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THE COMPANIES ACTS 1929 -~ 158%

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
-of-

TAYLOR CLARK plce

{As amended by Special Resolutions
passed on 30th January, 1974, 30th April, 1986,
26th October, 1989 and 4th April, 1991)

1. The name of the Company is "TAYLOR CLARK plc"
2. The registered office of the Company will be situate in
England.
3. The Company is to be a public company
4" The cobjects for which the Company is established -re:-
{a) To carry on the business of an investment company, and in

particular to invest in land, tenements and hereditaments,
and to purchase, subscribe for or otherwise acquire, and to
held and dispose of ghares, stocks, debentures, debenture
stocks, beonds, obligations and securities, issued or
guaranteed by any company congtituted or carrying on
business in the Urited Kingdom of Great Britain and
Northern Ireland, or any colony or dependency or possession
thereof, or any foreign country, or by any government,
state, dominion, sovereign or authority, supreme,
municipal, local or otherwise, in any part of the world.

(B) To acquire any such investments as aforesaid by original
subscription, tender, participation in syndicates or
otherwise, and whether or not fully paid up, and to make
payments thereon as called up, or in advance of calls or

A

The name of the Company was changed from lLangholm Investment
Trust Limited to The Equity Trust Limited by Special Resolution
passed on 25th May, 1962 and to Taylor Clark Limited by Special
Regolution paesed on 21st Septembnr, 1988. The Company was re-
registered as a Public Compauy un.+r its present name pursuant to
a Special Resolution passed on 27%h October, 1989

Amended by Special Resolution passed on 30th January, 1974,
30th April, 1986 and 4th April, 1991,



(c)

(D)

(E)

(F)

(G)

{H)

{1)

otherwise, and to underwrite or subescribe for the same
conditionally or otherwise, and to vary the investments of
the Cowmpany.

To make advances upon any such investnents as aforiuaid, to
negotiate loans, to offer f£or public subscriyvion or
otherwige aid or assist in placing any such investments as
aforesaid, to give any guarantee in relation to any such
investmente, issued by or acquired through or £rom the
Company, to receive money, documents and valuables for safe
custody, transmission or deposit at interest or otherwise,
to draw, accept, indorse, issue, purchase and otherwise
deal with promissory notes, bills of exchange, letters of
credit, circular notes, and other mervantile instruments,
to act as agents for all purpecses, and to undertake and
execute trusts of all kinds.

To take part in the management, supervision or control of
the business or operations of any company or undertaking,
and for that purpose to appoint and remunerate any
Directors, accountants or other experts oxr agents.

To employ experts to investigate and examine into the
condition, prospects, value, character and circumstances of
any business, concerns and undertakings, and generally of
any assets, property or rights.

To borrow and raise money and secure or discharge any debt
or obligation of or hinding on the Company .in such manner
Az may be thought £it, and in particular by mortgagee.: of
or charges upon the undertaking and all or any of the real
and personal property (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 ox other securities of any
description; and to issue any of the Company’s shares,
stock, securities or other obligations for such
considaration (whether for cash, services rendered or
property acquired or otherwise), and on such terms as may
be thought £it,.

T transact, undertake and carry on all kinds of agency and
commissdon business, and in particular in relation to the
investment of money, the s:ie of property, and the
collection and receipt of money.

To acquire and take over the whole or any part of the
buginess, property and liabilities of any person or
persons, firms or corporations carrying on any business
which this Company is authorised to scarry on c¢r possessed
of any property or rights suitable fo.r the purpcses of this
Company .

To purchase, take on lease or in exchange or otherwise
acquire any real or personal property patents, licencus,

-2-




(7}

(¥}

(1)

()

(o)

(P)

(Q)

rights or privileges which the Company may think necessary
or convenient for the purposes of its business, and to
construct, maintain and alter any buildings or works
necessary or convenient for the purposes of the Company.

To purchase, take on lease or in exchang:z or otherwise
acquire any farms, farming agricultural or heorticultuxral
land and to farm or cultivate the same and to carry o7 the
buginess of farming and to manage or improve such land or
buildings.

To erect and construct houses, buildings or works of every
description on any lands of the Company, or upon any other
lands or hereditamentg, and to pull down, rebuild, enlarge,
alter and improve existing houses, buildings or works
thereon; Lo convert and appropriate uny such lands and
hereditaments into and for roads, streets, squares, gardens
and pleasure grounds and other conveniences, and generally
to deal with and improve any property of the Company.

To sell, lease, let, e:xxchange, mortgage or otherwige
dispose of any houses, buildings, lands and other property
of the Company.

To remunerate any person or persons, firm or company for
services rendered or to be rendered in placing or assisting
to place or guaranteeing the placing of any of the shares
of the Company’s capital or any debentures or other
securities of the Company.

To lend money on any texms that may bhe thought fit, and
particularly to customers or other persons having dealings
with the Company.

To amalgamate with or enter into any partnership or
arrangement in the nature of a partnership with any person
Or persons o corporation engaged or interested or about to
become engaged or interested in the carrying on or conduct
of any business or enterprise which this Company is
anthorised to carry on or conduct, or from which this
Compary would or might derive any kenefit, whether direct
or indirect,

To sell or dispose of the undertaking of the Company or any
part thereof in such manner and for such consideration as
the Company may think £it, and in particular for shares
(fully or partly paid up), debentures, debenture stock or
securities of any other company, whether promoted by this
Company for the purpcse or not, and to improve, manage,
develop, exchange, leagre, sell, dispose of, turn to account
or otherwise deal with all or . ay part of the property and
rights of the Company.

To distribute any of the Company's property among the
membexs in ppecie.




(R)

(8)

(T)

(u)

To establish and maintain or procure the establishment and
maincenance of any non-contributory or contributery pension
or superannuation funds for .he benefit of, to give or
procure the giving of donations gratuities pensions
allowances benefits or emoluments to, and to institute any
& are or stock option or profit sharing or incentive scheme
for any persons who are or were at any time ipn the
employment or service of the Company or of any company
which is a subsidiary of the Company or which is allied to
or apsociated with the Company or with any such subsidiaxy
company either by substantial common shareholdings or one
or more commen directors or which is the holding company of
the Company, or who are or were at any time directiors or
officers of che Company or of any such other company as
aforesaid, or any persons in whose welfare the Company or
any such other company as aforesaid is or has been
interested. and the wives widows families and dependants of
any guch persons, and to make payments for or towards the
insurance of any such persons, and to establish and
contribute to any scheme for the purchase by trustees of
shares or stock in the Company oxr of any company which is
such parent subsidiary allied or associated compauny of the
Company, to be held for the benefit of any such pexsons and
to lend money to enable such shares or stock to be
purchased whether upon security of the said shares or stock
or not (provided that such lending shall fall within the
proviso to Section 54 (1) of the Companies Act 1948) and to
do any of the matters aforesaid either alone orxr in
conjunction with or through any such parent subsidiary
allied or associated company as aforepaid.

To subscribe or guarantee money for any national,
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
objects of the Company or the interests of ite Members.

To do all such other things as are incidental or conducive
to the attainment of the objects before menticned, and so
that the objects gpecified on each paragraph of this clause
shall be in nowige limited Ly reference to any other
paragraph, and so that the authorisation or ratification of
the Company in favour of carrying on or transacting or any
particular undertaking or business shall be conclugive that
the same is within the powers g.ven hereby.

To guarantee and/or give security for the payment of money
by or the performance of cbhligations of 211 kinds by any
person, fium ox company, including without prejudice to the
generality of the foregoing any company which shall at the
time be the holding company of the Company or another
subsidiary of such holding company or a subsidiary of the
Company all as defined by Sections 736 and 744 of the
Companies Act 1985 or any Statutory Amendment or
re-enactment thereof for the time being in force or any
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Company aesociated with the Company 2n business or by
reason of commop shareholding or otherwise and in security
Or such guarantees to assign, dispone, convey, mortgage,
Pledge or charge the whole or any part of the undertaking,
Property, assets or revenue of the Company including
uncalled capitay.

5. The liability of the members ig limited.

distribution of assets or otherwise over any shares, whether ordinary
or preference, and whether ipsued or not, and to vary the regulationg

Preference or priority, ang upon the sub-divisicn of a share to
apportion to the right to Participate in brofits or surplus agsgets,
with special rightsg, priorities ang privileges to or over any of t¢he
sub~-divided shares, or the right to vete in 811y manner as between the

Bpegial rights, Privileges or conditiong attached therato may be
modified or Gealt with in the mamner mentioned in the Axticleg of
Association of the Company,

Increaged to £60,000 by the Creation of an additiong] 1G,000 Ordinary Shareg
of £1 each by Special Resolution Passed on 22nd July, 1957,

Increased to £100, 000 by the creation of an additional 40,000 Ordinary Shares
of £1 each by °pacial Resolution pagged on 27th November, 1959,

Increasnd to £E0 ., 400 by the creation of an additional 400, 000 Ordinary Shares
Of El each by Beerul Resulution pasged on 19th December, 19g3,



Number of Sharesn

NAMES, ADDRESSES AND DESCRIPTIONS taken by each
OF SUBSCRIRERS Subsceriber
JAMES WALKTNSHAW NISH.ART, One

2 Weech Roagq,

Hampstead,

London, N.W.5.

Incorporateqd Accountant .

GEORGE WILLIAM.ALEXANDER GRAY, One
18 Marina Avenue,

Motspux Park,

Surrey,

Incorporated Accountant .

Dated this 20th day of May, 1938,
Witness to the above signatures; .
ROBERT MCCLELLAND,
73 Shirehaly Park,
Hendon, N.W.4,

Accountant.




THE COMPANIES ACTS 1648 to 1389

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSQOCIATTION

-0of-

TAYLOR CLARK plc

{Adopted pursuant to Special Resclution
passed on 30th January, 1974 and amended by Special
Resolutions passed on 26th October, 1989 and
30th March, 1992}

PRELTIMINARY

i, Neither the regulations contained in Table A in the First
Schedule to the Companies Act 1948 nor those contained in Table A in
the Schedule to the Companies (Tables A to F) Regulations 1985 shall
apply to the Company

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

HORDS MEANINGS

The Acte The Companies Act 1985 including any
statutory modification or re-enactment
therecf.

The Statutes The Acte and every other Act for the

time being in force concexning companies
and affeccing the Company.

Thege pregents These Articles of Association as fxom
time to time altered by Special
Resoluticn.

Office The registered office of the Company.

Transfer Office The place where the Register of Membexrs

is gituate,
Seal The Common Seal of the Company.

The United Kingdom Grest Britain and Northern Ireland.




Month Calendar month.

Year Calendar vyear.

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

Dividend Dividend and/or bonus.

Paid Paid or credited as paid.

The expressions "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 eppointed to act ag joint Secretaries shall include
any one of these psrsons,.

All such of the provisions of these presents as are applicable to
paid-up shares shall apply toc stock, and the words r"ghare" and
tghareholders* ghall be construed accordingly.

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

CAPITAL

3. The Share Cap1ta1 of the Company at the date of the latest
amendment to these Articles ig £2,500,000 divided into 2,500,000 Shares
of £1 each. The £1 shares shall rank as regards participation in the
profits and assets of the Company pari passu in all respects.

4. Without prejudice to any special rights previously
confexred on the holders of any sghares or class of shares for the time
being issued {(which special rights may be varied or abrogated only in
the mamner provided by the next fcllowing Article), 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 £rom time to
time by Ordinary Resolution determine and subject to the provisions of
the Statutes the Company may issue prefererce shares which are, or at
the option of the Company are to be liabl~, 'y be redeemed on such
terms and in such manner as the Company before the issue thereof may by
Special Resolution detexmine,

VARIATION OF RIGHTS

5. 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 conpent in writing of the holdexs of three-fourths of
the issued shares of the class or with the sanction of an Extraordinary
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Resolution pacsed at a separate General Meeting of the holders of the
shares of the class (but not otherwise) and may be 80 varied or
abrogated either whilst the Company i5 a going concern ox during or in
contemplation of a winding up. To every such pneparate General Heeting
211 the provisions of these presents relating to General Meetings of
the Company and to the proceedings thereat shall mutatie mutandis
apply, except that the necessary quorum ghall be two persons at least
holding or xepresenting by proxy one-third in nominal amount of the
jasued shares of the class (but 80 that if at any adjouvrned meeting a
quorum ag above defined is not present, any two holders of shares of
the clags present in person or by proxy £hall be 2 quorum} and that any
holdar of shares of the class present in pexrscn OX by PLOoXy mey demand
a poll and that every guch holder shall on a poll have cne 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 sgpecial
rights attached to some only of the shares of any class as if the
shares concerned and the remaining shaxes of such class formed separate
clasges.

6. The special rights attached to any class of shares having
preferential rights ghall not unless otherwise expressly provided by
rhe terms of issue thereof be deemed to ba varied by the creation or
igsue of further ghaves ranking as regards participation in the profits
or assets of the Company in some or 2ll respects pari passu therew.th
but in =0 resgort in priority thereto.

ALTERATION OF CAPITAL
7. The Company may fxrom time to time by Oxdinary Resolution
inerease its capital by such Bum to be divided into shares of such
amounts as the resolution shall prescribe.

8. All new shares shall be subject to the provisions of these
presents with reference £o allotment, payment of calls, lien, transfer,
transmission, forfeiture and otherwise.

2. {n) The Company may by Ordinary Resolution: -

(1) Consolidate and divide all ox any of its share capital into
shares of larger amount than ites existing shares.

(2) Cancel any shares which, at the date of the passing of the
resclution, 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 B0 cancelled,

(3} gubh-divide itg shares, OT any of them, into shares of
smaller amount than ijg fixed by the Memorandum of
Asgociation (subject, nevertheless, to the provisions of
the Statutes), and 8o that the resolution whereby any share
ie sub-divided may determine that, a8 bhetwetn the holdero
of the shares resulting £rom such sub-divigion, one or mers
of the shares may, as compared wirlh the othexs, have any
guch preferved, deferrad or other special rightg, or be
gubject to any such regtricticng, as the Company hasg pe«ar
to attach to unissued or new shaxes.
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{(8) Upon any consolidation of fully paid shares into shaxes of
larger amount the Directors may settle any difficulty which may arise
with regard thereto and in particular may as between the holders of
shares go consolidated determine which shares are consolidated into
each consolidated share and in the case of any shares registexed in the
name of one holder {or joint holders) being consolidated with shares
registered in the name of another holder (or joint holders) may make
such arrangements for the allocation, acceptance or sale of the
consolidated share and for the distribution of any moneys raeceived in
respect thereof as may be thought fit and for the purpose of giving
effect therato may appoint some person to transfer the consclidated
share or any fractions thereof and to receive the purchase price
thereof and any transfer executed in pursuance thereof shall be
affective and after such transfer has been registered no person ghall
be entitled to question its validity.

10, The Cempany may by Special Resolution reduce its share
capital or any capital redemption reserve fund or share premium account
in any mamner and with, and subject to, any incident authorised and
consent ragquired by law,

1%. The Company may, in accordance with the Acts, purchase its
own shares,

SHARES

12, All unissued shares in the Company shall be at the disposal
of the bDirectors and they may allot, grant options over or otherwise
digpose of them to spuch persons at such times and on such texms as they
think proper. .

13, The Company may exercise tha powers of paying commissions
conferred by the Statutes. The rate per cent. or the amount of the
comnigpion paid or agreed to be paid shall be digscloged in the manner
required by the Statutes, and guch commission shall not execeed 10 per
cent. of the price at which the shares in respect of which the
conmiggion ig paid are issued. The Company may also on any issue of
shares pay such brokerage as may be lawful,

14 Except asg reguired by law, no person shall be recognised by
the Company as holding any share upon any trust, and the Company shall
not bhe bound by or compelled in any way to recognise any equitable,
contingent, future ox partial interegt 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 thexeof in the registered
holder.

GERTIFICATES

15, Every certificate for shares or debentures ghall bz igssued
under the Seal and (subject as hereinafter provided) shall bear the
autographic¢ signatures at least of one Director and the Secretary.
Provaded that the Directors may by resolution determine that such
pignatures or elither of them shall be dispensed with or shall be
affixed by some method or system of mechanical signature.
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16, Every person whose name is entered as a wember in the
Register of Members shall be entitled without payment within one month
after allotment or lodgment of transfer {or within such other period as
the terms of issue shall provide} to cne certificate for all his shares
of any one class or (upon payment of such sum not éxceeding five pence
for every certificate after the first as the Directors shall from time
te time determine) several cerxrtificates, each f.r one or more of his
shares of any one clags. Prcvided that the Company shall not be bound
to register more than four persons as the joint holders of a share and
in the case of a share held jointly by several perscus the Company
shall not be bound to issue more than one ceriificate therefor and
delivery of a certificate toc one of such persong rhall be sufficient
delivery to all,

17. Where a member transfers part only of the shares comprised
in a share certificate the old certificate shall be cancelled and a new
cerxtificate for the balance of such shares issued in lieuv without
charge.

18. If a share certificate shall be damaged, defaced, lost,
stolen or destroyed, it may be replaced by a new certificate on peyment
of such fee (if any) not exceeding five pence and on delivery up of the
certificate or (if lost, stolen or destroyed) on such terms (if any) as
to evidence and indemnity and the payment of out-of-pocket expenses of
the Company in connection with the request for the new certificate as
the Directors think fit,

CALLS ON_ SHARES

19, The Directors may f£from time to time make calls upon the
members in respect of any moneys unpaid on their shaxres ({(whether on
account of the nominal value of the shares or by way of premium) and
not by the terms of issue thereof made payable at fixed times. Each
member shall (subject to regeiving 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 Bo specified the amount called on his

shares. A call may be reveoked or postponed as the Directors may
determine.
20, 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.

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

22. If a sum called in respect of a share 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
thereof to the time of actual payment at such rate (not exceeding 10
per cent. per annum) as the Directors determine but the Directors shall
bhe at liberty in any case or cases to waive payment of such interest
wholly or in part.

23, Any sum {whether on account of the nominal wvalue of the
share or by way of premium) which by the terms of imsue of a share
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becomes payanle upon allotment or at any fixed date shall for all the
purposes of these presents be deemed to be a call duly made and payable
on the date on which by the terms of igsue the same becomes payable.
In case of non-payment all the relevant provisions of these presents as
to payment of interest and expenses, forfeiture or otherwise ghall
apply as if such sum had hecome payable by virtue of a call duly made
and notified.

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

25, The Directors may if they think f£it receive from any member
willing to advance the game all or any part of the moneys (whether on
account of the nominal value of the shares or by way of premium)
uncalled and unpaid upon the shares held by him and such payment in
advance cof 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 chat the same would but for such advance
become payable) the Company may pay interest at such rate (not
exceeding 10 per cent, per aunum) as the member paying such sum and the
Directors agree upon.

FORFEITURE AND LIEN

26. If a member fails to pay in full any call or instalment of
a <¢all 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.

27, The notice shall name a further day {(not being less than
geven days from the date of gervice 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.

28. Tf the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice hag 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

regolution 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.

29, A Bhare so forfeited or surrendered shall become the
property cf the Company and may be gold, re-alloted or otherwise
disposed of either to the perscn who was before such forfeiture or
surrender the holder thexeof 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 the forfeiture
or surrender may be cancelled on guch texms as the Directors think fit.
The Directors may, i1f necessary, authorise pome person to transfer a
forfeited or surrendered share to any such other person as aforesaid.
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30. A member whese shares have been forfeited or surrendered
ghall ceape to be a member in respect of the shares but shall
notwithstanding the forfeiture or surrender remain liable to pay to the
Company all moneys which auv the date of forfeiture or surrender were
presently payable by him to the Company in respect of the shares with
interest thereon at 10 per cent. per annum (or such lower rate as the
Directors may approve) from the date of forfeiture or surrender until
payment but the birectors may waive payment of such interzst either
wholly or in part and the Directors may enforce payment without any
allowance for the wvalus of the shares at the time of forfeiture or
surrender,

3%, 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 ghall 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 ghall have actually
arrived or neot and notwithgtanding 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 wheolly or partially from the provisions of
this Article,

32, The Company may sell in such mannexr 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 i3 presently
payable nor until the expiration of fourteen days after a notice in
writing stating and demanding payment of the sum presently payvable and
giving notice of intention to sell in default shall have been given to
the holder for the time being of the share or the person entitled
thereto by reason of his death or bhankruptcy.

33. 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 resgidue ghall (subject to a like
lien for debts or liabilities not presently payable asg 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.

34, A statutoxy declaration in writing that the Jdeclarant is a
Director or the Secretary of the Company and that a share has been duly
forfeited or surrendered or sold to patisfy a lien of the Company on a
date gtated 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
congideration (if any) given for the share on the sale re-allotment or
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digposal thereof together with the phaxe certificate delivered to a
purchaser or allottee thereof sghall (subject to the executicn of a
transfer if the pame be required} constitute a good title to the share
and the person to whom the share is seld, re-zllotted or disposed of
shall be registexed 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

5. All transfers of shares may be effected by transfer in
writing in any usual or common form or in any other form acceptable to
the Directors and may be under hand only. The instrument of transfer
shall be migned by or on behalf of the transferor and (except in the
cage of fully-paid shares) by or on behalf of the transferee. The
trangferor shall remain the holder of the shares concerned until the
name of the transgferee is entered in the Register of Membexs in respect
thereof.

36. {A) Unless otherwige determined by the Directors in accordance
with paragraph (B} of this Article every transfer must have embodied
therein or annexed theresto a declaration by the transferee that so long
as the tranaferee wemaine registered as the holder of the shares
compriged in guch trangfer control of or any beneficlal interest in
such shares shall not {(except by reason of the death or bankruptcy of
the transferee) become vested in any other person.

{B) ‘The Directors may at any time waive compliance with the
requirements of paragraph (A) of this Article but any such waiver shall
be without prejudice to their rights under Axticle 37.

(C) Foxr the purposes of this Article and of Article 37
"control® in relation to a share shall nean the power of a person to
pecure “hat the right to vote at any Gensral Meeting of the Company or
to secure the appointment or raemoval of any officer of the Company by
virtue of that share is exerciged in accordance with the wishes of that
person.

37, Whenever at leapt cne-third of the Directors shall by a
memorandum in writing signed by such Directors (hereinafter referred to
ag "a certified memorandum"} certify that in their opinion there is
reason to believe that contxcl of or any beneficial interest in any
share in the Company has hecome vested in any person other than the
registered holder (otherwise than by the death or bankruptoy of such
registexred holder) the Directors shall forthwith call upon the holder
of such share to prove to their satisfaction that control of or any
beneficial interest in the shaye in question has not become so vested
and as £xrom the seventh day after the date when the certified
memorandum is gigned to the dete when such proof as aforesuid is given
the share referred to in that certified wmemorandum shall not confer any
right of wvoting: Provided that a statutory declaration made by the
registered holder of any share {(or if such registered holder be a
corporation then by twe or more directors of sguch corporation)
confirming that control of or any bereficial interewt in such share has
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ROt become vepted in 4y person other than the registereqd holder shall
to be and skal) b i

be deemeq 2 1 e accepted by *he Directors ag such proof ag
aforesaid.
28, No share shall ipn any circumstances be  igsyea or

txansferreg to any infant, bankrupt Or person of unsound ming,

(1) any of guych Membex /g Epouse, Parents, grandparentsg,
brothers, Or sisters, or #any child, grandchild oy cther
igsue of 8uch member o of any of his brotherg Or sisters;

(2) the Eruste:s of any truger solely for the benefitr ©f puch

(2) any onther member,

{B) Any perseon wishing to tranafer Ny share in the capite- of

Auditors of the Company 5 Certificate of the fai; value of the sharesg
Specified ip the notice given Pursuant tg Article 39(B) ang the
Secretary shall forthwith comply with such requegt . If no such tequast

41, On receiving a certificate of the fair value puzeuant to
Arcicle 49 hereof the Secxetary shalil forthwirn notify the Person who
requested the gape (hereinagtor called "the retiring membex?) whe shall
thereupon become entitled ¢o glva a notice in writing hereinafter
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described as a "sale notice") tc the Company that he desires to
transfer gome or all of tbe shares in respect of which the wvaluation
has been made. Every cale notice shall state the number of shares which
the retiring member desires $o transfer and the denoting numbers
thereof (if any) and shall specify the fair value thereof ascertained
and certified in accordance with Article 40 hereof and the price per
share (not exceeding the said fair value thereof) at which the member
is prepared to sell the same (which said price is hereinafter called
“the tranefer price") and shall constitute the Company the agent of the
retiring member for the sale of such share or shares in accordance with
these Articles and at the transfer price. No sale notice shall be
withdrawn except with the sanction of the Dirxectors.

42, {n) Shares comprised in a sale notice as aforesaid shall be
dealt with as follows:-

(1) The shares comprised therein shall in the first place be
offered ar: the transfer price to the persons then holding
ghares in the tapital of the Company as nearly as may be in
tie proporticn to theixr respective holdings of shares in
the capital of the Company.

{2) Any shares not accepted by holders of the shares offered
under any sale notice shall then be offered to the other
members of the Company as nearly as may be in proportion to
their holdings of shares,

(3) Th Company shall limit a time within which any such offer
as aforesaid, if not accepted, will be deemed to be
daclined.

{4} The Directors shall make such arrangements as regards the
finding of a purchasing member for any sharves not accepted
by the member or members to whom they shall have been so
offered as aforesaid within the time so limited as they
shall think just and reasopable.

(5) If the Company shall within six months after service of a
sale notice find a member willing to purchase any share
compriged therein (hereinafter described as a "purchasing
membex*) and shall give notice thereof to the retiring
membex, the retiring member shall be bound upon payment of
the transfer price to transfer the share to such purchasing
member, who shall be bound to complete the purchase within
one month from the service of the last mentioned notice.

{R) in the event (f the retiring member failing to carry out
the sale of any shares which he shall have become bound to transfer as
aforesaid, the Directors may by a resolution passed by the votes of a
majority of the Directors for the time beiny authorise some person to
execute a transfer of the shares to the purchasing member and may give
a good receipt for the purchase price of such shares, and may register
the purchasing member as holder thereof and issue to him a certificate
for the same, and thereupon the purchasing member shall become
indefeagibly entitled therets, The retiring member shall in such
case be bound to deliver up his certificate for the said shares, and on
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cucht delivery shall ke entitled to receive 4he said purchase price,
without interest, and if such certificate shall comprise amy shares
whick he kas not become bound to transfer as aforesaid the Company
shall igsue to him a balance certificate for such shares.

43, If the Directors shall not, within the space of six menths
after gervice of a sale notice, find a purchasing member for all or any
of the shares compriged therein and give notice in manner aforesaid, or
if, through no default of the retiring member, the purchase of any
shares in respect of which such last-mentioned notice shall be given
ghall not be completed within seven months from service of such notice,
the retiring member shall, at dany time within six months thereafter, be
at liberty, subject to Article 44 hereof, to sell and transfer the
shares comprised in his sale notice {or such of them as shall not have
been sold to a purchasing member) to any person and at any price not
less than the transfer price.

44. The Directors may in their absolute digcreticn and without
assigning any reason therefor decline to register any transfer of
shares {whether fully paid or not). If the Directors refuse to

regists: A vransfer they shall within two months after the date on
which wue trangfer was lodged witl the Company send to the transferese
notice of the refusal.

45, The Directors may decliv. 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
the relevant share certificate(s) the said declarxation referred to in
Article 36 and such other evidence as the Directors may reasonably
require to show the right of the transferor to make the transfer (and,
if the instrxrument of transfer is executed by some other person on his
behalf, the authority of that person so to do).

46, All instruments of transfer which are registered may be
retainaed by the Company.

47. 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
distringas or power of attorney or other cdocument relating to oxr
affecting the title to any shares or otherwise for making any entry in
the Regigter of Members affecting the title to any shares.

48, The register of transfers may be closed during the fourteen
days immediately preceding every Annual Genexal Meeting of the Compary,
and at such other times (if any) and for such period ap the Divectors
may from time to time determine, provided always that it shall not be
closed for more than thirty days in any year.

TRANSMISSION OF SHRUES

49, In cage of the death of & shareholder the survivors ar
gurvivor where the deceased was a joint holder, and the executors or
administrators of the deceased where he wag a sole or only surviving
holder, shall be the only persons recognised by the Company as having
any title to his interest in the shareg, but nothing in this Article
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chall release the estate of a deceased holder (whether sole or Jjoint)
frem any liability in raspect of any share held by him,

50. Any person becoming entitled to a share in consequence of
the death or bankruptcy of a member may (subject as hexeinafcer
provided; upon supplying to the Company such evidence as the Directors
may reascnably 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 desizre or transfer such share to bsome
other perscn. All the limitations, restrictions and provisions of
thege presents relating to the right to rransfer and the registration
of transfers of shares shall be applicable to any such notice ox
trapafer as aforesaid as if the death or bankruptcy of the memker had
oot occurred and the notice or transfer were a transfer executed by
such member.

51, Save as otherwise provided by or in accordance with these
presents, a person becoming entitled to a share in consequence of the
death or bankruptcy of a member {upon supplying te 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 thoze to which he wourd be entitled if he were the registered holder
of thr 1 v exuept that he shall not be entitled in respect thereof to
exercis: any, . ht conteried by membership in relation to meetings of
the Company 1til he shall have been registered as a member in respect
of th~ share.

STOCK
52. The Company may from time to time by Oxdinazry Resolution
convert any paid-up share into stock or reconvert any stock into
paid-up shares of any denomination. If and whenever any unissued

shares of any class in the capital of the Company for the time being
shall have been issued and be fully paid and at that time the shares of
that class previously issued shall stand converted into stock such
further shares upon being fully paid shall ipso facto be converted into
stock tranmsferable in the same unites as the existing stock of that
class.

53. 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 nave been transferred (or &3 near thereto as
cireumstances 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,

54 The holders of stock shall accoxding to the amount of the
stock held by them have the same rights, privileges and advantages ap
regards dividend, return of capital, wvoting and othexr matters as if
they held the shares from which the stock arose; but no such privilege
or advantage (except as regaxrds participatien in the profits or 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.
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GENERAL MERTINGS

5S. (A} An Annual General Meeting shall be held once in every year,
at such time (within a period of not more than fiftzen menths after the
holding of the last preceding Annual General Meeting) and place as MRy
be determined by the Directors. All other General Meetings shall be
called Extraordinary General Meetings.

{B) The Directors may whenever they think f£it, and shall on
requisition in accordance with the Statutes, proceed to convene an
Extraordinary General Meeting,

NOTICE OF GENERAL MEETINGS

6. 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
leagt, and any other General Meeting by fourteen days’ notice in
writing at the least (exclusive in either case of the day on which it
is served or deemed to be merved and of the day for which it is given)
given in manner hereinafter mentioned to the Auditors and to all
members other than such as are not under the provisions of these
presents entitled to receive such potices from the Company: Provided
that a General Meeting notwithsiapnding that it has been called by a
shorter notice than that specifipd above shall be deemed to have been
duly called if it ie so agreed:-

(p) In the case of an Annual Ceneral 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
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 perxson entitled thereto ghall not
invalidate the proceedings at any General Meeting.

57. (R} 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 membex
entitled to attend and vote iz entitled to appoint a proxy or proxies
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 cage of an Annual General Meeting, the notice sghall
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 resclution is vo be
proposed as an Extraordinary Resolution or as a speclal Resolution, the
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g v notice shall contain & statement to that effect.
A
:}”::?4 58, Routine business shall mean and include only business

transacted at an Annual General Mesting of the following classes, that
ig to say:-

(A) beclaring dividends;

(B) Reading, considering and adopting the balance sheet, the
reports of the Directors and Auditors, and other accounts
and documents required to be annexed to the balance sheet;

(C) Appointing Auditors and fixing the remuneraticn of the
Auditors or determining the manner in which such
remuneration is vo be fixed;

{D) Appointing or re-appointing Directors to £ill vacancies
ariging at the meeting or retirement by rotation or
otherwise.

59, The Directors shall on the requisition of members in

accordance with the provisions of the Statutes, but subject as therein
provided: -

{A) Give to the members entitled to receive notice of the next
Annual General Meeting, notice of any resolutien which may
properly be moved and is intended to be moved at that
meeting;

{B) Circulate to the members entitled to have notice of any
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 MERTINGS

60. No business 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.

61, If within half an hour from the time appointed for a
General Meeting a gqguorum is not present, the meeting, if convened on
the requisition of members, phall be dissolved. In any other case it
shall stand adjourned to the same day in the next week, at the same
time and place, or to such other day and at such other time and place
a8 the Directors may determine, and if at such adjourned meeting a
guorum is not present within fifteen minutes from the time appointed
for holding the meeting, the members present in person or by proxy
shall be a ¢uorum.
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62 . The Chairman of the Directors, failing whom the
Deputy-Chairman, shall preside as chairman at a General Meeting. If
there be no suc¢h Chalrman or Deputy-Chairman, or if at any meeting
neither be present within five minutes after the time appointed for
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helding the wmeeting 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 presgent shall
choose one of

their number) to be chairman of the mceting.

63. The chairman of the meeting may with the consent of any
General Meeting at which a quorum is present (and shall if so directed
by the meeting) adjourn the meeting from time to time and from place to
place, but ne business shall be transacted at any adjourned meeting
except business which might lawfully have heen transacted at the
meeting from which the adjournment took place. VWhen a meeting is
adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting. Save as
aforesaid, it shall not be necessary to give any notice of an
adjournment or of the bupginess to be transacted at an adjourned
meeting.

64. 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) demsnded by
either:-

{R) the chairman of the meeting; or

(B} not lesz than three membexs present in perscn or by proxy
and entitled to vote; or

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

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

65. A demand for a poll may be withdrawn. Unless a poll be so
demanded (and the demand be not withdrawn) a declaration by the
chairman of the meeting that a resolution has been carried or carried
unanimously, or by a particular majority, or lost, and an entry to that
effect in the minute book, shall be conclusive evidence of that fact
without proof of the number or proportion of the votes recorded for or
against such resolution. If a poll is duly demanded (and the demand be
not withdrawn), it shall be taken in such manner {including the use of
ballot or voting papers or tickets} as the chairman of the meeting may
direct, and the result of a poll shall be deemed to be the repolution
of the meeting at which the poll was demanded, The chairman of the
meeting may (and if 8o directed by the meeting ghall) appoint
scrutineers and may adjourn the meeting to some place and time fixed by
him for the purpcse of declaring the result of the poll.

B6. In the case of an equality of votes, whether on a show of
handg or on a poll, the chairman of the meeting at which the show of

=15«




75. i proxy need not be a member of the Company.

76. An instrument appointing a proxy shall be in writing in any
usual or common form or in any other form which the Directers may
accept and:-~

(A} in the case of an individual shall be signed by the
appointer or by his attorney; and

(B} in the case of a corporation shall be either given under
its common seal or signed on ite behalf by an attorney or
officer of the corporation.

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

77. An instrument appointing a proxy must ke 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 kefore 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, or be delivered at the relevant meeting or adjourmed meeting to
the Chairman of the Meeting. Provided that an instrument of proxy
relating to more than one meeting (including any adjournment thereof)
having once been go delivered for the purposes of any meeting shall not
require again to be delivered in relation to any subsequent meetings to
which it relates.

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

79, 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 no intimation in writing of such
death, insanity oxr revocation shall have been received by the Company
at the Transfer Office at least one hour before the commencement of the
meeting or adjourned meeting or the time appointed for the taking of
the poll at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES

8o, Any corporation which is a member of the Company may by
resolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any meeting of
the Company or of any clase 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.
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WRITTEN RESOLUTIGNS

81, A regolution in writing signed by or ©n behalf of each
member who would have been entitled to wvote upon it if it had been
propesed at a general meeting at which he was present ghall be ag
effectual as if it had been passed at a general meeting duly convened
and held and may consist of several instruments in the like form each
executed by or cn behalf of one or more members.

DIRECTORS
8z, Subject as hereinafter provided the Directors shall not be
less than two or more than seven in number. The Company may by

Ordinary Resolution from time to time vary the minimum and/ox fix and
from time to time vary a maximum number of Directors.

83, No person shall be ineligible for election or appointment
as a Director and no Director shall be liable to vacate hig office by
reason of his attaining or having attained the age of seventy years or
any other age, and the Company shall not he subject to section 185 of
the Act.

B4, A Director shall not be required to hold any shares of the
Company by way of cqualification. A Director who is not a member of the
Company shall nevertheless be entitled to attend and speak at General
Meetings.

B5. Each of the Directors sghall be paid out of the funds of the
Company by way of remuneration for his services in each year such sum
as shall be prescribed by the Company in General Meeting. The Company
may also pay to the Directors by way of additional remuneration guch
further sum or sums as the Company in General Meeting may from time to
time determine. Such additional remuneration shall be divided among
them in such proportions and mammer as the Directors may determine and
in default of determination equally. The salary or remuneration of the
Chairman shall in addition to his remuneraktion as a Director under the
foregoing provisions of this Article be such as the Directors may from
time to time determine, and may either be a fixed sum of money or may
altogether or in part be governed by the buginess done or profits made,
or may be upon such other terms as the Directors determine.

86. 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 othexwise in ox about the business of the Company.

87. Any Director who ig appointed to any executive office
{including the office of Chairman or Deputy Chairman) or who serves on
any committee or who othexwise 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,
commigsion or otherwise as the Directors may determine.

88. The Directors shall have power to pay and agree to pay

pensions or other retirement, superannuation, death or disability
benefitn Lo {or to any person in respect of) any Director or
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(E) If he shall be absent from meetings of the Directors for
gix months without leave and the Directorg shall resoclve
that his office be vacated.

(F) If he shall be removed from office by notice in writing
gerved upon him signed by all hie co-Directors, but so that
in the case of a Director holding any executive office
subject to termination if he ceases from any cause to be a
Director such removal shall be deemed an act of the Company
and shall have effect without prejudice to any claim for
damages in respect of the consequent termination of his
executive office.

ROTATION OF DIRECTORS

93. 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 neither Mr. Colin Clark nor Mr. Robin Clark nor
any Director holding office as an executive Chairman or as Managing or
Joint Managing Director, shall be subject to retirement by rotation or
be taken into account in determining the number of Directors to retire.

94. 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 ghall be thoge 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 perscons who become or
were last re-sglected Directors on the same day those to retire sghall
(unless they otherwise agree among themselves) be determined by lot.
A retiring Director shall be eligible for re-election.

85. The Company at the meeting at which a Director retires
under any provision of these preszents may by Ordinary Resolution £ill
up the office bheing vacated by electing thereto the retiring Director
or some other person eligible for appointment. In default the xetiring
Director shall be deemed to have been re-elected except in any of the
following cases:~

(n) Where at Buch meeting it is expressly resolved not to £ill
up such office or a regolution 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 zome other
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parsen in the place of the retiring Director or & regolution for hig
re-gelection is put to the meeting and lost and accordingly a reLiring
Director who is re-elected oOX deemed to have been re-elected will
continue in office without break.

9a. A regolution fox the appointment of two Or more persenk as
pDirectors by a single resolucion shall not pe moved at any Genexal
Meeting wnless a regolution that it shall be 80 moved has first been
agreed to by the meeting without any vote baing given against it; and
any resolution moved in contravention of this provisien shall be void.

97. No person other than a Director retiring at the meeting
shall, unless rvecommended by the Directoxs foxr election, be eligible
for appointment as & Director at any General Meeting unlegs not less
than twenty-one nor moxre than forty-two days (inclusive ¢f the date on
which the notice is given) before the date appeinted for the meeting
there shall have been 1eft at the Office notice in writing pigned by a
member {other than the person to be proposed) duly qualified to attend
and vote at the meeting for which such notice is given of hig intention
to propose such person for election and also notice in writing signed
by the pexson to pe proposed of hig willingness to be elected.

88. The Company may in accordance with and subject to the
provisions of the Statutes by Oxdinaxy Regolution of which special
notige has been given remove any pirector from office notwithstandini
any provision of these presents or of any agreement petween the Ceriawyy
and such Directox, but without prejudice to any claim he may have for
damages for breach of any guch agreement, and appaint another person in
place of a Director so removed from office and any person 30 appointed
shall be treated for the purpose of determining the time at which he or
any other Director ig to retire by rotation as if he had become @
pirector on the gay on which the Director in whose place he ig
appointed was last elected a Director. In default of such appointment
the vacangy arising upon the removal of a Dixector from office may be
filled by the Directors ag a casual vacancy.

99, The Directors shall have power at any cime and from time to
time to appoint any person to be & pirector either to £i1l a casual
vacancy Or as an additional Directox, put so thac the total number of
pirectors shall not at any rime exceed the maximum numbexr {(if any)
fixed by or in accordance with these presents. Any Dirgctor 5O
appointed ghall hold office only until the next annual General Meeting
and shall then be eligible for re~election, but ghall not be taken into
account in determining the number of Directors who are to retire by
rotation at such meeting.

ALTERNATE DIRECTORS

100, (&) Any Director may at any time By writing undexr his hand and
deposited at the Office, or delivered at a meeting of the Directors,
appoint any pexson to be hig alternate Director and may in like manner
at any time terminate such appointment. guch appeintment, unless
previously unanimously approved in writing by all the Diyectors of the
Company shall have effect only upon and pubject to being =0 approved.

(B} The appeintment of an altexnate pirector shall determine on
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the happening of any event which if he were a Director would cause him
to vacate such office or if his appointor ceases to be a Director.

{C} An alternate Director shall (except when absent from the
United Kingdom) be entitled te receive notices of meetings of the
Directors and shall be entitled t¢ attend and vote as a Director at any
such meeting at which the Directoy appointing him is not perscnally
present and generally at such meeting to perform all functions of ilis
appointor as a Director and for the purposes of the proceedings at such
meeting the provisions of these presents shall apply as if he (instead
of his appointor) were a Director. If his appointor is for the time
being temporarily unable to act through ill-health or disability his
signature to any resolution in writing of the Directors sghall be as
effective as the signature of his appointor. To such extent as the
Directors may from time to time determine in relation to any committees
of the Directors the foregoing provisions of this paragraph shall also
apply mutatis mutandis to any meeting of any such committee of which
his appointor is a member. An alternate Director shall not (save as
aforesaid) have power to act as a Director nor shall he be deemed to be
a Director for the purposes of these presents.

{D} An alternate Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements and to be
repaid expenses and to be indemnified to the same extent mutatis
mutandis as if he were a NDirector but he snall not be entitled to
receive from the Company in respect of his appointrznt as alternate
Director any remuneration except only such part (if any} of the
remuneration otherwise payable to his appointor as such appointor may
by notice in writing to the Company from time to time direct.

PROCEEDINGS OF DIRECTORS

101. The Directors may meet together for the despatch of
business adjourn and otherwise regulate their meetings as they think
fit. Cuestions arising at any meeting shall be determined by a

majority of votes. In the case of an equality of vates the Chairman of
the meeting shall not have a second or casting vote.

102. 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 to any
Director for the time being absent from the United Kingdom,

103. The quorum necessary for the transaction of the business of
the Directors suall be:-

(A) If beoth Mr. Colin Clark and Mr, Robin Clark shall be
Directors of the Company, Mr. Colin Clark and Mr. Robin
Clark, or

(B) If either Mr. Colin Clarlk or Mr. Robin Clark shall be &
Director of the Company, Mr. Colin Clark or Mr, Robin Clark
{as the case may be) and one other Director, ox

{C) If neither Mr, Colin Clark nor Mr. Robin Qlark are
Directore of the Company, any twn Directors.
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{D) An alternate Director duly appointed pursuant to Article
100 shall be counted towards the quorum at any meeting of
the Directors as if his appointor were present.

A meeting of the Directors at which a quorum is present shall be
competent to exercise all powers of discretion for the time being
exarcisable by the Directors gmave wvwhere these RArticles expressly
provide that any decision must be made by all the Directors.

104. 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.

105, Save as by the next following Articles otherwise provided,
a Director shall not vote in respect of any contract or arrangement in
which he is interested (and if he shell do so his vote shall not be
counted) although he may be counted for the purpose of any resoluticon
regarding the same in the guorum present at the meeting, but this
Article shall not apply to any of the following mattexs, namely:-

{a) 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 Company.

(b} Any arrangement f£or the giving by the Company of any
pecurity to a third party in respect of a debt or
ocbligation of the Company for which he himself has assumed
responsibility in whole or in part under a gusrantee ox
indemnity or by the deposit of security.

(c) Any contract by him to subscribe for or underwrite shares
or debentures of the Company.

(d) IAny contract or arrangement with any other company ain which
he is interested only as an officer or creditor of or as a
sharsholder in or beneficially interested in shares of that
company .

{e) Any such scheme or fund as is referred to in Article 88
which relates both to Directors and to employees or a ¢lass
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 Resclution 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,

106. A Director notwithstanding his interegt may ke counted in
the quoyum 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 resgolve to exercise any of the rights of the
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Company (whether by the exercise of voting rights or otherwise) to
appoint or concur in the appointment of a Director to hold any coffice
oxr 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 cother than in respest of nis own
appointment or the arrangement or variation of the terms thersof.

107. The continuing Directors may act notwithstanding any
vacancies, but if and so long as the number of Directors ig 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 summoning General Meetings of the Company, but
not for any other purpcose. If there be no Directors or Directoxr able
or willing to act, then any two members may summon a General Meeting
for the purpose of appointing Directors.

108. If no Chairman or Deputy Chairman shall have been
appointed, or if at any meeting neither be present within five minutes
after the time appointed for holding the same, the Directors present
may choose one of their number to be chaixman of the meeting.

109, (A) A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a resolution
pasged 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 Lhe Directors.

(B} Any director may participate in a meeting of the directors
by meanes of conference telephone or similar communications equipment
whereby all persons participating in the meeting can hear each other
and participation in a meeting in thig manmner shall be deemed to
constitute presence in person at such meeting, and any person deemed so
present shall f£or the purpose of that meeting count towards the quorum
where he would normally have been so counted.

110, The Directors may delegate any of their powers to
committees consisting of such one or more members of their budy as they
think £it. Any committee zo formed shall in the exercise of the powers
sc delegated conform to any regulations which may from time to time be
imposed by the Directors,

111, The meetings and proceedings of any such committee
congisting 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 undex the last preceding Article.

112, All acte done by any meeting of Directors, or of a
committee of Directors, or by any person acting as a Director, shall as
regards all persone dealing in good faith with <the Company,
notwithatanding that there was some defect in the appointment oxr
continuance in office of any such Director, or person acting as
alaresald, or that they or any of them were disgualified or had vacated
office, or were not entitled to vote, be as valid ae if every such
perscon had been duly appointed and was qualified and had continued to
be a Director and had been entitled to wote.
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BORROWING POWERS
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113. Subject 23 hexeinafter provided tho Directors may gxercise
all the powers of the Company to borrow money, and to morrgage oI
charge its underta): ag, property and uncalled capital, and to issue
debentures and other securities, whether outright or as collateral
gecurity for any debt, liability or obligation of the Company ox of any
third party.

GENERAL POWERS OF DIRECTORS

114. The business of the Company ghall be managed by the
Directors, who may pay all expenses incurred in forming and registering
the Company, and may exercise all such powers of the Company as are not
by the Statutes or by these presents required to be exercised by the
Company in General Meeting, subject nevertheless to any regulations of
these presents, to the provisions of the 5Statutes and to such
regulations, being not incongistant with the aforesaid regulations or
provisions, as may be prescribed by Special Resolution of tne Lompwny,
but no regulaticn so made by the Company ghall invalidate any prior act
of the Directors which wculd have been valid if such regulation had not
been made. The general POWeIs given by this Article shall not De

1imited or restricted by any special authority oOr power given to the
Directors by any other Article.

115. The Directors may establish any Local Boards or hgencies
for managing any of the affairs of the Company, either in the United
Kingdom or elsewvwhere, and may appoint any person to be members of such
Local Boards, or any Managers Or Agents, and may £fix their
remuneration, and may delegate to any Local Board Managex ©r 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 £ill any vacancies therein, and to act
notwithstanding vacancies, and any such appointment oxr delegation may
be made upon such terms and subject to such conditions as the Directors
may think f£it, and the Directors may remove any person sQ 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.

116. The Directors may from time to time and at any time by
pow:zr of attorney or otherwise appoint any company, firm or person or
any fluctuating body of persons, whethexr nominated directly or
indirectly by the Directors, to be the Attorney or Attoxneys of the
company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the
Directors under thesge presents) and for puch period and subject to such
conditions as they may think £it, and any guch power of attorney may
eontain such provigions for the protection and convenience of persons
dealing with any such Attorney as the Directors may think f£it, and may
also authorise any such Attorney to gub-delegate all or any of the
powers, authorities and discretions vested in him,

117. The Company may exercise the powexrs conferrxed by the

statutes with regard to having an official seal for use abroad and such
powers shall be vested in the Directors.
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118, 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 outside the United Kingdom 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.

119, All cheques, promissory notes, drafts, bills of exchanges,
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 ag the
Directors shall from time to time by resclution determine.

120. Except to the extent permitted by the Statutes no part of
the funde 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 Conmpany
directly or indirectly give any financial assistance for the purpose of
or in connection with a subsecription for or purchase of such shares or
make any loan to any of the Directors or to any director of any company
which ig its holding company or enter into any guarantee or provide any
security in connection with any such loan.

DEBARTMENTAL, DIVISIONAL OR LOCAL DIRECTORS

121. The Directors may from time to time appoint any person to
be a Departmental, Divisional or Local Director angd define, limit or
restrict his powers and duties and determine his remuneration and the
designation of his office and may at any time remove any such person
from such office. A Departmental, Divisional or ZLocal Director
(notwithstanding that the designation of his office may include the
word "Directox") shall not by virtue of such office be or have power in
any respect to act as a Director of the Company or be entitled to
receive notice of or attend or vote at meetings of the Directors nox
shall he be deemed to be a Director for any of the purposes of these
presents.

SECRETARY

122, The Secretary shall be appointed by the Directors om 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.

THE SEAL

123. The Directors shall provide For the safe custeody of the
Seal, which shall only be used by the authority of the Directors or of
a committee of %he Directors authorised by the Directors in that
behalf, and every instrument to which the Seal shall be affixed shall
(subject to the provisions of these presents as to certificates for
shares or debentures) bke signed by a Director and shall be
countex-signed by a second Director or by the Secretary.
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AUTHENTICATION OF DOCUMENTS
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124, (A} Any Director or the Secretary ox any person appointed by
the Directors for the purpose shall have power to authenticate any
documents affecting the constitution of the Company and any resolution
passed by the Company or the Dixectors ox any commitcee of the
irectors, and any books, records, documents and accounts relating to
thie business of the Company, and to cexrtify 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
ghall be deemed to be a person appointed by the Directors as aforesa~d.

(B) A document purporting to be a copy of a resolution or of
the iwminutes or an extract from the minutes of a meeting, of the
Directors or of a committee of the Directors which is certified as such
in accordance with the provisions aforesaid shall be conclusive
evidence in favour of all persons dealing with the Company upon the
faith thereof that such resclution has been duly passed cor, as the case
may be, that such minutes or extract represent a true and accurate
record of proceedings at a duly constituted meeting of the Directors or
of the Committee.

DIVIDENDS

125, The Company may by Ordinary Rescolution declare dividends
but ne dividend shall be payable except out of the profits of the
Company, or in excess of the amount recommended by the Directors.

126, Unless and to the extent that the rights attached to any
shares or the terms of issue thereof otherwise provide, all dividends
shall (ag regards any shares not fully paid throughout the periocd in
respect of which the dividend is paid) be apportioned and paid pro rata
according to the amounts paid om 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.

127. If and so far as in the opinion of the Directors the
profits of the Company justify such payments, the Directors may pay the
fixed dividends on any class of shares carrying a fixed dividend
expresged 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
pay interim dividends of such amounts and on such dates and in respect
of such periods as they think fit. A resolution of the Directors
declaring any such dividend shall (cnce published with their authority)
be irrevocable and have the same effect as if such dividend had been
declared upen the recommendation of the Directors by an Ordinary
Repolution of the Company.

128, Subject to the provisions of the Statutes, where any asset,
business or property is bought by the Company as from a past date
{whether such date be before or after the incorporation of the Company)
tlie profits and losses thereof as from such date may at the discretion
of the Directors in whole or in part be caxried to revenue account and
treated for all purposes as profits or losses of the Company. Subject
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ag aforesaid, if any shares or securities are purchased cum dividend or
interest, such dividend or interest may 2t the discretion of the
Directors be treated as revenue, and it shall not be obligatory te
capitalise the same or any part thereof.

129, If the Company shall issue shares at a premium, whethexr fox
cash or otherwise, the Directors ghall transfer a sum egual to the
aggregate amount or value of the premiums to an account to be calied
tShare Premium Account" and any amount for the time being standing to
the credit of such Account shall not be applied in the payment of
dividends.

130, No dividend or other moneys payable on or in regpect of a
share ghall bear interest as against the Company.

131, The Directors may deduct from any dividend or other moneys
payable to any member or in respect of a share all sums of money (if
any) presently payabie by him to the Company on account of calls or
otherwise.

132. The Directors may retain any dividend or other moneys
payable on or in respect of a ghare on which the Company has a lien,
and may apply the game in or towards satisfaction of the debts,
liabilities or engagements in respect of which the lien exists.

133. The Directors may retain the dividends payable upon shares
in respect of which any person ig under the provisions as to the
transmission of shares hereinbefore contained entitled to become a
member, or which any person is under those provisicns entitled to
transfer, until such person shall become a member in respect of such
shares or shall transfer the same.

134, The payment by the Directors of any unclaimed dividend or
other moneye payable on or in respect of a share into a separate
account shall not constitute the Company & trusgtee in respect thereof
and any dividend unclaimed after a period of twelve years from the date
of daclaration of such dividend shall bhe forfeited and shall revert to
the Company.

135, 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 guch repolution, and where any difficulty arisges 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 asesets 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.

136, 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 ox person entitled theraeto
(or, if two or more personsg are registered as joint holdexrs of the

-28-




share or are entitled thereto in congequence of the death or bankruptcy
of the holdsr, 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
pergon to whom it is sent or to such person as the holder or joint
holders or person or persons entitled to the share in coaseguence 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 chegque or warrant shall be sent
at the rigk of the person entitled te the money represented thereby.

137. If two or more persons are registered as joint holders of
any share, or are entitled jointly to a share in consedquence of the
death or bankruptcy of the holder, any cne of them may give effectual
receipts for any dividend or other moneys pavable or property
distributable on or in respect of the share.

RESERVES

138. The Directors may from time to time set aside out of the
profits of the Company and carry to reserve such sums as they think
proper which, at the discretion of the Directors, shall be applicable
for any purpose to which the profits of the Company may properly he
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 £it, 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 same to reserve carry forward any profits.

CAPITALISATION OF PROFITS AND RESERVES

139. 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) or any su-
standing to the credit of profit and loss account or othexwise
available for distribution and authorise the Directors to appropriate
the sum resolved to be capitalised to the bholders of the £1 Shares in
the proportions in which such pum would have been divisible amongst
them had the same been a distribution of profits by way of dividend em
such shares and teo apply such sum on their belhalf either in or towards
paying up the amounts (if any) for the time being umpaid on any shares
held by them respectively or in paying up in full unissued €1 Shares
{or other shares not carrying a right of voting at Generazl Meetings) of
a nominal amount equal to such sum, such shares to be allotted and
distributed credited as fully paid up te and amongst them in the
proportions aforesaid or partly in one way and partly in the other:
Provided that Share Premium Account and Capital Redemption Resexrve Fund
may only be applied hereunder in the paying up of unissued shares to be
isgued as fully paid.

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

MINUTES AND BOOKS

141, 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.

142, The Directors shall duly comply with the provisions of the
Statutes in regard to registration of charges and in regard to keeping
& Register of Directors and Secretaries, a Register of Mambeys, &
Register of Mortgages and Charges and a Register of Directors’ Share
and Debenture Holdings and to the production and furnishing of copiesz
of or extracts from such Registers.

143, Any register, index, minute book, book of account or other
book required by thosge presents or the Statutes to be kept by or on
behalf ¢f the Company may be kept either by making entries in bound
books or iw recording them in any other manner. 1In any case in which
bound hooka are not used, the Directors shs11 take adequate precautions
for yuaxding against falsification and for facilitating its discovery,

ACCOUNTS

144, The books of account sghall be kept at the Office, or at

«.oh other place within Great Britain as the Directors think fit, and
shall slways be open to the ingpection of the Directors. No member
(n.her than a Director) shall have any right of inspecting any account
% bow or document of the Company except: as conferred by statute or
duathoriged by the Dizrectors,

145, The Directnrs rhall from time to time in accordance with
the provisions of the Sti:cutes cause to ke prepared and to be laid
before a General Mi.+'iny of the Company such profit and loss accounts,
balance sheete, group acorunts (if any} and reports as may be
necaspary.

146, A copy of every balance sgheat and profit and loss account
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which is te be laiet before a General Meeting ©f %7 .. 955 .7 & ot
every document roguired by law to Le anmnexed theam:o o odb..p wi.o O
copy of every report of the Auditors relating theiaul - s o) 1
Directors’ report shall not less than twenty-one days beicrw the date
of the meeting be s=ent to every member of, and every holder of
debentures of, the Company and to every other person who is entitled to
receive notices from the Company under the provisions of the Statutes
or of these presents PROVIDED that this Article shall not require a
copy of thege documents to be sent to any person of whose address the
Company is not aware or to more than one of joint holders, but any
member to whom & copy of these documents has not been sent ghall be
entitled to recelve a copy free of chavge 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 te 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

147, Subject to the provisions of the Statutes, all acts done by
any person acting as an Auditor shall, as regards all persons dealing
in good faith with the Company, be valid, notwithstanding that there
wag some defect in his appointment or that he was at the time of his
Sppointment not cualified for appointment.

148, The Auditor shall be entitled to attend any General Meeting
and to receive all notices of and other communications relating to any
Gumeral 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 eoncerng him ag Auditor.

NOTICES

149. 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 guch member at his registered address or (if he hag no
registered address within the United Kingdom) to the address, if any,
within the United Kingdom supplied by him to the Company as his address
for the service of notices, Where a notice or other document is served
or gent by post, service or delivery shall be deemed to be effected at
the explration of twenty-four hours after the time when the cover
containing the same is posted and in proving such service or delivery
it shall be sufficient to prove that such cover was properly addressed,
stamped and posted.

150. In respect of joint holdings all notices shall be given to
that one of the joint holders whose name stands first in the Register
« £ Members, and notice so given shall be sufficient notive to all the
joint holders.

151, A person entitled to a share in conscquence of the death or
bankruptcy of a membexr upon supplying to the Company such evidence as
the Directors may reawsonably require to show hig title to the share,
and upon supplying also an address within the United Kingdom for the
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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 bankruptey would be entitled, and such service or
delivexry shall for all purposes be deemed a sufficient service or
delivery of such notice or document on all persons interegted (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, notwithstunding that such member be then dead or
bankrupt, and whether or not the Company hsve notice of his dsath or
bankruptcy be deemed to have been duly sexve. or delivered in rpepact
of any share registered in the name of such member as wsole OF Joint
holder.

152. A member who (having no registered address w. 7in tuneg
United Kingdom) has not supplied to the Company an address w.trhi:y the
United Kingdom for the services of notice shall not bo 2, cliat o

receive notices from the Company.

WINDING OP

153, If the Company shall be wound up {(whether the liquidation
is wvoluntary, 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 oxr any part of the assets of the
Company and whether or not the assets shall consist of property of one
kind or shall consist of properties of different kinds, and may for
such purpose get 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, wvest any part of the
assets in trustees upon such trusts for the benefit of members as the
Ligquidator witir 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 ox other property
in respect of which there is a liability.

INDEMNITY

154, 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 incurrved by him in
the execution and discharge of his duties or in relatien thereto and
any liability incurred by him in defending any proceedings {whether
¢ivil or criminal) in which Judgment is given in his favour or in which
he is acquitted or in connection with any application under Section 448
of the Acts in which relief is granted to him by the Court.

INFORMATION

155, It ghall be the duty of any member of the Company upon
request by the Directors to fuxnish all information in his pogsession
or power (supported if required by the Directors by a statutory
declaration) relating to or which in the opinion of the Directors might
relate to the status of the Company as an exempt private company or as
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a close company within the meaning of the Finasee 2z, 1975 or any
statutory modification or re-enactment tharer: If a menwe: wnall fail
to comply with any requast hy the Bive.tors tLevi.ned ¢ to  the
satisfaction of the Directows wiial. a * suicd of the: - "o 5 From the
date of any such requesnt, no dividsnds . colared HEO 4 ' vSmALE Ain the
Company held by him sha,” 1= prid to such memtr unt.l fie she 11 have ro
complied, but all such “.vide.ade shall in tie mei ot e be retained by
the Company without any liab: liky to pay ingewast, *#e -eon.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

JAMES WALKINSHAW WISHART
2 Weech Road

Hampstead

London NWe

Incorporated Accountant

GECRGE WILLIAM RLEXANDER GRAY
18 Marine Avenue

Motspur Park

Surrey

Incorporated Accountant

Dated thig 20th day of May, 1538

Witness to the above Signatures:-
ROBERT McCLELLAND
73 Shirehall Park

Hendon
London NW4

Accountant
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TUE COMPAWNIES ACTS 1829 to 1880

iy

PUBLLIC COMPANY LIMITED BY SHARES

[

HEMORANOUM & ARTICLES
QF_ASSQCIATION
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TAYLOR CLARK plg

(Incorporating all amendments up to and
including those effected by Special
Regolution passed 30th March, 1£92)




