of Directora:-—

(7} By deleting from Article 72 the word * thirteen> (being the maximum
number of Directors) and substituting therefor the word “ fourteen ”

{6} As regards borrowing powess—
(j) By deleting Article 84 and substituting therefor the following new Article:—

“%4, (4} Subject as hercinafter provided the Directors may exercise all the
powers of the Company to borrow money, and to mortgage or charge its under-
taking, property and unca'l"d capital, and to issue debentures and other
securities, whether outright or as coilateral security for any debt. liability or
obligation of the Company or of any third party.

(8) The Directors shall restrict the borrowings of the Company and exercise
all voting and other rights or powers of control exzreisable by the Coipany in
refiaiivn to its subsidiary companies (if any) so as to secure (ce far, as regards
subsidiaiy companies, as by such exercise they can securc) that the angregate
amount for the time being remaining undischarged of all moneys borrowed

o
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by the Company and, or any of its subsidiary companies {exclusive of moneys
vorrowed by the Company from and for the time being owing to any such
subsidiary or by any such subsidiary from and for the time being owing to
the FTompany Or another such subsidiary) shall not at any time without the
Previous sanction of an Ordinary Resolution of the Co-apany enceed four
times the share capital and consolidated reserves, For the purposes of the
said limit the issue of debentures shall be deemed to constitute borrowing

notwithstanding that the same may be issued in whole or in part for a con-
sideration other than cash.

(€) No person dealing with the Company or any of its subsidiaries shall
by reason of the foregoing provision be concerned to see or inquire whether this
limit is observed, and no debt incurred or security given in excess of such limit
shall be iryalid or ineffectual unless the lender or the recipient of the sceurity
had at the time when the debt was incurred or security given express notice
that the limit hereby imposed had been or would thereby be exceeded,

(D) In this Article the expression “ share capital and consolidated reserves *
means at any material time the amount standing to the credit of the share capital
account of the Company plus the aggregate amount standing to the credit of the
consolidatesd canal and revenue reserves (including any share premium account
or capital redemption reserve fund) plus (or minus) the amount standing to the
credit (or debit) of the consolidated profit and loss account of the Company and
its subsidiaries all as shown in the latest published group accounts of the Com-
pany but (i) adjusted as may be necessary and appropriate to take account of
any increase in or reduction. of the issued and paid up share capital of the Com-
pany since the date to which the consolidated balance sheet incorporated in
such accounts shall have been made up and any distributions (other than normal
preference dividends and interim dividends paid in each case out of profits
carned since such date) in cash or specie made from such reserves or profit
and loss account since such date; (ii) excluding any sums set aside for taxation
anc any share capital or reserves derived from any writing up by way of revalua~
tion after 31st day of March 1963 (or, in the case of a company becoming a
subsidiary after that date, the date on which such company became a sub-
sidiary) of the book values of any fixed assets; (jii) deducting any amount for
gnodwill or any other intangible asset shown as an asset in such balance sheet :
and (iv} deducting any amounts attributable to minority interests, The certijcate
of the Auditors for the time being of the Company as to the amount of the
““share capital and consolidated reserves™ at any time shall be conclusive
and binding upen all concerned.”

(7) As regards the Executive Commitice:—

(k) By deleting from Article §7 the words * not more than three other members
of their body " and subsdt wting thercfor the words “ iwo or more other members

of their body ™.

(/) By substituting the words ** Management Committee” for the words
" Fvccuti;‘e Committee " it Articles b7 fand the ireading thereto), 88. 101 and 102,

(83 As regards procegu.igs of Directors: -

“

(m) By deleting from Article 96 the words it invelves questions of public
wolicy ” and substituting therzfor the word: ** the passing of such resolution would
ft;m or or prevent the fultimeni by the Counpany of any of its obligetions under the

H &

Sugar Act,”.
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(9) As regards restriction on dividends: -

() By deleting from Article 109 the words ** or, except with the approval of the
Miunisters and with the consent of the Treasury, at a rate in excess of seven per cent.
per annum ™.

(10) As regards dividends in specic and capitalisations of profits or xeserves:—
(0) By adding after Article I15 two new Articles 1154 and 1158, namely:—

“ 1154, The Company may upon the recommendation of the Directors
by Ordinary Resolution direct payment of a dividend in whole or in part by
the distribution of specific assets (and in particular of paid up shares or deben-
tures of any other company) and the 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 cxpedient 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.

1158, (1) The Company may upon the recommendation of the Directors
by Ordinary Resolution resolve to capitalise any sum standing to the credit of
any of the Company’'s reserve accounts (including Share Premium Account
and Capital Redemption Reserve Fund but excluding the reserves mentioned
in the next following Article) or any sum standing to the credit of profit and
loss account or otherwise available for distribution, yrovided that such sum be
not required for paying the dividends on any shares carrying a fixed cumulative
preferential dividend, and authorise the Directors to appropriate the sum resolved
t be capitalised to the Ordinary Sharcholders in the proportions in which
such sum would have been divisible amongst them had the same been a dis-
tribution of profits by way of dividend on the Ordinary 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 « nominal amount
equal to such sum, such shares or debenturcs to be allotted and distributed
credited as fully paid up to and amongst them in the proportion aforesaid or
partly in one way and partly in the other: Provided that Share Premium Account
and Capital Redemption Reserve Fund may only be applied hercunder in the
paying up of unissued shares to be issued as fully paid.

(2) Whenever such a resolution as aforesaid shall have bean passed the
Directors shall make afl appropriations and applications of the sum resolved
to be capitalised thereby and all allotments and issues of {ully 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 by the allotment of
shares or debentures representing fractions upen trust to sell the same and to
distribute the net proceeds of sale in accerdance with fractional entiilements
or otherwise howsoever as they think fit for the case of shares or debentures
becoming distributable in fractions and also 1o awthorise any person to enter
on behalf of all the members interasted into an agreement with the Company
providing for the allotment credited as fully paid up of any shares or debentures
to be issned upon such capitalisation and any agreement made under such
authority shall be effective and binding on alifoncerned.”

1 !
L o | ip'.(/{ L{Wd\.ﬁ
— Chairman.

[
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Patice of Inereage in Nominal LCapital

Pursuant to sectien 63

“nsert the _ )
Name R e
of the ! o
f BHRITLGL DUl CORPLeATION

'ompany | - o

LIMITED

si01E. - This Notice and » printed copy of the Resolution authe i:u ¢ the increass must be
§led within 15 days ofter the passing of the Rezolution. JIf defanlt is made the
v mpany and every officer in default is liable to o default fine (sec. 63 (3) of the Act).

A filivge fee of Gs. is payable on this Notice in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable on the jncrease of Capital.
{8ce Twelfth Schedule to the Act).

‘cgented by

The SoEcltors' Lag g;nﬂgn%jyds;mc&erly, Llnﬂt%d
- oot Street, EG.4; 3 Buc SJersbury, E.G4;5 49 Bedior ow, W.C.1;3 6 Victoria Street, 5,\W.1;
:glufafogéﬁ-esﬁ-eet, W 5559 Newhall Siree’t, Birningham, 33 31 Charies Street, Cardift; 19 & 2t Northt
“Yohn Street, Liverpool 23 28.30 Johz Dalton Street, Manchester, 2 and 157 Hope Street, Glasgow, C.2,
e AN PIRTISHEORS OF COMPANIES BOOKS . ND FORMS
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To THE REGISTRAR OF COMPANIES.
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—rerrrmae 2ew aanus cpumirmar 3 —war-re rn mEArTEsTREwTZ 8 cwTme e v e s mew === e mem s e

oo - Jimited, hers by gives you notice, purswiddd -o

stk 53 B Erom emalmmesavmimr GppeTmepewn  pAEcE © €D rIriemesterdwested

Sordinces™s Section 63 of the Companies Act, 1948, that by a * swesigl. .. ...
2rdi|m‘;'y":, or etk e aven} 4,
Speeial”.  Regolution of the Company dated the .77 . ... day of ¥T8L 106%

the Nominal Capital of the Company has been increased by the addition therete of

fho sum of £2:%22 beyond the Registered Capital
of £.4,/4U0,u00

The additional Oapital is divided as follows z-

Nominal amount

Numbor of Shares Class of Share of each Share

5,0u0,000 Ordinary 2L

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have been, or are to be, issued are as follows :—

To rock pardi p. sou wit . the cxdebing Ortiu ry Shoves.

¢o® Tt aniy of the new ehares ate l’rel‘ercny\a Shates state whether they are redeemable or bot.
» '

W\ o
Signature. \“lﬁlv’\"/? {/\L{, CAA:

State whether Direclor CHAT BMAN
oF Seorelaiy | = e S e e s

aq

Dated the .. <<% .dayof. Aef trnAone 106

o

Note-~—This margin is reserved for binding asd must not be writien a~ross
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’ A Forma No. 260
Cempany o

THE STAMP ACT, 1891

(84 & b5 Vicr., Cir, 39)

GOMPANY LIMITED BY SHARES

BHAT L SUGAR CORTPURLT LUN

2% ﬂ\E P 1964

LIMITE x

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of _
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and :
Section 41 of the Finance Act, 1933.

NOTE.—The Stamp duty on an increase of Nominal Capiial is Ten Shilli'ngs
every £100 or fraction of £100,

Vs Statement 't to be filed with the Notice of increase which must be filed
pursuant to Sectlon 63 () of the Companles Act, 1948. If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased,
Interest on the duty at the rate of 5 per cent, per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 1903.)

rescited by

P N s 1Y .0 L avar e
BT R S S B

The Solicitors' Law Statlonery Seclety, Limited,
191-192 Flect Street, B.C4; 3 Bucklersbury, BE.C4: 49 Redford Row, W.C.13 6 Victoria Strees, 5.w.1;
15 Unnover Street, W.1; 55.5% Newhall Street, Birmingham, s : 31 Gharles Street, GardHr: 19 & 21 Nerth
Joha Street, Liverpoel, 23 28-30 John Dalton Street, Manchester, 27 157 Hope Street, Glasgow, C.2,

PRINTERS AND PUBLISHEERS UF COMPANIEY BOUES AND FORMS
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THE NOMINAL CAPITAL

or

Brll LS, Buide CORFCRAT LI

......... Limited

Special

has by a /Resolution of the Company dated

the Zysh doy of dcred _196.4. been increased by

the addition thereto of the sum of £.5:%8,00

divided into :—

£,000, 000 _ Ordinary Shares of .. each

Shares of- each

beyond the registered Capital of ... Sx080 ..

’%}‘ 1 "
" "
Signature \QHJMUMMC OV e

. : SHATRMAN
(State whether Dirvestor or Scerelary). .. . CHAIRMAR

Dated the ,3? ¥ . _day of. @Mwﬁm_, 3964 .

Note —This margin is reserved for binding and must not be written across

v
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BRITISH SUGAR CORPORATION LIMITED

i Y

Passed 28th February, 1967 ¢ fJ'“' 51!1!1-

1

T
rmcs et 3 "“‘"‘l

A7 the THIRTY-FIRST ANNUAL GENERAL MERTING of BRITISH SUGAR

Sypecial Regolution ﬁm;;’j . \
\
i

CorronrATION LaMITeED, duly convened, and held on 28th February,
1967, the following RBsoLrrTrox was duly passed a: a2 SPECIAL

RESOLUTION 1

RESOLUTION

That subject to the consent of the Ministers with the approval
of the Treasury being given, the Articles of \ssociation be altered
in manner following, namely :—

i. By deleting from Artiele 55 the words “ the Directors
present shall eleet one of their wumber to be Chairman® and
substituting therefor the words * the Depuly Chairman shall
be Chairman of the meeting,  If there be no such Chairnien of
Directors and no Depuly Chaivman, or if at any meeting neither
the Chairman nor the Deputy Chairman be present within ten
minutes after the time appointed for holding the meeting, or if
both of them are unwiling to acf, the Directors present shall
oloet one of their number to be Chairman ™

i, Dy deleting in Articie 74 @) the words preceding the
word % removed * and by cubstituting therefor the words :
¢ Jayeh Government Diveetor for the time being shall hold office

qLah




for such period as may be specified in the document by whieh Q
he is appointed or until such earlier date upon which he may die,
resign or be . ., L P,

iii. By deleting from Article 87 the words © and two or
more other members of their body " and substituting therefor
thoe words ¢ the Deputy Chairman and one or more other members
of their body ».

iv. Dy deleting from Article 99 the words * the Directors
present may ehoose one of theb number to be Chairman of the o
meeting ” and substituting therefor the words “ the Deputy
Chairman shall be Chairman of $he mestig : Provided that if
at any fime there be no Chairman and no Deputy Chairman,
or if at any meefing neither the Chairman nor the Deputy
Chairman be present within five minutes after the time appointed
for holding the same, the Directors present may choose one of
their number to be Chairman of the meeting ».

v. By adding after Article 99 a new Article 994, namely -—
“994. The Directors shall have power, at any time
and from time fo time, after consultation with the Ministeys,
to appoint one of their number to be Deputy Chairman of
Directors, and the Deputy Chairman may be paid such extra
remuneration by way of salary as the Directors may
determine »°,

vi. By deleting the proviso to Arvticle 102 and by sub-
stituting therefor the following new proviso ;—

“ Provided that the guorum necessary for the tramsaction L
of the business +» the Management GCommittee shall be two,
oit¢ of whorn shall be cither the Deputy Chairman or a

Government Diveetor,*

MoJ b LROWKN,
Sevetary.

e Edi Mt Law Stathtery Scdo 1y, Lisited, J B bhe M, Bo4 CH10447-12117
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THE COMPANIES ACTS 1948 1O 1967

COMPANY LIMITED BY SHARES

Agticlen of Azzoriadion

Adopted by Special " ssolution passed on the 15th day of April, 1971

OF

BRITISH SUGAR (ORPORATION

LIMITED

PRELIMINARY

}. The regulations in Table A in the First Schedule to the
Companies Act 1948 (as amended by the Companies Act 1967)
and in any Table A applicable to the Company under any former
enactment relating to companies shall not apply to the Company.

2. In these presents (if not inconmsistent with the subject or
context) the words and expressions set out in the first column
below shall bear the meanings set opposite {o them respectively:—

WORDS

MEANINGS

The Acts

The Statutes

‘These presents ...

Office

The Companies Acts 1948 to 1967.

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

These Articles of Association as from time to
time altered by Special Resolution.

The rtegistered office of the Company for the
time being.

L7
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WORDS MEANINGS
Tricsfer Office |[The place where the Register of Members is
situate for the time being.
Seal The Common Seal of the Company.
The United
Kingdota | Great Britain and Northern Ireland.
Month ... Calendar month.
Year Calendar year.

In writing

Paid

The Sugar Act

The Government

The Ministers

The Treasury ...

Written or produced by any substitute for
writing or partly one and partly another.

Paid or credited as paid.

The Sugar Act 1956, and every statutory
modification or re-enactment thereof for the
time being in force.

in the United

Her Majesty’s Government

Kingdom.,

The Minister of Agriculture, Fisheries and Food
and the Secretary of State for Scotland.

The Lords Commissioners of Her Majesty’s
Treasury.

Th.e expressions “ debenture” and “ debenture-holder™ shall
respectively include “ debenture stock  and “ debenture stockholder .

The c.axpression “Secretary ™ shali include any person appointed
by the Directors to perform any of the duties of the Secretary and

whera? two or more persons are appointed to act as Joint Secretaries
shall include any one of those persons.

All such of the provisions of these presents as are applicable
to paid-up shares shall apply to stock, and the words ® share”
and “ shareholder * shall he construed accordingly.
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fave as aforesaid any words or expressions defined in the Acts
or the Sugar Act’shali (if not inconsistent with the subject or context)
bear the same meaning in these presents.

A
po

3. The share capital of the Comp’e‘tﬁy at the date of the
adoption of these presents is £10,000,000, divided into 10,000,000
Ordinary Shares of £1 each.

SHARE CAPITAL

VARIATION OF RIGHTS

4. Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any class
may, subject to the provisions of the Statutes, be varied or abrogated
either with the consent in writing of the holders of three-fourths of
the jssued shares of the class or with the sanction of an Extraordinary
Resolution passed at a separate General Meeting of the holders
of the shares of the class (but not otherwise) and may be so varied
or abrozated either whilst the Company is a going concern or during
or in contemplation of a winding up. To every such separate General
Meeting all the provisions of these presents relating to General
Meetings of the Company and to the proceedings thereat shall
mutatis mutandis apply, except that the necessary quorum shall be
two persons at least holding or representing by proxy one-third in
nominal amount of the issued shares of the class (but so that if at
any adjourned meeting a quorum as above defined is not present,
any two holders of shares of the class present in person or by proxy
shall be 2 quornm) and that any holder of shares of the class present
in person or by proxy may demand a poll and that every such holder
shall on a poll have one vote for every share of the class held by
him. The forepoing provisions of this Article shall apply to the
variation or abrogation of the special rights attached to some only
of the shares of any class as if each group of shares of the class
differently treated formed a separate class the special rights whereof

are to be varied.

5. The special rights attached to any class of shares having
preferential rights shall not unless otherwise expressly provided oy
the terms of issue thereof be deemed to be varied by the creaticn or
issue of further shares ranking as regards participation in the profits
or assets of the Company in some or all respects pari passu therewith
hut i1 no respect in priority thereto.

e e . — e e = = -




4
ALTERATION OF SFIARE CAPITAL

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

7. () 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, into shares of
smaller amount than is fixed by the Memorandum of
Association (subject, nevertheless, to the provisions of the
Statutes), and so that the resolution whereby any share is
sub-divided may determine that, as between the holders.
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 or other special rights, or be subject
to any such restrictions, as the Company has power to
attach to unissued or new shares.

(8) Upon any consolidation of fully paid shares into shares
of larger amount the Directors may as between the holders of
shares so consolidated determine which shares are consolidated into
cach consolidated share and in the case of any shares registered in
the name of one holder being consolidated with shares registered
in the name of another holder may make such arrangements as
may be thought fit for the sale of the consolidated share or any
fractions thereof and for the distribution among the persons entitled
there'to of the net proceeds of such sale and for such purpose may
appoint some peison to transfer the consolidated share to the
purchaser, Provided that the necessary unissued shares are available
the Directors miay alternatively in each case where the number of
shares held by any holder is not an exact multiple of the number
of shares to be consolidated into a single share issue to each such
holder ciedited as fully paid ap by way of capitalisation the minimum
number of shares required to round up his holding to such a multiple
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(such issuz being deemed to have been eftected immediately prior
to consolidation) and the amount required to pay up such shares shall
be appropriated at their discretion from any of the sums standing
i0 the credit of any of the Company’s Reserve Accounts {including
Share Premium Account and Capital Redemption Reserve Fund
but excluding the reserves mentioned in Article 134 hercof) or to
the eredit of profit and loss account and capitalised by applying
the same in paying up such shares.

8. The Company may by Special Resolution reduce its share
capital or any Capital Redemption Reserve Fund or Share Premium
Account in any manner and with and subject to any incident
authorised and consent required by law,

SHARES

9. Except as required 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 compelled in any way to recognise
any equitable, contingent, future or partial interest in any share,
or any interest in any fractional part of a share, or (excupt only as
by these presents or by law otherwise provided) any other right in
respect of any share, except an absoluie right to the entirety thereof
in the registered holder.

10. Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares for the time being
issued, any share in the Company may be issued with such preferred,
deferred or other special rights, or subject to such restrictions, whether
in regard to dividend, return of capital, voting or otherwise, as the
Company may from time to #ime by Ordinary Resolution determine
(or, failing any such determination, as the Directors may determine)
and subject to the provisions of the Statutes the Company may issue
preference shares which are, or at the option of the Company are
to be liable, to be redeemed,

11, All unissued shares shall ke at the disposal of the Directors
and they may allot, gaant options over or otherwise dispese of them
to such persons. at such times and on such terms as they think

proper.

12, The Company may exercise the powers of paying
commissions conferred by the Statutes to the full extent thereby
permitted. The Company may also on any issue of shares pay such
brokerage as may be lawful,

e e e e

Ev
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13. The Directors may at any time after the allotment of any
share but before any person has been enterfsd in the Register of
Members as the holder recognise a renuiciation thereof by the
allotiee in favour of some other person and may accord to any
allottec of a share a right to effect such renunciatior upon and
subject to such terms and conditions as the Directors may think fit

L

to impose.
SHARE CERTIFICATES

14. Every sharc certificate shall be issued under the Seal
(or, in the case of shares on a branch register, an official seal for
use in the relevant territory) and shall specify the number and
class of shares to which it relates and the amount paid up thereon.
No certificate shall be issued representing shares of more than one
class.

15. Tn the case of a share held jointly by several persons
the Company shall not be bound to issue more thar one certificaie
therefor and delivery of a certificate to one of joint holders shall
be sufficient delivery to all.

16. Any person (subject as aforesaid) whose name is entered
in the Register of Members in respect of any shares of any one
class upon the issue or transfer thereof shall be entitled without
payment to a certificate therefor (in the case of issue) within one
month (or such longer period as the terms of issue shall provide)
after allotment or (in the case of a transfer of fully-paid shares)
within fourteen days after Jodgment of transfer or (in the case of

a transfer of partly-paid shares) within two months after lodgment
of transfer.

17. Where part only of the shares comprised in a share
certificate are transferred the old certificate shall be cancelled and

ahncw cartificate for the balance of such shares issued in lieu without
charge,

18.' gA) A'nylvtwo or mere certificates representing shares of
any o o T’ by any member may at his request be cancelled

2}1};11_ ; single new certificate for such shares issued in lien without
e,

ificat (132 If any member shall surrender for cancellation a share
‘t-‘ﬁl' Hicate representing shares held by him and request the Company
0 1ssue in lien two or more share certificates representing such

shares in such proportions as he " _
: ‘ may specify, the :
if they think fit, comply with such request. pectys the Directors may,
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() If a share certificate shall be damaged or defaced or
alleged to have been lost, stolen or destroyed a new certificate
representing the same shares may be issued to the holder upon
request subject to delivery up of the old certificate or (if alleged
to have been lost, stolen or destroyed) compliance with such conditions
as to evidence and indemnity and the payment of out-of-pocket
expenses of the Company in connection with the request as the
Directors may think fit.

(D) In the case of shares held jointly by several persons any
such request may be made by any one of the joint holders.

CALLS ON SHARES

19, The Directors may from time to time make calls upon
the members in respect of any moneys unpaid on their sharss (whether
on account of the nominal value of the shares or by way of premium)
but subject always to the terms of issue of such shares. A call shall
be deemed to have been made at the time when the resolution of
the Directors authorising the call was passed and may be made
payable by instalments.

20. Each member shall (subject to receiving at least fourteen
days’ notice specifying the time or times and place of payment)
pay to the Company at the time or times and place so specified
the amount called on his shares. The joint holders of a share shail
be jointly and severally liable to pay all ¢ails in respect thereof.
A call may be revoked or postponed as the Directors may determine.,

21. If a sum called in respect of a share is mot paid before
or on the day appointed for payment thereof, 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 such rate (not
exceeding 12 per cen!, per annumj as the Directors determine but
the Directors shail be at liberly in any case or cases to waive payment
of such interest wholly or in part.

22, Any sum {whether on account of the nominal value of
the share or by way of premium) which by the terms of issue of
a share becomes pavable upon allotment or at any fixed date shall
for alt the purposes of these presents be deemed to be a call duly
oade and payable on the date on which by the terms of issue the
siie becomes payable. In case ol non-payment all the rclevant
provisions of these presents as to payment of interest and expenses,
forfeiture or otherwise shall apply as if such sum had become payable
by virtue of 2 call made and notified.

g
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23. The Directors may on the issue of shares d_ifferentiate
between the holders as to the amount of calls to be paid and the

times of payment,

24, The Directors may if they think 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 sl'aares_ held by him and
such payment in advance of calls shall c_axtlr}gu.ish pro tanto the
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 10 per cent. per annum) as the member
paying such sum and the Directors agree upon.

FORFEITURE AND LIEN

25. If a member fails tc pay in full any call or instalment
of a call on the day appointed for payment thereof, the Directors
may at any time thereafter serve a netice 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.

26, 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
te be made, and shall state that in the event of non-payvment. in

accordance therewith the shares on which the call was made will be
linble to be forfeited.

27. If 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 thereafter, before payment of all calls
and interest and ezpenses due in respect thereof has been made,
be forfeited by a resomtion of the Directors to that effect. Such
forfeiture shall include all dividends declared in respect of the
forfeited share and not actually paid before forfeiture. The Directors
mmay eccept a surrender of any share labls to be forfeited hereunder.

28. A share so forfeited or sarrendered shall become the
property of the Company and may be sold, re-allotted or otherwise
disposed of either to the person who 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 Dirextors shall
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think fit and at any time before a sale, re-allotment or dispositior:
the forfeiture or surrender may be cancelled on such terms as the
Directors think fit, "The Directors may, if necessary, authorise some
person to transfer a forfeited or surrendered share to any such
other person as aforesaid.

29. A member whose shares have been forfeiten or surrendered
shall cease to be a member in respect of the shares but shall notwith-
standing the forfeiture or surrender remain liable to pay to the
Company all moseys which at the date of forfeilure or surrender
were presently payable by him to the Company in respect of the
shares with interesi thereon at 12 per cent. per annum (or such lower
rate as the Directors riay approve) from the date of forfeiture or
surrender until payment but the Directors may waive payment of
such interest either wholly or ia part and the Directors may enforce
payment without any aliowance for the value of the shares at the
time of forfeiture or surrender.

30. The Company shall have a first and paramount lien on
every share (not being a fully paid share) for all moneys (whether
presently payable or not) called or payable at a fixed time in xespect
of such share and the Company shall also have a first and paramount
lien on ail shares {other than fully paid shares) standing registered
in the nam= of a single member for all the debts and liabilities of such
member or his estate to the Company and that whether the same
shall have been incurred before or after notice to the Company of
any equitable or other interest in any persor other than such member
and whether the period for the payment or discharge of the same
shall have actually arrived or not and notwithstandiny that the same
are joint debts ov uabilities of such member or his estate and any
other person, whether a member of the Company cr not. The
Company’s lien (if any) on z share shall extend to all dividends
payable thereon. The Directors may waive any lien which has arisen
and may resolve that any share shall for some limited period be
exempt wholly or partially from the provisions of this Artic'e.

31, The Company may sell in suck manner as the Directors
think fit any share on which the Company has a lien, but no sale
shall be made unless 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 piving notice of intention to szll in default
shall have been given to the holder for the time being of the share
or the person entitled thereto by reason of his death or bankruptcy.

32, The net proceeds of such sale aiter payment of the costs
of such sale shall be applied in or towards payment or satisfaction

L2
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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
npon the shares prior to the sale) be paid to the person entitled
to the shares at the time of the sale. For giving effect to any such
sale the Directors mav authorise zome person to transfer the shares
sold to the purchaser.

33. 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 or surrendered or sold to satisly a lien of the Company
on a date stated in the declaration shall be conclusive evidence of
the facts thercin stated as against 2ll 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 thereof together with the share certificate delivered to a
purchaser or allottee thereof shall (subject to the execution of a
transfer if the same be required) censtitute a good title to the share
and the person to whom the share is sold, re-allotted or disposed of
shal! 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 shail his
title to the share be affected by any irregularity ot invalidity in the
proceedings in refesence to the forfeiture, surrender, sale, re-allotment
or disposal of the share.

TRANSFER OF SHARES

34 All transfers of shares may be effected by transfer in writing
in any usuzal or common furn or in any other form acceptable to the
Directors and may be under hand only. The instrument of transfer
shall be signed by or on behalf of the transferor and (except in the
case of fully-paid shares) by or on behalf of the transferee. The
transferor shall remain the holder of the shares concerned until the

?hame ?f the transferee is entered in the Register of Members in respect
ereof.

35 The registratl_on of transfers may be suspended at such
:Iunes ard for such periods as the Directors may from time to time
etermine and either generally or in respect of any class of shares.

The Register of Members shall not : :
days in any year, be closed for more than thirty

36. The Directors may in thei i i
30 eir absolute discretion and without
asmg]r;u}g afn){ll:easpn therefor refuse to register any transfer of shares
'(‘nat e;ng ? %1 paid shares). The Directors may also refuse to register
a transter ot snares (whether fully paid or not) in favour of more than
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four persous jointly. If the Directors refuss to register 2 tuansfer they
shail within two months after the date on which the transfer was
lodged with the Company send to the transferee notice of the refusal.

37. The Directors may de.line to recognise any instrument of
transier unless the instrument of transfer is in respect of only one
class of share and is deposited at the Transfer Office accompanied
by the relevant share certificate(s) and such other evidence as the
Directors may reasonably require to show the right of the transferor
to make the transfer (and, if the instrument of transfer is execated
Sy some other person on his behalf, theatithority of that person s0 to

o).

38. All instruments of transfer which are registered may be
retained by the Company.

39. No fee will be charged by the Company in respect of the
registration of any instrument of transfer or probate or letters of
administration or certificate of marriage or death or motice in lieu
of distringas or power of attorney or other document relating to
or affecting the title to any shares or otherwise for making any entry
in the Register of Members affecting the title to any shares.

40. The Company shall be entitled te destroy ail instruments
of transfer of shares which bave been registered at any time after
the expiration of six years from the date of registration thereof and
all share certificates and dividend mandates which have been
cancelled or have ceased to have effect at any time after the expiration
of three years frora the date of such canceliation or cessation
and all notifications of change of name or address after the expiration
of one year from the date of the recording thereof and it shall
conclusively be presumed in favour of the Company that every
instrument of transfer so destroyed was a valid and effective instru-
ment duly and properly registered and every share certificate so
destroyed was a valid and effective document duly and properly
cancelled and every other document hereinbefore mentioned so
destroyed was o valid and effective document in accordance with
the recorded particnlars thereof in the books or records of the

Company: Provided always that:—

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

(iiy Nothing herein contained shall be construed as
imposing upon the Company any liability in respect
of the destruction of any such document earlier than as

K4

1
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aforesaid o1 in any case where the conditions of proviso (i)
above are not fulfilled;

(i) References berein to the destruction of any document
include refererices to the disposal thereof in any manner.

TRANSMISSION OF SHARES

41. In case of the death of a shareholder the survivors Or
survivor where the deceased was a joint holder, and the executors
or administrators of wie decersed where he was a sole or only
surviving holder, shall be the oply persons recognised by the Compaiy
as having any title to his interest in the shares, but nothmg in this
Article shall release the estate of a decss sed holder (whetner sole or
joint) from any liability in respect of ary share held by him.

42, Any person becoming entitled to a share in consequence
of the death or bankruptcy of a member may (subject as hereinafter
provided) upon supplying to the Company such evidence s the
Directors may reasnnably require to show i title to the share cither
be registered himself as holder of the share upon giving to the
Company notice in writing of such his desire or transfer such share
to some other person. All the limitations restrictions and provisions
of these presents relating to the right to transfer and the registration
of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or bankruptcy of the merver
had not occurred and the notice or transfer were a transfer executed
by such member.

43, Save as otherwise provided by or in accordance with these
presents, & person becoming entitled to a share in consequence of
the death or bankruptey of « memter (upon supplying to the Company
such evidence as the Directors may reasonably reguire to show s
title 1o the share) shall be entitled to the same dividends and other
advantages as those to which he would be entitied if he were the
registered holder of the share except that he shall not be entitled
in respect thereof texcept with the authority of the Directors) to
exercise any right conferred by membership in relation to meetings
of the Company until he shall have been registered as a member
in respect of the share.

STOCK

44, The Company wmay from time to time by Ordinary
Rrsolution convert any paid-up shares into stock or 1econvert avy
stock into paid-up shares of any denomination.
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45. ' ‘The holders of stok may transfer the same or amy part
thereof in the same manner and subject to the same regulations as
and sabject to which the shares from which the stock arose might
pre l}ously to conversion have been transferred (or as pear thereto
as vreumstancss admit) but no stock shall be transferable except in
such units (not being greater than the nominal amount of the shares
frum which the stock arose) as the Directors may irom time to time
determine,

46. The holders of stock shall according to the amount of
the stock held by them have the same rights, privileges and
advantages as regards dividend, return of capital, voting and other
matters as if they held the shares from which the stock arose; but
no such privilege or advantage (except as regards participaticn in
the profits or assets of the Company) shall be conferred by an
amount of stock which would not, if existing i shares, have con-
ferred such privilege or advantage.

GENERAL MEETINGS

47. Ar Annual General Meeting shall be held 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.

48. The Directors may whenever they think fit, and shall on
requisition in accordance with the Statutes, proceed to conveue an

Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

49, An Annual General Meeting and any General Meeting at
whichi it is proposed 1o pass a Special Resolution or (save as provided
by the Statutes) a resclution of which special notice has been given
{0 the Compeny, shall be called by twenty-one days’ notice in writing
at the least and any other General Meeting by fourteen days’ notice
in wiiting at the least. Tie period of notice shall in each case be
exclusive of the day on which it is served or deemed to be served and
of the day on which the meeting is to be held and shall be given in
manner hereinafter mentioned to all membk o other than such as are
not under tne provisions of these presents entitled to receive such
notices from the Company: Provided that a General Meeting

e m TNy
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notwithstanding that it has been called by a shorter notice than that
specified above shall be deemed to have been duly called if it is so

agreed-—

(A) in the case of an Anrual General Meeiing by all the members
entitled to attend and vote thereat; and

(B) in the case of an Extraordinary General Meeting by a majority
in number of the members having a right to attend and vote
thercat, being a majority together holding not less than 95
per cent. in nominal value of the shares giving tiat 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,

50. (a) Every notice calling a General Meeting shall specify
the place and the day and hour of the meeting, and there shall
appear with reasonable prominence in every such notice a statement
that a member entitled to attend and vote is entitled tv 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.

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

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

51. Routine business shall mean and include only business

trans.‘acted at an Annual General Meeting of the following classes,
that is to say : -—

{A) deciaring dividends;

(8) considering and adopting the accounts, the reports of the

Directors and Auditors and other documents required to be
attached or annexed to the accounts;

(©) appointing Auditors and fixing the remuneration of the

Auditors or determining the manner in which such
remunceration is to be fixed;

() appointing or re-appointing I

. irectors to fill vacanci . .
at the meeting on retirement b ancies arising

y rotation or otherwise,
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57, The Dircctors shall on the requisiion of members in

accordance with the provisions of the Statutes, but subject as therein
provided—-

(a) give to the members entitled to receive notice of the next
Annual General Meeiing, notice of any resolution which
may propetly be moved and is intended to he moved at
that meeting;

(8) circulate to the members entitled to have notice of amy
General Mecling, any statement of not more than one
thousand words with Tespect to the matter referred to in any
proposed resolution or the business to be dealt with at that
meeting,

PROCEEDINGS AT GENERAL MEETINGS

53, No business shall be transucted at any Gemeral Meeting
unless a quorum is present at the time when the meeting proceeds
to business. Three members present in person or by proxy and entitied
to vote shall be a quorum for afl purposes.

54. The Chairman of the Directors, failing whom the Deputy-
Chairman, shall preside as chairman at a General Meeting. If there
be no such Chairman or Deputy-Chairmar, 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 (or, if no Director be present or if all the Directors
presen¢ decline to take the chair, the members present shall choose
one of their number) to be chairman of the meeting,

55. If within ten minutes from the time appointed for a General
Meeting (or such longer time as the chairman of the meeting may think
fit to allow) a quorum is not present, the meeting, if convencd 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 anc
place, or to such day and at such time and place as the chairman of
the meeting may determine, and if at such adjourned meeting a quorum
is not present within five minutes from the time appointed for holding
the meeting, the members present in person or by proxy shall be a

gnorvm.

56. The chairman of the meeting may with the consent of any
General Meeting at which a quorum is pr.sent (and shall if so directed
by the meeting) adjourn the meeting from time to time \or size die)
and from nlace to place, but no business shall be transacted at any
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adjourned meeting excupt business which mig‘ht lawfrlly have been
fransacted at the meeting from which the agjournment took piace.
Where a meeting is adjourned sine dz'e: the time and place for the
adjourned meeting shall be fixed by the Directors.

57 When a meeting is adjourned for thirly days or more or
sine die, not less than seven days’ notice of the adjo_ux:ned meeting
shall be given in like manner as in the case of the original meeting.
Save as aforesaid, it shall not be necessary to give any notice of an
adjournment or of the business to be iransacted at an adjourned
meeting,

53. At any General Meeting a resolution put (o 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 by—

(A) the chairman of the meeting; or

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

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

59. A demand for a poll may be withdrawn only with the
approval of the meeting. Unless a poll is required 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 eflect in the minute book, shall be conclusive
evidence of that fact without proof of the number or proportion
of tl.le votes recorded for or against such resolution. If a poll is
required, it s'hall be taken in such manner {(including the use of
ballot or voting papers or tickets) as the chairmsn of the meeting
may direct, and the result of the poll shall be deemed to be the

! neers and may adjourn the meeting to some
gi,aéfez;% time fixed by him for the purpose of declaringg the result
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60. 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
be entitled to a casting vote.

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

VOTES OF MEMBERS

62. Subject to any special rights or restrictions as to voting
attached by or in accordance with these presents to any class of
shares, on a show of hands every member who is present in perscn
shall have one vote and on a poll every member who is present
in person or by proxy shall have one vote for every £1 in nominat
amcunt of the shares of which he is the holder.

63. 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 the other joint holders
and for this purpose seniority shall be determined by the order in
which the names stand in the Register of Members in respect of
the share.

64. Where in Bngland or elsewhere a receiver or other
person (by whatever name called) hes been appointed by any court
claiming jurisdiction in that behalf to exercise powers with respect
to the property or affairs of any member on the ground (however
formulated) of mental disorder, the Directors may in their absolute
discretion, upon or subject to preduction of such evidence of the
appointment as the Directors may require, permit such receiver
or other person to vote in person or by proxy on behalf of such
memher at any General Meeting.

65. No member shall, unless the Directors otherwise determine,
be entitled to vote at a General Meeting either personally or by
proxy or to exercise any other yight conferred by membership in
relation to mestings .~ the Company unless ail calls or other sums
presently payable by him to the Company in respect of shares in the

Company hiave been paid.

LiT2
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66. No objection shall be raised as to thfa admissil?iiity of any
vote except at the meeting or adinurned meeting at which the voie
objected to is or may be given or tendered and every vole not
disallowed at such mecting shall be valid fpr all purposes. A‘ny
such objection shall be referred to the_ chairman of the meeting
whose decision shall be final and conclusive.

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

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

69. 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 appointor
or by his attorney; and

(B) in the case of a corporation shail be cither given under
its common seal or signed on its behalf by an attorney
or officer of the curporation.

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

70. An instrument appointing a proxy must be leit at such
place or one of such places (if any) as may be specified for that
purpose in or by way of note to the notice convening the meeting
(or, if no place is so specified, at the Transfer Office} not less than
forty-eight hours before the time appointed for the holding of the
meeting or adjourned meeting or for the taking of the poll at which
it is {0 be used, and in default shall not be treated as valid: Provided
that an instrument of proxy relating to more than one meeting
(including any adjournment thereof) having once been so delivered
for the purposes of any meetling shall not require again to be delivered
for the purposes of any subsequent meeting to which it relates.

71, An instrument appoirting a proxy shall be deemed to include
the right to demand or join fu demanding a polt and shall, unless the

contrary is stated thereon, be valid as well for j
. on, any adjournment of the
ineeting as for the meeting to which it refates, yed

72.  Avole cast by proxy shall not be inval;

death or insanity dated by the previous

of the principal or by the revocation of the
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appeintinent of the proxy or of the authorily under which the
appointment was made provided that no intimation in writing of such
death, insanity or revocation shall have been received by the Company
al the Transfer Ofilce at least one hour before the commencement
of the meeting or adjourned meeting or the time appointed for the
taking of the poll at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES

73. Any corporation which is a member of the Company may
by resolution of its directurs 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 corperation could exercise if it were an
individual member of the Company and such corporation shall for the
purposes of these presents be deemed to be present in person af any
such meeting if a person so authorised is present thereat.

DIRECTORS

74, Subject as hereinafter provided the Directors shall not be
less than seven nor more than fourteen in number. The Company
may by Ordinary Resolution from time to time vary the minimum
number and/or maximum number of Directors.

7. The Government shall at all times be entitled to be
represenied upon the Board of Directors by not more than three
Directors appointed by the Ministers, with the approval of the
Treasury, and to be called “the Government Directors”. If and
whenever any of the Government Directors or any successor to any
of them in the office of Government Director shall vacate office for
any teason, the Ministers may, with the approval of the Trcasury,
appoint another person to be Government Director in his place.

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

77. ‘The ordinary remunerction of ‘he Exivectors other than the
Chairman shall be at the rate of £1,000 per annum €. 3 and the
Chairmag shall be paid out of the funds of the Compan™ at s *~h rat=
per annum as the Ministers, with the approval of the T easury, ma,
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determine. Such remuneration shall accrue from day to day, The
Company may by Ordinazy Resclution vote extra remuneration fy

the Directors or any of them.

78. Any Director who hoids any ercutiva office (including
for this purpose the office of Deputy Chairman whether or not such
office is held in an executive capacity), or whp serves on any
committee, or who otherwise performs services which in the opinion
of the Directors are outside the scope of the ordinary duties of a
Director, may be paid such extra remuneration by way of salary,
commission or otherwise as the Direciors may determine.

79. 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.

80. The Directors shall have power to pay and agree to pay
pensions or other retirement, superannuation, death or disability
benefits to (or to any person in respect of) 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 and for the
purpose of providing any such pensions or other benefits to contribute
to any scheme or fund or to pay premiums.

8l. A Director may contract or be interested in any contract
or arrangement with the Company or with any other company in
which the Company may be interested and he may hold any office
or place of profit (other than the office of Auditor of the Company)
under 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) he may retain for his own absolute use and bencfit all
profits and advantages a cruing to him therefrom.

82. {a) The Directors may from time to timne appoint one
or more of their body other than the Government Directors to be
holder of any exceutive office on such terms and for such period
as they may determine and, without prejudice to the terms of any
contract entered into in any particular case, may at any time reveke
any such appointment: Provided that they shall not appoint anvone

to act as Chief Executive or Joint Chi i
i i ief Executive excepl after
consultatlion with the Ministers, exeep!

(8) The appointment of any Dj .
: i irect o
Executive or Joint y or to the office of Chief

,» Deputy or Assistant Chief Executive shall
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&11}t2n&€ltlczllly determine if he cease to be a Director but without
{:uf]:J lce to any F:!:vm for dumiges for breach of any contract of
service between him and the Clompany.

‘ (€) The appointment of any Director (o any other executive
office shall_ not automatically determine if he cease from any cause
to 'be a Director, unless the contract or resolution under which he
nuids ‘“W‘ snall expressly state otherwisz, in which event such
c‘letemnnatxon shall be without prejudice to any claim for damages
for breach of any contract of service between him and the Company.

. 83. The Directors may enlrust to and confer upon dany
Director holding any executive office any of the powers exercisable
by them s Directors 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.

APPOINTMENT AND RETIREMENT OF DIRECTORS

84. FEach Government Director for the time being shall hold
office for such period as may be specified in the document by which
he is appointed or until such earlier date upon which he unay die,
resign or be removed from office by the Ministers, with the approval
of the Treasury, and shall not be subject to retirement by rotation.
Any such appointment or removal shall be by writing under the
hand of the Ministers countersigned as approved by or on behalf
of the Treasury and shall take effect {rom the time at which it is
delivered at the office.

85. Any provisions of the Statutes which, subject tc the
provisions of these presents, would have the effect of. rﬂendering any
person ineligible for appointment as a Director ar lahle to vacate
office as Director on account of his having reached any specified
age or of requiring special notice or any other special formality in
connecction with the appoiniment of any Director over a specified
age. shali apply fto the Directors of the Company (other than

Government Directors),

a6, The ofice of 2 Direcior (otaer than a Government Director)
chall be vacated in aay of the following events, namely: -
(a) If he shall bzcome prohibited b, law from acting as a

Director.
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(g} }f he shall resign bv writing under his hand left at the
Office or if he shall in writing offer to resign and the
Directors shall resolve to accept such offer.

(©) Jf he shall have a recciving order made against him or
shall compound “with his creditors generally.

() 1f in England or elsewhere an order shall be made by any
court claiming jurisdiction. in that behalf on the gronnd
(however formulated) of meninl disorder for his detention
or for the appointment of a ghardian or for the appointment
of a receiver or other person (by whatever name called) to
exercise powers with respect (o his property or affairs.

(£) Tf he shall be absent from meetings of the Directors for
.ix months without leave and the Directors shall resolve
that his office be vacated.

87. At each Annual General Meeting one-third of the
Directors for the time being or, if their number is not a multiple of
three, the number nearest to but not greater than one-third, shall
retire from office: Provided that the Government Directors shall
neither be subject to retirement by rotation nor be taken into 2ccount
in determining the number of Directors to retire.

88. 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 further
Directors so to retire shall be those of the other Directors subject
to retircment 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 Iast re-elected Directors on the same
day those to retire shall (unless they otherwise agree among

themselves) be determined by lot. A retiring Director shall be eligible
for re-election.

8%. The Company at the meeting at which a Director retires
under any provision of these presents may hy Ordinary Resolution
ﬁl! up the office being vacated by electing thereto the retiring
Direclor or some other person eligible for appointment, In default

the retiring Dircctor shall be deemed to have been re-elected except
in any ¢f the following cases : -—

" ;Jhcre~3t such meeting it is expressly resolved not to fil
DI? Such officz or A resolution for the re-election of such
irector .3 put to «he meeting and lost.
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(B) \?"{here such Director has given notice in writing to the
Compary that he is unwilling to be re-elected.

{€) Where the. default is due to the moving of a resolution in
contravention of the next following Article.

D) Wht.are such Director has attained any retiring age applicable
to nim as Director.

The rotirement 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-zlection is put
to the meeting and lost and accordingly a retiring Director who is
re-clected or deemed to have been re-elected will costinue in office
without break

90. A resolution for the appointment of two or more pe.sons
as Directors by a single resolution: shall not be moved at any General
Meeting unless a resolution that it shall be so moved has first been
agreed to by the meeting without any vote being given against it;
and any 1esolution moved in contravention of this provision shall

be void.

9], No person other than a Director retiring at the meeting
shall, unless recommender] by the Directors for election, be eligible
for appointment as a Director at any Genesnl Meeting viiless not less
than seven nor more than forty-two days before thr day appointed for
the meecting there shall have been left at the Office notice in writing
signed by some member (other than the person to be propoaad)_du]y
qualified to attend and vole at the meeting for which such notics is
given of his intention to propose such person for election and also
notice in writing signed by the person to bz proposed of his willingness
to be elected.

g2, The Company mdy in accordance with aad sub_ject to the
provisions of the Statutes by Ordinary Resolution of which special
notice has been given ¥cnOVe any Director (Oth.m: than ¢ Goverament
Director) from office notwithstanding any provision of thefse, presents
or of any agreement betwezn the Comparny aand svweh Director, but
without prejudice to any claim. he may have for t.amages for bre_ach of
any such agreement, and appoint another person in place qf a Director
iror office and any person So appointed shail be treated

so removed 1r I !
for the purpose of determining the time at which he or any other
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Director is to retire by rotation as if ke had become a Director on
the day on which the Director in whose place %1e is appointed was
last elected a Director. In defanlt of sach appointment the vacanzy
arising upon the removal of a Director from office may be filled by

the Directors s a casual vacancy.

93. The Direciors shall have power at any time and from time
to time to appoint any person to be a Director either to fill a casual
vacancy {other than a casual vacancy in the office of a Government
Director) or as an additional Director, but so that the tota: 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 Annual General Meeting and shail
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.

PRCOCEEDINGS COF DIRECTORS

94. The Directors may meet 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. Tn case of an equality of votes the chairman of
the meeting shall bave a second or casting vote : Provided that if at any
meeting the Chairman of Directors, or, if he is not present, the Senior
Government Director present shall require the consideration of or
voting upon any resolution put to the meeting to be deferred on
the ground that in his opinion the passing of such resolution would
hinder or prevent the fuifilment by the Company of any of its
obligations under the Sugar Act, the further consideration of or voting
upon that resolution shall be deferred for such period, not exceeding
fourtecnr days, as the Chairman or the Sznior Government Director,
as t.he caze may be, shall require, and at any meeting held after the
expiration of that pericd at which that resolution is further considered
the' Chairman or the Senior Government Director, as the case may be,
acting upon the instructions of the Ministers confirmed in writing by
the Treasury, shall have power to veto the same, and should he do so
the resolution shall be deemed not to have been carried irrespective
of_ t}l@ number of the other Directors voting for or against it. A
Director may, and the Secretary on the requisition of a Director
shall, at any tme summon a meeting of the Directors. Tt shall not be
necessary to give notice of a meeting of Directors to any Director for
the tinae being absent from the Ynited Kingdom,
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Ys. :I'he quorum necessary ror the transaction of the business
of the Directors must include one Government Director and two
other Directors not being GGovernment Directors, but otherwise may
be fixed by the Directors, and unless so fixed at any other number
shall be three: Provided that if at any meeting of the Directors no
Government Director is present the Ministers may nominate some
person to be selected by them (whether a Director or not) to act and
vole at that meeting as if he were one of the Government Directors.

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

97. A Director who is in any way, whether directly or indirectly,
interested in a contract or propesed contract with the Company shall
declare the nature of his interest in accordance with the provisions
of the Statutes: Provided that a general notice given to the Directors
by any Director to the effect that he is a member of any specified
company or firm and is to be regarded as interested in any contract
which may thereafter be made with that company or firm shall be
deemed a sufficient declaration of interest in relation to any contract
50 made.

08, Save as by the next following Article otherwise provided,
a Director shall not vote in respect of any contract 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 ary resolution
regarding the same in the quorum present at the meeting, but this
Article shall not apply to any of the following matters, namely : —

(4) Any arrangement for giving to him any security or indemnity
in respect of money lent by him or obligations undertaken
by him for the benefit of the Compaay.

(5) Any arrangement for the giving by the Company pf any
security to a third party in respect of a debt or obligation
of the Company for which he himself has assumed
responsibility in whole or in part under a guarantee or
indesanity or by the deposit of security.

{c) Any contract by him to subscribe for or underwrite shares
or debentures of the Company.

(p) Any contract or arrangement with any other company in
which he is interested only as an officer or creditor of or

L2
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as a shareholder in or beneficially interested in shares of
that company.

(8) Any such scheme or fund as is referced to in Article 80, which
relates both to Directors and to eruployees or a class of
employees and does not accord to any Director as such any
privilege or advantage not generally accorded to the
employees to which such scheme or fund relates.

The Company may by Ordinary Resolution suspend or relax the
provisions of this Article to any extent (and either generally‘ or
in respect of any particular confract, arrangement or transaction)
or ratify any particular contract, arrangement or transaction carried
out in contravention of this Aiticle. »

09, A Director notwithstanding his interest may be counted
in the guorum present at any meeting whereat he or any other
Director is appointed to hold amy office or place of proiit under
the Company or whereat the Directors resolve to exercise any of
the rights of the Company (whether by the exercise of voting
rights or otherwise) to appoint or concur in the appointment of a
Director to hold any office or place of profit under any other
company or where.t the terms of any such appointment as
hercinbefore mentioned are considered or varied, and he may vote
ont any such matter other than in respect of his own appointment
or the arrangement or variation of the terms thereof.

100. The continuing Directors or a sole continuing Director
may act notwithstanding any vacancies, but if and so Jong as the
number of Directors is reduced below the minimum number fixed
by or in cccordance with these presents the continuing Directors
or Director may aet {or the purpose of filling up such vacancies or of
summening General Mectings, but not for any other purpose. If
there Y2 no Directors or Director able or willing to act. then any

AVE u}iefnhsrs may suramon a General Meeting for the purpose of
appointing Directors.

101 The Niinisters shall appoint one of the Government
D”’i’f‘mﬁ to b2 Chairman of Directors. who shall preside as such
&i &1 metings at which he is present. but if at any time there be no
%rzzmmr; o ,li,ft any meating the Chairman he not present within
5: miLEs aitey the time uppointed for holding the same, the
[J»{?lﬁ}(?:‘:{.rﬁvs‘g f]}}fl EP,}exflﬁirgmnn of the miating: Pro_vided
or i 2t ar ineezinﬁ“ \;t-h 2 v § ‘azn"rmtm and no Depaty Chafrman

: g neither the Chairman nor the Deputy Chiirman
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be present within five minutes after the time appointed for holding

the same, .the Directors present may choose one of their number
to be Chairman of the meeting.

. 102. The Dirzctors shall have power, at any time and from
time to time, after consultation with the Ministers, to appoint one
of their number to be Deputy Chairman of Directors, and the Deputy
Chairman may be paid such extra remuneration by way of salary
as the Directors may determine.

103. A resolution in writing signed by all the Directors shall
be as effective as a resolution passed at a meeting of the Directors
dnly convened and held and may consist of several documents in the
like form, each signed by one or more of the Directors.

104. The Directors may delegate any of their powers to
committees 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 regulations which may
from time to time be imposed by the Directors.

105. The meetings and proceedings of any such commitice
consisting of two or more members shall be governed by the
provisions of these presents regulating the meetings and proceedings
of the Directors, so far as the same are applicable and are not
superseded by any regulations made by the Directors under the
last preceding Article.

106. All acts done by any meeting of Directors, or of a
conunittee of Directors, or by any person acting as a Director,
shall as regards all persons deaiing 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 were disqualified or had
vacated offic, or were not entitied to vote, be as valid as if every
such person had been duly appointed and was qualified and had
continued to be a Director and had been entitled to vote.

BORROWING POWERS

107. (a) Subject as hercinafter provided the Directors may
exercise all the powers of the Company o borrow money, and to
mortgage or charge its undertaking, property and unc-iled capital,
and to issue debentures and other securities, whether outright or

28
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as collateral security for amy debt, liability or obligation of the
Company or of any third party.

(8) The Dircctors shall restrict the borrowings of the
Company and exercise all voting and other rights Or pOWers of control
exercisable by the Company in relation to its subsidiary companics
(if any) so as to secure (so far, as regards subsidiaries, as by such
exercise they can secure) that the aggregate amount for the time
being remaining undischarged of all moneys borrowed by the
Company and/or any of its subsidiaries (the Company and its
subsidiaries being hereinafter called “the Group™ and for the
time being owing to persons outside the Group shall not at any
time without the previous sanction of an Ordinary Resolution of
the Company exceed an amount equal to four times the Share
Cayital and Consolidated Reserves.

() For the purposes of the said limit there shall be faken
into account as borrowed moncys of the Group (to the extent that
the same would not otherwise fall to be taken into account): —

(i) the principal amouat outstanding in respect of any
debentures of any member of the Group which are not
beneficially owned within the Group;

(i) the principal amount outstanding under any acceptance
credit {not being an acceptance in relation to the purchase
or sale of goods in the ordinary course of trading) opened
by any bank or accepting house on behalf of or in favour
of any member of the Group;

(iii) the nominal amount of any share capital and the
principal amount of any debentures or other borrowed
moneys of any person outside the Group the redemption
or repayment whereof is guaranteed or secured by any
meniber of the Group:

(i) any fixes or minimum premium payable on final redemption
or repayment of any debentures, share capital or other
borrowed moneys falling to be taken into account;

but moneys borrowed for the purpose of repaying or redeeming {with
or W:thout premium) the whole or any part of any borrowed moneys
falling to b.e taken into account and intended to be applied for such
purpose within four months after the borrowing thereof shall not

daring such period, unless and to the extent so applied, themselves be
taken into account.
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() No person dealing with the Company or any of its sub-
§1d1ar1es shall be concerned to see or enquire whether the said Jimit
15 qbserved and no debt incurred or security given in excess of such
limit shall be invalid or ineffectual unless the lender or the recipient
of the security had, at the time when the debt was incurred or security

given, express notice that the said limit had been or would thereby
be exceeded,

(B) “ Share Capital and Consolidated Reserves ” means at
any material time the amount standing to the credit of the share capital
account of the Company plus the aggregate amount standing to the
credit of the consolidated capital and revenue reserves (including any
share premium account or capital redemption reserve fund) plus or
minus the amount standing to the credit or debit (as the case may be)
of the consolidated profit and loss account all as shown in the Jatest
published group accounts but adjusted as may be necessary and
appropriate to take account of any subsidiary not consolidated in such
accounts and any increase in or reduction of the issued and paid-up
share capital of the Company since the date fo which the consolidated
balance sheet incorporated in such accounts shall have been made up
and any distributions (other than normal preference dividends and
interim dividends paid in each case out of profits earned since such
date) in cash or specie made, recommended or declared from such
reserves or profit and loss account and not provided for in such
accounts; excluding any sums set aside for taxation on profits earned
down to the date of the said balance sheet; deducting any amount
for goodwill or any other intangible asset shown as an asset in
suck: balance sheet (as adjusted); and deducting any amount attributable
to minority interests; and after making such other adjustments (if
any) as the Auditors may consider appropriate. For the purposes
of the foregoing share capital allotted shall be treated as issved
and share capital called up or payable at any fixed future date
within the following six months shall be treated as already paid and
if the Company proposes (o issue any shares for cash and such issve
has bean underwritten then such shares shall be deerned to have been
issued and the subseription moneys (incleding any premium) payable
in respect thereof within the following six months shall be deemed
to have been paid up. The certificate of the Auditors as to the amount
of the Share Capifal and Consoliduted Reserves at any tirne shall be
conclusive and binding upon all concerned.

GGENERAL POWERS OF DIRECT ORS

198, ‘The business of the Company shall be managed by the
Dyircotors, who may exercise all such powers of the Company as are
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not by the Statutes or by these presents required to be exercised by
the Company in General Meeting, subject nevertheless to ainy
regulations of these presents, to the provisions of the Statutes, to the
Sugar Act and to such regulations, being not inconsistent with the
aforesaid regulations or provisions, as may be prescribed by Special
Resolution of the Company, but no regulation so made by the Company
shall invalidate any prior act of the Directors which would have been
valid if such 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 other Article.

109. The Directors may establish any local boards or
agencies for managing any of the affairs of the Company, either
in the United Kingdom or elsewhere, 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 boards, or any of
them. to fill any vacancies therein, and to act notwithstanding
vacancies, and any such appointment ox delegation may be made
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 person
dealing in good faith and without notice of any such annulment or
variation shall be affected thereby.

110. 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 indireclly by the Directors, to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities and
di:scretions (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 also authorise any such attorney to sub-delegate all or
any of the powers, authioritics and discretions vested in him.

111, The Directors may from time to time appoint any person
to an Efﬁc.:e or employment having a designation or title including the
word * Director ” or attach to any existing office or employment with
the Company such a designation or title. The inclusion of the word
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. .Dlrector " in the designation or title of any cflice or employment
with the Company shall not imply that the holder thereof is a Director
of the Company nor shall such *:older thereby be empowered in any
respect to act as a Director of the Company or be deemed to be a
Director for any of the purposes of these presents.

112, _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.

113. Subject to and to the extent permitted by the Statutes,
the Company, or the Directors on behalf of the Company, may cause
to be kept in any territory a branch register of members resident in
such territory, and the Director: may make and vary such regulations
as they may think fit respecting the keeping of any such register.

114. Al cheques, promissory notes, drafts, bills of exchange,
and other negotiable or transferable instruments, and all receipts
for moneys 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.

115. Except to the extent permitted by the Statutes no part
of the funds of the Company shall be emplioyed in the subscription
for or purchase of or in loans upon the security of shares in the
Company or in any company which is its holding company nor 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 or make any loan to any of the Directors or to any
dire for of any company which is its holding company or enter into
any guarantee or provide any security in connection with any such
loan. The powers of the Directors shall be vestricted accordingly.

SECRETARY

116. The Secretary shall be appointed by the Directors on such
terms and for such period as they may think fit. Any Seeretary so
appointed may at any time be removed from ofiice by the Directors,
but without prejudice to any claim for damages for breach o1 any
contract of service between him and the Company. If thought fit two
or more persons may be appointed as Joint Szeretaries. The Dircctfars
may also appoint from time to lime on such terms as they may think
fit one or more Assistant Secretanes.

oY 4
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THE SEAL

117. The Directors shall provide for the safe custody of the
Seal, which shall only be used by the authority of the Directors of
of a committee of the Directors authorised by the Directors in that
behalf, and every instrument to which the Seal zhall be affixed shall
be signed autographically by one Director and the Secretary or by two
Directors save that as regards any certificates for shares or debentures
or other securities of the Company the Directors may by resolution
determine that such signatures or either of them shall be dispensed
with or affixed by some method or system of mechanical signature.

AUTHENTICATION OF DOCUMENTS

118. 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 accounts
relating to the business of the Company, and to certify copies thereof
or extracts therefrom as true copies or extracts; and where any books,
records, documents or accounts are elsewhere than at the Office the
local manager or other officer of the Company having the custody
thereof shall be deemed to be a person appointed by the Directors as
aforesaid. A document purporiing 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 upon the faith thereof that such resolution has been
duly passed or, as the case may be, that such minutes or extract is 2
true and accurate record of proceedings at a duly constituted meeting.

RESERVES

119. In addition to placing sums to reserve pursuant to Axticle
134 hereof the Director, may from time to time set aside out of the
profits of the Company and carry to zeserve such sums as they think
proper which, at the discretion of the Directors, shall be applicable for
any purpose to which the profits of the Company may properly be
applied and pending such application may either be employed in the
business of the Company or be invested. The Directors may divide
the reserve into such special funds as they think fit and may consolidate
1nto one fund any 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. )
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DIVIDENDS

. 120, The Company may by Ordinary Resolution declare
dividends but no such dividend shall exceed the amount recommended
by the Directors.

121. 1f and so far as in the opinion of the Directors the profits
of the Company justify such payments, the Directors may declare
zu.lc! pay the fixed dividends on any class of shures carrying a fixed
dividend expressed to be payable on fixed dates on the half-yearly
or other dates prescribed for the payment thereof and may alsc
from time to time declare and pay interim dividends on shares
of any class of such amounts and on such dates and in respect of
such periods as they think fif,

122, No dividend shall be paid otherwise than out of profits.

123. 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 shaves not fully paid throughout the period
in tespect of which the dividend is paid) be apportioned and paid
pro rata according to the amounts paid on the shares during any
portion or portions 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 share.

124. Subject to the provisions of the Statutes, where any
assct, business or property is bougnt by the Company as from a
past date the profits and losses thereof as from such date may at
the discretion of the Directors in wnole or in part be carried to
reverue 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.

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

126. 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.

127, The Directors may retain the dividends payable upon

shares in respect of which any person is under the provisions as to
the transmission of shares hereinbefore contained entitled to become

L2



34

a member, or which any person is under those provisions entitled
to transfer, until such person shall become a member in respect of
such sha.es or shall transfer the same.

128, The payment by the Directors of any unclaimed dividend
or other moneys payable on or in respect of a share into a separate
account shall not constitute the Company a rrustee in Tespect
thereof and any dividend unclaimed after a period of twelve years
from the date of declaration of such dividend shall be forfeited and
shall revert to the Company.

129. The Company may upon the recommendation of the
Directors by Ordinary Resolution direct payment of a dividend
in whole or in part by the distribution of specific assets (and in
particular of paid-up shares or debentures of any other company)
and the Dirctors 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
vajue 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.

130. 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 cr
bankruptcy of the holder, to any one of such persons) or to such
person and such address as such member or person or persons may
by writing direct. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent or to such
person as the holder or joint holders or person or persons entitled
to the share in comsequence of the death or bankruptcy of the
holder may direct and paymernt 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 entitfed to the money represented thereby.

131. If two or more persons are registered as joint holders of
any share, or are entitled jointly to a shaie in consequence of
the death or bankruptey of the holder, any one of them may give

eftectual receipts for any dividend or other monevs payable or property
diztributable on or in respect of the share,
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’ 132, Any resolution declaring a dividend on shares of any
class, whether a tesolution of the Company in General Meeting
or a resolution of the Directors, may specify that the same shall
be payable to the persons registered as the holders of such shares
gt the close of business on a particular date, notwithstanding that
it may be a date prior to that on which the resolution is passed,
and thereupon the dividend shall be payable to them in accordance
with their respective holdings so registered, but without prejudice to
the rights inzer se in respect of such dividend of transferors and
transferces of any such shares, The provisions of this Article
shall wuratis mutandis apply to capitalisations to be effected in
pursuance of the next following Article.

CAPITALISATION OF PROFITS AND RESERVES

133. The Company may upon the recommendation of the
Directors by Ordinary Resolution authorise the Directors to
capitalise any sum standing to the credit of any of the Company’s
reserve accounts (including Share Premium Account and Capital
Redemption Reserve Fund but excluding the reserves mentioned in
the next following Article) or any sum standing to the credit of profit
and loss account or otherwise available for distribution, provided
that such sum be not required for paying the dividends on any
shares carrying a fixed cumulative preferential dividend, and to
appropriate such sum to the holders of Ordinary Shares in the
proportions in which such sum would have been divisible amongst
them had the same been a distribution of profits by way of dividend
on the Ordinary Shares and to apply such sum on their behalf in
paymg up in full unissued shares (not being redeemable shares) for
allotment and distribution credited as fully paid up to and amongst
them in the proportion aforesaid. In such event the Directors shall
do all acts and things required to give effect to such capitalisation,
with full power to the Directors to make such provisions as they
think {it for the case of shares becoming distributable in fractions
(including provisions whereby the benefit of fractional entitlements
accrue to the Company rather than to the members concerned). The
Directors may authorise any person to enter on behalf of all the
members interested into an agreeraent with the Company providing
for such capitalisation and matters incidental thereto and any agree-
ment made under such authority shall be effective and binding on

all concerned.

{34, 'The Directors shall comply with any directions duly given
under sub-section (3) of Section 23 of the Sugar Act as to placing
to reserves kept for the purposes therein mentioned any sums specified
in such directions. Pending the application of any sums so placed
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to the said reserves for the purposes for which such reserves are kept,
all sums piaced lo any reserve pursuant to any such directions may,
subject to any such direclions as to the investment thereof, at the
discretion of the Directors either be employed in the business of
the Company or be ivested in such investments (other than shares
of the Company) as the Directors may from time to time think fit.

MINUTES AND BOOKS

135. The Directors shall cause Minutes to be made in books
to be provided for the purpese - -

(a) Of all appointments of officers made by the Directors.

(8) Of the names of the I3ii:ctors present at each meeting of
Directors and of ary committee of Directors.

(¢} 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.

136. Any recister, index, minuie book, 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 tound books or by tecording them in any other manuer.
In any case in which bound books are not used, the Directors
shall take adequate precautions for guarding againct falsification and
for facilitating its discovery.

ACCOUNTS

137. ‘The bocks of account shall be kept at the Office. or at
snch other place within (Great Biitain as the Directors think fit, and
shall alv.ays be open to the inspection of the Directors. No member
{other than a Divector) shall have any right of inspecting any account
or book or docement of the Company except as conferred by statute
or authorised by the Directors,

138, The DFreciors shafl from time to time in accordance with
the provisions of the Statutes cause to be prepared and to be laid
before a Gereral Meoting of the Company such profit and loss

acconnts, halance sheets. grovp accounts (if ary) and reports as
may be necessary.
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139, 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
thcre.to) shall not less than twenty-one days before the date of the
meeting be sent to every member of, and every ho'der of debentures
of, f:he Company and 1 every other person who is entided to receive
notices of meetings from the Company under the provisions of the
Statutes or of these presents: Provided that this Article shall not
Tequire a copy of these documents to be sent to more than one of
jomt 119{;_1913; or to any person of whose address the Company is
not aware, But any member or holder of debentures to whom a copy
nf these documents has not beeir sent shall be entitled to receive a
eupy free of chaige on application at the Office. Whenever quotation
on any Stock Exchange in the United Kingdom for all or any of the
shates or debentures of the 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

j40. Subject to the provisions of the Statutes, all acts dome
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 gualified for appointment.

141. The Auditor shall be entitled to attend any General
Meetirg and to receive all notires of and other communications
relating to any Ceneral Meeting which any member is entitled to
receive, and to be heard at any General Meeting on any part of
the business of the mesting which concerns him as Auditor.

NOTICES

142, Any notice or dowument (including & share certificate)
may be qepved on or delivered to any member by ﬂ_le Company
cither nersonally or by sending it through the post in a prepaid
cover addressed o sl MEMBET at his repistered address, or (if
he s no repistered idress within the United Kingdom) to the
address, if any, within the United Kingdom supplied by him to the
{omnany a8 i address for the service of i‘iotmt_rs. Where a natice
or other docuraent 1s cerved or sent by post. service o¥ delivery shall
e decried 10 be effected at the gxpiration of twenty-four hours (or.

=
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where second-class mail is employed, forly-eight hours) aflter the
tirae 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.

143. 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 Members and notice so given shall be sufficient notice
to all the joint holders.

144. A person extitled to a share in consequence of the death
or bankruptcy of a member upon supplying to the Company sucn
evidence as the Directors may reasonably require to show his title
to the share, and upon supplying also 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 anty 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 suffi-
cient service or delivery of such notice or document on all persons
interested (whether jeintly with or as claiming through or under
him) in 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 that such member
be then dead or bankrupt, and whether or not the Company have
notice of his death or bankruptcy, be deemed to have been duly
served or delivered in respect of any share registered in tbe name
of such member as sole or joint holder.

145. 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

146, If the Company shall be wound uy; (whether the liquidation
is voluntary, under supervision, or by the Court) the Liquidator may,
with the anthority of an Extraordinary Resolution, divide among
the members in specie or kind the whole or any part of the asscts
of the Company and whether or not the assets shall consist of
property of one kind or shall consist of properties of different kinds,
and may for such purpose set such value as he deems fair upon any
one or more class or classes of property and may determine how such
division shall be carried out as between the members or different
classes of members. The Liquidator may, with the like authority,
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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 Compuny may be closed and the Company
dissolved, but so that no contributory shall be compelled to accept
any sharos or other property in respect of which there is a liability.

INDEMNITY

147. 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 entitled to be indemnified by the Company
against all costs, charges, losses, expenses and liabilities incurred by
him in the execution and discharge of his duties or in relation thereto.

L0
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THE COMPANIES ACTS 1948 70 1976

BRITISH SUGAR CORPCRATION LIMITED

®rdinary Resolution

Passcd Sth August, 1977

At an EXTRAORDINARY GENERAL MEETING of BRITISH SUGAR

CORPORATION LIMITED duly convened and held on Friday, the 5th day

of August, 1977 the following Resolution was duly passed as an

ORDINARY RESOLUTION :—

RESOLUTION

¢ authorised share capital of the Company be

THAT th
0,000 by the creation 6L an

increased from £10,000,000 to £15,00
additional 5,000,000 Ordinary shares of £1 each.

By Order of the Board,

N. WHITTAKER,
Secretary.

s
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Insert name

of Company;
delete “Limited”
if not applicable

t+State whether
Crdinary or
Extraordinary
or Special
Resolution.

If any of the new
shares are
Proference Shares
state whether they
are redecmable or
not. If this space is
insufficient the
conditions should
he set out
ceparately by way
of annaxure.

Form No. 10

No. of Company....... 313158/

THE COMPARIES ACTS 1948 to 1967

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

BRITISH SUGAR CORPCRATINN

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,
that by at ORDINARY Resolution of the Company dated the
FIFTH day of  aAucusT 19 77 the nominal capital of the
Company has been increased by the addition thereto of the sumof £ 5,000,000
beyond the registered capital of £10,000,000

The additional capital is divided as follows:—

Number of Shares Class of Share Nominal amount
of each share
5,000,000 Ordinary ¢l

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

The shares are to be issued on terms identical to the outstanding
Ordinar: Shares

Signature ...~ &

---------------------------

State whether Director} ﬁwe
or Secretaiy

............

IR 7 Datedthe .S day of......#
Presented by Presentor's Reference....JF8 ...

 Linklaters.&.Paings, ... e . P—
Barrington House, ;
59767, [Aresham.SETEeEy mmmm o

London EC2V 7JA A
" 7 (see notes overleaf)
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AND
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or

BRITISH SUGAR CORPORATION
LIMITED

|

Incorporated the 12th day of June, 1936

LINKLATERS & PAINES, Q(/J)
BarriINGTON HOUSE,
59-67 GRESHAM STREET,
Lonpon, EC2V 7JA.
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@ertifivate of Incorporation

3 Terehy Gertify that
BRITISH SUGAR CORPORATION LIMITED

is this day Incorporated under the Compaies Act, 1929, and that

the Company is Limited.

GiveN under my hand at London this twelfth day of June

One Thousand Nine Hundred and Thirty-six.

W. A. MATHEWS,
Registrar of Companies.

L



THEZ COMPANIES ACTS 1929 To 1967

COMPANY LIMITED BY SHARES

Memorandum of Agsoriation

OF

BRITISH SUGAR (ORPORATION
LIMITED

1. The name of the Company is “ BRITISH SUGAR CORPORATION
LiMITED *.

2, The Registered Office of the Company will be situate in
England.

3. The objects for which the Company is established are :—

(a) To amalgamate pursuant to the Sugar Industry
(Reorganization) Act, 1936, the following companies haviug
factories at the places specified opposite to their respective

names : —

The Englisn Beet Sugar Cantley, Norolk.
Corporation, Limited.

Home Grown Sugar, Kelham, Nottinghamshire.
Limited.

The Ely Beet Sugar Ely, Cambridgeshire.

Factory, Limited,

The Ipswich Beet Sugar Ipswich, Suffolk.
Factory, Limited,

The King’s Lynn Beet King’s Lynn, Norfolk.
Sugar Factory. Limited.

L2
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Sugar Corporation,

The Anglo-Scottish Beet }
Limited. |

Beet Sugar Corporation,

Second Anglo-Scottish }
Limited.

The West Midland Sugar
Company Limited.

The United Sugar
Company Limited.

The Central Sugar
Company Limited.

The Yorkshire Sugar
Company Limited.

Shropshire Beet Sugar
Company Limited,

The Lincolnshire Sugar
Company Limited.

Second Lincolnshire Sugar
Company Limited.

British Sugar Manufac-
turers, Limited.

Colwick, Nottinghamshire,
Spalding, Lincolnshire,

Poppleton, Yorkshire.
Felstead, Essex.
Cupar, Fifeshire.

Kidderminster,
Worcestershire,

Bury St. Edmunds, Suffolk.

Peterborough,
Northamptonshire.

Selby, Yorkshire.

Allscott, Shropshire.

Bardney, Lincolnshire.

Brigg, Lincolnshire.

Wissington, Norfolk.

And for that purpose to acquire the said factories of those
companies and the undertakings carried on by them
respectively thereat and all or any of the other property
assets and Tiabilities of those companies and with a view
thereto o enter forthwith upon incorporation into
agreements with the said companies in the terms (with
or without modification) of the draft agreements with

‘those' companies already prepared and subscribed for
identification by Malcolm Bnird, Esquire.

(8) To carry on the business of manufacturers and refiners of and

dealers in all kinds of sugar and sugar products, saccharine.
molasses, and the like articles; and to manufacture jams.
preserves, syrups, liqueurs, alcoiiol, foodstuffs, and all other
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commodities in the manufacture of which sugar or other
like material is utilised or which may conveniently be
manufactured or dealt with in connection therewith; and
to buy, sell, coavert, treat, render marketable and dispose
of feeding stuffs, yeast, fertilisers, puip, MAnure, and uil
by-products and subsidiary products which may resuit {1012
the manufacture or refining of sugar or from any of the
other commodities aforesaid.

(c) To cultivate, work, win, prepare and dedl in sugar beet
and every other kind of vegetehle, mineral and other produce
of the soil and to treat, preparc, turn to account and
render marketable any such produce, and to sell, dispose
of and deal with the same either by itself alone or in any
prepared Or manufactured state and to manufacture,
purchase or otherwise acquire and to convert, deal in and
turn to account ail kinds of machinery, materials ard
appliances which may be required or which may be utilised
in connection with growing sugar beet or other sugar-
producing articles or which may be conveniently utilised
in connection with the manufactur ng, treating, and rendering
marketable of sugar or any such other commodities and
articles as hereinbefore mentioned.

(o) To acquire by purchase or otherwise, erect, construct, lay
down, enlarge, altex or maintain any factories, warehouses,
dweiling-houses and other buildings and works of any kind
which may be necessary Of convenient for the Company’s

business or which may be profitably wilised in connection
therewith.

(8) To carry on business as farmers (whether for commercial

or experimental oOf research purposes) and agricultural

chemists and to deal in seeds, vegetables, hides, fat, offal and
animal products.

(F) To carry on business as civil, mechanical, electrical and
general engineers and contractors, and {0 purchase, acquire,
rent, build, construct, equip, improve, maintain, work,
manage and control works, plant and conveniences of all
kinds.

(G) To acquire, construct, carry out, maintain, improve, manage,
work, control and superintend ary roads, ways, tramways,
railways, bridges, reservoirs, canals, docks, wharves, water-
courses, hydraulic works. gasworks, electric works, actories,



warehouses, and other WOIKS and conveniences which may
be considered directly or indirectly conducive 1o any of the
Company’s objects, and to contribute to, §ub51dise, or
otherwise assist or take part in the construction, carrying
out, maintenance, improvement, management, wquing,
control,or superintendence of any such works or conveniences.

¢

(1) To manufacture and deal in all kinds of articles and things
required for the purposes of any such business as aforesaid
or commonly dealt in by persons engaged in any such
business.

(@) To purchase or otherwise acquire for any estate or interest
any property, assets or rights of any kind which may appear
to be necessary or convenient for any business of the
Company, and to develop and turn to account and deal with
the same in such manner as may be thought expedient.

(1) To borrow and raise money and to secure or discharge any
debt or obligation of or binding on the Company in such
manner as may be thought fit and in particular by mortgages
and charges upon the undertaking and all or any of the
property and assets (present and future) and the uncalled
capital of the Company, or by the creation and issue on
such terms as may be thought expedient of debentures,
debenture stock or other securities of any description.

(x) To draw, make, accept, endorse, discount, negotiate, execute,
and issue bills of exchange, promissory notes, bills of lading,
warrants, and other negatiable, transferable or mercantile
instruments.

(L) To amalgamate or enter into partnership or any joint purse
or profit-sharing arrangement or co-operate in any way
with any company, firm, or person carrying on or proposing
to carry on any business within the objects of this Company.

() To promole any company whose objects shall include the
acquisition of all or any of the assets or liabitities of this
Company, or the promotion of which shall be considered to
bo_ calculited to advance directly or indirectly ibe objects of
this Corspuity, or the interests of its Members.

1) ’fc;'lei~§l money to and guarantee the performance of the
Lt? .ions ui, and the payment of the capital and principal
of, and dividends and interest on, any stock, shares and
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securities of any company, firm, or person in any case in

which such loan or guarantee may be considered likely
: directly or indirectly to further the objects of this Company
’ or the interests of its Members.

(0) To sell, lease, grant licences, easements and other rights over,
and in any other manmner deal with or dispose of, the
undertaking, property, assets, rights and effects of the

S

4 Company or any paxt thereof for such consideration as may

i be thought fit, and in particular for stocks, shares or securities
of any other company.

it (p} To subscribe for, underwrite, purchase, oF otherwise acquire,

1y and to hold, dispose of, and deal in the shares, stocks

= and securities of any company promoted by this Company

h or carrying on or proposing to carry on any business within
the objects of this Company. Provided that nothing in
this sub-clause contained shall authorise the Company to
act as Stock and Share Brokers or Dealers.

1y
es (@ To take all necessary of proper steps in Parliament or with
e the authorities, national, local, municipal or otherwise, of
>d any place in which the Company may have interests, and
] to carry on any negotiations or operations for the purpose
25, of directly or indirectly carrying out the objects of the
Company or effecting any modification in the constitution
of the Company Or furthering the interests of its Members,
te. and to oppose any such steps taken by any other company,
18, firm or person which may be considered likely directly
ile or indirectly to prejudice the interests of the Company or its
Members.
rse (Qa) To negotiate financial or other arrangements with Her
ray Majesty’s Government; and thereunder to accept financial
ing or other benefits; and in consideration t.hereof, to agree as
ny. to the disposal (by payment to Her Majesty’s Government
or otherwise) of any trading surplus.
[fl'[lll; (®) To procure the registration or incorpor_ation of the Company
 to in or under the laws of any place outside England.
> of (s) To subscribe or guarantee money for any national, jocal,
charitable, benevolent, public, general or useful object, or
the for any exhibition, or for any purpose which may be
. considered likely directly or indirectly to further the objects
pa of the Company or the interests of its Membexs.

and
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() To grant pensions or gratuities to any officers or employees

or ex-officers or ex-employees of the Company or its
predecessors in business. or the relations, cpm:ections or
dependants of any such persons, and to establish or support
associations, institutions, clubs, funds and trusts which may
be considered calculated to benefit any such persons or
otherwise advance the interests of the Company or of its
Members.

(u) To invest any moneys of the Company not for the time

being required for the general purposes of the Company
in such investments (other than shares in the Company)
as may be thought proper, and to hold, seli or otherwise
deal with such investments.

(v) To distribute among the Members of the Company in specie

any property of the Company.

(w) To do all or any of the things and matters aforesaid in

any part of the world, and either as princivals, agents,
contractors, trustees or otherwise, and by or through trustees,
agents or otherwise, and either alone or in conjunction
with others.

(X) To do all such other things as may be considered to be

incidental or conducive to the above objects or any of
them.

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this clause {except
only if and so far as otherwise expressly provided in any paragraph})
shall be separate and distinct objects of the Company and shall not

be in anywise limited by reference to any other paragraph or the name
of the Corpany.

4. The liability of the Members is limited.

5. The share capital of the Compan is £5,000,000 divided
into 5,000,000 shares of £1 each. PR T v

N.B. Share

capital § . .
2Sih March, 1964, pital increased to £10.400,07% pursuant to Special Resolution passed on the

NOTH

The authorised share capital was inc

u reased from
£1;030\:0,000 to §15,000,000 by the creation of an
audz.tx?n > million Ordinary Sharas of £1 each by
‘0 Ordirary Resolution on 5th August, 1977 ",
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WE, the several persons whose names and addresses are subscribed,
are desirous of being 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
set opposite our respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS | taken by cach
Subscriber

P. M. BROWNE, One
2, Bond Court, Walbrook, E.C4.

Clerk.

S. G. BROOK, One
2, Bond Court, Walbrook, E.C4.

Clerk.

FREDK. HOPTON, One
2, Bond Court, Walbrook, E.C.4.

Clerk.

E. RUDLAND, One
2, Bond Court, Walbrook, E.C4.

Clerk.

J. COOKSON, One
2, Bond Court, Walbrook, E.C4.

Clerk.

C. A. GARRETT, One
2, Bond Court, Walbrook, E.C4.

Clerk,

FREDK. H. WEBB, One
2, Bond Courl, Walbrook, E.C.4.

Clerk.

DATED the 10th day of June, 1930.
WITNESS to the above Signatures—

R. SMITH,
2, Bond Court,
Walbrook, E.C4.
Clerk to LINKLATERS & PAINES.
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COMPANY LIMITED BY SHARES

Special Resolution

OF

BRITISH SUGAR CORPORATION
LIMITED

Passed on the 15th day of April, 1971

At the ANNUAL GENERAL MEETING of the Company, duly con-
vened and held at the Park Lane Hotel, Piccadilly, London, W.1.
on Thursday, 15th April, 1971, the following Resolution was duly

passed as a SPECIAL RESULUTION | —

RESOLUTION

‘CuaT the new Articles of Association now produced to this
meeting and signed by the Chairman, be and the same are hereby
received and adopted.

G. B. THORLEY,
Chairman.

1114 22252 B, M. & CO, LTD, S54828P:¢



THE COMPANIES ACTS 1948 1O 1967

COMPANY LIMITED BY SHARES

NEW
Articles of Agsoriation
(Adopted by Special Resolution passed on the 15th day of April, 1971)

OF

BRITISH SUGAR CORPORATION
UMITED

PRELIMINARY

1. The regulations in Table A in the First Schedule to the
Companies Act 1948 (as amended by the Companies Act 1967)
and in any Table A applicable to the Company under any former
enactment relating to companies shall not apply to the Company.

2. In these presents (if not inconsistent with the subject or
context) the words and expressions sel out in the first column
below shall bear the meanings set opposite to them respectively:—

‘WORDS MEANINGS
The Acts ... | The Companies Acts 1948 to 1967.
The Statutes ... | The Acts and every other Act for the time being

in force concerning companies and affecting
the Company.

‘These presents ... | These Articles of Association as from time to
| time altered by Spedial Resolution.

Office ... ... | The registered office of the Company for the
time being,

Lz



12

WoRDS

MEANINGS

Transfer Office

Seal

The United
Kingdom

Month ...
Year

In writing

Paid

The Sugar Act

The Government

The Ministers

The Treasury ...

The place where the Register of Members is
situate for the time being.

The Common Seal of the Corapany.

Great Britain and Northern Treland.
Calendar month.

Calendar year.

Written or produced by any substitute for
writing or partly one and partly another.

Paid or credited as paid.

The Sugar Act 1956, and every statutory
modification or re-enactment thereof for the
time being in force.

the United

Her Majesty’s Government in

Kingdom.

The Minister of Agriculture, Fisheries and Food
and the Secretaiy of State for Scotland.

The Lords Commissioners of Her Majesty’s
Treasury.

The cxpressions “debenture” and “ debenture-holder > shall
respectively include “ debenture stock > and “ debenture stockholder *.

The expression “ Secretary * shall include any person appointed
by the Directors to perform any of the duties of the Secretary and

where two or more persons are appointed to act as Joint Secretaries
shall include any one of those persons.

All such of the provisions of these
to paid-up shares shall apply

presents as are applicable
to stock, and the words *share”

and “ shareholder * shall be construed accordingly,
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Save as aforesaid any words or expressions defined in the ACts
or the Sugar Act shall (if not inconsistent with the subject or context)
peqr {he same meaning in these presents.

SHARE CAPITAL

3. The share capital of the Company at the date of the
adoption of these presents is £10,000,000, divided into 10,000,000
Ordinary Shares of £1 gach.

VARIATION OF RIGHTS

4. Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any class
may, subject to the provisions of the Statutes, be varied or abrogated
either with the consent in writing of the holders of three-fourths of
the issued shares of the class or with the sanction of an Bxtraordinary
Resolution passed at a separate General Meeting of the holders
of the shares of the class (but not otherwise) and may be sO varied
or abrogated either whilst the Company is a going concern or during
or in contemplation of a winding up. To every such separate General
Meeting all the provisions of these presents relating to Gerneral
Meetings of the Company and to the proceedings thercat shall
putatis mutandis apply, except that the necessaiy (UOIUTL shall be
two persons at least holding or representing by pIoxy one-third in
nominal amount of the issued shares of the class (but so thaf if at
any adjourned meeting a quorum as above defined is not present,
any two holders of shares of the class present in person or by PIOXY
shall be a quorum) and that any holder of shares of the class present
in person or by proxy may demand a poll and that every SuCu holder
shall on a poll have one vote for every share of the class held by
him The foregoing provisions of this Article shall apply to the
variation or abrogation of the special rights attached to some only
of the shares of any class as if each group of shares of the ciass
differently treaterl formed a separate class the special rights whereof
are to be varied.

5. The special rights attached ‘o any class of shares having
preferential rights shall not unless otherwise expressly provided by
the terms of issue thereof be deemed to be varied by the creation or
issue of further shares ranking as regards pasticipation in the profits
or assets of the Company in some or all respects pari passu therewith
but in no respect in priority thereto.

" NOTE

The authorised share capital was jnereased fxrom
£10,000,000 to £15,000,000 by the cre ation of an
additiond5 million Ordinary Shares of £l each by
an Ordinary Resolution on 5th August, 1977 ".
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ALTERATION OF SHARE CAPITAL

6. The Company may from time to tiﬁ‘ne' by' Ordinary
Resolution increase its capital by such sum to be divided into shares
of such amounts as the resolution shall prescribe. AII. new shares
shall be subject to the provisions of these presents v}qth refer.ence
to allotment, payment of calis, lien, transfer, transmission, forfeiture

and otherwise.
7. (A) The Company may by Ordinary Recclution—

(1) Consolidate and divide ali or any of its share capital into
shares of larger amount than ifs 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, into shares of
smaller amount than is fixed by the Memorandum of
Association (subject, nevertheless, to the provisions of the
Statutes), and so that the resolution whereby any share is
sub-divided may determine that, as between the holders
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 or other special rights, or be subject
to any such restrictions, as the Company has power to
attach to unissued or new shares.

(8) Upon any consolidation of fully paia shares into shares
of larger amount the Directors 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
Fhe name of one holder being consolidated with shares registered
in the name of another holder may make such arrangements as
may.be thought fit for the sale of the consolidated share or any
fractions thereof and for the distribution among the persons entitled
theref:o of the net proceeds of such sale and for such purpose may
appomt some person to transfer the consolidated share to the
purchaser. Provided that the necessary unissued shares are available

the Directors may alternatively in each case where the number of

shares held by any holder is not an exact multiple of the number

of shares to be consolidated into a single share issue to each such

holder credited as fully paidu italisati ini
4 p by way of capitalisation the minimum
number of shares required to round up his holding to such a multiple
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{such issne peing deemed to have been effected immediately prior
to consolidation) and the amount required to pay up such shares shall
be appropr.iated at their discretion from any of the sums standing
to the credlt' of any of the Company’s Reserve Accounts (including
Share Premium Account and Capital Redemption Reserve Fund
but excluding the reserves mentioned in Article 134 hereof) or to
the credit of profit and loss account and capitalised by applying
the same in paying up such shares.

'8. The Company may by Special Resolution reduce its share
capital or any Capital Redemption Reserve Fund or Share Premium
Account in any manner and with and subject to any incident
authorised and consent required by law.

SHARES

9. Except as required 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 compelled in any way to recognise
any equitable, contingent, future or partial interest in any share,
or any interest in any fractional part of a share, 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.

10. Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares for the time being
issued, any share in the Company may be issued with such preferred,
deferred or other special rights, or subject to such restrictions, whether
in regard to dividend, return of capital, voting or otherwise, as the
Company may from time to time by Ordinary Resolution determine
(or, failing any such determination, as the Directors may determine)
and subject to the provisions of the Statutes the Company may issue
preference shares which are, or at the option of the Company are

to be liable, to be redesmed.

11. Al unissued shares shall be at the disposal of the Directors
and they may allot, grant oplions over or olherwise dispose of them
to such persons, 3t snch times and on such terms as they think

proper.
12. The Company may excrcise the powers of paying

comnissions conferred by the Statutes to the full extent thereby
permitted. The Company may also on any issue of shares pay such

brokerage as may be lawiul.
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13. The Directors nay at any me after the allotment Gi uny

share but before any j.rson lhas been entered in the Register of

Members as the holder recognise a renunciation thereof by the

allottee in favour of some other person and may E.lCCOI'd to any
allottee of a share a right to effect such rer.luncmtmn upon and
subject to such terms and conditions as the Directors may think fit

to impose.
SHARE CERTIFICATES

14. Every share certificate shall be issued undel': the Seal
(or, in the case of shares on a branch register, an official seal for
use in the relevant territory) and shall specify the number and
class of shares to which it relates and the amount paid up thereou.
No certificate shall be issued representing shares of more than one

class.

15. In the case of a share held jointy by several persons
the Company shall not be bound to issue more than one certificate
therefor and delivery of a certificate to one of joint holders shall
be sufficient delivery to all.

16. Any person (subject as aforesaid) whose name is entered
in the Register of Members in respect of any shares of any one
class upon the issue or transfer thereof shall be =ntitled without
payment to a certificate therefor (in the case of issue) within one
month (or such longer period as the terms of issue shall provide)
after allotment or (in the case of a transfer of fully-paid shares)
within fourteen days after lodgment of transfer or (in the case of
a transfer of partly-paid shares) within two months afier lodgment
of transfer.

7. Where part only of the shares comprised in a share
certificate are transferred the old certificate shall be cancelled and

a new certificate for the balance of such shares issued in lieu without
charge.

18. {(a) Any two or more certificates representing shares of
any one class held by any member may at his request be cancelled

:11111d a single new certificate for such shares issued in lieu without
charge.

_ 'B) If any member shall surrender for cancellation a share
cert}ﬁcate' representing shares held by him and request the Company
to issue in liew two or more share certificates represantﬁl sluch
§hares in such proportions as he may specify. the Direct s ay
if they think fit, comply with such request, a e T
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(c) If a share certificate shall be damaged or defaced or
alleged to have been lost, stolen or destroyed a new certificate
representing the same shares may be issued to the holder upon
request subject to delivery up of the old certificate or (if alleged
to have been lost, stolen or destroyed) compliance with such conditions
as to evidence and indemnity and the payment of out-of-pocket
expenses of the Company in connection with the request as the
Directors may think fit.

(D) In the case of shares held jointly by several persons any
such request may be made by any one of the joint holders.

CALLS ON SHARES

19. The Directors may from time to time make calls upon
the members in respect of any moneys unpaid on their shares (whether
on account of the nominal value of the shares or by way of premium)
but subject always to the terms of issue of such shares. A call shall
be deemed to have been made at the time when the resolution of
the Directors authorising the call was passed and may be made
payable by instalments.

20. Bach member shall (subject to receiving at least fourteen
days’ notice specifying the time or times and place of payment)
pay to the Company at the time or times and place so specified
the amount called on his shares. The joint holders of a share shall
be jointly and severally liable to pay all calls in respect thereof.
A call may be revoked or postponed as the Directors may determine.

21, TIf a sum called in respect of a share is not paic bef sre
or on the day appointed for payment thereof, the person from whom
the sum is due shall pay interest on the sum from the day appointed
for paymeni thereof to the time of actual payment at such rate (not
exceeding 12 per cent. per annum) as the Directors determine but
the Directors shall be at liberty in any case or cases to waive payment
of such interest wholly or in part.

22. Any sum {whether on account of the nominal value of
the share or by way of premium) which by the terms of issue of
2 share becomes payable upon allotment or at any fixed date shall
for all the purposes of these presents be deemed to be a f:ail 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
provisions of these presents as to payment of inf~rest and expenses,
forfeiture or otherwise shall apply as if such sum had become payable
by virtue of a call made and notifizd.
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issue of shares differentiate

- b 3 the .
23. The Directors may on of calls to be pai d and the

between the holders as to the amoun
*imes of payment,

24, The Directors inay if they think fit receive from an'y
member willing to advance the same all or any part of the mone.},'s
(whether on account of the nominal value of the shares or l?y Wuy
of prerium) uncalled an4 unpaid upon the shares held by him and
such payment in advance of calls shall e‘:xhn.gqlsh pro tanto the
liability upon the shares in respect of which it is made and upon
the monzy so received (until and to the extent that the same would
but for such advance become payal'e) the Company may pay mterest
at such rate (not exceeding 10 per cent. per annum) as the member
paying such sum and the Directors agree upon.

FORFEITURE AND IIEN

25, Tf a member fails to pay in full any call or instalment
of a call on the day appointed for payment 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.

26. 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, and 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.

27. I the requirements of any such notice as aforesaid are
not cognplied with, any share in respect of which such notice has
been given may at any time thereafter, before payment of all calls
and interest and expenses due in respect thereof has been made
be forfeited by a resolution of the Directors to that effect Sucl;
forfeiture shall include all dividends declared in respect' of the
forfeited share and not actually paid before forfeiture. The Directors
inay accept a surrender of any share liable to be forfeited hereunder.

28. A share so forfeited or surrendered shall
pfoperty of thf: Company and may be sold, re-allotted :: ZC)tIl?:r\:iI;z
disposed of either to the person who 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



9

think fi¢ .and at any {ime before a sale, re-allotment or disposition
thf: forfeiture or surrender may be cancelled on such terms as the
Directors think fit. The Directors may, if necessary, authorise some
person to transfer a forfeited or surrendered share to any such
other person as aforesaid.

29. A member whose shares have been feufeited or surrendered
shall cease to be a member in respect of the shares but shall notwith-
standing 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 12 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 interest 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.

30. The Company shall have a first and paramount lien on
every share (not being a fully paid share) for ail moneys (whether
presently payable or not) called or payable at a fixed time in respect
of such share and the Company shall also have a first and paramount
lien on all shares (other than fully paid chares) standing registered
in the name of a single member for all the Jdebts and liabilities of such
member or his estate to the Company and that whether the same
shall have been incurred before or after notice to the Company of
any equitable or other interest in any person other than such member
and whether the period for the payment or discharge of the same
shall have actually arrived or not and notwithstanding that the same
are joint debts or Jiabilities of such member or his estate and any
other person, whether a member of the Company or not. The
Company’s lien (if any) on a share shall extend to all dividends
payable thercon. The Directors may waive any lien which has arisen
and may resolve that any share shall for some limited period be
exempt wholly or partially from the provisions of this Adrticle.

3]. The Company may sell in such manner as the Directors
think fit any share on which the Company has a lien, but no sale
shall be made unless some sum in tespect 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 entifled thereto by reason of his death or bankruptcy.

32. The net proceeds of such sale after payment of the costs
of such sale shall be applied in or towards payment or satisfaction

L7172
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of the debts or liabilities in respect whereof thq 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 6X1:Sted
upon the shares prior to the sale) be paid to the person entitled
to the shares at the time of the sale. For giving effect to any such
sale the Directors may authorise some person to transfer the shares

sold to the purchaser.

33, A statutory declaration in wiiting that the declarant is a
Director or the Secretary of the Company and that a share has been
duly forfeited or surrendered or sold to satisfy a lien of the (_Jornpany
on « 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 thereof together with the share certificate deliverad to a
purchaser or allottee thereof shall (subject to the execution of a
transfer if the same be required) constitute a good title to the share
and the person to whom the share is sold, re-allotted or disposed of
shall be registered as the 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 in reference to the forfeiture, surrender, sale, re-allotment
or disposal of the share.

TRANSFER OF SHARES

34. All transfers of shares may be effected by transfer in writing
in any usual or common form or 1n any other form acceptable to the
Directors and may be under hand only. The instrument of transfer
shall be signed by or on behalf of the transferor and (except in the
case of fully-paid shares) by or on behalf of the transferee. The
transferor shall remain the holder of the shares concerned until the

ntaltme ?f the transferee is entered in the Register of Members in respect
thereof.

35 The registrati_on of transfers may be suspended at such.
times and for such periods as the Directors may from time to time
defermine and either generally or in respect of any class of shares.

The l.{egister of Members shall not be closed for more than thirty
days in any year.

36. The Directors may in their abso] i i i
LY ute discretion and without
assigning any reason therefor refuse to register any transfer of shares
(not being fully paid shares). The Directors may also refuse to register

a transfer of shares (whether fully paid or not) in favour of more than.
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four persons jointly. If the Directors refuse to segister a transfer they
shall \wt‘t_m1 two months after the date on which the transfer was
lodged with the Company send to the transferee notice of the refusal.

37. The Directors may decline to recognise any instrument of
transfer unless the instrument of transfer is in respect of only one
class of share and is deposited at the Transfer Office accompanied
by_ ihe relevant share certificate(s) and such other evidence as the
Directors may reasonably require to show the right of the transferor
to make the transfer {(and, if the instrument of transfer is executed
léy)some other person on his behalf, the authority of that person 50 (o

o).

38, All instruments of transfer which are regisiered may be
retained by the Company.

39. No fee will be charged by the Company in respect of the
registration of any instrument of transfer or probate or letters of
administration or certificate of marriage or death or notice in lieu
of distringes or power of attorney or other document relating to
or affecting the title to any shares or otherwise for making any entry
in the Register of Members affecting the title to any shares.

40. The Company shall be entitled to destroy all insiruments
of transfer of shares which have been registered at any time after
the expiration of six years from the date of registration thereof and
all share certificates and dividend mandates which have been
cancelled or have ceased to have effect at any time after the expiration
of three years from the date of such cancellation or cessation
and all notifications of change of name or address after the expiration
of one year from the date of the recording thereof and it shall
conclusively be presumed in favour of the Company that every
instrument of transfer so destroyed was a valid and effective instru-
ment duly and propetly registered and every share certificate so
destroyed was a valid and effective document duly and properly
cancelled and every other document hereinbefore mentioned so
destroyed was a valid and effective document in accordance with
the recorded particnlars thereof in the books of records of the

Company - Provided always that:-—

(i) The provisions aforesaid shall apply only to the c_iesu-uction
of a document in good faith and withont notice of' any
claim (regardless of the parties thereto) to which the aoccu-

ment might be relevant;
(i) Nothing herein contained shall be construed  as

imposing upon the Company any liability _in respect
of the destruction of any such document earlier than as



12

aforesaid ot in any case where the conditions of proviso (i)
gbove are not fulfilled;

the destruction of any document

iii) References herein to _ {
( disposal thereof in any manner.

include references to the

TRANSMISSION OF SHARES

41. In case of the death of a shareholder the survivors or
survivor where the deceased was a joint holder, and the executors
or administrators of the deceased where he was a sole or only
surviving holder, shall be the only persons recognised by the. Cor‘npar{y
as having any title to his interest in the shares, but nothing in this
Article shall release the estate of a deceased holder (whether sole or
joint) from any liability in respect of any share held by him.

42. Any person becoming entitled to a share in consequence
of the death or bankruptcy of a member may (subject as hereinafter
provided) upon supplying to the Company such evidence as the
Directors may reasonably require to show his title to the share either
be registered himself as holder of the share upon giving to the
Company notice in writing of such his desire or transfer such share
to some other person. All the limitations restrictions and provisions
of these presents relating to the right to transfer and the registration
of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or bankruptcy of the member
had not occurred and the notice or transfer were a transfer executed
by such member.

43. Save as ctherwise provided by or in accordance with these
presents, a person becoming entitled to a share in consequence of
the death or bankruptey of a member (upon supplying to the Company
such evidence as the Directors may reasonably require to show his
title to the share) shall be entitled to the same dividends and other
advantages as those to which he would be entitled if he were the
registered holder of the share except that he shall not be entitled
in respect the_reof texcept with the authorily of the Directors) to
exercise any right conferred by membership in relation to meetings

of the Company until he shall have been rei
: registered as :
in respect of the share. gistered as a member

STOCK

44, The Company may from i
. _ me to time b i
Resolu-tlon convert any paid-up shares into stock or rezon%;(riél lznry
stock into paid-up shares of any denomination ’
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45, ' The holders of stock may transfer the same or any part
thereof in the same manner and subject to the same regulations as
and _subject to which the shares from which the stock arose might
previously to conversion have been transferred (or as near thereto
as circumstances admit) but no stock shall be transferable except in
such units (not being preater than the nominal amount of the shares
from which the stock arose) ags the Directors may from time to time
determine.

46. The holders of stock shall according to the amount of
the stock held by them have the same rights, privileges and
advantages as regards dividend, return of capital, voting and other
matters as if they held the shares from which the stock arose; but
no such privilege or advantage (except as regards participation in
the profits or assets of the Company) shall be conferred by an
amount of stock which would not, if existing in shares, have con-
ferred such privilege or advantage.

GENERAL MEETINGS

47. An Annual General Meeting shall be held once in every
year, at such time (within a period of not more than fifteen months
after the holding of the last preceding Annual Genera Meeting)
and place as may be determined by the Directcrs. All ciber General
Meetings shall be called Extraordinary General Meetings.

48. The Directors may whenever they think fit, and shall on
requisition in accordance with the Siatutes, proceed to convene an
Extraordinary General Meeting,

NOTICE OF GENERAL MEETINGS

49. An Annual General Meeting and any General Meeting at
which it is proposed to pass a Special Resolution or (save as provi_ded
by the Statutes) a resolution of which special notice hqs bfaen given
to the Company, shall be called by twenty-one days’ notice in wnt1_ng
at the least and any other General Meeting by fouru_een days’ notice
i writing at the least. The period of notice shall in each case be
e7 v (ve of the day on which it is served or deemed to be served and
of the day on which the meeting is to be held and shall be given in
mainer hereinafter mentioned to all members other than suc_h as are
not under the provisions of these presents entitled to receive sgch
nciices from the Company: Provided that a General Meeting
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i i at i called by a shorter notice thfm‘that
notwithstanding that it bas been o wallod i i is %0

specified above shall be deemed to have been
agreed—

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

(8) in the case of an Extraordinary Genera} Meeting by amajority
in number of the members having a right to attend and vote
thereat, being a majority together holdipg not Iess. 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.

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

(8) Tn the case of an Annuval General Meeting, the notice shall
also specify the meeting as such.

(0) Tn the case of any General Meeting at which business
other than routine business is to be transacted, the notice shall specify
the general nature of such business; and if any resolution is to be

proposed as an Extraordinary Resolution or as a Special Resolution,
the notice shall contain a statement to that effect.

51. Routine business shall mean and include only business

transacted at an Annual General Meeting of the following classes,
that is to say:—

(A) declaring dividends;

() considering and adopting the accounts, the reporis of the

Directors and Auditors and other documents required to be
attached or annexed to the accounts;

(c) appointing Auditors and fixing the remuneration of the

Auditors or determini
ing the manner in whi
remuneration is to be fixed; which - such

(D) aiaﬁfmtmg.or ra-apppinting Directors to fill vacancies arising
at the meeting on retirement by rotation or otherwise.
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52. The Directors shall on the requisition of members in

accox:dance with the provisions of the Statutes, but subject as therein
provided—

(a) give to the wembers entitled to receive 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;

() circulate to the members entitled to have notice of any
General 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 be dealt with at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

53. No business shall be transacted at any General Meeting
unless a quorum is present at the time when the meeting proceeds
to business. Three members present in person or by proxy and entitled
to vote shall be a quorum for all purposes.

54. 'The Chairman of the Directors, failing whom the Deputy-
Chairman, shall preside as chairman at a General Meeting. If there
be no such Chairman or Deputy-Chairman, or if at any meeting 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 (or, if no Director be present or if all the Directors
present decline to take the chair, the members present shall choose
one of their rumber) to be chairman of the meeting.

55. If within ten minutes from the time appointed for a General
Meeting (or such Jonger time as the chairman of the meeting may think
fit to allow) a quorum is not present, the meeting, if convened on the
requisition of members, shall be dissolved. Tn any other case it shall
stand adjourned to the same day in the next week, at the same time and
place, or to such day and at such time and place as the chairman of
the meeting may determine, and if at such adjourned n}eetin ga quorum
is not present within five minutes from the time appointed for holding
the meeting, the mernbers present in person of by proxy shall be a

quorum.

56. The chairman of the meeting may with the consent of any
General Meeting at which a quorum is present (and st_lall if so d_irectc?d
by the meeting) adjourn the meeting from time to time (or sine die)
and from place to place, but no business shall be transacted at any
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adjourned meeting except business _whic‘h might lawfullytha’w{e .;3::;1
transacted at the meeling from wh1ch‘ the adqoummentl ooufp th'
Where a meeting is adjourned sine die, tbe time and place lor the

adjourned meeting shall be fixed by the Directors.

57. When a meeting is adjourned for thirty days or miore or
sine die, not less than seven days’ notice of the ad]qu::ned meeflng
shall be given in like manner as in the case of t_he 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.

58. At any General Meeting 2 resolution put to the vote qf
the meeting shall be decided on a show of hands unless a poil is
(before or on the declaration of the result of the show of hands)
demanded by—

(o) the chairman of the meeting; or

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

(¢) a 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

{p) a member or members present in person or by proxy and
holding shares in the Company conferring a .ight to vote at
the meeting 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.

59. A demand for a poll may be withdrawn only with the
approval of the meeting. Unless a poll is required 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 mumber or proportion
of the votes recorded ror or agninst such resolution. If a poll is
required, it s}mll be taken in such manner (including the use of
ballot or voting papers or tickets) as the chairman of the meeting
may d{rect, and the result of the poll shall be deemed to be the
resqlutlon of the meeting at which the poll was demanded. The
chairman of the meeting may (and if so directed by the n'leeting

shall) appoint scrutineers and may adjourn the meeting to some

lace and time fi ; .
gf the poll. ime fixed by him for the purpose of declaring the result
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60. 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 huaads takes place or at which the poll is demanded shall
be entitled Lo a casting vote.

61. A poll demanded on the election of a chairman or on 2
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken either immediately or at such
subsequent time (not being more than thirty days frcm the date of
the meeting) and place as the chairman may direct. No notice need
be given of a poll not taken immediately. The demand for a poll shail
not prevent the continuance of the meeting for the transaction of any
business other than the question on which the poll has been
demanded.

VOIES OF MEMBERS

62. Subject to any special rights or restrictions as to voting
attached by or in accordance with these presents to any class of
shares, on a show of hands every member who is present in person
shall have one vote and on a poll every member who is present
in person or by proxy shall have one vote for every £1 in nominal
amount of the shares of which he is the holder.

63. 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 the other joint holders
and for this purpose seniority shall be determined by the order in
which the names stand in the Register of Members in respect of
the share,

64. Where in England or elsewhere a receiver or other
person (by whatever name called) has been appointed by any court
claiming jurisdiction in that behalf to exercise powers with respect
to the property or affairs of any member on the ground (however
formulated) of mental disorder, the Directors may in their absolute
discretion, upon or subject to production‘ of such .evidenoe of ‘the
appointment as the Directors may Irequire, permit suchﬁ receiver
or other person to vote in person or by proxy on behalf of such
member at any General Meeting.

65. No member shall, unless the Directors otherwise determine,
be cntitled to vole at @ General Meeting either personally or by
proxy or to excrcise any other right conferted by membership in
relation to meetings of the Company unle_ss all calls or other sums
presently payable by him to the Company in respect of shares in the

Corapany have been paid.

1772
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66. No objection shall be raised as to the admissil?ility of any
vote except at the meeting or adjourned meeting at which the vote
objected to is or may be given Or tendered 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 meeling
whose decision shall be final and conclusive.

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

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

69. 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 appointor
or by his attorney; and

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

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

70. An instrument appointing a proxy must be left at such
place or one of such places (f any) as may be specified for that
purpose in or by way of note to the notice convening the meeting
(or, if no place is so specified, at the Transfer Office) not less than
forty-eight hours betore 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
t!mt 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 delivered
for the purposes of any subsequent meeting to which it relates.

71. An instrument appointing a proxy shall be deer i
. Al ¢ ned 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 j
. : any adjou
meeting as for the meeting to which it relates. any adjoumment of the

72. A vote cast by proxy shall not be invali
> ! ; validated by tl ious
death or insanity of the principal or by the revogatig}nprgi? 12;11;
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appoi.ntment of the proxy or of the authority under which the
appointment was made provided that no intimation in writing of such
death, insanity or revocation shall have been received by the Company
at the Transfer Office at least one hour before the commencement

of t_:he meeting or adjourned meeting or the time appointed for the
taking of the poll at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES

73. Any corporation which is a member of the Cornpany 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 deemed to be present in person at any
such meeting if a person so authorised is present thereat.

DIRECTORS

74, Subject as hereinafter provided the Directors shall not be
less than seven mor more than fourteen in number. The Company
may by Ordinary Resolution from time to time vary the minimum
number and/ or maximum number of Directors.

75. The Government shall at all times be entitled to be
represented upon the Board of Directors by not more than three
Directors appointed by the Ministers, with the approval of the
Treasury, and to be called “the Government Directors » If and
whenever any of the Government Directors or any successor (o any
of them in the office of Government Director shall vacate office for
any reason, the Ministers may, with the approval of the Treasury.
appoint another person to he Government Director in his place.

76. & 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.

77. ‘The ordinary remuneration of the Directors other than the
Chairman shall be at the rate of £1,000 per annum each and the
Chairman shall be paid out of the funds of the Company at such rate
per annum as the Ministers, with the appreval of the Treasury, may
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determine. Such remuneration shall accrue from‘day to day. I}ze
Company may by Ordinary Resolution vote extra remuneration to
the Directors or aiy of them,

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

79. 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.

80. The Directors shall have power to pay and agree to pay
pensions or other retirement, superannuation, death or disability
benefits to (or to any person in respect of)} 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 and for the
purpose of providing any such pensions or other benefits to contribute
to any scheme c. fund or to pay premiums.

81. A Director may contract or be interested in any contract
or arrangement with the Company or with any other company in
which the Company may be interested and he may hold any office
or place of profit (other than the office of Auditor of the Company)
under 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) he may retain for his own absolute use and benefit all
profits and advantages accruing to him therefrom,

82. (4 The Directors may from time to time appoint one
or more of their body other than the Government Directors to be
holder of any executive office on such terms and for such period
as they may determine and, without prejudice to the terms of any
contract entered into in any particular case, may at any time revoke
any such appointment: Provided that they shall not appoint anyone

to act as Chief Executive or Joint Chief E i
: K Xecutl X
copsultation with the Ministers, e except after

(8) The appointment of any Director ¢t ief
. ) . ! ! o the office of Chiet
Executive or Joint, Deputy or Assistant Chief Executive shall
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automaticuily determine if he cease to be a Director but without

prejgdice {o 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 automatically determine if he cease from any cause
to be a Director, unless the contract or resolution under which he
holds office shall expressly state otherwise, in which event such
determination shall be without prejudice to any claim for damages
for breach of any contract of service between him and the Compa;ly.

83. The Directors may entrust to and confer upon any
Director holding any executive office any of the powers exercisable
by them as Directors 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.

APPOINTMENT AND RETIREMENT OF DIRECTORS

84. EBach Government Director for the time being shall hold
office for such period as may be specified in the document by which
he is appointed or until such carlier date upon which he may die,
resign or be removed from office by the Ministers, with the approval
of the Treasury, and shall not be subject to retirement by rotation.
Any such appointment or removal shall be by writing under the
hand of the Ministers countersigned as approved by or on behalf
of the Treasury and shall take offect from the time at which it is
delivered at the office.

85. Any provisions of the Statutes which, subject to the
provisions of these presents, would have the effect of rendering any
person ineligible for appointment as a Director or liable to vacate
office as Director on account of his having reached any spef:iﬁqd
age or of requiring special notice or any other special formaht_y in
connection with the appointment of any Director over a specified
age, shall apply to the Directors of the Company (other than

Government Directors).
86. The officeof a Director (other than a Government Director)
shall be vacated in any of the following events, namely:—

(8) Tf he shall becom= prohibited by law from acting as a
Director.
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i it is hand left at the
(8) If he shall resign by wrlung.under his hand
Office or if he shall in writing offer to resign and the

Directors shall resoive to accept such offer.

(@ If he shall have a receiving order made against him or
shall compound with his creditors generally.

(p) If in England or elsewhere an order shall be made by any

court claiming jurisdiction in that behalf on _the groupd
{however formulated) of mental disorder for his detention
or for the appointment of a guardian or for the appointment
of a receiver or other person (by whatever name called) to
exercise powers with respect to his property of affairs.

(g) If he shall be abseni from meetings of the Directors for
six months without leave and the Directors shell resolve
that his office be vacated.

87. At each Annual General Meeting one-third of the
Directors for the time being cr, if their number is not a multiple of
three, the number nearest to but not greater than one-third, shall
retire from office: Provided that the Government Directors shall
neither be subject to retirement by rotation nor be taken into account
in determining the mumber of Directors to retire.

88. The Directors to retire by rotation shall include (so far
as mecessary to obtain the number required) any Director who
wishes to retire and not to offer himself for re-election. Any further
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 (unless they otherwise agree among

themselves) be determined by lot. A retiring Director shall be eligible
for re-lection.

89, The Company at the meeting at which a Director retires
under any provision of these presents may by Ordinary Resolution
fill 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-elected except
in any of the following cases:-—

(a) Where at such meeting it is expressly resolved not to fill
up such pﬂice or a resolution for the re-election of such
Director is put to the meeting and lost.
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(g) Where such Dirc_:ctor has given notice in writing to the
Company that he is unwilling to be re-elected.

() Where the default is due to the moving of a resolution in
contravention of the next following Article,

(p) Where such Direcior has attained any retiring age applicable
to him as Director.

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-elected will continue in office
without brezk.

90. A resolution for the appointment of iwo or more persons
as Directors by a single resolution shall not be moved at any General
Meeting unless a resolution 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.

9f. No person other than a Director retiring at the meeting
shall, unless recommended by the Directors for election, be eligible
for appointment as a Director at any General Meeting unless not less
than seven nor more than forty-two days before the day apppinteq .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 spch notice is
piven of his intention to propose such person for elect}on .al}d also
noiice in writing signed by the person to be proposed of his willingness
to be elected.

92. The Company may in accordance Wit!l and sub:|ect to t}u;
provisions of the Statutes by Ordinary Resolution of which specxat
notice has been given remove any Director (other than a Governmen
Director) from office notwithstanding any provision of ”le.s,e prese; ts(
or of any agreement hetween the Company and such Dnet(;mr;:h gf
without prejudice to any claim he may have for dfl mAges f(}r lr;z:-ector
any such agreement, and appoint another person In plac @ % tlfe"lted
s0 temoved from vffice and any person so app ointed shall be other
for the purpose of determining the time at which he or &Y
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Director is to retire by rotation as if he had become a Director on
the day on which the Director in whose place ke is appoinled was
last elected a Director. In default of such appointment the vacancy
arising upon the removal of a Director from office may be filled by
the Directors as a casual vacancy.

93. The Directors shall have power at any time and from time
to time to appoint any person to be a Director either to fill a casual
vacancy (other than a casual vacancy in the office of a Government
Director) or as an additional Director, 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 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

94, The Directors may meet 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
majorily of votes. Tn case of an equality of votes the chairman of
the meeting shall have a second or casting vote: Provided thas if at any
meeting the Chairman of Directors, o, if he is not present, the Senior
Government Director present shall require the consideration of or
voting upon any resolution put to the meeting to be deferred on
the ground that in Iis opinion the passing of such resolution would
hinder or prevent the fulfilment by the Company of any of iis
obligations under the Sugar Act, the furthier considzration of or voting
upon that resolution shall be deferved for such period, not cxecceding
fourteen days, as the Chairman or the Senior Government Director,
as the case may be, shall require, and at any meetling held after the
expiration of that period at which that resolution is further considered
the Chairmon or the Senior Government Director, as the case may be,
acting upon the instructions of the Ministers confirmed in writing by
the Treasury, shall have power to veto the same, and should he do so
the resolution shall be deemed not to have been carried irrespective
¢¢ the number of the other Directors voting for or against it. A
Lsirector may, and the Secretary on the requisition of 2 Director
shall, at any time sammon a 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.
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95. The quorum. necessary for the tran. : -,on of the business
of the Directors must include ome Governmunt Director and two
other Directors not being Government Directors, but otherwise may
be fixed by the Directors, and unless so fixed at any other number
shall be three: Provided that if at any meeting of the Directors no
Government Director is present the Ministers may nominate some
person to be selected by them (whether a Director or not) to act and
vote at that meeting as if he were one of the Government Directors.

96. 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.

97. A Director who is in any way, whether directly or indirectly,
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: Provided that a general notice given to the Directors
by any Director to the effect that he is a member of any specified
company or firm and is to be regarded as interested in any contract
which may thereafter be made with that company or firm shall be
deemed a sufficient declaration of interest in relation to any contract
so made.

98. Save as by the next following Article otherwise provided,
a Director shall net vote in respect of any contract or arrangement
in which he is interested (and if he shall do so his vote shall not be
couanted) nor shall he be counted for the purpose of any resolution
regarding the same in the quorum present at the meeting, but this
Axticle shall not apply to any of the following matters, namely : —

(A) Auy arrangement for giving to him any security or indemnity
in respect of money lent by him or obligations undertaken
by him for the benefit of the Company.

(8) Any arrangement for the giving by the Company _of any
security to a third party in respect of a debt or obligation
of the Company for which he himself has assumed
responsibility in whole or in part under a guarantee or
indemnity or by the deposit of security.

(c) Any contract by him to subscribe for or underwrite shates
or debentures of the Cocmpany.

(D) Any contract or arrangement with any other company in
which he is interested only as an officer or creditor of or

Lm
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as a shareholder in or beneficially interested in shares of
that company.

{(g) Any such scheme or fund as is referred to in Article 80, which
relates both to Directors and to employees or a class of
employees and does not accord to any Director as such any
privilege or advantage not generally accorded to the
employees to which such scheme or fund relates.

The Company may by Ordinary Resolution suspend or relax the
provisions of this Article to any extent (and either generally or
in respect of any particular contract, arrangement or transaction)
or ratify any particular contract, arrangement or transaction carried
out in contravention of this Article.

99. A Director notwithstanding his interest may be counted
in the quorum present at any meeting whereat he or any other
Director is appointed to hold any office or place of profit under
the Company or whereat the Directors resolve to exercise any of
the rights of the Company (whether by the exercise of voting
rights or otherwise) to appoint or concur in the appointment of 2
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 Tespect of his own appointment
or the arrangement or variation of the terms thereof.

100. ‘The continuing Directors or a sole continuing Director
may act notwithstanding any vacancies, but if and so long as the
number of Directors is reduced below the minimum number fixed
by or in accordance with these presents the continuing Directors
or Director may act for the purpose of filling up such vacancies or of
sumraoning General Meetings, but not for any other purpose. If
there be no Directors or Director able or willing to act, then any
two members may summon a General Meeting for the purpose of
appointing Directors.

101 The Ministers shall appoint one of the Government
Directors to be Chairman of Directors, who shall preside as such
at all meetings at which he is present, but if at any time there be no
Chairman, or if at any meeting the Chairman be not present within
five minutes after the time appointed for holding the same, the
Deputy Chairman shall be Chairman of the meeting: Pro:rided
that if at any time there be no Chairman and no Depua; Chairman
or if at any meeting neither the Chairman nor the Deputy Chairm;n



27

be present within five minutes after the time appointed for holding

the same, the Directors present may choose one of their number
to be Chairman of the meeting.

. 102. The Directors shall have power, at any time and from
time to time, after consultation with the Ministers, to appoint one
of their number to be Deputy Chairman of Directors, and the Deputy
Chairman may be paid such extra remuneration by way of salary
as the Directors may determine,

103. A resolution in writing signed by all the Directors shali
be as effective as a resolution passed at 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,

104, The Directors may delegate any of their powers to
committees 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 regulations which may
from time to time be imposed by the Directors.

105. 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
of the Directors, so far as the same are applicable and are not
superseded by any regulations made by the Directors under the
Jast preceding Article.

106. .All acts done by any meeting of Directors, or of a
committee of Directors, or by any 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 continnance in office of any such Director, or person acting
as aforesaid, or that they or any of them were disqualified or had
vacated office, or were not entitled to vote, be as valid as if every
such person had been duly appointed and was gualified and had
continued to be a Director and had been entitled to vote.

BORROWING POWERS

107. (») Subject as hercinafter provided the Directors may
exercise all the powers of the Company to borrow money, anq to
mortgage or charge its undertaking, prop«;rty and uncalled f:apltal,
and to issue debentures and other securities, whether outright or
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as collateral security for any debt, liability or obligation of the
Company or of any third party.

(8) The Directors shall restrict the borrowings of the
Compary and exercise all voting and other rights or powers of cont;ol
exercisable by the Company in relation to its subsidiary companies
(if any) so as to secure (so far, as regards subsidiaries, as by sgch
exercise they can secure) that the aggregate amount for the time
being remaining undischarged of all moneys borrowed by t!le
Company and/or any of its subsidiaries (the Company and its
subsidiaries buing hereinafter called “the Group™) and for the
time being owing to persons outside the Group shall not at any
time without the previous sanction of an Ordinary Resolution of
the Company exceed an amount equal to four times the Share
Capital and Consolidated Reserves.

(©) For the purposes of the said limit there shall be taken
into account as borrowed moneys of the Group (to the extent that
the same would not otherwise fall to be taken into account) :—

(i) the principal amount outstanding in respect of any
debentures of any member of the Group which are not
beneficially owned within the Group;

(i) the principal amount outstanding under any acceptance
credit (not being an acceptance in relation to the purchase
or sale of goods in the ordinary course of trading) opened
by any bank or accepting house on behalf of or in favour
of any member of the Group;

(iii) the nominal amount of any share capital and the
principal amount of any dehentures or other borrowed
moneys of any person outside the Group the redemption
or repayment whereof is guaranteed or secured by any
member of the Group;

(iv) any fixed or minimum premium payable on final redemption
or repayment of any debentures, share capital or other
borrowed moneys falling to be taken into account;

but moneys borrowed for the purpose of repaying or redeeming (with
or without premium) the whole or any part of any borrowed moneys
falling to be taken into account and intended to be applied for such
purpose within four months after the borrowing thereof shall not

during such period, unless and to the extent so applied, themselves be
taken into account.
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(D) No person dealing with the Company or any of its sub-
§idia1'ies shall be concerned to see or enquire whether the said limit
is observed and no debt incurred or security given in excess of such
limit shall be invalid or ineffectual unless the lender or the recipient
of the security had, at the time when the debt was incurred or security
given, express notice that the said limit had been ar would thercby
be exceeded.

(8) “ Share Capital and Consolidated Reserves ” means at
any material time the amount standing to the credit of the share capital
account of the Company plus the aggregate amount standing to the
credit of the consolidated capital and revenue reserves (including any
share premium account or capital redemption reserve fund) plus or
minus the amount standing to the credit or debit (as the case may be)
of the consolidated profit and loss account all as shown in the latest
published group accounts but adjusted as may be necessary and
appropriate to take account of any subsidiary not consolidated in such
accounts and any increase in or reduction of the issued and paid-up
share capital of the Company since the date to which the consolidated
balance sheet incorporated in such accounts shall have been made up
and any distributions (other than normal preference dividends and
interim dividends paid in each case out of profifs earned since such
date) in cash or specie made, recommended or declared from such
reserves or profit and loss accouat and not provided for in such
accounts; excluding any sums set aside for taxation on profits earned
down to the date of the said balance sheet; deducting any amount
for goodwill or any other intangible asset shown as an asset in
such balance sheet (as adjusted); and deducting any amount attributable
to minority interests; and after making such other adjustments Gf
any) as the Auditors may consider appropriate. For the purposes
of the foregoing share capital allotted shall be treated as issued
and share capital called up or payable at any fixed future date
within the following six months shal} be ireated ‘as already paid and
if the Company proposes to issue any shares for cash and such issue
has been underwritten then such shares shall be deemed to have been
issued and the subscription moneys (including any premium) payable
in respect thereof within the following six months shall be deemed
to have been paid up. The certificate of the Auditors as to the amount
of the Share Capital and Consolidated Reserves at any time shall be
conclusive and binding upon all concerned.

GENERAL POWERS OF DIRECTORS

108. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are
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not by the Statutes or by these presents re_quired to be exercised by
the Company in General Meeting, sub_ject nevertheless o any
regulations of these presents, to the provisions qf the Statutes,' to the
Sugar Act and to such regulations, being not inconsistent with t}]e
aforesaid reguladions or provisions, as may be prescribed by Special
Resolution of the Company, but no regulation so made by the Company
shall invalidate any prior act of the Directors which would have I?een
valid if such 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 other Article.

109. The Directors may establish any local boards or
agencies for managing any of the affairs of the Company, either
in the United Kingdom or elsewhere, 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 boards, or any of
them, to fill any vacancies therein, and to act notwithstanding
vacancies, and any such appointment or delegation may be made
upon such terms and subject to such conditions as the Directors
may think fit, and the Directors may remove any person so
appointed, und may annul or vary any such delegation, but no person
dealing in good faith and without notice of anv such annulment or
variation shall be affected thereby.

11C. 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 ft, and any such power of attorney
may contain such provisions for the protection and convenience of
ersons dealing with any such attorney 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,

111. The Directors may from time to ¢
to an oifice or employment having a designation or title i i
: itle inc [
word “ Director ” or attach to any existing o ding the

ch to ffice or employment wit
the Company such a designation or title, The inclusiolljl o}ti the w&g

ime appoint any person
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* _D.irector ? in the designation or title of any office or employment
with the Company shall not imply that the holder thereof is a Director
of the Company nor shall such holder thereby be empowered in any
respect to act as a Director of the Company or be deemed fo be a
Director for any of the purposes of these presents.

112. 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.

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

114. All cheques, promissory notes, drafts, bills of exchange,
and other negotiable or transferable instruments, and all receipts
for moneys 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.

115. Except to the extent permitted by the Statutes no part
of the funds of the Company shall be employed in the subscription
for or purchase of or in loans upon the security of shares in the
Company or in any company which is its holding company nor 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 or make any loan to any of the Directors or to any
director of any company which is its holding company or enter into
any guarantee or provide any security in connection with any such
loan. The powers of the Directors shall be restricted accordingly.

SECRETARY

116. 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 claim for damages for breach of any
contract of service between him and the Company. If thought fit two
or more persons may be appointed as Joint Secretaries. The Directors
may also appoint from time to time on such terms &3 they may think
fit one or more Assistant Secretaries.
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THE SEAL

117. The Directors shall provide for the safe custody of the
Seal, which shall only be used by the authority of the Directors 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
be signed antographically by one Director and the Secretary or by two
Directors save that as regards any certificates for shares or debentures
or other securities of the Company the Directors may by resolution
determine that such signatures or either of them shall be dispensed
with or affixed by some method or system of mechanical signature.

AUTHENTICATION OF DOCUMENTS

118. Any Director or the Secretary or any persoin appointed
by the Directors for the purpose shail 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 accounts
relating to the business of the Company, and to certify copies thereof
or extracts therefrom as true copies or extracts; and where any books,
records, docurnents or accounts areé elsewhere than at the Office the
local manager or other officer of the Company having the custody
thereof shall be deemed to be a person appointed by the Directors as
aforesaid. 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 upon 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.

RESERVES

119. In addition to placing sums to reserve pursuant to Article
134 hereof the Directors may from time to time set aside out of the
profits of the Company and carry to reserve such sums as they tuink
proper which, at the discretion of the Directors, shall be applicable for
any purpose to which the profits of the Company may properly be
applied and pending such application may either be employed in the
business of the Company or be invested. The Directors may divide
the reserve into such special funds as they think fit and may consolidate
into one fund any special funds or any parts of any special funds into
which the rescrve may have been divided. The Directors may also
without placing the same to reserve carry forward any profits.
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DIVIDENDS

120. The Company may by Ordinary Resolution declare
dividends but no such dividend shall exceed the amount recommended
by the Directors.

121. 1f and so far as in the opinion of the Directors the profits
of the Company justify such payments, the Directors may declare
and pay the fixed dividends on any class of shares carrying a fixed
dividend expressed to be payable on fixed dates on the half-yearly
or other dates prescribed for the payment thereof and may also
from time to time declare and pay interim dividends on shares
of any class of such amounts and on such dates and in respect of
such periods as they think fit.

122. No dividend shall be paid otherwise than out of profits.

123. 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 portions of the period in respect of which the dividend
is paid. For the purposes of this Article no amount paid on 2 share
in advance of calls shall be treated as paid on the share.

124. Subject to the provisions of the Statutes, where any
asset, business or property is bought by the Company as from a
past date the profits and losses thoreof as from such date may at
the discretion of the Directors in whole or in past be carried to
revenue account and treated for all purposes as profits or losses
of the Company. Subject as aforesaid, if any shares OF securities are
purchased cum dividend or interest, such dividend or interest may
al the discretion of the Directors be treated as revenue, and it shall
not be obligatory to capitalise the same OT any part thereof.

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

126. The Directors may retain any dividend or other moneys
payable on or in respect of a share n which the Company has a
Jien, and may apply the same in or lowards satisfaction of the
debts. labilities or engagements in respect of which the lien exists.

127. The Directors may retain the dividends payable upon

shares in respect of which any persou is under the provisions as to
the transmission of shares hereinbefore contained entitled to become

1772
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a member, or which any person is under those provisivns entitled
to transfer, until such person shall become a member in respect of
such shares or shall transfer the same.

128. The payment by the Directors of any unclaimed dividend
or othier moneys payable on or in respect of a share into a separafe
account shall not constitute the Company a trustee in respect
thereof and any dividend unclaimed after a period of twelve years
from the date of declaration of such dividend shall be forfeited and
shall revert to the Company.

129, The Company may upon the recommendation of the
Directors by Ordinary Resolution direct payment of a dividend
in whole or in part by the distribution of specific assets (and in
particular of paid-up shares or debentures of any other company)
and the 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.

130. 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
thereta (or, if two or more persons are registered as joint holders
of the share or are entitled thereto in consequence of the death or
bankruptcy of the holder, to any one of such persons) or to such
person and such address as such member or person or persons may
by writing direct. Bvery such cheque or warrant shall be made
payable to the order of the person to whom it is sent or to such
person as the holder or joint holders or 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.

131, If two or more persons are registered as joint holders of
any share, or are entitled joinily to a share in consequence of
the death or bankruptcy of the holder, any one of them may give
effectual receipts for any dividend or other moneys payable or property
distributable on or in respect of the share.
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132, Any resolution declaring a dividend on sharzs of any
class, whether a resolution of the Company in General Meeting
or a resolution of the Directors, may specify that the same snall
be payable to the persons registered as the holders of such shares
at the close of business on a particular date, notwithstanding that
it may be a date prior to that on which the resolution is passed,
and thereupon the dividend shall be payable to them in accordance
with their respective holdings so tegistered, but without prejudice to
the rights inter se in tespect of such dividend of transferors and
transferees of any such shares. The provisions of this Article
shall enutatis mutandis apply to capitalisations to be effected in
pursuance of the next following Article.

CAPITALISATION OF PROFITS AND RESERVES

133. The Company may upon the recommendation of the
Directors by Ordinary Resolution authorise the Directors to
capitalise any sum standing to the credit of any of the Company’s
reserve accounts (including Share Premium Account and Capital
Redemption Reserve Fund but excluding the reserves mentioned in
the next following Article) or any sum standing to the credit of profit
and loss account or otherwise available for distribution, provided
that such sum be not required for paying the dividends on any
shares carrying a fixed cumulative preferential dividend, and to
appropriate such sum to the holders of Ordinary Shares in the
proportions in which such sum would have been divisible amongst
them had the same been a distribution of profits by way of dividend
on the Ordinary Shares and to apply such sum on their behalf in
paying up in full unissued shares (not being redeemable shares) for
allotment and distribution credited as fully paid up to and amongst
them in the proportion aforesaid. In such event the Directors shali
do all acts and things required to give effect to such capitalisation,
with full power to the Directors to make such provisions as they
think fit for the case of shares becoming distributable in fractions
(including provisions whereby the benefit of fractional entitlements
accrue to the Company rather than to the members concerned). The
Directors may authorisc any person to enter on behalf of all the
members interested into an agreement with the Company providing
for such capitalisation and matters incidental thereio and any agree-
ment made under such authority shall be effective and binding on
all concerned.

134. ‘The Directors shall comply with any directions duly given
under sub-section (3) of Section 23 of the Sugar Act as to placing
to reserves kept for the purposes therein mentioned any sums specified
in such directions. Pending the application of any sums so placed
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to the said reserves for the pu:posss for which such reserves are kept,
all sums placed to any reserve pursuant to any such directions may,
subject tn any such directions as to the investment thereof, at the
discietion of the Directors either be employed in the business of
the Company or be invested in such investments (other than shares
of the Company) as the Directors may from time to time think fit.

MINUTES AND BOOKS

135. 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.

(B} 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.

136. Any register, index, minute book, book of account or
" other book required by these presents or the Statutes to be kept
by or on behaii nf the Company may be kept either by making
entries in bound books or by recording them in any other manner.
In any case in which bound books are mot used, the Directors
shall take adequate precautions for guarding against falsification and
for facilitating its discovery.

ACCOUNTS

137. 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 inspecting any account
or book or document of the Company except as conferred by statute
or authorised by the Directors.

138.  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 Teports as
may be necessary.
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139, A copy of every balance sheet and profit and loss account
which is to be laid before a General Meeting of the Corupany
tincluding every document required by law to be attached or annexed
thereto) shall not less than twenty-one Cays before the date of the
meeting be sent to every member of, and every holder of deventures
of, the Company and to every other prrson who is entitled to receive
notices of meetings from the Comrany under the provisions of the
Statutes or of these presents: Provided that this Axticle shall not
require a copy of these documents to be sent to mOIC than one of
joint holders or to any person of whose address the Company is
not aware, but any menber or holder of 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 quotation
on any Stock Exchange in the United Kingdom for all or any of the
shares or debentures of the Company shall for the time being be in
force, there shall be forv-arded 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

140. Subject to the provisions of the Statutes, all acts done
Ly 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.

14]1. The Auditor shall be entitled to attend any Gerneral
Meeting and to reccive all notices of and other comrzunications
refating to any General Meeting which any member is entitled to
receive, and to be heard at any General Meeting on any part of
the business of the meeting which concerns him as Auditor.

MNOTICES

142, Any notice or document (including a share certificate)
may be served on or delivered to any member by the (lompany
cither personally or by sending it through the post in a prepaid
cover addressed 10 such member at his registered address, or (f
he has no registered address within the United Kingdom) to the
address, if any, within the United Kingdom supplied by hin. to the
Cor 'many as his address for the service of notices, Where a notice
or otn# document s served or sent by post, service or delivery shall
be deemed to be efferted at the expiration of twentv-four hours (or,
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where second-class mail is employed, forty-eight hours) after Fhe
time when the cover containing the same is posted and in proving
such scrvice or deluwvery it shall be sufficient to prove that such cover
was properly addressed, stamped and posted.

143. 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 Members and notice so given shall be sufficient notice
to all the joint holders.

144. A person entitled to a share in consequence of the death
or bankruptcy of a member upon supplying to the Company such
evidence as the Directors may reasonably require to show his title
to the share, and upon supplying also 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 suffi-
cient service or delivery of such notice or document on all persons
interested (whether jointly with or as claiming through or under
him) in 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 that such member
be then dead or bankrupt, and whether or not the Company have
notice of his death or bankruptey, be deemed to have ¢ it duly
served or delivered in respect of any share registered in the name
of such member as sole or joint holder.

145. A member who (having no registered address within the
United Kingdom) has not supplied to the Compasny an address within
the United Kingdom for the service of notices shall not be entitled
to receive notices from the Company.

WINDING UP

146. If the Company shall be wound up (whether the liquidation
is woluntary, 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
property of one xud or shall consist of properties of different kinds,
and may for such purpose set such value as he deems fair upon any
one or more class or classes of property and may determine how such
division shall be carried out as between t'e members or different
classes of members. The Liquidator may. with the like authority,
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vest any part of the assets in trustees upon such trusts fr 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 10 contributory shall be compelled to accept
any shares or other property in respecs of which there is a liability.

INDEMNITY

147. Subiject to the provisions of and so far as may be permitted
by the Statutes, every Director, Auditor, Secretary OT other officer
of the Company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and liabilities incurred by
him in the execution and discharge of his duties or in relation thereto.
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THE COMPANIES ACTS 1948 TO 1%&1

BRITISH SUGAR CORPORATION LIMITED

Special Resolution

Passed 14 January 1982

At the ANNUAL GENERAL MEETING of BRITISH SUGAR
CORPORATION LIMITED held at The Hyde Park Hotel, 66
Knightsbridge, London SWl, on Thursday, the l4th day
of January. 1982 the following Resolution was passed
as a SPECIAL RESOLUTION :

THAT the Company's Memorandum of Association be
altered by deleting existing clause 3 thereof and by
substituting therefor the clause set out in the
document marked "A" produced to this Meeting and for
the purpose of identification signed by the Chairman
hereof and that the Regulations contained in the
printed document marked "B" produced to this Meeting
and for the purpose of identification signed by the
Chairman hereof be adopted as the Articles of Associ-
ation of the Company in substitution for and to the
exclusion of all the exigting Articles of Association.

N. WHITTAKER/,
Secretary

Presented by :
FRESHFIELDS
Grindall House

25 Newgate Street
London BClA 7LH
{GLBD/CSL/EJM)
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PROPOSED NEW OBJECTS CLAUSE
The objects for which the Company is established are:~

To carry on the business of manufacturers and refiners of and
dealers in all kinds of sugar and sugar products, saccharine
and other sweeteners, molasses, and the like articles; and to
manufacture jams, preserves, syrups, liqueurs, alcohol,
foodstuffs, and all other commodities, articles ox things of
whatsoever nature in the manufacture of which sugar or other
like material is utilised or which may conveniently be
produced, manufactured or dealt with in connection therewith
or which competes with "any such commodities, articles oxr
things; and to buy, acquire, sell, convert, treat, prepare,
process, manufacture, improve, refine, render marketable and
dispose of feeding stuffs, yeast, fertilisers, pulp, manure,
and all by-products and subsidiary products which may result
from the conversion, treatment, preparation, processing,
manufacture, improvement orlrefining of sugar or from any of

the other commodities, articles or things aforesaid.

To carry on the business of farming in all its branches and to
grow, cultivate, work, win, rear, breed and stock every kind
of vegetable, animal, fish, bird and produce of all kinds and
to mine, extract, excavate, work and win all produce and

products of whatsoever nature.

To acquire, treat, prepare, process, manufacture, convert,
improve, refine, render marketable, turn to account, sell,
hire, let or in any way dispose of (or of an interest in) and
deal in and with every produat, produce, material, machine,

appliance or thing of whatsoever nature.

To carry on the business of manufacturers, and suppliers of

and dealers (whether by wholesale or retail) in all kinds of
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(F)
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drugs, chenicals, @8 .chemicals, agxizultural Tertilizer,
drugs,

hort:nilture products, eRNLGal andé proprietary nedicine .

veteraipiry  products, acids, salts, alkalis, chemie
preparivicns, articlas and compounds (whether of apipg
vegetable or mineral origin) of whatsoever nature g
se.ient1fic 4pparatus, educational and laboratery equipment agg

supplies cf ail kinds.

To make expariments, tests, and carry on all kinds of research
and davelopment work and to act as advisers and consultants,
whether in connection with, or regarding, any business whether
the Company is from time to time permitted to carry on such
business or not and whether for profit or in the opinien of

the Directors otherwise for the benefit of the Company.

To search, prospect, explore for, win, and to cairy on
business in any part of the world as producers, manufacturers,
refiners, distillers, storers, suppliers and distributers,
importers and eicporters of and dealers in, petroleun,
petroleum products, mineral oils, natural gas end other
hydrocarbon fuels and substances whatsocever both fluid and

solid, metals, stones and mineral substances of every
description.

To carry on business as civil, mechanical, electrical,
chemical, electrenic, hydraulic, optical and general engineers
and contractors, founders, smiths, metal workers, machinists
and manufacturers cf all kinds and to purchase, acquire,
erect, develop, build, construct, vrefurbish, reconstruct,
renovate, improve, execute, carry out, equip, maintain,
dismantle, demolish,.work, manage, control, sell, rent, lessé
hire, dispose of (or of ar snterest in) and deal in and with
works, plant, equipment, ..chinery, vehicles, apparatus and
property of all kinds.

i
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%o  acquire, eract, build, comstruct, lay down, develop,
. wecute, carry out, equip, enlarge, alter, demolish, pull
dos. . weconstruct, administer, maintain, manage, deal with,
deel ia, ¢.acrol, excavate, open and 'work land, plants,
foundries, mines, guarries, fisheries, mills, wharves,
jetties, Cauals, docks, watercourses, hydraulic WOLKS,
bridges, seservoirs, roads, ways, tramways, railways,
gasworks, electric works, factories, warehouses, depots,
offices, dwelling houses, shops, stores and other buildings,
structures, utilities, facilities and works of all kinds,
whether for <he purposes of the Company or for sale, letting
or hire to or in return for any consideration from cay
company, firm, association, club or person, OT otherwise in
the opinion of the Directors for the benefit of the Company
and to contribute to, subsidise or otherwise assist in oz

carry out any part of the same.

To purchase, acquize, produce, manufacture and deal in all
kxinds of articles and things required for the puxrpose of any
business or activity authorised to be carried on by the
Company o which in the opinion of the Directors may be

advantageous in connection with any such business or activity.

To purchase, or otherwise acquire for any estate ox interest
any property or assets or any concessions, licences, grants,
patents, trade marks, copyrights, o other exclusive or
non-exclusive rights of any kind and to develop and turn to
account and deal with the same in such manner as may be

thought £it.

Te carry on the business of & holding company and to
co-ordinate, finance and manage all or any part of the
businesses and operations of any and all companies controlled
directly or indirectly by the Company or in which the Company
is interested, whether as 4 shareholder or otherwise and
whether directly or indirectly and to pruvide sexvices of all

kinds for any and all such companies.

-3



(L)

)

(N)

(0)

(P)

Q)

To carry on any other business of any nature whatsoever which
may seem +{o the Directoxrs to be capable of being conveniantly
carried on in connection or conjunction with any business pf
the Company hereinbefore or hercinafter authorised or to be
expedient with a view to rendering profitable or nmors
profitable any of the Company's assets or utilising its

know-how or expertise.

To borrow and raise money and to secure or discharge any debt
or obligation of or binding on the Company in such manner as
may be thought fit and in particular by mortgages and charges
upon all or dny part of the undertaking, property and assets
(present and future) and the uncalled capital of the Company,
or by the creation and issue on such terms as may be thought
expedient of debentures, debenture stock or other securities

of any description.

To draw, make, accept, endorse, discount, negotiate, execute
and issue and to buy, sell and deal with bills of exchange,
promissory notes, bills of lading, warrants and othex

negotiable or transferable instruments and securities of all

descriptionsg.

To amalgamate or enter into partnership or any joint venture
or profit-sharing arrangement or other association or

co-operate in any way with any company, firm or person.

To promote or join in the promotion of and incorporate and

wind up any company, whether or not having objects similar t0
those of the Company.

L]
(1) To advance, lend or deposit money or give credit to oF
with any company, firm or person on such terms as may be
thought fit 4in particular with or without charging

interest or commission and with or without security.
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(ii) To guarantee or give indemnities or provide security,
whether by pexrsonal covenant or by mortgoge or charge
upon all or any part of the undertaking, property and
assets (present and future) and the uncalled capital of
the Company, or by all or any such methods, for the
performance of any contracts or obligations, and the
payment of capital or principal (together with any
premium) and dividends or interest on any shares or
debentures or other obligations of any persomn, firm or
company including (without limiting the generality of rhe
foregoing) any company which is for the time being a
holding or subsidiary company of. the Company or ancther
subsidiary company of any such holding company or is

associated with the Company in business.

(iii) To dissue any securities which the Company has power to
issue for amny other purpose by way of security or
indemnity or in satisfaction of any liability undertaken

or agreed to be undertaken by the Company.

(R} To sell, lease, rent, grant licences, easements and other
rights over, and in any other manner deal with or dispose of,
the undertaking, property, assets, rights and efiects of the
Company or any part thereof for such consideration as may be
thought £it, and in particular for shares or other securities,

whather fuliy or partly paid up.

(8) To subscribe, underwrita, purchase, or otherwise acquire, and
to hold, dispose of, and deal with and in, any shares or otheyr
securiti¢s or investments of any nature whatsoever, and any
options, wights ox interest in respect thereof, and to buy and

sell Fforeign exchange.

(T) To take all necessary oOX proper steps in Parliament or with
the authorities, national, local, municipal or otherwise, of

anvy plac: in which the Company may have interests, and to

Y

Y
At




(©)

carry on any negotiations or cperations for the purpose of
directly or indirectly carxrying out the objects of the Company
or effecting any modification in the constitution of the
Company Or furthering the interests of its membars, and tg
oppose any such steps taken by any other company, firn or
person which may be considered likely directly ‘or indirectly

to prejudice the interests of the Company or its members.

To procure the registration or incorporation of the Company in

or under the laws of any place outs ide England.

(V) To subscribe or guarantee imoney for any national, 1local,

W)

charitable, benevolent, public, general or useful object or
for any exhibition, or for any purpose which may be considered
likely directly or indirectly to f{urther the objects of the

Company or the interests uf its membexs.

(i) To establish and maintain or contribute to any pension or
superannuation funds for the benefit of, and to give or
procure the giving of donations, gratuities, pensions,
allowances or emoluments to any individuals who are or
were at any time in the employment or service of the
Company or of any company which is its holding company orf
is a subsidiary of the Company or any such holding
company oxr otherwise is alljed to or associated with the
Company, or who are or were at any time directors or
officers of the Company or of any such other company, and
the wives, widows, families and dependants of any such
individuals; to establish and subsidise or subscribe to
ary institutions, associations, clubs or funds which may
be considered likely to benefit any such persons or to
further the interests of the Company or of any such other
company; and to make payments for or towards the

insurance of any such persons.
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(ii) To establish or contribute to any scheme for the
acquisition by trustees of shares in the Company or its
holding company to be held by or for the benefit of
employees (including any director helding a salaried
employment or office) of the Company or (so far for the
time being permitted by law) any of the Company's
subsidiaries and to lend money (so far as aforesaid) te
any such employees to enable them to acquire shares of
the Company or its holding company and to formulate and
carry inte effect any scheme for sharing profits with any

such employees.

To distribute among members of the Company in specie or
otherwise, by way of dividend or bonus or by way of reduction
of ecapital, all or any of the property or assets of the
Company, or any proceeds of sale or other disposal of any
property or assets of the Company, with and subject to any

incident authorised and consent required by law.

To do all or any of the things and matters aforesaid in any
part of the world, and either as principals, agents,
contractors, trustees or otherwise howsocever, and by or
through trustees, agents, subsidiary companies or otherwise

howscever, and either alone or in conjunction with others.

To purchase or otherwise acquire and undertake all or any paxt
of the business, property and liabilities of any company, firm
or person carrying on any business which the Company is
authorised to carry on or possessed of any property suitable

for the purposes of the Company.

To do all such other things as may be considered to be

incidental or conducive to any of the above objects.

And it is hereby declared that the cbjects of the Company as

specified in each of the foregoing paragraphs of this Clause (except

went
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se expressly provided in any paragraph)

only if and so far as otherwi
£ the Company and shall not he

shall be separate and distinct objects ©

in any way limited by reference to any other paragraph or the order in

which the same occur OT the name of the Company.
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PROPOSED NEW ARTICLES OF ASSOCIATION

ARTICLES OF ASSQCIATION Jf As at 19381
BRITISH SUGAR CORPORATION LIMITED

PRELIMINARY
1. The regulations in Table A in the First Schedvle to the

Companies Act 1948 (as amended by the Companies Acts 1967, 1976, 1980
and 1981) and in any Table A applicable to the Company under any former

enactment relating to companies shall not apply to the Company.

2. In these Articles (if not inconsistent with the subject or

context) the words and expressions set out in the first column below

shall bear the meanings set opposite to them respectively:-

WORDS
The Acts

The Statutes

These Articles

Office

Transfer Qffice

Seal
The United Kingdom
Honth

Year

MEANINGS
The Companies Acts 1948 to 1981.

The Acts and every other Act for the
time being in force concerning
companies and affecting the Company
and any reference to any section or
provision of the Statutes shall be
deemed to include a reference to any
statutory re~enactment or
modification thereof for the time
being in force.

These Articles of Association as from
time to time altered by Special
Resolution.

The registered office of the Company
for the time being.

The place where the Register of
Hembers is situate for the time
being.

The Common Seal of the Company.

Great Britain and Northern Ireland.
Calendar month. , T,

,‘r‘v\\\v h
Calendar year. L
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MEANINGS
WORDS
s Written or produced by 8Ny visg,
In writing substitute for writing or PATEYy g
and partly enother. .

Paid Paid or cradited as paid.
Pai
The expressions "debenture" and "debenture-holdey" shat

respectively include "debenture stock” and "debenture stockholder",

The expression "Secretary" shall include any person Appointe;
by the Directors to perform any of the duties of the Secretary and whare

two or more persons are appointed to act as Joint Secretaries shal}

include any one of those persons.

Words denoting the singular shall include the plural and vie

versd.

Words denoting the masculine shall include the feminine.
Words denoting persons shall include corporations.

All such of the provisions of these Articles as are applicsble
to paid-up shares shall apply to stock, and the words "share" mi
"shareholder" shall be construed accordingly.

Save as aforesaid any words or expressions defined in the 4cis
shall (if not inconsistent with the subject or context) bear the si¥
meaning in these Articles.

4 Special or Extraordinary Resolution shall be effective fof

ny purpose for which an Ordinary Resolution is expressed 1O be
required,

SHARE CAPITAL
The share capital of the Company at the date of the adepeiol

of t :
hese Artjcles is £30,000,000 divided into 60,000,000 Ordinary Shares
of 50 pence each.

3.
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VARIATION OF RIGHTS
4, Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any class
may, subject to the provisions of the Statutes, be varied or abrogated
either with the consent in writing of the holders of three-fourths of
the issued chares of the class or with the sanction of an Extraordinary
Resolutiun passed st a separate General Meeting of the holders of the
shares of the c¢lass (but not otherwise) and may be so varied or
abrogated either whilst the Company is a going concern or during or in
contemplation of a winding up. To every such separate General Meeting
all the provisions of these Articles relating to General Meetings of the
Company and to the proceedings thereat shall mutatis mutandis apply,
except that the necessary quorum shall be two persons at least holding
or representing by proxy one-third in nominal amount of the issued
shares of the class (but so that if at any adjourned meeting a quorum as
above defined is not present, any one holder of shares of the class
present in person or by proxy shall be a quorum) and that any holder of
shares of the class present in person or by proxy may demand a poll and
that every such holder shall on a poll have one vote for every share of
the class held by him. The foregoing provisions of this Article shall
apply to the wvariation or abrogation of the special rights attached to
some only of the shares of any class as if each group of shares of the
class differently treated formed a separate class the special rights

whereof are to be varied.

5. The special rights conferred upon the holders of any shares or
class of shares issued with preferred or other special rights shall not
unless otherwise expresély provided by these Articlés or the terms of
issue thereof be deemed to be varied by the creation or issue of further
shares ranking as regards participation in the profits or assets of the
Company in some or all respects pari passu therewith but in no respsct

in priority thereto.
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ALTERATION OF SHARE CAPITAL
6. The Company wmay from time to time by Orlinary Resolution
increase its capital by such sum to be divided into shares of such
amounts as the resolution shall prescribe. All new shares shall be
subject to the provisions of these Articles with reference to allotment,
payment of «calls, lien, transfer, transmission, forfeiture and

otherwise,

7. The Company may by Ordinary Resclution:-

(A} Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares and authorise
the Directors to make such provisions as the Directors think
fit for the case of any fractions arising in the course of
such consolidation and division but so that the Directors
shall not be permitted to provide for the sale of shares
representing fractions except on terms that the net proceeds
are distributed among the members in respect of whose shares

the fractions arise.

(B) Cancel any shares which, at the date of the passing of the
resoluticn, have not been taken, or agreed to be taken, by any
- .sson and diminish the amount of its capital by the amount of

the shares so cancelled.

(C) Sub-divide its shares, or any of them, into shares of smallexr
amount than is fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of the Statutes),
and so that the resolution whereby any share is sub-divided
may determine that, as between the holders of the shares
resulting from such sub-divisioi, one or more of the shares
may, as compared with the others, have any such preferred,
deferred or other special rights, or be subject to any such
restrictions, as the Company has power to attach to unissued
or new shares but so that in the sub-division the proportion

between the amount paid end the amount, if any, unpaid on each
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share resnulting from the sub~division shall be the same as it
was in the case of the share from which such shares were

derivea.

8. Subject tn the provisions of the Statutes, the Company may by
Special Resolution reduce its share capital or any Capital Redemption

Reserve Fund or Share Premium Account in any manner.

SHARES

9. Except as required 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 compelled in any way to recoguise any equitable,
contingent, future or partial interest in any share, or any interest in
any fractionai part of a shere, or (except only as by these Articles or
by law otherwise provided) any other right in respect of any share,
except an absolute right to the entirety therecf in the registered
holder.

10. Without prejudice to any upecial rights previously conrferred
on the holders of any shares or class of shares for the time being
issued, any share in the Company wmay be issued with such preferred,
deferred or other special rights, or subject to such restrictions,
whether in regard to dividend, return of capital, voting or otherwise,
as the Company may from time to time by Ordinary Resolution determine
(oxr, failing any such determination, as the Directors may determine) and
subject to the provisions of the Statutes the Company may issue shares
which are to be redeemed, or are liable to be redeemed at the option of

the Company or the shareholder.

11, Subject te the provisions of the Statutes, all unissued shares
shall he at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such times

and on such terms as they think proper.

12, The Company may exercise the powers of paying commissions

conferred by the Statutes to the full extent thereby permitted. The
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Company may also on any issue of shares pay such brokerage as may b
layful.

13. The Directors may at any time after the allotment of any share

but before any person has been entered in the Register of Members as the

" holder recognise a renunciation thereof by the allottee in favour of

some othier person and may accord to any allottee of & share a right to
effect such renunciation upon and subject to such terms and conditions

as the Directors may think fit to impose.

SHARE CERTIFICATES

14, Every share certificate shall be issued under the Seal {or a=n
offical seal kept under Section 2 of the Stock Exchange (Completion of
Bargains) Act 1976 or, in the case of shares on a branch register, an
official seal for use in the relevant territory) and shall specify the
number and class of shares to which it relates and the amount paid up
thereon. No certificate shall be issued representing shares of more
than one class. No certificate shall normally be issued in respect of
shares held by a stock exchange nominee within the meaning of the
Statutes.

15. In the case of a share held jointly by several persons the
Company shall not be bound to issue more than one certificate therefor
and delivery of a certificate to ome of joint holders shall be

sufficient delivery to all.

16. Any person (subject as aforesaid) whose name is enterad in the
Register of Members in respect of any shares of any one class upon the
issue or transfer thereof shall be entitled without payment to a
certificaza therefor (in the case of issue) within one month (or such
longer period as the terms of issue shall provide} after allotment or
(in the case of a transfer of fully paid shares) within fourteen days
after lodgment of tramsfer or (in the case of a transfer of partly-paid

shares) within two months after lodgment of transfer,
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17, Where part only of the shares comprised in a share certificate
are transferred the old certificate shall be cancelled and a new
certificate for the balance of such shares issued in lieu without

charge.

18. (A) Any two or more certificates representing shares of any one
class held by any member may at his raquest be cancelled and a single

new certificate for such shares issued in lieu without charge.

(B) If any member shall surrender for cancellation a share
certificate representing shares held by him and request the Company to
issue in lieu two or more share certificates representing such shares in
such proportions as he may specify, the Directors may, if they think

fit, comply with such request.

(C) 1If a share certificate shall be damaged or defaced or alleged
to have been lost, stolen or destroyed a new certificate reprasenting
the same shares may be issued to the holder upon trequest subject to
delivery up of the old certificate or (if alleged to have been lost,
stolen or destroyed) compliance with such conditions as to evidence and
indemnity and the payment to the Company of all expenses incidental to
the investigation of evidence of loss, theft or destruction and the

preparation of the requisite form of indemnity.

(D) In the case of sheres held Jointly by several persons any
request pursuant to this Article may be made by any one of the Jjoint
holders.

CALLS ON SHARES
19, The Directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premium) but
subject always to the terms of issue of such shares. A call shall be
deemed to have been made at the time when the resolution of the
Directers authorising the c¢all was passed and may be made payable by

instalmencs.



20. Each member shall (subject to receiving at least fourteen
days' notice specifying the time or times and place of payment) pay to
the Company at the time or times and place so specified the amount
called on his shares. The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof. A call may be

revoked or postponed as the Directors may determine.

21. If a sum called in respect of a share is not paid before or on
the day appointed for payment thexeof, 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 such rate as the Directors
determine but the Directors shall be at liberty in any case or cases to

waive payment of such interest wholly or in part.

22, Any sum (whether 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 alleotment or at any fixed date shall for all the purposes
of these Articles be deemed to be a call duly made and payable on the
date on which by the terms of issue the same becomes payaﬁle. In case
of non-payment all the relevant provisions of these Articles as to
payment of interest and expenses, forfeiture or otherwise shall apply as

if such sum had becom: payable by virtue of a call made and notified.

23. The Directors may on the issue of shares differentiate between
the heolders as to the amount nf c¢alls to be paid and the times of
payment.

24, The Directors may if they think fit receive from any member
willing to advance the same all or any part of the moneys (whether oa
account of the nominal valie 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 tante the 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
payacle) the Company may p.y interest at such rcate as the member paying

such sum and the Directors agree upon.
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FORFEITURE AND LIEN
25. If a member fails to pay in full any call or instalment of a
call on the day appoincerd for payment thereof, the Directors may at é&ny
time thereafter serve a notice on him requiring payment of so much of
the call or instalment as is unpaid together with any intecest which may
have accrued thereon and any expenses incurred by the Company by reason

of such non-payment.

26. The notice shall name a further day (mot being less tham seven
days from the date of service of the notice) on oxr before which and the
place where the payment required by the notice is to be made, and 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.

27. 1f 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 thereafter, before payment of all calls and interest and
expenses due in respect thereof has been made, be forfeited by a
resolution of the Directors to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited share and not
actually paid before forfeiture. The Directors may accept a surrender
of any share liable to be forfeited hereunder upon such terms and
conditions as may be agreed and, subject to such terms and conditions, a

surrendered share shall be treated as if it had been forfeited.

a8. Subject to the Statutes and these Articles, a share so
forfeited or surrendered shall become the property of the Company and
may be sold, re-allotted or otherwise disposed of either to the person
who 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 think fit and at any time before a sale,
re-allotment or disposition «he forfeiture or surrender may be cancelled
on such terms as the Directors +hink fit. The Directors may, if

necessary, authorise some person to transfer a forfeited or surrendered

share to any such other person as aforesaid.
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29, A member whose spares 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 ZUompany 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 such rate as the Directors shall think fit from the date of
forfeiture or surrender until payment but the Directors may in their
absolute discretion waive payment of such interest either whally 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. 4 rerson
whose shares have been forfeited shall be bound to deliver and shall
forthwith deliver to the Company the certificate or certificates held by

him for the shares so forfeited.

30. The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of such
share and the Company shall also have 8 first and paramount lien on all
shares (other than fully paid shares) standing registered in the name of
8 single member for all the debts and liabilities of such member or his
estate to the Company and that whether the same shall have been incurred
before or after notice to the Company of any equitable or other interest
of any person other then such member and whether the period for the
payment ox discharge of the same shell have actually arriveld or 2ot and
notwithstanding that the same are joint debts or liabilities of such
member or his estate and any other person, whether a member of the
Company or not. The Company's lien (if any} on a share shall extend to
all dividends payable thereon. The Directors may waive any lien which
has arisen and may resolve that any share shall for some limited period

be exempt wholly or partially from the provisions of this Article.

31. The Company may sell in such manner as the Directors think fit
any share on which the Company has a lien, but no sale shall be made
unless 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

-10-
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notice ot intention to sell im de2fault shall have been given to the
holder for the time being of the share or the person entitled thereto by
reasen of his death or bankruptey.

32. 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 .iabilities in respect whereof the lien exists so far as the
same are presently payable and any rxesidue shall (subject to a like lien
for debts or 1liabilities 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 effect to any such sale the
Directors may authorise some person to transfer the shares scld to the

purchasexr.

33. 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 or surrendered or sold to satisfy a lien of the Company on a
date stated in the declaratien 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 thereof together with the share certificate delivered to a
purchaser or allottee thereof shall (subject to the execution of a
transfer if the same be required) constitute a good title to the share
and the person to whom the share is sold, re-allotted or disposed of
shall be registered as the 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 in reference to the forfeiture, surrender, sale,

re~alletment or disposal of the share.

‘TRANSFER OF SHARES
34. All transfexrs of shares may be effected by transfer in writing
in any form authorised by the Stock Transfer Act 1963 or in any other
form acceptable to the Directors and may be under hand only. The

instrument of transfer shall be signed by or on behalf of the transferor



and (except in the case of fu' \y-paid shares) by ©OF on behali of the
transferee. The transferor shall remain the holder of the shares
cancerned until the name of the transferee is entered in the Register of

tembers in respect thereof.

35. The registration of transfers may be suspended and the
Register of Members closed at such times and for such periods as the
Directors may from time to time determine and either generally oF in
respect of any class of shares. The Register of Members shall not be

closed for more than thirty days in any year.

36. The Directors may in their absolute discretion and without
assigning any reason therefor refuse to register any transfer of, oOTr
which includes, shares which are not fully paid. The Directors may also
refuse to register & transfer of shares (whether fully paid or not) in
favour of more than four persons jointly. If the Directors refuse to
register & transfer they shall within two months after the date on which
the transfer was lodged with the Company send to the transferee notice
of the refusal. .

37. The Directors may decline to recognise any instrument of
transfer unless the jinstrument of tyansfer is in respect of only one
class of share, is duly stamped and is deposited at the Transfer Office
accompanied by the relevant share certificate(s) and such other evidence
as the Directors may reasonably require ro show the right of the
transferor to make the transfer (and, if the instrument of transfer is
executed by scme other person on his behalf, the authority of that
person so 1o do). In the case of a stock exchange nominee within the
meaning of the Statutes the lodgment of share certificates will not be
necessaxry.
N .

38. All instruments of transfer which are registered may be

retained by the Company.

39. No fee will be charged by the Company in respect of the

registration of any instrument of transfer or probate or letters of

-12~
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administration or certificate of merriage or death or notice in lien of
distringas or power of attorney or other document relating to ox
affecting the title to any shares or otherwise for making any entry in

the Register of Members affecting the title to any shares.

40, The Company shall be entitled to destroy all instruments of
transfer of shares which have been registered at any time after the
expiration of six years from the date of registration thereof and all
dividend mandates and notifications of change of name or address after
the expiration of two years from the date of the recording thereof and
all share certificates which have been cancelled at any time after the
expiration of one year from the date of cancellation thereof and it
shall conclusively be presumed in favour of the Company that every entry
on the register purporting to have been made on the basis of an
instrument of transfer or other document so destroyved was duly and
properly made and every instrument of transfer so destroyed was a valid
and effective instrument duly and properly registered and every share
certificate so destroyed was a valid and effective document duly and
properly cancelled and every other document hereinbefore mentioned so
destroyed was a valid and effective document in accordance with the
recorded particulars thereof in the books or records of the Company:

Provided always that:-

(i) The provisions aforesaid shall apply only to the destruction
of a document in goed faith and without notice of any claim
(regardless of the parties thereto) to which the document

might be relevant;

(ii) Nothing herein contained shall be ceonstrued as imposing upon
the Company any liability in respect of the destruction of any
such document earlier thans as aforesaid orxr in any other
circumstance which would not attach to the Company in the

absence of this Article;

(iii) References herein to the destruction of any document include

references to the disposal thereof in any manner.

...]_3..
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TRANSMISSION OF SHARES
41, In case of the death of a shareholder the survivors or
survivor where the deceased was a joint holder, and the executors or
administrators of the deceased where he was a sole or only surviving
holder, shall be the only persons recognised by the Company as having
any title to his interest in the shares, but nothing in this Article
shall release the estate of a deceased liclder (whether sole or joint)

from eny liability in respect of any share held by hinm.

42, Any person becoming entitled to a share in consequence of the
death or bankruptcy of a member may (subject as hereinafter provided)
upon supplying to the Company such evidence as the Dizectors may
reasonably require to show his title to the share elect either to be
registered himsel? as holder of the share upon giving to the Company
notice in writing of such his desire or to have some person nominated by
him registered as the transferee thereof. If he shall elect to have
another person registered, he shall testify his election by executing a
transfer of the share to that person. All the limitations restrictions
and provisions of these Articles relating to the right to transfer and
the registration of transfers of shares shall be applicable toc any such
notice or transfer as aforesaid as if the death or bankruptecy of the
member had not occurred and the notice or transfer were a transfer

executed by such member.

43, Save as otherwise provided by or in accordance with these
Articles, a person becoming entitled to a share in consequence of the
death or bankruptcy of a member (upon supplying to the Company such
evidence as the Directors may reasonably require to show his title to
the share) shall be entitled to the same dividends and other adveantages
as those to which he would be entitled if he were the registered holder
of the share except that he® shall not be entitled in respect thereof
(except with the authority of the Directors) to exercise any right
conferred by membership in relation to meetings of the Company until he
shall have been registered as a member in respect of the share, The
Directors may at any time give notice requiring any such person to elect

either to be registered himself or to transfer the share and if the
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potice is not complied with within sixty days the Directors mey
thereafter withhold payment of all dividends or other moneys payable in
respect of the shkare until the requirements of the notice have been

complied with.

STOCK
44, The Company may from time to time by Ordinary Resolution
convert any paid-up shares into stock or reconvert any stock into

paid-up shares of any denominatiomn.

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

arose) as the Directors may from time to time determine.

46, The holders of stock shall according to the amount of the
stock held by them have the same rights, privileges and advantages as
regards dividend, return of capital, voting, and other matters as if
they held the shares from which the stock arose; but no such privilege
or advantage (except as regards participation in the profits or the
assets of the Company) shall be conferred by an amount of stock which

would not, if existing in shares, have conferred such privilege or

advantage.

47. All the provisions of these Articles applicable to fully paid
shares shall apply to stock and the word "share" shall be construed

accordingly.

GENERAL MEETINGS
48. An Annual General Meeting shall be held once in every year, at
such time (within & pericd 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.

49, The Directors may whensver they think fit, and shall on
requisition in sccordance with the Statutes, proceed to convene an

Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGE
5Q. 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 resolution 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. The period of notice shall in each case be exclusive of
the day on which it is served or deemed to be served and of the day on
which the meeting is to be held and shall be given in manner hereinafter
mentioned to all members other than such as are not under the provisions
of these Articles entitled :o receive such notices from the Company, to
each of the Directors and to the Auditors: Provided that a General
Meeting notwithstanding that it has been called by a shorter notice than
that specified above shall be deemed to have been duly called if it is

so agreed:-

(4) in the case of an Annual General Meeting by all the members

entitled to attend and vote thereat; and

(B) in the case of an Extraordinarxy General Meeting by & majority
in number of the members having a right to attend and vote
thereat, being a majority together hclding not less than 95

per cent. in nominal value of the shares giving that right.

Provided alsc that the accidental omission to give notice or to send a
form of proxy with a notice where required by these Articles to or the
non-receipt of notice or form of proxy by any person entitled thereto

shall not invalidate the proceedings at any General Meeting.

-16=
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5i1. (A) Every notice calling a General Yeeting shall specify the place
and the day and hour of the meeting, and there shall appear with
reasonable prominence in every such notice & statement that a membexr
entitled to attend and vote is entitled to appoint a proxy to attend
and, on a poll, vote instead of him and that a proxy need not be a

member of the Company.

(B) In the case of an Annual General Meeting, the notice shall

also specify the meeting as such.

(C) In the case of any General Meeting at which business other
than routine business is to be transacted, the notice shall specify the
general nature of such business: and if any resolution is to be proposed
as an Extraordinary Resclution or as a Special Resolution, the notice

shall contain a statement to that effect.

52. Routine business shall mean and include only business
transacted at an Annual General Meeting of the following classes, that

is to say:-
(A) declaring dividends;

(B) considering and adopting the accounts, the reports of the
Directors and Auditors and other documents required to be

attached or annexed to the accounts;

(C) appointing the retiring Auditors {other than Auditors last
appointed otherwise than by the Company in General Meeting)
and fixing the remuneration of the Auditors or determining the

manner in which such remuneration is to be fixed;

(D) appointing or re-appointing Directors to fill vacancies

arising at the meeting on retirement by rotation or otherwise.

53. The Directors shall on the requisition in writing of members

in accordance with, and subject to, the provisions of the Statutes, and

-17-



(unless the Company otherwise resolves) at the expense of the

requisitionists:-

(A) give to the members entitled to receive 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 te have notice of any

General 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 be dealt with at that meeting.

PROCEEDINGS AT GENERAL MEETINGS
54, No business other than the appointment of a chairman shall be
transacted at any General Meeting unless a quorum is present at the
time when the meeting proceeds to business. Two members present in
person or by proxy and entitled to vote shall be a quorum for all

purposes.

55. The Chairman of the Directors, failing whom the Deputy
Chairman, shall proside 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 helding the
meeting and willing to act, the Directors present shall choose one of
their number (or, if no Director be present or if all the Directors
present decline to take the chair, the members present shall choose one

of their number) to be chizirman of the meeting.

56, If within ten minutes from the time appointed for a General
Meeting (or such longer time as the chairman of the meeting may think
fit to allow) a quorum is not present, the meeting, if convened on the
requisition of members, shall be dissolved. In any other case it shall
stand adjourned to such other day (mot being less than seven days
thereafter) and such time and place as may have been specified for the
purpose in the notice convening the meeting or (if not so specified) as

the chairman of the meeting may determine and in the latter case not
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less than seven days' notice of the adjourned meeting shall be given in
like manner as in the case of the original meeting., Al the adjonrned

meeting any two members present in quorum or by proxy shall pe a quorum.

57. 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 (or sine die) and
from place to place, but no business shall be transacted at any
adjourned meeting except business which might lawfully have been
trapsacted at the meeting from which the adjournment took place. VWhere
a meeting is adjourned sine die, the time and place for the adjourned
meeting shall be fixed by the Directors. When a meeting is adjourned
for thirty days or more or sine die, not less than seven days' notice of
the adjourned meeting shall be given in like manner as in the case of
the original meeting. Save as aforesaid, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at

an adjourned meeting.

58. If an amendment shall be proposed to any resolution under
consideration but shall in good faith be ruled out of order by the
chairman of the meeting the proceedings on the substantive resolution
shall not be invalidated by any error in such ruling. In the case of a
resolution duly proposed as a Special or Extraordinary Resolution no
amendment thereto (other than a mere clerical amendment to correct a

patent error) may in any event be comsidered or voted upon.
59, 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 by:~-

(A) the chairman of the meeting; ox

(B) not less than two members present in person or by proxy and

entitled to vote; or

~]0=



(C) a member or members present in person Or Dy PIOXY and
representing not less than one-tenth of the total voting
rights of all the members having the right to yote at the

meeting; or

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

on all the shares conferring that right.

60. A demand for a poll may be withdrawn only with the approval of
the meeting. Unless a poll is required 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 effeect in the
minute book, shall be conclusive evidence of that fact without pxoof of
the number or proportion of the votes recorded for or ageinst such
resolution. If a poll is required, it shall be taken in such manner
(including the use of kallot or voting papers or tickets) as the
chairman of the meeting may direct, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded. The chairman of the meeting may (and if so directed by the
meeting shall) appoint scrutineers and may adjourn the meeting to such
place and time fixed by him for the purpose of declaring the result of
the poll.

61. In the case of an equality of votes, whether on a show of
hands or on & poll, the chairman of the meeting at which the show of
hands takes place or at which the poll is demanded shall be entitled to

a casting vote.

62. A poll demanded on the election of a chairman or on a questlon
of adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken either immediately or at such subsequent time
(not being more than thirty days from the date of the meeting) and place

as the chairman may direct. No notice need be given of a poll not taken
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immediately. The demend for a poll shall not prevent the continuance of
the meeting for the transaction of any business other than the question

on which the poll has been demanded.

VOTES OF MEMBERS
63, Subject to any special rights or restrictions as to voting
attached by or in accordance with these Articles to any class of shares,
on a show of hands every member who is present in person shall have one
vote and on a poll every member who is present in person or by proxy
shall have one vote for every 50 pence in nominal amount of the shares

of which he is the holder.

64. In tie 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 the other joint holders and for this
purpese seniority shall be determined by the order in which the names

stand in the Register of Members in respect of the share.

65. Where in England or elsewhere a receiver or other perscn (by
whatever name called) has been appointed by any court claiming
jurisdiction in that behalf to exercise powers with respect to the
property or atffairs of any member on the ground (however forxmulated) of
mental disorder, the Directors may in their absclute discreticn upon or
subject to production of such evidence of the appointment as the
Directors may require, permit such receiver or other persoir to vote in
person or by proxy on behalf of such member at any General Meeting or to

exercise any other right conferred by membership in relation to meetings

of the Company.

66. Unless the Directors otherwise determine, no member shall be
entitled to attend or vote at any General Meeting, either personally or
by proxy, or to be reckoned in a quorum or to exercise any other right

or privilege conferred by membership in relation to General Meetings:-

(A) if any call cx other sum presently payable by him in respect

of shares in the Company has not been paid; or

-21-




(B) in respect of any shares held by him in relation to which he
or any other person has been duly sexved with a notice undes
Swetion 27 of the Companies Act 1976 (or under any nther
statutory provision for fhe time being in force enabling the
Company by notice in writing to require any person to give any

information regerding those shares) which:

(a) requires him or such other person to give informaticn o
the Company in accoxrance with such sectinn or provisicm;

and

(b) contains a statement to the effect that upon failure to
supply such information before the expiry of a period
specified in such notice (being not less than 28 days
from the date of service of such notice) the registered
holder of such shares shall not be entitled to vote or
otherwise exercise the rights referred to in this Article

in respect of such shares

and the person on whom such notice was served fails to supply such
information within the pexiod so specified. In respect of any
shares referred to in paragraph (B) of this Article, che provisions
of this Article shall take effect only upon the service on the
registered holder of the shares in question of a mnotice tc such
effeect and shall only apply for so long as the regaired infermation

has not heer supplied.

67. No objection shall be raised as to the admissibility of any
vote except at the meeting or adjourned meeting at which the vote
objected to i> or may be given or tendered 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 ducision shall be

final and conclusive.

68. Ui & poll votes may be given either personally or by proxy and
a person entitled to more than one vote need not use all his wvotes or

cast all the votes he uses in the same way.

-922 -
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69, A proxy need not be a membnar of the Company.

70. Proxy forms shall be sent by the Company to all persons
entitled to notice of and to attend and vote at any meating, and such
proxy shall provide for two-way voting on all resolutions to be proposed
at that meeting other than resolutions relating to the procedure of the
meeting and shall contain such other provisions as The Stock Exchange,
Londen may approve. Subject thereto, 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 appointor

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 signature on such instrument need not be witnessed. Where
an instrument appointing a proxy is signed on behalf of the appointor by
an attorney, the letter or power of attorney or an offize or notarially
certified coupy thereof or a copy thereof certified in accordance with
the Powers of Attorney Act 1971 must (failing previous registration with
the Company) be lodged with the instrument of proxy pursuant to the next
following Article, failing which the dinstrument may be treated as

invalid.

71. 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 or
by way of note to the notice convening the meeting (or if no place is so
specified, at the Transfer Office) not less than forty-eight hours
before the time appointed for the holding of the meeting or adjourned
meeting or (in the case of a poll taken otherwise than at or on the same
day as the meeting or adjourned meeting) for the taking of the poll at
which it Is to be used, and in defualt shall nct be treated as wvalid:

Provided that an instrument of proxy relating to more than one meeting

~23a
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(including asny adjourmment thereof) having once been so delivered for
the purposes of any meeting shall not require again to be delivered for
the purposes of any subsequent meeting to which it relates and provided
further that no instrument of proxy shall be valid after the expiration
of twelve months from the date stated in it as the date of its

execution.

72. 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 thereom, be valid as well for any adjournment of the

meeting as for the meeting to which it relates.

73. A vote cast by proxy shall not be invalidated by the previous
death or insanity of the principal or by the revocation of the
appointment of the proxy or of the authority under which the appointment
was made provided that ne intimation in writing of such death, insanity
or revocation shall have bheen received by the Company at the Transfer
Office at least forty-eight hours before the commencement of the meeting
or adjourned meeting or the time appointed for the taking of the poll at

which the vote is cast,

CORPORATIOMS ACTING BY REPRESENTATIVES
ik, Any corporation which is a member of the Company may by
resolution of its directors or other governing body authorise such
parson 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 corporatien as the corporation could exercise if it were an
individual member of the Company and such corporation shall foxr the
purposes of these Articles be deemed to be present in person at any such

meeting if a person so authorised is present thereat,

DIRECTORS
75. Subject as hereinafter provided the Directors shall not be
less than seven nor more than fourteen in number. The Company may by
Ordinary Resolution from time to time vary the minimum number and/or

maximum number of Directors.
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76. 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.

77. The ordinary remuneration of the Directors shall be an
aggregate amount not exceeding £50,000 per annum or such greater sum as
shall from time to time be determined by an Ordinary Resolution of the
Company and shall (unless such a resolution otherwise provides) be
determined by a resolution of the Directors and shall be divisible among
the Directors as they may agree, or, failing agreement on such division,
divided equally, except that any Director who shall held office for part
only of the period in respect of which such remuneration is payable
shall bc entitled only to rank in such division for a proportion of

remuneration related to the period during which he has held office.

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

commission or otherwise as the Directors may determine.

79. 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 MNeetings or

otherwise in or about the business of the Company.

80. The Directors shall have power to pay and agree to pay

pensions or other retirement, superannuation, death or disability

banefits to (or to any person in respect of) any Director ox ex-Director
and for the purpose of providing any such pensions or other benefits to

contribute to any scheme or fund or to vay preminms.

-25-
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81. Subject to prior approval having been g.ven by the Cowpany in
General Heeting if so required by the Statutes, a Director may be a
party to or in any way interested in any contract or arrangement or
transaction to which the Company is & party or in which the Company is
in any way interested and he may hold and be remunerated in respect of
any nffice or place of profit (other than the office of Auditor of the
Company or any subsidiary thereof) under the Company or any other
company in which the Company is in any way interested 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 be remunerated therefor and in any
such case as aforesaid (save as otherwise agreed) he may retain for his
own absolute use and benefit all profits and advantages accruing to him

thereunder or in consequence thereof.

82. The Directors may from time to time appoint one or mora ‘of
their body to be holder of any executive office including where
considered appropriate the office of Chairman, Deputy Chairman, Chief
Executive, Joint Chief Executive, Deputy Chief Executive or Assistant
Chief Executive on such terms and for such period as they may determine
and, without prejudice to the terms of any contract entered into in any

particular case, may at any time revoke any such appointment.

83. The appointment of any Director to the office of Chairman or
Deputy Chairman ox Chief Executive or Joint, Deputy or Assistant Chief
Executive shall automatically determine if he cease to be a Director but
without prejudice to any claim for damages for breach of any contract of

service between him and the Company.

84, The appointment of any Director to any other executive office
shall not automatically determine if he cease from any cause to be a
Director, unless the contract or resolution under which he holds office
shall expressly state otherwise, in which event such determiration shall
be without prejudice to any claim for damages for breach of any contract

of service between him and the Company.
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8s. The Directors may entrust to and confer upon any Directox
holding any office any of the powers exercisable by them as Directors
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.

APPOINTMENT AND RETIREMENT OF DIRECTORS
86. Any provisions of the Statutes which, subject to the
provisions of these Articles, would have the effect of rendering any
person ineligible for appointment as a Director or liable to vacate
office as Director on account of his having reached any specified age or
of requiring special notice or any other special formality in connection
with the appointment of any Director over a specified age, shall apply

to the Directors of the Company.

87. The office of a Director shall be vacated 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 if he shall in writing offer to resign and the

Directors shall resolve to accept such offer.

(C) If he shall have a receiving order made against him or shall

compound with his creditors generally.

(D) If in England or elsewhere an order shall be made by any court
claiming jurisdiction in that behalf on the ground C(however
formulated) of mental disorder for his detention or for the
appointment of a guardian or for the appointment of a receiver
or other person {by whatever name called) to exercise powers

with respec to his property or affairs.

&



(E) If he shall be absent from meetings of the Dixectoxs for six
months without leave and the Directors shall resolve that his

office be vacated.

(F) 1f he shall be removed from office by notice in writing teo
such effect which, having been approved at a duly convened
meeting of the Directors, has been signed by all his
Co-Directors and served upon him, but so that if he holds an
appointment to an executive office which thereby automatically
determines such removal shall be deemed an &act of the Company
and shall have effect without prejudice to any claim £or
damages for breach of any contract of service between him and

the Company.

88. At each Annual General Meeting one-third of the Directors for
the time being or, if their number is not a multiple of three, the
number nearest to but not greater than one-third, shall retire from

office by rotation.

89. 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 further 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 appeintment and so that as between persons who become or were last
re-elected Directors on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot. A reciring

Director shall be eligible for re-~election.

90. The Company at the meeting at which a Director retires under
any provision of these Articles may by Ordinary Resolution £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-elected except in any of the following

casesi~
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(A) Where at such meeting it is expressly resolved not to £ill up
such office or a resolution for the re-election of such

Uirector is put to the meeting and lost.

(B) Where such Director has given notice in writing to the Ccmpapy

that he is unwilling to be re-elected.

(C) Where the default is due to the moving of a resolution in

contravention of the next following Article.

(D) Where such Director has attained any retiring age applicable

to him as Director.

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

Director who is xe-elected or deemed to have been re-elected will

continue in office without break.

91. A resolution for the appointment of two or more persons as
Directors by a single resolution shall not be moved at any General
Meeting unless a resolution 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.

92. No person other than a Director retiring at the meeting shall,

unless recommended by the Directors for election, be eligible E£or

appointment as a Director at any General Meeting unless not less than

seven nor more than forty-two days (i
notice is given) before the day appeinted for the meeting there shall

nclusive of the date on which

have been left at the Office notice in writing signed by some member

(other than the person to be proposed) duly qualitiasd to attend and vote

at the meeting for which such notice is given of his intention to

propose such person for election and also noti-e in writing signed by

the person to be proposed of his willingness to be el ~ted.

-29-
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93 The Company may in sccordance with and subiect to  the

provisions of the Statutes by QOrdinaxr

notice has been given remove any Director from
any provision of these Articles or of any agreement between the Company

and such Director, but without prejudice to any claim he may have for

y Resolution of which special

nffice notwithstanding

damages for breach of any such agreement, and appoint another person in
place of a Director so removed from office and any person So appointed
shall be treated for the purpose of determining the time at which hz or
any other Director is to retire by rotation as if he had become a
Director on the day onr which the Director in whose place he is appointed
was last elected a Director. In default of such appointment the vacancy
arising upon the removal of a Director from office may be filled as a

casual vacancy.

94. The Conpany may by Ordinary Resolution appoint any person to
be a Director either to £ill a casual vacancy or as an additional
Director. Without prejudice thereto the Directors shall have powe:r at
any time so to do, but so that the total number of Directors shall not
at any time exceed the maximum number (if any) fixed by or in accordance
with these Articles. Any person so appointed by the Directors shall
hold office only until the next Annual General Meeting and shall then be
eligible for re-election, but shall not be taken into account in

determining the number of DNirectors who are to retire by rotation at
such meeting.

PROCEEDINGS OF DIRZCTORS

95, Subject to the provisions of these Articles the Directors may
meet together for the despatch of business,

regulate their mectings as they think fit.

adjourn and otherwise

96. Questions arising at any meeting shall bhe determined by a

majority of votes., In case of an equality of votes the chairman of the

meeting shall have a second or casting vote,
may, and the Secretary on the

At any time a Director

requisition of a Director shall, summon a

meeting of the Directors. It shall not be necessary to give notice of a

meeting of Divectors to any Director for the time being absent from the

=30~
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United Kinzdom, unless

should be sent.

he shall haye given notice to the Company of an
address within the United Kingdom to which notice of suc

h meetings

Any Director may waive notice of any such meeting and

such waiver may be retrospective.

97, The quorum necessary for the transaction of the business of

the Directors may be fixed from time to time by the Directors, and
unless so fixed at any other number shall be two persons.

98. 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

99, A Director who

interested in a contrac

being exercisable by the Directors.

is in any way, whether directly or indirectly,

t or proposed contract with the Company shall

declare the nature of his interest in accordance with the provisions of

the Statutes: Provided

that a general notice given to the Directors by

any Director to the effect that he is a member of any specified compaay

or firm or is otherwise

interested in any subject, matter or thing and

is to be regarded as interested in any contract which may thereafter be

made with that company or firm or pertaining to that subject, matter or

thing, as the case may be, shall be deemed a sufficient declaration of

interest in relation to any contract so made.

100. (A) Save as herein provided, a Director shall not vote in respect

of any contract or arrangement or any othex proposal whatsoever in which

he has any material intersst otherwise than by virtue of his interests

in shares or debentures or other securities of or otherwise in or

through the Company.
meeting in relationm to

voting.

(B) A Director shall (in

interest than is indicat
the quorum) in respect o

matters, namely:-

A Director shall not be counted in the quorum at a

any resolution on which he is debarred from

+he absence of some other material
ed below) be entitled to vote (and be counted in

£ any resolution concerning any of the following




(i) The giving of any security or indemnity to him in respect of
money lent or cobligations incurred by him at the request of or
for the benefit of the Company or any of its subsidjaries.

(ii) The giving of any security, gudraantee or indemnity tc a thirg
party in respect of a debt or obligation of the Company or any
of its subsidiaries for which he himself has assugeq
responsibility in whole or in part under a guarantee o

indemnity or by the giving of security.

(iii) Any proposal concerning an offer of shares or debentures or

other securities of or by the Ccmpany cxr 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.

(iv) Any proposal concerning any other company (a "relevant
company") in which he is interested, directly or indirectly
and whether as an officer or shareholder or othemwise
howsoever, provided that he is not directly or indirectly
interested in 1 per cent. or more of the issued shares of any
class of such company or is not interested in 1 per cent. of
more of the voting rights available to members of such compary

and, for the purposes of this pavagraph:

(a) a person shall be deemed to be directly interested in the
issued shares of any class of a company if he holds

(whether solely or jointly) or is beneficially interested
in such shares;

(b) 2 person shall be deemed to be indirectly interested i
the issued shares of any class of a company if another

, ", . X i
company (an intermediary company"), in whose equity

suare capital he is directly or indirectly interesteds

holds (whccher solely or jointly) or is seneficially

interested inm such shares;

«39.
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(¢)

@ person shall be deemed to be indirectly interested in 1
pPer cent. or more of the issued shares of any class of a
zelevant company if the percentage of the issued shares
of such class attributable to such person through his
percentage interest in the equity share capital of each
intermediary company through which his interest in the

relevant company is derived represents 1 per cent. or

more of the issued shares of such class of the relevant
company; and

{d) a person shall be deemed to be interasted in 1 per cent.
or more of the voting rights available to membexs of a
relevant company if he can cause 1 per cent. or more of

such voting rights to be cast at his direction;

(any such interest being deemed Ffor the purpose of this

Art.cie to be a material interest in all circumstances);

(v} Any proposal concerning the adoption, wmodification or
operstion of a superannuation fund or retirement benefits
scheme under which lLie may benefit and which has been approved
by or is subject to and conditional upon approval by the Board

of Inland Revenue for taxation purposes,

(C) Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of appointment) of
twe or more Directors to offices or employments with the Company or a.y
company in which the (ompzny is interested, such proposals may be
divided and considered in relation to each Director separately and in
such case each of the Directors concerned (if not debarred from voting
under paragraph (B)(iv) of this Article) shall be entitled to vote (and
be counted in the quorum) in respect of each resolution except that

concerning nis own appointment.

shall arise at any meeting as to the

(D) If any question
as to the entitlement of any

1 ’
materiality of a Director's interest or

-33=-
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Director to vote and such question is not resolved by his voluntarily

agreeing to abstain from voting,
¢ ruling in relation %o any other Director

such question shall be referred to the

Chairmen of the meeting and hi
shall be final and conclusive except in a case where the nature or

axtent of the interests of the Director concerned has not been fairly

disclosed.

(E) The Company may by Ordinary Resolution suspend or relax the
provisions of this prticle to any extent (and either generally or in
respect of any particular contract, arrangement or transaction) or
ratify any particular contract, arrangement or transaction carried out

in contravention of this Article.

101. The continuing Directors or & sole continuing Director may act
notwithstanding any vacancies, but if and so long as the number of
Directors is reduced below the minimum number fixed by or in accordance
with these Articles the continuing Directors or Director may act for the
purpose of filling up such vacancies or of summoning General Meetings,
but not for any other purpose. If there be no Directors or Director
able or willing to act, then any two members may summon a General

Meeting for the purpose of appointing Directors.

102. The Directors may elect a Chairman and Deputy Chairman and
determine the period for which each is to hold office. If at any time
there be no Chairman and no Deputy Chairman or if at amy meeting neither
the Chairman nor the Deputy Chairman be present within five minutes
after the time appointed for holding the same, the Directors present may

choose ene of their number to be Chairman of the meeting.

103. A resolutjon in writing signed or approved by letter, telegré®
or telex oy all the Directors or by all the members of a committee of
the Directors shall be as valid and effectual as if it had been passed

at a meeting of the Directors or, as the case may be, such committee

duly called and constitured. Such resolution may be contained in oP®

document or in several documents in like form, each signed or approved

b . .
y one or more of the said Directors or the said members of the
committee concerned.

-34-
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104. The Directors may delegate any of their powers to committees
consisting of such one or more members of their body as they think Fit
Any comuittee so formed shall in the exercise of the powers so delegated

conform to any regulations which may from time to time be imposed by the
Directors.

105. The meetings and proceedings of any such committee consisting
of two or more members shall be governed by the provisions of these
Articles regulating the meetings and proceedings of the Directors, so
fax as the same are applicable and are not superseded by any regulations

made by the Directors under the last preceding Article.

106, All acts done by any meeting of Directors, or of a committee
of Directors, or by any person acting as a Director shall as regards &ll
persons dealing in good faith with the Company, notwithstanding that
there was some defect in the appointment or continuance in office cf’any
such Director or person acting as aforecaid, or that they or any of them
were disqualified or had vacated office, ur were not entitled to vote,
be as valid as if every such person had been duly appointed and was

gualified and had continued to be & Director and had been entitled to

vote.

BORROWING POWERS
107. (A) Subject as hereinafter prnvided the Directors may exercise all

the powers of the Company to borrow money, and to mortgage or charge

its vundertaking, property and uncalled capital, 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.

(B) The Directors shall restrict the borrowings of the Company and

exercise all voting and other rights or powers of control exercisable by

the Company in relation to jts subsidiary companies (if any) so as to

secure (so far, as regards subsidiaries, as by such exercise they can

secure) that the aggregate amount for the time being remalning

undischarged of all moneys borrowed by the Group (which ex
jaries for the

pression in

this Article means and includes the Company and its subsid

-35=




time being) and for the time being owing to persons outside the Eroup

shall not at any time without the prev
any exceed an amount equal to four times the Share

ious sanction of an Ordinary

Resolution of the Comp
Capital and Consolidated Reserves.

(C) For the purposes of the said limit there shall be taken into
account as boxrowed moneys of the Group (to the extent that the same

would not otherwise fall to be taken into account):-

(i) the principal amount outstanding in respect of any debentures

of any member of the Group ‘which are not beneficially owned

within the Group;

(ii) the principal amount outstanding under any acceptance credit
(not being an acceptance in relation to the purchase or sale
of goods in the ordinary course of trading) opened by any bank
or accepting house on behalf of or in favour of any member of

the Group;

(iii) the nominal amount of any share capital and the principal
amount of any debentures or other borrowed moneys of any
person outside the Group the redemption or repayment whereof

is guaranteed or secured by any membex of the Group;

(iv) eany fixed or minimum premium payable on final redemption of
repayment of any debentures, share capital or other borrowed

moneys falling to be taken into account;

but moneys borrowed for the purpose of repaying or redeeming (with
or without premium) the whole or any part of any borrowed moneys
falling to be taken into account and intended to be applied for
such purpose within four months after the borrowing thereof shall

not during such period, unless and to the extent so applied,
themselves be taken into account.

=30
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(D) Mo person dealing with the Company or any of its subsidiaries
shall be concerned to see or enquire whether the said limit is observed
and no debt incurred or security given in excess of such limit shall be
invalid or ineffectual unless the lender or the recipient of the
security had, at the time when the debt was incurred or security given,

express notice that the said limit had been or would thereby be
exceedad.

(E) "Share Capital and Consolidated Reserves" means at any
material time the amount standing to the credit of the share capital
account of the Company plus the aggregate amount standing to the credit
of the consolidated capital and revenue reserves (including any share
premium account or capital redemption reserve fund) plus or minus the
amount standing to the credit or debit (as the case way be) of the
consolidated profit and loss account all as shown in the latest
published group accounts but adjusted as may be necessary and
appropriate to take account of any subsidiary not consolidated in such
accounts and any increase in or reduction of the issued and paid-up
share capital of the Company since the date to which the consolidated
balance sheet incorporated in such accounts shall have been made up and
any distributions (othexr than normal preference dividends and interim
dividends paid in each case out of profits earned since such data) in
cash or specie made, recommended or declared from such reserves or
profit and loss account and not provided for in such accounts; excluding
any sums set aside for taxation on profits earned down to the date of
the said balance sheet; deducting any amount for goodwill or any other
intangible asset shown as an asset in such balance sheet (as adjusted);

and deducting any amount attributable to minority interests; and after
making such other adjustments (if any) as the Auditors may consider
poses of the foregoing share capital allotted
hare capital called up or payable at any

ing six months shall be treated as

appropriate. For the pur
shall be treated as issued and s
fixed future date within the follow
already paid and if the Company propos
and such issue has been underwritten then s
have been issued and the subscription moneys

payable in respect thereof within the followin

es to issue any shares for cash
uch shares shall be deemed to
(including any premium)

g six months shall be
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deemed to have been paid up. The certificate of the Auditors as to the

amount of the Share Capital and Consolidated Reserves at any time shall

be conclusive and binding upen all concerned.

GENERAL POWERS OF DIRECTORS
108, The business of the Company shall be managed by the Directors,
who may exercise all such powers of the Company as 8are not by the
Statutes or by these Articles required to be exercised by the Company in
General Meeting, subject nevertheless to any regulations of these
Articles, to the provisions of the Statutes and to such regulations,
being not inconsistent with the aforesaid regulations or provisions, as
may be prescribed by Special Resolution of the Company, but no
regulation so made by the Company shall invalidate any prior act of the
Directors which would have been valid if such regulation had not been

made .

109. The Directors may establish any local boards or agencies for
managing any of the affairs of the Company, either in the United Kingdom
or elsewhere, 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 boards, or any
of them, to fill any vacancies therein, and to act notwithstanding
vacancies, and any such appointment or delegation may be made upon such
terms and subject to such conditions as the Directors may think firt, and
the Directors may remove any person so appointed, and may annul or vary
any such delegation, but no person dealing in good faith and witha.t
notice of any such annulment or variation shall be affected thereby.

110. The Directors may from time to time and at any time by power
of attorney or otherwise appoint any company, firm or person or &ny
fluctuating body of persons, whether ncminated directly orx 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 tte Directors under these
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Articles) 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, end may also authorise any such

attorney to sub-delegate all or any of the powers, authorities and
discretions vested in him.

111. The Directors may fiom time to time appoint any person to an
office or employment having a designation or title including the word
Mirector" or attach to any existing office or employment with the
Company such a designation or title., The inciusion of the word
"pirector” in the designation or title of any office or employment with
the Company shall not imply that the holder thereof is a Director of the
Company nor shall such holder thereby be empowered in any respect to act
as a Director of the Company or be deemed to be a Director for amy of

the purposes of these Articles.

1iz2. 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.

113. Subject to and to the extent permitted by the Statutes, the

Company, or the Directors on behalf of the Company, may cause to be kept

in any territoxy a branch register of members resident in such

territery, and the Directors may make and vary such regulations as they

may think fit respecting the keeping of any such register.

drafts, bills of exchange, and

and all receipts fox

114, All cheques, promissory notes,
other negotiable or transferable instruments,
shall be signed, drawn, accepted, endorsed,

moneys paid to the Company,
in such mannex as the

or otherwise execute', as the case may be,

Directors shall from time to time by resolution determine.

MINUTES

115, The Directors shall cause minutes to be made in books provided

for the purpose:-
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(A) of all appointments of officers made by the Directors;

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

Directors and of any committee of the Directors;

(G) of all resolutions and proceedings at all meetings of tle

Company and of any class of members and of the Directors and

of committees of the Directors.

Any such minutes, if purporting to be signed by the chairman
of the meeting to which they relate or of the meeting at which they are
read, shall be sufficient evidence without any further pyoof of the

facts therein stated.

SECRETARY
116. Subject to the Statutes, the Secretary shall be appointed by
the Directors on such terms and for such period as they may think fir.
Any Secretary so appointed may at any time be removed from office by the
Directors, but wit.hout prejudice to any claim for damages for treach of
any contract of service between him and the Company. If thought fit two
or more persons may be appointed as Joint Secretaries. The Directors
may also appoint from time to time on such terms as they may think fit

one or more Assistant Secretaries.

THE SEAL
117. The Directors shall provide for the safe custody of the Seal,
and any cfficial seal kept under Section 2 of The Stock Exchange
(Completion of Bargains) Act 1976 and neither shall be used without the
authority of the Directors or of a committee of the Directors authorised
by the Directors in that behalf. Every instrument to which either shall
be affixed shall be signed autographically by two Directors or oneé
Director and the Secretary save that as regards any certificates for
shares or debentures or other securities of the Company the Directors
may by resolution determine that such signatures or either of them shall

be dispensed with or affixed by some methoed or system of mechanical
signature.

“40=



the

the
and

man
are

the

it.
the

of
two
OTS

fit

AUTHENTICATION OF DOCUMENTS
118. Any Director or the Secretary or any person appointz! bx the
Directors for the purpose shall have power to authenticate any de . 1ts
affecting the constitution of the Company and any resolutions passed by
the Company or the Directors or any committee of the Diractors, and any
books, records, documents and accounts relating to the business of the
Company, and to certify copies thereof or extracts therefrom as true
copies or extracts; and where any books, records, documents or accounts
are elsewhere than at the Office the local manager or other officer of
the Company having the custody thereof shall be deemed to be a perscn
appointed by the Directors as aforesaid. A document purporting to be a
copy of a resolutiom, or anr 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 upon 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 &

duly constituted meeting.

RESERVES
119. The Directors may from time to time set aside out of the
profits of the Company and carxy to reserve such sums as they think
proper which, at the discretion of the Directors, shall be amplicable
for any purpose to which the profits of the Company may properly be

applied and pending such application may either be employed in the

business of the Company or be invested. The Directors may divide the

reserve into such special funds as they think fit and may consolidate

into one fund any special funds or any parts of any special funds into

which the rescrve may have been divided. The Directors may also without

placing the same to reserve carry forward any profits.

DIVIDENDS

120. The Company may by Ordinary Resolution dec
y the Directors.

lare dividends but

no such dividend shall exceed the amount yrecommended b
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121, 1f and so far as in the opinion of the Directors the profits
of the Company justify such payments, the Directors may declare and pay
the fixed dividends on &ny class of shares carrying a fixed dividend
expressed to be payable on £ixed dates on the half-yearly or othei dates
prescribed for the payment thereof and may also from time fo time
declare and pay interim dividends on shares of any class of such amounts

and on such dates and in respect of such periods as they think fit.

122. No dividend shall be payable except in accordamce with the
provisions of Part IIT of the Companies Act 1980 which apply to the
Company -

123. 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 peried in
respect of which the dividend is paid) be apportioned and paid pro rata
according to the amounts paid on the shares during any portion oI
portions 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 share.

124, Subject to the provisions of the Statutes, where any asset,
business or property is bought by the Company as from & past date the
profits and losses thereof as from such date may at the discreticn 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 t©
capitalise the same or any part thereof.

aQ

125. No dividend or other moneys payable on or in respect of 2

share shall bear interest as against the Company.

126. The waiver in whole or in part of any dividend on any share by

any document (whether or not under seal) shall be effective only if such
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document is signed by the holder thereof (or the person becoming
entitled to the share in consequence of the death or bankruptcy of the
holder) and delivered to the Company and if or to the extent that the
same is accepted as such or acted upon by the Company.

127. 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, .lisbilities or

engagements in respect of which the lien exists,

128, The Directors may retain the dividends payable upon shares in
respect of which any person is under the provisions as to the
transmission of shares hereinbefore contained entitled to become a
member, or which any person is under those provisions entitled to
transfer, until such person shall become a member in respect of such

shares or shall transfer the same.

129, The payment by the Directors of any unclaimed dividend or
other moneys payable on or in respect of a share into a separate account
shall not constitute the Company a trustee in respect thereof and any
dividend unclaimed after a period of twelve years from the date of

declaration of such dividend shall be forfeited and shall revert to the

Company.

130. The Company may upon the recommendation of the Directors by
Ordinary Resolution direct payment of a dividend in whole or in part by
the distribution of specific assets (and in particular of paid-up shares

or debentures of any other company) and the 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 wvalue

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 seéem

expedient to the Directors.
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131. 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 reglstered as joint holdars of the share or are
entitled thereto in consequence of the death or bankruptcy of the
holder, to any one of such perscus) or to such person and such address
as such member or person OX persons may by writing direct. Every such
cheque or warrant shall be made payable to the order of the person to
whom it is sent or to such person as the holder or joint holders or
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.

132. If two or more persons are registered as joint holders of any
share, or are entitled jointly to a sh.re in consequence of the death or
bankruptcy of the holder, any one of them may give effectual receipts
for any dividend or other moneys payable or property distributable on or

in respect of the share.

133, Any resolution declaring a dividend on shares of any class,
whether a resolution of the Company in General Meeting or a resolution
of the Directors, may specify that the same shall be payable to the
persons registered as the holders of such shares at the close of
business on a particular date, notwithstanding that it may be a date
prior to that on which the resolution is passed, and thereupon the
dividend shall be payable to them in accordance with their respestive
holdings so registered, but without prejudice to the rights inter se in
respect of such dividend of transferors and transferees of any such
shares. The provisions of this Article shall mutatis mutandis apply to

capitalisations to be effected in pursuance of the next following
Article.
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CAPITALISATION OF PROFITS AND RESERVES
134, The Directors may, with the sanction of an Ordinary Resolution
of the Company, capitalise any sum standing to the credit of any of the
Company's reserve accounts (including Share Premium Account and Capital
Redemption Reserve Fund) or any sum standing to the credit of the profit
and loss account by appropriating such sum to the holders of Ordinary
Skares in the proportions in which such sum would have been divisible
amongst them had the same been a distribution of profits by way of
dividend on the Ordinary Shares and applying such sum on their behalf in
paying-up in full unissued Ordinary Shares (or subject to any special
rights previously conferred on any shares or class of shares for the
time being issued, wunissued shares of any other class not being
redeemable shares) for allotment and distribution credited as fully paid
up to and amongst them in the proportion aforesaid. The Directors may
do all acts and things considered necessary or expedient to give effect
to any such capitalisation, with full power to the Directors to make
such provisions as they think fit for any fractional entitlements which
would arise on the basis aforesaid (including provisions whexeby
fractional entitlements are disregarded or the benefit thereof accrues
to the Company rather than to the members concerned). The Directors may
authorise any person to entar on behalf of all the members interested
into an agreement with the Company providing for any such capitalisation
and matters incidental thereto and any agreement made under such

authority shall be effective and binding on all concerned.

ACCOUNTS
135, Accounting records sufficient to show and explain the
Company's transactions and otherwise complying with the Statutes shall
be kept at the Office, or at such other place as the Directors think
f£it, and shall always be open to inspection by the officers of the
Company. Subject as aforesaid no member of the Company or other pexson
shall have any right of inspecting any account or book or document of
the Company except as conferred by statute or ordered by a court of

competent jurisdiction ox autherised by the Directors.
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136. The Directors shall from time to time in accordance with the
provisions of the Statutes cause TO be prepared and te be laid bafore g
General Meeting of the Company such profit und less accounts, balance

sheets, group accounts (if any) and reports as may be necessary.

137. 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, comprised therein or
annexed thereto) and of the Directors' and Auditors' reports 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 Articles:
Provided that this Article shall not require a copy of these documents
to be sent to more than one of joint holders or to any person of whose
address the Company is not aware, but any member or holder of 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
quotation on any Stock Exchange in the United Kingdom for all or any of
the shares or debentures of the Company shall for the time being be in
force, there shall be forwarded to the appropriate cfficer of such Stock
Exchange such number of copies of such documents as may for the time

being be raquired under its regulations or practice.

AUDITORS
138. Auditoxrs of the Company shall be appecinted and their duties

regulated in accordance with the Statutes.

139, The Auditors' report to the members made pursuant to the
statutory provisions as to audit shall be rzad before the Company in

General Meeting and shall be open to inspection by any member.

140, Subject to the provisions of the Statutes, all acts done by
any person acting as an Auditor shall, as regerds 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

Y-



appointment not qualified for appointment or subsequently became

disqualified.

141. 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 heaxrd

at any General Meeting on any part of the business of the meeting which
concerns him as Auditor.

NOTICES
142. Any notice or document (including a share certificate) may be
served on or delivered to any member by the Company either personally or
by sending it through the post in a prepaid cover addressed to such
member at his registered address, or (if he has no registered address
within the United Kingdom) to the address, if any, within the United
Kingdon supplied by him to the Company as his address for the service of
notices, or by delivering it to such address addressed as aforesaid. In
the case of a member registered on a branch register any such notice or
document may be posted either in the United Kingdom or in the territory
in which such branch register is maintained. Where a notice or other
document is served or sent by post, service ox delivery shall be deemed
v. be effected at the expiration of twenty-four hours (or, where
second-class mail is employed, forty-eight hours) after the time when
the cover containing the same is posted and in proving such service oxr
delivery it shall be sufficient to prove that such cover was properly

addressed, stamped and posted.

143, Any notice given to the first of the joint holders who has a
registered address in the United Kingdom or who has supplied an address
within the United Kingdom for service of notices on the Register of

Members in respect of the share shall be sufficient notice to all the

joint holders in their capacity as such.

144, 4 person entitled to a share in consequence of the death ar

bankruptcy of a member upon supplying to the Company such evidence as

the Directors may reasonably require to show his title to the share, and

upon supplying also an address within the United Kingdom for the service
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of notices, shall be entitled to have served upon or delivered to him at

such address any notice or document to which the membexr 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) in 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 Articles shall,
notwithstanding that such member be then dead or bankrupt, and whethar
or not the Company have notice of his death or bankruptcy, be deemed to
have been duly served or delivered in respect of any share registered in

the name of such member as sole or first named joint holder.

145, 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.

146, If at any time by reason of the suspension or curtailment of
postal services within the United Kingdom the Company is unable
effectively to convene a General Meeting by notices sent through the
post, a General Meeting may be convened by a notice advertised in at
least two leading daily newspapers in the United Kingdom (at least one
of which shall be circulated in London) and such notice shall be deemed
to have been duly served on all members entitled thereto at noon on the
day when the advertisement appears. In any such case the Company shall
send confirmatory copies of the notice by post if at least forty-eight
hours prior to the meeti.ig the posting of notices to addresses

threoughout the United Kingdem again becomes practicable.

WINDING UP
147. 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 property of one kind or shall
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consist of properties of different kinds, and may for such purpose set
such value as he deems fair upon any one or more class or classes of
property and may determine how such division shall be carried out as
petween the members or different classes of members. The Liquidator
may, with the like authority, vest any part of the assets in trustees
upor. such trusts for the benefit of members as the Liquidator with the
iike authority shall think fit, and the liquidation of the Company may
be clo:4 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
148. 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 entitled to be indemnified by the Company against all
costs, charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto including
any liability incurred by him in defending any proceedings, civil or
criminal, which relate to anything done ox omitted or alleged to have

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

in which judgment is given in his favour (or the proceedings otherwise

disposed of without any find

duty on his part) or in which he is acquitte
tute for relief from liability in respect of

ing or admission of any maverial breach of

d or in connection with any

application under any sta

any such act or omission in which relief is granted to him by the couxt.
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BRITISH SUGAR CORPORATION LIMITEL

315iS €
Z26

PRELIMINARY
1. The regulations in Table A in the First Schedule to the
Companies Act 1948 (as amended by the Companies Acts 1967, 1976, 1980
and 1981) and in any Table A applicable to the Company under any former
enactment relating .o companies shall not apply to the Company.

2. In these Articles (if not inconsistent with the subject or
context) the words and expressions set out in the first column below

shall bear the meanings set opposite to them respectively:-

WORDS MEANINGS
The Acts The Companies Acts 1948 to 1981,
The Statutes The Acts and every other Act for the

time being in force concerning
companies and affecting the Company
and any reference to any section or
provision of the Statutes shall be
deemed to include a reference to any
statutory re-enactment or
modification thereof for the time
being in foxce,

These Articles These Articles of Association as from
time to time altered by Special
Resolution.

Office The registered office of the Company
for the time being.

Transfer Office The place where the Register of
Members is situate for the time
baing.

Seal The Common Seal of the Company.

The United Kingdom Great Britain and Northern Iraland.

Month Calendaxr month.

Year Calendar year.




MEANINGE

WORDS
Written or produced Dby any +visib),
In writing substitute for writing or partly ops
and partly another.
Paid Paid or credited as paid,
a

The expressions "debentnre" and 'debenture-holder" shal}

respectively include "debenture stock’ and "debenture stockholder",

The expression Mgacretary” shall include any person appointed
by the Directors to perform any of the duties of the Secretary and whexs
two or more persons are appointed to act as Joint Secretaries shall

include any one of those persons.

Words denoting the singular shall include the plural and vice

versa.

Words denoting the masculine shall include the feminine,
Words denoting perseons shall include corporations.

411 such of the provisions of these Articles as are applicable

to paid-up shares shall apply to stock, and the words “share" and
shareholder” shall be construed accordingly.

Save as aforesaid any words or expressions defined in the Acts

shall (if not inconsistent with the subject or context) bear th same
meaning in these Articles.

A Special or Extraordinary Resolution shall be effective for

4 purpose for which an Ordinary Resolution is expressed to be
required,

SHARE CAPITAL
The share capital of the Company at the date of the adoptiod

of these Articles is £30,000,000 divided into 60,000,000 Ordinary Shares
of 50 pence each,

3.
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VARTATION OF RIGHTS
4, Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any <lass
may, subject to the provisions of the Statutes, be varied or abrngated
either with the consent in writing of the holders of three-fourths of
the issued shares of the class or with the sanction of an Extracrdinary
Resolution passed at a separate General Meeting of the holders of the
shares of the class (but not otnerwise) and may be so varied or
abrogated either whilst the Company is a going concern or durihg or in
contemplation of a winding up. To every such separate General Meeting
81l the provisions of these Articles relating to General Meetings of the
Company and to the proceedings thereat shall mutatis mutandis apply,
except that the necessary quorum shall be two persons at least holding
or representing by proxy one-third in nominal amount of the issued
shares of the class (but so that if at any adjourned meeting a quorum as
above defined is not present, any one holder of shares of the class
present in person or by proxy shall be a quorum) and that any holder of
shares of the .lass present .a person or by proxy may demand a poll and
that every such holder thall cn a poll hava one vote for every share of
the class held by him. The foregoing provisions of this Article shall
apply to the variation or abrogation of the special rights attached to
some only of the shares of any class as if each group of shares of the
class differently treated formed a separate class the special rights

whereof are to be varied.

5. The special rights conferred upon the holders of any shares or
class of shares issued with preferred or other special rights shall not
unless otherwise expressly provided by these Articles or the terms of
issue thereof be deemed to be varied by the creation or issue of further
shares ranking as regards participation in the profits or assets of the
Company in some or all respects pari passu therewith but in no respect

in priority thereto.



ALTERATION OF SHARE CAPITAL

6 The Company may from time to time by Ordinary Resqlution

inerease its capital by such sum to be divided into skares of such .

amounts as the resolution shall prescribe. A1l new shares shall b
subject to the provisions of these Articles with reference to aliotment,

payment  Oof calls, lien, transfer, transmission, forfeiture and

otherwise.

7. The Company may by Ordinaxy Resolution:-

(A) Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares and authorise
the Directors to make such provisions as the Directors think
fit for the case of any fractions arising in the course of
such consolidation and division but so that the Directors |
shall not be permitted to provide for the sale of shares
representing fractions except on terms that the net proceeds
are distributed among the members in respect of whose shares

the fractions arise.

(B) 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,

(C) Sub-divide its shares, or any of them, into shares of smaller
emount than is fixed by the MNemorxandum of Association
(subject, nevertheless, to the provisions of the Statutes),
and so that the resolution whereby any share is sub-divided
may determine that, as between the holders of the sheres
resulting from such sub-division, one or more of the shares:
may, as compared with the others, have any such preferreds
deferred or other special rights, or be subject to any such
restrictions, as the Company has power to attach to unissued
or new shares but so that in the sub-division the proporticf

bet :
ween the amount paid and the amount, if any, unpaid on each



share resulting from the sub-division shall be the same as it
was in the case of the share from which such shares were

derived.

8. Subject to Lhe provisions of the Statutes, the Company may by
Special Resolution reduce its share capital or any Capital Redemption

Reserve Fund or Share Premium Account in any manner.

SHARES

9. Except as required by law, ne person shall be recognised by
the Company as holding any share upon any trust, and the Company shall
not be bound ™My or compelled in any way to recognise any equitable,
contingent, future or partial interest in any share, or any interest in
any fractional part of a share, or (except only as by these Articles 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,

10. Without prejudice te any special rights previously conferred
on the holders of any shares or class of shares for the time being
issued, any share in the Company may be issued with such preferred,
deferred or other special rights, or subject to such restrictions,
whether in regard to dividend, return of capital, voting or otherwise,
as the Company may from time %o time by Ordinary Resolution determine
(or, failing any such determination, as the Directors may determine) and
subject to the provisions of the Statutes the Company may issue shares
which are to be redeemed, ox are liable to be redeemed at the option of

the Company or the shareholder.

11. Subject to the provisions of the Statutes, all unissued shares
shall be at the «isposal of the Directors and they wmay allot, grant
options over or otherwise dispose of them to such personms, at such times

and on such terms as they think propezx.

12. The Company may cxercise the powers of paying conmissions
conferred by the Statutes to the full extent thereby permitted. The

P



Company may also om any issue of shares pay such brokerage as may De

lawful.
13 The Directors may at any time after the aliotment of any share
sut before any person has been entered in the Register of Members as the

holder recogrise a renunciation thereof by the allottee in favour of
some other person and may accord to any allottee of a share a right to
effect such renunciation upon and subject to such terms and conditions

as the Directors may think fit to impose.

SKARE CERTIFICATES
14. Every share certificate shall be issued under the Seal (or an
offical seal kept under Section 2 of the Stock Exchange (Completion of
Bargains) Act 1976 or, in the ca~e of shares on a branch register, an
official seal for use in the relevant territory) and shall specify the
number and class of shares to which it relates and the amount palid up
thereon. No certificate shall be issned representing shares of more
than one class. No certificate shall normally be issued in respect of

shares held by a stock exchange nominee within the meaning of the
Statutes.

15. In the case of a share held jointly by several persons the
Company shall not be bouwnd to issue more thanr one certificate therufor

and delivery of a certificate to cne of joint holders shall be
sufficient delivery to all.

16. Any person (subject as aforesaid) whose name is entexed im the

Register of Members in respect of any shares of any one class upon the
issue or transfer thereof shall be entitled without »ncyment to a
certificate therefor (in the case of issue) within one month (or such
longer pericd as the terms of issue shall provide) after allotment or
(in the case of a transfer of fully paid shares) within fourteen days

after lodgment of transfer or (in the case of a transfer of part1Y"Paid
shares) within two months aftex lodgment of transfer.
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17. Where part only of the shares comprised in a share certificate
are transferred the old certificate shall be canuelled and a new

certificate for the balance of such shares issued in lieu without
charge.

18. (A) Any two or more certificates representing shares of any one
class held by any member may at his request be cancelled and a single

new certificate £or such shares issued in lieu without charge.

(B8) If any member shall surrender for cancellation a share
certificate representing shares held by him and request the Compen; to
issue in lieu two or more share certificates representing such shares in
such proportions as he may specify, the Directors may, if they think
fit, comply with such request.

(C) If a share certificate shall be damaged or defaced or alleged
to have been lost, stolen or destroyed a new certificate representing
the susme shares may be issued to the holder upon request subject to
delivery up of the old certificate or (if alleged to have been lost,
stolen or destroyed) compliance with such conditions as to evidence and
indemnity and the payment to the Company of all expenses incidental to
the investigation of evidence of loss, theft or destruction and the

preparation of the requisite form of indemnity.

(D) In the case of shares held jointly by several persons any
request pursuant to this Article may be made by any one of the joint
holders.

CALLS ON SHARES
19. The Directors may £rom time to time make calls upon the
members in respect of any moneys uwapaid on their shares (whether on
account of the nominal value of the shares or by way of premium) but
subject always to the terms of issue of such chares. A call shall be
deemed to have been made at the time when the resolution of the

Directors authorising the call was passed and may be made payaple by

instalments.




20 Each member shall (subject to receiving at least fourteen

ecifying the time oI times and place of payment) pay to
he time or times and place so specified f£bhe amount

the Company at t
called on his shares. The joint holders of a share shall be jointly and

severally lisble to pay all calls in respect thereof. 4 call may be

days' notice sp

revoked or postponed as the Directors may determine.

21. 1f a sum called in respect of a2 share is not paid before or on
the day appointed for payment thureof, the person from whom the sum is
due shall pay interest on the sum from the day appointed for payment
thereof “n the time of actual payment at such rate as the Directors
determine but the Directors shall be at liberty in any case ox cases to

waive pay.sent of such interest wholly or in part.

22. Any sum (whether on account of the nominal value of the share
or by way of premium) which by the terms of issue of a share bacomes
payable upon allotment or at any fixed date shall for all the purposes
of these Articles be deemed to ba a call duly made and payable on the
date on which by the terms of issue the same becomes payable. 1In case
of non-payment all the relevant provisions of these Articles as to
payment of interest and expenses, forfeiture or otherwise shall apply as

if such sum had become payable by virtue of a call made and notified.

23. The Directors may on the issue of shares diferentlate between
the holders as to the amount of calls to be paid and the times of
payment.

24. The Directors may if they think 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 beld by him and such payment in
advance of calls shall extinguish pro tanto the 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 beccme

payable) the Company may pay interest at such rate as the member paying
such sum and the Directors agree upon.



FORFEITCRE AND LIEN
25, If a member fails to pay in full any call or instalment of a
call on the day appointed for payment thereof, the Directors may at any
time thercafter serve a notice on him requiring payment of so much of
the call or instalment as is unpaid together with any interest which may

have accrued thereon and any expenses incurred by the Company by reason
of such non-payment.

26, 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, and shall
state that din the event of non-payment in accordance therewith the
shares on which the call was made will be liable to be forfeited.

27. If 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 thereafter, before payment of all calls and interest and
expenses due in respect thereof has been made, be forfeited by a
resolution of the Directors to that effect. BSuch forfeiture shall
include all dividends declarxed in respect of the forfeited share and not
actually paid before forfeiture. The Directors may accept a surrender
of any share liable to be forfeited hereunder upcen such terms and
conditions as may be agreed and, subject to such terms and conditions, a

surrendered share shall be treated as if it had been forfeited.

28. Subject to the Statutes and these Articles, a share so
forfeited or surrendered shall become the property of the Company and
may be sold, re~allotted or otherwice disposed of either to the person
who was before such forfeiture or surrender the holder thereof or
entitled thereto or to any other person upon such texms and in such
manner as the Directors shall think fit and at any time before a sale,
re-gllotment or disposition the forfeiture or surrender may be cancelled
on such terms as the Directors think fit. The Directors may, if
necessary, authorise some person to transfer a forfeited or surrendered

share to any such other person as aforesaid.




29 A member whose shares have been forfeited or suxrendered shall

cease to be a member in respect of the shares but shall notwithstanding

the forfeiture or surrender remein iiable 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 such rate as the Directors shall think f£it from the date of
forfeiture or surrender until payment but the Directors may in their
absolute discretion waive payment of such interest 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. A person
whose shares have been forfeited shall be bound to deliver and shall
forthwith deliver to the Company the certificate or certificates held by

him for the shares so forfeited.

30. The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys {(whether presently
payable or not) called or payable at a fixed time in respect of such
share and the Company shall also have a first and paramount lien on all
shares (other than fully paid shares) standing registered in the name of
a single member for all the debts and liabilities of such member or his
estate to the Company and that whether the same shall have been incurred
before or after notice to the Company of any equitable or other interest
of any person other than such member and whether the period for the
payment or discharge of the same shall have actually arrived or not and
notwithstanding that the same are joint debts or liabilities of such
membar or his estate and any other pexrson, whether a member of the
Company or not. The Compavry's lien (if any) on a share shall extend to
all dividends payable thereon. The Directors may waive any lien which
has arisen and may resolve that any share shall for some limited period
be exempt wholly or partially from the provisions of this Article.

21, The Company may sell in such manner as the Directors think fit
any share on which the Company has a lien, but no sale shall be made
unless some sum in respect of which the lien exists is presently payable
nox until the expiration of fourteen days after a notice in writing
stating and demanding payment of the sum presently payable and giving

~10=~



notice of intention to sell in defanlt shall have been given to the

holder for the time being of the share or the person entitled thereto by
reason of his death or bankruptey.

32. 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 effect to any such sale the
Directors may authorise some person to transfer the shares sold to the

purchaser.

33. 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 or surrendered or sold to satisfy a 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-aliotment or
disposal thereof togethex with the share certificate delivered to a
purchaser or allottee thereof shall (subject to the ex ancion of a
transfer if the same be required) constitute a good title to the share
and the person to whom the share is sold, re-allotted or disposed of
shall be registered as the 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 in reference to the forfeiture, surrender, sale,

re-allotment or disposal of the share.

TRANSFER OF SHARES
34. All transfers of shares may be effected by transfer in writing
in any form authorised by the Scock Transfer Act 1963 or in any other
form acceptable to the Directors and may be under hand only. The
instrument of transfer shall be signed by ox on behalf of the transferor

-ll~




and (except in the case of fully-paid shares) by or on behalf of the
The transferor shall remain the holder of the thares
ame of the transferee is entered in the Register of

transferee.
concerned until the n

Members in respect thereof.

35. The registration of transfers may be suspended and the
Regilster of Members closed at such times and for such periods as the
Directors may from time to time determine and either generally or in
respect of any class of shares. The Register of Members shall not be

closed for more than thirty days in any year.

36. The Directors may in their absclute discretion and without
assigning any reason therefor refuse to register any transfer of, or
which includes, shares which are not fully paid. The Directors may also
refuse to register a transfer of shares (whether fully paid or mnot) in
favour of more than four persomns jointly. If the Directors refuse to
register a transfer they shall within two months after the date on which
the transfer was lodged with the Company send to the transferee notice

of the refusal.

37. The Directors may decline to recognise any instrument of
transfer unless the instrument of transfer is in respect of only one
class of share, is duly stamped and is deposited at the Transfer Office
accompanied by the relevant share certificate(s) and such other evidence
as the Directors may reasonably require to show the right of the
transferor to make the transfer (and, if the instrument of transfer is
executed by some other persoen on his behalf, the authority of that
person so to do). In the case of a stock exchange nominee within the

meaning of the Statutes the lodgment of share certificates will not be
necessary.

38. All instruments of transfer which are
retained by the Company.

registered may be

39. No fee will be charged by the Company in respect of the

registration of any instrument of transfer or probate or letters of
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administration or certificate of marriage or death or notice in lieu of
distringas or power of attorney or other document relating to or
affecting the title to any shares or othcrwise for mzking any entry in
the Register of Members affecting the title to any shares.

40. The Company shall be entitled to destroy all instruments of
transfer of shares which have heen registered at any time after the
expiration of six years from the date of registration thereof and all
dividend mandates and notifications of changs of name or address after
the expiration of two years from the date of the recording thereof and
all share certificates which have been cancelled at any time after the
expiration of one year from the date of zancellation thereof and it
shall conelusively be presumed in favour of the Company thet every entry
on the register purporting to have been made on the besis of an
instrument of transfer or other document so destroyed was duly and
properly made and every instrument of transfer so destroyed was & valid
and effective instrument duly and properly registered and every share
certificate so destroyed was a valid and effective document duly and
properly cancelled and every other document heresinbefore mentioned so
destroyed was a valid and effective document in accordance with the
recorded particulars thereof in the books or records of the Company:

Provided always that:-

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

might be relevant;

(ii) Nothing herein contained shall be construed as impesing upon
the Company any liability in respect of the destruction of any
such document earlier than as aforesaid or in any other
circumstance which would not attach to the Company in the

absence of this Article;

(iii) References herein to the destruction of any document include

references to the disposal thereof in any manmner.

-13=-
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TRANSMISSION OF SHARES
41, In case of the death of a shareholder the survivors or
survivor where the deceased was & joint holder, and the executors or
administrators of the deceased where he was & sole or only sarviving
holder, shall be the only persons recognised by the Compeny as having
any title to his interest in the shares, but nothing in this Article
shall release thc estate of a deceased holder (whether sole or joint)

from any liability in respect of any share held by him.

42, Any person becoming entitled to a share in consequence of the
death or benkruptey of a member may {svhject as hereinafter provided)
upon supplying to the Company such evidence as the Directers may
reasonsbly require to show his title to the share elect either to be
registered himself as holder of the share upon giving to the Compaay
notice in writing of such his desire ox to have some person nominated by
him registered as the transferee thereof. 1f he shall elect to have
another person registered, he shall testify his election by executing a
transfer of the share to that pexsom. A11 the limitations restrictions
and provisions of these Articles relating to the right to transfer and
the registration of transfers of shares shall be applicable to amy such
notice or transfer as aforesaid as if the death or bankruptcy of the
member had not occurred and the notice or transfer were a transfer

executed by such member.

43. Save as otherwise provided by ox in accordance with these
Articles, a person becoming entitled to a share in comsequence of the
death or bankruptey of a member (upon supplying to the Company such
evidence as the Directors may reasonably require to show his title to
the share) shall be entitled to the same dividends and other advantages
as those to which he would be entitled if he were the registered holder
of the share except that he shall not be entitled in respect thereof
(except with the authority of the Directors) to exercise any right
conferred by membership in relation to meetings of the Company until he
shall have been registered as a member in respect of the share. The
Directors may at any time give notice requiring any such person to elect

either to be registered himself or to transfer the share and if the
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notice is not complied with within sixty days the Directors may
thereafter withhold payment of all dividends or other moneys payable in

respect of the share until the requirements of the notice have been
complied with.

STOCK
44, The Company may from time to time by Ordinary Resolution
convert any paid-up shares into stock or zreconvert any stock into

paid~-up shares of any denomination.

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

arose) as the Directors may from time to time detexmine.

46. The holders of stock shall according to the amount of the
stock held by them have the same rights, privileges and advantages as
regards dividend, return of ecapital, voting, and other 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 or the
assets of the Company) shall be conferzed by an amount of stock which

would not, if existing in shares, have conferred such privilege or

advantage.

47. All the provisions of these Articles applicable to fully paid
shares shall apply to stock and the word "share" shall be construed

accordingly.

GENERAL MEETINGS
48. An Annual General Meeting shall be held 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 HMeating) and place as may
be determined by the Directors. 4ll other General Meetings shall be
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calied Extraordinary Geueral Meetings.

49, The Directors may whenever they think f£it, and shall on

requisition in accordance with the Statutes, proceed to convene an

Extracrdinary General Meeting.

NOTICE OF GENERAL MEETINGS
50. An Amnual General Meeting and any General Meeting &at which it
is proposed to pass & Special Resolution or (save as provided by the
Statutes) a resolution 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' notice in writing
at the least. The period of notice shall in each case be exclusive of
the day on which it is served or deemed to be served and of the day on
which the meeting is te be held and shall be given in manner hereinafter
mentioned to all members other than such as are not under the provisions
of these Articles entitled to receive such notices Ifrom the Company, to
each of the Directors and to the Auditors: Provided that a General
Meeting notwithstanding that it has been called by a shorter notice than
that specified above shall be deemed to have been duly called if it is

so agreed:-

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

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

Provided also that the accidental omission to give notice or to send a
form of proxy with a notice where required by these Articles to or the

non-receipt of notice or form of proxy by any person entitled thereto
shall not invalidate the proceedings at any Generxral Meeting

w1~



51. (A} Every notice calling a General Meeting shall specify the place

and the day and hour of the meeting, and there shall appear with
reasonable prominence in every such notice a statement that a member
entitled to attend and vote is entitled to appoint a proxy to attend

and, on a poll, vote instead of him and that a proxy need not be &
member of the Company.

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

() In the case of any General Meeting at which business other
than routine business is to be transacted, the notice shall specify the
general nature of such business: and if any resolution is to be proposed
as an Extraordinary Resolution or as a Special Resolution, the notice

shall cor;ta:i.n a statement to that effect.

52, Routine business shall mean and include only business
transacted at an Annual General Meeting of the following classes, that

is to say:-
(A) declaring dividends;

(B) considering and adopting the accounts, the reports of the
Directors and Auditors and other documents required to be

attoched or annexed to the accounts;

(C) sappointing the retiring Auditors (other than Auditors last
appointed otherwise than by the Company in General Meeting)
and fixing the remuneratiom of the Auditors or determining the

manner in which such remuneration is to be fixed;

(D) appcinting ox re-appointing Directors to f£ill vacancies

arising at the meeting on retirement by rotation or etherwise.

53, The Directors shall on the requisition in writing of members

in accordance with, and subject to, the provisions of the Statutes, and

-17-




(unless the Company otherwise resolves) at the expenseé of the

requisitionists:-

(A) give to the members entitled to receive notice of the aext
Annual General Meeting, notice of any resolution which may

properly be moved and is intended to be moved at that meeting;

(B) ecirculate to the members entitled to have notice of any
General Meeting, any statement of not more than one thousand
words with respect to the mattex referred to in any proposed

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

PROCEEDINGS AT GENERAL MEETINGS
54. No business other than the appointment of a chairman shill be
transacted at any General Meeting unless a quoxum is present at the
time when the meeting proceeds to business. Two members present in
person or by proxy and entitled to vote shall be a quorum for all

purposes.

55. The Chairman of the Directors, failing whom the Deputy
Chairman, shall preside as chairman at a General Meeting. If there be
no cuch Chairman or Deputy Chairman, or if at any meeting nuither be
present within five minutes after the time appointed for hosding the
meeting and willing to act, the Directors present shall choose one of
their number (or, if n»o Director be present or if all the Dizectors
present decline to take the chair, the members present rhail choose zn2

of their number) to be chairman of the meeting.

56, If within ten minutes from the time appoinied f£ur a General
Meeting (or such longer time as the chairmen of the ._w~ting may think
fit to allow) a quorvm is not present, the meeting, if convened on the
requisition of members, shall be dissolved. In any other case it shall
stand adjourned to such other day (not being less than seven days
thereafter) and such time and place as may have been specified for the
purpose in the notice convening the meeting or (if not so specified) as

the chairman of the meeting may determine and in the latter case not

=18~
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L Seven days' notice of the adjourned meeting shall be given in

like manner as in the case of the original meeting. At the adjourned
meeting any two members present in quorum or by proxy shall be a quorum.

57. The chairman of the meeting may with the consent of any
General Meeting at which a quorum is present (and shall if so directed
ty the meeting) adjourn the meeting from time to time (or sine die) and
from place to place, but no business shall be transacted at any
adjourned meeting except business which might lawfully have been
transacted at the meeting from which the adjournment took place. Where
a meeting is adjourned sine die, the time and place for the adjourned
meeting shall be fixed by the Directors. When a meeting is adjourned
for thirty days or more or sine die, not less than seven days' notice of
the adjourned meeting shall be givern in like manner as in the case of
the original meeting. Save as aforesaid, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at

an adjourned meeting.

58. If an amendment shall be proposed to any resolution under
consideration but shall in good faith be ruled out of order by the
chairman of the meeting the proceedings on the substantive resolution
shall not be invalidated by any error in such xuling. In the case of a
resolution duly proposed as a Special or Extraordinary Resolution no
amepdment thereto (other than & mexe clerical amendment to coxrect a

patent error) may in any event be considered or voted upon.

59. At any General Meeting a resoluticn 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 tho result of the show of hands) demanded by:-

(A) the chairman of the meeting; or

(B) not less than two membexrs present in person or by proxy and

entitled to vote; or
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(¢) a member Or members present in pexson or by proxy apd

representing mnot less than one-tenth of the total voting

rights of all the members having the right to .Jote at the
meeting; O

(D) & member OT members present in person or by proxy and holding

shares in the Company conferring a right to vote at the

meeting Leing shares on which an aggregate sum has been paid

up equal to not less than one-tenth of the total sum paid wp

on all the shares conferxing that right.

£0. A demand for a poll may be withdrawn only with the approval of
the meeting, Unless a poll is required a declaxation 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
ninute book, shall be conclusive evidence of that fact without pxoof of
the number or proportion of the votes recorded for or against such
recolution., If a poll is required, it shall be taken in such manmer
(including the use of ballot or voting papers or tickets) as the
chairman of the meeting may direct, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded. The chairman of the meeting may (and if so directed by the
meeting shall) appoint scrutineers and may adjourn the meeting to such

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

61. In the case of an equality of votes, whether on a show of
hands or on a poll, the chairmen of the meeting at which the show of

hands takes place or at which the poll is demanded shall be entitled to
a casting vote. :

62. A poll demanded on the election of a chairman or on a questiol

of adjournment shall be taken forthwith. A poll demanded .n any other
question shall be taken either immediately or at such subsequent tine
(not being more than thirty days from the date of the meeting) and place

as th .
@ chairman may direct. No notice need be given of a poll 9ot t.aken
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immediately. The demand for a poll shall not prevent the continuance of

the meeting for the tramsaction of eny business other than the question
on which the poll has been demanded.

VOTES OF MEMRERS
63. Subject to any special xights or restrictions as to voting
attached by or in accordance with these Articles to any cless of shares,
on a show of hands every member who is present in person shall have one
vote and on & poll every member who is present in persom oxr by proxy
shall have one vote for every 50 peince in nominal amount of the shares
of which he is the holder.

64, 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 the other joint holders and for this
purpose seniority shall be determined by the oxder in which the names

stand in the Register of Members in respect of the share.

65. Where in England ox elsewhere a receiver or other person (by
whatever name called) has been appointed by any court claiming
jurisdiction in that behalf to exercise powers with respect to the
property or affairs of any member on the ground (however formulated) of
mental disorder, the Directors may in their absolute discretion upon or
subject to production of such evidence of the appointment as the
Directors may require, permit such receiver or other person to vete in
person or by proxy on behalf of such member at any General Meeting or to

exercise any other right confarred by membership in relation to meetings

of the Company. '

66. Unless the Directoxs otherwise determine, no member shall be
entitled to attend or vote at any General Heeting, 2ither personally or
by proxy, or to be reckoned in & quorum or to exercise any other right
or privilege conferred by membership in relation to General Meetings:-

(A) if any call or other sum presently payable by him in respect

of shares in the Company khas not been paid; ox

-21-
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(B) in respect of any shares held by him in relatiocn to which he

or any other person has been duly served with a notice under

Section 27 of the Companies Act 1976 (or under any other

statutory provision fox the time being in force enabling the

Company by notice in writing te require any parson to give any

information regarding those shares) which:

(a) regquires him or such other person to give information to

the Company in accordance with such section or provision;

‘and

(b) contains a statement to the effect that upon failure to
supply such information before the expiry of a period
specified in such notice (being not less than 28 days
from the date of service of such notice) the registered
holder of such shares shall not be entitled to vote ot
otherwise exercise the rights referred to in this Article

in respect of such shares

and the person on whom such notice was served fails to supply such
information within the psriod so specified. In respect of any
shares referred to in paragraph (B) of this Article, the provisions
of this Article shall take effect only upon the service on the
registered holder of the shares in question of a notice to such
effect and shall only apply for so long as the required information
has not been supplied.

67. No objection shall be raised as to the admissibility of any
vote except at the meeting or adjourned meeting at which the vote
objected to is or may be given or tendered 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.

68. On a poll votes may be given either personally ox by proxy and

a
person entitled to more than one vote need not use all his votes °F
cast all the votes he uses in the same wvay.
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69. A proxy need not be a member of the Company.

70. Proxy forms shall be sent by the Company to all persons

entitled to notice of and to attend and vote at any meeting, and such
proxy shall provide for two-way voting on all resolutions to be proposed
at that meeting other than resolutions relating to the procedure of the
meeting and shall contain such other provisions as The Stock Exchange,
London may approve. Subject thereto, an instrument appointing a proxy

shall be in writing in any usuel 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 appointor

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 ox a duly

authorised officer of the corporation.

The signature on such instrument need not be witnessed. Where
an instrument appointing & proxy is signed on behalf of the appcintor by
an attorney, the letter or power of attorney or an office or notarially
certified copy thereof or a copy thereof certified in accordance with
the Powers of Attorney Act 1971 must (failing previous registration with
the Company) be lodged with the instrument of proxy pursuant to the next

following Article, failing which the instrument may be treated as

invalid.

71. 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 or
by way of note to the notice convening the meeting {or if no place is so
specified, at the Transfer Office) not less than forty-eight hours
pbefore the time appointed for the holding of the meeting or adjourned
meeting i (in the case of a poll taken otherwise than at or on the same

day as the meeting ox adjourned meeting) for the taking of the poll at
which it is to be used, and in defualt shall not be treated as valid:

Provided that an jnstrument of proxXy relating to more than one meeting
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(including any adjournment thereof) having once been so delivered for

the purposes of any meeting stall not require egain to be delivered for

the purposes of any subsequent meeting to which it relates and provided

furtiter that no instrument of proxy shall be valid after the expiration

of twelve months from the date gtated in it as the date of its

execution.

72. An instrument appointing & Proxy shall be deemed to include
the right to demand or join in demanding & poll and shall, unless the
contrary is stated thereon, be valid as well for any adjournment of the

meeting as fox the meeting to which it relates.

73. A vote cast by proxy shall not be invalidated by the previous
death or insanity of the principal or by the revocation of the
appointment of the proxy or of the authority under which the appointment
was made provided that mno intimation in writing of such death, insanity
or revocation shall have been received by the Company at the Transfer
Office at least forty-eight hours before the commencement of the meeting
or adjourned meeting or the time appointed for the taking of the poll at

which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES
74, 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 Ccmpany 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 &n
individual member of the Company and such corporation shall for the
purposes of these Articles be deemed to be present in person at any such

meeting if a person so authorised is present thereat.

DIRECTORS
Subject as hereinafter provided the Directors shall not be

less than seven nor more than fourteen in number. The Company may by

75,

Ordinary Resolution from time to time vary the minimum number and{ot
maximum number of Directors.

“Plym



e

76. 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
Heetings.

77. The ordinary remuneration of the Directers shall be an
aggregate amount not exceeding £50,000 per annum or such greater sum as
shall from time to time be determined by an Ordinary Resolution of the
Company and shall (unless such a resolution otherwise provides) be
determined by a resolution of the Directors and shall be divisible among
the Directors as they may agree, or, failing agreement on such division,
divided 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 & proportion of

remuneration related to the period during which he has held office,

78. Any Director who holds any executive office (including for
this purpose the office of Chairman or Deputy Chairman whether or not
such office is held in an executive capacity), or who sarves on any
committee, or who otherwise performs services which in the opinion of
the Directors are outside ‘the scope of the ordinary duties of a
Director, may be paid such extra remuneration by way of salary,

commission or otherwise as the Directers may determine.

79. The Directors may repay to any Director all such reasonable
expenses as he may ineur in attending and returning from meetings of the
Directors or of any committee of the Directors or Generxal ieetings or

otherwise in or about the business of the Company.

a0. The Directors shall have power toc pay and agree to pay

pensions or other retirement, superannuation, death orx disabdlity

benefits to

and for the
e to any scheme Or fund or to pay premiums.

(or to any person in respect of) any Director or ex-Director

purpose of providing any such pensions or other benefits to

contribut

-5
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81 Subject to prior approval having been given by the Company in

General Meeting if s© required by th
o or in any way interested in &

e Statutes, a Director may be a

party t ny contract or arrangement or
transaction to which the Company is & part
way interested and he may hoid and be remunerated in respect of

vy or in which the Company is

in any
any office or place of profit (other than the office of Auditor of the
Company or any subsidiary thereof) under the Ccmpany or any other

company in which the Company is in any wey interested and he (or any
firm of which he is a member) may act in a professional capacity for the
Ccmpany or any such other company and be remunerated therefor and in any
cuch case as aforesaid (save as otherwise agreed) he may retain for his

own absolute use and benefit all profits and advantages accruing to him

thereunder or in consequence thereof.

82. The Directors may from time to time appoint one or more of
their body to be holder of any executive office including where
considered appropriate the office of Chairman, Deputy Chairman, Chief
Executive, Joint Chief Executive, Deputy Chief Executive or Assistant
Chief Executive on such terms and for such period as they may determine
and, withou; prejudice to the terms of anv contract entered into in any

particular case, may at any time revoke any such appointment.

83. The appointment of any Director to the office of Chairmen or
Deputy Chairman or Chief Executive or Joint, Deputy or Assistant Chief
Executive shall automatically determine if he cease to be a Director but
without prejudice to any claim for damages for breach of any contract of

service between him and the Company.

84. The appointment of any Director to any other executive office
shall not automatically determine if he cease from any cause to be &
Director, unless the contract or resolution under which he holds office
shall expressly state otherwise, in which event such determination shall

be without prejudice to any claim for damages for breach of any contract
of service between him and the Company.
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85. Th i
e Directors may entrust to and confer upon any Directorx

holding any office any of the powers exercisable by them as Directors
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,

APPOINTMENT AND RETIREMENT OF DIRECTORS
86. Any provisions of the Statutes which, subject to the
provisions of these Articles, would have the effect of rendesing any
person ineligible for appointment as a Director or liable to vacate
office as Director on account of his having reached any specified age or
of requiring special notice or any other special formality in connection
with the appointment of any Director over a specified age, shall apply
to the Directors of the Company.

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

{(4) If he shall become prohibited by law from acting as a

Directof.

(B) If he shall resign by writing under his hand left at the
Office or if he shall in writing offer to resign and the

Directors shall resolve to accept such offer.

(C) If he shall have a receiving order made against him or shall

compound with his creditors generally.

(D) If in England or elsewhere an order shall be made by any court
claiming jurisdiction in that behalf on the ground (however
formulated) of mental disorder for his detention or for the
appointment of a guardian or for the appointment of a weceiver

or other person (by whatever name called) to exercise powers

with respect to his proparty or affairs.
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(E) If he shall be absent from meetings of the Directors for six
months without leave and the Directors shall resolve that higs

of fice be vacated.

(F) If he shall be removed from office by notice in writing to
such effect which, having been approved at a duly convened
meeting of the Directors, has been signed by all his
Go-Directors and served upon him, but so that if he holds an
appointment to an executive office which thereby automatically
determines such removal shall be deemed an act of the Company
and shall have effect without prejudice to any claim for
damages for breach of any contract of service between him and

the Company.

88. At each Annual General Meeting one-third of the Directors for
the time being or, if their number is not a multiple of three, the
number nearest to but not greater than one-third, shall retire from

office by rotation.

89. 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 further 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-eclected Directors on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot. A retiring
Director shall be eligible for re-election.

90. The Company at the meeting at which a Director retires under
any provision of these Articles may by Ordinary Resolution f£ill up the
office being vacated by electing thers:» the retiring Director or somé
other person eligible for appointment. In default the retiring Director

shall be deemed to have been re~elected except in any of the following
cases:-
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(4) Where at such meeting it is expressly resolved not to £3il1l up
such office or a resolution for the re-election of such
Director is put to the meeting and lost.

(B

Where such Director has given notice in writing to the Company
that he is unwilling to be re-elected,

(C) Where the default is due to the moving of a resolution in
contravention of the next following Article.

(D) Where such Director has attained any retiring age applicable
to him as Director,

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 retizing
Director who is re-elected or deemed to have been re-elected will
continue in office without break.

91. A resolution for the appointment of two or more persons as
Directors by a single resolution shall not be moved at any G'eneral
Meeting unless a resolution that it shall be so moved has first been
ggreaed to by the meeting without any vote being given against it; and

any resolution moved in contravention of this provision shall be void.

92. No person other than a Director retjring at the meeting shall,
unless recommended by the Directors for e'ection, be eligible for
appointment as a Director at any General Meeting unless not less than
seven nor more than forty-two days (inclusive of the date on which
notice is given) 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 intention to
such person for election and also notice in writing signed by

propose

the person to be proposed of his willingness to be elected.

~20=




93 The Company may in accordance with and subject to the
provisions of the Statutes by Ordinary Resolution of which special

notice has been given remove any Director from office notwithstanding

any provision of these Articles or of any agreemsnt betwean the Company
and such Director, but without prejudice to uny claim he may have for
damages for breach of any such agreement, and appoint another person in
place of & Director so removed from office and any person so appointed
shall be treated for the purpose of determining the time at which he or
any other Director is to retire by rotation as if he had become g
Director on the day om which the Director in whose place he is appointed
was last elected a Director. In default of such appointment the vacancy
arising upon the removal of a Director from office may be filled as a

casual vacancy.

94, The Company may by Ordinary Resolution appoint any person to
be a Director either to £ill a casual vacancy or &s 4an additional
Director. Without prejudice thereto the Directors shall have power at
any time so to do, but so that the total number of Directors shall not
at any time exceed the maximum number (if any) fixed by or in accordance
with these Articles. Any person SO appointed by the Directors shall
hold office only until the next Annual General Meeting and shall then be
eligible for re-election, but shall not be taken into account in

deterwining the number of Directors who are to retire by rotation at

such meeting.

PROCEEDINGS OF DIRECTORS
95. Subject to the provisions of these Articles the Directors may

meet together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit.

96. 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 have a second or casting vote. At asny time 2 Director
may, and the Secretary on the requisition of a Director shall, summoR a
meeting of the Directors. It shall not be necessary to give notice of a

meeting of Directors to any Director for the time beine absent from the
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United Kingdom, unless he shall have given notice to the Company of an

within the United Kingdom to which notice of such meetings
should be sent.

address

Any Director may waive notice of any such meeting and
such waiver may be retrospective,

97. The quorum necessary for the transaction of the business of

the Directors may be fixed from time to time by the Directors, and
unless so fixed at any other number shall be two persons.,

98, 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.

99. A Director who is in any way, whether directly or indirectly,
interested in a contract oxr proposed contract with the Company shall
declare the nature of his interest in accordance with the provisions of
the Statutes: Provided that a general notice given to the Directors by
any Director to the effect that he is a membexr of any specified company
or firm or is otherwise interested in any subject, matter or thing and
is to be regarded as interested in any contract which may thereafter be
made with that company or firm or pertaining to that subject, matter or
thing, as the case may be, shall be deemed a sufficient declaration of

interest in relation to any contract so made.

100. (A) Save as herein provided, a Director shall not vote in respect
of any contract or arrangement or any other proposal whatsoever in which
he has any material interest otherwise than by virtue of his interests
in shares or debentures or other securities of or otherwise in ox
through the Company. A Director shall not be counted in the quorum at a

meeting in relation to any resolution on which he is debarrea from

voting.

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

matters, namely:-
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(1)

(ii)

(iid)

The giving of any security or dindemnity to him in respect of
money lent ox obligations incurred by him at the request of o

for the benefit of the Company or any oi its subsidiaries.

The giving of any security, guarantee oxX indemnity to a third
party in respect of a debt or obligation of the Company or any
of its subsidiaries for which he himself has assumed
responsibility ir whole or in part under a guarantee or

jndemnity or by the giving of security.

Any propesal concerning an offer of shares or debentures or

other securities of or by the Company oxr any of its

subsidiaries for subscription or purchase in which offer he is or is to

ba interested as a participant in the underwriting or sub-underwriting

thereof.

(iv)

Any proposal conceraing amy other company {a '"relevant
company”) in which he is interested, directly or indirectly
and whether as ar officer or shareholder or otherwise
howsoever, provided that he is not directly or indirectly
interested in 1 per cent. or move of the issued shares of any
class of such company or is not interested in 1 per cent. or
more of the vatiag rights available to members of such crapany

and, for the purposes of this paragraph:

(a) a person shall be deemed to be directly interested in the
issued shares of any class of a company if he holds

(whethar solely or jcintly) »r is beneficially interested
in such shares;

(b) a person shail be deemed to be indirectly interested it
the issued shares of any class of a company if anotier
cempany (an "intermediary company"), in whose equity
share capital he i, directly or indicectly iuterested,

lwlds (whether solely or jointly) or is peneficially
interested in such shares;
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(¢} a person shall be deemed to be indirectly interested in 1
per cent. or more of the issued shares of any class of a
relevant company if the percentage of the issued shares
of such class attributable to such person through ‘his
percentrge interest in the equity share capital of each
intermediary company through which his interest in the
relevant company is derived represents 1 per cent. or

more of the issued shares of such class of the relevant
company; and

(d) a person shall be deemed to be interested in 1 per cent.
or more of the voting rights available to members of a
relevant company if he can cause 1 per cent. or more of

such voting rights to be cast at his direction;

(any such interest being deemed for the purpose of this

Article to be a material interest in all circumstances);

(v) Any proposal concerning the adoption, medification or
operation of a superannuation fund or retirement benef:i:ts
scheme under which he may bemefit and which has been approved
by or is subject to and conditior{al upon approval by the Board

of Inland Revenue for taxation purposes.

(C) VWhere proposals are under consideration concerninz the
appointment (including fixing or varying the terms of appointment) of
two or more Directors to off‘ces 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
such case each of the Directors concexned (if not debarred from voting
under paragraph (B)(iv) of this Article) shall be entitled to vote (and
be counted in the quorum) in respect of each resolution except that

concerning his own appointment.

(D) If any question shall arise at any meeting as to the

materiality of a Director's interest or as to the entitlemerlxt of any
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Director to vote and such question is not resolved by his voluntarily

agreeing to abstain from voting, such question shall be referred to the
Chairman of the meeting and his ruling in
shall be f£final and conclusive except in a case where the nature oy

the interests of the Director concerned has not been falrly

relation to any other Director

extent of
disclosed.

(E) The Company may by Ordinary Resolution suspend or relax the
provisions of this Article to any extent (and either generally or in
respect of any particular contract, arrangement or transactien) or
ratify any particular rontract, arrangement ox transaction carried ont

in contravention of this Article.

101. The continuing Directors or a sole continuing Director may act
notwithstanding any vacancies, but if and so long as the number of
Directors is reduced below the minimum number fixed by or in accordance
with these Articles the continuing Directors or Director may act for the
purpose of filling up such vacancies or of summoning General Meetings,
but not for any other purpose. If there be no Directors or Director
able or willing to act, then any two members may summon a General

Meeting for the purpose cf appointing Directors.

102, The Directors may elect a Chairman and Deputy Chairman and
determine the period for which each is to hold office. If at any time
there be no Chairman and no Deputy Chairman or if at any meeting neither
the Chairmen nor the Deputy Chairman be present within five minutes
aftex the time appointed for holding the same, the Directors present may
choose one of their nmumber to be Chairman of the meeting.

103. A rosolution in writing signed or approved by letter, telegran
or telex by all the Directors or by all the members of a committee of
the Directors shall be as valid and effectual as if it had been passed

at & meeting of the Directors or, as the case may be, such committee

duly called and constituted. Such resolution may bs contained in oné

document ov in several documents in like form, weach signed or approved

by one or more of the said Directors or the secid members of the
committee concerned,
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04.
) The Directors may delegate any of their powers tao committees

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 regulations which may from time to time be imposed by the
Directors,

105. The meetings and proceedings of any such committee consisting
of two or more members shall be governed by the provisions of these
Articles regulating the meetings and proceedings of the Directors, so
fax as the same are applicable and are not superseded by any regulations
made by the Directors under the last preceding Article.

106, All acts done by any meeting of Directors, or of a committee
of Directors, or by any person acting as a Director shull as regards all
persons doaling in good faith with the Company, notwithstanding tha:
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
were disqualified or had vacated office, or were not entitled to vote,
be as valid as if every such person had been duly appointed and was

qualified and had continued to be a Director and had been entitled to

vote.

BORROWING POWERS
107. (A) Subject as hereinafter provided the Directors may exercise all
the powers of the Company to borrow money, and to mortgage or charge
its undertaking, property and uncalled capital, 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.

(B) The Directors shall restrict the borrowings of the Company and
exercise all voting and other rights or powers of control exercisable by
the Company in relation to jts subsidiary companies (if any) so as to

ragards subsidiaries, as by such exercise they can
repaining

secure (so far, as
that the aggregate amount for the time being

secure)
which expression in

undischarged of all moneys borrowed by the Group (

this Article means and jncludes the Company and its'subsidiaries for the
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time being) and for the time being owing to persons outside the Group
shall not at any time without the previous sanction of an Ordinary

Resolution of the Company exceed an amount equal to four times the Shaye

Capital and Consolidated Reserves.

(C) For the purposes of the said limit there shall be taken into
account as borrowed moneys of the Group (to the extent that the same

would not otherwise fall to be taken into account):-

(i) the principal amount outstanding in respect of any debentures

of any member of the Group which ase not beneficially owned

within the Group;

(ii) the principal amount outstanding under any acceptance credit
(not being an acceptance in relation to the purchase or sale
of goods in the ordinary course of trading) opened by any bank
or accepting house on behalf of or in favour of any member of

the Group;

(iii) the nominal amount of any share capital and the principal
amount of any debentures or other borrowed meneys of any
person outside the Group the redemption or repayment whereof

is guaranteed or secured by any member of the Group;

(iv) any fixed ox minimum premium payable on final redemption or
repayment of any debentures, share capital or other borrowed
meneys f£alling to be taken into account;

but momeys borrowed for the purpose of repaying or redeeming (with
or without premium) the whole or any part of any borrowed moneys
falling to be taken into account and intended to be applied for
such purpsse within four months after the borrowing thereof shall

not during such period, unless and to the extent so applieds
themselves be taken into account.




(D) No person dealing with the Company or amy of its subsidiaries
shall be concerned to see or enquire whether the said limit is observed

and no debt incurred or security given in excess of such limit shall be

invalid or ineffectual unless the lender 'or the recipient of the

security had, at the time when the debt was incurred or security given,

express notice that the said limit had been or would thereby be
exceeded.

() "Share Capital and (onsolidated Reserves" means at any
material time the amount standing to the credit of the share capital
account of the Company plus the aggregate amount standing to the credit
of the comsolidated capital and revenue reserves (including any share
premium account or capital redemption reserve fund) plus or minus the
amount standing to the credit or debit (as the case may be) of the
consolidated profit and loss account all as shown in the latest
published group accounts but adjusted as may be necessary and
appropriate to take account of any subsidiary net consolidated in such
accounts and any increase in or reduction of the issued and paid-up
share capital of the Company since the date to which the consclidated
balance sheet incorporated in such accounts shall have been made up and
any distributions (9ther than normal preference dividends and interim
dividends paid in each case out of profits earned since such date) in
cash or specie made, recommended or declared from such reserves or
profit and loss account and not provided for in such accounts; excluding
any sums set aside for taxation on profits earned down to the date of
the said balance sheet; deducting any amount for goodwill or any other
intangible asset shown as an asset in such balance sheet {as adjusted);
and deducting any amount attributable to minority interests; and after
making such other adjustments (if any) as the Auditors may consider
appropriate. For the purposes of the foregoing share capital allotted
shall be treated as issued and share capital cailed up or payable at any
fixed future date within the following six months shall be treated as
already paid and if the Company proposes to issue any shares for cash
and such issue has been underwritten then such shares shall be deemed to

have been issued and the subscription moneys (including any premium)

payable in respect thereof within the following six months shall be

~37-




deemed to have been paid uwp. The certificate of the Auditors as to the

amount of the Share Capital and Consclidated Resexves at any time sha])

be conclusive and binding upon all concerned.

GENERAL POWER:L OF DIRECTORS
108. The business of ‘the Company shall be managed by the Directo-s,
who may exercise all such powers of the Company as are not by the
Statutes or by these Articles required to be exercised by the Company in
General Meeting, subject nevertheless to any regulations of thess
Articles, to the provisions of the Statutes and to such regulations,
being not inconsistent with the aforesaild regulations or provisions, ss
may be prescribed by Special Resolution of the Company, but no
regulation so made by the Company shall invalidate any prior act of the
Directors which would have been valid if such regulation had not been

made.

109, The Directors may establish any local boards or agencies for
ménaging any of the affuirs of the Company, either in the United Kingdom
or elsewhere, 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 diseretions vested in the Directors, with power to
sub~delegate, and may authorise the members of any local hoards, or any
of +kem, to fill any vacancies therein, and to act nct:ithstanding
vacancies, and any such appointment or delegacion may be made upon such
terms and subject to such conditions as the Directors may think fit, ard
the Directors may remcve any person so appointed, and may annul or vary
any such delegation, but no person dealing in good faith and without
notice of any such annulment or variation shall be affected thereby.

110. The Directors may frow time to time and at any time by power
of attorney or otherwise appoint any company, firm or person or &ny
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
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frticles) and for such period and subject to such conditions as they may
think fit, and eny such power of attorney may contain such provisiens
for the protection and convenience of persens dealing with any such
attorney as the Directors may think fit, and may also authorise any such

attorney to sub-delegate x11 or any of the powers, authorities and
discretions vested in him.

111. The Directors may from time to time appoint any persen to an

office or employment having a designation or title including the word
"Director" or attach to any existing office or employment with the
Company such a designation or title. The inclusion of the word
"Director" in the designation or title of any office or employment with
the Company shall not imply that the holder thereof is a Director of the
Company nor shall such holder thereby be empowered in any respect to act
as a Director of the Company or be deemed to be a Dir ctoxr for any of

the purposes of these Articles.

112. 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.

113, . Subject to and to the extent permitted by the Statutes, the
Company, or the Directors on behalf of the Company, may cause to be kept
in any territory a branch register of members resident in such
territory, and the Directors may make and vary such regulations as they

may think fit respecting the keeping of any such register.

114, All cheques, promissory notes, drafts, bills of exchange, and
other negotiable ox transferable instruments, and all receipts for
moneys 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.

MINUTES
115. The . ‘rectors shall cause minutes to be made in books provided
for the purpose:-
-39 =




(A) of all appointments of officers mace by the Directors;

() of the names of the Directors present at each meeiing of the

Directors and of any committee of the Directors;

(C) of all resolutions and proceedings at all meetings of the
Company and of any class of members and of the Directors ang

of committees of the Directors.

Any such minutes, if purporting to be signed by the chairman
of the meeting to which they relate or of the meetiug at which they are
read, shall be sufficient evidence without any further proof of the

facts therein stated.

SECRETARY
116. Subject to the Statutes, 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 claim for damages for breach of
any contract of service between him and the Cowpany. If thought fit two
or more persons may be appointed as Joint Secretaries. The Dirsctors
may alzo appoint from time to time on such terms as they may think fit

one oT more Assistant Secretaries.

THE SEAL
117. The Directors shall provide for the safe custody of the Seal,
and any official seal kept under Section 2 of The Stock  Exchange
(Completion of Bargains) Act 1976 and neither shall be used without the
authority of the Directors or of a committee of the Directors authorised
by the Directors in that behslf. Every instrument to which either shall
be affixed shall be signed autographically by two Directors or one
Director and the Secretary save that as regards any certificates for
shares or debentures or other securities of the Company the Directoss
may by resolution determine that such signatures or eithex of them snall

be dispensed with or affixed by some method or system of mechanical
signature,
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AUTHENTICATION OF DOCUMENTS

118, Any Director or the Secretary or anv person appointed by the

D:l:rectors 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 accounts relating to the business of the
Company, and to certify copies thereof or extracts therefrom as true
copies or extracts; and where any books, records, documents or accounts
are elsewhere than at the Office the local manager or other officer of
the Company having the custody thereof shall be deemed to be a person
appointed by the Directors as aforesaid. 4 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 upon the faith thereof that such
resolution has been duly passed or, as the case may be, that such
minutes or extract i- & true and accurate record of proceedings at a

duly constituted meeting.

RESERVES
119, The Directors may from time to time set aside out of the
profits of the Company and carry to resexve such sums as they think
proper which, at the discretion of the Directors, shall be applicable
for any purpose to which the profits of the Company may properly be
applied eund pending such application may either be employed in the
business of the Company or be invested. The Directors may divide the
reserve into such special funds as they think fit and may consolidate
into one fund any special funds or any parts of any special funds into
which the reserve may have been divided. The Directors may also without

placing the sama to reserve carry forwvard any profits.

DIVIDENDS
120. The Company may by Ordinary Resolution declare divideands but

no such dividend shall axceed the amount recommended by the Directors.
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121 If and so far &s in the opinion of the Directoxs the profitg

of the Company justify such payments, the Directors may declare and pay
the fixed dividends on &ny class of shares carrying a fixed divideng
expressed to be payable on fixed dates on the half-yearly or other dates
prescribed for the payment thereof and may also from time to time
declare and pay interim dividends on shares of any class of such amounts

and on such dates and in respect of such periods as they think f£it.

122. No dividend shall be payable except in accordance with the
provisions of Part IIL of the Companies Act 1980 which apply to the

Company -

123. Unless and to the extent that the rights attached to any
shares or the terms of issue thereof otherwise provide, all dividends
shall (as regaxds any shares not fully paid throughout the period in
respect of which the dividend is paid) be apporticned and paid pro rata
according to the amounts paid ou the shazes during any pozrtion or
portions of the period in respect of which the dividend is paid. For
the purposes of this Article no amount paid on a share in adveance of

calls shall be treated as paid on the share.

124, Subject to the provisions of the Statutes, where any asset,
business or property is bought by the Company as from a past date the
profits and losses thereof as from such date may at the discretion of
the Directors in whole or in purt be carried to zevenue 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
Direstors be traated as wevenue, and it shall not be obligatoxy tno
capitalise the same or any part thereof.

125. No dividend or other moneys payable on or in respect of &

share shall bear interest as against the Company.

126, The waiver in whole ox in part of any dividend on any share bY

any document (whether or not under seal) shall be effective only if sucd
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document is signed by the holder thereof C(or the person becoming
entitled to the share in consequence of the death or bankruptcy of the

holder) anq delivered to the Company and if or to the extent that the
same is accepted as such or acted upon by the Company.

127. The Directors may retain any dividend or other moneys payable

on or in respect of a share on which the Company has a lien, snd may
apply the same in or towards satisfaction of the debts, liabilities or
engagements in respect of which the lien exists.

128, The Directors may retain the dividends payable upon shares in
respect of which any person is under the provisions as to the
transmission of shares hereinbefore contained entitled to become &
member, or which eany person is under those provisions entitled to
transfer, until such person shall become a mcmber in respect of such

shares or shall transfer the same.

129. The payment by the Directors of any unclaimed dividend ox
other moneys payable on or in respect of a share into a separate account
shall not constitute the Company a trustee in respect thereof and any
dividend unclaimed after a period of twelve years from the date of
declaration of such dividend shall be forfeited and shall revert to the

Company.

130. The Company may upon the recommendatior of the Directors by
Ordinary Resolution direct payment of a dividend in whole or in part by
the distribution of specific assets fand in particular of paid-up shares
or debentures of any other company) and the Directors shall give effect
to such resolution, and where any difficulty arises in xegard to such
distribution, the Directcrs 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 vart thereof and may
deteraine that cash payments shall be made to any members wpon the
f the value so fixed n order to adjust the rights of all

such specific assets in trustees as may seem

footing o
parties and may vest any

expedient to thc Directors.
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131. Any dividend or other moneys payable in cash on or in respeyt
of a share may be paid by cheque or warrant sent through the post to the

registered address of the member Or DPRLSCIL entitled thereko {or, if two

or mMOre 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 persons) or to such person and such address
as cuch 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
whom. it is sent or to such person as the holder or joint holders or
person Or persomns entitled to the share in consequence of the death or
bankruptcy of the holder may direct and payment of the cheque or warrent
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 meney represented thereby.

i32. If two or more personz are registered 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 mar give effectual receipts
for any dividend or other moneys payable ox property distributable on or

in respect of the share.

133. Any resolution declaring a dividend on sharses of any class,
whether a resolution of the Company in General Meeting or a resolution
of the Directors, may specify that the same shall be payable %o the
persons registered as the holders of such shares at the close of
business on & particular date, notwithstanding that it may be a date
prior to that on which the resolution is passed, and thereupon the
dawidend shall be payable to them in accordance with their respective
holdings so registered, but wirhout prejudice to the rights intex se in
respect of such dividend of transferors and transferees of any such
shares. The provisions of this Article shall mutatis mutandis apply to

capitalisations to be effected in pursuance of the next following
Articla,
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CAPITALISATION OF PROFITS AND RESERVES
The Directors may, with the sanction of an Ordinary Resolution

of the Company, capitalise any sum standing tc the credit of any of th.
Company's x

134,

eserve accounts (including Share Premium Account and Capital
Redemption Reserve Fund) or any sum standing to the credit of the profit
and loss account by appropristing such sum to the holders of Ordinary
Shares in the proportions in which such sum would have been divisible
amongst them had the same been a distribution of profits by way of
dividend on the Ordinary Shares and applying such sum on their behalf in
paving-up in full unissued Ordinary Shares (or subject to any special
rights previously conferred on any shares or class of shares for the
time being issued, wunissued shares of any other class not being
redeemable shares) for allotment and distribution credited as fully paid
up to and amongst them in the proportion aforesaid. The Directors may
do all acts and things considered necessary or expedient to give effect
to any such caepitalisation, with full power to the Directors to make
such provisions as they think fit for any fractional entitlements which
would arise on the basis aforesaid {including provisions whereby
fractional entitlements are disregarded or the benefit thereof accrues
to the Company rather than to the members concerned). The Directors may
authorise any person to enter on behalf of all the members interested
into an agreement with the Company providing for any such capitalisation
and matters incidental thereto and any agreement made under such

authority shall be effective and binding on all concerned.

ACCOUNTS
135. Accounting records sufficient to show and explain the
Company's transactions and otherwise complying with the Statutes shall
be kept at the Office, or at such other place as the Directors think
fit, and shall always be open to inspection by the officers of the
Company. Subject as aforesaid no member of the Company or other person

shall have any right of inspecting any account or bock or document of

the Company except 4as conferred by statute or ordered by a court of

competent jurisdiction or authorised by the Directors.

45~




136, The Directors shall from time to time in accordance with the
provisicns of the Statutes cause to he preparxed 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.

137. 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, comprised therein or
annexed thereto) and of the Directors' and Auditors' reports shall not
less than twenty-one days before the date of the meeting be sent to
every member of, and every holder of debentnures of, the Company and te
every other person who is entitled to receive notices of meetings from
the Company under the provisions of the Statutes or of these .Articles:
Provided that this Article shall not require a copy of these documents
to be sent to more than one of joint holders or to any person of whose
address the Company is not a<are, but any member or holder of 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
quotation on any Stock Exchange in the United Kingdom for all or any of
the shares or debentures of the Company shall for the time being be in
force, there shall be forwarded to the appropriate officer of such Stock
I'xchange svuch number of copies of such documents as may for the time

being be required under its regulations or practice.

AUDITORS
138. Auditors of the Company shall be appointed and their duties
regulated in accordance with the Statutes.

139. The Auditors' report to the members made pursuant to ¢
statutory provisions as to audit shall be read before the Company in
General Meeting and shall be open to inspection by any member.

140, Subject to the provisions of the Statutes, all acts dome by
any person acting as an Auditor shall, as regards all persons dealing in
good faith with the Company, be v.lid, notwithstanding that there was
some defect in his appointment or that he was at the time of his
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appointment not qualified for appointment or subsequently became
disqualified.

141, The Auditor shall be entitled to attend any General Meeting

and to receive all notices of and other conmunications relating to any
Gemeral Meeting which any member is entitled to receive, and to be heard

at any General Meeting on any part of the husiness of the meeting which
concexns him as Auditor.

NOTICES
142, Any notice or document (including a share certificate) may be
served on or delivered to any member by the Company either personally or
by sending it through the post in a prepaid cover addressed to such
member at his registered address, or (if he has no 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, or by delivering it to such address addressed as aforesaid. In
the case of a member registered on a branch register any such notice or
document may be posted either im the United Kingdom or in the territoxry
in which such branch register is maintained. 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 {(or, where
second-class mail is employed, forty-eight hours) after the time when
the cover containing the same is posted and in proving such service or
delivery it shall be sufficient to prove that such cover was properly

addressed, stamped and posted.

143, Any notice given to the first of the joint holders who has a
registered address in tie United Kingdom or who has supplied an address
within the United Kingdom for service of notices on the Register of

Members in respect of the share shall be sufficient notice to all the

joint holders in their capacity as such.

144 A person entitled to a share in consequence of the death or

bankruptcy of a member upon supplying to the Company such evidence as

the Directors may reasonably require to show his title to the share, and

upon supplying also an address within the United Kingdom for the service
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of notices, shall be entitled to have served upon oOr delivered to him st
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 2 sufficient service or delivery of
such notice or document on all persons interested (whether jointly with
or as claiming through or under him) in the share. Save as aforesaid
any notice or document delivered or sent by post to oxr left at the
registered address of amy member in pursuance of these Articles shall,
notwithstanding that such member be then dead or bankrupt, and whether
or not the Company have notice of his death or bankruptcy, be deemed to
have been duly served or delivered in respect of any share registered in

the name of such member as sole or first named joint holder.

145. 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.

146. If at any time by reason of the suspension or curtailment of
postal services within the United Kingdom the Company is unable
effectively to convene a General Meeting by notices sent through the
post, a General Meeting may be convened by a notice advertised in at
least two leading daily newspapers in the United Kingdom (at least ecne
of which shall be circulated in London) and such notice shall be deemed
to have been duly served on all members entitled thereto at noon on the
day when the advertisement appears. In any such case the Company shail
send confirmatory copies of the notice by post if at least forty-eight
hours prior to the meeting the posting of notices to addresses
throughout the United Kingdom again becomes practicable.

WINDING UP
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 assuts shall consist of property of one kind or shall

147.
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congist of properties of different kinds, and may for such purpose set
such value as he deems fair upon any one or more class or classes of
property and may determine how such division shall be carried out as
between the members or different classes of members. K The Liquidator
may, with the like authority, vest any part of the assets in trustees
upon such trusts for the benefit of members as the Liguidator 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
148. Subject to the provisioms of and so far as may be permitted by
the Statutes, every Director, Auditor, Secretary or other officer of the
Company shall be entitled to be indemnified by the Company against all
costs, charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto including
any liability incurred by him in defending any proceedings, civil oz
criminal, which relate to anything done or omitted or alleged to have
been done or omitted by him as an officer or employee of the Company and
in which judgment is given in his favour (or the proceedings otherwise
disposed of without any finding or admission of any material breach of
duty on his part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in respect of

any such act or omisstion in which relief is granted to him by the court.
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MEMORANDUM (F ASSOCIATION of (Incorporated 12 June 1936)
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1. The name of the Company is "BRITISH SUGAR “CORPC) A
LIMITED", L
2. The Registered Office of the Company will be situate in
England. . e
3. The objects for which.-the Company is established are:-

(A) To carry on the business of manufacturers and refiners of and

L S Do e i T i

dealers in all kinds of sugar and sugar products, saccharine

and other sweeteners, molasses, and the like articles; and to
manufacture jams, preserves, syrups, liqueurs, alcohol,
foodstuffs, and all other commodities, articles or things of
whatsoever nature in the manufacture of which sugar or other
like material is wutilised or which' may convenilently be
produced, manufactured or dealt with in connection therewith
or which competes with any such commodities, articles or
things; and to buy, acquire, sell, convert, treat, prepare,
process, manufacture, improve, refine, render marketable and
dispose of feeding stuffs, yeast, fertilisers, pulp, manure,
and all by-products and subsidiary products which‘may result
from the conversion, treatment, preparation, processing,
manufacture, improvement or refining of sugar or from any'of

the other commodities, articles or things aforesaid.

(B) To carry on the business of farming in all its branches and to
grow, cultivate, work, win, rear, bteed and stock every kind
of vegetable, animal, fish, bird and produce of all kinds and
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D)

(E)

(F)

> J raq -
to mine, extract, excavate, work and win a]3; Producg

preducts of whatsoever nature.

To acquire, treat, prepare, process, manufacture, SOnigr,
improve, refine, render marketable, turn to account, )
hire, let or in any way dispose of (or of an interest in)
deal in and with every product, produce, materia], machsy,
appliance or thing of whatsoever nature.

To carry on the business of manufacturers, and supplisrs o
and dealers (whether by wholesale or retail) in aj] Linds
drugs, chemicals, agrochemicals, agricultural fertilia
horticulture products, ethical and proprietary medicin,
veterinary products, acids, salts, alkalis, chu
preparations, articles and compounds (whether of aniss
vegetable or mineral origin) of whatscever nature
scientific apparatus, educational and laboratory equipmert &

supplies of all kinds.

To make experiments, tests, and caxry on all kinds of yeses
and development work and to act as advisersz and consuvita
whether in comnection with, or regarding, any busmess wheti
the Company is from time to time permitted to carry o 5%
business or not and whether for profit or in the opini:

the Directors otherwise for the benefit of the Company.

To search, Prospect, explore for, win, and to c¥f°
business in any pPart of the world as producsrs. aanufacurt’
rafiners, distillers, storers, suppliers and disteib®
Importers  anq exporters of and dealers im, pet®
petrolemn products, mineral oils, natural gas ad #¥
hydrecarbon fuels and substances whatsoever both fliid®

i i
sohd, lTIEta].S, stones and mineral substances of el.

description.
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docevry  wen dwsiigss ey cavie,  mechen wal, electrieal,

shailcal, soucieonio, bydrau lic, optical sud gencral Lnglioers
WG CODLTEGLOYS TR cunders, smlths, wetal werkers, acudnists.
end menufecturers of &ll kinds and Lo purchase, aeonire
evect, develop, huidd, cougtrpct,  cefuchish, neconsiuct
renovete, dwprove, execnte, carry ond, BURAD,  maintaln,
Aismant le, damelish, werk, manage, contrpl, sell, vent, lease,
Nive, dispose of (or of an interest ing and deql in and with
works, plent, eguipgent, machinery, vehicles, apparatus an
propexty of all kingds,

P

To  ecquixe, werect, hniid, construct, lay aown, develep,
erecuLe, carxy out, eguip, eplarge, alter, denolish, pull
down, recomstruct, admimister, maintaig, mapage, deal with,
deal  dn, coptrel, excavare, omen and work bapd, @mlants,
fovndries, mines, fgu@r;r)ieis.. fisherdes, wills, wharves,
Jettdes, vanals, decks, watescounses, hydranlie WOTES,
bridges, reservoirs, 9ads, ways, Tramyevs,  radlyays,
goasworks, electrde works, Factordes, werehouses, Lenets,
offices, dwelling houses, shops, stores and sthex huildiags,
strwctures, weilities. fasilities and works of all kinds,
whether for the purppses of whe Conmany or dor sale, letiing
or hive %o or in wewurn £or auy consideration zrem sany

compeny, Flvi, sseacierion, <lub or person, or otherpise Iu
the opinzon 0t the Direcwprs Apr The bhepefdt $f the Qompany
andl o aantrabute o, subsidise or orheryise fesist in o

afery ok apy part of the sape.

To purahese, aequive, produce, gaveiacture and el dp all
eludy of eriicies sud fuings veguived for the pvruese of Gay
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(K)

(1)

()

(N)

. Trig g
patents, trade marks, copyrights, or other exclusive or

non-exclusive rights of any kind and to develop and tum to

account and deal with the same in such manner as may be

thought fit.

To caryy on the business of a holding company and to
co-ordinate, finance &andéd manage all or any part of the
businesses and cperations of any and 2ll companies controlled
directly or indirectly by the Company or in which the Company
is dinterested, whether as a shareholder or otherwise and
whether directly or indirectly and to provide services of all

kinds for any and all such companies.

To carry on any other business of any nature whatsoever which
may seem to the Directors to be capable of being conveniently
carried on in connection or conjunction with any business of
the Company hereinbefore or hereinafter authorised or to be
expedient with a view to rendering profitable or more
profitable any of the Company's assecs or utilising its

know-how or expertise.

To borrow and raise money and to secure or discharge any debt
or obligation of or binding on the Cc¢ _any in such manner as
may be thought fit and in particular by mortgages and charges
upon all or any part of the undertaking, property and assets
(present and future) and the uncalled capital of the Company,
or by the ecreation and issue on such terms as may be thought
expedient of debentures, debenture stock or other securities
of any description.

To draw, make, accept, endorse, discount, negotiate, execute
and issue and to buy, sell and deal with bills of exchange,
promissory notes, bills of lading, warrants and other

negotiahle or transferable instruments and securities of all
descriptions,

i e




bt
as
es
ts
Vs
ht

es

te

er
11

(0}

(P)

Q)

(R)

o amalgamate oxr enter into partnership or any joint venture
or profit-sharing arrangement or other association OF

co-operate in any way with any company, firm or person.

To promote or join in the promotion of and incowporate and
wind up any company, whether or not having objects similar to

those of the Company.

(1) To advance, lend or deposit money or give credit to ox
with any company, firm or perxson on such terms as may be
thought fit in particular with or without charging

interest oxr commission and with or without security.

(ii) To guarantee or give indemnities or provide security,
whether by personal covenant OT by moxtgage or charge
upon all or any part of the undertaking, property and
assets (present and future) and the uncalled capital of
the Company, or by all or any such methods, for the
performance of any contracts or obligations, and the
payment of capital or principal (toéether with any
premium) and dividends or interest on any shares or
debentures or other obligations of any person, firm oxr
company including (without limiting the generality of the
foregoing) any company which is for the time being a
holding or subsidiary company of the Company or another
subsidiary company of any such holding company or is
associated with the Company in business.

(11i) To issue any securities which the Company has power to

e for any other purposa by way of security ‘or
ity undertaken

issu
indemnity ox in satisfaction of any liabil

or agreed to be undertaken by the Company.

To sell, lease, rent, grant licences, easements and other
rights over, and in any other manner deal with or dispose of,

the undertaking, property, assets, rights and effects of the




(T)

()

V)

(W)

Company or any part thereof for such consideraticn as may be

thought fit, and in particular for shares or other sccurities,

whether fully or partly paid up.

To subscribs, underwrite, purchase, or otherwise acquire, and
to hold, dispose of, and deal with and in, any shares or other
securities or investments of any nature whatsoever, and any
options, rights or interest in respect thereof, and to buy and

sell foreign exchange.

To take all necessary or proper steps in Parliament or with
the authorities, national, local, municipal or otherwise, of
any place in which the Company may have interests, and to
carry on any negotiations or operaticons for the purpose of
directly or indirectly carrying out the objects of the Company
or effecting any modification in the constitution of the
Company or furthering the interests of its members, and to
oppose any such steps taken by any other company, firm or
person which may be considered likely directly or indirectly
to prejudice the interests of the Company or its members.

To procure the registration or incorporation of the Company in

or under the laws of any place outside England.

To subscribe or guarantee money for any national, 1local,
charitable, benevolent, public, general or useful object or
for any exhibition, or for any purpose which may be considered
likely directly or indirectly to further the cbjects of the
Company or the interests of its members.

(1) To establish and maintain or contribute to any pension or
superannuation funds for the benefit of, and to give or
procure the giving of donations, gratuities, pensicns,
allowances or emoluments to any individuals who are or
were at any time in the employment or service of the

Company or of any company which is its helding company or




.9

(")

is a subsidiary of the Company or any such holding
company or otherwise is allied to or associated with the
Company, or who are or were at any time directors or
officers of the Company or of any such other company, and
the wives, widows, families and dependants of any such
individuals; to establish and subsidise or subscribe to
any institutions, associations, c¢lubs or funds which may
be considered likely to benefit any such persens eor to
further the interests of the Company or of any such other
company; and to make payments for or towards the

insurance of any such persons.

(1i) To establish or contribute to any scheme for the
acquisition by trustees of shares in the Company or its
holding company to be held by or for the benefit of
employees (including any director holding a salaried
employment or office) of the Company or {so far for the
time being permitted by law) any of the Company's
subsidiaries and to lend money (so far as sforesaid) to
any such employees to enable them to acquire shares of
the Company or its holding company and to formulate and
carry into effect any scheme for sharing profits with any

such employees.

To distribute among members of the Company in specie ox
otherwise, by way of dividend or bonus or by way of redection
of capital, all or any of the property or assets of the
Company, or any proceeds of sale or other disposal of any
property or assets of ‘the Company, with and subject to any

+

incident authorised and consent required by law.

To do all or amy of the things and matters aforesaid in any
part of the world, and either as principals, agents,
contractors, trustees or otherwise howscever, and by or
through trustees, agents, subsidiary companies or otherwise

howsoever, and either alone or in conjunction with others.




'7)  To surchass or otherwise acquire and undertake all or amy part

of the bue uess, property and liabilities of any company, firm

y business whica the Company ig

possessed of any property suitable

or persen carrying on an
authorised to carry on or

for the purposes of the Company.

(84) To do all such other things as nay be considered to be

incidental or conducive to any of the above objects.

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this Cla. e (except
only if and so far as otherwise expressly provided in any paragraph)
shall be separate and distinct ocbjects of the Company and shall not be
in any way limited by reference to any other paragraph or the oxder ia

which the same occur or the name of the Company.

4, The liability of the members is limited. . .-

v
5. The share capital of the Company is £30,000,000 d:‘yed’ into
60,000,000 shares of 50 pence each.

) -~
Ll

! .
WE, the several persons whose names and addresses are
subscribed, are desirous of being 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 {ompany set opposite our
respective names.
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; Number of
NAMES, ADDRESSES AND DESCRIPTION OF Shares taken
SUBSCRIBERS by each

Subscriber

P.M. BROWNE, One
2, Bond Cuurt, Walbrook, E.C.4

Clexk.

$.G. BROOK, One
2, Bond Cour., Welbrook, E.C.4

Clerk.

TREDK.. HOPTOMN, One
2, Bond Souvt, Walbrnok, £.C.4

Clerk.

E. RUDLAND, One
2, Bond Court, Walbiook, E.C.4

Clerl:.

J. COOKSON, One
2, Bond Court, Walbrook, E.C.4

Clerk.

C.A, GARRETT, One
2, Bond Court, Walbrook, E.C.4

Clerk.

FREDK. H. WEBB, One

2, Bond Court, Walbrook, E.C.4
Clerk:

3
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THE COMPANIES ACTS 1948 TO 1976

BRITISH SUGAR CORPORATION LIMITED
Ordinary Reaolufions

Passed 2nd March, 1978

At the ANNUAL GENERAL MEETING of BRiTISH SUGAR
. CORPORATION LiMiTED duly convened and held on Thursday, the 2nd

e T

day of March, 1978 the following Resolutions were duly passed as
ORDINARY RESOLUTIONS :—

RESOLUTIONS

1. THAT the authorised share capital of the company be increased
from £15,000,000 to £30,000,000 by -creating 15,000,000 t
ordinary shares of £1 each. X

!

2. THaT each ordinary share of £1 of the company be sub-divided
into two ordinary shares of 50 pence each, so that the
authorised share capital of the company shall accordingly be
60,000,000 ordinary shares of 50 pence each.

{

i

3. Tuar the Directors be authorised and directed to capitalise :
the sum of £15,000,000 standing to the credit of the Company’s i
reserves, and to appropriate such sum to the holders of I
ordinary shares registered at the close of business on March 2 !
1978 in proportion to the number of ordinary shares then held ;
by them respectively and to apply such sum on their behalf in N
paying up in full 20,000,000 of the unissued ordinary shares '

of 50 pence each in the capital of the Company and to allot ,“i
and distribute the same credited as fully paid up to and
amongst them in the proportion aforesaid, such shares to rank :
for all dividends hereafter declared on the ordinary share
capital of the Company.
"By Order of the Board, ey
pye
N. WHITTAKER, 'L J
TR
Secretary.
LTy I
. : Ty
W, M & CO., L1D. 5408166 LE
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; THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuantto section 63 of the Companies Act 1948

Please danot
write inthis
binding margin

\

Ploase complete To the Registrar of Companiegs lf_t_)f_ ?_f_f_lclal_l._x_s'e Company number
logibly, praterably -
In black type, or LQJ'_,_ __L[_ _ 31515¢

bold black letering Name of Company

I BRITISH SUGAR CORPORATION
‘gavall I_ Limited*
ranur priate

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by lbrdinaryf

{delete als {extraordinaryli{spacially resolution of the company dated 2 March 1978
appropriate

the nominal capital of the company has baen increased by the addition thereto of the sum of
Note £ 15,000,000 beyond the registered capitaiof£__15,000,000

This noticea and a . . . )
phrinted cioplv of A printed copy of the resolution authorising the increase is forwarded herewith
the resolution [ . . s

authorising the The additional caplital is divided as follows:

ingrease mustbe -

forwardedtothe Number of shares Class of share Nominal amount of @ach share

Registrar of

Companies

within 15 days

aiter the passing 15,000,000 ORDINARY £l

of the resolution

{If any of the new shares are preference shares state whether they are redeemable oy not)
The conditions (eg. voting rights, dividend rights, winding-up rigits etc.) subjecttn which the new
shares have been or are to be issued are as follows:

NOT APPLICABLE Please tick here if ——
continued overleat
) L mJ
?
sdeletaas Signed . itk SecretaryltDate  ( §~ T- & L,
appropriate
Presento.’s name, address and For official use
reference (if any): Genaral section Post room
FRESHFIELDS

Grindall House

25 Newgate Street

LONDON ECl1A 7LH '
{5

GLBD/CSL 13250-0064

e
' IL(




e g
Please do not
write in this
binding margin

¥
Ploase complete
tegibly, preferably
in black type, or

bold block
lettering

*insart full name
of Company

tdeleta o5
appropriale

Form No R7
THE COMPANIES ACTS 1948 TO 1980 B eEr g

Application by an old public
company for re~registration
as a public company

Pursuant to section 8(3} of the Companies Act 1980

For ofiicial use Company humber

e Bl Biat |
315158
RS
Name of company
BRITISH SUGAR CORPORATION LIMITED J/“ _

hereby applies to be re-registered as 2 public company under the Companies Acts 1948 to 1980 by the name of ————
BRITISH SUGAR nic

/,

and, for that purpose, delivers the undermentioned documents for registration under the said Acts,

}

Signed W . {Director] [Secretary] tpate & Vl~£19 P,
v

Documents delivered for registration with this application 7

1 Printed copy of memorandum as attered in pursuance of the Directors resolution under section 8{4) of the
Companies Act 1980

2 Declaration made by a Director cr the Sgcratary {on Form No. R8) of the company verifying that a Directors
Resolution under section 8(3) of the Companics Act 1980 has been passed and that the conditions specified
in section 8{11) have besn satisfied.

Presentor’s name, address and

referance {if any): For official use

Generatl section Post room

¥

CongT s
h




THE COMPANIES ACTS 1948 TO 1980

Declaration by Director or Secretary
on application by an old public
company for re-registration as a
public company

Pursuant to section 8{5)(b) of the Companies Act 1980

Please do not
write in this
binding margin

w4
w For official use Company number
F5aTr-FT—-] =~ ==®"@w=-=-====="-=7
S L B1s1ss !
Please complete Name of Company
e
bold bloc}'f' BRITISH SUGAR CORPORATION
lettering d
Limite

NIGEL WHITTAKER
o 2 Y Oulimy | Co Bfln.. Colban.  bive Mo3Y dxw

being [the secretary] [a-dirastor] * of the above named company, do solemnly and sincerely declare that:

1 the directors have passed a resolution complying with section 8(4) of the Companies Act 1980 that the company
should be re-registered as a public company and;

2 the conditions specified in section 8{11} of the Act were satisfied at the time of the resolution.

And | make this solemn Declaration conscientiously believing

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835 ;;’,11

* Deletd as
appropri

Declared at P@ ﬁ@z 20 Signature of Declarant

Presentor's name, address and

reference {if any}: For official use

General section Past rcom

-




No. 315158 /Q A (o .

MEMORANDUM OF ASSOCIATION of A
BRITISH SUGAR plec 1

1. The name of the Company is "BRITISH SUGAR plc". u//’

2. The Company is tc be a public company. °//

3. The Registered Office of the Company will be situate in
England. u////
4, The objects for which the Company is established are:-

(A) To carry on the business of manufacturers and.refiners of and

dealers in all kinds of sugar and sugar products, saccharine

and other sweeteners, molasses, and the like articles; and to
manufacture jams, preserves, syrups, liqueurs, alechol,

foodstuffs, and all other commodities, articles or things of

whatsoever nature in the manufacture of which sugar or other "’///f

like material is wutilised or which may conveniently be
produced, manufactured or dealt with in connection therewith
or which competes with any such commedities, articles or
things; and to buy, acquire, sell, convert, -treat, prepare,
process, manufacture, improve, refine, render marketable and
dispose of feeding stuffs, yeast, fertilisers, pulp, manure,
and all by-products and subsidiary products which may result
from the conversion, treatment, preparation, processing,
manufacture, improvement or refining of sugar or from any of
the other commodities, articles or things aforesaid.

(B) To carry on the business of farming in aill its branches and to

grow, cultivate, work, win, rear, breed and stock every kind



(€}

(D)

(E)

of vegetable, animal, fish, bird und produce of all kinds and
to mine, extract, éxcavate, work and win all preduce and
products of whatsoever nature.

To acquire, treat, prepare, process, manufacture, convert,
improve, refine, render marketable, turn to account, sell,
hire, let or in any way dispose of (or of an interest in) and
deal in and wich every product, produce, material, machine,
appliance or thing of whatsocever nature,

To carry on the business of manufacturers, and suppliers of
and dealers (whether by wholesale or retail) in all kinds of
drugs, chemicals, agrochemicals, agricultural fertilizers,
horticulture products, ethical and proprietary medicines,
veterinary products, acids, salts, alkalis, chemical
braparations, articles ==~z compounds (whether of animal
vegetable or nmineral er:zin) of whatsoever nature and
screntific apparatus, educazszional and laboratory equipment and
sipplies of 2ll kinds.

Tes make experimencs, tests, and carry on ell kinds of research
:d development woxl: and to 2¢t as advisers and consuitants,
whether in connezziog with, or regarding, any husiness whether
the Company is from time to time permirTed to carry am such
business or nct ang whether for profit or inm the opinien of

the Directors otherwise for the benefit of the Company.

To search, prospect, explore for, win, and te £arry on
business in any part of the w.orld as broducers, manufacturers,
refiners, disvillers, storers, suppiiars and distributors,
importers and exporors  of and dealers in, petroleum,
petroleus products, mineral Cii, natunel gas end cther
hydrocarbon fuels and subctances whatscever hoth fluid and

soiid, metals, stones an€d mineral substances ol every

t



(@)

(H)

(I

3

To carry cn busicess as civil, mechanicel, electrical,
chemical, electronie, hydraulic, optical and general engineers
and contractors, founders, smiths, metal workers, machinists,
and manufactursrs of all kinds and to purchase, cquire,
erect, develop, build, construct, refurbish, reconstruct,
renovate, improve, execute, CaITY out, equip, maintain,
dismantle, demolish, work, manage, control, sell, rent, lease,
hire, dispose of (or of an interest in) and deal in and with
works, plant, equipment, machinery, vehicles, apparatus and

property of all kinds.

To acquire, erect, build, construct, lay down, develop,
execnte, carry out, equip, enlarge, alter, demolish, pull
down, reconstruct, administer, maintain, wmanage, deal with,

deal in, control, excavate, oOpen and work land, plants,

foundries, mines, quarries, fisheries, mills, wharves,
jetties, canals, duocks. watercourses, hydraulic works,
bridges, reservolirng, rozés, wavs, tramways, railways,
gasworks, electric wozks. factories, warehouses, depots,

offices, dwelling houses, shops, STOTeS and other buildings,
scructures, utilities, facilities and works of all kinds,
whether for the purposes cI the Company or for sale, letting
or hire to or in return for any consideration from any
company, firm, association, ¢lub or person, oxr otherwise in
tne opinion of the Directors for the benefit of the Company
and to contribute to, subsidise or ctherwise assist in or

carry out any part of the same.

To purchase, acquire, pzdduce, ~anufacture and deal in all
kinds of articles and things required for the puxpose of any
business or activity authorised to be carried on by the
Company or which in the opinion of the Directors may be

advantageous in connection with any such business oxr activity.

To purchase, or otherwise acquire for any estate or internst

any property or assets or any concessions, licences,; grants,



patents, trade marks, copyrights, or other axelusive  or
non-exclusive rights of any kind and to develop and turn o
account and deal with the same in such manner as may be
thought fit.

(K) To carry on the business of a holding company and o
co-ordinate, finance and manage all or any part of 1he
businesses and opevations of any and all companies eontrol led
directly or indirectly by the Company or in which che Company
is interested, whether as a shareholder or othervise and
whether directly or indirectly znd to provide services of ail

tinds For any and all suck companies.

(L) To carry oz 2my other business of any narure wharsoever thich
mar seex to the Dirsctors To te czpgble of baing conventently
carried om in commecticm o conjumction with any Lusiness of

che Ceopeny hereinbefore or hereimafter suthoriced oF 0 Le

exvedienmr wizhm a view v rerndesing profizeble or aore
profizeble zmy of whe ITooszny's assets of utilisisg ito

krow-how gr expercise.

R - = — - - = = . o
(7 To borrow zzf raise mezer &2< To SECUre X dicsharee 2oy £85%

. " = . . i e
sr chliganien of or bizding o cthe Company 0 SULT WALDST 28
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(B)

Q)

(R)

T3> amalgamate or enter into partnership or any joint vencure
or profit-sharing arrangement or other association or

co-operate in any way with any company, €irm or person.

To promote or join in the promotion of end incorporate and
wind up any company, whethexr or not having ebjects similar to

those of the Company.

(1) To advance, lend or deposit money ox give credit to ox
with any company, firm or person on such terms as may be
thought fit in particular with or without charging

interest or commission and with or without security.

(i1) To guarantee or give indemmities or provide security,
whether by personal covenant or by mortgage or charge
upon all or any parz <f the undertaking, property and
assets (present and future) and the uncalled capital of
the Company, or by 21l or any such methods, for the
performance of any ccoiracts or obligatioms, and the
payment of capital or principal (tegether with any
premium) and dividends or interest on any shares or
debentures or other cbligations of any person, firm or
company including (without limiting the generality of the
foregoing) any company which is for the time being a
holding or subsidiary company of the Company or another
subsidiary company of any such holding company or is

associated with the Company in business.

(iii) To issue any securities whick the Company has power to

issue for any other purpose by way of security or
indemnity or in satisfaction of any liability undertaken

or agreed to be undertaken by the Company.

To sell, lease, rent, grant licences, easements and other
rights over, and in any other manner deal with or dispose of,

the undertaking, property, assets, rights and effects of the




(s)

(T)

W

(V)

W)

Company or any part thereof for such consideration as may be
thought £it, end in particular for shares or other securities,

whether fully or partly paid up.

To subscribe, underwrite, purchase, or otherwise acqu.re, and
to hold, dispose of, and deal with and in, any shares or other
securities or investments of any nature whatsoever, and any
options, rights or interest in respect thereof, and to buy and

sell foreign exchange.

To take all necessary or proper steps in Parliament or with
the authorities, national, local, municipal or otherwise, of
any place in which the Company may have interests, and to
carry on any negotiations or operations for the purpose of
directly or indivectly carr}'ying out the objects cof the Gompany
or effecting any modificzzion in. the constitution of the
Company oxr furthering the :nterests of its members, and to
oppose any such steps cakez by any other company, firm or
person which may be comsidszed likely directly or indirectly

to prejudice the interests of the Company or its members.

Te procure the registration ox incorporation of the Company in

or under the laws of any place outside England.

To subscribe or guarantee money for any national, local,
charitable, benevolent, public, general or useful object or
for any exhibition, or for any purpose which may be considered
likely directly ox indirectly to further the objects of the

Company or the interests of its memoers.

(1) To establish and maintain or contribute to any pension or
superannuation funds for the benefit of, and to give or
procure the giving of donations, gratuities, pensions,
allowances or emolumencts to any individuals who are or
were ot any time in the employment or service of the

Company or of any company which is its holding company or



(X}

(Y)

is a subsidiary of the Company or any such holding
company or otherwise is allied to or associated with the
Company, or who are or were at any time directors or
officers of the Company or of any such other company, and
the wives, widows, families and dependants 'of any such
individuals; to establish and subsidise or snbscribe to
any institutiors, associations, clubs or funds which may
be considered likely to benefit any such persons or to
further the interests of the Company or of any such other
company; and to make payments for or towards the

insurance of any such persons.

(ii) To establish or contribute to auny scheme for the
acquisition by trustees of shares in the Company or its
holding company to be held by or for the benefit of
employees (including =2y director holding a salaried
employment or office! =z the Companty or (so far for the
time being permirtad by law) any of the Company's
subsidiaries and to 1222 money (so far as aforesaid) to
any such employees to enable them to acquire shares of
the Company or its holding ccmpany and to formulate and
carry into effeect any scheme for sharing profits with any

such employees.

To distribute among members of the Company in specie or
otherwise, by way of dividend or bonus or by way of reduction
of capital, all or any oi the property or assets of +the
Company, or any proceeds o sale or other disposal of any
property or assets of the Company, with and subject to any

incident authorised end consent required by law.

To do all or any of the things and matters aforesaid in any
part of the world, and either as principals, agents,
contractors, trustees or otherwise howsoever, and by or
through trustees, agents, subsidiary companies or otherwise

howsoever, and either alone or in conjunction with others.

=]



(Z2) To purchase O otherwise acquire and undertake all or any part
of the business, propexrty and liabilities of any company, firm
or perscn carrying on é&ny business which the Company is
authorised to carry on or possessed of any property suitable

for the purposes of the Company.

(4A) To do all such other things as may pe considered TO be
incidental or conducive to any of the above objects.

And it is hereby deplared that the objects of the Company 2&s
specified in each of “the foregoing paragraphs of this Clause {except
only if and so far as otherwise expressly provided in any paragraph)
shall be separate and distinct objects of the Company and shall not be
in any way 1imited by ‘reference to any other paragraph or the order in

which the same occur or the name of the Company .

5. The liability of the members ig limized.
6. The share capital of the Co—pzny IS £30,000,000 divided into

60,000,000 shares of 50 pence each.

WE, the several persons whose names and addresses 2are
gubscribed, are desirous of being formed into & Company in pursuance of
this Memorandum of Association, and we respectively agree tO take the
number of shares in the capital of the Company set opposite our

respective names.

. ,

e

vumber of
NAMES, ADDRESSES AND DESCRIPTION oF Shares taken
SUBSCRIBERS by each

Subscriber

_____ﬁ._—___._,,___________#,_#_____#___#___________H__,_______
p.M. BROWNE, One
2, Bond Court, Wwalbrook, £.C.4
Clexk.



e e e

Number of

NAMES, ADDRESSES AND DESCRIPTION OF Shares taken

SUBSCRIBERS by eacn
Subscriber

8.G. BROOK, One

2, Bond Court, Walbrook, E.C.&

Clerk.

FREDK. HOPTUN, One

2, Bond Court, Walbroock, E.C.4&

Clerk,

E. RUDLAND, One

2, Bond Court, Walbrook, E.C.4

Clerk.

J. COOKSON, One

2, Bond Court, Walbrook, E.C.4

Clexk.

C.A. GARRETT, Cne

2, Bond Court, Walbrook, E.C.4

Clerk.

FREDK. H. WEBB, ine

2, Bond Court, Walbrook, E.C.&
Clerk,

DATED the 10th day of June, 1936

WITNESS to the above Signatures:-

R. SMITH,
2, Bond Courc,
Walbrook, E.C.4.

Clerk vo LINKLATERS & PAINES.
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THE COMPANIES ACTS 1948 to 1981
BRITISH SUGAR CORPORATION LIMUITED /

Special Resolution///’

Passed 4 March 1982///

At an ExTRAORDINgé GENERAL, MEETING of BRITISH SUGAR
CORPORATION LIMITED held at 102 Jermy?'Street,
London SW1Y 6EE on Thursday 4 March 1982 at 10.00 a.m.

the following Resolution was passed as a SPECIAL
RESOLUTION:

That the name of the Company be changed to British
Sugar Limited.
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FILE COPY

CFRIIFICPTE QF INCORPORATION
ON CHANGE OF NAME

AND RE-REGISTRATION AS A PUBLIC CONPANY

> amm /207

I hereby certify that

ERITISH SUGAR CORPORATICN LIMITED

having by special resolution and with the approval of
the Secretary of State changed its name and having this
day been re-registered under the Companies Acts 1948 to
1980 as & public limited company is now incorporated
under the name of

BRITISH SUGAR pile

Given under my hend at Cardiff the hoy MAY 1082

rsSistant Registrar of Companies

ca61(B)
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BRITISH SUGAR PLC

_— ——
e 1 e

At an EXTRAORDINARY GENERAL MEETING of the Company held at the offices of
Berisford International plc, Berisford Wing, One Prescot Street, London El
8AY on the 19th day of September 1990 the following Resolutions were passed
as Special Resoclutions

SPECIAL RESOLUTIONS

(1 THAT the Memorandum of Association of the Company be altered with
respect to its objects by the adoption of the following additional
claunses after the 2xisting clause 4Q(iii):

Q(iv) To enter into any guarantee, contract of indemnity or suretyship
and in particular (without prejudice to the generality of the
foregoing) to guarantee or otherwise provide security for, with
or without the Company receiving any consideration therefor or
advantage therefrom, directly or indirectly, by personal covenant
or by mortgage, charge or lien over all or any part of the
undertaking, property and assets present and future and uncalled
¢apital of the Company or by any other means whatscever, the
performance of the obligations and the payment of any moneys
{including but not limited to eapital or principal, premiums,
dividends or interest, commissions, charges, discount and any
costs or expenses relating thereto whether on any stocks, shares
or securities or in any other manner whatsocever) by any company,
firm or person including but not limited to any company which is
for the time being a holding company of the Company or a
subsidiary of the Company each ag defined by Section 736 of the
Companies Act 1985 as amended by the Companies Act 198% or of any
holding company of the Company as so defined or any company, firm
or person who is for the time being a member or otherwise has any
interast in the Company or is associated with the Company in any
business or venture, or any other person firm or company
whatsoever. TFor the purposes of this paragraph Q(iv) guarantee
shall be construed so as to include any other obligation
howsoever described to pay, satisfy, provide iwmnds (whether by

i advance of money the purchase of or the subscription of shares or

other securities, the purchase of assets or services, or

otherwise) for the payment or satisfaction of, or to indemnify
against the consequences of default in the payment of or




otherwise be responsible for any indebtedness of any othex
company firm -»r person.

and the insertion of the following paragraph after clause 4(AA) in
substitution for the existing unlettered paragraph appearing thereafter
which shall be deleted:

"The objects specified in each paragraph of this Clause shall,
except where otherwise expressed in such paragraph, be regarded
as independent chjects, and shall not be limited or restricted by
roference te or inference from the terms of any other paragraph
or the name of the Company. None of the paragraphs of this
clause or the objects or powers therein specified or conferred
shall be deemed subsidiary or ancillary to the objects or powers
mentioned in any other paragraph, but the Company shall have as
full a power to exercise all or any of the objects and powers
provided in each paragraph as if each pavagraph contained the
objects of a separate company."

(2)  THAT :

{a) the refinancing agreement (the "Refinancing Agreement") to be
made between Berisford International ple, British Sugar PILC and
various subsidiaries of Berisford International plc the banks
named in the Refinancing Agreement and National Westminster Bank
PLC as co-ordinator for the banks named in the Refinancing
Agreement, relating te the refinancing of Berisford
International plc and British Sugar PLC, and

(b) the first ranking guarantee and debenture (the "First Guarantee
and Debenture”) to be made between the Company and National
Westminster Bank PLC as agent and trustee for iteelf and for
each Bank as defined in the First Guarantee and Debenture, in
connection, inter alia, with the Refinancing Agreement

in the forms of the latest drafts subject in each case to any
amendments which may be approved by the Company and/or any attorney of
the Company appeinted by the Company, be and are hereby approved,

THAT the Company be and ic hereby authorised and directed to enter into
the Refinancing Agreement and the First Guarantee and Debenture (the
*Ralevant Agreements") in the forms approved and/or any other documents
in connection therewith, and

THAT the granting of Powers of Attorney by the Company appointing any
persons jointly and severally (each empowered to act alone) to be the
Company’s attorneys (the "Attorneys", which expression includes each
and any of the said Attorneys) and in the Company’s name and on the
Company's behalf to negotiate and agree any amendments and/or additions
to the Relevani Agreements, to execute the Relevant Agreemenis, under
hand or under 3eal, in their respecctive final forms, and, whether
before or after execution of the Relevant Agreements, to do, or
authorise the deing of, any act or thing, or negotiate and agree the
terms of or any amendments and/or additions to, or sign or execute or
authorise the signing or execution under hand or under seal of, any
documents, which the Attorneys may consider necessary or desirable to
be done or signed or executed in connection with the Relevant




Agreements or iu contemplation thereof ur pursuant *

hereby approved.
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Coppany o, 315158
THE _COMPAIIES MY 189n5

COMPANY LIMITED DY SHARES

SPECIAL RESOLUTIOH
- of -

BRITISH SUGAR PLC

At an Extraordinary General Meeting ! :!d on 28th September 1990 the fellowing
resclution was duly passed as a Special Resolution:-

Special Resolution

That, notwithstanding the provisc in BArticle 120 of the Comnpany’s Articles . ~
Agssociation, subject to and forthwith upon the receipt by the Company of the
sum of £40,000,000 (by credit to the account of the Company with Barclays
Bank PLC), representing funds to be loaned to the Company by Beriszford
Bristar plc, a dividend at the rate of £1.0166 {(recurring) per share,
totalling £61,000,000, in respect of the year ending 30th September 1590 be
and is hereby declared, and that it be paid to the shareholders on the
register of mewbers of the Company as at the close of business on 27th
September 1990 (or as they may direct) forthwith upon the said receipt of
funds by the Company.

e
L LI B W L R R

PN any Secretary

»u
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Company, Ho. 315158

THE_COMTANIES ACT 1985

COMPANY LIMITED BY SHARES
SPECTAL RESOLUTION

- of -

BRITISH SUGAR PI.C

At an Extracrdinary General Meeting held on 4th October 1930 the folleowing
resolution was duly passed as a Special Resolutimn:-

Special Resclution

That, notwithstanding the provisec in Article 120 of the Company's Articles of
Association, subject to and forthwith upon the receipt by the Company of the
sun of £36,000,000 (by credit to the account of the Company with Barclays
Bank PLC), representing funds to be loaned to the Company by Berisforxd
Bristar ple, a dividend at the rate of 60 pence per share, totalling
£36,000,000, in respect of the year ended 30th September 1990 be and is
hereby declared, and that it be paid to the sharehclders on the register of
members of the Company as at the close of business on 3rd QOctober 1930 {(or as
they may direct) forthwith upon the said receipt of funds by the Company

Gmpany Secr

SaRDIER \




(Incorporated 12 June 1936)
he at 19 September 19%0
HMEMORANDUM OF BSSOCIATION

of (EE) ¢if; ‘5555‘§§

BRITISH SUGAR ple

1. The name of the Company is "BRITISH SUGLR plc".

2. The Company is te be a public company.

3. Ti..2 Registered Office of the Company will be situate in

England. °

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

(&) To carry on the business of manufacturers and refiners of and dealers

in all kinds of sugar and sugar products, saccharine and other
sweeteners, molasees, and the like articles; and to manufacture jams,
preserves, syruns, ligueurs, alcohol, foodstuffs, and all other
commodities, articles or things of whatsocever nature in the
manufacture of which sugar or other like material is utilised or which
may conveniently be preduced, manufactured or dealt with in connection
therewith or which competes with any such commodities, articles or
things; and to buy, acquire, sell, convert, treat, prepare, process,
manufacture, improve, refine, render marketable and dispose of feeding
stuffs, yeast, fertilisers, pulp, manure, and ail by-products and
subsidiary products which may result from the conversicon, treatment,
preparation, processing, manufacture, improvement or refining of sugar
or from any of the other commodities, articles or things aforesaid.

(B) To carry on the business of farming in all its branches and to grow,
cultivate, work, win, rear, breed and stock every kind of vegetable,
animal, fish, bird and produce of all kinds and to mine, extyact,
excavate, work and win all produce and products of whatsocever nature.

{C) To acquire, treat, prepare, process, manufacture, convert, improve,
refine, render marketable, turn to account, sell, hire, let or in any
way dispose of (or of an interest in) and deal in and with every

product, produce, material, machine, appliance ox thing of whatsoever
nature.

(D) To carry on the business of manufacturers, and suppliers of and
dealers (whether by wholesale or rctail) in all kinds of drugs,
chemicals, agrochemicals, agricultural fertilizers, horticulture
products, ethical and proprietary medicines, vetecinary- prbaucts,
acids, salts, alkalis, chemical preparations, artxules\and cpmggunﬁ
{whether of animal vegetable or mineral origin) of whatsdever natu
and sclentific apparatus, educational and laboratory ejuipment and%
supplias of all kinds.

N
i -"ll’“\

(E) To maka axperiments, tasts, and carry on all kinds of repg&bchSand
devalopment work and to act as adviaers ‘and tensultants, whether in
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(F)

(G)

(H)

(I)

(J)

(1}

(I

connection with, ot regarding, any business whether the Company is
from time to time permitted to carry on such business or not and
whether for profit or in the opinion of the Directors otherwise for
the benefit of the Company.

To search, prospect, erplore for, win, and to carry on business in any
part of the world as producers, manufacturers, refiners, distillersg,
storers, suppliers and distributors, importers and exporters of and
dealers in, petroleum, petroleum products, mineral oils, natural gas
and other hydrocarbon fuels and substances whatscever both fluid and
solid, metals, stones and mineral substances of every description.

To carry on business as c¢ivil, mechanical, electrical, chemical,
electronic, hydraulie, optical and general engineers and c¢ontractors,
founders, smiths, metal workers, machinists, and manufacturers of all
kinds and to purchase, acquire, erect, develop, build, construct,
refurbish, recomnstruct, renovate, improve, execute, carry out, equip,
mak itain, dismantle, demolish, work, manage, control, sell, rent,
lease, hire, dispose of (or of an interest in) and deal in and with
works, plant, equipment, machinery, vehicles, apparatus and property
of all kindas.

Te acquire, erect, build, construet, lay down, develop, execute, carry
out, equip, enlarge, alter, demolish, pull down, reconstruct,
administer, maintain, manage, deal with, deal in, control, excavate,
open and work land, plants, foundries, minesg, quarries, fisheries,
mills, wharves, jetties, canals, docks, watercourses, hydraulic works,
bridges, reservoirs, roads, ways, tramways, railways, gasworks,
electric works, factories, warehouses, depots, offices, dwelling
houses, shops, stores and other buildings, structures, utilities,
facilities and works of all kinds, whether for the purposes of the
Company or for sale, letting or hire to or in return for any
consideration from any company, firm, association, club or person, or
otherwise in the opinion of the Directors for the benefit of the
Company and to contribute to, subsidise or otherwise assist in or
carry out any part of the same.

To purchase, acgquire, produce, manufacture and deal in all kinds of
articles and things reguired for the purpose of any business or
activity authorised to be carried on by the Company or which in the
opinion of the Directors may be advantageous in connection with any
such business or activity.

To purchase, or otherwise acquire for any estate or interest any
property or assets or any concessicns, licences, grants, patents,
trade marks, copyrights, or other exclusive or non-exclusive rights of
any kind and to develop and turn to accocunt and deal with the same in
such manner as may be thought fit.

To carry on the business of a holding company and to co-ordinate,
finance and manage all or any part of the businesses and operations of
any and all companies controlled directly or indirectly by the Company
or in which the Company is interested, whether as a shareholder or
otherwise and whether directly or indirectly and to provide services
of all kinds for any and all such companies.

To carry on any other business of any nature whatsocever which may seem
to the Directors to be capable of being conveniently carried on in

-2 -




(M)

(N)

(©)

(P)

(Q)

connection or conjunction with any business of the Company
hereinbefore or hereinafter authorized or to be expedient with a view
to rendering profitable or more profitable any of the Company’s assets
or utilising its know-how or expertise.

To borrew and raise money and to secure or discharge any debt or
obligation of or binding on the Company in such manher as may be
thought fit and in particular by mortgages and charges upon all or any
part of the undertaking, property and assets (present and future) and
the uncalled capital of the Company, or by the creation and issue on
auch terms as may be thought expedient of debantures, debenture stock
or other securities of any description.

To draw, make, accept, endorse, discount, negotiate, erecute and issue
and to bhuy, sell and deal with bills of exchange, promissory notes,
bills of lading, warrants and other negotiable or transferable
instruments and securities of all descriptions.

»
.

Tc amalgamate or enter into partnership or any joint venture or
profit-sharing arrangement or other association or co-operate in any
way with any company, firm or person.

To promote or join in the promotion of and incorporate and wind up any
company, whether or not having objects similar to those of the
Company .

{i) To advance, lend or deposit money or give credit to or with any
company, firm or person on such terms as may be thought fit in
particular with or without charging interest or commission and
with or without security.

(ii) To guarantee or give indemnities or provide security, whether
by personal covenant or by mortgage or charge upon all or any
part of the undertaking, property and assets (present and
future) and the uncalled capital of the Company, or by all or
any such methods, for the performance of any contracts or
obligations, and the payment of capital or principal (together
with any premium) and dividends or interest an any shares or
debentures or other obligations of any person, firm or company
including (without limiting the generality of the foregoing)
any company which i3 for the time being a holding or subsidiary
company of the Company or another subsidiary company of any
such holding company or is associated with the Company in
business.

{iii) To issue any securities which the Company has power to issue
for any other purpose by way of security or indemnity or in
satisfaction of any liability undertaken or agreed to be
undexrtaken by the Company.

{iv) *Do enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the
ganerality of the foregoing) to guarantee or otherwise provide
security for, with or without the Company receiving any
consideration therefor or advantage therefrom, directly or

* Inserted by special resolution dated 19th September 1990.
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(R)

{8)

(T)

(U)

(V)

indirectly, by personal covenant or by mortgage, charge or lien
over all or aay part of the urndertaking, property and agaets
present aand futurn and uncalled capital of the Conpany or by
any other means whatocever, the perfoxmance of the obligations
and the payment of any moneys {including but not limited to
capital or principal, premiums, dividends or interest,
commissions, charges, discount and any costs or expenses
relating thereto whether on any stocks, shares or securities ox
in any other manner whatscever)} by any company, firm or person
ineluding but not limited to any company which is for the time
being a holding company of the Company or a subsidiary of the
Company each as defined by Section 736 of the Companies Act
1985 as amended by the Companies Act 1983 or of any holding
company of the Company as so defined or any company, firm oz
person who is for the time baing a member or otherwise has any
interest in the Company or is associated with the Company in
any business or venture, or any other person firm or company
whatsoever. For the purposes of this paragraph Q(iv) guarantee
shall be construed so as to include any other obligation
howsoever described to pay, satisfy, provide funds (whether by
advance of money the purchase of or the subscription of shares
or other securities, the purchase of assets or services, or
otherwige) for the payment or satisfaction of, or to indemnify
against the consequences of default in the payment »f or
otherwise be responsible for any indebtedness of any cother
company firm or person.

-F

To sell, lease, rent, grant licences, easements and other rights over,
and in any other manner deal with or dispose of, the undertaking,
property, assets, rights and effects of the Company or any part
thereof for such consideration as may be thought fit, and in
particular for shares or other securities, whether fully or partly
paid up.

To subscribe, underwrite, purchase, or otherwise acgquire, and to hold,
dispose of, and deal with and in, any shares or other securities or
investments of any nature whatscever, and any options, rights or
interest in respect thereof, and to buy and sell fereign exchange.

To take all necessary or proper steps in Parliament or with the
authorities, national, local, municipal or otherwise, of any place in
which the Company may have interests, and to carry on any negotiations
or operations for the purpecse of directly or indirectly carrying out
the objects of the Company or effecting any modification in the
constitution of the Company or furthering the interests of its
members, and to oppose any such steps taken by any other company,

firm or person which may be considered likely directly or indirectly
to prejudice the interests of the Company or its members.

To procure the registration or incorporation of the Company in or
under the laws of any place outside England.

To subscribe or guarantee money for any national, local, charitable,

benevolent, public, general or useful object or for any exhibitien, or
for any purpose which may be considered likely directly or indirectly
to further the objects of the Company or the interests of its members.



(W Lin To establish and maintain or contribute to any rensica cr
superannuation funds for the benefit of, and to give or
procure the giving of donations, gratuities, pensions,
allowances or emoluments to any individuals who are or were at
any time in the employment or service of the Company or of any
compaay which is its holding company or is a subsidiary of the
Company or any such holding company, or otherwi:se is allied to
or asscciated with the Company, or who are or were at any time
directors or officers of the Company or of any such othex
company, and the wives, widows, families and dependants of any
such individuals; to establish and subsidise or subscribe to
any institutions, assoceciations, clubs or funds which may be
considered likely to benefit any such persons or to further the
interests of the Company or of any such other company: and to
make payments for or towards the insurance of any such persons.

(ii) To establish or contribute to any scheme for the acquisition by
b trustees of shares in the Company or its holding company to be

held by or for the benefit of employees (including any director
holding a salaried employment or office) of the Company or (so
far for the time being permitted by law) any of the Company's
subsidiaries and to lend money (so far as aforesaid) to any
such employees to enable them to acquire shares of the Company
or its holding company and to formulate and carrxy into effect
any scheme for sharing profits with any such employees.

(%) To distribute among members of the Company in specie or otherwise, by
way of dividend or bonus or by way of reductien of capital, all or any
of the property or assets of the Company, or any proceeds of sale or
other disposal of any property or assets of the Company, with and
subject to any incident authorised and consent required by law.

{Y) To do all or any of the things and matters aforesaid in any part of
the world, and either as principals, agents, contractors, trustees or
otherwise howscever, and by or through trustees, agents, subsidiary
companies or otherwise howscever, and either alone or in conjunction
with others.

() Toc purchase or otherwise acquire and undertake all or any part of the
business, property and liabilities of any company, firm or person
carrying on any business which the Company is authorised to carry on
or possessed of any property suitable for the purposes of the Company.

(AR) To do all such other things as may be considered to be incidental or
conducive to any of the above objects.

**The objects specified in each paragraph of this Clause shall, except where
otherwise expressed in such paragraph, be regarded as independent cbjects,
and shall net be limited or restricted by reference to or inference from the
terms of any other paragraph or the name of the Company. None of the
paragraphs of this clause or the objects or powers therein specified or
conferred shall be deemed aubsidiary or ancillary to the objects or powers
mentioned in any other paragraph, but the Company shall have as full a power
to exercise a.l or any of the objects and powers provided in each paragraph
as if each paragraph contained the objects of a meparate ceompany.

** Ingserted by special resolution dated 19th September 1990.
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6.

The liability of the members is limited.

The share capital of the Company is €30,000,000 divided into

60,000,000 shares of 50 pence each,

-
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WE, the several persons whose names and addreesses are subacribed, are
desirous of being 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 set oppoLite our respective names.

Humber of
NAMES, ADDRESSES AND DESCRIETION QOF Shares taken
SUBSCRIBERS by each
Subscriber
P.M. BROWNE, One
2, Bond Court,
Walbrook, E.C.4
Clerk. “
S.G. BROOK, One
2, Bond Court,
Walkrock, E.C.4 . »
Clerk.
FREDK. HOPTON, One
2, Bond Court,
Walbrook, E.C.4
Clerk.
E. RUDLAND, One
2, Bond Court,
Walbrook, E.C.4
Clerk.
J. CDOKSON, One
2, Bond Court,
Walbrook, E.C.4
Clerk.
C.A. GARRETT, One

2, Bond Court,
Walbrook, E.C.4
Clerk.




NAMES, ADDRESSES AND DESCRIPTION OF
SUBSCRIBERS

Number of
Shares taken
by each
Subscriber

FREDK. H. WEBB,
2, Bond Court,
Walbrook, E.C.4
Clexk.

One

DATED the 10th day of June, 1936
WITNESS te the above Signatures:.-
R. SMITH,
2, Bond Court,
Walbrook, E.C.4.

Clerk to LINKLATERS & PAINES.

PIBS3V1. 40
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COMPANIES FORM No. 318

Notice of place where copies of directors’
service contracis and any memoranda
are kept or of any change in that place

Nota: This notice is not required where the relevant documents
are and have always been kept at¢ the Registered Office

Pursuant to section 318 of the Companies Act 1985

To the Registrar of Companies Far official use  Company number

[t e el |

| I T 315158

Ln se ol oam b owe

Name 0. company

* BRITLISH SUGAR PLC

L

gives notice that copies of such of the directors’ service contracts (or where they are not in writing
written memoranda sstting out the terms of such contracts) as are required to be kept by the company

and to be open to the inspection of the members of the company are [now] kept at;

P.0.BOX 26

OUNDLE ROAD

PETERBOROUGH

Postcode | PpE2 9QU

= a&a %VL' .
Signed ff) —IDirsctodl{Secretarylt Date llf;‘ 1.9/
Presentor’s name address and For official Use
reference {(if any): General Section Fost room

HERBERT SMITH
EXCHANGE HOUSE

PRIMROSE STREET iy
LONDON iy v
EG2A 2HS

\k}“ﬁ*‘_t

REF 127/€203
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COMPANIES FORM No. 325

Notice of place where register of
divectors’ interests in shaves etc. is
kept or ¢f any change in that place

Nota: This notice is not required where the registor is and
has always been kept at the Registered Office

Pursuant to section 325 of and Schedule 13 paragraph 27 to the Companies Act 1985

To the Registrar of Companies For official use  Company number

[l

P 315158

!—--.l--.--l---l

Name of company

*  BRITISH SUGAR PLC

gives notice that the register of directors’ interests in shares and/or debentures, which is kept by the

company pursuant to section 325 of the above Act, is [now] kept at:

Al

P.0.BOX 26

OUNDLE ROAD

o —

__ PETERBOROUGH

Postcode| pp2 9qu

Signed - ‘;7A)L”LG1’ %f;bfr}flf ~{Birector][Secretary]t Date / ‘-f" 1. /

Presentor’'s name address and for oflicial Lse

refarence (if any): General Section Post room
BERBERT SMITH
EXCHANGE HOUSE
PRIMROSE STREET o
LONDON :
EC2A 2HS

REF 127/C203 e
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('\ 0 OB ers chartered aves intants ; :ﬁ;ﬁ; ;ﬁ:gg;gwsa . Arnember i of
; | Combrdge CR3 0BL ' goo ars
rand i . &lybrand

i
i telephone D223 < 60055 {imematcnal)
Del Oltte : facamila 0223 £4036 :

—— .

1elex 312385

your referenco
cur referente
The Directors of JGHMDC
British Sugar plc
Oundle Road
Peterborough 21 December 1990

Dear Sirs

We hereby resign from our office as auditor of British Sugar ple. Our resignation has
effect from Completion (as defined in such agreement) of the sale and purchase
agreement dated 8 Decemaber 1990 made betweer Berisford International ple and
others (1) and Associated British Foods plc (2} for the sale and purchase of the whole
of the issued share capital of British Sugar plc.

We confirm, pursuant to Section 394 of the Companies Act 1985, that there are no
circumstances connected with out resignation which should be brought to the attention
of members or creditors of British Sugar ple.

We confirm that we have no claim or right of action of any kind against British Sugar
plc and that British Sugar plc is in no way obligated or indebted to us except in
respect of accrued fees in relation to work carried out prior to the date of Completion,
which will be provided for in the Completion Accounts,

Yours faithfully

o e

COME,0ES BEraE
31 JANI99I
M s T
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PETLEE

COMPANIES ORM No. 225(1)

Motice of naw acsounting reference
date glven during the course of
an accounting reference pariod

Pursuant ta soction 226{1} of tha Companies Act 1985
as amandod by Schaedule 13 to the Insolvency Act 1986

To the Ragistrar of Companias For officlal use  Conpany number

{Address overleal - Note 5} I'“ - 'i' - T - "'l 315158
| e
Name of company
« BRITISI SUGAR PLEO
gives notice that the company’s new accounting reference
date on which the current accounting refarance perlod Oay Month
ard sach subsequent a.countinig reference ponod of Y p—
the company Is to be treated as coming, or as having 11510 10
tome, to an and is L 1 L
Day Manth Year

The current acenunting rafarance period of the company
Is to be treated as [shortenad][extended]t and {ieto-bo 1
troated-as-having-some-te-an-end}wil! coms to an endjt on :

if this notice states that the current accounting reference period of the company is to be extendad, and

reliance is baing placed on section 226(6}{c) of the Companisas Act 1985, the following statemant should
be completad:

The company is a [subsidiory}iholding companylt of o e e

e T S A S STy A S e

P N

e T e o Lt

e e r e o e s COTUPEADY RUMbEr L L

the accounting reference date of whichis ... ... .

e e - mmr e =S x P e

1f this notice is being givan by a company which is subject to an administration order and this notice
states that the current accounting reference period of tha company is to bo extended AND itis to be
extanded beyond +8 months OR reliance i not baing placad on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration ordor was made in relation 10 thd COTAPANY ON | o e e ccmerrr o .

T

and it s gt in

G0,
Signed Zr fi 13 V{W i Designationt SBCRETARY  Date “w/ 7™ f ot
Prosantor's num& addrass and For official Uze
referanco {if any): Goneral Section Puast rpem N
LW L8 LN @LC /"‘W RO
5 S 4
/ — l
- (I R 3«\
DUNPLE ROAD T g R B
Bdr WIUGH v et ’

FJ F.DQ g}(ﬁ;

By R e T N - —




COMPANIES FORM No.190a

Notice of place for inspection of

a register of holders of debentures
which is kepi in a norlegible form,
or of any change in t iat place

Plﬂias? da not Pursuant to the Companies (Registers and Other Ra~ords) Regulations 1986 i
write in

this morgin Note. For use only when the register is kept by computer or in some other nan-legible form

Please complote To the Registrar of Companies For official use  Company number
:eg!biy, preferably I,_ - .i. - _i, - __i - ‘8?
n black type, or
beld block lettering R S S .3/&/5 g
Name of company .
* insert full name * BRITICH SUGAR P ,G
of company

gives notice, in accordancs with regulation 5{1) of the Companies {Registers and Otner Racords)
Regulations 19885, that the place for inspection of the register of debenture holdsrs which the company 2
keaps in a non-tegible form is [now):

TLOYDS BANK_PLC
REGTSTRAR'S DEPARTMENT ’

GORING BY SEA X

2
= *
-ty ik ' !
1 delate as Signed v * Y:'%’{ [Bireeterj[Sezratary]t Date ~2* /= /F 54 :
ppprapriato . b .
Presentor's name address and For ofﬁ(—:'ial Use
refererce (if any): JR/AF/103 General Section t Post room

£

&

Logds Bang Ple :
Repistrar, Department | ‘;
Gering by Sea- |
Worthing, West Sussex BN12 6DA
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KPMG b

PO Box 695 Tet +44 10} 171-311 1000
4 Salisbury Squaro Fax +44 {0) 171-311 3311
London ECAY 8B8 Telox 8811541 KPMGLO G
United Kingdom DX 38050 Blackiriars
The Directors
British Sugar ple
Weston Centre Our ref
Bowater House
Contact

68 Knightsbridge
LONDON SWI1 7LR

6 December 1996

Dear Sirs

Notice of resignation - British Sugar plc (no. 315158)

ab/ttwal29/563

Tudor Aw
0171-311 8306

We hereby give notice of our resignation as auditors of the company with effect from today.

We enclose our statutory statement given in connection with our ceasing to act.

Yours faithfully

o

KPMG

Gl

b tamb o daon o

Ty

¥KBPGBUIK* 2
fo“npa'N'IEs HOUSE 92/94/92
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KPMG
FO Box 6933
8 Schsbury Squere
London £EC4AY 8BB
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The Directors
British Sugar ple
Weston Centre
Bowater House

68 Knightsbridge
LONDON SWI1 7LR

6 December 1996

Dear Sirs

Tel «44{0) 171-311 10CC
Fax +44 {0) 171-311 3311
Telox 8811541 KPMGLO G
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Contact
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0171-311 8306

Statement to the dirceiors of British Sugar ple (no. 315158 ) on ceasing to hold office as
auditors nursuant to seci. *n 394 of the Companices Act 1985

In accordance with section 394 of the Companies Act 1985, we confirm that there are no
circumstances connected with our ceasing to hold office that we consider should be brought to
the attention of the company's members or creditors.

Yours faithfully

e,

KPMG
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NOTICE OF ILLEGIBLE PAGES

Companies House regrets that documents in this
company’s record have pages which are i¥iegibie.

The poor quality has been noted, but unfortunately
steps taken to improve them were unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause
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Companies Huuse is an Exeutive Age ¢y of the Depantment of Trade and Industry
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