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ARTICLES OF ASSOCIATION

OF

LEIGH’S PAINTS

(amended by special resolution dated 1 omay 2004)

PRELIMINARY

1. (1) The number of members with which the Company proposes to be registered as
unlimited 1s five but the Directors may from time to time register an mcrease in members.

2) The Company may be Special Resolution:-

(A) increase the share capital by such sum to be divided into shares of such
amounts as the resolution may prescribe;

(B) consolidate its shares into shares of a larger amount than its existing
shares;

@ sub-divide its shares into shares of a smaller amount than its existing
shares;

()] cancel any shares which at the date of the passing of the resolution have

not been taken or agreed to be taken by any person;
) reduce its share capital in any way.

2. The Regulations of Table A, Part I, set out in the First Schedule to the Companies Act,
1948, shall not apply to this Company and in these Articles, unless the context otherwise requires:-

“The Act” shall mean the Companies Act, 1948, and every other Act incorporated
therewith, or any Act or Acts of Parliament substituted therefore; and in case of any such

substitution the references in these Articles to the provisions of the Act shall be read as
references to the provisions substituted therefore in the new Act or Acts of Parliament.

“The Register” shall mean the register of members to be kept as required by section 110 of
the Act.

“Month” shall mean calendar month.

“Paid up” shall include “credited as paid up”.

“United Kingdom?” shall mean Great Britain and Northern Ireland.
“Seal” shall mean the common seal of the Company.

“Office” shall mean the registered office for the titne being of the Company.
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“Secretary” shall include any assistant or deputy secretary and any person appointed to
perform the duties of Secretary temporarily.

“In writing” shall include printed, lithographed, type-written, and visibly represented or
reproduced by any other mode.

Words and expressions which have a special meaning assigned to them in the Act shall
have the same meaning in these Articles.

Words importing the singular number only shall include the plural, and the converse shall
also apply.

Words importing males shall include females.
Words importing individuals shall include corporations.

3. The Company shall not give, whether directly or indirectly, and whether by means of a
loan, guarantee, the provision of security or otherwise, any financial assistance for the purpose of or
in connection with a purchase or subscription made or to be made by any person of or for any
shares in the Company or in its holding company, nor shall the Company make any loan upon the
security of its shares or those of its holding company, but nothing in this Article shall prohibit
transactions mentioned in the proviso to section 54(1) of the Act.

4, 'The Company 1s a Private Company, and accordingly the following provisions shall have
effect:-

(A) The Company shall not offer any of its shares or debenture to the public for
subscription.

(B) The number of the members of the Company (not including persons who are in
the employment of the Company and persons who, having been formetly in the
employment of the Company, wete while in that employment and have continued after the
determination of that employment to be members of the Company) shall not at any time
exceed fifty: Provided that where two or more persons hold one or more shares jointly they
shall for the purposes of this Article be treated as a single member.

(®) The right to transfer shares in the Company shall be restricted in the manner
hereinafter provided.

5. The Directors may at any time require any person whose name is entered in the register to
furnish any information, supported (if the Ditectots so tequire) by a statutory declaration, which
they may consider necessary for the purposes of determining whether or not the Company is an
exempt Private Company within the meaning of subsection (4) of section 129 of the Act.

SHARE CAPITAL

6. (A) The share capital of the Company is £136,750 divided mto 625 Preference Shares
of 1 each, 123,750 Second Preference Shares of £1 each, 123,750 Third Preference Shares
of 5 pence each and 123,750 New Otdinary Shares of 5 pence each.

(B) ‘The profits of the Company which it shall be determined to distribute by way of
dividend in respect of any financial year of the Company shall be applied as follows and in
the following order, viz.:-
3
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() In payment to the holders of the Preference Shares of a non-cumulative
dividend at the rate of 10 per cent. per annum on the capital for the time being
paid up on the Preference Shares held by them respectively (such dividend as
respects such year to be payable only out of the profits of the year).

(it The balance of the said profits shall be distributable amongst the holders
of the Second Preference Shates in proportion to the capital for the time being
paid up on the Second Preference Shares held by them respectively.

(& On a winding up the surplus assets distributable among the members shall be
applied as follows and in the following order, viz.:-

(1) In tepayment of the capital paid up on the Preference Shares in priority
to the other shares.

(i) Subject thereto the surplus assets shall be distributable amongst the
holders of the Second Preference Shares in proportion to the capital paid upon
the Second Preference Shares.

Provided that the Second Preference Shares shall not confer on the respective holders
thereof the right to vote at any General Meeting of the Company except upon a resolution for
varying or modifying any of the rights for the time being attached to the Second Preference Shares.

SHARES AND CERTIFICATES

7. Subject to the provisions of Article 8 hereof, and without prejudice to any special rights
previously conferred on the holders of existing shares in the Company, any share in the Company
may be issued with such preferred, deferred or other special rights or such restrictions, whether in
regard to dividend, voting, return of capital or otherwise, as the Company may from time to time by
Otrdinary Resolution determine.

8. The Ditectors may with the consent in wrting of the holders of at least three-fourths of
the Preference Shares and three-fourths of the Deferred Ordinary Shares of the Company for the
time being 1ssued, but not otherwise, allot or dispose of or grant options over any shares of the

Company which are unissued or any new shares which may be created upon an increase in capital.

0. Save as required by statute, the Company shall be entitled to treat the person whose name
appears upon the tegister in respect of any share as the absolute owner thereof, and shall not (save

as aforesaid) be under any obligation to recognise any trust or equity or equitable claim to ot partial
interest in such share, whether ot not it shall have express or other notice thereof.

10. Every member shall be entitled without payment to one certificate under the seal for all the
shares registered in his name, or in the case of shares of more than one class being registered in his
name, to a separate certificate for each class of shares so registered. Every certificate shall specify
the number and class of shares in respect of which it is issued and the distinctive numbers, if any, of
such shates and the amounts paid up thereon respectively. Every such certificate shall be delivered
to the member within two months after the allotment or lodging with the Company of the transfer,
as the case may be, of the shares comptised therein.

i1. If any member shall require additional certificates he shall pay for each additional certificate
such sum, not exceeding 5p, as the Directors shall determine.
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12. If any cettificate be defaced, wotn out, lost, or destroyed, a new cettificate may be issued
on payment of 5p. or such less sum as the Directors may prescribe, and the person requiring the
new certificate shall surrender the defaced or worn-out certificate, or give such evidence of the loss
or destruction of the certificate and such indemnity to the Company as the Directors think fit.

JOINT HOLDERS OF SHARES

13. Where two or more persons are registered as the holders of any share they shall be deemed
to hold the same as joint tenants with benefit of survivorship, subject to the provisions following:-

(A) The joint holders of any share shall be liable, severally as well as jointly, in respect
of all payments which ought to be made in respect of such share.

B) On the death of any one of such joint holdets the survivor or survivors shall be
the only person or persons recogmsed by the Company as having any title to such share;
but nothing herein contained shall release the estate of a deceased joint holder from any

liability in respect of any share which had been jointy held by them.

) Any one of such joint holders may give effectual receipts for any dividend, bonus,
or return of capital payable to such joint holders.

D) Only the person whose name stands first in the register as one of the joint holders
of any share shall be entitled to delivery of the certificate relating to such share, or to
receive notices from the Company, and any notice given to such person shall be deemed
notice to all the joint holders.

(E) Any one of the joint holders of any share for the time being conferring a tight to
vote may vote either personally or by proxy at any meeting in respect of such share as if he
were solely entitled thereto, provided that if more than one of such joint holders be present
at any meeting, either personally or by proxy, the person whose name stands first i the
register as one of such holders, and not other, shall be entitled to vote in respect of the said

share.
CALLS ON SHARES
14, The Directors may from time to time make calls upon the members in respect of all

moneys unpaid on their shares (whether on account of the nominal amount of the shares ot by way
of premium) and not by the terms of issue thereof made payable at any fixed time; provided that no
call shall exceed one-fourth of the nominal amount of the share, or be made payable within one
month after the date when the last instalment of the last preceding call shall have been made
payable; and each member shall, subject to receiving fourteen days' notice at least, specifying the
time and place for payment, pay the amount called on his shares to the persons and at the time and
places appointed by the Directors. A call may be made payable by instalments.

15. A call shall be deemed to have been made at the timme when the resolution of the Directors
authorising such call was passed.

16. The Directors may make atrangements on the issue of shares for a difference between the
holders of such shares in the amount of calls to be paid and in the time of payment of such calls.

17. If a call payable in tespect of any share or any instalment of a call be not paid before or on
the day appointed for payment thereof the holder for the time being of such share shall be liable to
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pay interest on the same at such rate, not exceeding 10 per cent. per annum, as the Directors shall
determine from the date appointed for the payment of such call or instalment to the time of actual
payment; but the Directors may, if they shall think fit, waive the payment of such interest ot any part
thereof.

18. if by the terms of the issue of any shares, or otherwise, any amount is made payable at any
fixed time, whether on account of the nominal amount of the shares ot by way of premium, every
such amount shall be payable as if it were a call duly made by the Directors, of which due notice had
been given; and all provisions hereof with respect to the payment of calls and interest thereon, or to
the forfeiture of share for non-payment of calls, shall apply to every such amount and the shates inn
respect of which it 1s payable.

19. The Directors may, if they think fit, receive from any member willing to advance the same
all or any part of the moneys uncalled and unpaid upon any shares held by him; and upon all or any
of the moneys so paid in advance the Directors may (until the same would, but for such advance,
become presently payable) pay interest at such rate (not exceeding, without the sanction of the
Company in General Meeting, 6 per cent. per annum) as may be agreed upon between the member
paying the moneys in advance and the Directors.

TRANSFER AND TRANSMISSION OF SHARES

20. The instrument of transfer of any share in the Company shall be in writing, and shall be
executed by or on behalf of the transferor and transferee, and duly attested, and the transferor shall
(except as provided by patagraph 2(4) of the Seventh Schedule to the Act) be deemed to remain the
holder of such share until the name of the transferee is entered in the register in respect thereof.

21 Shares in the Company may be transferred tn any usual or common form which the
Ditectots shall approve.

22. No member shall be entitled to transfer any share otherwise than in accordance with the
following provisions:-

(1) A share may be transferred to a member or other person entitled to transfer, to
any holder of shares selected by the transferor, but, save as provided by sub-Articles (8)
and (9) of this Atticle, no share shall be transferred to a person who is not a holder of
shares so long as any holder of shates is willing to purchase the same at the fair value.

(2) Except when the transfer is made pursuant to sub-Articles (1), (8) or (9) hereof
the person proposing to transfer any shares (hereinafter called “the proposing transferor™)
shall give notice in writing (hereinafter called “the transfer notice”) to the Company that he
desires to transfer the same. Such notice shall specify the sum he fixes as the fair value,
and shall constitute the Company his agent for the sale of the shares to any holder of
shares at the price so fixed, or at the option of the purchaser at the fair value to be fixed by
the Auditor of the Company for the time being in accordance with this Article. The
transfer notice may include two or more shares, and in such case shall operate as if it were
a separate notice in tespect of each share, and it shall not be revocable as to all or any of
the shares except with the sanction of the Directors whose powers shall be subject to the
provisions of Article 104 hereof.

(3) If the Company shall within twenty-eight days after being served with the transfer
notice find a holder or holders of shares willing to purchase all or any of the shares referred
to in the transfer notice (hereafter called “the purchasing member of members”), and shall
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23.

give notice thereof to the proposing transferor, stating the name or names of the
purchasing member or members, and showing whether he or they or which of them is or
are willing to purchase at the fair value fixed by the proposing transferor or desires the fair
value to be fixed by the Auditor, the proposed transferor shall be bound upon payment of
the fair value to transfer the share or shares to the purchasing member or members.

@ If any purchasing member desires, and is stated in the lastly mentioned notice to
desire, the fair value to be fixed by the Auditor, the notice of this desire shall forthwith be
given by the Directors to the Auditor, who shall thereupon certify in writing the sum
which, i his opinion, is the fair value, and such sum shall be deemed to be the fair value,
and in so certifying the Auditor shall be considered to be acting as an expert and not as an
arbitrator, and accordingly the Arbitration Act, 1950, shall not apply.

(5} If in any case the proposing transferor after having become bound as aforesaid
makes default in transferring any share or shares, the Company shall receive the purchase
money on his behalf, and may authorise some person to execute a transfer of the share or
shares in favour of the purchasing member, who shall thereupon be registered as the
holder of the shate or shares. The receipt of the Company for the purchase money shall be
a good discharge to the purchasing member, and after his name has been entered in the
register the vahdity of the proceedings shall not be questioned by any person.

(6} If the Company shall not within the pertod mentioned in sub-Article (3} of this
Article find a holder or holders of shares willing to purchase the shares at the fair value,
and give the notices hereinbefore mentioned, the proposing transferor shall at any time
within three months thereafter be at liberty (subject to Article 24 hereof) to sell and
transfer the shares, or those not placed, to any person and at any price.

(7 Any shares specified in any transfer notice shall be offered to the holders of
shares (other than the proposing transferor) pro rata to the number of shares held by each
such holder.

(8) Subject to Article 23 hereof, any share standing in the name or names of a person
or persons (including corporations) who are shown to be the trustee or trustees of any will
or settlement may be transferred upon any change of trustee to the trustees for the time
being of such will ot settlement.

9 Subject to Article 23 hereof, any share may be transferred to any person who is a
lineal descendant of William Hilton Leigh, deceased, and Alice Leigh, deceased (the
deceased grandparents of Philip Leigh-Bramwell, a first Director of the Company), ot the
spouse of such a lineal descendant.

The Directors may refuse to register any transfer of a share:
(A) where the Company has a lien on the shate; or

(B) if it 1s not proved to their satisfaction that the transferee (not being already a
holder of shares or a transferee under sub-Atrticles (8) or (9) of Article 22 hereof) is a
satisfactoty person to be received as a member, and the decision of the Directors on this
point shall be conclusive; or

(@) if the registration of the transfer would make the number of members exceed the
limit provided for in paragraph (B} or Article 4 hereof.

7
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The Directors may also suspend the registration of transfers at such times and for such
petiods as they may from time to time determine, but so that such registration shall not be
suspended for more than thirty days in any year. The Directors may decline to recognise any
mnstrument or transfer unless:

(A) a fee not exceeding 2s.6d is paid to the Company in respect thereof, and

(B) the instrument of transfer is accompanied by the certificate of the shares to which
it relates and such other evidence as the Directors may reasonably requite to show the right
of the transferor to make the transfer. If the Directors refuse to register a transfer of any
shares they shall within two months after the date on which the transfer was lodged with
the Company send to the transferee notice of the refusal and return to him the instrument
of transfer.

24, The Company shall be entitled to charge such fee, not exceeding 2s.6d. as the Directors
may from time to time determine, for registering any probate, letters of administration, certificate of
matriage or death or other instrument relating to or affecting the title to any shares.

25. On the death of any member (not being one of two or more joint holders of a share) the
legal personal representatives of such deceased member shall be the only persons recognised by the
Company as having any title to the share or shares registered in his name.

20. Any person becoming entitled to a share or shares by reason of the death or bankruptcy of
a member may, upon such evidence being produced as may from tie to time be requited by the
Directors, elect either to be registered as a member in respect of such shate or shares, or to make
such transfer of the share or shares as the deceased or bankrupt person could have made. If the
person so becoming entitled shall elect to be registered himself he shall give to the Company a
notice in writing signed by him that he so elects. The Directors shall in either case have the same
right to refuse or suspend registration as they would have had if the death or bankruptcy of the
member had not occurred and the notice of election or transfer wete a transfer executed by that
membet.

27. Any person becoming entitled to a shate by reason of the death or bankruptcy of the
holder shall be entitled to the same dividends and other advantages to which he would be entitled if
he were the registered holder of the share, except that he shall not, unless and unul he is registered
as a member 1n respect of the share, be entitled in respect of it to receive notice of, or to exercise
any right conferred by membetship in relation to, meetings of the Company: Provided always that
the Directors may at any time give notice requiting any such person to elect either to be registered
himself or to make such transfer as aforesaid, and if such notice is not complied with within ninety
days after service thereof the Directors may thereafter withhold payment of all dividends and other
moneys payable in respect of such share until the requirement of the notice has been complied with,

FORFEITURE OF SHARES AND LIEN

28. If any member fails to pay any call or instalment of a call on the day appointed for payment
thereof, the Directots may, at any time thereafter during such time as any part of the call or
instalment remains unpaid, serve a notice on him requiring him to pay so much of the call or
instalment as 1s unpaid, together with interest accrued and any expenses mcurred by reason of such
non-payment.

29. 'The notice shall name a further day (not being eatlier than the expiration of fourteen days
from the date of the notice) on ot before which such call or instalment and all interest accrued and
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expenses incurted by reason of such non-payment are to be paid, and it shall also name the place
where payment is to be made. The notice shall also state that in the event of non-payment at ot
before the time and at the place appointed the shares in respect of which such call or instalment 1s
payable will be liable to forfeiture.

30. If the requisitions of any such notice as aforesaid be not complied with, any shares in
respect of which such notice has been given may, at any time thereafter before the payment required
by the notice has been made, be forfeited by a resolution of the Directors to that effect, and any
such forfeiture shall extend to all dividends declared in respect of the shates so forfeited, but not
actually paid before such forferture.

31 Any shates so forfeited shall be deemed to be the property of the Company, and may be
sold or otherwise disposed of in such manner, either subject to or discharged from all calls made or
instalments due prior to the forfeitute, as the Directors think fit; or the Directors may, at any time
before such shares are sold or otherwise disposed of, annul the forfeiture upon such terms as they
may approve. For the purpose of giving effect to any such sale or other disposition the Directots
may authotise some person to transfer the shares so sold or otherwise disposed of to the putrchaser
thereof or other person becoming entitled thereto: Provided always that the powers of the Directors
under this Article shall be subject to the provisions of Article 104 hereof.

32. Any petson whose shares have been forfeited shall cease to be a tnember in respect of the
forfeited shares, but shall, notwithstanding, remain liable to pay to the Company all moneys which at
the date of the forfeiture were presently payable by him to the Company in respect of the shares,
together with interest thereon at such rate, not exceeding 10 pet cent. per annum, as the Directors
shall appoint, down to the date of payment, but his lability shall cease if and when the Company
receive payment in full of all such moneys in respect of the shares. The Directors may, if they shall
think fit, remit the payment of such interest or any part thereof

33. When any shares have been forfeited an entry shall forthwith be made in the register
recording the forfeiture and the date thereof, and so soon as the shares so fotfeited have been sold
ot otherwise disposed of an entry shall also be made of the manner and date of the sale or disposal
theteof.

34. The Company shall have a first and paramount lien upon all shares held by any member of
the Company (whether alone or jointly with other persons) and upon all dividends and bonuses
which may be declared in respect of such shares, for all debts, obligations and habilities of such
member to the Company: Provided always that if the Company shall register a transfer of any shares
upon which it has such a lien as aforesaid without giving to the transferee notice of its claim, the said
shares shall, in default of agreement to the contrary between the Company and transferee, be freed
and discharged from the lien of the Company.

35. The Directors may, at any time after the date for the payment or satisfaction of such debts,
obligations or liabilities shall have arrived, serve upon any member who is indebted or under any
obligation or hability to the Company, or upon the person entitled to his shates by reason of the
death or bankruptcy of such membet, a notice requiring him to pay the amount due to the Company
or satisfy the said obligation or liability, and stating that if payment is not made or the said obligation
or hability 1s not satisfied within a time (not being less than fourteen days) specified in such notice,
the shares held by such member will be liable to be sold; and if such member or person entitled to
his shares as aforesaid, the Directors may sell such shares without further notice, and for the
putpose of giving effect to any such sale the Directors may authotise some petson to transfer the
shares so sold to the purchaser thereof.
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36. Upon any sale being made by the Directors of any shares to satisfy the lien of the
Company thereon, the proceeds shall be applied: First in the payment of all costs of such sale; next
in satisfaction of the debts, obligations and liabilities of the member to the Company; and the
residue {1f any) shall be paid to the petson entitled to the shares at the date of the sale, or as he shall
in writing direct.

37. Any entry in the Directors' minute book of the forfeiture of any shares, or that any shares
have been sold to satisfy a lien of the Company, shall be sufficient evidence, as against all persons
clatming to be entitled to such shares, that the said shares wete propetly forfeited or sold, and such
entry, the receipt of the Company for the price of such shares, and the appropriate share certificate,
shall constitute a good ftitle to such shares, and the name of the purchaser or other person entitled
shall be entered in the register as a member of the Company, and he shall be entitled to a certificate
of title to the shares and shall not be bound to see to the application of the purchase money, nor
shall his title to the said shares be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture or sale. The remedy (if any) of the former holder of such shares, and of
any person claiming under or through him, shall be against the Company and in damages only.

38. Any capital raised by the creation of new shares shall, unless otherwise provided by the
conditions of issue, be considered as part of the original capital, and shall be subject to the same
provisions with reference to the payment of calls and the forfeiture of shares on non-payment of
calls, transfer and transmission of shares, lien, or otherwise, as if it had been part of the original
capital.

MODIFICATION OF RIGHTS

39. If at any time the capital is divided into different classes of shares, the rights attached to
any class or any of such rights (unless otherwise provided by the terms of issue of the shares of that
class) may, subject to the provisions of section 72 of the Act, be modified, abrogated, or varied with
the consent in writing of the holders of three-fourth of the issued shares of that class, or with the
sanction of an Extraordinary Resolution passed at a separate General Meeting of the holders of the
shares of the class, but not otherwise. To every such separate General Meeting the provisions of
these Articles relating to General Meetings shall, mutatis mutandis, apply, but so that at every such
separate General Meeting the quorum shall be two petsons at least holding or representing by proxy
one-thitd of the issued shares of the class, and that any holder of shares of the class present in
person or by proxy may demand 2 poll.

40. The rights attached to any class of shares shall not (unless otherwise provided by the terms
of issue of the shares of that class or by the terms upon which such shares are for the time being
held) be deemed to be modified or varied by the creation or issue of further shares ranking par
passu therewith.

GENERAIL MEETINGS

41. The Company shall in each year hold a General Meeting as its Annual General Meeting in
addition to any other meetings mn that year, and not more than fifteen months shall elapse between
the date of one Annual General Meeting and that of the next. The Annual General Meeting shall be
held at such time and place as the Directors shall appoint. All General Meetings other than Annual
General Meetings shall be called “Extraordinary General Meetings™.

42. The Directors may whenever they think fit, and they shall upon a requisition made in
writing by members in accordance with section 132 of the Act, convene an Extraordinary General
Meeting. If at any time there shall not be present in England and capable of acting sufficient
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Directors to form a quorum, the Directors in England capable of acting, or if there shall be no such
Directors then any two members, may convene an Extraordinary General Meeting in the same
manner as nearly possible as that in which General Meetings may be convened by the Directors, and
the Company at such meeting shall have power to elect Directors.

43, In the case of an Extraordinary General Meeting called in pursuance of a requisition, unless
such meeting shall have been called by the Directors, no business other than that stated in the
requisition as the objects of the meeting shall be transacted.

44, An Annual General Meeting and an Extraordinary General Meeting for the passing of a
Special Resolution shall be called by twenty-one days’” notice in writing at the least, and an
Extraordinary General Meeting not for the passing of a Special Resolution shall be called by
fourteen days’ notice in writing at the least. The notice shall be exclusive of the day on which 1t is
served or deemed to be served, and also of the day for which it is given, and shall specify the place,
the day, and the hour of meeting, and in case of special business the general nature of the business.
‘The notice shall be given in manner hereinafter mentioned ot in such other manner (if any) as may
be prescribed by the Company in General Meeting to such persons as are under these Articles
entitled to receive such notices from the Company. Every notice calling an annual General Meeting
shall specify the meeting as such.

45, A meeting of the Company shall, notwithstanding that it is called by shorter notice than
specified in the last preceding Article, be deemed to have been duly called with regard to the length
of notice if it 1s so agreed:-

A) m the case of a2 meeting called as the Annual General Meeting, by all the members
entitled to attend and vote thereat; and

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

46. In every notice calling a meeting of the Company or of any class of members of the
Company there shall appear with reasonable prominence a statement that a member entitled to
attend and vote is entitled to appoint a proxy to attend and vote instead of him, and that a proxy
need not also be a member.

47. The accidental omission to give notice to any person entitled under these Articles to
receive notice of a General Meeting, ot the non-teceipt by any such person of such notice shall not
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

48, The business of an Annual General Meeting shall be to receive and consider the accounts
and balance sheets, the reports of the Directors and Auditors, and any other documents required by
law to be attached or annexed to the balance sheets, to elect Ditectors in place of those retiring, to
elect Auditors and fix their remuneration, and to declare a dividend. All other business transacted at
an Annual General Meeting, and all business transacted at an Extraordinary General Meeting, shall
be deemed special.

49. No business shall be transacted at any General Meeting unless 2 quorum of members 1s
present; and such quorum shall consist of not less than two members present in person or by proxy.
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50. If within half an hour from the time appointed for a General Meeting a quorum be not
present the meeting, if convened by or on the requisition of members, shall be dissolved. In any
other case it shall stand adjourned to the same day in the next week at the same time and place; and
if at such adjourned meeting a quorum be not present within half an hour from the time appotnted
for the meeting, the meeting shall be dissolved.

51. The Chairman (if any) of the Board of Directors shall preside as Chairman at every General
Meeting of the Company. If there be no such Chairman, or if at any meeting he be not present
within fifteen minutes after the time appointed for holding the meeting, or 1s unwilling to act as
Chairman, the members present shall choose one of thetr number to be Chairman.

52. The Chairtnan may, with the consent of any General Meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn the meeting from time to time and from place to
place; but no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. When a meeting 1s 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 adjourned meeting or of
the business to be transacted thereat.

53. At any General Meeting every question shall be decided in the first instance by a show of
hands; and unless a poll be {on or before the declaration of the result of the show of hands) directed
by the Chairman or demanded by at least three members entitled to vote, or by one or mote
members representing not less than one-tenth of the total voting rights of all the members having
the right to vote at the meeting or holding shares in the Company conferring a right to vote at the
meeting, being shares on which an aggregate sum has been paid up equal to not less than one-tenth
of the total sum paid up on all the shares conferring that right, a declaration by the Chairman that a
resolution has been carried, or not carried, or carried or not carried by a particular majority, and an
entry to that effect in the minute book of the Company, shall be conclusive evidence of the facts
without proof of the number or proportion of the votes recorded in favour of or against such
resolution. The demand for a poll may be withdrawn.

54. If a poll be directed or demanded in the manner before mentioned it shall (subject to the
provisions of Article 57 hereof) be taken at such time (but not more than thirty days after such
direction or demand) and in such manner as the Chairman may appoint, and the result of such poll
shall be deemed to be the resolution of the meeting at which the poll was directed or demanded.

55. In the case of an equality of votes at any General Meeting, whether upon a show of hands
or on a poll, the Chairman shall not be entitled to a second or casting vote.

56. No objection to the adnussion or rejection of any vote shall be taken except at the meeting
or adjourned meeting at which the vote in dispute is given or tendered. The Chairman shall
determine any such objection if made within due time, and such determination shall be final and
conclusive.

57. A poll demanded upon the election of a Chairman of upon a question of adjournment shall
be taken forthwith. Any business other than that upon which a poll has been demanded may be
proceeded with pending the taking of the poll.
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VOTES OF MEMBERS

58. Subject to any special terms as to voting upon which any shares may for the time being be
held, upon a show of hands every member present in person shall have one vote, and upon a poll
every member present in person ot by proxy shall have one vote for every share held by him.

59. If any member be a petson of unsound mind he may vote by his committee, receiver,
curator bonis or other legal curator.

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

ot. A resolution in writing signed by all the members for the time being entitled to receive
notice of or to attend and vote at General Meetings, or being corporations by their duly authorised
representatives shall be as valid and effective as if the same had been passed at a General Meeting
duly convened and held, and any such tesolution may consist of several documents in like form each
signed by one or more of such members or their representatives, but this Article shall not apply to a
resolution which by the Act is required to be passed by the Company in General Meeting,

62. Upon a poll votes may be given either personally or by proxy.

63. The instrament appointing a proxy shall be in writing under the hand of the appointor, or
of his attorney duly authorised in writing, or if such appointor be a corporation either under its
common seal or under the hand of an officer or attomey so authorised. A member may appoint
two ot mote persons as proxies in the alternative, but if he do so only one of such proxies may
attend as such and vote instead of such member on any one occasion.

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

65. The instrument appointing a proxy, and the power of attorney or other authority (if any)
under which it is signed, or a notarially certified copy of such power or authority, shall be deposited
at the office not less tan forty-eight hours before the time fixed for holding the meeting or
adjourned meeting at which the person named in such instrument is authorised to vote, or, in the
case of a poll, not less than twenty-four hours before the time appointed for the taking of the poll,
and in default of the instrument of proxy shall not be treated as valid.

66. The instrument appointing a proxy shall be deemed to confer authority to demand ot join
in demanding a poll.
G67. A note given or act done in accordance with the terms of an instrument of proxy shall be

valid notwithstanding the previous death or insanity of the appointor, or revocation of the proxy, or
of the authority under which the proxy was executed, or the transfer of the share in respect of which
the proxy is given, unless notice in writing of such death, insanity, revocation ot transfer as aforesaid
shall have been received by the Company at the office before the commencement of the meeting or

adjourned meeting or poll at which the vote was given ot the act was done.

68. An instrument appointing a proxy shall be in the following form, or in any other form of
which the Directors shall approve:-
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“LEIGH’S PAINTS

L ], of
| int the county of [ |, being a
member of the above-named Company, hereby appoint |
Jof| J, or failing him [
] of [ ], as my proxy to vote
for me and on my behalf at the Annual (or Extraordinary, as the case may be) General
Meeting of the Company to be held on the day of
19 | and at the adjournment thereof.
As witness my hand this day of 19 >
69. Where it 15 desited to afford members an opportunity of voting for or against a resolution

the instrument appointing a proxy shall be in the following form, or in any form of which the
Directors shall approve:-

“I.LEIGH’S PAIN'TS

L[ I, of [

] in the county of | ], heteby appoint
H lof| 1, or fading him [
Jof [ ], as my proxy to vote for me and on my behalf
at the Annual (ot Extraordinary, as the case may be) General Meeting of the Company to
be held on the day of 19 , and at the
adjournment thereof.
As witness my hand this day of 19

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

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

DIRECTORS

70, Unless and until the Company in General Meeting shall otherwise determine the number of
Ditectors shall not be less than two nor more than ten.

71. The first Directors of the Company shall be Philip Leigh-Bramwell, Helen Rosemary
Leigh-Bramwell and Howard Lyn Temple.

72, A Director shall not be required to hold a share qualification.

73. The total remuneration of each of the Directors and of any Managing Director, including

fees, salary, bonuses, commission, pension rights and all payments for services rendered or to be
rendered to the Company, shall be determined by resolution of the Directors: Provided that no
Director may vote as a Director upon any such resolution to determine his own remuneration and if
he shall so vote his vote shall not be counted not shall he be reckoned in estimating a quorum when
his own remuneration is under consideration and provided also that no such resolution of the
directors shall be of any effect unless and until the same shall have been approved and confirmed by
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the Company in General Meeting. The Directots shall also be paid such travelling, hotel and other
expenses as may propetly be incurred by them in the execution of their duties, including any such
expenses incutred in connection with their attendance at meetings of Directors and at General
Meetings.

74, Subject to Article 73 hereof the Directors may award special remuneration out of funds of
the Company to any Director going or residing abroad in the interests of the Company, or
undertaking any work additional to that usually required of Directors of a company similar to this.

75. The Company shall act in accordance with the provisions of section 195 of the Act duly
keep at the office such register, showing, as respects each Director, the number, description and
amount of any shares in or debentures of the Company and of other bodies corporate in which he 1s
interested, as is required by such section. Such register shall be open to inspection between the ours
of 10am and 12 noon during the periods prescribed by the section and shall also be produced at the
commencement of each Annual General Meeting and shall remain open and accessible during the
continuance of the meeting to any person attending the meeting.

POWERS AND DUTIES OF DIRECTORS

76. The business of the Company shall be managed by the Directors, who may exetcise all
such powers of the Company as are not by the Act or by these Articles required to be exercised by
the Company in General Meeting, subject, nevertheless, to Articles 8, 84, 121 and 136 hereof and to
the other provisions of these Articles and of the Act, and to such regulations, not being inconsistent
with the aforesaid provisions, as may be prescribed by the Company in General Meeting; but no
tegulation made by the Company in General Meeting shall invalidate any prior act of the Directors
which would have been valid if such regulation had not been made. The general powers conferred
upon the Directors by this Article shall not be deemed to be abridged or restricted by any specific
power conferred upon the Directors by any other Article.

77. ‘The Directors with the approval of the Company 1n General Meeting may establish and
maintain or procure the establishment and maintenance of any non-contributory pr contributory
pension or superannuation funds for the benefit of, and give ot procure the giving of donations,
gratuities, pensions, allowances or emoluments to any persons who are or were at any time in the
employment or service of the Company or is allied to or associated with the Company, or any such
subsidiary company, or who are or were at any time Directors or officers of the Company, or of any
such other company as aforesaid, and the wives, widows, families and dependants of any such
persons, and with such approval as aforesaid may establish and subsidise or subsctibe to any
chantable or public object, and any institutions, associations, societies, clubs ot funds calculated to
be for the benefit of or to advance the interests of the Company, or of any such other company as
aforesaid, ot of any such person as aforesaid, and may make payments for or towards the insurance
of any such persons as aforesaid, and may do any of the matters aforesaid either alone or in
conjunction with any such other company as aforesaid. Subject to due compliance with any
provisions of the Act, requiting particulars with respect to the proposed payment to be disclosed to
the members of the Company and the proposal to be approved by the Company, any Director
holding any such employment or office shall be entitled to patticipate in and retain for his own
benefit any such donation, gratuity, pension, allowance or emolument, and may vote in favour of the
exercise of any of the powers aforesaid, notwithstanding that he 1s or may become interested
therein.

78. The Directors may from time to time and at any time by power of attorney appoint any
company, firm or person, or body of persons, whether nominated directly or indirectly by the
Directors, to be the Attorney or Attorneys of the Company for such purposes and with such
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powers, authorities and discretions (not exceeding those vested in or exercisable by the Directors
under these Articles) and for such petiod and subject to such conditions as they may think fit, and
any such powers of attorney may contain such ptrovisions for the protection and convenience of
persons dealing with any such Attorney as the Directors may think fit, and may also authorise any
such Attorney to delegate all or any of the powers, authorities and discretions vested in him.

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

80. The Company may exercise the powers conferred upon the Company by sections 119 and
120 of the Act with regard to the keeping of a dominion register, and the Directors may (subject to
the provisions of those sections) make and vary such regulations as they may think fit respecting the
keeping of any such register.

81. Subject to Article 84 heteof the Directors may raise or borrow for the purposes of the
Company’s business such sum or sums of money as they think fit, and may secure the repayment of
ot raise any such sum or sums as aforesaid by mortgage or charge upon the whole or any part of the
property and assets of the Company, present and future, including its uncalled capital, or by the
issue, at such price as they may think fit, of debentures, either charged upon the whole or any part of
the property and assets of the Company ot not so charged, or in such other way as the Directors
may think expedient.

82. Subject to Article 84 hereof any debentures or other securities issued or to be issued by the
Company shall be under the control of the Directors, who may issue them upon such terms and
conditions and in such manner and for such consideration as they shall consider to be for the
benefit of the Company.

83. Subject to Article 84 hereof if any Director or other person shall become personally Lable
for the payment of any sum primarily due from the Company, the Directors may execute ot cause to
be executed any mortgage, charge or security over or affecting the whole or any part of the assets of
the Company by way of indemnity to secure the Director ot petson so becoming liable as aforesaid
from any loss 1n respect of such Jiability.

84, The Directors shall not have Power to create any mortgage ot charge upon any part of the
property and assets of the Company, ot to issue debentures conferring any such charge, except with
the consent in writing of the holders of at least one-half of the Preference Shares of the Company
for the time being issued.

85. A Director may hold any office ot place of profit under the Company in conjunction with
the office of Director for such period, and (subject as hereinafter provided) on such terms as the
Directors may determine, but as to remuneration subject to Article 73 hereof, and a Director or any
firm in which he is interested may act in a professional capacity for the Company and he ot such
firm shall be entitled to remuneration for professional services as if he were not a Director :
Provided that nothing herein contained shall authorise a Director or any such firm to act as Auditor
to the Company.

86. A Director may enter into or be intetested in contracts or arrangements with the Company
(whether with regard to any such office or place of profit or any such acting in a professional
capacity or as vendor, purchaser or otherwise howsoever) and may have or be interested in dealings
of any nature whatsoever with the Company and shall not be disqualified from office thereby. No
such contract, arrangement5 or dealing shall be liable to be avoided, nor shall any Director so
contracting, dealing or being so interested be liable to account to the Company for any profit arising
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out of any such contract, arrangement or dealing to which he is a party or in which he is interested
by reason of his being a Director of the Company.

87.

88.

1) A Director who is in any way, whether directly or indirectly, interested in any
contract or proposed contract shall declare the nature of his interest at a meeting of the
Directors in accordance with the provisions of this Article.

(2) In the case of a proposed contract such declaration shall be made at the meeting
of Directors at which the question of entering into the contract is first taken into
consideration, or, if the Director was not at the date of that meeting interested in the
proposed contract, at the next meeting of the Director held after he became so interested.
Whete the Ditector becomes interested in a contract after 1t is made, such declaration shall
be made at the first meeting of Directors held after the Director becomes so mterested.

(3) Except n respect of:-

(A) the exercise of any of the powers conferred by Article 77 or Article 8%
hereof; and

(B) any agreement or atrangement to give any indemnity or security to any
Director who has undertaken ot 1s about to undertake any liability on behalf of
the Company ot to any other person or company for any liability or obligation of
the Company for which any Ditectot shall be personally responsible, whether by
way of guarantee or otherwise; and

(C) any contract or resolution to allot shares or debentures to a Director;
and
(D) any contract or arrangement in regard to the underwriting of shares or

debentures by a Director; and

(E) any contractor or arrangement with any other company in which this
Company is any way interested or in which any Director is interested as director,
officer, servant, creditor ot member;

no Director shall vote as a Director in regard to any contract, arrangement or dealing in
which he is interested or upon any matter arising thereout, and if he shall so vote his vote
shall not be counted, nor shall he be reckoned in estimating a quorum when any such
contract, arrangement, or dealing 1s under consideration.

4 A general notice given to the Directors by a Director (if it is given at a meeting of
Directors, or such Directot takes reasonable steps to secure that it 1s brought up and read
at the next meeting of the Ditectors after it is given) to the effect that he 1s a member of 2
specified company or firm and is to be regarded as interested in any contract which may,
after the date of the notice, be made with that company or firm, shall for the purpose of
this Article be deemed to be a sufficient declaration of interest in relation to any contract
so made.

A Directot may be or continue or may become a ditector or other officer or servant of, or

otherwise interested in, any other company in which the Company is in any way interested and shall
not (in the absence of an agreement to the contrary) be liable to account to the Company for any
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emoluments or other benefits received or recetvable by him as director, ot officer or servant of, or
from his interest in, such other company.

89. The Directors may exercise ot procure the exercise of the voting rights attached to shares
in any other company in which this Company is or becomes in any way interested, and may exercise
any voting rights to which they are entitled as directors of any such other company in such manner
as they shall in their absolute discretion think fit, including the exercise thereof in favour of any
resolution appointing themselves or any of them as directors, officers or servants of such other
company, and fixing their remuneration as such, and may vote as Directors of this Company m
connection with any of the matters aforesaid:

Provided that the powers granted by this Article shall not in any circumstances be
exercisable by the Directors in connection with any stock, shares, debentures or other securities held
by the Company in any other body cotporate which is a subsidiary ot sub-subsidiary of the
Company as defined in section 154 of the Act without the sanction of the Company in General
Meeting,

DISQUALIFICATION OF DIRECTORS

90. The office of a Director shall be vacated if the Director:-
(A) becomes bankrupt or insolvent or compounds with his creditors generally;
(B) becomes of unsound mind;
©) absents himself from the meetings of Directors for a period of six months

without special leave of absence from the other Directors;

(D) becomes prohibited from being a Director by reason of any order made under
section 188 of the Act;

(E) gives the Company one month’s notice in writing that he resigns his office, but
this paragtaph shall not apply to a Managing Director holding office as such for a fixed
term;

(F) 1s requested to resign by notice in writing signed by members entitled to exercise

between them a majority of the voting rights of the Company.

But any act done in good faith by a Director whose office is vacated as aforesaid shall be
valid unless, prior to the doing of such act, written notice shall have been setved upon the Company
ot an entry shall have been made in the Directors’ minute book stating that such Director has ceased
to be a Director of the Company.

ROTATION OF DIRECTORS

91. At the Annual General Meeting in every year one-third of the Directors for the time being,
or if their number 1s not three or 2 multiple of three then the number neatest to one-third, shall
retire from office, the Directors to retire in each year being those who have been longest in office
since their last election, but as between persons who became Directors on the same day those to
retire shall (unless they otherwise agree among themselves) be determined by lot. A retring
Director shall be eligible for re-election.
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92. The Company at the Annual General Meeting at which any Director retires in manner
aforesaid may fill up the vacated office, and may fill up any other office which may then be vacant
by electing the necessary number of persons. The Company may also at any Extraordinary General

Meeting, on notice duly given, fill up any vacancies in the office of Director, or appoint additional
Directors, provided that the maximum number figed as hereinbefore mentioned be not exceeded.

93. No petson othet than a Director retiring at the meeting shall, unless recommended by the
Directors for election, be eligible for election to the office of Director at any General Meeting
unless, not less than seven nor more than twenty-one days before the day appointed for the meeting,
there shall have been left at the office notice in writing, signed by a member duly qualified to attend
and vote at such meeting, of his intention to propose such person for election, and also notice in
wnting signed by that person of his willingness to be elected.

94. If at any General Meeting at which an election of Directors ought to take place, the place
of any retinng Director be not filled up, such retiring Director shall if willing (unless a resolution for
his re-election shall have been put to the meeting and lost} continue in office until the Annual
General Meeting 1n the next year, and so on from time to time until his place has been filled up,
unless at any such meeting it shall be determined to reduce the number of Directors in office.

95. The Company may from time to time in General Meeting increase or reduce the number of

Directors, and may also determine in what rotation such increased or reduced number 1s to go out
of office.

96. Subject to the provisions of Article 104 hereof, the Directors shall have power at any time
and form time to time to appoint any other person to be a Director of the Company, either to fill a
casual vacancy ot as an addition to the Board, but so that the tot5] number of Directors shall not at
atty time exceed the maximum numbet fixed as hereinbefore mentioned. Subject to the provisions
of section 184 of the Act, any Director so appointed shall hold office only untl the next following

Annual General Meeting, when he shall retire, but shall be eligible for re-election.

97. "The Company may by Ordinary Resolution, of which special notice has been given in
accordance with section 142 of the Act, remove any Ditector before the expiration of his pesiod of
office (notwithstanding anything in these Articles or in any agreement between the Company and
such Director), and may by an Ordinary Resolution appoint another person in his stead. The person
so appointed shall be treated for the purpose of determining the time at which he or any other
Director is to retire as if he had become a Director on the day on which the Ditector in whose place
he is appointed was last appointed a Director.

PROCEEDINGS OF DIRECTORS

98. The Directors may meet together for the dispatch of business, adjourn and otherwise
regulate their meetings as they think fit, and determine the quorum necessary for the transaction of
business. Until otherwise determined two Ditectors shall constitute a quorum. Questions arising at
any meeting shall be decided by a majority of votes. A Director may, and the Sectetary on the
requisition of a Director shall, at any time summon a meeting of the Directors. Notice of a meeting
of Directors need not be given to a Director who 1s not in the United Kingdom.

98A. (A) Directors (or their alternates) or other persons participating in the manner
described in this articles shall be deemed to be present in person and to be holding a
meetng,
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(B) Any director (including an altetnate director) or other petson may patticipate in a
meeting of the directors or 2 committee of which he i1s a member by means of a conference
telephone or similar communicating equipment whereby all persons participating in the

meeting can hear each other. Resolutions and decisions of the kind normally made or
taken at a physical meeting of the directors or a committee in accordance with these articles
can accordingly be so made or taken in circumstances where none or only some of the
directors or other persons are physically present with each other. Such a meeting shall be
deemed to take place where the largest group of those participating 1s assembled, or, 1f
there is no such group, where the chaitman of the meeting is.

S In determining whether the quorum requirements fixed by or in accordance with
these articles are fulfilled as regards the transaction of business at any meeting of the
directors or of a committee, the following shall be counted as a quorum:

) in the case of a resolution approved by a meeting of the directors or of a
committee held by telephone communication, all directors participating in such
meeting;

(i1} in the case of a meeting of the directors or of 2 committee, the directots actually

ptesent at such meeting and any other director in telephone communication with
such meeting; and

111) in the case of 2 meeting held by means of facsimile transmissions, all directors
g ¥
participating in such meeting by that means.

References 1n this article to a director shall include references to an alternate director who
at the relevant time is entitled to receive notice of and to attend a meeting of the directors
or, as the case may be, the relevant committee.

15 ‘The directors or a2 committee authorised to do so by the directors may by
telephone or telex communication or by facsimile reproduction authotise the secretary or
any director to use the seal and the transmission of such authority shall constitute a
determination in such a case that the sectetaty [or the designated director above] may sign
any instrument to which the seal is to be affixed pursuant to that authotity, and regulation
101 of Table A shall be modified accordingly.

99. The Chairman of any meeting of the Board of Directors shall not be entitled to a second or
casting vote and, in the case of an equality of votes upon any proposition, the Ditectors shall either

(D forthwith convene an Extraordinary General Meeting of the Company for the
putpose of considering and voting upon such proposition, or

2) refer the proposition for consideration and voting at the next General Meeting to
be held.

100. The contimung Directors may act notwithstanding any vacancy in their body, but if and so
long as the number of Directors is reduced below the number fixed by or pursuant to these Articles
as the necessary quorum of Directors, the continuing Directors may act for the purpose of
increasing the number of Directors to that number, o of summoning a General Meeting of the
Company, but for no other purpose.
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101. Subject to the provisions of Article 104 hereof, the Directors may elect a Chairman of their
meetings, and determine the period for which he 1s to hold office; but if no such Chairman be
elected, or if at any meeting the Chaittman be not present within five minutes after the time
appointed for holding the same, the Directors present shall choose some one of their number to be
Chattman of such meeting.

102. A memorandum in writing signed by all the Directors for the time being entitled to receive
notice of a2 meeting of Directors and annexed or attached to the Directors’ minute book shall be as
effective for all purposes as a resolution of the Directors passed at a meeting duly convened, held
and constituted. Any such memorandum may consist of several documents in like form each signed
by one or more of such Directors.

103. ‘The Directors may delegate any of their powers to committees consisting of such one or
more of their body as they think fit. Any committee so formed shall, in the exercise of the powers
so delegated, conform to any regulations that may be imposed on it by the Directors. The
regulations hetein contained for the meetings and proceedings of Directors shall, so far as not
altered by any regulations made by the Directors, apply also to the meetings and proceedings of any
cominittee.

104. The powers of the Directors under Articles 22(2), 31, 96, 101 and 105 hereof shall not be
exercised except with the sanction of an Ordinary Resolution of the Company. All acts done by any
meeting of the Directors or of a committee of Directors, or by any persons acting as Directors,
shall, notwithstanding that it be afterwards discovered that there was some defect in the
appointment of any such Directors or persons acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly appointed and was qualified to be a
Director.

MANAGING DIRECTORS

105. Subject to the provisions of Article 104 hereof, the Directors may from time to time
appoint one or more of their body to be a Managing Director or Managing Directors of the
Company, and may, subject to the provisions of Article 73 hereof, fix his or their remuneration
etther by way of salary or commission or by conferring a right to participation in the profits of the
Company, ot by a combination of two ot more of those modes, and may provide as a term of his
appointment that there be paid to him, his widow or other dependants, a pension or gratuity on
retirement or death.

106. Every Managing Director shall, subject to the provisions of any contract between himself
and the Company with regard to his employment as such Managing Director, be liable to be
dismissed ot removed by the Board of Directors, and another person may be appointed in his place.

107. A Managing Director shall not, while he continues to hold that office, be Liable to retire by
rotation, and he shall not be taken into account in determining the rotation in which the other
Directors shall retire or the number to retite, but he shall be subject to the same provisions as
regards resignation, removal and disqualification as the other Directors, and if he ceases to hold the
office of Director from any cause he shall ipso facto cease to be a Managing Director.

108. The Directors may from time to time entrust to and confer upon the Managing Director all
ot any of the powers of the Directors (except the power to make calls, forfeit shares, borrow money,
or issue debentures) that they may think fit. But the exercise of all such powers by the Managing
Director shall be subject to such regulations and restrictions as the Directors may from time to time
make and impose, and the said powers may at any time be withdrawn, revoked or varied.
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109.

(A) The Directors may from time to time appoint any person 1n the employment of
the Company ot of any subsidiary company of the Company to be a Divisional Director of
the Company and may from time to time remove from office any person so appointed,

(B) Unual otherwise determined by the Company in General Meeting, the number of
Divisional Directors for the time being shall not exceed eight.

(o) A Drvisional Director shall not require a share qualification.

D) Save as otherwise agreed between him and the Company, the appointment of any
person to be a Divisional Director shall not affect the terms and conditions of his
employment by the Company ot by a subsidiary or holding company of the Company,
whether as regards his duties, remuneration or otherwise.

(E) The office of a Divisional Ditector shall be vacated

® If a receiving order be made against him, or he makes any arrangement
or composition with his creditors generally.

(1) If he becomes of unsound mind.

(i11) If he be prohibited from taking any part in the management of the
Company by an Order made under any provision of the Statutes.

(iv} If he resigns his office as a Divisional Director by notice in writing of the
Company.

() If he ceases to be in the employment of the Company or a subsidiary
company of the Company in some capacity other than that of a Divisional
Director.

(vi) If he be removed by a resolution of the Directors.

() The Divisional Directors shall not be subject to appointment or reappointment by
the Company in General Meeting or to retirement by rotation and shall not be taken into
account in computing the mimmum or maximum number of Directors fixed by ot in
accordance with these Articles or in determining the rotation of retitement of Directors or
the number of Directors to retire by rotation, and the appointment, continuance in office,
removal, powers, duties and remuneration of the Divisional Directors shall be determined
by the Ditectors.

(G) The Divisional Directors shall not be taken into account in calculating the
quorum at any meeting of the Directors at which any Divisional Director may be present,
and the Divisional Directors shall not, except with and to the extent of the sanction of the
Directors:-

@ Have any right of access to the books of the Company.

(i) Be entitled to receive notice of, or to attend ot vote at, meetings of the
Directors.
(11 Be entitled to participate in any other respect in the exercise of any of
the collective powers or duties of the Directors, or to exercise any of the
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individual powets or rights of a Director under these Articles (including this
Article).

SECRETARY

110. The Directors shall appoint a Secretary, and shall fix his remuneration and terms and
conditions of employment.

111. No person shall be Secretary who is either:-

(A) the sole Director of the Company;

(B) a corporation the sole director of which is the sole Director of the Company; or
(C) the sole director of a corporation, which is the sole Director of the Company.
112. A provision of the Act or these Articles requiring or authorising a thing to be done by or to

a Director and the Secretary shall not be satisfied by its being done by of to the same person acting
both as Director and as, ot in place of, the Secretary.

MINUTES

113. The Directors shall cause minutes to be made in books 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 the Directors and of any
committee of the Directors;

(& of all resolutions and proceedings at all meetings of the Company and of
Directors and of committees of Directots.

THE SEAL

114 The Directors shall provide for the safe custody of the seal, which shall only be used by the
authority of the Directors ot of a committee of the Directors authonsed by the Directors in that
behalf, and every instrument to which the seal shall be affixed shall be signed by a Director and shall
be countersigned by the Secretary or by a second Director or by some other person appointed by
the Directors for the purpose.

DIVIDENDS

115, Subject to the rights of the holders of any shares entitled to any priotity, preference or
special privileges, all dividends shall be declared and paid to the members 1n proportion to the
amounts paid up on the shares held by them respectively. No amount paid on a share in advance of
this Article as paid on the share. All dividends shall, subject as aforesaid, be apportioned and paid
proportionately to the amounts paid up on the shares during any portion or portions of the period
in respect of which the dividend is paid; but if any share is issued on terms providing that it shall
rank for dividend from a particular date it shall rank accordingly.

116. The Directors shall lay before the Company in General Meeting a recommendation as to
the amount (if any) which they consider should be paid by way of dividend, and the Company shall
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declare the dividend to be paid, but such dividend shall not exceed the amount recommended by the
Directors.

117, No dividend shall be paid otherwise than out of the profits of the Company.

118. The Directors may from time to time pay to the members, or any class of members, such
mterim dividends as appeal to the Directors to be justified by the profits of the Company.

119. The Directors may deduct from the dividends payable to any member all such sums of
money as may be due from him to the Company on account of calls or otherwise

120. The Company may transmit any dividend or bonus payable in respect of any share by
ordinary post to the registered address of the holder or, in the case of jomnt holders, of one of the
holders of such share or to such person and address as the holder or joint holders may direct, and
shall not be responsible for any loss arising in respect of such transmission.

121. No dividend shall bear interest as against the Company.

122. The Directors may, with the sanction of a Special Resolution of the Company passed at an
Extraordinary General Meeting, nut not otherwise, distribute 1n kind among the members by way of
dividend any of the assets of the Company, and in particular any shares or securities of other
companies to which this Company is entitled: provided always that no distribution shall be made
which would amount to a reduction of capital except in the manner appointed by law.

RESERBE FUND

123. Before recommending a dividend the Directors may set aside any part of the net profits of
the Company to a reserve fund, and may apply the same cither by employing it in the business of the
Company or by investing it in such manner (subject to Article 3 hereof) as they shall think fit, and
the income arising from such reserve fund shall be treated as part of the gross profits of the
Company. Such teserve fund may be applied for the purpose of maintaining the property of the
Company, replacing wasting assets, meeting contingencies, forming an insurance fund, equalising
dividends, paying special dividends ot bonuses, or for any othet purpose for which the net profits of
the Company may lawfully be used, and until the same shall be so applied it shall be deemed to
remain undivided profit. The Directors may also carry forward to the accounts of the succeeding

year or years any profit or balance of profit which they shall not think fit to divide or to place to
reserve.

CAPITALISATION OF PROFITS

124 The Company in General Meeting may upon the recommendation of the Directors resolve
that 1t 1s desirable to capitalise any part of the amount for the time being standing to the credit of
any of the Company’s reserve accounts or to the credit of the profit and a loss account or otherwise
available for distribution and accordingly that such sum be set free for distribution among the
members who would have been entitled thereto if distributed by way of dividend and in the same
proportions on condition that the same. be not paid in cash but be applied either in or towards
paying up any amounts for the time being unpaid on, any shares held by such members respectively
ot paying up in full unissued shares or debentures of the Company to be allotted and distributed
credited as fully paid up to and among such members in the proportion aforesaid or partly in the
one way and partly in the other and the Directors shall give effect to such resolution: Provided that a
share premium account and a capital redemption reserve fund may, for the purposes of this Article,
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only be applied in the paying up of unissued shares to be issued to members of the Company as fully
paid bonus shares.

125. Whenever such a resolution as aforesaid shall have been passed the Directors shall make
all appropriations and applications of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and generally shall do all acts and
things required to give effect thereto, with full power to the Directors to make such provision by the
1ssue of fractional certificates or by payment-in cash or otherwise as they think fit for the case of
shares or debentures becoming distributable in fractions, and also to authorise any person to enter
on behalf of all the members entitled thereto into an agreement with the Company providing for the
allotment to them respectively, credited as fully patd up, of any further shares or debentures to
which they may be entitled upon such capitalisation, or (as the case may require) for the payment up
by the Company on their behalf, by the application thereto of their respective propottions of the
profits resoived to be capitalised, of the amounts ot any part of the amounts remaining unpaid on
their existing shares, and any agteement made under such aunthority shall be effective and binding on
all such members.

ACCOUNTS

126. The Directors shall cause proper books of account (being such books of account as are
necessaty to give a true and fair view of the state of the Company’s affairs and to explain its
transactions.) to be kept with respect to

(A) all sums of money received and expended by the Company, and the matters in respect of
which such receipts and expenditure take place;

(B) all sales and purchases of goods by the Company; and
© the assets and liabilities of the Company.

12.7. The books of account shall be kept at the office, ot (subject to the provisions of section
147(3) of the Act) at such other place or places as the Directors may determine, and, shall always be
open to the inspection of the Directors. The Directors may from time to time by resolution
determine whether and to what extent, and at what times and places, and on what conditions the
books and accounts of the Company, or any of them, shall be open to the inspection of the
members (not being Directors) and the members shall have only such rights of inspection as are
given to them by the Act or by such resolution as aforesaid.

128. The Directors shall from timme to titne in accordance with sections 148, 150 and 157 of the
Act cause to be prepared and to be laid before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (tf any) and reports as are referred to in those sections.

129. A copy of every balance sheet, including every document required by law to be annexed
thereto, which is to be laid before the Company in General Meeting, together with 2 copy of the
Auditot's report, shall, not less than twenty-one clear days before the date of the meeting, be sent to
every member (whether he is or is not entitled to receive notices of General Meetings of the
Company), every holder of debentures of the Company (whether he is or is not so entitled), and all
other persons so entitled, but this Article shall not require a copy of such documents to be sent to
any person to whom, by virtue of paragraph (B} of the proviso to subsection (1) of section 158 of
the Act, the Company is not required to send the same.

AUDIT
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130. Auditors shall be appointed and their duties regulated in the manner provided by sections
159 to 162 of the Act.

NOTICES

131. A notice may be served by the Company upon any member either personally or by sending
it through the post addressed to such member at his registered address.

132. No membet shall be entitled to have a notice served on him at any address not within the
United Kingdom or Ireland; but any member whose registered address is not within the Unuted
Kingdom or Ireland may by notice in writing require the Company to register an address within the
United Kingdom or Ireland, which, for the purpose of the service of notices, shall be deemed to be
his registered address. A member who has no registered address within the United Kingdom or
Ireland, and has not given notice as aforesaid, shall not be entiled to recetve any notices from the
Company.

133. Any notice, if sent by post, shall be deemed to have been served at the expiration of forty-
eight hours after the same shall have been posted; and in proving such service it shall be sufficient to
prove that the envelope containing the notice was properly addressed and stamped and put into the
post office or into any post box subject to the control of the Postmaster-General.

134. A notice may be given by the Company to the person entitled to a share in consequence of
the death or bankruptcy of a member by sending it through the post in a prepaid letter addressed to
him by name, or by the title of representative of the deceased, or trustee of the bankrupt, or by any
like description, at the address, if any, within the United Kingdom or Ireland supplied for the
purpose by the person claiming to be so entitled, or (until such an address has been so supplied) by
giving the notice in any manner in which the same might have been given if the, death or
bankruptey had not occurred.

135. Subject to such restrictions affecting the right to receive notices as are for the time being
applicable to the holders of any shares, notice of every General Meeting shall be given in any
manner hereinbefore authorised to

(A) every member except those members who (having no registered address within the United
Kingdom or Ireland) have not supplied to the Company an address within the United Kingdom or
Ireland for the giving of notices to them; and

(B) the Auditor for the time being of the Company.
No othet person shall be entitled to receive notices of General Meetings.

INDEMNITY

136, Every Director, Managing Director, Agent, Auditor, Secretary and other officer for the
time being of the Company shall be indemnified out of the assets of the Company against any
liability incurred by him in defending any proceedings, whether civil. or criminal, in which judgment
is given 1n his favour or in which he is acquitted or in connection with any application under section
448 of the Act n which relief is granted to him by the court.

RECONSTRUCTION AND WINDING UP..
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137. The powers conferred upon the Company by sub-clauses (T), (U) and (V) of clause 3 of
the Memorandum of Association shall not be exercised nor shall any stock, shares, debentures ot
other secutities held by the Company in any other body cotporate which is a subsidiary or sub-
subsidiary of the Company as defined in section 154 of the Act be disposed of or otherwise dealt
with without the sanction of a Special Resolution of the Company passed at an Extraordinary
General Meeting and cither the consent in writing of the holders of three-fourths of the Deferred
Ordinary Shares of the Company for the time being issued or the sanction of an Extraordinary
Resolution passed at a separate General Meeting of the holders of the Deferred Ordinaty Shares to
which the provisions of Article 39 relating to separate (General Meetings shall apply.

138. In 2 winding, up any patt of the assets of the Company, including any shares in or securities
of other companies, may with the sancton of an Extraordinary Resolution of the Company be
divided among the members of the Company in specie, or may, with the like sanction, be vested in
trustees for the benefit of such members, and the liquidation of the Company may be closed and the
Company dissolved, but so that no member shall be compelled to accept any shares whereon there
is any hability
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