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TET COMPANIES ACTE, 19I9
THE CGHEANIES ACTS 1948 o 2980
PUBLIC COMPART LIMITED BY SHARES
HEMGRANDUNM F ASSOCTATION
GF
SOUTHEND PROPERTYT BOLDINGS FLC
(Adopted by the Compery by a resolution
passed by the dircsrors on 18th March, 1982
pursuant to Scction 8 of the Coapanies Act 1980
and altared by special resolutica
pasced on 24th July, 198%)
*1, The name of the Company is SOUTHEND PROPERTY HOLDINGS TLGC.
2, The Company is to be a public company.
3. The +egistered office of the Conpany vill be situate in

Fngland and Wales.

4. The objects for which the Company is established are:-

¥  (a) (i)To develop and turn to account any land in vhich the
Company is interested and to purchase, take on lease or

in exchange, otherw:. = acqui.2, sell, deal in, take and

*On 7th May, 1982 the Company was re-registered under the
Companies Act 1980 as a public company called "<puthend Stadium,
public limited company". On lst February, 1988 the name of the
Company was changed %o "Southend Property Holdings PLCY.

*%  The objects of the Company were altered by special resolution
on 24th July, 1985 by the deletion of certain sub-clauses of
clause 4 and che insertion of sub-clause 4(a).
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investrent, developagnt or resale and tp traffic in any
freehold, leasehold or other property wherever sitwate
for any estate or intepest whatever apd any options
rights privi’. cs or easemests vver or in respect of the
same; to develop the freehold, leasehold or pther
property as aforesaid and ip particular by laying out
and  preparing the same for  building purposes,
construnting, ordering, pulling  down, decorating,
maintaining, £sishing, fitting up and improving
huildings and by planting, paving, draining,
cultivating, letting on building lease or building
agreements and by advancing money to and entering into
contracts and arrangements of all kinds with builders,

tenants and othexs.

(ii) To carry on the business of a racecourse company in
all its branches, and in particular to lay out and
prepare any lands for the running of greyhound races or
coursing, steeple-~chasges, Speedvay races or races of any
kind, and for the Playing thereon of any games of
football, cricket, bowls or any other kind of amusement,
recreation, sport ar entertainment and to conduct, hold
and prom;te race meetings and athletic sports,
football and other matches and otherwise utilise the

and otherwise wtilise the Company's property and rights




(b

(c)

(d)

(e)

and to give and contribute towards prizes, stakes, cups
and other rrvards,

Upon any of the Company’s premsises or elsevhere te carry
on the busizess of garage proprietors and moter Qealers
and repairers and to provide and charge for the parking
or storage of vehicles, public or private, automabile or
othervise,

To own, breed, sell and deal in dogs, horses and live
stock of all kinds.

To carry on the business of proprietors of a club,
reading room, billiard and other recreation roomsz and
refreshment rooms, and to afford accommodation for
meetings and gatherings of all descriptions, whether
social, commercial or otherwise, and to let upon lease
ot otherwise the vhole or any part of the property of
the Company for any of the above-mentioned purposes, or
otherwise.

Te carry on the business of caterers, tea room and cafe
proprietors, provision merchants, grocers, yteengrocers,
fruiterers and fruit merchants, bakers, confectioners,
corn and flour merchants and manufacturers and dealers
of and in bread, sugar,  sweets, chocolates,
confaectionery, flour, biscuits and farinaceous compounds
nf every description, dairymen, cheesemen, and dealers
in and purveyors of meats and all kinds of consumable

articles and siores.



LE)

(z}

(k)

To carry on the businesses of hotsl keepers, licensed
viectuallers, wine, spirit and beer merchants ard
purveyors, tobacconists, entertainment and exhibition
leszees and proprietors.

To carry on businecs ns adverticing comtracters and
agentg,  proprietors and publishers of Deuwspaners,
journals, magazines, books and other diterary works,
printers, type founders, dasigners of advertisements,
and to carry on any other business of a character
gimilar or analogous to the foregoing ox any of them or
connected therewith.

1o carry on the business of builders and contractors,
engineers, tin-~plate manufacturers and merchants, and
merchants and dealers in all kinds of metals and
hardvare goods, manufacturers and dealers of and in all
kinds of wireless goods, woodworkers, painters,
Japanners, decorators, printers, carriers, and machinery
merchants.

To purchase or by other means acquire and protecrt,
prolong and renev, whether in the United Kingdom or
elsevhere, any patents, pateat rights, trade-marks,
brevets d’invention, licences, protections and
concessions which may appear likely to be advantageous
or useful to the Company, and to wuse and turn to
account, ard to manufacture under or grant licences or

privileges in respect of the same, and to expend money
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{3

(k)

in experimenting upon and testing, and improving ar
sceking to imprave, any patents, inventions or rights
vhich the Company may acquire or propose to acquire.

Te purchase, with a vier to re-organizing, closing or
reselling in whole or in part, any business or property
wvhich may seem or be deemed likely to injure, by
competition oy othervise, any business or branch of
business which the Company is authorised to carry on,
and to close, abandon, and give up the same.

To aequire and undertake the vhole or any part of the
business, goodwill and assets of any parson, firm or
company carrying on, or Proposing to carry on, any of
the businesses which this Company is authorised to carry
on or engage in, or any business or transaction capable
of being conducted so as directly or indirectly to
benefit this Company, and as part of the consideration
for such acquisition to undertake all or any of the
liabilities of such person, f£irm or company, or te
acquire an interest in, amalgamate with, or enter into
any parinership, or into any arrangement for sharing
profits, union of interests, co-operation, or joint
adventure, reciprocal concession or othervise, or for
limiting competition, or for mutual assistance, with any
such person, firm or company, and to give or accept, by
way of consideration, for any of the acts or things

aforesaid, or broperty acquired, any shares, debentures



(1)

(m)

(n)

(o)

or securities that may be agreed upen and to hold and
retain or sell, mortgage and deal with any shares,
debentures and securities so received.

To promote any other company or companies for the
purppse of acquiring all or any of the property,
undertaking and liabilities of this Company, or of
undertaking any business or operations which may appear
likely te zssist or benefit this Company or to enhance
the value of any property or business of this Company.
To sell, let or otherwise dispose of the whole or any
part of the undertaking, business and property of the
Company, either altogether or in portions, for such
consideration as the Company may think fit, and in
particular for shares, debentures or securities of any
company purchasing the same,

To invest and deal with the moneys of the Company not
immediately required upon such securities and in such
mannexr as may from time to time be determined.

To lend and advance money or give credit to such persons
and on such terms as may seem expedient, and in
particular to customers and others having dealings with
the Company, and to give guarantees or become security
for any such persons, and in particular to guarantee the
prineipal and interest of, and any premium which may
become payable on, any mortgage, debentures, debenture

stock or other obligations, and the dividend on and the



(p)

(q)

return either with or without any preniun of the capital
paié¢ on any shares; to receive money on deposit at
interest or otherwise, and to undertake the safe custody
of money or valuables, and to transact any of ithe
business of a banker vhich may seem expedient,

To make, accept, issue, indorse and execute bills of
exchange, promissory notes, and other negotiable
instruments.

To borrow or raise money for the purposes of the Company
in  suech manner and upon such terms as may seem
expedient, and to secure the repayment thereof and of
moneys owing or obligations incurred by the Company, by
redeemable or irredeemablea bonds, debentures or
debenture stock (such bonds, debentures or debenture
stock, being made payable to bearer, or otherwise and
payable either at par or at a premium or discount), or
by mortgage, scrip certificates, bills of exchange or
promissory notes, or by any other instrument or in such
other manner as may be determined, and for any such
purpases to charge all or any part of the property of
the Company, both present and future, including its
uncalled capital, and to allot shares of the Company
credited as fully or partly paid up, or bonds,
debentures, or debenture stock issued by the Company, as
the whole or part of the purchase price for any property

purchased by the Company, or for any valuable



(r}

(1)

(w)

v)

consideration.

To improve, manage, culti:inte, develen, exchange, let on
lease or othervise, mortgaze, sell, dispose of, turn to
account, grant rights and privileges in respect of, or
othervise deal with all or part of the property and
rights of the Company.

To enter into any arrangements with any authority
(municipal, local or otherwise), or gy corporations,
companies, firms or persons that may seem conducive to
the Company’s objects or any of them, and to obtain from
any such authority, corporation, company, firm or
persons, any contracts, rights, privileges and
concessions vhich the Company may think desirable.

To subscribe for, take, purchase or otherwise acquire
and hold shares or other interest in or securities of
any other company having objects altogether or in part
similayr to those of this Company, or carrying on any
business capable of being conducted so as directly or
indirectly to benefit this Company.

To establish, work or discontinue agencies for the
purposes of the Company, or to act as agents for others.
To remunerate any person, firm or company rendering
services to this Company, whether by cash payment or by
the allot&ent to him or them of shares or securities of
the Company credited as paid up in full or in part or

otherwise.



(w)

(x}

To pay all or any expenses incurred in conpestion with
the formation, promotion and incorporation of the
Company, or to contract with any person, firm o1 company
to pay the same, and to pay commissions to brokers and
others for undervriting, placing, selling or
guaranteeing the subscription of any shares, debentures
or securities of this Company, and also all expenses
attending the issue of any circular or notice, and the
printing, stamping and circulating of proxies or forms
to be filled up by the Members of this Company.

To apply the money of the Company in any way in or
towards the establishment, maintenance or extension of
any association, institution or fund in anvwise
connected with anv particular trade or with trade,
commerce or sport generally, including any association,
jnstitution or fund for the protection of the interests
of masters, owners or employers, for insurance against
loss by bad debts, strikes, workmen’s combinations,
fire, accidents, or othervise, or for the benefit of any
workman or others at any time employed by the Company or
any company in which the Company is interested, or their
families, and whether or not in commen with other
classes of persons, and to subscribe to and support
friendly, co-operative and other societies, reading
rooms, libraries, educational and charitable

institutions, schools and hospitals, and to grant



(y)

()

pensions and allowances, gratuities and bonuses o
employees or ex-employees of the Company or the
dependants of such persons, and to contribute te any
fund raised by 1local or public subscriptions £or any
purpose vhatever.

To carry on any business or branch of a business which
the Company is authorised to carry on by means OF
through the agency of any subsidiary company or
compani-., whether at home or abroad, and to enter into
any arrangement vith any such subsidiary company for
taking the profits and bearing the losses of any
business or branch so carried on, or for financing any
such subsidiary company or guaranteeing its liabilities,
or to make any other arrangements which may seem
desirable with reference to any business or branch so
carried on, including power at any time either
temporarily or permanently to close any such business or
branch, and to act as managers of .or to appoint
Airectors or managers of any such subsidiary company.

To give any officers, servants, or employees of the
Company any share or interesc in the profits of the
Company’s business or any branch thereof, and whether
carried on by means or through the agency of any
subsidiary company or not, and for that purpose to enter

into any arrangements the Company may think fit.

(aa) To distribute any of the property of the Company in

10



(bbj

(ce)

(dd)

specie among the Members.

To apply for, promote and obtain any Act of Parliament,
Provisional Order or Licence of the Board of Trade or
other authority for enabling the Company to carry any of
its objects into effect or for effecting any
modification of the Company’s constitution or for any
other purpose which fiay seem expedient, and to oppose
any  proceedings or applications which may seem
calculated directly or indirectly to prejudice the
Company’s interests.

To do, and procure to be done, all or any of the above
things in any part of the world, either as principals,
agents, contractors or othervise, and either alone or in
conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise.

To do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or
any of them, or which may be conveniently carried on and
done in connection therewith, or which may be calculated
directly or indirectly to preserve or enhance the value
of or render profitable or marketable any business or

property of the Company.

It is hereby expressly declared that each sub-clause of this

clause shall be construed independently of the other sub-

clauses hereof and that none of the objects mentioned in any

sub-clause shall be deemed to be merely subsidiary to the

11



5,
*6.

*(1)

(2)

-~
[ 9]
S

(4)

(3)

objects mentioned in aiy other sub-clause.

The 1fability of the Members is limited.

The share capital of the Company is £28%£,250, divided inte
60,000 Preferred Shares of 50p each and 5,165.000 Urdinary
Shares of 5p each with the rights attached thereto
respectively appoaring in the accompanying Articles of
Association., The Company shall have pover to increase its
capital and divide the shares of the capital, whether
original or increased, into several classes, and to attach
thereto respectively any preferential, deferred, qualified or
special rights, privileges or conditions, and to vary the
regulations of the Company so far as necessary to give effect
to such rights, privileges or conditions, and the rights
attaching for the time being to any class or classes of
shares may be varied in the manner prescribed by the
accompanying Articles of Association hut not otherwise.

By special resolution passed 1st August, 1984 the capital was
increased from £288,250 to £350,000 by the creation of
1,235,000 Ordinary Shares of 5p each.

By resolution passed 30th July, 1986 the capital was
increased from £350,000 to £300,000 by the creation of
3,00C,000 Ordinary Shares of 5p each.

By resolution passed 19th December 1986 the capital was
increased from £500,000 to £620,000 by the creation of
2,400,000 Ordinary Shares of 5p each.

By resolution passed 14th August, 1987 the capital was
increased from £620,000 to £3,220,000 by the creation of
52,000,000 Ordinary Shares of S5p each.

By special resolution passed 30th October, 1987 the capital
was increased from £3,220,000 to £45,000,000 by the creation

of 20,200,000 Ordinary Shares of Sp each and 40,770,000 5%
12



(6)

per cent. (Net) Cumulative Convertible Redeerable Preference
Shares of £1 each, having attached therete the rights and
being subject to the restrictions set out im the Articles of
Association of the Company as adopted by the same special
resolution.

By resolution passed 25th Harch, 1988 the capital vas

increased from £45,000,000 to £46,800,000 by the creatien of
36,000,000 Ordinary Shares of 5p each.

13



VE, several persons whose names and addresses are subscribed, are
desirous of being formed into a company in pursvance eof this
Memorandum of Association, and we respectively agree to take the
number of shares in the Company snt opposite our respective names.

NAMES, ADDRESSES AND
PESCRIPTIONS OF
SUBSCRIBERS

nucber of Shares
Taken by each
Subscriber

Robert William Metcalf

17 Coleman Strect
London EC2

Chartered Accountant

Bernard Grant .Jackson
17 Coleman Street
London BC2

Chartered Accountant

Edvard George Wallis
17 Coleman Stireet
London ECZ

Accountant

Ronald Harry Locke
17 Coleman Street
London E£C2

Accountant

Alan Kirton Guest
Leafield
Gibson's Hill
Streatham SW16

Snlicitors Articled Clerk

Philip Harry Cresswell

55 Kenton Road
Harrow
HMiddlesex

Solicitors Articled Clerk

Onea

Une

One

One

One

One



Ethel Huriel Seager
111 Moorgate
London ECZ

Stenographer

One

DATED the 16th day of July, 1932

VITNESE to the above signatures:-

F4250

15

W.F. Wood
111 Hoorgate, EC2
Solicitors Managing Clerk
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The Conpanies Acts 1929

The Companies Acts 1948 to 1980

COMPANY LIYMITED BY SHARES

HEY
ARTICLES OF ASSOCYATION
or
SOUTEEND PROPERTY HOLDINGS PLC

(Adopted by Speciall Resolution passed on 30th October, 1987
and amended by Special Resolution passed on 25th September, 1990)

PRELIMINARY
1. The Regulations in Table A in the Companies (Tables A to F)

Regulations 1985 and in any Table A applicable to the Company
under any formex enactment relating to companies shall not apply
to the Company.

2. In these Articles:-

(1) (if not inconsistent with the subject or context) the vords
and expressions set out in the first column below shall bhear
the respective meanings sei opposite them:-

The Act The Companies Act 1985

The Statutes The Act and every other Act for the time being

in force concerning companies and affecting the
Company.
These Articles These Articles of Association as £from time to

time altered by Special Resolution.



The Register The Hegister of Menbers.

Office The registered pffice of the Company for the

time being,

Transfer Office The place where the Register is situvate for the

Seal

time being.

The Common Seal of the Company.

Securities Seal An official seal kept by the Company by virtue

of section 40 of the Act.

The United Kingdom Great Britain and Northern Ireland.

Month Calendar month.

Year

Calendar vear.

In writing VUritten or produced by any substitute for

Paid

(2)

(3)

(4)

writing or =artly one and partly another.

Paid or credited as paid.
The expression "Secretary” shall mean the Secretary of the
Company or any other person appointed to perform the duties
of the Secretary of the Company, including a Joint, Assistant
or Deputy Secretary.
Words importing the masculine gender include the feminine
gender. Words importing persons include corporations. Subject
as aftoresaid any words or expressions defined in the Act
shall (if not inconsistent with the subject or context) bear
the same meaning in these Articles.
A Special or Extraordinary Resolution shall be effective for
any purpose for which an Ordinary Resolution is expressed to

be required under any provision of these Articles,



SHARE CAPITAL

* 3.(1) The authorised share capital of the Company at the date

(2)

of the adoption of these Articles is £46,800,000 divided

into:~

(a)
(b)

{e)

The

120,000,000 Ordinary shares of 5 pence cach;

60,000 10% Preferred shares of 50 pence each
("Preferred shares");

40,770,000 5%% (net) Cumulative Convertible Redeemable
Preference shares of £1 each ("Convertible Preference
shares™).

special rights and restrictions attaching to the

Preferred shares are as follows:-

(a)

As regards income

(i) The Preferred shares shall confer on the holders
thereof the right to receive, out of the profits of
the Company available for distribution and resolved
to be paid, a fixed non-cumulative preferential
dividend in priority to any payment of dividend to
the holders of any other class of shares at the
rate of 10 por cent (gross) per annum on the amount
for the time being paid up or credited as paid up
thereon payable at such time as the Company

resolves such dividend to be paid; and

* AS increased by resolution passed 25th March, 1988.



($i}) The FPreferred shares shall not entitle the holders
thereof to any further participation in the profixs
of the Company.

(b) As regards capital

(1) The Preferred shares shall confer on the holders
thereof, on a winding up or other repayment of
capital (othervise than on redemption), the righs
to receive in priority to any payment to the
holders of any class of shares in the capital of
the Company the return of the capital paid up or
credited as paid up on such Preferred shares; and

(ii) The Preferred shares shall not entitle the holders
thereof to any further participation in the assets
of the Company.

(¢) As regards voting
The Preferred shares shall entitle the holders thereof
to receive notice of and to attend and vote at any
general meeting of the Company.
(3) The =special rights and restrictions attaching to the
Convertible Preference shares are as follows:-
(a) The regards income

(i) The Convertible Preference shares shall confer on
the holders thereof the right to receive, out of
the profits of the Company avzilable for
distribution and resolved to be distributed in

respect of each financial year or other accounting



i)

period a fined ecurnlative preferential Qividend
(ranking after the fixed preference dividend on the
Preferred shares but in priority to amy payment of
dividend to the holders of any other class of
shares in the capital of the Company) at the rate
of 5% per cent par annum excluding the amount of
any tax credit for the time being imputed in
respect thereof at the time of the payment of the
dividend on the nominal capital for the time being
paid up or credited as paid up thereon ("preference
dividend") payable half-yearly in arrear by two
equal instalments on 1st July and 1st January in
each year or, in the event of any such date being a
Saturday or Sunday or a dxy which is a public
holiday in England, on such date as shall be the
next day vhich is not such a day ("fixed dividend
dates") the first such payment to be made on 1st
July 1988 on a per diem apportioned basis
calculated from the date of allotment; and

The Convertible Preference shares snall not entitle
the holders thereof to any further participation in
the profits of the Company.

Payments of preferential dividend shall be made io
hold * 3 on the Register at any date selected by the
Directors up to 42 days prior to the relevant fixed

dividend date.



{b) As regards capital

(1)

fubject to the rights of priority conferred on the

Preferred shares, on a return of capital on a

vinding-up commenced before the last Conversien

Date (as defined in paragraph 3(c)(ii) of this

Article 3) the assets of the Company available for

distribution to its memhers shall be applied:-

(A) first, in paying to the holders of the
Convertible Preference shares a sum equal to
all arrears and acecruals (if any) of the
preferential dividend whether or not such
dividend has been earned or declared,
calculated down to the date of the
commencement of the winding up;

(B) secendly, in repaying the capital paid up or
credited as paid up on the Convertible
Preference shares; and

(C) thirdly, in being distributed rateably amongst
the holders of the Convertible Preference
shares and Ordinary shares according to the
amounts paid up on their respective holdings
of such shares in the Company. For the
purposes of this paragraph (3)(b)(i)(C) each
Convertible Preference share shall be treated
as if converted at the Conversion Rate (as

cefined in paragraph (3){(c)(i) of this Article



3) into fully peid Ordinary shares irrvediately
prior %o the gcormencement of the winding-up
but so that there shall be deducted {(for
distribution rateably amongst the holders of
the Ordinary shares according te the amounts
paid up on their respective holdings) from the
payment in respect of any Convertible
Preference share nnder this sub-paragraph (C)
the amount paid or payable under paragraph
(3)(b)(i)(B) above in repayment of the capital
paid up or credited as paid up thereon.

(ii) Subject to the rights of priority conferred on the
Preferred shares, on a return of capital on a
winding up commenced on or after the last
Conversion Date, the assets of the Company
available for distribution to its members .shall be
applied:-

(A first, in paying to the holders of the
Convertible Preference shares a sum equal to
all arrears and accruals (if any) of the
preferential dividend whether or not such
dividend  has been earned or declared,
caleculated down to the date of the
conmencement of the winding-upj;

(B) secondly, in repaying the capital paid up or

credited as paid up on the <Convertible



Preference shares;

(C) thirdly, £n repaying the capital paid up or
credited as paid uwp on the Ordinary shares;
and

(D) fourthly, in being distributed rateably
amongst the holders of the Ordinary shares
according to the nominal value of their
respective holdings of such shares in the

Company.

(iii) The holders of the Convertible Preference shares

shall not be entitled to any further right of

participation in the assets of the Company.

(¢) As regards conversion.

(1)

Each holder of Convertible Preference shares shall
be entitled at the times and in the mnanner set out
in (and subject to the provisions of) this Article
3 to convert all or any of his Convertible
Preference shares into fully paid Ordinary shares
on the basis of 38.4615 Ordinary shares of 5 pence
each for every £100 in nominal amount of
Convertible Preference shares so converted and so
in proportion for any greater or lesser nominal
amount of Convertible Prefecrence shares {such rate
as adjusted from time to time as provided in
paragraphs (3 (e)(xi),{xii) or (xiii) of this

Article 3) being herein called the "Conversion



(iii)

Rate",

For the purposes of this Article 3, a *Conversion
Pate” shall be 3lst Octchber in the year 1990 and in
each of the following years up to and including the
year 2015 unless in any of such years the audited
consolidated accounts of the Company and its
subsidiaries for its last preceding accounting
period shall not have been audited and sent to the
helders of the Convertible Preference shares by 3rd
October in such year, in which case the Conversion
Date for that year shall be the date falling 28
days after the date on vhieh such accounts are so
despatched provided always that if any Conversion
Date would otherwise fall on a Saturday or Sunday
or a day which is a public holiday in England such
Conversion Date shall be the date of the next day
vhich is not such a day.

The conversion rights shall be exercisable on any
Conversion Date by completing the notice of
conversion endorsed on the share certificate
relating to the Convertible Preference shares to be
converted or a notice in such other form as may
from time to time be prescribed by the Directors of
the Company in lieu thereof (a "Conversion Notice")
and Jlodging the same with the "gistrars for the

time being of the Company at any tima during the



perind of 28 days ending on the Conversion Date
(such period being called in this Article 3 a
"Conversinn  Period") together with such other
evidence (if any) as the Directors may reasonabls
require to prove the title and claim of the person
exarcising such right to convert. A Conversion
Notice once ludged may not he withdrawn withont the
consent in writing of the Company. The Company
shall not less than 28 days nor more than 56 days
prior to each Conversion Date give to the holders
of the Convertible FPreference shares notice in
writing reminding them of their righit to convert
and stating the applicable Conversion Rate. Such
notice shall give the name and address of the
Registrars of the Company and shall also, if the
Directors have prescribed some Form of Conversion
Notice different from that endorsed on the
certificates relating to the Convertible Preference
shares, be accompanied by a copy of the Conversicn
Notice so prescribed.

Conversion of such Convertible Preference shares as
are due to be converted as aforesaid on any
Conversion Date (such shares being called in thig
Article 3 the "Relevant Shares") shall bhe effected
in such manner as the Directors may determine and

as the lav may allov and in particular, but without
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Prejudice to tha generality of the foregoing, may
be effected in accordance with the previsions of
paragraph (v) below.

(v) {(A) The Directors may elect to redeem the Relevant
Shares on any Conwersion Date at par. A
Relevant Share (if the Directors elect to
redeem out of the profits of the Company which
would othervise be available for dividend)
shill confer on the holder thereof the right
to subsecribe for the appropriate number of
Ordinary shares at the applicable Conversion
Rate at such premium (if any) as shall
represent the amount by which the redemption
moneys  exceed the nominal amount of the
Ordinary shares to vwhich the holder is so
entitled; in any such case the Conversion
Notice given by a holder of Relevant Shares
shall be deemed irrevocably to authorise and
instruct the Directors to apply the redemption
moneys payable to him in subseribing for such
Ordinary shares at such premium (if any) as
aforesaid. A Relevant Share (if the Directors
elect to redeem out of the proceeds of a fresh
issue) shall confer on the holder thereof the
right to subscribe and shall authorise the

Secretary of the Company (or any othexr person

1



(8)

appointed for the purpose by the Directoxrs) to
subscribe as agent on the holder’s behalf for
the appropriate number of Ordinary shares
(vhich authority shall include the right to
borrow money) at the applicable Conversiecn
Rate at such premium (if any) as shall
represent the amount by which the redempiion
moneys exceed the nominal amount of the
Ordinary shares to which the holder is so
entitled; in any such case, the Conversion
Notice given by a holder of Relevant Shares
shall be deemed irrevocably to authorise and
instruct the Directors to apply the redemption
moneys payable to him in payment to him or to
his said agent.

The Directors may determine to effect
conversion by means of consolidation and sub-
division. In such case the requisite
consolidation and sub-division shall be
effected by consolidating into one share all
the Relevant Shares at any Conversion Date
held by the holder or joint holders and sub-
dividing such consolidated share into shares
of 5 pence each (or such nominai amount as may
be appropriate as a result of any other

consolidation or sub-division of Ordinary
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shares) of which 38,4615 shares for sach L00
nominal amount of the concolidazed share (er
such  other pumber of shares as may be
appropriate as a result of any adjustment
pursuant to the provisions of pavagraphs
(3)(e)(xi), (xii) or (xiii) of this Article 3)
shall be Ordinary shares (and so in proportion
for any other nominal amount of the
consolidated share), fractional entitlements
being disregarded and the balance of such
shares (including any fraction) shall be Non-
voting Deferred shares having the rights set
out in this paragraph (v)(B).

In any case of a conversion effected by means
of consolidation and sub-division as provided
in  this paragraph (v)(B), the Non-voting
Deferred shares arising as a result thereof
shall on a return of capital on winding-up or
othervise entitle the holder only to the
repayment of the amounts paid up on such
shares after repayment of the capital paid up
on the Qrdinary shares and the payment of a
further amount of £10,000 on each Ordinary
share and shall not entitle the holder to the
payment of any dividend nor to receive notice

of or attend or vote at any General Meeting of
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the Company, and sych conversion shall be
deemed to confer irrevocable authority ecn the
Company at apy time thereafter to appoint any
perscn to execute on behalf of the holders of
such Non-voting Deferred shares a transfer
thereof (and/or an agreement to transfer the
same) to such person as the Company may
determine as custodian thereof and/or purchase
the same {in accordance with the provisions of
the Aet) in any such case for not mere than 1
pence £for all the Non-voting Deferred shares
without obtaining the sanction of the holder
or holders thereof and pending such transfer
and/or purchase to retain the certificates for
such Non-voting Deferred shares. The Company
may at its option at any time after the later
of the creation of any Non-voting Deferred
shares and three years after the issue of the
Convertible Preference shares in respect of
which they arose redeem all of the Non-voting
Deferred shares then in issue, at a price not
exceeding 1 pence for all the Non-voting
Deferred shares redeemed, at any time upon
éiving the registered holders of such shares
not less than 28 days’ previous notice in

writing of its intention so to do and fixing a
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time for the redepption.

(vi) Any fractions of Ordipary shares arising eo

(vii)

conversion shall not be allotted to the holders of
the Relevant Shares ptherwise entitled thereto but
(if any such arrangement can be made) such
fractions shall be aggregated and sold on behalf of
such holders at the best price reasonably
obtainable and the net proceeds of sale distributed
pro rata among such !iwlders unless in respect of
any holding of the Relevant Shares the amount to be
distributed would be less than £2 in which case
such amount shall not be so distributed but shall
be retained for the benefit of the Company. For the
purpose of implementing the provisions of this
paragraph (vi) the Directors may appoint some
person to execute transfers or renunciations on
behalf of persons otherwise entitled to any such
fractions and generally may make all arrangements
which appear to them necessary or appropriate for
the settlement and disposal of £fractional
entitlements.

On conversion, the  preferentiul dividend shall
cease to accrue with effect from the fixed dividend
date last preceding the applicable Conversion Date.
The Ordinary shares resulting from the conversion

shall carry the right to receive all dividends and
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(unless an adjustment shall have been rade under
paragraph (c)(xi) below in respect thereof) other
distributions derlared, nade or pzie  an  the
Ordinary share capital of the Company by reference
to a record date after the applicable Conversion
Date and shall otherwvise rank pari passu in all
respects with the Qrdinary shares then in issue and

fully paid.

(viii) Within 28 days after the Conversion Date, the

(ix)

Company shall forward to each holder of the
Relevant Shares, at his own risk, free of charge, a
definitive certificate for the appropriate number
of fully paid Ordinary shares and a new certificate
for any unconverted Convertible Preference shares
comprised in the certificates svrrendered by him.
In the meuntime transfers shall be certified
against the Register.

If, immediately after any Conversion Date, 75 per
cent. or more of the Convertible Preference shares
at any time issued shall have been converted, the
Company shall be entitled not later than 28 days
after such Conversion Date (or any subseguent
Conversion Date) to give to the holders of the
Convertible Preference shares which have not been
converted not less than 28 days’ notice in writing

to convert and on the date of expiry of such notice
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(x)

(xi)

the holders of the Convertible Preference shares
shall be treated as having exercised the right to
eonvert in respect thereof and the provisions
relating to conversion shall apply mutatis mutandis
as if the date of the expiry of the notice vere a
Conversion Date and such Convertible Preference
shares were Relevant Shares due to be convertod on
that Conversion Date.

The Company shall use reasonable endeavours to
procure  that the Ordinury shares arising on
conversion are admitted to the Official List of The
Stock Exchange at the earliest practicable date
following conversion.

If, vhile any Convertible Preference shares remain
capable of being converted into Ordinary shares,
the Company shall make any issue of Ordinary shares
by way of capitalisation of profits or reserves
(including any share premium account and capital
redemption reserve) to the holders of Ordinary
shares, then the number of Ordinary shares to be
igsued on any subsequent conversion of Convertible
Preference shares shall be increased pro rata and
if any doubt shall arise as to the amount of the
increase in the number of Ordinary shares the
certificate of the Auditors of the Company shall be

conclusive and binding on all concernad. No
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(xii)

(x1ii)

adjustment shall bte made in the event of an issue
of shares by way of capitalisation of profits ox
reserves in lieu of cash dividends.

iIf, vhile any Convertible Preference shares remain
capable of being converted into Ordinary shares,
the Ordinary shares shall be consolidated or sub-
divided then the number of Ordinary shares to be
issued on any subsequent conversion of the
Convertible Preference shares shall be reduced or
increased pro rata accordingly and if any doubt
shall arise as to the number thereof the
certificate of the Auditors of the Cowmpany shall be
conclusive and binding on all concerned.

If, while any Convertible Preference shares remain
capable of being converted into Ordinary shares,
the Company shall make any capital distribution to
the Ordinary shareholders, then the number of
Ordinary shares to be issued on any subsequent
conversion of the Convertible Preference shares
shall be increased by an amount determined to be
appropriate by the Auditors whose certificate shall
be conclusive and binding on all concerned. For the
purposes of this paragrapk (xiii) "capital
distribution® means any dividend or other
distribution of capital profits (whether realised

or not) or capital reserves, or profit or reserves
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arising after the date of the passing of the
resoluticn adopting these nev Articles frem a
distribution of capital profits (vhether realised
or not) or capital reserves by a subsidiary, except
by means of a capitalisation issue not contravening
paragraph (3)(E)(x) of this Article 3, or any
repayment of capital or purchase of the Company’s
own shares (other than a redemption or purchase of
redeemable shares in accordance with the terms of
issue thereof); for the purposes of this paragraph
(xiii), insofar as the relevant audited accounts do
not distinguish between capital and revenue profits
or reserves, the Company shall be entitled to rely
upon a written estimate by the Auditors as to the
extent to which any part of any profit or reserve
should he regarded as of a capital nature and, in
any case where the company shall purchase its own
shares, the amount of the capital distribution per
Ordinary share shall be that amount which is the
gross amount paid on such purchase divided by the
number of Ordinary shares remaining in issue
following such purchase.
(d) As regards redemption

(i) Subject to the provisions of The Statutes and

paragraph (3)(c) of this Article 3, the Convertible

Preference shares shall be redeemed out of any
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profits 2r moneys of the Conpany which ray lawfully

be applied for that purpese as follows:-

(a)

(B)

the Company may at any tice apdé from tice to
time after the last Convestion Date but prier
to 3C0th June 2016, on giving to the holders of
the Convertible Preference shares at that date
not less than 28 days’ prior written notice
expiring at any time prior to the said 30tk
June 2016, redeem all or any of the
Convertible Preference shares for the time
being issved and outstanding and vhich have
not by that date been converted intc Ordinary
Shares pursuant to paragraph (3){c) of this
Article 3 at a redemption price (subject tr.
paragraph (3)(d)(ii) of this Article 3) of 100
pence for each Convertible Preference Share,
provided that the Company may not redeem any
of the Convertible Preference shares unless,
at the date fixed for redemption, all arrears
and accruals of the preferential dividend on
such Convertible Preference shares (including
any such dividend accruing on a per diem basis
to the date of redemption) shall have been
éaid in full;

to the extent that any Convertible Preference

shares shall not have been redeemed pursuant
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(C)

to  sub-paragraph {A) above, the Company skall
redeem the saxe on 2Mth Jume 2016 ar a
redemption price (subject 1o paragraph
(3)(d)(ii) of this Article 3) of 10D pence for
each Convertible Preference Share together
with all arrears and accryals of the
preferential dividend on such Convertible
Preference Shares to the date of redemption
provided that, if the Company is permitted by
The Statuti~ to redeem some only of tie
Convertible Preference shares which would
othervise fail tv be redeemed at such time,
the Company shall redeem such number of the
Convertible Preference shares as may lawfully
be redeemed at such time and shall redeem, a:s
soon  thereafter as it shall be lavfully
permitted so to do, the remaining number of
Convertible Preference shares which would
othexrvise have falien to be redeemed at such
time in accordsnce with the foregoing
provisions of this sub-paragraph save that the
preferential dividend thereon shall continue
to accrue on a per diem basis until actual
redemption; and

the Company may redeem all or any Convertible

Preference shares in respect of which a
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request in a form approved by the Directors
shall have besn returned to the Q0ffice, or
such other place as may be appointed by the
Directors, before 5.00 p.m. on 29th June, 1990
or such date not Jater than 6th July, 1990 as
the Dirzcroyrs may decide, at a redemption
price of BSp for each Convertivle Preference
share together with =1l srrsars and accruals
of the preferential dividend on such
Convertible Preference shares to the date of

redemption.

(ii) Subject to the provisions of The Statutes, the

Company shall be authurised to redeem all or any of
the Convertible Preference shares for the time
being outstanding by the purchase thereof at any
time and from time tn time in the market or by
tender (available to all holders alike) or by
private treaty in each case at a price not
exceeding the lower of:-

(A) the amount payable on redemption as determined
at the time of such purchasz pursuant to
paragraphs  (3)(d)(i) (A) or (B) of this
Article 3; and

(B} 1in the case of purchases through the market or
by tender, the average of the middle market

quotations taken from the Stock Exchange
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(iv)

Official List for the 10 business days befors
the purchase is made or, in the case of a
purchase through the market, at the market
price, provided that it is not more than 5%
above such average;
in each case exclusive of any dividend accrued
thereon, stamp duty, .commission and other expenses.
Any Redemption Request or notice of redemption
shall specify the particular Convertible Preference
shares to be redeemed, the date fixed for
redemption and the place at which the certificates
for such shares are to be presented for redemption
and upon such date each of the holders of the
Convertible Preference shares concerned shall be
bound to deliver to the Company at such place the
certificates for the shares concerned in order that
the same may be cancelled. Upon such delivery the
Company shall pay to such holder (or to his order)
the amount due to him in respect of such
redemption. If any certificates so delivered to the
Company include any Convertible Preference shares
not redeemable on that occasion a fresh certificate
for such shares shall be issued without charge to
the holder delivering such certificate to the
Company.

As from the date fixed for redemption of any
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Convertible Preference shares any dividend shall
cease to accrue on the shares, except on any such
share in respect of which upon due presentaticn of
the certificate relating thereto, payment of the
money due on such redemption shall be refused or in
respect of which, and for so 1long as, the Company
shall have failed to give the notice referred to in
paragraph (d)(i)(A) or of this Article 3.

(v) If the Company wishes to redeem some but not all of
the Convertible Preference shares in issue pursuant
to paragraphs (3)(d)(i) (A) or (B) of this Article
3, the Company shall for the purpose of
ascertaining the particular Convertible Preference
shares to be redeemed cause a drawing to be made at
the Office or such other place as the Directors may
decide in the presence of a representative of the
Auditors for the time being of the Company.

(iv) The receipt of the registered holder for the time
being of any Convertible Preference shares or in
the case of joint registered holders the receipt of
any of them for the moneys payable on redemption
shall constitute ag absolute discharge of the
Company in respect thereof.

(e) As regards voting
(i) The holders of the Convertible Preference shares

shall, by virtue of, or in respect of, their
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(ii)

holdings of Convertible Preference shares, have the

right to receive notice of any General Meeting of

the Company, but shall not have the right to
attend, speak or vote at a General Meeting of the

Company unless either:-

(A) at the date of such meeting, the preferential
dividend on such shaies is in arrears for six
months or more after any date fixed for
payment thereof; or

(B a resolution is to be proposed abrogating,
varying or modifying any of the rights or
privileges of the holders of the Convertible
Preference shares;
in which case such holders shall have the
right to attend the General Meeting and shall
be entitled to vote only on such resolution.

Whenever the holder; of the Convertible Preference

shares are entitled to vote at a General Meeting of

the Company upon any resolution proposed at such a

General Meeting, on a shov of hands every holder

thereof vho (being an individual) is present in

person or (being a corporation) is present by
representative or by proxy shall have one vote and
on a poll every holder thereof who is present in
person or by proxy shall have one vote in respect

of each fully paid Convertible Preference share

25



registered in the name of such holder.
{(£) Other Provisions

So long as any Convertible Preference shares remain
capable of being converted iato Ordinary shares then,
save with such consent ox sanction on the part of the
holders of the Convertible Preference shares as is
required for a variation of the rights attached to such
shares:-

(i) no shares shall be =2llotted pursuant to a
capitalisation of profits or reserves (including
any share premium account and capital redemption
reserve) except Ordinary shares, credited as fully
paid, and upon any .such allotment the Conversion
Rate shall be adjusted as  appropriate under
paragraph (3)(c)(xi) of this Article 3 provided
that no such allotment shall be made if, as a
result thereof, the aggregate nominal amount of the
Ordinary shares into which any Convertible
Preference shares may be converted will exceed the
aggregate nominal amount of such Convertible
Preference shares;

(ii) if any offer or invitation by way of rights or
otherwise (not being an offer or invitation to
vhich the provisions of paragraph (£){iii) below
apply) is made to holders of the Ordinary share

capital of the Company, the Company shall make or,



(iii)

so far as it is able, procure that there is made a
like offer at the same time to each holder of
Convertible Preference shares as if his conversion
rights had been exercisable and exercised in full
on the record date for such offer or invitation;

if prior to the last Conversion Date an offer ig
made to the holders of Ordinary shares (or all such
shareholders other than the offeror and/or any
company  controlled by the offeror and/or any
persons 2acting in  concert with the offeror) to
acquire the whole or any part of the issued
Ordinary share capital of the Company or if any
berson proposes a scheme with regard to such
acquisition, and the Company becomes avare that the
right to cast more than 50 per cent., of the votes
vhich may ordinarily be cast on a poll at a General
Meeting of the Company has or will become vested in
the offeror and/or such companies or persons
aforesaid, the Company shall give written notice to
all holders of Convertible Preference shares of
such vesting within 14 days of its becoming so
aware and each such holder shall be entitled within
the period of 42 days from the date of such notice
to  convert some or all of hijs Convertible
Preference shares into fully paid Ordinary shares

on  the basis set out above except that the
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(iv)

Conversion Period shall be the said periocd of 42
days and the Conversion Date shall be the last day
of such period and, if the Conversion Date is on or
before 31st October 1992, the Conversion Rate shall
be, for every £100 in nominal amount of Convertible
Preference shares so converted, 42.2833 Ordinary
shares if the Conversion Date is on or before 3ist
October 1988, 41.4594 Ordinary sharves if the
Conversion Date is thereafter but on or before 3lst
October 1989, 40.6669 Ordinary shares if the
Conversion Date is thereafter but on or before 31st
October 1990, 39.9042 Ordinary shares if the
Conversion Date is thereafter but on or before 31st
October 1991 and 39,1696 Ordinary shares if the
Conversion Date is thereafter but on or before 31st
October 1992. Subject as aforesaid, the provisions
as to conversion in paragraph (3)(c) of this
Article 3 shall apply mutatis mutandis to such
conversion. At the expiration of the said period of
42 days any outstanding Convertible Preference
shares, in respect of which a duly completed
Conversion Notice shall not have been received as
set out above, shall cease to be capable of
conversion pursuant to the provisions of this
paragraph (£)(iii) but not otherwise;

ne equity share capital (as defined in section 744
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£y

of the Act) shall be issued which is not in all

respects uniform with the Ordinary shares in issue

on the date of the adoption of these new Articles,
save:-

(A) for equity share capital which is uniform
except as to the date from which such capital
shall rank for dividend;

(B) for equity share capital issued pursuant to an
employees’ share scheme approved by the
Company in General Meeting;

(C) for equity share capital which has attached
thereto rights as to dividend, capital and
voting which in no respect are more favourable
tt .~ those attached to the Ordinary shares in
issue at the date of the adoption of these new
Articles; and

(D) for equity share capital issued pursuant to an
offer or invitation which is extended to the
holders of Convertible Preference shares
pursuant to paragraph (ii) of this paragraph
(£);

(E) for Further Convertible Preference shares (as
defined in paragraph (3)(h) of this Article 3)
which are only comprised in the Company’s
equity share capital because as respects

capital such Further Convertible Preference
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shares carry a right to participate beyond a
specific amount in a distribution being a
right (1), in the case of a distribution while
such shares remain capable of conversion by
the holders thereof, to participate as if the
same had been converted on vhatever basis of
conversion applies to such shares {vhether
vith or without priority as to repayment of
the capital paid up or credited as paid up and
with or without any amount so repaid being
brought into account by the holders thereof)
and (2) in the case of a distribution after
such shares have ceased to be capable of
conversion by the holders thereof, to
participate on a basis which is not more
favourable than that specified in paragraph
(3)(b)(ii) of this Article 3 in relation to
the Convertible Preference shares;

(v) the Company shall not (except as authorised by
section 146(2) or by section 159 of the Act in
respect of vredeemable shares) reduce its share
capital or any uncalled liability in respect
thereof or (except as authorised by sections
130(2), 160(2) and .170(4) of the Act) any share
premium account or capital redemption reserve;

(vi) the Company, if authorised to purchase its own
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(vii)

(viii)

(ix)

(x)

Ordinary shares, will not do so except in
accordance with the requirements from time to time
of The Stock Exchange;

no resolution shall be passed vhereby the rights
attaching to the Ordinary shares shall be modified,
varied or abrogated but, for the avoidance of
doubt, it is hereby declared that any resolution
for the disapplication of section 89(1) of the Act
(or any provisions replacing the same) shall be
deemed not to abrogate, vary or modify such rights;
the Company shall not change its accounting
reference date from 3l=et December in each year save
to a date which is not more than seven days before
or after 3lst December;

no resolution consolidating or sub-dividing all or
any of the Company’s share capital shall be passed
if, as & result thereof, the nominal amount of any
Ordinary shares into which any Convertible
Preference shares may be converted would exceed the
nominal amount of such Convertible Preference
shares; and

the Company shall not make any offer or invitation
to the holders of Ordinary shares or allot any
shares in pursuance of a capitalisation issue or
make any capital distribution (as defined in

paragraph (3)(c)(xiii) of this Article 3) during a
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Conversion Period, or following a Conversion Period

by refeience to a record date prior to such

Conversion Pers ad.

(¢) Re-designation

(h)

On the day next following the last Conversion Date any
Convertible Preference shares then outstanding shall
automatically be re-designated as "5% per cent. (net)
Cumulative Redeemable Preference shares of £1 each".
As regards further Issues
Subject to the provisions of paragraph (3)(f)(iv) of
this Article 3 the Company may from time to time create
and issue fuither convertible preference shares (in this
paragraph  called "Further Convertible Preference
shares") ranking as regards participation in profits and
assets of the Company pari passu with the Convertible
Preference shares and so that any such Further
Convertible Preference shares may either carry rights
identical in all respects with the Convertible
Preference shares or with any other series of Further
Convertible Preference shares or rights differing
therefrom in any respect including but without prejudice
to the generality of the foregoing in that:
(i) the rate of dividend may differ;
(ii) the Further Convertible Preference shares may rank
for dividend as from such date as may be provided

by the terms of issue thereof and the dates for
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payment of dividend may differ;
(iii) a premium may be payadble on a return capital or
there may be no such premium;

(iv) the Further Convertible Preference shares may be
redeemable on such terms and conditions as may be
prescribed by the terms of issue thereof and/or
these Articles; and

(v) the Further Convertible Preference shares may be
convertible into Ordinary shares oc any other class
of shares ranking as regards participation in the
profits and assets of the Company after the
Convertible Preference shares in each case on such
terms and conditions as may be prescribed by the
terms of issue the:eof.

VARIATION OF RIGHTS
4, Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any
class may, subject to the provisions of the Statutes, be varied or
abrogated either with the consent in writing of the holders of
shiree-fourths in nominal value of the issued shares of the class,
or with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of such holders (but not otherwise), and
may be so varied or abrogated either whilst the Company is a going
concern or during or in contemplation of a winding-up. To every
such separate General Meeting all the provisions of these Articles

relating to General Meetings of the Company and to the proceedings
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thereat shall mutatis mutandis apply, except that-

(1) The necessary quorum shall be two persons at least
hclding or representing by proxy one-third in nominal
amount of the issued shares of the class (but so that if
at any adjourned meeting a quorum as above defined is
not present, any holder who is present shall be a
quorum);

(2> any holder of shares of the class present in person or
by proxy may demand a pecll; and

(3) each such holder shall on a pell have one vote for every
share of the class held by him.

The foregoing provisions of this Article shall apply to the
variation or abrogation of the special rights attached to some
only of the shares of any class as if each group of shares of the
class differently treated formed a separate class the special
rights whereof are to be varied.

5. Save as aforesaid, the special rights attached to any class
o1 shares having preferential rights shall not, unless othervise
expressly provided by the terms of issue thereof, be deemed to be
varied by the creation or issue of further shares ranking as
regards participation in the profits or assets of the Company in
some or all resrects pari passu thersvith but in no respect in
priority thereto.

6. Any class of shares iSS?ed vithout the right to v.te at
General Mertings shiall include the words ‘non-voting’ in the name

by which the same is designated, and vwhere the equity capital of
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the Company includes shares with different voting rights the
designation of each such class (other than the class with the most
favourable voting rights attached thereto) shall include the words
"limited voting".
ALTERATION OF SHARE CAPITAL

7. The Company may £rom time to time by Ordinary Resolution
ircrease its capital by such sum to be divided into shares of such
amounts as the resolutior shall prescribe. All new shares shall be
subject to the provisions of these Articles with reference to
allotment, payment of calls, lien, transfer, transmission,
forfeiture and othevwise.

8.(1) The Company may from time to time by Oxrdinary

Resolution: -

(a) consolidate and divide all or any of its share capital
intn shares of larger amount than its existing shares;

(b) cancel any shares which, at the date of the passing of
the resolution, have not been taken, or agreed to be
taken, by any person, and diminish the amount of its
suare capital by the nominal amount of the shares so
cancelled;

(c) sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of
Association (subject, nevertheless, to the provisions of
the Statutes), and so that the resolution vhereby any
share is sub-divided may determine that, as between the

holders of the shares resulting from such sub-division,
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(2)

one or more of the shares may, as compared with 1the
others, have any such preferred, deferred or other
special rights, or be subject to any such restrictions,
as the Company has power to attach to unissued or new
shares.
Upon any consolidation of fully paid shares into shares of
larger amounts the Diractors may, as between the holders of
shares so consolidated, determine which shares are
consolidated into each consolidated share and may, in the
case of any shares registered in the name of one holder being
congolidated with shares registered in the name of another
holder, make such arrangenents as may be thought fit for the
sale of any consolidated share or any fractions thereof and
for the distribution among the persons entitled thereto of
the net proceeds of such sale, and for such purpose may
appoint some person to transfer any such consolidated share

to the purchaser.

9.(1) The Company may by Special Resolution reduce its share

capital or any capital redemption fund, share promium
account or other undistributable reserve in any manner and
with and subject to any authority and consent required by

lavw.

(2) The Company may, subject to the provisions of the Statutes

P )
3

and these Articles, purchase its own share..
If{ any class of convertible shares is in issue the Company

shall not purchase its own shares without the Sanction of an
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extraordinary resolution passed at a separate class reeting
of the holders of such convertible shares.
SHARES

10. Except as reguired by law, no person shall be recognised by
the Company as holding any share upon any trust, and the Company
shall not be bound by or compelled in any way to recognise (even
vhen having notice thereof) any equitable, contingent, future or
partial interest in any share, or any interest in any fractional
part of a share, or (except only as by these Articles or by law
otherwvise provided) any other right in respect of any share,
eixcept an  absolute ryight to -the entiretv thereof in the
registered holder.
11, Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares for the time being
in issue, any share in the Company may be issued with such
preferred, deferred or other special rights, or subject to such
restrictions whether in regard to dividend, return of capital,
voting or otherwise, as the Company may £rom time to time by
Ordinary Resolution determine, and, subject to the provisions of
the Statutes, the Company may, on such terms and in such manner as
the Directors may determine, issue shares which are, or at the
option of the Company are liable, to be redeemed.
12. Subject to the provisions of the Statutes and any resolr "ion
passed by the Company in General Meeting pursuwant theret ., 1
unissued shares shall be at the disposal of the Directors and they

may a@llot (with or without conferring a right of renunciation),
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grant options over or othervise diszpose of them to such persons,
at such times, and on such terms as they think proper.
13. The Company may exercise the powers of paying commissions
conferred by the Statutes. Subject to the provisions of the
Statutes, any such commission may be satisfied by the payment of
cash or by the allotment of fully or partly paid shares, or partly
in one way and partly in the other.
14, The Directors may at any time after the allotment of any
share, but before any person has been entered in the Register as
the holder thereof, recognise a renunciation thereof by the
allottee in favour of some other person, and may accord to any
allottee of a share a right to effect such renunciation upon and
subject to such terms and conditions as the Directors may think
fit to impose.

SHARE CERTIFICATES
15, Every share certificate (other than letters of allotment,
scrip”certificates and other like documents) shall be issued under
the Seal or under a Securities Seal, and shall specify the number
and class of shares to which it relates and the amount paid up
thereon. No certificate shall be issued representing shares of
more than one class. No certificate shall normally be issued in
respact of shares held by a Stock Exchange Nominee.
16. The Company shall not be bound to register more than four
persons as the holder of any share and in, the case of a share
held jeintly by several perscons, the Company shall not be bound to

issue more than one certificate therefor and delivery of a
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certificate to one of joint holders shall be sufficient delivery

to all.

17. Subject as aforesaid, any perscn whose name is entered in the

Register in respect of any share of any one class upon the issue

or transfer thereof shall be entitled:-

(1) without payment to a certificate therefor (in the case
of issue) within one month (or such longer period as the
terms of issue shall provide) after allotment or (in the
case of a transfer of fully paid shares) within fourteen
days after lodgment of transfer or (in the case of a
transfer of partly paid shares) within two months after
lcdgment of transfer;

(2) wupon payment of the out-of pocket expenses of the
Company in providing the same, to several certificates,
each for cne or more of his shares of any class.

18. Where some only of the shares comprised in a share

certificate are transferred, the old certificate shall be

cancelled and a new certificate for the balance of such ghares
issued in lieu without charge.

12.(1) Any two or more certificates representing shares of any
one class ™eld by any member may at his request be
cancelled and a single newv certificate for such shares
issued in lieu without chgrge.

(2) If a share certificate shall be damaged or defaced or
alleged to have been lost, stolen or destroyed a new

certificate representing the same shares may be issued
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to the holder upun request, subject to delivery up of
the old certificate (urless alleged to have been lost,
stoler or destroyed) on compliance with such conditions
as to evidence and indemnity and the payment of any
exceptional cut-of-pocket expenses of the Company in
connection with the request as the Directors may think
fit.

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

CALLS ON SBARES

20. 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 thereof or by vay of premium) but
subject always to the terms of issue of such shares. A call shall
be deemed to have been made at the time when the resolution of the
Directors aithorising the =all is passed, and may be made payable
by instalments.

21. Each nmember shall ({subject to receiving at least fourteen
days’ notice specifying the time or times and place of payment)
pay to the Company at the time or times and place so specified the
amount called on his shares. The joint holders of a share shall be
jointly and severally liable to pay all calls in respect thereof.
A call may be made payable by instalments and may at any time
before receipt be revoked or postponed in whole or in part as the

Directors may determine.
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22. 1If any amount called in respect of a share is not paid before
or on the day appointed for payment thereof, the person from whom
the amount is due shall pay interest thereon from the day
appointed for payment thereof to the time of actual payment at
such rate (not exceeding 15 pei cent. per annum) as the Directors
determine, but the Directors shall be at liberty in any case to
vaive payment of such interest wholly or in part.

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

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

25. The Directors may, if they think £it, receive from any member
willing to advance the same all or any part of the moneys (whether
on account of the nominal value of the shares or by way of
premium) uncalled and unpaid upon the shares held by him, and such
payment in advance of calls shall extinguish pro tanto the
ligbility upon the shares in respect of vhich it is made, and upon

the money so received, or so much thereof as from time to time
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excerds the amount of the calls then made upon the shares
concerned, the Company may pay interest at such rate (not
exceeding 15 per cent. per annum) as the member paying such sum
and the Directors agree upon.

YORFEITURE AND LIEN
26. If a member fails to pay in full any call or instalment of a
call on the due date for payment thereof, the Directors may at any
time thereafter serve a notice on him requiring payment of so much
of the call or instalment as is unnaid, together with any interest
which may have accrued thereon and any expenses incurred by the
Company by reason of such non-payment.
27. The notice shall name a further day (nov being less than
seven days from the date of service of the notice) on or before
which and the place where the payment required by the notice is to
be made and shall state that in the event of non-payment in
accordance therewith the shares on which the call was made will be
liable to be forfeited.
28. If the requirements of any such notice are not complied with
any share in respect of which such notice has been given may at
any time thereaftecr, before paymen. of all calls and interest and
expenses due in respect thereof has been made, be forfeited by a
resolution of the Directors to that effect. Such forfeiture shail
include all dividends declared in respect of the forfeited share
and not actually paid before forfeiture. The Directors may accept
a surrender of any share liable to be forfeited hereunder.

29. A share so forfeited or surrendered shall become the property
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of the Company and may within three years of such forfeiture be
sold, re-allotted or othervise disposed of, either to the person
who was before such forfeiture or surrender the holder thereof or
entitled thereto or 7o any other person, upon such terms and in
such manner as the Directors shall think fit, and at any time
before a sale, re-allotment or disposition the forfeiture or
surrender may be cancelled on such terms as the Directors think
fit. The Directors may, if necessary, authorise some person 10
transfer a forfeited or surrendered share to any such other person
as aforesaid. Any share not disposed of in accordance with the
foregoing within a period of three years from the date of its
forfeiture shall thereupon be cancelled in accordance with the
provisions of the Statutes.

30. A member whose shares have been forfeited oxr surrendered

shall cease to be a member in respect of the shares, but shall

notwithstanding the forfeiture or surrender remain liable:-

(1) to pay to the Company all moneys which at the date of
forfeiture or surrender were presently payable by him tc the
Company in respect of the shares, with interest thereon at
the rate of 15 per cent. per annum (ox such lower rate as the
Directors may determine) from the date of forfeiture oxr
surrender until payment; and

(2) to satisfy any claims and demaads which the Compx.y might
have enforced in respect of the share at the time of

forfeiture or surrender.
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The Directors in their absolute discretrion may enforce any such
payment claim or demand without any allovance for the value of the
shares at the time of forfeiture or surrender or may vaive payment
on satisfacticit thereof in whole or in part.

31. The forfeiture of a share shall involve the extincticn at the
time of forfeiture of all interest in, and all claim: and demands
against the Company in respect of, the share, and all other rights
and liabilities incidental to the share as between the person
whose share is forfeited and the Company, except only such of
those rights and liabilities as are by these Articles expressly
saved, or as are by the Statutes given or imposed in the case of
past members.

32. The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys (whether
presently payable or not) called or payable at a fixed time in
respect of such share. The Company shall also have a first and
paramount lien on the shares (other than fully paid shares)
standing registered in the name of a single member for all the
debts and liabilities of such member or his estate to the Company,
whether the same shall have been incurred befere or after notice
te the Company of any equitable or other interest of any person
other than such member, and whether the pericd for the payment or
discharge of the same shall have actually arrived or not, and
notwithstanding tha; the same are joint debts or liabilities of
sdch member or his estate and any other person, vhether a member

of the Company or not. The Company’s lien as a share shall extend

44



to all dividends payable thereon. The Directors may waive any lien
which has arisen or may resolve that any share shall for some
limited period be exempt, wholly or partially, from the prevasions
of this Arricle,

33. The Company may sell jn such manner as the Directors think
fit any share on which the Company has a lien, but no sale shall
be made unless some sum in respect of witich the lien exists is
presently payable nor until the expiration of fourteen days after
a notice in writing, Stating and demanding payment of the sum
presently payable and gi%ing notice of intention to sell in
default, shall have been given to the holder for the time being of
the share.

34. The net proceeds of such sale, after payment of the costs of
such sale, shall be applied in or towvards paymant or satisfaction
of the debts or liabilities in respect vhereof the lien exists, so
far as the same are presently payable, and any residue shall
(subject to a like 1lien for debts or liabilities not presently
payable as existed upon the shares prior to the sale) be paid to
the person entitled to the shares at the time of the sale. For
giving effect to any such sale the Directors may authorise some
persou to transfer the shares sold to the Purchaser.

35. A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company and th;t a share has been
duly forfeited or surrendered or sold to satisfy a lien of the
Company on a date stated in the declasati. . shall be conelusive

evidence of the facts therz2in stated as against all persons
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claiming to be entitled to the share. Such declaration and the
receipt of the Company for the consideration (if any) given for
the share oii the sale, re-allotment or disposal thereof, together
with the share certificate delivered to a purchaser or allottee
thereof, shall (subject to the execution of a transfer if the same
be required) constitute a good title to the share, and the person
to whom the share is sold, re-allotted or disposed of <chall be
registered as the holder of the share and shall not be bound to
see tn the application of the purchase money (if any) nor shall
his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture,
surrender, sale, re-~allotment or disposal of the share.
TRARSFTI. OF -SHA.RES

36. 41l transfers of sharFs may be effected by transfer in
writing in the usual form «r in any other form acceptable to the
Directors, and in the case of a person or firm may be under hand
only. The instrument of transfer shall be executed by or on behalf
of the transferor and (except in the case of fully paid shares) by
or on behalf of the transferee. The transferor shall remain the
holder of the shares coancerned until the name of the transferee is
entered in the Register in respect thereof.

37. The registration of transfers may be suspended at such times
and for such periods as the Directors may from time to time
determine, and either generally or in respect of any class of
shares. The Register shall not be closed for more than thirty days

in any year in respect of any one class of shares.
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38. The Directors may in their absolute discrytion, and without
assigning any reason therefor, refuse to register any transfer of
a share which is not fully rpaid or a share on which the Company
has a lien. If the Directors refuse to register a transfer they
shall, within two months after the date on which the transfer was
lodged with the Company, send to the transferee notice of the
refusal.

39. The Directors may decline to recognise any instrument of
transfer unless the instrument of transfer is in respect of only
ong class of share and is lodged at the Transfer Office
accompanied by the relevant share certificate(s) and such other
evidence as the Directors may reasonably require to show the right
of the transferor .~ make the transfer (and, if the instrument of
transfer is execuved by some other person on his behalf, the
authority of that person so to do). In the case of a transfer by a
Stock Exchange Nominee the lodgement c¢f share certificates will
only be necessary if and to the extent that certificates have been
issued in respect of the shares in qﬁestion.

40. All instruments of transfer which are registered may be
retained by the Company.

41, No fee will be charged by the Company in respect of the
registration of any instrument of transfer, probate, letters of
administration, certificate of marriage or death, stop notice,
pover of attorney or other document relating to or affecting the
title to any shares or othervise for making any entry in the

Register affecting the title to any shares.
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42. The Company shall be entitled to destroy all instruments of
transfer which have been registered at any time after the
expiration of six years from the date of registration thereof, all
dividend mendates and notifications of change of address at any
time after the expiration of two years from the date of recording
thereof, and all share certificates which have been cancelled at
any time after the expiration of one year from the date of the
cancellation thereof. It shall conclusively be presumed in favour
of the Company that every entry in the Register purporting to have
been made on the basis of an instrument of transfer or other
document so destroyed was duly and properly made, that every
instrument of transfer so destroyed was a valid and effective
instrument duly and properly registered, that every share
certificate so destroyed was a valid and effective certificate
duly and properly cancelled and that every other document
hereinbefore mentioned so destroved was a valid and effective
document in accordance with the recorded particulars thereof in
the books or records of the Company; provided always that:-

(1) the aforesaid provisions shall apply only to the destruction
of a document in good faith and without notice of any claim
(regardless of the parties thereto) to which the document
might be relevant;

{2) nothing herein contained shall be construed as imposing upon
the Company any liability in respect of the destruection of
any such document earlier than as aforesaid or in any other

circumstances which would not attach to the Company in the

48



-

absence of this Article;
(3) references herein to the destruction of any document include
references to the disposal thereof in any manher.
TRANSHISSION OF SHARES

43. In case of the death of a member the survivor or survivors
vhere the deceased was a joint holder, and the executor or
administrators of the deceased vhere he was a sole or only
survivang holder, shall be the only persons recognised by the
Company as having any title to his interest in the shares, but
nothing in this Article shall release the estate of a deceased
helder (whether sole or joint) from any liability in respect of
any share held by him.

44, Any person becoming entitled to a share in consequence of the
death or bankruptey of a member may, subject as hereinafter
provided and upon supplying to the Company such evidence as the
Directors may reasonably require to show his title to the share,
either be registered himself as a holder of the share upon giving
to the Company notice in writing to that effect, or transfer such
share to some other person. All the limitations, restrictions and
provisions of these Articles relating to the right to transfer and
the registration of transfers of shares shall be applicable to any
such notice or transfer as if the death or bankruptey of the
member had not occurred and the notice or transfer were a transfer
executed by such member.

45. Save as otherwise provided by or in accordance with these

Articles, a person becoming entitled to a share in consequence of
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the death or bankruptey of a member shall (upon supplying to the
Company suzF evidence as the Directors may reaseonably require to
show his title to the share) be entitled to the same dividends and
other advantages as those to which ke would be entitled if he were
the registered holder of the share, except that he shall not he
entitled in respect thereof (except with the authority of the
Directors) to exercise any right conferred by membership in
relation to meetings of the Company until he shall have been
registered as a member in respect of the share, and should sne fail
either to transfer the share or to elect to be registered as a
member in respect thereof within sixty days of being required so
to do by the Directors he shall, in the case of shares which are
fully paid up, be deemed to have elected to be registered as a
member in respect thereof and may be registered accordingly.
GENERAL MEETINGS
46.(1) An  Annual General Mezeting shall be held once in every
year, at such time (within a period of not more than
fifteen months after the holding of the last preceding
Annual General Meeting) and at such place as may be
determined by the Directors. All other General Meetings
shall be called Extraordinary General Meetings.

(2) The Directors may whenever they think fit, and shall on
requisition in accordance with the Statutes, proczed to
convene an'Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

47. An Annual General Meeting, and any General Meeting at which
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it is proposed ra pass a Special Resolution or (save as provided
by the Statutes) a resolution of vhich special notice had been
given to the Company, shall be called by twenty-one days’ notice
in writing at the least and any other Extraordinary General
Meeting by fourteen days’ notice in vriting at the least. The
Period of notice shall in each case be exclusive of the day on
vhich it is served or deemed to be served and of the day on which
the meeting is to be held, and shall be given in the manner
hereinafter mentioned to all members other than such as are not
under the provisions of these Articles entitled to receive such
notices from the Company; provided that a General Meeting,
notvithstanding that it has been called by a shorter notice than
that specified above, shall be deemed to have been duly called if
it is so agreed:-
(1) in the case of an Annual General Meeting by all the members
entitled to attend and vote thereat; and
{(2) in the case of an Extraordinary General Meeting by a majority
in number of the members having a right to attend and vote
thereat, being a majority together holding not less than 95
per cent. in nominal value of the shares giving that right.
Provided also that the accidental omission to give notice to, or
the non-receipt of notice by, any person entitled thereto shall
not invalidate the proceedings at any General Meeting,
48.(1)Every notice calling a General Heeting shall specify the
place, the day and hour of the meeting, and there shall

appear with reasonable prominence in every such notice a
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statement that a member entitled to attend and vote is
entitled to appoint a proxy to attend and, on a poll, vote
instead of him, and that a proxy need not be a member of the

Company.

(2)In the case of an Annual General Meeting, the notice shall

alsy specify the meeting as such.

{(3)In the case of any General Meeting at which business other

49,

than routine business is to be transacted, the notice shall
specify the general nature of such business; and if any
resolution is to be proposed as an Extraordinary Resolution
or as a Special Resoluticn, the notice shall contain a
statement to that effect.

Routine business shall mean and include only business

transacted at an Annual General Meeting of the following classes,

that is to say:-

(1)
(2)

(3)

(4)

50.

sanctioning or declaring dividends;
considering the accounts, the reports of the Directors and
Auditors and other documents required to be attached or
annexed to the accounts;
appointing Auditors and fixing the remuneration of the
Auditors or determining the manner in which such remuneration
is to be fixed; and
appointing or re-appointing Directors in the place of those
retiring by rotation or othervise;

PROCEEDINGS AT GENERAL MEETINGS

The Chairman of the Directors. failing whom the Deputy
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Chairman, shall preside as chairman at a General Meeting. If there
be no such Chairman or Deputy Chairman, or if at any meeting
neither be present within half an hour from the time appointed for
holding the meeting and willing to act, the Directors present
shall choose one of their number to be chairman of the meeting. If
no Director be present, or if all the Directors present decline to
take the chair, the members present shall choose one of their
number to be chairman of the meeting.

51. No business shall be transacted at any General Meeting unless
a quorum is present at the time vhen the meeting proceeds to
business. Three members present in person or by proxy and entitled
tc vote shall be a quorum for all purposes.

52. If within half an hour from the time appointed for a General
Meeting (or such longer interval as the chairman of the meeting
may think £it to allowv) a quorum is not  present,
the meeting, if convened on the requisition of members, shall be
dissolved. 7Tn any other case it shall stand adjourned to such
other day and such time and place as may have been specified for
the purpose in the notice convening the meeting or (if not so
specified) as the Directors may determine, and at the adjourned
meeting any two members present in person or by proxy shall be a
quorum.

53. The chairman of any General Meeting at which a quorum is
present may with the consent of the meeting (and shall if so
directed by the meeting) adjourn the meeting from time to time (or

sine die) and from place to place and without such consent he may

53



adjourn any meeting at which a proposal of importance is made for
the consideration whereof in his judgment (which shall not be
challenged) a larger attendance of members is desirable.

54. No business shall be transacted at any adjourned meeting
except business which might lawfully have been transacted at the
meeting from which the adjournment took place.

55. VWhere a meeting is adjourned sine die, the time and place for
the adjourned meeting shall be fixed by the Directors. When a
meeting is adjourned for thirty days or more or sine die, not less
than seven days’ notice of the adjourned meeting shall be given in
like manner as in the case of the original meeting. Save as
aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned
meeting.

36. If an amendment shall be proposed to any resolution under
consideration but shall in good faith be ruled out of order by the
chairman of the meeting, the proceedings on the substantive
resolution shall not be invalidated by any error in such ruling.
In the case of a resolution duly proposed as a Special or
Extraordinary Resclution no amendment thereto (other than a mere
clerical amendment to correct a patent error) may in any event be
considered or voted upon.

57. At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of hands)

demanded by:-
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(1) the chairman of the meeting; or
(2) not less than three members present in person or by proxy and
entitled to vote; or
(3) a member or members present in person or by proxy and
representing not less than one-tenth of the total voting
rights of all the members having the right to vote at the
meeting; or
(4) a member or members present in person or by proxy and holding
shares in the Company conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid
up equal to not less than one-tenth of the total sum paid up
on all the shares conferring that right,
58. A demand for a poll may be withdrawn. Unless a poll is
required, a declaration by the chairman of the meeting that a
resolution has been carried, or carried unanimously, or by a
particular majority, or lost, and an entry to that effect in the
minute book, shall be conclusive evidence of that fact without
proof of the number or proportion of the votes recorded £for or
against such resolution. If a poll is required, it shall be taken
in such manner (including the use of ballot or voting papers or
tickets) as the chairman of the meeting may direct, and the result
of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded. The chairman of the meeting may (and
if so directed by the meeting shall) appoint scrutineers and may
adjourn the meeting to some place and time ff:ed by him for the

purpose of declaring the result of the poll.
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59. In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at which the show
of hands takes place or at which the poll is demanded shall be
entitled to a casting vote.
60. A poll demanded on the election of a chairman or on a
quesiion of adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken either immediately or at such
subsequent time (not being more than thirty days from the date of
the meeting) and place as the chairman may direct. No notice need
be given of a poll not taken immediately. The demand for a poll
shall not prevent the continuance of the meeting for the
transaction of any business other than the gquestion on which the
poll has been demanded.

VOTES OF MEMBERS
61. Subject to any special rights or restrictions as to voting
attached by or in accordance with these Articles to any class of
shares, on a show of hands every member who is present in person
shall have one vote and on a poll every member who is present in
person or by proxy shall have one vote for every share of which he
is the holder.
62. In the case of joint holders of a share the vote of the
senior who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the joint holders, and
for this purpose seﬁiority shall be determined by the order in
vhich the names stand in the Register in respect of the share.

63. Where in the United Kingdom or elsewhere a receiver or other
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person (by whatever name called) has been appointed by any court
claiming jurisdiction inm that behalf to exercise powers with
respect to the property OF affairs of any member on the ground
(hovever formulated) of mental disorder, the Directors may in
their absolute discretion, upon or subject tO production of such
evidence of the appointment as the Directors may require, permit
such receiver or other person on behalf of such member to vote in
person or by Proxy at any General Meeting or to exercise any other
right conferred by membership in relation to meetings of the
Company .

64. No member shall, unless the Directors othervise determine, be
entitled in respect of shares held by him to vote at a General
Meeting eilther personally or by proxy, or to exercise any other
rights conferred by membership in relation to meetings of the
Company, 1if any call or other sum presently payable by him to the
Company in respect of such shares remains unpaid or if he or any
person appearing to be interested in such shares has been duly
served with a notice under section 212 of the Act and has failed
to supply to the Company the information thereby required within
30 days from service of such notice. For the purposes of this
Article a person shall be treated as appearing to be interested in
shares if the membex holding such shares shall have given to the
Company & notification under the said section 212 which fails to
establish the identities of those interested in such shares and if
(after taking account of the said notification and any other

relevant section 212 notification) the Company knows, OrF has
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reasozable cause to believe, that the person in au-stion is or may

be interested in such shares.

65. No objection shall be raised as to the admissibility of any

vote except at the meeting or adjourned meeting at which the vote

objected to is or may be given or tendered, and every vote not

disallowed at such meeting shall be valid for all purposes. Any

such objection shall be referred to the chairman of the meeting

vhose decision thereon shall be final and conclusive.

66. On a poll votes may be given either personally or by proxy

and a person entitled to more than one vote need not use all his

votes or cast all the votes he uses in the same vay.

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

68. An instrument appointing a proxy shall be in writing in the

usval form or in any other form which the Directors may approve

and: -

(1) in the case of an individual shall be signed by the appointor
or by his.attorney; and

{2) in the case of a corporation shall be either given under its
common seal or signed on its behalf by an attorney or a duly
authorised officer of the corporation,

The Directors may, but shall not be bound to, require evidence of

“the authority of any such officer or attorney.

69. An instrument appointing a proxy must be left at such place

or one of such places (if any) as may be specified tor that

purpose in or by way of note to the notice convening the meeting

(or, if no place is so specified, at the Transfer Office) not less
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than forty-eight hours before the time appointed for the holding
of the meeting or adjourned meeting or (in the case of a poll
taken otherwise than at or on the same day as the meeting or
adjourned meeting) for the taking of the poll at which it is to be
used, and in default shall not be treated as valid. The instrument
shall, unless the contrary is stated thereon, be valid as well for
any adjournment of the meeting as for the meeting to which it
relates. Provided that an instrument of proxy relating to more
than one meeting, having once been so delivered for the purposes
of any meeting, shall not require again to be delivered for the
purposes of any subsequent meeting to which it relates. Deposit of
an instrument of proxy shall not preclude a member from attending
and voting in person at the meeting or any adjournment thereof.
70. An instrument appointing a proxy shall be deemed to include
the right to demand or join in demanding a poll, but shall not
confer any further right to speak at the meeting except with the
permission of the chairman of the meeting.

71. A vote cast or poll demanded by proxy or by the duly
authorised representative of a corperation shall not be
invalidated by the previous death or incapacity of the principal,
or by the revocation of the appointment of the proxy or
representative or of the authority under which the appointment was
made, unless intimation in writing of such death, incapacity or
revocation shall have been received by the Company at the Transfer
Office at least one hour before the commencement of the meeting or

adjourned meeting or (in the case o¢f a poll taken otherwise than
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at or on the same day as the meeting or adjourned meeting) the
time appointed for the taking of the poll at which the vote is
cast.
72. No instrument appointing a proxy shall be valid after the
expiration of twelve months from the date referred to in it as the
date of its execution, except at an adjournment of a meeting
originally held within twelve months from such date,

CORPORATIONS ACTING BY REPRESENTATIVES
73. Any corporation which is a member of the Company may, by
resolution of its directors or other governing body, authorise
such person as it thinks fit to act as its representive at any
meeting of the Company or of any class of members of th~ .. any.
The person so authorised shall be entitled to exercise L ame
povers on behalf of such corporation as the corporatiorn. could
exercise if it were an individual member of the Company, and such
corporation shall for the purposes of these Articles be deemed to
be present in person at any such meeting if a person so authorised
is present thereat.

DIRECTIORS

74. Bubject as hereinafter provided the Directors shall not be
less than three in number. The Comjany may by Ordinary Resolution
from time to time vary the minimum nuwber and/or maximum number of
Directors.
75. A Director shall not be required to hold any shares of the
Company by way of qualification. A Direrctor who is not a member of

the Company shall nevertheless be entitled to attend and speak at
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General Meetings.

DIRECTORS’ REMUNERATTAN AND EXPENSES

76. The amount of any fees payable to irectors shall be
determined by the Directors provided that they shall not in any
year exceed in aggregate the sum of £50,000 or such other sum as
may from time to time be approved by Ordinary Resolution. Any such
fees shall be divisible among the Directors as they may agree, or,
failing agreement, equally, except that any Director who shall
hold office for part only of the period in respect of which such
fee is payable shall be entitled enly to rank in such division for
a proportion of the fee related to the peviod during which he has
held office.

77. Any Director who holds any executive office (incinding for
this purpose the office of Chairman or Deputy Chairman rhather or
net such office is held in an executive capacity), or vho serves
on any committee, or who otherwise performs services which in the
opinrion of the Directors are outside the scope of the ordinary
duties of a Diiectnr, may be paid such remuneration by way of
salary, commission or otherwise as the Directors may determine.
78. The Company shall repay to any Director all such reasonable
expenses as he may incur in attending meetings of the Directors or
of any committee of the Directors or General Heetings, or

otherwise in or about the business of the Company.
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DIRECTORS’ INTERESTS

79, The Directors may establish and maintain or procure the
establishment and maintenance of any non-contributory or
contributory pension or superannuation funds for the benefit of,
and give or procure the giving of donations, gratuities, pensions,
allovances or emoluments to, any persons who are or were at any
time in the employment or service of the Company, or of any
company which is a subsidiary of the Company, or who are or were
at any time Directors or officers of the Company or of any
subsidiary of the Company, and holding any salarxcd employment or
office in the Company or any subsidiary of the Company, and the
families and dependants of any such persons, and also establish
and subsidise or subscribe to any institutions, associations,
clubs or funds calculated to be for the benefit of or to advance
the interests and well-being of the Company or of any subsidiary
of the Company, or of any such persons as aforesaid, and make
payments for or towards the insurance of any such persons as
aforesaid, and do any of the matters aforesaid either alone or in
conjunction with any subsidiary of the Company.
80. Subject to the provisions of the Statutes, and provided that
he has disclosed to the Directcrs the nature and extent of any
material interest of his, a Director notwithstanding his office:-
(1) may be a party to, or otherwise interested in, any

transaction or.arrangement with the Company or in which the

Compainy is otherwise interested;

(2) may be a director or other officer of, or employed by, or a
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party to any transaction or arrangement with, or otherwise

interested iw, any body corporate promoted by the Company or

in vhich the Company is otherwise interested; and
(3) shall not, by reason of his office, be accountable to the

Company for any benefit which he derives from any such office

or empleymeut nt from any such transaction or arrangement or

from any interest in any such body corporate, and no such
transaction or arrangement shall be liable to be avoided on
the ground of any such interest or benefit.

For the purposes of this Article:-

(a) a general notice given to the Directors that a Director
is to be regarded as having an interest, of the nature
and extent specified in the notice, in any transaction
or arrangement in which a specified person or class o*
persons is interested, shall be deemed to be a
disclosure that the Director has an interest in any such
transaction of the nature and extent so specified; and

(b) an interest of which a Director has no knowledge and of
which it is unreasonable to expect him to have knovledge
shall not be treated as an interest of his.

81. The Directors may exercise the voting power conferred by the
shares in any other company held or owned by the Company, or
exerciseable by them as directors of such other company, in such
manner in all respects as they think fit (including the exercise
thereof in favour of any resolution appointing themselves or any

of them directors or other officers or employees of that company
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or voting or providing for the payment of remuneration to such
officers or employees).
EXECUTIVE DIRECTORS

82.(1) The Directors may from time to time appoint one gr more
of their body to be the holder of any executive office
(including, where considered appropriate, the office of
Chairman, Deputy Chairman, Managing Director or Chief
Executive) on such terms and for such period (subject to
the provisions of the Statutes) as they nay determine
and, without prejudice to the terms of any agreement
entered into in any particular case, may at any time
revoke any such appointment.

(2) The appointment of any Director to any such executive
office shall automatically determine if he ceases from
any cause to be a Director, but without prejudice to any
claim he may have for damages for breach of any
agreement between him and the Company.

83. The Directors may entrust to and confer upon any Director
holding any executive office any of the powers exercisable by them
as Directors upon such terms and conditions and with such
restrictions as they think fit, and either collaterally with or to
the exclusion of their own powers, and may from time to time
revoke, withdrav, alter or vary all or any of such powers.
APPOINTHMENT AND RETIREMENT OF DIRECTORS
84. Any provisions of the Statutes wvhich, but for this Article,

would bhave the effect of vrendering any person ineligible for
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appointment as a Director or liable to vacate office as a Director

on account of his having reached any specified age, or of

requiring special notice or any other special formality in
connection with the appointment of any Director over a specified
age, shall not apply to the Company.

85. The office of a Director shall be vacated in any of the

following events, namely:-

(1) 1if he becomes prohibited by law from acting as a Director;

(2) if, not being an Executive Director holding office as such
for a fixed term or other minimum period which has not
expired, he resigns by notice in writing under his hand left
at the Office;

(3) if, being such an Executive Director, he shall in writing
offer to resign and the Directors shall resolve to accept
such offer;

(4} 3if he shall have a receiving order made against him or shall
compound with his cred 2s generally;

(3) if in the United Kingdom or elsewhere an order shall be made
by any court claiming jurisdiction in that behalf on the
ground (however formulated) of mental disorder for his
detention or for the appointment of a receiver or other
person (by whatever . me called) to exercise powers with
respect to his property or affairs, or if he is admitted to
hospital pursuant to an application for treatment under the
Mental Health Act 1983 or the Mental Health (Scotland) Act

1960;
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(6) if he is absent from meetings of the Directors for six
consecutive months without leave and the Directors resolve
that his office be vacated; or

(7) if he shall be removed from office by notice in writing
served upon him signed by all his co~-Directors, but so that
1f he holds an appointment to an executive office which
thereby automatically determines such removal shall be deemed
an act of the Company and shall have effect without prejudice
to any claim for damages for breach of any agreement between
him and the Company.

86. At each Annual General Meeting one-third of the Directors for
the time being or, if their number is not a multiple of three, the
number nearest to but not greater than one~third, shall retire
from office by rotation, provided that no Director holding office
as Managing or Joint Managing Director shall be subject to
retirement by rotation or be taken into account in determining the
number of Directors to retire.

87. The Directors to retire by rotation shall include (so far as

necessary to obtain the number required) any Director whe is due

to retire at the meeting by reason of age or who wishes to retire
and not to offer himself for re-election. Any further Directors so
to retire shall be those of the other Directors subject to
retirement by rotation who have been longest in office since their
last re-election or appointment, and so that as between persons
who became or were last re-elected Directors on the same day those

to retire shall (unless they othervise agree among themselves) be
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determined by lot. A retiring Director shall bLe eligible for re-

election.

88, At the meeting at which a Director retires under any

provision of these Articles the Company may by Ordinary Resolution

£411 up the office being vacated by electing thereto the retiring

Diiector or some other person eligible for appointment. In default

the retiring Director shall be deemed to have been re-elected

unless:-

(1) at such meeting it is expressly resolved not to £ill up such
office, or a resolution for the re-election of such Director
ig put to the meeting and lost; or

(2) such Director has given notice in writing to the Company that
he is unwilling to be re-elected; or

(3) the default is due to the moving of a resolution in
contravention of the next following Article.

The retirement shall not have effect until the conclusion or

adjournment of the meeting except where a resolution is passed to

elect some other person in the place of the retiring Director or a

resolution for his re-election is put to the meeting and lost, and

accordingly a retiring Director who is re-elected or deemed to
have been re-elected will continue in office without break.

89. A resolution for the appointment of tvo or more persons as

Directors by a single resolution shall not be moved at any General

Meeting unless a resoluiion that it shall be so moved has first

been agreed by the meeting without any vote being given against

it, and any resolution moved in contravention of this Article
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shall be veid.

90. No person other than a Director retiring at the meeting
shall, unless recommended by the Directors for election, be
eligible for appointment as a Director at any General Meeting
unless not less than seven nor more'than forty-two days {inclusive
of the date on which the notice is given) before the date
appointed for the meeting there shall have been lodged at the
Office notice in writing, signed by some member {other than the
person  to be proposed) duly qualified to attend and vote at the
meeting for which such notice is given, of his intention to
propose such person for appointment, and also notice in writing
signed by the person to be proposed of his willingness to be
appointed and stating all such particulars of him as would, on his
appointment, be required to be included in the Company’s register
of directors.

91. The Company may by Ordinary Resolution of vwhich special
notice has been given remove any Director from office
(notwithstanding any provision of these Articles or of any
agreement between the Company and such Director, but without
prejudice to any claim he may have for damages for breach of any
such agreement). The Company may by a 1like resolution appoint
another person in place of a Director so removed from office, and
any person so appointed shall be treated, for the purpose of
determining the timé at vhich he or any other Director is to
retire by rotation, as if he had become a Director on the day on

which the Director in whose place he is appointed was last elected
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a Director. In default of such appointment the vacancy arising
upon the removal of a Director from office may be f£filled as a
casual vacarcy.
92. The Company may by Ordinary Resolution appoint any paTson to
e a Director either to fill a casuzl vacancy or as an additional
Director. The Directors shall alio have paver at any time to make
such an appeintment but wso that the total number of Directors
shall not thereby exceed the maximum number (if any) fixed by or
in accordance with these Articles. Ary person so appointed by the
Directors shall hold office only Pntil the next Annual General
Meeting and shall then be eligible for re-election, but shall not
be taken into account in determining the number of Directors who
are to retire by rotation at such meeting.
ALTERNATE DIRECTORS
92, (L) Any Director may at any time by writing under his hand
and deposited at the Office, or delivered at a meeting
of the Directors, appoint any persou (including another
Director) to be his alternate director, and may in like
manner at any time terminate such appointment. Such
appointment, unless  previously approved by the
Directors, shall have effect only upon and subject to
being so approved.
(2) The appointment of an alternate director shall determine
on the happening of any event which, if he were a
Director, would cause him to vacate such office or if

his appointor ceases to be a Director.
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£3)

An alternate director shall (except when absent from the
United Kingdom) be entitled to receive nolices of
meetings of the Directors and shall be entitled to
attend and vote as a Director at any such meeting at
which the Director appointing him is not personally
present, and generally at such meeting to perform all
the functions of his appointor as a Director, and for
the purposes of the proceedings at such meeting the
provisions of these Articles shall apply as if he
(instead of his appointor) were a Director. If he shall
be himself a Director or shall attend any such meeting
as an alternate for more thaﬁ one Director his voting
rights shall be cumulative. If his appointor is for the
time being absent from the United Kingdom or temporarily
unabie to act through i1l health or disability, his
signature to any resolution in writing of the Directors
shall be as effective as the signature of his appointor.
To such extent as the Directors may from time to time
determine in relation to any committees of the
Directors, the foregoing provisions of this paragraph
shall also apply mutatis mutandis to ary meeting of any
such committee of which his appointor is a member. An
alternate director shall not (save as aforesaid) have
power to act as a Director nor shall he be deemed to be
a Director for the purposes of these Articles, but he

shall be an officer of the Company and shall not be
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94.(1)

(2)

(3)

deemed to be the agent of the Direcior appointing him.
An  alternate director shall be entitled to contract and
be interested in and benefit from contracts or
arrangements or transactions and to be repaid expenses
and to be indemnified to the same extent matatis
mutandis as if he were a Director, but he shall not be
entitled to receive from the Company in respect of his
appointment as alternate director any remuneration
except only such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may
by notice in vriting to the Company from time to time
direct.

ASSOCIATE DIRECTORS
The Directors may from time to time appoint any manager
or other person in the employment of the Company or any
subsidiary company of the Company to be an associate
director of the Company. Any associate Director so
appointed may be removed by resolution of the Directors
at any time for any reason and without the giving of any
notice in that behalf.
Until otherwise determined by the Company in General
Meeting, the number of associate directors for the time
being shall not exceed six.
An associate director appointed under this Article shall
not be required to hold any shares in the Company to

qualify him for such office.
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(4) An associate director shall not vhile he centinues to
hold office be <*aken into account in calculating the
number to form a quorum at any meeting of the Directors.

(5) The appointment, continuance in office, removal, povers,
duties and remuneration of an associate director shall
be determined by the Directors, with full pover to make
such arrangements as the Directors may think fit.

(6) An associate director shall not except with and to the
extent of the sanction of the Directors:-

(a) have any right of access to the books of the Company;

(b) be entitied to receive notice of or to attend at <the
meetings of the Directors; or

(c) be entitled to participate in any other respect in the
exercise of the collective povers or duties of the
Directors or to exercise any of the powers or rights of
a Director individually under these Articles, provided
that no act shall be done by the Directors which would
impose any personal liability on any associate director
either under the Statutes or otherwise except with his
knowledge;

and shall not in any eircumstances be entitled to vote at any
meeting of the Directors.

MEETINGS AND PROCEEDINGS OF DIRECTORS
95. Subject to the provisions of these Articles the Directors
may meet together for the despatch of business, adjourn and

otherwvise regulate their meetings as they think fit. At any time
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any Director may, and the Secretary on the requisition of a
Director shall, summon a meeting of the Directors. It shall not be
necessary to give notice of a meeting of Directors to any Director
for the time being absent from the United Kingdom. Any Director
may waive notice of any meeting and any such waiver may be
retrospective.
96. The quorum necessary for the transaction of the business of
the Directors may be fixed from time to time by the Directors, and
unless so fixed at any other number shall be two. A meeting of the
Directors at which a quorum is present shall be competent to
&xercise all powers and discretions for the time being exercisable
by the Directors.
97. Questions arising at any meeting of the Directors shall be
determined by a majority of votes. In case of an equality of votes
the chairman of the meeting shall have a second or casting vote.
98.(1) Save as herein provided, a Director ghall not vote in
respect of any contract or arrangement or any other
Proposal  whatsoever in which he has any material
interest otherwise than by wvirtue of his interests in
shares or debentures or other securities of or otherwise
in or thiough the Company. A Director shall not be
counted in the quorum at a meeting in relation to any
resolution on which he is debarred from voting.
{2) Subject to the provisions of the Statutes, a Director
shall (in the absence of Some material interest other

than as indicated below) be entitled to vote {and be
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counted in the quorum) in respect of any resolution

concerning any of the folloving matters, namely:-

(a)

(b)

(c)

(d)

the giving of any guarantee, security or indemnity
to him in respect of money lent or obligations
incurred by him at the request of or for the
benefit of the Company or any of its subsidiaries;
the giving of any guarantee, security or indemnity
to a third party in respect of a debt or obligation
of the Company or any of its subsidiaries for which
he himself has assumed responsibility in whole or
in part under a guarantee or indemnity or by the
giving of security;

any proposal concerning an offer of shares or
debentures or other securities of or by the Company
or any of its subsidiaries for subscription or
purchase in which offer he is or is to be
interested as a participant in the under-vwriting or
sub-underwriting thereof;

any proposal concerning any other company in which
he is interested, directly or indirectly and
vhether as an officer or shareholder or otherwise
howsoever, provided that he (together with persons
connected with him within the meaning of
sectiém 346(2) of the Act) is not the holder of or
beneficially interested in one per cent. or more of

the issued shares of any class of such company (or
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(3

of any third cempany through which his interest is
derived) or of the voting rights available to
members of the relevant company (any such interest
being deemed for the purposes of this Article to be
a material interest in all circumstances);

(e) any proposal concerning the adoption, modification
or operation of a superannuation fund or retirement
benefits scheme under which he may benefit and
vhich has been approved by or is subject to and
conditional upon approval by the Board of Inland
Revenue for taxation purposes: and

(£) any proposal concerning the adoption, modification
or operation of any scheme for enabling employees,
including full time Executive Directors of the
Company and/or any subsidiary, to acquire shares of
the Company, or any arrangement for the benefit of
employees of rhe Company or any of its subsidiaries
under which the Director benefits in a similar
manner to employees, and wvhich does not accord any
Director as such any privilege or advantage not
generally accorded to the employees to whom such
scheme or arrangement relates.

Vhere proposals are under consideration concerning the

appointment (including fixing or wvarying the terms of

appointment) of twvo or more Directors to office. or

employments with the Company or any company in which the
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(4)

(3)

(6)

Company is interested, such proposals may be divided and
considered in relatiom to each Director separately, and
in such case each of the Directors concerned (if not
debarred from voting under paragraph (2)(d) of this
Article) shall be entitled to vote (and be counted in
the quorum) in respect of each resoletion except that
concerning his own appointment.

For the purposes of this Article an interest of a person
vho is, for the purposes of the Statutes, connected with
a Director shall be treated as an interest of the
Director, and, in relation to an alternate, an interest
of his appointor shall be treated as an interest of the
alternate.

If any question shall arise at any meeting as to the
materiality of a Director’s interest or as to the
entitlement of any Director to vote, and such guestion
is not resolved by his voluntarily agreeing to abstain
from voting, such question shall be referred to the
chairman of the meeting and his ruling in relation to
any other Director shall be final and conclusive except
in a case where the nature or extent of the interasts of
the Director concerned has not been fairly disclosed.
The Company may by Ordinary Resolution suspend or relax
the provisions of this Article, either generally or in
relation to any particular matter, or ratify any

transaction not duly authorised by reason of &
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contravention of this Article.
99. The continuing Directors may act notvithstanding any
vacancies, but if and so long as the number of Directors is
reduced below the minimum number fixed by or in acecordance with
these Articles the continuing Director or Directors may act for
the purpose of filling up such vacancies or of summoning General
Meetings, but not for any other purpose. If there be no Director
or Directors able o¢r willing to act, then any two members may
summon a General Meeting for the purpose of appointing Directors.
100, The Directors may elect a Chairman and Deputy Chairman and
determine the period for which each is to hold office. If no
Chairman or Deputy Chairman shall have been appointed, or if at
any meeting neither be present within thirty minutes after the
time appointed for holding the same, the Directors present may
choose one of their number to be chairman of the meeting.
101, A resolution in writing signed by all the Directors for the
time being in the United Kingdom, if constituting a majority of
the Directors, shall be as effective as a resolution duly passed
at a meeting of the Directors, and may consist of several
documents in the like form each signed by one or more Directors. A
resolution signed by an alternate director need not also be signed
by his appointor.
102. The Directors may delegate any of their powers or discretions
to committees consisting of one or more members of their body and
(if thought fit) one or more other persons co-opted as hereinafter

provided. Any committee so formed shall in the exercise of the
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povers so delegated conform to any regulations which may from time
to time be imposed by the Directors. Any such regulations may
provide fer or authorise the co-option to the committee of persons
other than Directors and for such co-opted members to have voting
rights zs members of the committee, but so that (i) the number eof
co-opted members shall be less than one-half of the total number
of members of the committee and (ii) no resolution of the
committee shall be effective unless a majority of the members of
the committee present at the meeting are Directors.

103. The meetings and proceedings of any such committee consisting
cf two or more members shall be governed mutatis mutandis by the
provisions of these Articles regulating the meetings and
proceedings of the Directors, so far as the same are not
superseded by any regulations made by the Directors under the last
preceding Article.

104, All acts done by any meeting of Directors; or of any such
committee, or by any person acting as a Director or as a member of
any such committee, shall as regards all persons dealing in good
faith with the Company, notwithstanding that there was some defect
in the appointment of any of the persons acting as aforesaid, or
that any such persons were disqualified or had vacated office, or
were not entitled to vote. be as valid as if every such person had
been duly appointed and was qualified and had continued to be a
Director or member of the committee and had been entitled to vote.

BORROWING POWERS

105.(1) The Directors may exercise all the powers of the
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(2)

(3)

Company to borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, and to issue
debentures and other securities, whether cutright or as
collateral security for any debt, liability or
obligation of the Company oxr of any third party.

The Directors shall restrict the borrowings of the
Company, and exercise all voting and other rights or
powers of control exercisable by the Company in relation
to its subsidiary companies, so as to secure (so far, as
regards subsidiary companies, as by such exercise they
can secure) that the aggregate principal amount
(together with any fixed or minimum premium payable as
final repayment or redemption) for the time being
remaining outstanding of all moneys borrowed by the
Group (which expression in this Article means and
includes the Company and its subsidiaries for the time
being) and for the time being owing to persons outside
the Group shall not at any time, without the previous
sanction of an Ordinary Resolution of the Company,
exceed an amount equal to four times the Adjusted
Capital and Reserves.

For the purposes of this Article "the Adjusted Capital
and Reserves" means the aggregate from time to time of:-
(a) the amount paid up or credited as paid up on the

issued share capital of the Company; and

(b) the amount standing to the credit of  the
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all

consolidated capital and revenue reserves
(including any share premium account, capital
redemption reserve fund and any credit balance on
profit and loss account) of the Company and its
subsidiaries

as shown by the latest available audited balance

sheet but:-

{i) adjusted as may be appropriate to reflect any
variation since the date of the said balance
sheet in the amount of such share capital, in
the amount standing to the credit of such
reserves (other than variations in the profit
and loss account arising from normal trading)
and in interests in subsidiaries;

{(ii) adjusted to take account of any subsidiary the
balance sheet of which was not consolidated
with the said balance sheet;

(iii) excluding therefrom such amounts, if any, as
are attriburable to minority interests in
subsidiaries;

¢iv) deducting therefrom any debit balance on the
consolidated profit and loss account, except
to the extent that such deduction has already
been reflected in the said balance sheet;

) excluding therefrom (if not otherwise taken

into account) any sum set aside for taxation,
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(vi)

(viii)

othet than sums set aside in respect of
tazarion eyualisation and deferred faxation;
deducting therefronm any amount distributed or
proposed to be distributed to members of the
Company and minority shareholders in
subsidiaries out of profits earned down to the
dates of and not provided for in the reievant
balance sheets;

deducting therefrom any amounts attributable
to goodwill (other than goodwill arising only
on consolidation) and other intangible asset<s;
and

after making such other adjustments (if zny)

as the Auditors consider appropriate.

(4) For the purpeses of this Article:-

{a) the

foljewing shall (except in so far as othervise

taken into acenunt) be deemed to be inciuded in the

expression "moneys borrowed":-

(1)

the nominal or principal amount of any share
capital, moneys borrowed or other indeltedness
of any person or body, whether corporate or
unincorporate, the beneficial interast wherein
or the right to repayment vhereof is not for
the time being owned by, and the repaviment
vhereof is guaranteed or secured by or is the

subject of an indemnity given by, the Company
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(b)

or by a subsidiary;

(ii) the vprincipal amount raised by the Company or
by a subsidiary by acceptances (not being
acceptances in relation to the purchase of
geads in the ordinary course of trading the
amounts raised whereunder are to remain
outstanding for not more than 180 days) or
under any acceptance credit opened on its
behalf and in its favour by any bank or
accepting house;

{iii) the principal amount for the time being owed
in respect of any loan capital or other
debenture of the Company or a subsidiary,
wvhether issued in whele or in part for cash or
othervise; and

(iv) the nominal amount of any issued share capital
of any subsidiary (not being equity share
capital vhich as regards capital has rights no
more favourable than those attached to its
ordinary share capital) not for the time being
beneficially owned by the Company or another
subsidiary vhich is wholly owned;

moneys borrowed or raised by, and intended to be

applied within six months of first being so

borrowed or raised in repaying moneys borrowed by,

the Company or a subsidiary shall, pending such
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()

(d)

application ox the expiry of such period whichever
shall be the earlier, be deemed not to be moneys
borraowed;

moneys borroved by a partly-owned subsidiary (after
excluding any moneys Dborrowed owing between
companies in the Group) shall be deemed to be
reduced by an amount equal to the minority
proportion (namely the proportion of the equity
share capital of the partly-owned subsidiary which
is not beneficially owned directly or indirectly by
the Company) of such moneys borrowed; moneys
borrowed by the Company or a subsidiary from a
partly-owned subsidiary, which would fall to be
excluded as being moneys borrowed owing between
companies in the Group, shall unevertheless be
included to the extent of an amount equal to such
minority proportion of such moneys borroved;

moneys borrowed by the Company or a subsidiary from
bankers or others for the purpose of financing any
contract in respect of which any part of the price
receivable is guaranteed or insured by the Export
Credits Guarantee Department of the Department of
Trade, or any institution carrying on similar
business in the United Kingdom, the Channel Islands
or the Republic of Ireland, to an amount not

exceeding that part of the price receivable
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(e)

(£)

(g)

(h)

thereunder vhich is so guaranteed or insured, shall
be deemed not to be moneys borrowved;

moneys  borroved shall not include any moneys
borrowed which are for the time being deposited
wvith H.M. Customs & BExcise or other body, or
equivalent body in the Channel Islands or in the
Republic of Ireland, designated by any relevant
legislation or order in connection with import
deposits or any similar governmental scheme to the
extent that the Company or subsidiary making guch
deposit retains its interest therein;

a sum equal to the amount of moneys bsrroved of a
company which becomes a subsidiary after the date
of adoption of these Articles, and which are
outstanding at the date when such company becomes a
subsidiary, shall for the period of six months from
the date of such event be deemed neot to be moneys
borrowed;

any company which it is proposed shall become or
cease to be a subsidiary contemporaneously with any
relevant transaction shall be treated as if it had
already become or ceaﬁed to be a subsidiary;

for the avoidance of doubt, amounts prospectively
payable for the hire or lezse of movable or
immovable property shall not be deemed to be moneys

borrowed notwithstanding that a capital amount in
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(3

(6)

respect of such amounts may be dincluded as a
liability in the balance sheet:

(i) vhen the aggregate amount of moneys borroved
required to be tzken into account for the purposes
of this paragraph on any particular day is being
ascertained, any such moneys denominated or
repayable (or repayable at the option of any person
other than the Company or a subsidiary) in a
currency other than sterling shall be translated
for the purpose of calculating the sterling
equivalent at the rate of exchange prevailing on
that day in London, provided that any of such
moneys shall be translated at the rate of exchange
prevailing in London six months before such day if
thereby such aggregate amount would be less; and

(j) no moneys borrowed shall be included in the same
calculation more than once.

A certificate or report by the Auditors as to the amount of
the Adjusted Capital and Reserves or the amount of moneys
borrowed, or to the effect that the 1limit imposed by this
Article has not been or will not be exceeded at any
particular time or times, shall be conclusive evidence of
such amount or fact for the purposes of this Article.

No lender or other person dealing with the Company shall be
concerned tv see or enquire vwhether the limit contained in

this Article is observed. No debt incurred in excess of such
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limit shall be invalid and no security given for the same

shall be invalid or ineffectual, except in the case of

express notice to the lender or the recipient of the

security, at the time whzn the debt was incurred or security

given, that the 1limit hereby imposed had been, or would

thereby be, exceeded.

GENERAL POYWERS OF DIRRCTORS
106. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are
not by the Statutes or by these Articles required to be exercised
by the Company in General Meeting, subject nevertheless to any
regulations, being not inconsistent with the Statutes or these
Arxticles, as may be prescribed by Special Resclution of the
Company, but no regulation sc made by the Company shall invalidate
any prior act of the Directors which would have been valid if such
regulation bhad not been made. The general powers given by this
Artvicle shall not be limited or restricted by any special
authority or power given to the Directors by any other Article.
SECRETARY

107. The Secretary shall be appointed by the Directors on such
terms and for such period as they may think fit. Any Secretary so
appointed may at any time be removed from office by the Directors,
but without prejudice to any claim for damages for breach of any
agreement between him and the Company. If thought f£it two or more
persons may be appointed as Joint Secretaries. The Directors may

also appoint from time to time on such terms as they may think
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fit, one or more Assistart or Deputy Secretaries.
TEE SEAL
iC8. The Directors shall provide for the safe custody of the Seal
and any Securities Seal, and neither shall be used wvithout the
authority of the Directors or of a committee authorised by the
Directors in that behalf. Every instrument to which either shall
be affixed shall be signed antographically by one Director and the
Secretary or by two Directors, save that as regards any
certificates for shares or debentures or other securities of the
Company the Directors may by resolution determine that such
signatures or either of them shall be dispensed with or affixed by
some method or system of mechanical signature. The Securities Seal
shall be used only for sealing securities issued by the Conipany
and documents creating or evidencing securities so issued. Any
such securities or documents sealed with the Securities Seal shall
not require to be signed.
AUTHENTICATION OF DOCUMENTS

109. Any Director or the Secretary or any person appointed by the
Directors for the purpose shall have pover to authenticate any
documents affecting the constitution of the Company and any
resolutions passed by the Company or the Directors or any
committee, and any books, records, documents and accounts relating
to the business of the Company, and to certify copies thereof or
extracts therefrom as true copies or extracts. A document
purporting to be a copy of a resolution, or an extract from tle

minutes of a meeting, of the Company or of the Directors or any
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committee which is certified as aforesaid shall be conclusive
evidence in favour of all persons dealing with the Company upon
the faith thereof that such resolution has been duly passed or, as
the case may be, that such extract is a true and accurate record
of proceedings at a duly constituted meeting.

RESERVES
110. The Directors may from time to time set aside out of the
profits of the Company and carry to reserve such sums as they
thirk proper which, at the discretion of the Directors, shall be
applicable for any purpose to which the profits of the Company may
properly be applied and, pending such application, may either be
employed in the business of the Company or be invested. The
Directors may divide the reserve into such special funds as they
think f£fit, and may consolidate into one fund any special funds or
any parts of any special funds into which the reserve may have
been divided. The Directors may also without placing the same to
reserve carry forward any profits.

DIVIDENDS
111. The Company may by Ordinary Resolution declare dividends,
but no such dividend shall exceed the amount recommended by the
Directors.
112, If and so far as in the opinion of the Directors the profits
of the Company justify such payments, the Directors may declare
and pay the fixed dividends on any class of shares carrying a
fized dividend expressed to be payable on fixed dates on the half-

yearly or other dates prescribed for the payment thereof, and may
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also from time to time declare and pay interim dividends on shares
of any class of such amounts and on such dates and in respect of
such periods as they think fit.

113. Unless and to the extent that the rights attached to any
shares or the terms of issue thereof othervise provide, all
dividends shall (as regards any shares not fully paid throughout
the period in respect of which the dividend is paid) be
apportioned and paid pro rata according to the amounts paid on the
shares during any portion or portions of the period in respect of
which the dividend is paid. For the purposes of this Article no
amount paid on a share in adv:nce of calls shall be treated as
paid on the shzare,

114. No dividend shall be paid othervise than out of profits
available for distribution under the provisions of the Statutes.
115. Subject to the provisions of the Statutes, where any property
or business is bought by the Company as from a past date the
profits and losses thereof as from such date may, at the
discretion of the Directors, be carried as to the vhole or any
part thereof to revenue account and treated for all purposes as
profits or losses of the Company. Subject as aforesaid, if any
shares or securities are purchased cum dividend or interest, such
dividend or interest may at the discretion of the Directors be
treated as revenue, and it shall not be obligatory to capitalise
the same or any part thereof.

116. No dividend or other moneys payable on or in respect of a

share shall bear interest as against the Company.
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117. The Directors may deduct from any dividend or other moneys
payable to any member on or in respect of a share all sums of
money (if any) presently payable by him to the Company on account
of calls or otherwise in relation to shares of the Company.

118. The Directors may retain any dividend or other moneys payable
on or in respect of a share on which the Company has a lien, and
may apply the same in or towards satisfaction of the debts,
liabilities or engagements in respect of which the lien exists.
119. The Directors may defer payment of any dividend payable on or
in respect of a share in respact of which any person is under the
provisions as to the transmission of shares hereinbefore contained
entitled to become a member, or which any person is under those
provisions entitled to transfer, until such person shall become a
member in respect of such share or shall transfer the same.

120. The waiver, in whole or in part, of any dividend on any share
by any document (whether or not under seal) shall be effective
enly if such document is signed by the shareholder (or the person
entitled to the share in consequence of the death or bankruptcy of
the holder) and delivered to the Company, and if and to the extent
that the same is accepted as such or acted upon by the Company.
121. The payment by the Directors of any unclaimed dividend or
other moncys payable on or in respect of a share in to a separate
account shall not constitute the Company a trustee in respect
thereof, and any dividend unclaimed after a period of twelve years
from the date of declaration of such dividend shall be forfeited

and shall revert to the Company.
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122. The Company may, upon the recommendation of the Directors, by
Ordinary Resolution direct payment of a dividend in whole or in
part by the distribution of specific assets (and in particular of
paid-up shares or debentures of any other company) and the
Directors shall give effect to such resolution, and, where any
difficulty arises in regard to such distribution, the Directors
may settle the same as they think expedient and in particular may
issue fractional certificates, may f£ix the value for distribution
of such specific assets or any part thereof, may determine that
cash payments shall be made to any members upon the footing of the
value so fixed in order to adjust the rights of all parties and
may vest any such specific assets in trustees as may seem
expedient to the Directors.

123. Any dividend or other moneys payable in cash on or in respect
of a share may be paid by cheque or warrant sent through the post
to the registered address of the member or person entitled thereto
(or, if two or more persons are registered as joint holders of the
share or are entitled thereto in consequence of the death or
bankruptcy of the holder, to any one of such persons) or to such
person and such address as such member or person or persons may by
writing direct. Every such chegque or warrant shall be made payable
to the order of the person to wvhom it 1is sent, or to such persen
as the holder or joint holders or person or persons entitled to
the share in consequence of the death or bankruptey of the holder
may direct, and payment of the cheque or warrant by the banker

upon whom it is drawn shall be a good discharge to the Company.

91



Every such cheque or warrant shall b. sent at the risk of the
person entitled to the money represented thereby.

124. If two or more persons are registered as joint holders of any
share, or are entitled jointly to a share in conseguence of the
death or bapkruptcy of the holder, any one of them may give
effectual receipts for any dividend or other moneys payable on or
in respect of the share.

125. Any resolution declaring a dividend on shares of any class,
vhether a resolution of the Company in General Meeting or a
resolution of the Directors, may specify that the same shall be
payable to the persons registered as the holders of such shares at
the close of business on a particular date, notwithstanding that
it may be a date prior to that on which the resglution is passed,
and thereupon the dividend shall be payable to them in accordance
with their respective holdings so registered, but without
prejudice to the rights inter se in respect of such dividend of
transferors and transferees of any such shares. The provisions of
this Article shall mutatis mutandis apply to capitalisations to be
effected pursuant to Article 126.

125A. Without prejudice to the provisions of Articles 111 and 112
the Directors may offer members the right to elect to receive
shares credited as fully paid, in whole or in part, instead of
cash in respect of all or any part of such dividend or dividends
as’ may be declared by the Company pursuant to Article 111 or, as
the case may be, by the Directors pursuant to Article 112, subject

to such exclusions or restrictions as the Directors may, in their
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absolute discretion, seem necessary or desirable in =zelation to

compliance with legal or practical problems under the laws of any

territory or the requirements of any recognised regulatory body of
any stock exchange in any territory. The following provisions
shall apply:-

(1) the Directors shall not exercise their povers under this
Article 125A in respect of a particular dividend or dividends
unless the Company by Ordinary Resolution has authorised rhe
exercise of those powers in respect of that dividend or
dividends or in respect of dividends {including that dividend
or dividends) to be declared or paid during or in respect of
& specified period;

(2) the basis of allotment of shares shall be determined by the
Directors so that the Relevant Value (as determined below) of
the new shares to be allotted instead of any cash dividend
shall be as nearly as possible equal to (but not more than)
such cash amount. For the purpose of this Article 1254, the
Relevant Value shall be caiculated by reference to the
average of the middle market quotations of the Company’ s
shares as derived from the Daily Official List of The Stock
Exchange on the business day ‘on which the shares are first
quoted "ex" the relevant dividend and the four subsequerit
business days;

(3) no member may receive a fraction of a share;

(4) the Dircectors may make such arrangements as they consider

necessary or expedient in relation to any offer to be made
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[#)

pursuant to this Article 1254 and, withour prejudice to the
foragoing, the Directors shall, after determinirg the basis
of allotment, notify the members in writing of any right of
election offered to tiem, and shall send forms of election
(vhether in respect of a particular dividend or dividends or
gererally) and specify the procedure to be folleved for
1king or revoking such elections and the place at vhich, and
.ae  latest time by which, duly completed forms of elections
«nd any other rslevant document must be lodged in order tn be
effective;

«e  dividend (or that part of a dividend in respect of which
a right of election has been offered) shall not be declared
or payable on shares in respect of which the said election
has been duly made ("the Elected Shares") and instead new
shares -hall be allotted to the holders of the Elected Shares
on the basis of allotment determined as aforesaid. For such
purpose, the Direators shall capitalise out of such of the
sums standing to the credit of the Company’s reserves
(including any share premium account or capital redemption
reserve} or ouvr of any of the profits which could otherwise
nave beer applied in paying dividends in cash as the
Directors may determine, a sum equal to the aggregate nominal
amount of the nev shares to be allotted on such basis ang
apply the same in paying up in full the appropriate number of
unissued shares for allotment and distribution to and anongst

the holdears of the Elected Shares on such basis;



(&)

(7)

(8)

126.

the new shares S0 allotted shali be allotted 2s of the
record date for the diviaend in respect of vhich the right of
election has beey offered and shall rank pari passu in all
respects with the fully paid shares then in issue save only
48 regards participation in the dividend in place of which
they were allotted;
the Directors may do all acts and things considered nacessary
or expedient to give effect to the allotment and issye of any
shares in accordance with the provisions of this Article 1254
and may authorise any person to enter on behalf of all the
members  concerned into an agreement with the Company
providing for such allotment and incidental matters, any
agreeanent made under such authority being binding on all such
members;
for the avoidance of doubt, every duly effected election
shall bpe hinding on |very successor in title to *he Elected
Shares f-r any of them) of the member or members vho have
effected the same.

CAPITALISATION OF PROFITS AND RESERVES

The Directors may with the authority of gan Ordinary

Resolution of the Company: -

(1)

subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company not required for paying any
sreferential dividend (whether Or not they are zvailable for
distribution} or A6y sum  standing to the credit of the

Company’s share Premium ot capital redempiion reserva;
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(2)

(3)

(4)

appropriate the sum resolved to be capitalised to the holders
of the Ordinary Shares in proportion to the neninal amounts
of the Ordinary Shares (whether or not fully paid) held by
them respectively which would entitle then to participate in
@ distribution of that sum if those shares vere fully paid
and that sum were then distributable and it vere distributed
by way of dividend, and apply such sum on their behalf either
in er towards paying up the amounts, if any, for the time
being unpaid on any shares held by them respectively, or in
paying up in £ull unissued shares or debentures of the
Company of a nominal amount equal to that sum, and allot tie
shares or debentures cradited as fully paid to those members,
or as they may direct, in those proportions, or partly in one
vay and partly in the other; but the share premium account,
the capital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this
Article, only be applied in paying up unissued shares to be
allotted to holders of the Ordinary Shares credited as fully
paid;

resolve that any shares so allotted to any member in respect
of a holding by him of any Ordinary Shares which are not
fully paid shall rank for dividend only to the extent that
the latter shares rank for dividend;

make such provision by the issue of fractional certificates
or by payment in cash or otherwise as they cetermine in the

case of shares or debentures becoming distributable under
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thiz Article in fractions (including previsiom for fractional
entitlements to be disregarded or the benefit thereof to
acerue to the Company rather than to the rembers othervise
enititled thereto); and
(5) anthorise any person to enter on behalf of all the members
concerned into an agreement with the Company provicding for
the allotment to them respectively, credited as fully paid,
of any shares or debentures to which they axe entitled upon
such capitalisation, any agreement made under such authority
being binding on all such members,
ACCOUNTS
127. Accounting records sufficient to shov and explain the
Company’s transactions and otherwise complying with the Statutes
shall be kept at the O0ffice, or at such other place as the
Directors think fit, and shall always be open to inspection by the
officers of the Company. Subject as aforesaid nc member of the
Company or other person shall have any right of inspecting any
account, book or document of the Company except as conferred by
the Statutes or ordered by a court of competent jurisdiction or
authorised by the Directors.
128. A copy of every balance sheet and profit and loss account
vhich is to bLe laid before a General Meeting of the Company
{including every document required by law to be comprised therelr:
or attached or annexed thereto) shall not less than twenty-one
days Dbefore the date of the meeting be sent to every member of,

and every holder of debentures of, ine Company and to every other
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person who is entitied to xeceive potices of meetings frem the
Cempany under the provisions of the Statutes or of these Articles;
provided that this Article shall not require a copy »of these
documents to be sent to more than one of joint holdzrs or to any
person of vhose address the Conpany is not aware, but any member
or holder of debentures to whom a copy of these documents has not
been sent shall be entitled to zeceive a copy free of charge on
application at the Office. If 2ll or any of the shares or
dehentures of the Company shall for the time being be listed or
dealt in on The Stock Exchange, there shall be forwarded to the
appropriste officer of The Stock Exchange such number of copies of
such documents as may for the time being be required under its
regulations or practice.
AUDITORS

129. Subject to the provisions of the Statutes, all acts done by
any persons acting as Auditors shall, as regards all persons
dealing in good faith with the Company, be valid, notwithstanding
that there was some defect in their appoimtment or that they vere
at the time of their appointment not qualified for appointment or
subsequently became disqualified.

130. The Auditors shall be entitled to attend all General
Meetings, to receive all netices of and other communications
relating to any General Meeting which any member is entitled to
receive, and to be héard at any General Meeting on any part of the

business of the meeting which concerns them as Auditors.
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HBOTICES

131, Any notice or document (inrluding 2 share certificate) may be
served on or delivered to any menber by the Company either
personally or by sending it through the pest in  a prepaid cover
addressed to such member At his registered adéress, or (if he has
no  registered address within the United Kingdom) to the address,
if any, within the United Ringdom supplied by him to the Company
as his address for the service of notices, or by delivering it to
sucr  address addressed as aforesaid. Subject to the provisions of
the Statutes, where a notice or ether document is served or sent
by post, service or delivery shall be deemed to be effected on the
day following that on which the same is Posted unless it is gent
by second class post in vhich case it shall be deemed to have been
effected on the day next but one after it is posted.

132. Any notice given to that one of the joint holders of a share
vhose same stands first in tlie Register in respect of the ghare
shall be sufficient notice to all the joint holders in their
capacAty as such. For such purpose a joint holder having no
registered address in the United Kingdom and not having supplied
an address within the Unjted Kingdom for the service of notices,
shall be disregarded.

133. A person entitled to a share in consequence of the death or
bankruptey of = member, upon supplying to the Company such
evidence as the Directors Way reasonably require to show his title
te the share and upon supplying also an address within the United

Kingdem for the service of notices, shall be entitled to have
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served upon or delivered to hin at such address amy norice or
document to which the member but for his death or bankruprey would
be entitled, and such service or delivery shall for all purpcses
be deemed a sufficient service or deliwvery of such notice or
document on all persons interested (whether jointly with or as
claiming through ¢r under him) in the share. Save as aforesaid any
notice or document delivered or sent by post t» or left at the
address of any member in pursuance of these Articles shall,
notuithstanding that such member be then dead or bankrupt, and
vhether or not the Company have notice of his death or bankruptcy,
be deemed to have been duly served or delivered in respect of any
share registered in the name of such member as sole or first-named
joint helder.

134. A member who (having no registered address within the United
Kingdom) has not supplied to the Company an address within the
United Kingdom for the service of notices shall not be entitled to
receive notices from the Company.

135. If at any time by reason of the suspension or curtailment of
postal services within the United Kingdom, the Company is unable
effectively to convene a General Meeiing by notices sent through
the post, a General Meeting may be convened by a notice advertised
on the same date in at least two leading daily newspapers (at
least one of which shall be a London daily newspaper) with
appropriate circulation, and such notice shall be deemed to have
been duly served on all members entitled thereto at noon on the

day when the advertisement appears. In any such case the Company
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shall send confirmatory copies of the notice by post if at least

seven days prior to the meeting the posting of notices to

addresses throughout the United Kingdem again becomes practicable.

Nothing in this Article or any of the preceding four Articles

shall affect any requirement of the Statutes that any particular

offer, notice or other document be served in any particular
mannar.

136. The Directors may at any time require any corporate member to

send any Information, supported (if the Directors so require} by

statutory declaration, which they may consider necessary for the
purpose of determining whether or not such member is one to which

Section 94 of and Schedule 16 to the Finance Aect 1972 (or any

statutory modification ur re-enactment thereof for the time being

in force) applies.
UNTRACED SHAREHOLDERS

137. The Company shall be entitled to sell at the best price

reasonably obtainable any share of a member or to which a person

is entitled by transmission if and provided that:-

(1) for a period of 12 years no cheque or warrant sent by the
Company through the post in a pre-paid letter addressed to
the member or to the person entitled by transmission to the
share at his address on the Register, or at his last known
address giver by the member or the person entitled by
transmission  to which cheques and warrants are to be, sent,
has been casbed and no communication has been received by the

Company that would emable the Company to trace such member or
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the person entitled by transmissicn; and

(2) the Company has at the expiration of the saigd period ef
12 years by advertisement in both a leading London daily
nevspaper and in a newspaper circulating in the area in vhich
the address referred to in paragraph (1) of this Article is
located given notice of its intention to sell such share; and

(3) the Company has not, during the further period of 3 months
after the date of the advertisement and prior to the exercise
of the power of sale, received any communication that would
enable the Company to trace such member or person entitied by

transmission; and

~
LA
~7

the Company has first given notice in writing to the
Quotations Department of The Stock Exchange in London of its
intention to sell such share.

To give effect to any such sale the Company may appoint any perszon
to execute as transferor an instrument of transf-r of such share,
and such instrument of transfer shall be as r“fective as if it had
been executed by the registered holder of, or person entitled by
transmission to, such share and the Company shall account to tiie
member or other person entitled to such share for the net proceads
of such sale and sha?l be deemed to be his debtor, and not a
trustee for him, in respect of the same. Until accounted for to
the member or other person entitled to such share the net proceeds
of sale shall be carried to a Separate account and shall be a
permanent debt of the Company. Monies carried to such separate

account may for the benefit of the Company either be employed in
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the business of the Company or invested in such investmwents (other
than shares of the Company or its holding company if any) as the
Directors may from time to time think fit.
WINDING UP
138. The Directors shall have power in the nace and on behalf of
the Company to present a petition to the Court for the Company to
be wound wup. If the Company shall be wound up (whether the
liquidation is voluntary, under supervision, or by the court) the
Liquidator may, with the authority of an Extracrdinary Resolution,
divide among the members in specie or in kind the whole or any
part of the assets of the Company, whether or not the assets shall
consist of property of one kind or shall consist of properties of
different kinds, and may for such purpese set such value as he
deems fair upon any one or more class or classes of property and
determine how such division shall be carried out as betwveen the
members or different classes of members. The Liquidator may, with
the 1like authority, vest any part of the assets in trustees upon
such trusts for the benefit of members as the Liquidator with the
like authority shall think fit, and the liquidation of the Company
may be closed and the Company dissolved, but so that no
contributory shall be compelled to accept any shares or other
property in respect of which there is a liability.
INDEMNITY

139, Subject to the provisions of, and so far as may be permnitted
by, the Statutes, every Director, Auditor, Secretary ox cther

officer of the Company shall be entitled to be indemnified by the
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Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and discharge of his
duties or in relation thereto, including any liability incurred by
him in defending any proceedings, civil or criminal, wkich relate
to anything done or omitted, or alleged to have been dene or
omitted, by him as an officer or enployee of the Company and in
vhich judgment iz given in his favour (or the proceedings
otherwvise disposed of without any finding or admission of any
material breach of duty on his part) or in vhich he is acquitted,
or in connection with any application under any statute for relief
from 1liability in respect of any such act or omission in which

relief is granted to him by the Court.
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