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COMPANY NUMBER 17678

SPECIAL AND ORDINARY RESOLUTIONS
or

GRASSICK’S GARAGE LIMITED

At an Extraordinary General Meeting of the above Company duly
convened and held at 48 Tay Street, Perth, PH1l STR on the
Twenty eighth day of December Nineteen hundred and ninety five
the Sub-joined Special and Ordinary Resolutions were duly
passed, viz:-

SPECIAL RESOLUTIONS

1. THAT the Company adopt in place of its existing Articles of
Association the amended Articles of Associlation takled to
the meeting.

2. THAT the 1,350 Oxdinary Shares held by the M.L. Grassick
Accumulation and Maintenance Trust be converted into
202,500 7% Irredeemable Preference Shaires of £1 each.

ORD RY U :

i. ‘THAT the authorised Share Capital of the Conmpany be
increased frem £8,000 to £210,500 by the creation of
202,500 7% Irredeemable Preference Shares of £1 each.

Director




THESE ABE THE ARTICLES OF ASSOCIATION REFERRED TO IN THE FOREGCING RESOLUTION.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

GRASSICK'S GARAGE _LIMITED

PRELININARY

1. (a) In these Articles "Table A" means Table & contained in the Companies
) (Tah}es A to F) Regulations 1985 forming part of the Companies Act
1985, "the 1985 Act" means the Companies Act 1985,

(b) The BRegulations contained in Table A shall apply to the Company save
in so far as they are excluded or modified hereby. The Regulations of
Table A numbered 12, 24, 30, 31, 41, 42, 43, 56, 84, 86(a}, 87, 91,
94, 110 and 118 shall not apply, but, subject as aforesaid, and in
addition to the remaining Regulalions of Table A the following shall
be the Articles of Association of the Company.

(c) Unless the context otherwise vequires words or expressions contained
i in these Articles shall bear the same meaning as in the 1985 Act or
any modification therecof in force at the date at which these ArL1CIES
are adopted by the Company.

{d) Where the context so admits or requires words used herein importing
the singular shall be deemed to include the plural and wvice versa} the
masculine gender shall be deemed to include the feminine gender and
vice versa; and a person shall be deemed to include a company,
partnership or any form of incorporation.

PRIVATE COMPANY

2. The Company is a private company and accordingly any invitation to the
public to subscribe for any shares or debentures the Company is
prohibited.




3. (a)
(b)
(c)
(d)
4. {(a)
(b)

SHARES

The share capital of the Company at the adoption of
these  Articles is £210,500 divided into 8,000
Ordinary Shares of £1 each and 202,500 7%
Irredeemakle Preferance Shares of £1 each.

The Ordinary Shares and the 7% Irredeemable
Preference Shares (the "Preference Shares") shall
entitle the holders thereof to the special rights
and subject them to the restrictions and provisions
following, namely:-

The Ordinary Shares shall confer on the holders
thereof ;=

(i} subject to the payment in full of all
dividends payable in respect of the
Preference Shares in respect of the relevant
financial year, the right to the profits of
the Company (if any) resolved and remaining
to be distributed in respect of such
financial year:; and

(ii) subject to the repayment at par of the
capital paid up on the Preference Shares, the
right in winding-up of the Company or on a
reduction of capital to the assets of the
Company remaining to be divided on such
winding-up or such reduction of capital.

the Preference Shares shall confer on the holders
thereof:-

(1) “the right to be paid out of the distributable
profits  of the Company available for dividend
and resolved to be distributed in respect of
any financial year, in priority to any
dividend payable in respect of the Ordinary
Shares at the rate of 7% per annum on the
capital for the time being paid up thereon;

(ii) the right in a winding-up cf the Company or
on a reduction of capital, in priority to any
payment in respect of the Ordinary Shares to
the assets of th Company remaining to be
divided on such winding-up or such reduction
of capital.

Subject to the provisions of the 1985 Act and of
this Article the unissued shares of the capital of
the Company shall be under the control of the
Directors who may offer, allot, grant options over
or otherwise dispose of the same to such persons and
for such consideration upon such terms and
conditions, and at such times, as the Directors

think fit.

(1) in accordance with the provisions of
Section 80O of the 1985 Act
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the Directors shall, for a period of five years expiring from
the date of adoption of these Articles (and thereafter provided
this authority is renewed from time to Lime by the Company in
General Meeting), be unconditionally authorised to exercise the
power of the Company to allot relevant securities to such person
or persons including any Director as the Directors shall in
their absolute discretion think fit;

(ii) the Directors may. on bLehall of the Cowpany, make an offer or
agreement which would or might require relevant securities to be
allotted after the aforesaid authority has expired and are hereby
authorised to allot relevant securities pursuvant to any such

greement;

(£ii) the maxiumum amount of such relevant securities which may be so
allotted shall be the authorised but as yel uwnissued share
capital of the Company at the date of allotment.

(e} In accordance with Part V Chapter VI of the 1985 Act the Directors may
) give financial assistance for the‘acquisition of the shares of the
Company or of any holding company of the Company or give financial
assistance to reduce the liability following upon such an acquisition
subject to and in accordance with the provisions of the said Part V.

The lien conferred by Regulation 8 of Table A shall attach to fully paid
shares and to all shares registered in the name of any person indebted or
under any liability to the Company whether he be the sole registered holder
thereof or one of two or more joint holders.

The Directors may from time to time make calls upon the Members in respect
of any moneys unpaid on their shares (whether on account of the nominal
value of the shares or by way of premium) and not by the conditions of
allotment thereof made payable at fixed times, provided that, except in so
far as may be otherwise agreed between the Company and any Member in the
case of the shares held by him, no call shall exceed cne-fourth of the
nominal value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call and each Member shall
{subject to receiving at least fourteen days notice specifying the time or
times and place of payment) pay to the Company at the time or times and
place so specified the amount called on his shares. In the event that a
Member upon whom a call is made transfers his shares before the amount due
under the call has Leen paid, the transferor and the transferee shall be
jointly and severally liable to the Company for the amount of the call. A
call may be revoked or postponed as the Directors may determine.

TRANSPERS

Except for a transfer Lo another Hember as provided in Article 8 or a
transfer in terms of ArLicle 9 Lhe Diveclors may in their absolute
discretion and without assigning any rcason therelor decline to register any
transfer of auy shave, whather or not it is a fully paid share. .
No share shall be trausferrved Lo any pevson who 1is nol an existing Member so
long as any Member is williog to purchase it in accordance with the
followiun provigions:

{i) T any simrehaldey ;1 any peveran oy pervsons legatly voprasenting a
deceased oy ankyupt o) Jecapax shareholder wigsheg 1o sell oy traasfer
any shigtes Ythe Sedltag Mesbher”y he ghall be Bouw! 1o oftee the




(ifi)

{iv)

{v)

(vi)

shares ("the Sale Shares") to the other Members on the terms and
conditions contained in this Article by notice in writing to the
Secretary at the Registered Office and the said notice shall constitue
the Directors as the Selling Member's ageats fully empovered to sell
the Sale Shares to any Member or Members, (iacluding themselves) in
accordance with this Article. On receipt of the said notice the
Secretary shall, within two business days, serve notice ('the Sale
Notice) on all the other Members advising them that the Selling
Member wishes to sell the Sale Shares;

the price per share of the Sales Shares shall be fixed, failing
agreement amongst the Members including the Selling Member within
seven days of the date of the Sale Notice. by the Auditor of the
Company er in the event of the Auditor declining to act, by a
Chartered Accountant in practice in Scotland to be nominated by the
President of the Institute of Chartered Accountants in Scotland on the
application of any Member (including the Selling Member) or the
Directors (the Auditor or the nominated Chartered Accountant is
hereinafter referred to as “the Valuer"}, The Valuer shall fix the
market value per share for the Sale Shares as at the date of the Sale
Notice acting as an expert and valuer ouly and shall notify the
Directors thereof. The Valuer's determination as to the market value
per share of the Sale Shares shall be binding on all parties concernmed
except in the event of manifest error, The price agreed amongst the
Members or determined by the Valuer in terms of this Article is
hereinafter referred to as "the Sale Share Price", The Directors shall
within two business days of the Sale Share Price having been agreed by
the Members or notified by the Valuer as the casec may be, advise the
Members (including the Selling Member) of the Sale Share Price.

the Directors may in their ‘sole discretion cause the Secretary to
serve a Sale Notice in respect of all or any part the shares held by
the representatives of any deceased, bankrupt or incapax Member. :
Such a Sale Notice shall have the same force and effect as if the said
representatives had requested that it be issued in terms of paragraph
(i) of this Article. A copy of a Sale Notice so issued will also be
served upon such representatives at the same time as it is served on
tiie other Members (whenever the phrase "Selling Member" appears in
these Articles it shall refer, inter alia, to any such
representatives, notwithstanding that they may not Le Members).

& Sclling Member shall nol be entitled to cause a Sale Notice once
served to be revoked, withdrawn or cancelled unless all-the Members
congent in writing;

all Members wishing Lo purehase all or a proportion of the Sale Shares
(“the Purchasing Members") shall within three weeks of being notified
of the Sale Share Price give notice to the Secretary ("the Purchase
Notice") stating the number of Sale Shares which they wish to
purchase. A Purchase Notice shall not Le capable of being amended or
revoked except with the consent in writing of all of the Hembers.

in the event that Lbhn total number of shares comprised in all the
Purchase Notices is greater than the tota! numbey of Sale Shares
then, unless all Llie Purchasing Membors agree Lo the contrarv, the
Sale Sharves shall bo didvided among the Purchasiug Me:diors as (ol lows:

(a}) the Sake Shares shall he divided amoug the Mureliasing Members in
Lhe prapsrvtion that the unmbiey of chares bsld by thes




respectively on the date of service of the Sale Notice bears to
the total number of shares held by all the Purchasing Members on
that date provided always that the foregoing provision shall not
require any Purchasing Member to purchase a greater number of
shares than he or they had specified in the Purchase Notice
served by him or thems

(1) in the event that any Purchasing Member specified fewer shares
in the Purchase Notice served by him tham he would othervise be
entitled to pursuvant to the foregoing paragraph (a), such
Purchasing Member shall purchase only such number of Sale Shares
as specified in the Purchase Notice served by him, The Sale
Shares in excess of those specified in the Purchase Notice
served by such Purchasing Member shall bte divided among the
other Purchasing Members in the proportion that the number of
shares held by each of such other Purchasing Members on the date
of service of the Sale Notice bears to the total number of
shares held by all of such other Purchasing Members on that
date; provided always that the foregoing provision shall not
Yequire any Purchasing Member to purchase a greater number of
shares.than he had specified in the Purchase Notice served by
him;

(¢} in the event that after the provisions of the foregoing
raragraphs {(a) and (b) have been complied with any Sale Shares
remain unsold, the Directors shall at their sole discretion
wvithin three weeks of the Members being advised of the Sale
Share Price be entitled to apportion such Sale Shares amongst
any Member or Members (including any of the Directors if they
are also Members) in such proportions as they determine in their
sole discreticn provided such Member or Hembers are willing to
purchase such Sale Shares at the Sale Share Price. Hereinafter
vhere the phrase "Purchasing Members" occurs it shall refer,
inter alia, to such Member or Members.

(vii) after the Sale Shares have been apportioned amongst the Purchasing
Members the Dircetors shall forthwith notify the Selling Hember to
whom and in what proportion the Sale Shares have been apportioned and
shall advise the Purchasing Members of the number of Sale Shares
apportioned Lo them. Thereafter the Selling Member shall be bound to
sell and the Purchasing Members bound to purchase such of the Sale
Shares as have been notified to them as aforesaid at the Sale Share
Price. The Purchasing Members shall be bound to tender the Sale Share
Price to Lhe Selling Member within 14 days of the date of being
advised of the number of Sale Sharcs apportioned to them. The Selling
HMember shall be bound, on payment of the Sale Share Price, to transfer

" the appropriate numbey of Sale Shares to the Purchasing Member or
Members, 1In the event af a Selling Member failing to carry out the
sale within 14 days after Lhe Purchasing Member has tendered payment
of the Sale Share Price, the Directors may receive the Sale Shave

. Price from the Purchasing Member and any Director nominated by the
Directors for the purpose shall thereupon be deemed to be the duly
appointed Attorney ol the Seliiug Member with full pover Lo execute
aud complicte a Stock Trausfer in respect of the Sale Shares being
purchased in the name of and on bLehalf of the Selling Member, The
Directors shall Le entitled to deliver the said Stock Transfeyr
(together with the Share Certificate or Certificates or olher document
or documauts of' Litle i avajlable) to Lhe Murchasing Member §n
exchange for the Sale Price and Lo nive a pood dischavge for veceipt




of the Sale Share Price on behalf of the Selling Member. In such
cases, a Purchasing Member shall not be bound to see to the
application of the purchase money and a Selling Member shall be
entitled to receive the Sale Share Price (without interest) on
delivery to the Directors of the Share Certificate or Certificates
comprising the Sale Shares or other evidence of title to the Sale
Shares satisfactory to the Directors. Until such delivery the
Directors may deposit the Sale Share Price in the name of the Company
and at the risk of the Selling Member in a British Clearins Bank.
Upon receipt of a duly stamped transfer of the Sale Shares in favour
of a Purchasing Member, the Directors shall give effect to the same
and register the Purchasing Member as the holder thereof.

(viii} after the name of the Purchasing Member has been entered in the
Register in purported exercise of the powers conferred by this
Article, the validity of the Purchasing Member's title or the
Proceedings whereby it was acquired shall not be apen to challenge at
the instance of any person,

(ix) if, within 2 months of the Selling Member being advised of the

: proportion of Sale Shares allotted to the Purchasing Members any of
the Sale Shares remain unsold whether by default of the Purchasing
Member or otherwise than by default of the Selling Member then the
Selling Member may, subject to the provisions of this Article, sell or
transfer such of the Sale Shares as are unsold to any perxson and at
any price or value not less than the Sale $hare Price within 6 months
of the date of his being advised of the $Sale Share Price.

(x) vwhere the Selling Member sells or transfers part only of his holding

of Shares and has complied with all the provisions of these Articles

i in connection with the Sale Shares then the Directors shall issue to
the Selling Member a Share Certificate for the balance of Shares still

held by him. .

(xi) in the event any of the foregoing provisions resulting in fractions of
shares being sold ox transferred no fractional shares shall be created
and sold or tramnsferred but the Directors shall in their sole
discretion round up or down such fractions to the nearest whole number
of shavres.

g, Where Lhe child, children or other dircct issue of Mrs Mary Lillian Grassick
become entitled to shares in terms of the Will er other such testamentary
disposition of a deccased member (including Mrs Mary Lillian Grassick) or on
the Iaws of intestacy binding upon the estate of such deceased member Lien:

(1) the Executor or Trustee of the deceased Member (or the equivalent of
o such Exccutor, Trustec in any legal system with jurisdiction over the
estate of such deccased member, provided such cquivalent person is
recopnised by the lav of Scotland) shall be entitled after
establishing his identity as such Bxecutor, Trustee or equivalent to
. the rcasonable satisfaction of the Directors. to have his interest in
the deceased Member's shares uoted in the books and records of the
Company; aud

(ii) thercafter such Executor, Trustee or the equivalent thereof shall be
entitled to transfer the said ghares to the child, children or divect
issve af Hrs Mary Lillian Grassick nntitled to Lhem as aforesaid,
provided always it is established 1o the reasonable satisfaction of
e Divectors that the transferes ar trausferces are indeed Lhe person

.




0.

11.

12,.

13,

b 141

15,

16,

or persons entitled to them;

(i1i) the Directors shall be obliged, subject to their being reasomably
Satisfied as aforesaid, to register the interest of such Executor or
Trustee or the equivalent thexeof and to register as holder of the
shares in question after such transfer or transfers the said child,
children ox direct issue of Mrs Mary Lillian Grassick who are entitled
to the sharves and to issue to him, her or them as the case may be,
the required share certificate or certificates,

NOTICES

Lvery notice calling a General Meeting shall comply with the provisions of
Section 372(3) of the 1985 Act, as to giving information to Members in
regard to their right to appoint proxies, and all notices and other
communications relating to a General Meeting which any Member is entitled to
receive shall also be sent to the Auditor for the time being of the Company.

PROCEEDINGS AT GEMERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary
general meeting, and also all that is vransacted at an annual general
meeting with the exception of declarding a dividend, the consideration of the
accounts, balance sheets and the reports of the Directors and auditors, the
election of Directors, the appointment of, and the fixing of the
remuneration-of, the auditors, and the fixing of the remuneration of the
Directors:

If within half an hour From the time appointed for the meeting a quorum is
not present, the meeting, if convened upon the requisition of Members, shall
be dissolved; in any other case it shall stand adjourned to the same day in
the.next week, at the same time and place or to such other. day and at such
other time and place as the Directors may determine, and if at the adjourned
meeting a quorum is not present within half an hour from the time appointed
for the meeting the meeting shall be dissolved,

So long as she shall remain a Member and she so wishes, Mrs Mary Lillian
Grassick shall be the Chairman of any General Meeting. 1In the event Lhat
Mrs Grassick is unwilling or unable to chair any General Meeting, the
Directors present at the meeting in question shall be entitled to appoint
one of their number to be Chairman, or if there is only one Director present
and willing to act, he shall be Chajyman but any Chairman so appointed or
acting shall not be entitled to a casting vote and Lo that extent

Regulation 50 of Table A %5 amended,

It shall nol be necessary to give any notice of an adjourned meeting and
Regulation 45 of Table A shall Le construed accordingly,

A poll may be demanded by the Chairman or by any Member present in person or
by proxy and entitled to vote and Regulation 46 of Table A s 1] be modified
accaordingly.

Any receiver, curatnr bonis or other person in the nature of a receiver or
curator bonis appointed by a Court im Englend and Wales or Scotland having
Jurisdiction in Lhat behafl Lo administer Uhe property and affairs of any
Member may vote, whether on a show of hands or oo a poll, on behall of that
Member and any sueh pergos may appoint a proxv Lo vole on a poll on behalf
ol that Menlier,

=y
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18,
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20,

21.

22,

DIRECTORS

The number of Directors shall be determined by the Company in General Meeting
but unless and until so fixed there shall be no maximum number of Directors
and the minimum wumber of Directors shall be one and Regulation 64 of

Table A shall be modified accordingly. A sole Director, where the minimum
number of Directors is one shall be entitled to exercise all the authority
and powers vested by Table A. these Articles and by operation of law in the
Pirectors and Regulation 89 of Table A will be construed accordingly.

A Director need not hold any shares of the Company to qualify him as a
Director but he shall be entitled to receive notice of and attend at alil
General Meetings of the Company and at all separate General Meetings of the
holders of any class of shares in the capital of the Company and Regulation
38 of Table A shall be modified accordingly.

If any Director shall be called upon to perform extra services or to make
special exextions in going or residing abroad or otherwise for any of the
purposes of the Company, the Company may remunerate the Director so doing

.either by a fixed sum or by'a percentage of profits or otherwise as may be

determined by a resolution passed at a Board Meeting of the Directors of the
Company, and such remuneration may be either in addition to or in
substitution for any other remuneration to which he wmay be entitled as a
Director,

The Directors may exercise all the powers of the Company to bhorrow or raise
money and to mortgage or charge its undertaking, property and uncalled
capital and subject to Section 80 of the 1985 Act to issue debentures,
debenture stock and other securities as security for any debt, liabiliiy or
obligation of the Company or of any third party.

Without prejudice to Section 317 of the 1985 Act, a Director shall not vate
at a meeting of the Directors or of a committee of Directors on any _
resolution concerndng a matter in which he has, directly or indirectly, an
interest oxr duty which conflicts or may conflict with the interests of the
Company without that Director first having disclosed full and complete
details of his said interest to the Directors and the Directors having
agreed that the Director in question may vote on the resclution
notwithstanding his interest, Regulation 85 of Table A shall be read
subject to and to tlhe extent necessary shall be deemed to be modified by the
terms of this Article,

No Director of the Company shal] engage, participate, be interested or
concerned in (whether as shareholder, director, cmployee, consul tant,
Partner, agent or olherwise) in any company, firm or business which is or
may be in competition with the business or busines..es carried on by the
Company, [rom time to time, without that Director first having disclosed
full and complete details of his said participation to the Directors and the
birectors agreeing that the Director in question may partis fpate in any such
company, firm or business and still remain a Director of the Company. The
birectors may Iay down sych conditions as they think necessary on which the
Director in question may rarlicipate in any such company. firm or husiness,
In the event that any Director parlicipates in any company. firm or business
in breach of the provisious of this Article or lLreaches any conditions for
such participation laid down by the Directors pursuant to vhis article, the
Directors shall be entitled to lerminate his appoiutment as 2 DirecLoy,
forthwith, :
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24,

25'

26,

27.

28,

29'

The Director or Directors having or wishing to have the interest or
participation in question shall not be entitled to vote on a resolution of
the Directors proposed pursuant to Articles 21 and 22, A Director shall not
be counted in any quorum in relation to any resolution on which he is not
entitled to vote. Xn the event that a Director votes on any resolution in
breach of this Article. Lhe Directors shall be entitled to terminate his
appointment forthwith, .

The Directors may give or award pensious. amuities, gratuities and
Superannuation or other allowances or henefits to any persons who are or
have at any time been Directors of or employed by or in the service of the
Company or of any company vhich is a subsidiary compauy of or allied or
associated with the Company or any such subsidiary and to the wives, widows,
children and other relatives and dependants of any such persons and may
establish, maintain, support, subscribe to and contribute to all kinds of
Schemes, Trusts and Funds for the benefit of such persons as are
hereinbefore referred to or any of them or any class of them, and so that
any Director shall be entitled to receive and retain for his own benefit any
such pension, annuity, gratuity, allowance or other benefit (whether under
any such fund or scheme or otherwise) and may vote as a Director in respect
of the exercise of any of the powers by this Article conferred upon the
Directors, notwithstanding that he is or may be or become interested therein,

WMrs Mary Lillian Grassick shall not retire by rotation and to that exent
Regulations 67, 73, 74, 75, 76, 77, 78, 79 and 80 of Table A shall be
modified accordingly. The words "...by rotation or otherwise..." where they
appear in Regulation 67 of Table A shall be inapplicable in respect of any
alternate’ director appointed by the said Mrs Grassick. All other Directors
shall retire by rotation and Regulations 67, 73, 74, 75, 76, 77, 78, 79 and
80 of Table A shall have full force and effect in relation to such Directors,

No person shall be or become incapable of being appointed a Director by
reason only of his having attained the age of seventy or any other age nor
shall any special notice be required in connection with the appointment or
the approval of the appuintment of such person, and no Director shall vacate
his office at any time by reason only of the fact that he has attained the
age of seventy or any other age,

The Directors may from time to time appoint one or more of their Lody to
hold any executive office in the management of the business of the Company
including the office of Chairman or Deputy Chairman or Managing or Joint
Managing or Deputy or Assistant HManaging Director as the Directors may
decide such appointment being (subject to Section 319 of the 1985 Act, il
applicable) for such fixed term or without limitation as to period and on
such terms as they think fit and a Director appointed to any executive
office shall (without prejudice to any claim for damages for breach of any
service contract between him and the Company} if he ceases to hold Lhe
office of Director for any cause ipso facto immediately cease Lo hold such
executive office,

A Director holding such exccutive nffice as aforesaid for a fixed period
shalil not Le entitled to resign as a Divector af the Coanmpany,

So long as she shal] remain a Member and she so wishes, Mrs Mary Lillian
Grassick shall be the Chairman of the Board of Divectors, I1u Lhe event that
Mrs Grassick is unwitling Lo chair any BDoard Meetling or is unable to alteud
any Board Meeting the Dirvectors shall e entit)ed to appoint one of their
numbey to chnir Lhe Board Heeting fu question bul auy chaivasn sv appoinied
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shall not be entitled to a casting vote whether at a General Meeting or
Board Meeting and to that extent Resulations 50 and 88 of Table A are
amended,

A Director shall not act as Director of any other company nor be involved in
any other business without the authority of an Ordinary Resolution of the
Company,

CAPITALISATION OF PROFITS

The Directors may with the anthority of an Ordinary Resolution of the
Company:

(a}  subject as hereinafter provided, resolve to capitalise any undivided
profits of the Company {whether or not the same are available for
distribution and including profits standing to any reserve) or any sum
standing to the credit of the Company's share premium account or
capital redemption reserve fund;

(b)  appropriate the Profits or sum resolved to be capitalised to the
Members in proportion to the nominal amount of Ordinary Shares

profits or sum on their behalf, either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by such
Members respectively, or in paying up in full wnissued shares or
debentures credited as fully paid up, to and amongst such Members, or
as they may direct, in the proportion aforesaid, or partly in one way
and partly in the othey: Provided that the ghare premium account and
the capital redemption reserve fund and any such profits which are not
available for distribution may, for the purposes of this Article, only
be applied in the Paying up of unissued shares to be issued to Members
credited as fully paid;

(¢} resolve that any shares allotted under this Article to any Member iin
respect of a holding by him of any partly paid Ordinery Shares shall,
80 long as such Ordinary Shares remain partly paid, rank for dividends
only to the extent that such partly paid Ordinary Shares rank for
dividend;

{(d)  make such provisions Ly the issue of fractional certificates or by
payment in cash or otherwige as the Directors think it for the case
of shares or debentures becoming distributable undey this Article in
fractions;

(e) authorise any person Lo enter on behalf of all the Members concerned
into an agrecment with the Company providing for the allotment to them
¥espectively, c¢redited as fully paid up. of any shares of dcbentuves
to which they may be entitled upon such capitalisation (any agreement
made under such authority being thercupon effective and binding on all
such Members); and

() generally to do all acts and things required to give effecct to such
resolution as aforesaid, .

PROVISION FOR EMPLOYEES

The power which the Company may exereise rursuant to Section 719 af the 1985
Act to make provision for the henefitL of persons cmployed or [ormerly
employed bv the Company or any of its subsidiavies $n comec! ion with the




33.

34,

cessation or the transfer to any person of the whole or part of any of the
undertaking of the Company or any of its subsidiaries may, before the
commencement of any winding-up, be exercised by a resolution of the
Directors and any payment made under this Article may be made out of the
profits of the Company which are available for dividend.

INDEMNITIES

Every Director, Managing Director, Azent, Auditor, Secretary or other
officer of the Company shall be indemnified out of the assets of the Company
against all losses or liabilities which he may sustain or incur in or about
the execution of the duties of his office or otherwise in relation thereto,
including, without prejudice to the foregoing generality, any liability
incurred by him in defending any proceedings, whether civil or crimipal, in
which judgment is given in his favour or in vhich he is acquitted or in
connection with any application under Sections 144 and 727 of the 1985 Act,
in which relief is granted to him by the Court, and no Director or other
officer shall be liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the duties of his
office or in relation thereto, But this "Article shail oul' have effect in-
s0 far as its provisions are not avoided by Section 310 of the 1985 Act.

SERVICES OF NOTICES

Any Notice to be serveq pursuant to these Articles, may be served by leaving
it at the address provided for service or by posting by first class mail,
telexing, cubling or otherwise transmitting in printed form said Notice to
the saad address provided foy service. Such Notices shall be deemed to have
been properly served, if posted, at the expiration of twenty four hours
after posting; if by cable on the day after it is sent; if by telex on the
date such telex is Sent; and in the case of other forms of transmission on
the date on which it should be received by the recipient in the normal
course of such form of transmission. In proving service of Notices by post
it shall be sufficient to prove that the envelope containing the same was
properly addressed, stamped and posted; in the case of telex that the
answer back code of the addressee from time to time appeared on the sender's
copy of transmission; and in the case of a cable or other form of
transmission that the proper address was given to the sending Post OCf{ice or
other transmission Lody. Regulations 112 and 11§ of Table A shall be
modificd accordingly.
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