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Coupany Wo. 30226

THE COMPANIES ACTS 1948 to 1983

A PUBLIC COMEANY LIMITED BY SHARES

ORDINARY RESCLUTION
of

JAMES CROPPER PUBLIC LIMLTED COMPANY

At the Annual General Meeting of James Cropper Public Limited Company
dyly convened and held on the 3xd day of Auvgust 1984 the following
Resolution was duly passed as an Qrdinary Resolution of the Company:

6. That the Directors be and they are herery generally and
unconditionally authorised to exercise all powers of the Company to allet
rvelevant sceurities (as defined in section 14 of the Companies Act 1i980)
to a maximum nominal amount of £850,000, being the amount of the
authorised but unissued share capitz. of the Company at the date of the
passing of this rvesolution, provided that this suthority shall expire on
the day preceding the fifth anniversary of the passing of this resolution
save that this authority alleows the Company to malke an onffer or agreement
before such expiry which would or might require relevant securities to te
allotted after such expiry.

JAMES CROPPER

[ EEEEEEANE NN ENNENNINERERTSENNREMN)
Jad« Cropper

Director and Chairman
of the Meeting




Company No. 30226

THE COMPANIES ACTS 1948 to 1983

A PUBLIC COMPANY LIMIYED BY SHARES

SPECTAL RESOLUTION
of

JAMES CROPPER PUBLIC LIMITED COMPANY

At tbe Aunual Genersl Meeting of Jaomes Cropper Public Limited Company
duly convened and held on the 3pd day of August 1984 the following
Resolution was duly passed as an Ordinary Resolution of the Company:

8, That subject to the passing of resolutions 6 and 7 above the
Directors be and they are hereby enpovered to allot equity securities (as
defined in subsection (11) of section 17 of the Companies Act 1980)
pursuant to the authority conferred by resoiution 7 as if subsection (1)
of the said section 17 did not apply to any such allotment provided
always that the foregoing power shall be limited:

(1) to the allotment of equity securities in comnection with a
rights issue in favour of Ordinary Shareholders whare the equity
securities respectively attribussble to the interests of all
O:rdinary Shareholders are preporiionate (as nearly as may be) to
the respective numbers of Jvdinary Shares held by them on a fixed
record date (but subject t¢ suck exclusions or other arrangements
as the Directors may deem necessary or expedient in relation to
fractionsl entitlements or legal or practicsl problems under the
laws of or the requirements of any recognised regulatory body or
any stock exchange in any territory); and

(ii) to the =llotment (otherwise than pursuant to sub-paragraph
(i) of this resolution and to resolution 7 above) of equity
securities up to an aggregate nominal amount of £62,500

and shall expire on the date of the mnext Annual General Meeting of the
Company save that the Company is bereby enabled to make an offer or
agreement before such expiry which would or might require equity
securities to be allotted after such expiry and the Directors may allot
equity securities im pursuance of such offer or agreement as if the power
conferred hereby had not expired. .

JAMES CROPPER

J.A. Cropper
Director and Chairman
of the Meeting



The Companies Acts 1862 to 1886
The Compunies Acte 1948 to 1983

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUY OF AS SOCIATION
of
JAMES CROPPER PUBLIC LIMITED COMPANY
(Altered by Special Resolution passed on the 12th day of

June 1951 and by Resolution of the Doard of Directors
passed on the 18th day of September 1981)

The namc of the Company is “JAMES CROPPER PUBLIC LIMIT n’éow

1.

2. ‘The Company is to be & Public Company.

3. The Registered Office of the Company will be situated in land.

4. *The objeats for which the Company is established are:-
(a) To adopt and carry into effect an Agrechent dated the
Thirtieth day of September, 1889, and made between James Cropper of
Surneside, in the County of Westmorland, Esquire, acting for and on
behalf of bimself, and George McGorquoadale of Newten-Le-Willows, in
the County of lLancaster, Esquire, Charles James Cropper  of
Burneside, aforessid, Esquire, John Bryce of Burneside, aforesaid,
Paper Manufacturer, and Alfred Henry Willink of Burnuside,
aforesaid, Paper Manufacturer (who, together with the said Jomes
Cropper, constituted the firm of "James Cropper & Co.") of the ome
part, and the gaid James Cropper, George McCorquodale, Chorles
James Cropper, John Bryce, Alfred Henry Willink, and Maxy Wakefield
cropper of Burneside, aforesaid, Spinster, David white of
purneside, aforesaid, Cashier, and Richard Savage of Burmeside,
aforesaid, Traveller, on behal? of a company ebout to be forwed
under the Companies Acts, 1862 to 1886, with the name of "James
Ccropper & Co. (Limited)" of tbe other part, for the purchase of the
business of Paper Manufacturers carried on by the said firm, with
the offices, wachinery, plant, stock-in~trade, chattels and effects
used in the said business, and the contracts subsisting in relation
thereto, and the goodwill thereof.
(B) To carry on develop and extend the said business.

* Mew clause & adopted by Special Resolution passed om 12th day of

June 1951.



(¢) To carry on the business aof manufacturers, producers,
merchants, brokers, Importers, exporters,” and whoTSEaie and retail
dealers of and ijip paper of all sorts, and esparto and other
grasces, jute, {Jax and other fibres, =zags, and all other
materials, substances agd ingredients of eny kind or description
from whiech paper can be manufactured, or which in any wise enter
into the production of Paper, and bleaching and other 1like
materials, and colouring matters, stajus, dyes, and pigments, and
of and in all products, materials, goods, articles, and things
vhich can be made wholly or Paxtially from paper or paper-making
materials, and to work up and prepsre all materials and products
belonging to or used by the Compamny, amé to deal in salts, alkalis,
and acids, and to dispose of any waste materials or by-products of
the business carried on by the Company,

(D) To buy, sell, import, eéxport, grow, produce, manufacture,
manipulate, and deal (both wholesale and retail) in al}
descriptions of plant, machinery, apparatus, materials,
ingredients, articles, and things whith are or can be used in
connection with any of the above butinesses or any operations
connected therewitl:, and particularly to acquire absolutely wr fov
any term, estate or interest, any iimbor or other forests, end to
carry on business as foresters, luzberere, and timber merchants,
ship builders, shipowners, warehouseven, and vharfingers, and
warriers by land or vater, and o pumhase or otherwise acquire,
build, construct, charter, and hire steam or other ships and
vessels with all equipments ang furniturs.

(E) To carry om any other business, whether manufacturing or
otherwise, which may seem to the Company capable of being
“onveniently carried on in cemnaction with the above, or calculated
directly or indirectly to enhance the velue of or render profitable

any of the Company's Property or rights.

{F) To purchase, acquire, rent, build, construct, equip,
execute, carry out, improve, work, dewelop, administer, maintain,
manzge or control works and conveniences of all kinds, whether for
the purposes of the Company or for sale or hire to or in return for
any counsideration from any other company or persons, apnd to
contribute to or assist in the carrying out or establishment,
construction, maintenance, improvement, mansgement, working,
control or superintendence thereof respectively.

(@) To subscribe for, underwrite, purchase, or otherwise
acquire, and to hold, dispose of, and deal with the shares, stocks,
securities and evidences of indebtedsess or of the right to
participate in profits or assets or other similar documents issued
by any government, authority, corporation or body, or in respect
thereof, and to buy and sell foreign exchange. Provided always
that nothing herein contained shall b2 deemed to autherise the
Company to carry on business ss stock ot share brokers or dealers.

) To purchase or otherwise acquire for any estate or interest
&ny property or assets or sy concessions, licences, grants,
patents, trade marks or other exclusive or non-exclusive rights of
any kind which may appear to be necessary or convenient for any
business of the Company, and to develep and turn to account and



deal with the seme in such nawner as may be thought expedient, and
to make experiments and tests ond to corxy on all kinds of research
work,

(1) To borrow and raise money and to secure or discharge any
debt or obligation of or binding on the Company in such manner as
may be thought fit and in particular by mortgages and charges upon
the underteking and all or any of the property and assets (present
and future) and the uncalled capital of the Company, or by the
ereation and jissue on such terms and conditions as may be thought
expedient of debentures, debenture stock or other securities of any
description,

(J) To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, sell and dea] in bills of exchange,
promissory notes, and other negotiable or transferable instruments,

(K) To smalgamate or enter into partnership or any joint purse
or profit~sharing arrangement with and to co-operate in any way
with or assist or cubsidise vy company, firm, or person, and to
purchase or otherwise acquire and undertake all or any part of the
business, property and liabilitias of any person, body or company
egrrying on any business which this Company is authorised to carry
on or possessed of any property suitable for the purposes of the
Company.

(L) To promote or coneur in the promotion of sny company, the
promotion of which shall be considered desirable,

(M) To lend money to and guarantee the performance of the
contracts or obligations of any company, firm or person apnd the
payment and repayment of the capital and principal of, and
dividends, interest or premiums payable on, any stock, shares and
securities of any company, whether having objects similar to those
of this Company or wot, and to give 511 kinds of indemnities.

) To sell, lease, grant licences, easements and other rights '
over, and in any other manner deal with or dispose of the

undertaking, property, assets, rights and aeffects of the Company or

suy part thereof for such contideration as may be thought £it, and

in particular for stocks, shares or securities of any other company

whether fully or partly paid up,

(0) To procure the registration or incorporation of the Company
in or under the laws of any place outside England,

(p) To  subscribe or guarantee money  for amny npational,
charitable, benevolent, public, general or useful object or for any
exhibition, or for any purpose which may be considered likely
directly or indirectly to further the cbjects of the Company or the
intetests of its members., :

(Q) To grant pensions or gratuities to any emplovees or
ex-employees and to officers and ex~officers (including Directors
and ex~Directors) of the Company or its predecessovs in business,
or the relations, comnections or dependants of any such persons,
aad to establish or support agsociations, institutions, clubs,



funds and trusts which may be considered caleculated to benefit any
such persons or otherwise advance the intexests of the Compeny or
of its wembers, and to cstablish and contribute to any scheme for
the purchase by trustees of shares in the Company to be held for
the bene{jt of the Company's ecmployees, and to lend money to the
Company's employees to enable them to purchsse chares of the
Company and to formulate and carrty into effeet any <cleme for
sharing the profits of the Company with its employees or any of
them.

(R}  To do all or any of the things and matters aforesaid in any
part of the world, and either as principals, agents, contractors,
trustees or otherwise, and by or through trustees, agents or
othervise, and either alone or in conjunction with others.

(s) To do &)1 such other things as wmay be considered to be
incidental or conducive to the above cobjects or any of them.

And it 1is hereby declared that the objects of the Company as
specified in each of the foregoing parsgraphs of this Clause (except only
if end so lar as otherwise expressly provided in any paragraph) shall he
separate and distinct objects of the Company and shell not be in anywise
limited by reference to any other paragraph or the order in which the

sampe occur or the name of the Company.

3, The liability of the Members is limitedi,f///,/’ _

6, The Nominal Capital of the Company is £1,250,000 dividig,/igz;
5,000,000 Ordinary Shares of 25p each} bur the same may at any tifte, and
from time to time, and whether the whole of such stares are en issued
or not, be increased by the creation «f new shares of such afount and to
be issued vpon such terms as to preference, guarantee or/otherwise, and

payable in such manner and by suuhh dnstalments as” the Company by
extracrdinary resolution shall direct.

Noter-

1. By Special Resolutions passed 12th June 1951 the capital of the
Company was increased and xe~organised so as to consist of £300,000
divided inte 150,000 6 per cent Cumuiative Preference Shares of £1 each
and 600,000 Ordinary Shares of 25p each.

2, By Extraordinary Resolution passed 10th August 1955 the capital of
the Cowpany was increased to £400,000 by the creation of £50,000 6 per
cent Cumulative Preference Shares of £l each and 200,000 Ordinary Shares
of 25p each.

3. By Special Resolutions passed 22nd July 1960 the 6 per cent
Cumulative Preference Shares were ra~designested 7 per cent GCumulative
Preference Shares and the capital increased to £500,000 by the creation
of 100,000 such 7 per cent Cumulative Prefereunce Shares of £1 each.

4, By Special Resolution passed 9th April 1970 and the consent of the
Court the capital of the Company was reduced by the cancellstion of the
300,000 7 per cent Cumulative Preference Shares of £1 each and increased
to £500,000 by the crestion of 1,200,000 Ordinary Shares of 25p each.

*
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to £1,250,000 by the ereation of 3,000,000 Ordinary

P TN e



WE, the several persons whose names and addresses are subscribed, are
dasirous of being formed into a Company, in pursuance of this Memorandum
of Association, and we respectively agree to take the number of shares in
the capital of the Company set opposite our respective names,

Humber of Shares

Names, Addresses and Descriptions of Subseribers taken by each
Subscriber

JAMES CROPPER, - 147
Burneside, Westmorland, Esq.
GEORGE McCORQUODALE, - 159
Newton-le~Willows, Lancashire, ¥sq,
CHARLES JAMES CROPPER, - 188
Burueside, Esq,
JORN BRYCE, ~ 150
Burneside, Paper Manufacturer.
ALFRED HENRY RILLINK, - 113
Burneside, Paper Manufacturer,
MARY WAKEFIELD CROPPER, - 2
Burneside, Spinster,
DAVID WHITE, - 2
Burneside, Cashier.
RICHARD SAVAGE, - 2
Burneside, Traveller,

Totzl Shares Taken - ¥54

Dated the lst day of Octaber 1889.

Witness to the Sigmatures of JAMES CROPPER, CHARLES JAMES CROPPER, JOHN
BRYCE, ALFRED HERRY WILLINK, DAVID WHITE and RICHARD SAVAGE~ ’

THOMAS DAVIS,
Clerk,
Burneside,

Witness to the signature of GEORGE McCORQUODALE-

KATE BLACKLOCK,
Married Woman,
Gadlys, Anglesey.

2nd October 1889.



T o e bty

Witness to the Signature of MARY . CROVPER-

FRANGES ARNNE CONYBEARE,
Maxried Voman,
Barrington Vicarage,
Cambridge,

Ist October 1889,



The Companjes Acts 1862 to 1886
The Companies Acts 1948 to 1983

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of -
JAMES CROPPER FUBLIC LIMITED COMPANY//’//W/’

(Adopted by Special Resolution passed on the 12th day

of June 1951 and altered by Special Resolutions passed

on 22nd July 1960, 9th April 1970, 3rd Avgust 1978 and
3rd August 1984)

PRELIMINARY

1. The regulations in Table & in the First Table 4 not to
Schedule to none of the Statutes shall apply to the apply

Company.

2. In these presents, if not inconsistent with the Interpretation

subject or context, the words standing im the first column
of the table next hereinafter contsined shall bear the
meanings sot opposite to them respectively in the second
column thaxsof.

WORDS MEANINGS

The Statutes The Companies Act 1948 and
every other Act for the time
being in force concerning
companies e£nd affecting the
Company,

These presents There Articles of Asgociation,
as originally framed, «r as
from time to time altered by
Special Resolution.

Office The registered office of the
Company.

Seal The common seal of the Company.

The United Kingdom Great Britain and Northern
Ireland,

Month Calendar wonth.



3.

WORDS
Tear

In writing

Dividend

Paid

MEANINGS
Calendar year,
Written or produced by any
substitute for writing, or
partly one and partly another,

Dividend and/or bonus.

Paid or credited as paid,

The adjusted total of capital and resexrves:~

The aggregate cfi~

(i)

The nominal amount of the share capital of

the Cowmpany for the tiime being issued and paid up or
credited as paid up; and

(3i)

The smounts standing to the credit of the

capitsl and revenuve reserves of ths Company and (so
far as attributable to the members of the Company)
its Subsidiaries (if any) (including any share
premium account, capital redemption reserve fund and
any credit balance, but deducting any debit balance
on profit and loss account) all as shown by the then
latest auvdited balance sheet of the Company, or (if
the Company shall have Subsidiaries) by the then
latest consolidated balance sheet of the Company and

its Subsidiaries, but after:-

(a) Malting such adjustments as may be
necessary in respect of any variatiow in such
paid up share capital or capital reserves or
any reduction in capital redemption reserve
fund since the date of such balance sheet,
and so that if any propused issue of shares
in the Company for cash has been underwritten
then such shares shall be deemed to have been
issued and the amount (including any premium)
of the subscription moneys payable in respect
thereof {(not being moneys payable later than
six mouths after the date of allotment) shall
be deemed to have been paid up at the date
when sych shares were underwritten;

{b) Deducting therefrom an amount equal to
any distribution by the Company, or (if the
Company shall have Subsidiaries) by a
Subgidiary except to the Company or another
Subsidiary out of profits earned prior to the
date of the Company's latest audited balance
sheet (or consolidated balance sheet as the
case may be) and which may have heen declared
recommended or made since that date except in
s0 far as provided for in sueh balance sheet;



(¢) Yaking such adjustments as may be
“ecessary in respect of any company which
either Was become or has ceased to be a

Subsidiary since the date of such balance

shects;

(q) . Deducting therefrom any amounts
sttributable to goodwill and other intangible
asgets;

(e) Excluding therefrom any sums set sside
for taxation (other than tax equalisation
reserve); and

(£) Making such other adjustments (if any)
as the Audilurs of the Company may consider
appropriate,

The expressions “debenture" and "debenture-holder" shall
include "debenture stock™ and Ydebenture stockholder", and
the expression "Secretary" shall inelude any person
appointed by the Directors to pexform any of the duties of
the Secretary.

Save as uforesaid, any words or expressions defined in the
Statutes shall, if vot incunsistent with the subject or
tontext, bear the same meanings in these presents.

The marginal notes are inserted for convenience only and
shall nct affect the construction of these presents,

3. Except to the extent permitted by the Statutes no
part of the funds of the Company shali be employed in the
subseription for or purchase of or in loans upon the
security of shares in the Company or in any company which
is its holding company nor shall the Company directly or
indirectly give any financial assirtance for the purpose
of or in comnection with s subscription for or purchase

of such shares or make any loan to any of the Directors or
ko any director of amy company which is its holding company
oY enter into amy guarantee or provide any security in
conunection with any such loan,

CAPITAL

4, The share capital of the Company is £1,250,000
divided into 5,000,000 Cxrdinary Shares of 25p each.

S5 Without prejudice to any specizl rights previously
conferred on the holders of any shares or class of shares
for the time being issued (which special rights may be
caried or abrogated only in the manner provided by the
next following Article), any shave in the Company may be
issued with such preferred, deferred or other special
rights, or such restrictions, whether in regard to
dividend, return of capital, voting or otherwise, ag the
Company may from time to tiwe by Ordinary Resolution

Subsexiption
for or purchase
of shares of
the Company or
its holding
company,

Loans to
Directors

Issue of shares



determine, and subject to the Provisione of the Statutes
the Company may issve preference shares which are, or

at the optiou of the Company are Lo be liable, to be
radeemed on guch terms and in guch manner as the Company
before the issue thereof may by Special Resolutionm
datermine,

VARIAZTION OF RIGHTS

6, Yhenever the share capital of the Company is divided
into diffevent classes of shares, the special rights
attached to any class may, subject te the provisions of
the Statutes, be varied or abrogated either with the
consent in writing of the holders of three~fourths of the
issued shares of the class, or with the sanction of an
Extraordinary Resolution bassed 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 ox during or in contemplation of a winding up. To
every such separate General Yeeting all the provisions of
these presents relating to General Meetings of the
Company, or to the proceedings thereat, shall nutatis
mutandis apply, except that the necessary quorum shall be
two persons at least holding or Yepresenting by proxy
one~third in nominal amount of the issued shaves of the
class (but so that if at any adjourned meeting of such
holders a quorum as above defined is not present, those of
such holders who are present shall be a quorum) and that
any holdex of shares in the class present in person or by
Proxy may demand a poll, and that such holders shall on =z
pell have one vote for every share of the class held by
them respectively.

7. The special rights attached to any class of shares
shall nct be deemed to be varied by the creaticn or issue
of further shares ranking as regards participation in the
profius or assets of the Company in some or all respects
pari passu therewith.

ALTERATION OF CAPITAL

8. The Company may from time to time by Ordinary
Resolution increase its capital by such sum to be
divided into share= of such amounts as the resolution

shall prescribe,

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

10.  ‘The Company may by Ordinary Resolution:—

4) Consolidate and divide all or any of its
share capital into shares of larger amount than
its existing shares. Whenever on any consolidation
of shares members shall be entitled to any fractions

e i TAEE )

Redeemable
Prefercnce
Shares

How special
rights of
shares may be
varied

Creation or
issue of
further shares

Power to in-~
crease capital

Rights and 1ia—
bilities
attached to new
shares,

Power to con-
solidate shares
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11,

of shares, the Directors may sell the shares
representing such fractions for the best price
reasonably obtainable and shall distribute the pew
proceeds of sale thetreof mmongst the members
entitled to sueh fractions in due proportions,
except that vhenaver on any congolidation of skares
the value of a fructional entitlement to a share
shall be less than £2 in respect of one or more
members, and an Ordinary Resolution of the Company
shall have been passed giving the necessary consent,
the net proceeds of sale of each and every
fractional entitlement amounting to less than £2
shall belong to and be vested in the Company.

(B) Cancel any shares which, at the date of the
passing of the resolution, have mnot been taken, or
agreed to be taken, by any person and diminish the
amount of its capital by the amount of the shares so
cancelled,

(C) Sub~divide its shares, or any of them, into
shares of smaller amount than is fixed by the
Memorandum of Association (subject, nevertheless, to
the provisions of the Statutes), and so that the
resolution whereby any share is sub~divided may
determine that, as beiween the holders of the shares
resulting frowm such sub~division, one or more of tha
shares may have any such preferred or other specisl
rights over, or may have such deferred rights, or be
subject to any such restrictions s compared with
the others as the Cowpany hes power to attach to
unissued or new shares.

(A) Subject to the requirements of the Statutes
the Company may by Special Resolution reduce its
share capital or any capital redemption reserve or
Share Premium Account in any wanner,

(B) The Company shall have the power to purchase
its own shares (including any redeemable shares) in
any manner authorised by any of the Statutes,

(c) All shares purchased by the Company shall be
treated as cancelled forthwith upon execution of a
tranafer thereof in favour of the Company and the
amount of the issued share capital of the Company
shall be diminished by the nominal value of those
shares accordingly.

(p) No reduction in the capitsl of the Company or
purchase of shares shall reduce the nominal value of
the allotted share capital of the Company below the
authorised minimum for a public company prescribed
by or pursuant to the Statutes.

Pover to cancel
shares

Power to sub-
divide shares

Power to reduce

capital
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12. A1l uniseuved shares shall (if and Lo the extent
suthorised ar permitted by the Statutes, these Articles
and any resolution of the Company) be at the disposal of
the Directors, who may (subject to the provisions of the
Statutes, these Articles and any such resolution):

(a) allot (with or without conferring s right of
renunciation), grant options over or otherwise deal
with or dispose of the same to such perons, at such
times and generally on such terms as they think
proper; and

{b) issue the same with such rights and
privileges attached thereto and subject to such
restrictions as they may determine and, in
particular, with preferential, qualified or deferred
rights to dividends and/or in the distribution of
assets of the Company and/or oy termg that they are
to be liable to be redeemed, in which event the
teyms on and the mamner in which redemption of the
same may be effected zhall be determined by the
Divectors,

13.  The Company may exer.ise the powers of paying
commissions conferred by the Statutes. The rate per

cent, or the amount of the commission paid or agreed te

be paid shall be disclosed in the wanucr required by the
Statutes; and such commission shall wnot exceed 10 per

cent, of the price at which the shares in respect of which
the commission is paid are issued. The Company may also
on any issue of shares pay such brokereze as may be lawful,

4.  1f any shares of the Company are issued for the
purpose of raising money to defray the expenses of the
construction of any works or builcings, or the provision
of any plant which cannot be made profitable for a
lengthened period, the Company may, eubject to the
conditions and restrictions mentioned in the Statutes, pay
interest on so much of such share capital as is for the
time being paid up, and may charge the same to capital ag
part of the cost of construction of the works, buildings

or plant,

15.  Except as required by law, no person shall be
recognised by the Company as holding any share upon any
trust, and the Company shall not be bound by or compelled
in any way to recognise any equitable, contingent, future
or partial interest in any share, or any interest in any
fractional part of a share, or (except only as by ?hese‘
presents or by law otherwise provided) any other right in
respect of any share except an absolute right to the
entizety thereof in the registered holder.

CERYIFICATES

16.  Any person whose name is entered in the Register of
Members in respect of any shares of any one class upon

-n6~|
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the issue or transfer thereof (except Sepon Limited or any
otber Stock Exchaenge Nominee in regpect of whom the
Company is not by law required to complete and have ready
for delivery a certificate) shall be entitled without
payment Co & certificate therefer (in the case of issue)
within one month (ox such longer poricd as the terms of
issue shall provide) after allotment or (in the case of
transfer) within fourteen days after lodgment of transfer
or upon payment of such sum, not exceeding five pence for
every certificate after the first ag the Directors shell
from time to time determine, several certificates, each
for one or more of his shares of any one class, Where a
wember transfers part only of the shares comprised in a
certificate the old certificate shall be cancelled and a
new certificate for the balance of such shares issued in
lieu without charge, Every certificate for shares or
debentures shall be jissued under the seal and bear the
autographic signatures at least of one Director and the
Secretary and shall specify the shares to which it
relates, and the amount paid up thereon: Provided that
(1) the Directors may by resolution determine that such
signature or either of them shall be dispensed with or
shall be affixed by some method or system of mechanical
signature and (ii) the Company shall not be bound to
register more than four persons as the joint holders of
any shares (except in the case of executors or trustees of
a deceased member) and in fthe case of a share held jointly
by several persons, the Company shall not be bound to
igsue mora than one certificate therefor and delivery of a
certificaie to one of such persons shall be sufficient
delivery to all,

17.  If 2 share certificate be defaced, lost or Renewsl of
destroyed, it may be renewed on payment of such fee certificates
(1f any), not exceeding tive pence, and on such terms (if

any) as to evidence and indemnity and the payment of

out~of-pocket expenses of the Company in investigating

evidence as the Directors think fit.

CALLS ON SHARES

18,  The Directors may from time to time make calls upon Calls
the membexs in respect of any moneys unpaid on their
shares (whether on account of the nominal value of the
shaves or by way of premium) and not by the terms of issue
thereof made payable at fixed times, provided that no call
on any shares shall exceed one~fourth of the nominal value
of the share or be payable at less than one menth from the
date iixed for the payment of the last preceding call, and
each member shall (subject to receiving at least fourteen
days' notice specifying the time or times and place of
payment) pay to the Company at the time or times and place
8o specified the amount called on his shares. A call may
be revoked or postponed as the Directors may determine.

19. 4 call shall be deemed to have been made at the time Time when made
when the resolution of the Directors authorising the call
was passed, and may be made payable by instalments,

Y



20.  The j?int holders of g share shal]l be jointly and
severally liable go Pay all callg in respect therecof,

2l If a sum called in respect of a share ig not paid
before or on the day appoiuted for payment thereof, rhe
persen from vhom the suy is due shall Pay interest oy the
suimm from the day appointed for Payment thereof to the time
of actual payment at such rate, not exceeding 10 Per cent.
PEX annum, as the Directors determine, but the Directora
shall be at liberty to waive Payment of such interest
wholly or in part,

on vhich, by the terms of issue, the same becomes payable,
and in case of non~payment all the relevant provisions of
these presents as to payment of interest ung éxpenses,

24,  The Directors may, if they thinlk fit, veceive from
any member willing to advance the same all or any part of
the moneys (whether op account of the nominal value of
the chares or by way of premium) uncalled ang unpaid upon
the shares held by him, and such payment in advance of
calls shall extinguish, so far as the same shall extend,
the liability upon the shares in respect of which it is
made, and upon the money so received vr 50 mych therecs asg
from time to time exceeds the amount of the calls then
made tpon the shares concerned, the Company may pay
interest at such rate (not exceeding 5 per cent. per
annum) as the member peying such sum and tha Directors

agree upon.
FORFEITURE AFD LIEN

25.  If 3 wember fails to ray in full any call oy
instalment of a call on the day appointed for payment
thereof, the Directors may al any time thereafter serve

a notice on him requiring payment of so much of the call
or instalment as is unpaid, together with any interest and

expenses which may have accrued.

26,  The notice shall name a further day (not being less
than seven days from the date of service of the notice)

on oxr before which and the place where the payment
required by the notice is to be made, and shall state that
in the event of non-payment ir. accordance therewith the
shares on which the call was made will be liable to be

forfeited,
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27 Xf the requirements of any such notice ag aforesaid
are not complied with,

notice has Leen given may 4t any time thereafter, before

28, A share seo forfeited or Surrendered shall become

the property of the Company and may be sold, re~allotted
or otherwige disposed of, either to the person who wag
before such forfeiture o surrender the holder thereof or
entitled thereto, or tq any other Person, upon such teymg
and in such manner ag the Pirectors shall think fit, and
at any tiwme before a sale, re-allotment or disposition the
forfeiture or surrender may be cancelled on guch terms as
the Directors think fit. The Directors may, if necessary,

29, A wewber vhose sheres have beey forfeited oy
surrendered shall cease to be a member in regpect of

the shares, but shal] notwithstanding the forfeiture

Or surrender remain liable to P2y to the Company alj
moneys which at the date of forfeiture or surrender were
presently payable by him to the Company in respect of
the shares, with interest thereon at 7 per cent, per
annum (or such lower rate as the Directors may approve)
from the date of forfeiture or surrendsr until payment but
the Direvtors may waive payment of sueh interest either
wholly or in part and the Directors may enforce payment
without any 2llowance for the value of the shares ar the

time of forfeiture or surrender.

30, The Company shall have a lies on every share (not
being & fully paid share) for all morieys, whether
Presently payable or not, called or pryeble at a fixed
time in respect of such share; and the Company shall alse
bave a first and paramount lien and charge on all shares

of such member or his estate to the Company and that
whether the same shall have been incurred before or after
notice to the Company of any cyuitable or other interest
in any person other than such member, and whether the
period for the payment or discharge of the sams shall have
actually arrived or not, and notwithszanding that Ehe same
are joint debts or liabilities of such member or his
estate and any other person, whether a member of the
Company or not. The Company's lien (if any) on a share
shall extend to all dividends payable thereon. The
Lirectors may resolve that any shave sha%l‘for some
specified period be exempt from the provisions of this

Article,
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think fit any share on which the Company has @ lien, but
no sale shall be made unless some suy in regpect of,which
the lien exists is Presently payable, nor uptil the
expivation of fourteen days after g notice in writing,

reason of his death or bankruptey,

32. The net proceeds of such sale after payment of the
costs of such sale shall be applied in or towards payment
or satisfaction of the debt or liability ig respect
whereof the lien exists, so far as the seme is presently
payable, and any residue shall (subject to a like lien for
debts or liabilities not presently payable as existed upoen
the sharves prior to the sale) be paid to the person
eutitled to the shares at the time of the sale, For
giving effect to any such sale the Directors may authorise
some person to transfer the shares sold to the purchaser,

33. A statutory declaration im writing that the
declarant is a Director of the Company and that a share
has been duly forfeited or surrendered or seold to satisfy
a lien of the Gompany on 2 date stated in the declarztion
shall be conclusive evidence of the facts therein stated
as againsat all persons claiming to be entitled to the
share, and such declaration and the receipt of the Company
for the consideration (if any) given for tha share on the
sale, ve-allotment or disposal thereof together with the
certificale of proprietorship of the share under the seal
delivaved 1n a purchaser or allottee thereof shall
(subject to the execution of & transfer if the same be
required) constitute 2 good title to the share, and the
person to whom the share is sold, re~allotted or disposed
of shall be registered as the holder of the share and
shall not be bound to see to the application of the
purchase money (if any) nor shall bis title to the share
be affected by any irregularity or iwvelidity ia the
proceedings in reference to the forfeiture, surrender,
sale; re-allotment or disposal of the share.

TRANSFER OF SHARES

J4. ALl transfers of shares may be effected by transfer
in writing in the usual common form, or in such other
form as the Directors may accept, and may be under hand
iny-

35.  The instrument of transfer of a share shall be
sigued by or on hehalf of the transferor and (except in
the case of fully paid shares) by or on behalf of the ‘
transferee, snd the transferor shall be deemed to remain
the holder of the share until the name of the transferee
is entered ip the register of members in respect thereof.
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39, tha D%re?tora way, in their ebsolute diseretion and
th@oun assigning any reason thevefor, decline to

register any transfer of shares (not being fully paid
shares) ko a person of whom they shall not approve, and
they may also decline to register any transfer of shares
on which the Company has a lien. If the Directors refuse
to regisker a transfer they shall within two months after
the date on which the transfer was lodged with the Company
seud to the transferee notice of the refusal.

37.  The Directors may decline to recognise &ny
ingtyrument of transfer, unless:—

(4) The instrument of transfer is deposited at
the office or at such other place {if any) as the
Pirectors may appoint accompanied by the certificate
of the shares to which it relates, and such other
evidence as the Directors may reasonably require to
show the right of the transferor to make the
transfer (and if the instrument »f transfer is
executed by some other person on iiis behalf, the
authonity of that person so to do); and

(3) The instrument of transfer is in respect of
ounly ope class of share,

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

38, The registration of transfers may be¢ suspended at
such times and for such period as the Directors may from
tine to time determine, provided always that such
ragistration shall not be suspended for move than thirty

days in any year.

39, Subject as hereinafter provided the Company shall be
entitled to destroy:

(i all instvuments of transfer of shares at any
tiwme after the expiration of sevew years from the
date of registration thereof;

(ii) registered share certificates which have been
cancelled or ceased to have effect at any time after
the expiration of one year from the date of such

cancellation or cessation;

(i1i) all notificatiens of chauge of name ox
address and dividend mandates at any time after t@e
expiration of three years from the date of recording

thereof; and
(iv) any other document on the basis of which any
entyy in the Register is made at any time after the

expiry of six years from the date an entry in the
Register was first made in respect of 1t;
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and it shall conclusively he presumed in favour of the
Company that every share certificate so degtroyed was a
valid certificate duly and properly secaled and thot every
inatruvent duly and properly registered and that every
other document deatroyed heveunder wes a valid and
effective document in accordance with the recorded

part?culars thereof in the books or vecords of the Company
Pravided always thati-

{a) the foregoing provisions of this Article
shall apply only to the destruction of a documen* in
good faith and without express notice to the Company
that the preservation of such document was relevant
to a claim;

(b) nothing contained in this Article shall be
construed as imposing upon the Company any liability
in respect of the destruction of any such document
earlier than as aforesaid or iuw any case where the
conditions of proviso {a) above tre not fulfilled;
and

(c) references in this Article to the destruction
of any document include refereunces to its disposal
in any naumner and references to shares include
references to debentures or loan capital.

40. Nothing in these presents shall preclude the
Directors from recognising & renunciaciow of the
allotment of any share by the allattee in favour of some
other person.

TRANSMISSION OF SHARES

41. In case of the death of a shareholder the survivors
or survivor where the deceased wae a joint holder, and
the executors or administrators of the deceased where he
vas a sole or only surviving holder, shall be the only
persons recognised by the Company as heving any tit}e to
his interest in the shares, but nothing in this Article
shall release the estate of a deceased holder (whether
sole or joint) from any liability in respect of any share
held by him.

42.  Any person becoming entitled to a share in conse~
quence of the death or bankruptcy of a memb er 3y subject
as hereinafter provided, either be registered hlms?lf as
bolder of the share upon giving to the Company notice in
writing of such his desire, or transfer such share to come
other person. ALl the limitatioms, restrictions and
provisions of these presents relating to the right to
transfer and the registration of transfers of shaves shall
be applicable to any such noktice or transfer as aforesaid
#a if the death or bankruptcy of the member had mot
occurred and the motice ox transfer were a transfer
executed by such member.
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43,  Save us otherwise provided by or in accoxdante with
these preseuts, a person becowing entivled to a share in
consequence of the death or bankruptey of a wmember shall
he entitled to the same dividends and other advantages to
whtich he would be entitled §£ he we e the registered
Qolder of the share except that he shall not be entitled
iu respect thereof to exer ise any right conferred by
wembership in relation to meetings of the Company until he

a:all bave been registered as a member in respect of the
share.

S8TOCK

44: The Company may by Ordinary Resolution convert any
paid~up shares into stock, and may from time to time by

like resolution reconvert any stoek into paid~up shazes

of any denomination,

45.  The holders of stock may transfer the same or any
part therecf in the same manner, and subject to the same
regulations as and subject to which the shares from which
the stoeck arose might previously to conversion have been
transferred, or as near thereto as circumstances admit,
but no stock shall be transfevable except in such units as
the Directors way from time to time determine, provided
that sueh units shall not be greater than the nominal
amount of the shares from which the stock arose.

46, The holders of stock shall, according to the amount
of the stock held by them, have the same rights, privileges
and advantages as regards dividend, return of capital,
voting ¢nd other matters, as if they held the shares from
which the stock arose; but no such privilege or advantage
(cxcept z2 regards dividend and retuxn of capital) shall
be conferred by an amount of stock which would not, if
existing in shares, have conferred such privilege or
advantage.

47, Al! such of the provisions of these presents as are
applicable to paid~up shares shall apply to stock and the
words "share" and '"shareholder" therein shall include
“atock® and Ystockholder'.

GENERAL MEETINGS

48. An Annual General Meeting shall be held once in every
year, at such time (within a period of not more than
fifteen months after the holding of the last preceding
Annual General Mecting) and place as wmay be determinad by
the Lirectors. A4ll other General Meetings shall be called

Extraordinary General Meetings.

49, The Directors may whenever they think fit, and shall
on Tequisition in accordance with the Statutes, proceed to
convene an Extraordinary Gemeral Meeting.
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NOTICE OF GLNERAYL HEETINGS

* ’

which Lt 28 proposed to pass a Special Resolution or (gave
A8 pravided by the Statutes) a resolution of which aperial
notice has been given to the Company, shall be calleq by
twenty-one days' notice in writing at the least, and any
other General Meeting by fourteen days' notice in writing
at Fhe least (exclusive iy either case of the day on which
1t.1s gerYed or deemed to be served and of the day for
vhich it is given) given in manner hereinafter ment ioned
to the Auditors aud to all membexs other than sueh as are
Dot under the provisions of these presents entitled to
reselve such notices from the Company: Provided that a
General Meeting notwithetanding that it has been called by

20 A Annual General Meeting and any General Meeting at Notice

a shorter notice than that specified above shall be deemed  Short mnotice

te have been duly called if it is so agreed:~

(4) In the case of an Annual General Meeting by
all the members entitled to attend and vote
thareat; and

(B) In the case of an Extraordinary General
Meeting by a majority in numbes of the members
having & right to attend and vote thereat, being a
majority together holding not less than 95 per cent,
in nomiual value of the shares giving that right,

Provided also that the aceidentsl omission to give notice Owmissiou or
to, or the non-receipt of notice by, any person entitled non-receipt of

thereto shall not invalidate the proceedings at auy General notics
Meeting.

51.  (A) Every notice calling a General Meeting shall  Contents of

specify the place and the day and hour of ths notice
meeting, and there shall appear with reasonable

prominence in every such notice a statement that a

member entitled to attend and vote is entitled to

appoint a proxy or proxies to attend and vote

instead of him and that a proxy uneed not be a member

of the Company. .

(B In the case of an Annual General Meeting, the
notice shall also specify the meeting as :=uch.

(c) In the case of any General Meeting at which
business other than routine business is Lo be
transacted, the notice shall specify the general
nature of the business; and if any resolution 1s to
be proposed as an Extraordipary Resolution.Or as a
Special Resolution, the notice shall contain a
statement to that effect,

52, Routine business shall mean and include only bu§iness RouFine
transacted at an Annual General Meeting of the following buginess

classes, that is to say:-
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(4a) Declaring dividends;

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

(C) Appointing Auditors and fixing the
remuner§tlon of the Auditors or determining the
maunér in which such remuneration is to be fixed;

(D)_ _ Appointing Directors in the place of those
retiring by rotation or otherwige.

33.  The Directors shall oy the requisition of members in
accordance with the provisions of the Statutes, but subject
as therein provided;—

(a) Give to the members entiilaed to receive
notice of the next Annual General Meeting, notice of
any wesolution which may properly be moved and is
intended to be maved at that meeting;

(5) Cirxculate to the members entitled to have
notice of any General Meeting, any statement of not
more than one thousand words with respect to the
matter referred to in any proposaed resolution or the
business to be dealt with at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

54,  No business shall be transacied &i. any General
Meeting unless a quorum is present. fhree members present
in persvn shall be a quorum for all DUTrpoSes.

35+  If vwithin half «n hour from the time appointed for
the mzeting, a quorum is not present, the meeting, if
convened on the requisition of members, shall be dissolved.
In any other case it shall stand adjouruned to the same day
in the next week, at the same time and place, or to such
other day and at such other time and place as the
Directors may determine, and if at such adjourned neeting
a quorum is not present within fifteen minutes from the
time appointed for holding the meeting, the members
present (if more than one) shall be a quorum.

56, The Chairman of the Directors shall preside as
Chairman at every General Meeting, If there be no such
Chairman, or if at any meeting he be not present within
fifteen minutes after the time appointed for holding the
meeting or be unwilling to act, the Directors present
shall choose one of their number to be Chairman of the
meeting, or, if no Director be present or.if all the
Directors present decline to take the chair, the members
present shall choose one of their number present to be

Chairman,
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37+ The Chairman may, with the cousent of (

whxe@ a4 quorum e present (and shall if sofd?:gcﬂzgtﬂzgtﬁg
mecting) adjourn the meeting from time to time and from
plqce to place, but no business shall be transacted at any
ad journed meeting eicept busineas which mipht lawfully
have been transscted af the meeting from which the ad&ourn—
ment Look place., When a meeting is adjourned for thirty
dﬁys or more, notice of the adjourned meeting shall be
given as in the case of an original meeting. Save asg
aforesaid, it shall not be nécessary to give any notice of

38, At any General Meeting a resolution put to the vote
of the waeeting shall ba 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 either:-

(A} the Chairman; or

(B) not less than three members present in person
or by proxy and entitled to vote; or

{c) a member or members present in person or by
Proxy and vepresenting not less than cne~tenth of

the total voting rights of all the members having

the right to vote at the meeting; or

(n) 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 zggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all the
shazes coenfecring that right,

A demand for a poll may be withdrawn. Unless a poll be so
demanded (and the demand be not withdrawn) a declaration
by the Chairman 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 beok, shall be
conclusive evidence of the fact without proof of the
number or proportion of the votes recorded for or against

such resolution,

359, XIf any votes shall be counted which ought not to
have been counted, or might have been rejected, the error
shall not vitiate the result of the voting unless it be
pointed out at the same meeting or at any adjournment
thereof, and not in that case unless it shall in the
opinion of the Chairman be of sufficient magnitude.

60. If & poll is duly demanded (and the demand be not
withdrawn), it shall be taken in such manner (including
the use of hallot or voting papers or tickets) as the

Chairman may direct, and the result of a poll shall be
deemed to be the resolution of the meeting at which the
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poll was demanded. The Chajrmun may {and if 50 requested
shall) appoiat scrutineers and may adjourn the meeting to
sone p%nce and time fixed by him for the purpose of
declaring the resvlt of the poll,

61, In the case of ap equality of votes, whether on a
show of hands or on g poll, the Chairman of the meeting
at which the ghow of hands takes place or at which the
potl is demanded shall be entitled to a second or casting
vote,

62, A_poli demanded on the election of a Chairman or on
8 question of adjournment shall be taken forthwith., A
poll demanded on any other question shall be taken either
immediately or at such subsequent time (rot 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 net taken immediately.

63.  The demand for a poll shall not prevent the contin-
uance of a meeting for the transaction of any business
othex than the question on which the poll has been
demanded.

VOTES OF MEMBERS

64. (4) Subject to any special rights or restrictions
as to voting attached by or in accordance with these
presents to any class of shares, vi a show of hands
every member who is present in person shall have one
vote and on a poll every member chall have one vote
for every twenty-five pence in nemingl amount of the
shares of which he is the holder.

(B) (1) Where in respect of any shares in the
Company the Company has served a notice
(hereinafter called a "Statutory Disclosure
Notice") pursuant to seztinn 74 of the
Companies Act 1981 or any statutory
re~enactment or modification of the same upon
any person whom the Company knows or has
reagsonable cause to believe ig interested in
the shares in question, and where the Company
has simultaneously:-

(a) notified {(in writing) the
registered holder of the shares in
gyuesftion of the identity and address
of any person (other than the
registered holder himself) upon whom
such Statutery Disclosure Notice has
been served; and

(b) sent to such registered holder
a copy of each Statutory Disclosure
Notice served in respect of the shares
in question; and
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() given written notice to such
?cgiatered holder that unless the
information required by the Statutory
Disclosuxe Notice isg given within the
period specified therein (whieh shall
not be less than 30 days) he is lluble
to be disenfranchised in respect of
the shares in question in accordance
with the provisions of this Article,

then 1f after the expiry of the period
specified in the Statutory Disclosure Notice
either~

(i) any person upon whom the
Statutory Disclosure Notice has been
served has failed Lo reply thereto; or

(ii)  the reply made to the Company
fails Lo establish the identity of the
person or persons interested in the
shares in question,

the Company may forthwith and without further
notice direct that the registered holder of
the shares in question (being the registered
holder notified in accordance with the
provisions of this Article} shall not be
entitled to vote in respact of such shares
until the said Statutory Disclosure Notice
has been complied with in every respect.

(2) The provisions of Article 145 of these
Articles shall apply to the service on or
delivery to any person of a Statutory
Disclosure Notice or any notice issued
pursuant to the provisrions of this Article
whether or not such person was a member of
the Company at the relevant date but so that
in the case of a non~member reference to a
registered address shall be read as a
reference to the address of such non~member
notified to the Company.

65. In the case of joint holders of a share the vote of Voting rights
the senior who tenders a vote, whether in person or by of joint
proxy, shall be accepted to the exclusion of the votes of holders

the other joint holders and for this purpose seniority
shall be determined by the order in which the names stand
in the register of members in respect of the joint holding.

Voting rights
of lunatic
members

66, A member of unsound mind, or in respect of whom.an
order has been made by suy court having jurisdiction in
lunaey, may vote, whether on a show of hands or on a poll,
by his committec, curator bonis or other pexson in the
nature of a committee or curator bonis appoTnted by such
court, provided that such evidence as the Directors may
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require of the authority of the person claiming ¢

) y Lo vote
ghall have been deposited at the office not legs than
forty~eight bours before the time appointed for holding
the meating. -

67. ﬂo mewber ehall, unless the Directors otherwise
detexmine, be entitled to vote at a General Meeting either
personally or by proxy, or to exercise any privilege as a
mgmb?r unless all calls or other sums presently payable by
ham in respect of shares in the Company have been paid,

68, No objeetion shall be raised to the qualification of
any voter except at the meeting or adjourned meeting at
vhich the vote objected to is given or tendered, and every
vote not disz2llowed at such meeting shall be valid for all
purposes. Auny such objection made in due time shall be
referred to the Chairman of the meeting whose decision
shall be final and conclusive,

69, Oun 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 «ll the votes he uses in the
same way.

70.  An instrument appointing a proxy chall be in writiog
and i~
(4 in the case of an individual shall be signed
by the appointor or by his attorney; and
{3) in the case of a corporation shall be either

under its common seal or signed by its attorney or
by an officer on behalf of the corporation.

The Directors may, but shall net be bound to, require
evidence of the authority of any such attorney or officer.
71, A proxy veed not be a member of the Compeny,

72.  An instrument appointing a proxy must be left at the
office or such other place (if any) as is specified for
that purpose in the notice convening the meeting not less
than forty-eight bours before the time appointed for the
holding of the meeting or adjourned meeting (or in the
case of & poll before the time appointed for the taking of
the poll) at which it is to be used, and in default shall
not be treated as valid.

73.  Au instrument appointing a proxy may be in the usual
common form, or in such other form as the Directors may
accept, and shall be deemed Lo include the rxght'to‘demand
or join in demanding a poll. An instrument appointing a
prozy 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 and need not be witnessed.
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?4. A vote given in accordance with the torps of an
1nst5ument of proxy shell be valid, notwithstanding the
previous death or inganity of the principal or rYevocation
of the proxy, or of the authority undexr which the proxy
vag executed, or the transfer of the share in respect of
thcy the proxy given, provided thar ne intimation in
writiog of such death, insanity, ravocation or tyansfer
shall have been reccived by the Company at the office
befo?e the commencemant of the meeting or ad journed
meeting (or in the cace of g poll before the time
?ppoinjed for the taking of the poll) at which the proxy
1& used.,

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which is a menber of the Company may
by resglution of its directors or other governing body
authorise such person as it thinks fit to act as its
representative at any meeting of the Company or of any
class of members of the Company, and che person so
authorised shall be entitled to exercise the same powers
on behaif of such corporation as the corporation could
exercise if it were an individual nember of the Company,

DIRECTORS

76, The Directors shall not be less than twe nor more
than ten in pumber,

77.  The qualification of a Director shall be the holding
alone and not jointly with any othexr person of not fewer
than 1,000 Ordinary Shares of 25p eacn of the Company.

78. The Directors shall be entitled to remuneration at
the rate of £200 per annum each, and such remuneration
shall accrue de die in diem. The Company may by Ordinary
Resolution also vote extra remunersation to the Directors,
or to any Director, and either for one Year or any longer

or shorter period.

7%.  The Directors may repay to any Director all such
reasonable expenses as he may incur in attending and
returniog from meetings of the Directors, or of any
committee of the Direntors, or General Meetings, or
otherwise in or about the business of the Company .

80,  Any Director who is appointed to any executive office
or who serves ¢én any commiktee or whe otherwise performs
services which in the opinion of the Directors are outside
the scope of the ordinary duties of a Director, may be
paid such extra remuneration by way of salary, percgntage
of profits or othervwise as the Directors may determine.

8l.  The Directors may pay peunsions or other benefits on
retirement to any Directors who may hold or have held any
executive office or any office of profit under the Company

or under any subsidiary company, or to the widows or
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SRR caa o merm

dependants of an i

-cﬁeme i d& y BPCh Perfons, and may contribute to any
g o OX tund or pay premiumg to provide for any guch
peusions or other benefitg,

82, . A Director may hold any other office or place of Power of
profit under thg Company (other thew the nffice of Auditor} Directors to
and he oY any flrm'of which he is a member may act in a hoid offices
pfonSS{onal capacity for the Company in conjunction with of profit and
his office of DlFector, for such period and on such terms to eontract
(ae to remuneration and otherwise) ag the Directors may with Company

dgtermige: No Divecror or intending Director shall be
disqualified by his office from contracting with the
QOmpany, nor shall any contract Or arrangement entered
mto by or on behalf of the Company in which any Director
18 1n auny way interested be liable to he avoided, nor
shall any Director so contracting or being so interegted
be liable to account to the Company for any profit
realised by any such contract or arrengement by reason of
such Director holding that office, or of the fiduciary
relation thareby established,

83.‘ A Director may be or besome a director or other Holding of
officer of, or otherwise iutorested in, any company concurrent
promoted by the Gompany or in which t:e Company may be office

interested as shareholder or otherwise, and unless
otherwise agreed shall not be accountable for any
remunaration or other benefits received by him as a
director or officer of, or by virtue of his interest in,
such other company.

EXECUTIVE DIRECTORS

B4.  (4) The Directors may from time to time appoint Appoiniment
one or more of their body to be holder of any of Executive
executive office, imcluding the o6ffice of Chairmean Directors

or Mamaging or Joint Managing Director, on such
texms and for such period as they may determine.

(8) The appointment of any Director to the office
of Chairman or Managing or Joint Managing Director
shall be subject to termination if he cease from any
cause to be a Director, but without prejudice to any
claim he may have for demages for breach of any
contract of service between him and the Company,

(c) The appointment of any Director to any other
executive office ghall be subject to termination if
he cease from any cause to be a Director, unless the
contract or reselution under which he holds office
ehall expressly state otherwise, but without
prejudice to any claim he may have for damages for
breach of any contract of service between him and

the Company.

Powers of
Executive
Dirsctors

85. The Directors may entrust to and confer upon a
Director holding any executive office any of the powers
exercisable by them as Directors upon such terms and
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eondl?ions and with sueh vestrictions 4s they thinlk fit¢
apd either collaterally with or to the exclusion of thcir
awn powers, aud may from time to time revoke, withdraw,
altexr or vary all or any of such powers, ’ '

APPOINIMENT AND RETTREMENT OF DIRECTORS

36. ) @ny provisions of the Statutes which, subject to the
provls}ona of these presents, would have the effect of
rendering any person ineligible for appointment as a
Dlre?tor or liable to vacate office as Director on aeccount
of h%s having reached any specified age, or of requiring
speclal‘notica or any other special formality in
connectlion with the appointment of any Divector over a
specified age shall not apply to the Company,

87.  The office of a Director shall be vacated in any of
the following events, namely -

(a) If he become prohibited by law from acting as
a Directior.

(Bq 1f (not being an Executive Director holding
ofiice as auch for a fixed term) he resign by
writing under his hand left at the office.

(c) 1f he have a receiving order made against him
or compound with his creditors generally.

{n} If he become of unsound wind.

(E) If he be absent from meetisgs of the
Directors for six months witlhovi lzave, and the
Directors resolve that his office be vacated.

(F) 1f (not being already qualified) he do mot
obtain his qualification within two months after his
appointment, or at any time thereafter cease to hold
his qualification, and so that a Director vacating
office under this provision sha:l be incapable of
being re-appointed a Director until he shall have
obtained his qualification.

88, At each Annual General Meeting one~third of the
Directors for the time beimg, or, if their number is not

a multipke of three, the number nearest to but not greater
than one~third, shall retire from office: Provided that a
Director appointed to the office of Managing or Joint
Managing Director rhall not, while holding that office, be
subject to retirement by rotation or ve taken inte account
in determining the numbei of Directors Co retire in each
year. A Dirvector retiring at a meeting shall retain
office until the close or adjournment of the weeting.

89, The Directors to retire in every year shall be those

vho, being subject to retirement by rotation, have been
longest in office since their last election or appoint-

Retirement
under age limit

Vacation of
office of
Director

Retirement of
Directors by
rotation

Selection ;
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vent, but as between persons who became or were lost
yve~elected leGCUOr§ on the same day those to retire shall
(auless thay othexwise agree among themgelves) be

determined by lot. A retiring Divector o
: g shall b
for vo-election. = e cligible

30.  The Company at the meeting at which a Director
retires under any provision of thase presents may by
Qvdinary Resolution £ill up the vacared office by electing
a person thereto. In default the retiring Director ghall
be deemed to have been re~elected, unless:-

(A) At such mecting it is expressly resolved not
ta £ill up such vacated office, or a resolution for
the ve-election of such Director is put to the
meeting avd lost; or

(B) Such Director has given notice in writing to
the Company that he is unwilling to be re~elected;
or

(c) The default is due to the meving of a
vesolution in contravention of the next following
Article.

91, A wotion for the appointment of two o¢r more persons
as Directors by a single resolution shall not be made at
any General Meeting unless a resolution that it shall be
80 wide has first been agreed to by the meeting without
any vote heing given against it; and any resolution moved
in contravention of this provision shall be void,

92. Yo person other than a Director refiring at the
meeting shall, unless recommended by the Virectors for
elzetion, bo ¢ligible for appointment as a Director at any
General Meeting unless not less than seven nor more than
forty-two days before the day appointed for the meesting
there shall have been left at the office notice in writing
signed by some member duly qualified to attend and vote at
the meesting for which such notice is given of his
intention to nropose such person for election, and also
notice in writing signed by the person to be proposed of
his willingness to be elected,

93, The Company may by Ordinary Resolution of which
special notice has been given or by Extraordinary
Regsolution remove any Director before the expiration of
his period of office, notwithstanding any provision of
these presents or of any agreement between the Company and
such Director, but without prejudice to any ¢laim he may
have for damsges for breach of any such agreement. The .
Company may by a like resolution appoint another person in
place of a Divector so removed from office and any person
so appointed shall be subject to retirement by rotation
at the same time as if he had become a Director on the
day on which the Director in vhose place he is appointed
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was %ast elected a Divector, In default of such
anolntment the vacancy so arising may be f£illed by the
Directors as a casual vacaney,

94,  The Directors chall have power at any time and from The Direcctors’

time-co time to appoint any person Lo be a Director eithey powery ko

to £111 & casual vacaney or as an additional bDirector, buc fili cuéual
g0 that the total number of Directors shall not at an§ time vacancies or
exceed the maximum nunber fixed by or in accordance with appoinf
the§e presents. Any Director so appointed shall hold additional
office oply until the uext Annual General Meeting and shall Directors
then be eligi?le for re~election, but shall not be taken

into account 1n determining the nwnber of Directors who

are ©o retire by rotatiion at such meeting.

ALTERNATE DIRECTORS

95.  Any Director may at any time appoint any person Provisions

approved by Lhe Directors to be an alternate Divector of the for appointing

Company! and may at any time rewove any alteruate Director  and remcving
s0 appointed by him. An alternate Director so appointed altewnate
shall be eutitled to receive from the Company such Directors
proportion (if any) of the remuneration otherwise payable

to his appointer by way of remuneration for his services

as a Director as the appointor may by notice in writing to

the Company irom time to time direct; but save as

aforesaid shall not in respect of such appointment be

entitled to receive any rémuneration from the Company, nor

be required to hold any qualification, but shall otherwise

be subject to the provisions of these presents with regazd

to Directors. An alternate Director shall (subject to his

giving to the Company an address within the United Kingdom

&t wvhich notices may be served upon hin) be entitled to

receive notices of all meetings of the Directors, and to

attend and vots as n Divector at any sach meeting at which

the Director appointing him is not personally present, and

generally at such meeting to perform all the functions of

his appointo~ as a Director in the absence of such

appointor. An alternate Director shall ipse facto cease

to be an alternate Director if his appointor ceases for

any teason to be a Director, provided that if any Director

retires by rotation but is re-elected at the meeting at )
vhich such retirement took effect, any appointment made by

him pursuant to this Article which was in force

imnediately prior to his retirement shall continue to

operate after his re-election as if he had not so

retired, All appointments and removals of altermate

Directors shall be effected by writing under the hand of

the Director making or revoking such appointment left at

the office.

PROCEEDINGS OF DIRECTORS

Meetings of

96, The Directors may meet together for the despatch of
Directors

husiness, adjourn and otherwise regulate their megtinga
as they think fit, Questions arising at any weeting shall
be determined by a majority of votes. In case of an
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tquality of votes the Chairmay shall have a second or Votes
casting vote. A Director may, and the Secretary oy (e
requisition of a Director shall, at any time summon g

meating gf thq Directors, 1t shall wot be necessary to

give motice of a meeting of Directors to any Lirector for Notice
the time being absant frem the United Kinpdam,

97._ The quorum necessary for the transaction of the Quortun
business of the Direectors may be fixed by the Directors

and unless so fired at any other number shall ba two, A

meeting of the Directors at which a quorum is present

shall be competent to exercise all powers and discretions

for the time being exercisable by the Directors,

?8.. A Divector who is in any way, whethier directly or Declaration
1qd1rect1y, interested in a contract or proposed contract of interest
with the Company shall declare the nature of his interest

In accordance vith the provisions of the Statutes.

99. Save as by the next following Artirle otherwise Restrictions
provided, a Divector shall not vote in rogpect of any on voting
contract or arvangement in which he ig interested (and if

he shall do so bis vote shall not be counted) nor shall he

be counted for the Puxpose of any resolutien regarding the

same in the quorum present at the meeting, but this Article Quorum
shall not apply to:-

(a) Any arrangement for giving to him any
security or indemnity in respect of money lent by
hin or obligations undertaken by Bim for the benefit
of the Company; or

{E) Any arrangement for the giving by the Company
of any security to a third party in respect of a
debt or obligation of the Company fu: which he
himself has assumed responsibility in whole or in
part under 2 guarantee or indemnity ox by the
deposit of a security; or

(c; Any contract by him to subscribe for or
underwrite shares or debentures of tho Company; or

(D) 4ny contract or arrangement with any other
company in which he is interested ouly as au officer
or creditor of or as a shareholder in or
beneficially interested in shares of that company.

The provisions of this Article may at any time be
suspended or relaxed to any #xtent and either generally or
in respect of any particular contract, arrangenent oy
transaction, and any particular contract, errangement or
transaction carried out in contravention of this Article
may be ratified by Ordinary Resolution of the Company.

Relaxation of
restrictions on
voring

100. A Director notwithstanding his interest may be
counted in the quorum present at any meeting whereat he
or any other Director is appointed to held any office or
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place of profit under the Company or wher
recolve Lo exarcise any of the piahbs af
(whether by the cxercise of vetj i

Lhe 3 ing riphts or otherwise) t
appoln;‘or coneur in the appointment of 4 Divector to ﬁois
any of 1c§ o? vlace of profit under any other company ox
whereat the tewms of any such appointment ag hereinbefore
mentioned are cousidered and he may vole o auy such
matter other than in respect of hisg oun appointment or the
arvangement of the terms theraof .

' eat the Dirvectors
ights of the Company

101. The continuing Directors may act notwithstaning an
vacancies, but if and so long as the number of Diréctﬁrs g
is reduced lelow the minimum number fixed by or in
aneordance with these presents the continuing Directors or
virector may act for the purpose of filling up such
vacancies or of summoning General Meetings of the company
but not for any other purpose. If thera be no Dizectors '
or Director eble or willing to act, then any two members
may summon a General Meeting for the purpose of appointing

Directors.

102, 1f no Chairman shall have been appointed, of if at
any meeting the Chairman be not present within five
winutes after the time appointed for holding the same, the
Directors present may choose one of their number to be
Chairman of the meeting.

103. A resolution in writing signed by all the Directors
for the time being in the United Kingdom shall be as
effective a5 a resolution passed at a meating of the
Directors duly convened and held, and say consist of
several documents in the like form, each signed by one or
more of the Directors.

Wk, The Directors may delegate any of their powers to
committees consisting of such member or members c¢f their
body as they think fit. Any committee so formed shall in
the exercise of the powers so delegated conform to any
regulations that may be imposed on them by the Directors.

105, The meetings and proceedings of any such committee
consisting of two or more members shall be governed by the
provisions of these presents regulating the meetings and
proceedings of the Directors, so far as the same are

‘applicable and are not superseded by any regulations made

by the Directors under the last preceding Article,

106, A%l acts done by any meeting of Direct?rs, or of a
committee of Directors, or by any person acting as a
Director, shall as repards all persons dealing in good
faith with the Company, notwithstanding that there was
some defect in the appointment of any such Director, or
persen acting as aforesaid, or thnt_?hey or any of Fhem
were disqualified or had vacated gftlcc, or were ﬂot "
entitled to vote, be as valid SS'IF every such pe%§on ;ac
been duly appointed and was qualified and had continue

to be a Director and had heen entitled to vote.
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BORROWING POWERS

Ve (2 h Yy g . |
Vot Ry, 7 to mortgage or charge its

yndertaking, property and wicalled capital, and t :
debentures and other sceurities, whether oGtrvv 'o resue

g - e . e cthe ight or as
collateral security for any debt, liability or ablirats
of the Company or of any third party: .The"Directoi;aQ;n?l
restriet the borrowings of the Company and shall exerc'&
all v?t1ng or othexr rights or powers of control e
exercisable by the Company in relation to its subsidiar
compan%es (if any) so as to sccure (as regardsg subéidiaz
companias 8o far as by such exercise they can secure) cht
nhe.aggregate amount for the time being remaining
undischarged of moveys borrowed by the Company and all its
subsidiary companies (exclusive of moneys borrowed by any
of such comp§nies from any other of such companies) shall
pot ak any time without the previocus sanction of an
Ovdinary Resolution of the Company, exceed an amount equal
te two and one half times the adjusted totel of capital
and reserves of the Cowmpany as defined iu Article 2; but
nevertheless no person dealing with the Company shall be
concerned to see or inquire whether this limit is
cbserved, and no debt incurred or security given in excess
of such limit shall be invalid or ineffectual unless the
lender or the recipient of the security had at the time
~ vwhen the debt was incurred or security given express

wotice that the limit hereby imposed had been or would
thereby be exceeded,

GENERAL POWERS OF DIRECTCRS

108. The business of the Company shall be managed by the
Directors, who may pay all expenses jucucwed in forming
and registering the Company, and may exercise all such
powers ok the Cowpany as are noi by the Statuvtes or by
these presents required to be exercised by the Company in
Ceneral Meeting, subject nevertheless to any regulations
of these presents, to the provisions of the Statutes, and
to such regulations, being not inconsistent with the
aforesaid regulations or provisions, &5 may be prescribed
by Specisl Resolution of the Company, but no regulation so
made by the Company shall invalidate any prior act of the
Directors which would have been valid if such regulation
had not been made. The general powers given by this
Article shall not be limited or restricted by any special
suthority or power given to the pirectors by any other

Article.

109, ‘The Directors may establish any Local Boards or
Agencies for managing any of the affairs of the Company,
either in the United Kingdom or elsewhere, and may appoint
auy persons to be members of such ;ocal Boards: or any
Mapagers ox Agents and may fix therr renuperation, qnd may
delegate to any Local Board, Manager OF Ageot any of the
powers, authorities and diseretions vested 1n the .
Directors, with power to sub-delegate, and may authorise
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the members of auy Local Boards, or any of ¢ .

any vacancies therelin and to acp “Oﬂwizhaua ;gm, to fill
vacaveies, and any such appointment op delczn»'f:k:‘Tg

wade upon auch Lerms and subject to such co&git?n ay be
Piractors way think fit, and the Directors mg ;Ons ag the
peraon £a appainted, and may annyl oy Vot ””Y ae"-llove oy
dglegatlon,'but No person dealing inugoodyfaizh,zgé
without notice of any such annulwent or variation shall |
affected thereby. n sha he

110, The Dircctors may from time to time and at any time
by power of attorney under the seal appoint any company
flr@ oY persen or any fluctuating body of persons whetﬁcr
nominated directly or indirectly by the Directors, to be
the Attorney or Attorneys of the Company for such,purposes
and wi?h such powers, guthorities and diseretions {not
exceeding those vested in or exercisable by the Directors
under these presents) and for such period and subject to
such conditions as they may think £ic, and any such power
of attornay may contain such provisions for the protection
and convenience of persons dealing with any such AttLorney
as the Directors may think fit, and may also authorise any
such Attorney to sub~delegate all or any of the powers,
authorities and discretions vested in him.

111. The Company way exercise the powers conferred by the
Statutes with vegard to having an official seal for use
abroad, and such powers shall be vested in the Directors.

112, The Company, or the Directors on behalf of the
Company, may cause to be kept in any part of Her Majesty's
Dominionsg outside Great Britain, the Charnel Islands and
the Isle of Mav in which the Company transacts business,

a branch vegister or registers of members resident in such
part of Her Majesty'’s Dowminions, and the hirvectors may
{subject to the provisions of the Statutes) make and vary
such regulations as they may think fit respecting the
keeping of any such razgister.

113, All cheques, promissory notes, drafts, bills of
exchange znd other negotiable or transferable instruments,
aad all yeceipts for moneys paid to the Company, shall be
signed, dzawn, accepted, endorsed, or otherwise executed,
as the case wmay be, in such manner as the Directors shall
from time to time by resolution determine.

SECRETARY

114, The Secretary shall be appointed by the Dixectors for
such term, at such Temuneration avd upon such conditions

as they may think £it; and any Secretary so appointed may
be removed by them, but without prejudice to any claim he
may have for damages for breach of any contract ol service

between him and the Company.

...28-

Power to
appoint
Attorneys

Power to have
a seal for use
abroad

Powey to keep
a Domirion or
Colorial
register

Signature of
cheques and
bills

Appointment



THE SEAL

115, The Directors shall provide

the aeal, whiech shall only be uged

the Directors or of a comuitiee ; ! . ;

by the Direectors in that héﬁ;?? Ojn;hsvglre?Lofs puchorised seal
, i - ‘ ) ’ TY insiyument Lo

vhich the seal shall be affixed 8hall (subject to the

provisions of the presents as to certilicates for phére

or debentgres) be signed by a Director and shall bé ’

counter signed by the Secretary or a second Director or b

some other person appointed by the Directors for the ’

purpose, save that as regards any certificates for shares

or debentures or other securitics of the Company the

Drreactors may Dy vesolution determine that such signatures

or either of them shall be dispenserd with or affixed by

some wethod or system of mechanical signatures; any such

signature shall be conclusive evidence of the¢ faet that

the seal has been properly affixed,

for the safe custody of  Formalities
by the authority of for affixing

AUTRENTTCATION OF DONUMENTS

116. Any Director or the Secretary or any person appointed Power to
by the Directors for the purpose shall have powar to authenticate
guthenticate any documents affecting the constitution of documents
the Company and any resolutions passed by the Company or

the Directors, and any books, records, documents and

accounts relating to the business of the Company, and to

certify copies thereof or extracts therefrom as true coics

or extracts; and where any books, records, documents or

accounts are elsewhere than at the office the local

manager or other officer of the Compuny having the eustody

thereof shall be deemed to be 8 parsov appointed by the

Directors as aforesaid.

117, A document purporting to be a copy of a resolution of Cartified

the Directors or an extract from the minutes of a meeting copies of
of the Directers which is certified as such in accordance resolution of
with the provisions of the last preceding Article shall the Directors

be conclusive evidence in fuvour of all persons dealing
with the Company upon the faith thereoi that such
resolution has been duly passed or, as the case may be,
that such extract is a true and accurate record of a duly

constituted meeting of the Directors.

DIVIDENDS AND RESERVES

Payment of

118. } by Ordinary tesolution declare
18. The Company may by y Payment o

dividends but (without prejudice to the powers of the
Gompany to pay interest on share capital as hereinbefore
provided) no dividend shall be payabls except out of the
profits of the Company, o% in excess of the amount

recommended by the Directors.

119, Subjeet to the rights of persons, if any, ?nf%tled to Appoft§onment
shares with special rights as to dividend, all dlvxaenQS of dividends
shall be declarved and paid according tv Lbe amounts paid

on the shares in respect whereof the dividend is paxq, but
(for the purposes of this Article only) vo amount paid on
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a shave in advance of calls shall be tro
the shave. All dividendg shall be appor
pro vaks uecording Lo the omounts paid o
during any po?tlon Ot portions of (he Pexiod in regpeck of
uhich the dividend is paid, byy ig any share is isngg o
texns providing that it shal) rank for dividnnd as fromoz
partiecular dase, guch ehare shall rank o djvidend
aceordingly. ‘

ated as paid on
tloned aud paid
n the zhares

120.. If and so0 ar us in the opinion of the Directors the
profits of the Company justify such Payments, the Divectors
may pay the f£ixed cumulative preferential dividends on any
class of shares carrying a fixeq cumulative preferential
dividend expressed to be Payable on fixed dates on the
half-yearly or other dates, if any, prescribed for the
payment thereof by these presents or by the terms of issua
of the shaxes, and subject thereto may also from time to
time pay to the holders of any other class of ghares
interim dividends thereon of such amounts and on such
dates as they think fit,

121, If the Company shall issue shares at a premium,
whether for cash or otherwise, the Directors shall
transfer a sum equal to the dggregate amount or value of
the premiums to an account to be callrd "Share Premium
Acecount” and any amount for the time being standing to the
cradit of such account shall not be applied in the payment
of dividends.,

122, No dividend or other moneys payable on or in respect
of a share shall bear interest as against the Company.

123. The Directors may deduct from any dividend or other
moneys payable to any member on or in respect of a share
a1l sums of money (if any) presently payable by him to
the Cowpany on account of calls vr otherwisc.

124, The Directors may retain any dividend or other
woneys 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
ragpect of which the lien exists,

125. The Directors may retain the dividends payable upon
shares in vespect of which any person 1s under the
provisions as to the transmission of shares hereinbefore
contained entitled to become a member, or which any person
under those provisions is entitled to trawsfer, until such
person shall become a member in respect of such shares or

shall duly trausfer the same,

126, The payment by the Directors of any unclaimed

dividend or othexr moneys paysble om or in respegg of .

2 share into a separate account shall not consFlgsted e
Compauy s trustec in respect thereof and any divi Sn .
unclaimed after a period of twelve years fr?m the date o1
declaration of such dividend shall be forfeited and shal

revert to the Company.
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1@7. The Company miy, upon the recommendstion of 1)
D;rgctorﬁf hy Ordinary Resolution diveet ;aunemz; f]e
divxdepd in whole oy iy Part by the distribiutil of ’
speaific asscts and in Particulay of paid~y sf:~0 :
debantures of any other Company or ip any 020 1 1e§~01 £
such waxs: mul Lhe Directors shall Five anéogrr: :? f
resolution, and where any difficulty arisés iﬁ ré'1u;c£
such digtributxon, the Directorg nay settle the.sg;g °
they thiok expedient and in parcicular msy igsue e
fractional certificates ang fix the value for distributio
of Sucy specific assets or any part thereof and may "
determine tha? cash payments shall be made to any membeors
upon the footing of the value 80 fixed in ovder to udjusu
the rigyts of all parties and may vest any such specific
a5gsets 1n trustees ag may ceem expedient to the Directors,

128.  Any dividend or other moneys payable in cash or in
respect of a share may be paid by cheque or yarrant sent
through the post to the registered address of the member
oY person entitled thereto, or, if several persons are
registered as joint holders of the share or are entitled
thereto in consequence of the death or binkruptey of the
holder, to any one of such Persons or to such person and
such address as such persons may by writing direcr. Every
such cheque or warrant shall be made payable to the order
of the person to whom it ir sent Or to such person as the
holder or joint holders or person or persons entitled to
the share in consequence of the death or bankruptey of the
holder way direet and payment of the cheque if purporting
to be endorsed shall be a good discharga to the Company,
Every such cheque or warrant shall be sent at the risk of
the person entitled to the money represented thereby,

129, If several persons are registered as joint holders
of any share, or are eotiiled jeintly t3 5 share in con—
sequence of the death or bankruptey of the holder, any
one of them may give effectual receripts for any dividend
or other moneys payable on or in respect of the shavre,

RESERVES AND PROVISIONS

130, The Directors may before recommending any dividend
from time to time set eside out of the profits of the
Company and carry to rteserve such sums as they think proper
vhich, at the discreticn of the Directors, shall be
applicable for meeting contingencies, or for the gradual
liquidation of any debt or liability of the Company, or for
xepairing or maintaining the worksf plant and machinery

of the Company, or for special dividends or bonuses, or

for equalising dividends, or for any ovther purpose to.
which the prv%:its of the Company méy properly be applied
and pending, ! application may eitber be employed in the
business ni iboe Company or be invested. The Directors may
divide the reserve into such -ecial funds as tﬁey think
fit, and may consolidate inte one gund any special funds
or any parts of any special funds into which the'fesefve
may have been divided. The Directors may also w1L§ouL
placing the same to rescrve carry forward any proflits

which they may think it not prudent to divide.
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CAVITALLSATTOR OF PROYITS ARD RLSERVES
1?1- the ComP““y_mﬂyf upon the recommendation of the
Dixectors, by Ordinary Resolution regolve that it ig
densirable ko capitalise any gsun standing to the[credit
of avy of Lhe Company's ressrve arcomts (ineluding share
premium account and any capita) redemption resexve fund)
or any sum standing to the credig of profit and loss
account or otherwise available for distribution provided
that such sum be not required for paying the di;idends on
any shares carrying a fixed cumulative praeferential
dividend, and accordingly that the Directors be authorised
and directed to appropriate the sum resolved to be
copitalised Lo the members in the proportions in which
such sum weuld bhave been divisible smongst them had the
same been applied or been applicable in paying dividends
and to apply such sum on their bebalf, cither in or
towards paying up the amounts, if any, for the time being
unpaid on any shares held by such members respectively, or
in paying up in full unissucd shares oo debentures of the
Company of a nominal amount equal to such sum, such ghares
or debentures to be allotted and distributed credited as
fully paid up to and amongst such wmembers im the
proportion aforesaid or partly in one way and partly in
the other: Provided that share premium account and a
capital redemption reserve fund may only be applied
hereunder in the paying up of unissued shares to be issved
to members as fully paid.

132, Whenever such a resolution as aforesaid shall have
been passed, the Directors shall make all appropriaticns
and applications of the sum resolved tv be capitalised
thereby, and all allotments and issnes of fully paid
shares or debentures, if any, and generally shall do all
sciy and Lhings required to give effect thereto, with full
power to the Directors, in the case of shares or
debentures becoming distributable in fractions, to sell
the shares or debentures representing such fravtions for
the best price reasonably obtainable and to distribute the
net proueeds of sale thereof amengst Lhe members entitled
to such fractions in due proportions except where the
value of g fractional entitlement to a share or debenturg
shall be less thap £2 in respect of one or more members in
which case the net proceeds of sale of each and every
fractional entitlement amounting to less than £2 shall
belong tv and be vested in the Company, and also to
authorise any person te enter on behalf of all the'm?mbers
interested inte an agreement with the Company providing
for the allotment to them respectively credited as fully
paid vp of any further shares to which they may be ‘
entitled upcn such capitalisation, and any agreement made
under such authority shall be effective and binding on all

such members.

MINUTES AND BOOKS

133, The Directors shall cause minutes te be made in books
to be provided for the purpesei~
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(A) 0f all appointmentg

) Of f‘. / Ax -
Directors, officers wage by the

(¢) . 9F all resolutions ayg proceedings at ali
meefings of the Company and of any class of members
of uye Company and of the Directors ang of
committaecs of Directors,

property of the Company, in regard to keeping a register
of Directors and Secretaries, a register of members, a
register of mortgages and charges, and o register of
Directors' share and debenturs holdings in regard to the
producting and furnishing of copies of Such registers and
of any register of holders of debentures of the Company
and in regard to keeping copies or memorandums of

Directors' contracts of service.

135, Any register, index, minute book, book of aceount or
other book required by these presents or the Statutes to
be kept by or on behalf of the Company may be kept either
by meking entries in bound books or by recording them in
any other manner. In any case in which bound books are
not used, the Directors shall take adeguate precautions
for guarding against falsification and for facilitating
its discovary,

ACCOUNTS

136. The bDirectors shall cause to be kept such books of
aCcounts 4s are necessary to comply with the provisions
of the Statutes.

137. ‘The books of account shall be kept at the office, or
at such other place within Great Britain as the Difectors
think fit, and shall always be open to the inspection of
the Directors. No member (other than a Director) shall
have any right of inspecting any account or bouk or
document of the Company except as conferred by statute or
duthorised by the Directors or by Ordinary Resolution of

the Company.

138, The Directors shall from time to t?me determine
whether and to what extent and at what times and in yhat
Place and under what conditions or regulations the
accounts and booke of the Company or apy'of t@em,.shall be
opén to the jinspection of wembers not Leing Dlrecgors, and
no member {(not being a Director) shall have any right of
inspecting any account or bool or document: SbeheICompany
except as conferred by Statute or authorised by the
Ditectors or by the Company in General Meeting.
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139. The Directors shall from time to time i
with the prnYinions of the Statutes cause rolg LYV
and to be laid before a General Hecting cf‘rheecqlﬁpdred
such profit and loss accounts, balance sheeés :<mpuny
necawnts (if any) and veports as nay he uecoséag;?up

accordance

140. A copy of every balance sheet and profit and los
aceount which is to he laid before a General Meatin ;
the Company (including every document required ﬁy 1§woto
he annexed thereto) together with a copy of every r;:ort
of the Auditors relating thereto and of the DirectorL'
report ghall not less than twenty-one days before the date
of the meeting be sent to every member of, and every
holdar of dgbentures of, the Company and to every other
person who is entitled to receive notices from the Company
under the provisions of the Statutes or of these

presents. (Provided that this Avticle shall not require a
copy of these documents to be sent: to any person of whose
address the Company is nol! aware or to more than one of
joint holdexs, but any member to whoem a copy of these
documents has not been sent shall be entitled to receive a
aopy free of charge on application at the office) and
whenever quotation en any Stock Exchange in the United
Kingdom for all or any of the shares or debentures of the
Company shall for the time being be in force there shall
be forwarded to be appropriate offices of such Stock
Exchange such number of copies of such documents as wmay
for the time being be required under its regulations or
practice.

141. Save as may be necessory for cowplying with the
provisions of the Statutes or as the Company may by
Extraordinary Resolution otherwise resolve, the Directors
shall not be bound to publish any list or particulars of
the securitive or invastments held by the Company or to
give any infurmation with reference to the same to any
member .

AUDITORS

147. Auditors shall be appointed and their duties regulated
in accordance with the provisions of the Statutes,

143. Subject to the provisions of the Statutes, all acts
done by any person acting as an Auditor shall, as regards
all persons dealing in good faith with the Company, be.

valid, notwithstanding tbat there was some defect in his
appointment or that he was at the time of his appointment

not qualified for appointment.

144, The Auditor shall be entitled to attend aoy General
Meeting and to receive all notices of and other communi=
cations relating to any General Meeting which any member
is entitled to receive, and to be heard at any General

Meeting on any part of the puginess of the meeting which

concerns him as Auditer,
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NOTICES ’

14%. Any notice or docnment finc]uding a2 share certifi-
cate) may be served by the Cunpany on any monber ithe
personally or by sending it through the post in ae r r'd
1ett?r addressed to sueh menber ¢ his registered §d§£2;s
or (if he Las no repgistered address within the’United ,
Klngdqm) to the address, if any, within the Uniced Kingdom
supplied by him Lo the Company as his address for the
gervice of notices. Where a wotice op other document i
sorved by post, service shall be deemed to be effected ;t
the Fime whéu the letter containing the same ig posted

and in proviug such sevviece it shall be sufficient to ’
prove that such letter wasg properly addressed, stamped and
posted.

146. In respect of joint holdings &1l notices shall be
given to that one of the joint holders whose name stands
first in the register of members, and notice so given
shall be sufficient notice to all the Joint holders,

147, A person enti’led to a share in consequence of the
death or bankruptey of a member upon supplying to the
Company such evidence as the Directors may reasonably
require to show his title to the share, and upon supplying
also an address within the United Kingdom for the service
of notices, shall be entitled to have served upon him at
such addrass any notice or document to which the member
but for his death or bankruptey would be entitled, and
guch service shall for all purposec he deemed 2 sufficient
service of such notice or documenr on zll persoms
interested (whether jointly with o as ¢laiming through or
under him) in the share, Save as aforesaid any notice or
document delivered or sent by post tn or Jaft at the
registered address of any member in pursuance of these
presents shall, notwithstanding that such member be then
dead or bankrupt, and whether or rut the Company have
notice of his death or bankruptcy be deemed to have been
served in respect of any share registera2d in the name of
such member as sole or joint holder.

148, 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 sexvice of notices shall
not be entitled to receive natices from the Company.

WINDING UP

149. If the Company shall be wound up (whether the liquid-
ation is voluntary, under suparvision, or by the 90urt) the
Jiquidator may, with the authority of ar Extfaozdun?ry
Resolution, divide amorg the members in rpecie or kind the
whole or any part of the assets of the Gowpany and whether
or not the assets chall consist of property of one kind or
shall consist of propertius of different kinds, and may
for such puxpose set such vatue as he deems fair upen any
one or more class or classes of property and may deleriine
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how sueh divisioy shall he carvied out gg betwern the
menbers or diffarent clasgeg of hemberg., The Liquidator
way,; with the 1ike authority, Vest any part of the assets
in trustees upon such trugpg for the benefit of members ag
the Liquidator wiph the like authority chall think fit
and the liquidation of the Company Mmay be eclosed and the
Company dissolved, bLug 50 that no cortributory shall he
conpelled to accept any ghares oY rther securitiag in
réspect of which theye ig a liability,

INDEMNITY

150,  Bubject to the Provisions of the Statutes, overy
Director, Auditor, Sacretary op other officer of the
Company ghall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and
liabilities incurred by hipm in the execution and discharge
of his duties or i velation thereto.
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