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1948,
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And  that

the requirements of the Companies Act,
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THE COMPANIES ACT, 1943.

COMPANY LIMITED BY SHARES

HHemorandum of Dssociation

R. G. ABERCROMBIE & COMPANY

LIMITED

+ 1. The name of the Company is “ R. G. ABERCROMBIE & COMPANY
Lamrren.”

II. The Registered Office of the Company will be situate in Scotland.

I1I. The objects for which the Company is established are :—

Torphichen Street, Edinburgh, the business acquired by
them from William A. Everitt and formerly carried on by
him under the name of the firm of R. G. Abercrombie &
Company, Broad Street Foundry, Alloa, with the goodwill

other Deeds and Writings as may be required to carry the
same into effect. '

2. To pay the costs, charges, and expenses preliminary and
- incidental to the promotion, formation, establishment, and
registration. of the Company.

3. To carry.on the business of Brewers’ and Distillers’
Enpineers, coopers, makers of stills, still gear and valves,
B elevators, mash tuns, mashing machines, and charging and
Q ’ discharge cocks, safe makers, cask, vat, drum, bottle and
jar makers, bottle and jar stopper makers, manufacturers of
or dealers in corks and metal, plastic and &her caps and
closures, paper, cardboard, wood and metal’boxes, plaster
board cases, light metals and alloys, and glass, china,
pottery and earthenware.

4. To carry on the business of general engineers, iron, steel,
brass or other metal or alloy founders, metal workers,
machinists, steel and other casting manufacturers, smelters,
moulders, galvanisers, tool makers and manufacturers, and
merchants of plant, machinery and apparatus of all kinds,
makers and manufacturers of and merchants and dealers in
all articles, tools or appliances of metals, ceilulose or other
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1. To acquire and take over from Thé Distillers Co. Ltd., 12

and other property and assets of said business and with a.~%
view thereto to enter into and exccute such Agreements or”
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fastic or similar material, iron ad steed smerchante, sfeft

metal workers, producers of bars. sbrers, ptamps. 1Ok
pipes and castings of any and every Lind, sron and sl
converters, electrical, moor, constructional, mary and
mechanical engineers, boiler mzkers. copper sminhs, 10
smiths, pattern makers, founders, smiths, metallurgists,
wood and timber merchants, joiners, wood workers, painters
millwrights, and builders, welders, enamellers, mealm:
and electro and chromium pleters, cement and a5bestos
rmanufacturers and contractors generally.

5, To carry on 2ny of the above trades or businesses In any
part of the worfd to undertake, fulfil and execute any agency
of any kind, whether connected with the above trades or
businesses or nox, and f4 carry on any ‘axher trade or
business, whether subsidiary or not, which cen in the
opinion. of the Company be carried on advantageously in
connection. with any of the trades or businesses aforesad,
or which in the opinion of the Company will enhance the
value of any of the Company’s property.

6. “T'o apply for, acquire, hold, and exercise ary patents, brewels
d’invention, licences or other rights or privileges, or any
secret information as to any process or invention which may
seern capable of being used for any of the purposes of the
Company, or likely to benefit the Company, and to grant
licences to others to use and exercise the same; apd aleo
to digclaim, alter, or modify the same.

7. T'o acquire, use, and register trade marks, designs, and trade
names in relation to any business for the time being carried
on by the Company.

8. To take and hold any property and effects, heritable or
moveable, real or personal, for the objects of the Company,
and as regards heritable or real property by purchase, fey,
ground annual, lease or otherwise, and that either in name
of the Company itself or in the names of Trustees, who
may be either individuals or corporations; and the title
of the Trustees may or may not disclose that they hold
in trust; and to sell (by public roup or private bargain),
feu, excamb, exchange, lease or hire any part thereof.

9, To'borrow or raise, and on repayment again to borrow or
raise, money by the issue of or upon bonds, mortgages,
debentures, mortgage debentures, debenture stocks, mort-
gage debenture stocks, redeemable or irredecmable, or by
way of discount, sash credit, overdraft, promissory notes,
of in any other munner, and to redeem, purchase, or pay
off any such securities at a discount or at par or at a
premium, and to grant security for all or any of the sums
so borrowed, or for which the Company may be or may
become liable, and by way of such security to dispone,
asaign, mortgage, pledge or charge the whole or any part
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of the property, assets, or revenue of the Company (including
Uncalled Capital), and to give lenders or creditors powers
of sale and other usual and necessary clauses.

10. To receive money on deposit, account current, or otherwise
with or without allowance of interest.

11, To draw, accept, make, indorse, and execite, and to discount
and scll promissory notes, bills ¢f exchange, and other
negotiable or transferable instruments and documents of
title.

12. To pay for any purchase in cash or by bills of the Company,
or by ordinary, preference, guaranteed, or deferred shares
in the Company (which may be fully paid up or partly
paid up), or by debentures or other securities or acknow-
ledgements of the Company, or partly by cash, bills,
ordinary, preference, guaranteed or deferred shares or
debentures, or other securities or acknowledgments of the
Company, or one or more of them, or otherwise as may
be agreed upon.

13. To take by subscription, purchase, or otherwise acquire, and
hold sharves, or stocks in, or the debentures or other
securities of, any company, society, or undertaking having
any objects of a like nature with any of those of the Com-
pany, or such as may be deemed likely to advance in any
way the interests of the Company) and also to accept or
hold the shares or stock, or debentures or other securities
of any company, society, or undertaking in payment or part
payment of any debt or sum of money due to the Company.

14, To advance money by way of loan or otherwise to any com-
pany, society, or individual, to allow time for the repayment
of any debt which may be due to the Company; as also
to grant guarantees for the performance of any contract or
obligation by any company, society, or individual.

15. To sell (by public roup or private bargain}, dispose of, or
transfer the business, property, and undertaking of the
Company, or any branch or part thereof, in consideration
of payment in cash ¢ ‘v shares, or in debentures or other
securities of any other company, or partly in each or some
of such modes of payment, or for such other consideration
as may he deemed proper, and to hold or distribute among
the members, in specie, the whole or part of the considera-
tion. for 'such sale; but so that no cistribution amounting
to a reduction of capital be made except with the sanction
(if any) for the time being required by law.

16. To subscribe to or become a member of or co-operate with
any club, association, or company, w_het.he;:- incorporated or
not, having for its objects, or one of its objects, the benefit,
assistance, or protection of persons, firms, or companies
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arrving on any business which this Company is authorised

mgi?f or?, Dryothenvise calculated to benefit the Company

directly or indirectly, and to undertake liabilities and to give %
guarantees or indemnities as members of or subscribers to J
any such club, association, or company,

- » apply any of the funds of the Company in or towards
1. ’Izgtggﬁs{ingyor in support of any fund, association, or
institution intended for the benefit of, and to grant and pay :
pensions or gifts to managers or other salaried officials or
employees or servants of the Company, or any of its pre- d
decessors in business, to take cffect after the termination of it
their service or tenure of office, or to the wi.dg)ws, children K
‘ or other relatives of any such manager, official, employee {
or servant or others dependent on them, and the being or
becoming or having been a Director of the Company shall
not disqualify the recipient from receiving any such pension
or gift; and to make payments towards insurances, and to
subscribe or guarantee money for charitable or benevolent
! objects, or for any exhibition, or for any public, scientific,
general, or useful object.

1...,_..4,

18. To insure all 'or any of the property of the Company against
losses of all kinds, and to insure the Company against
casualties and risks of all kinds, and against accidents to its
employees or to any other persons for which the Company
may be liable, and that in all cases either by insurance
effected with the Company itself as insurer or with any
other companies or any corporations, firms, or persons, or
by joining any association or federation for mutual insur-
ance, protection, or indemnity, or otherwise, and to effect
reinsurances and counter insurances; provided always that
nothing herein contained shall empower the Company to
carry on the business of life assurance, accident assurance,
fire assurance, employers’ liability assurance, industrial
assurance, motor assurance, or any business of insurance or
re-insurance within the meaning of the Assurance Com-

panies Acts, 1909 to 1946, or any Act amending, extending
of re~enacting the same.

19. To procure the Company to be registered or recognised 1n
any Overseas Country ot place, and to exercise any of the
objects or powers aforesaid in any part of the world.

20. To do all such other things as are incidenta! or conducive to
the attainment of the above objects, or any of them.

IV. The liability of the Members s limited,

V. The Share Capital of the C
75,000 Shares of £1 each. If at anyog1

shall be divided into Shares of different classes i

e ol ) \ , the rights :
;?C{,al;zz ihafl_lpnoz ]l:)ef'v%l‘led except 1n accordance wxléﬁ tl?qu?:\l}izgoﬁg
A:ct, Yy ol Fart Lot Table A in the Fiygt Schedule to the Companies

pany is £25000 divided into
me the Capital of the Company
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@&1}5 the several persons whose names and addresses are sub-
% scri egi,. are desirous 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
Op postte our respective names.

NAMES, ADDN:SSES AND DESCRIPTIONS OF o umber of |
| suscrans Stors e by
e g ¢ HHsTiG )
y"-’l}z‘f‘ﬁﬁ-’ﬁﬁ‘;' 0 il
5 ﬂﬂmﬂmff‘/ W ﬂo/.
G”‘%M;? Dimte o dcﬁ'a-dw .
L7 Wyl T
" ’ V e 041,{-
Blech ol
%ﬁ\/ 4
oy Deedsy Ko . i
7 /
. "T'otal Shares taken. :y
Dated the /44 day of “MovemAtr Nineteen hundred and
forty- ??/44

Witness to the above Signatures—
R 4 oy S
16 Cooll Sbut
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES

Articles of Association

R. G. ABERCROMBIE & COMPANY

LIMITED

1. Subject as hereinafter provided the regulations in Part I of
Table A (hereinafter referred to as “ Table A ") in the First Schedule
to the Companies Act, 1948, shall apply to the Company.

2. The Company is registered as a Private Company within the
meaning of Section 28 of the Act, and accordingly :—

(2) The right to transfer shares is restricted in respect that the f
Directors, may at any time in their absolute and uncontrolled
discretion, without assigning any reason, decline to register
any proposed transfer of shares.

(6) The number of the members of the Company (not including {
persons who are in the employment of the Company, and
persons who having been formerly in the employment of the
Company were, while in such employment and have con-
tinued after the determination of that employment, to be
mernbers of the Company) is limited to fifty, provided that
where two or more persons hold one or more shares in the
Company jointly, they shall, for the purpose of this Article,
be treated as a single person.

(¢) Any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

(d) The Company shall not have power to issue share warrants to
bearer.

3. The Compauny shall forthwith enter into and carry into effect
the Agreement or Agreements mentioned in the Memorandum of
Association, with power to make any modification thex_-eon, and there-
upon commence the business of the Company notwithstanding that
part only of the shares may have been allotted.

4. The original Share Capital of the Company is £25,000 divided
into 25,000 Ordinary Shares of £1 each.

Y Bovam it womin o Uit i
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5. Subject to the provisions of Clause 2 hereof, and to the terms
of the Agreement referred to in Clause 3 hercof {so far as the same
mav provide for the issue of shares), the shares of the Conypany shail
be allotted by the Directors to such persons at such times and upon
such terms and conditions, and either at a premium or at par as they

think fit, and with full power to give to any person the cail of any shares
either at par or at a premium during such time and for such consideration

as the Directors think fit.

6. Clauses 7 and 31 and the proviso of Clause 32 of Table A shall
not apply.

7. The Company shall have a lien on every share whether fully
paid or not, and whether registered in the name of one or more
members, and accordingly in Clause 11 of Table A the words “ not
“being a fully paid share ” and’ * other than fully paid shares ' ghall
be omitted, and the words “a single person  shall be deleted, and
the words * any member whether alone or jointly with other members ”
shall be substituted therefor.

8. In Clause 15 of Table A, the words “ provided that no call
¢ shall exceed one-fourth of the nominal value of the share or Dbe
“ payable at less than one¢ month from the date fixed for the payment
““ of the last preceding call ”* shall be omitted.

9, In Clause 24 of Table A the words “ not being a fully paid
“ share  and ‘* and may also decline to register the transfer of a sharc
“ on which the Company has a lien > shall be omitted.

10. Clauses 40 and 43 inclusive of Table A shall not apply.

11. In Clause 49 of Table A, the words ‘‘ one member ”’ shall be
substituted for the words * two members.”

12. Two members personally present shall form a quorum, and
accordingly in Clause 53 of Table A, the word ‘two” shail be
substituted for the word ¢ three.”

13. In Clause 54 of Table A the words “a member” shall be
substituted for the word ‘“ members " when first occurring in said

Clause.

14, One member may demaul a poll, and Clause 58 of Tabl
shall be deemed to be altered and modified a;ccordingly.0 wble &

15, Any Ordinary Resolution of the Company determined on
without any (}cneral Meeting and evidenced by writing under the
hands of a majority of the Directors and of members of the Company
holding three-fourths of the issued shares of the Company shall be
as valid and effectual as an Ordinary Resolution duly passed at a
Cfleneral Meeting of the Company, but always subject to the law
thereanent.
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16. Clayse 75 of "Tapl, A shall gt apply, and the foHow:‘ng Claus
shall be Substituted therefor, flamely ... "

“ The Mamber of Dircctors shall not be less than three nor more
““ than five, but the Ompany in Genera] Meeting may reduce gp
“« Inerease thege limits, The fipst Directors shall be o

a
“and James Brodie Ross Adam,”

18. Clause 79 of Table A from the words ¢ Provided that ¢ the
n y.

19, Any Director may make or he interested in any contract g
arrangement i, the Company as if he were not g Du'ector, and shajj
not be liabje to account for any profit arising out of such Contract or
Arrangement, Provided, Nevertheless, that such Director shall discloge
the nature of his interest i, any contract of arlangement o Proposed
contract or arrangement jn manner proyided by ection 199 of the
Act. A Director mg vote upop any contract o arrangement
which he is Interested o any question atising thereon, and Clayge 84
of Table A ghajf be deemed tg be modified accordingy,

20. In Clause 89 of Table A the words ¢ ] the Directors shail
“ retire from office shall be deleteq,

21. A resolution determined on withoyt any meeting_ of Directors
and evidenced by Writing under the hands of all the Dxrectors, or a
sole Dz'rector, or of all the Membeyg of a Ommittee, o of a sole




N

DR =

=

[ S R i3
B AL ety ¥ N
o’::"“ii.:' £ T A L

10

S im s e —

NAMLES, ADDRESSES AND DESCRII'FIONS OF SUBSCRIBERS.

- L ——— T € PR

R e——— —

W‘
s E;’mvad/ Rondd

ikeh s

Gm/uy ) eoln s riFon e P00l 05858, A0
: ////M
3 Qs Do
Bl LA =
M?! 4 @
G . Diieeler  Aooitead Vinods D Ll K22

Dated the /¢ /ﬁh/ day of HovimAer Nineteen hundred
and forty-eight.

Witness to the above Signatures—
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This Statement is to be filed with the Memorandum of Association, or other Decument,

when the Company is registered.

Presented for registration by

-

Fraser, Stodart, & Bellingall,, W.B.,
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THE COMPANIES ACTS 1948 TQ 1967

_'yq‘ﬂ“'?n_u

OR OF ANY CHANGE IN THAT PLACE.
Pursuant to Section 29(8) of the Companies Act 1967

D& of Company .. ... ¢S ABERCROMBIE AND COMPANY

N e it ket eate ittt e abanarennnssancesnnse. Limited

the Registrar of Companies
¥

The above-numed company hereby gives you notice, in accordance with subsection (8) of Section 29

the Companies Act 1967 that the register of Directors’ interests in Sheresin, or debentures of, the company

HESSERH R RMIHRIRH is kept at 3D, OFPice of SGOTTISH GRAIN, DISTILLERS, LIMITED,

e e et

i TTISH ENGINRERING DEPARTMENT, 64 WATHRLOO STREET, GLASGOW, C.2.

L R L A A R I T T

C.lllCtllrlovleQO'or!'qtvgny'-"l-lt;-|-00--o|-|lon.--o.|-

L T A N A A S

-...-n..o-.---.-.-..uo.---...cno--n;..-.-.-..c-...-----c----..v-..-c'&-.-u.

Signed ... .. NN

SECRETARY

L N R

State whether Director or Seeretary . ...

Date _“23rd November, 1967,

I.II001.lll'.lllIl'll.l..l'...lt'l..!
Presented hy:
) ﬂf r Af?r"u
l ji whg oY . Di
Presentor's reference: AN Y]
l.



The Companies Acts 1948 to 1967

SPECTAL RESOLUTTON

of

R. G. ABERCROMBIE & COMPANY  LIMITED

Pessed 8th December, 1§TO

At an EXTRAORDINARY GENERAL MEETING of the above-nszed Coempany v
held at 32/34 Melville Street, Edinburgh  on the Eighth day
of December, 34970, the following »esolution was duly passed as
2 SPECIAL RESOLUTION:— )

That the Regulations contained in the printed document
submitbed to this Meeting and for the purpose of
identification signed by the Chairmen thereof be and they
are hereby cdopted ss the Articles of Associstion of the
Company” in substitution.for and to the exclusion or gll the
existing Articles of Association of the Company, '

I hereby certify that the above is a
true copy of the relevant SPECIAL

e RESOLUTION passed at the EXTRAORDINARY
: * GENERAL MEETING of R.G. Abercrombie
ke Company Limited held on Tuesday, 8
December, 1970,

.,af”'#”;:;;;;;‘;;::;:;ry
. . R.G. Abercrombie & Company Limited
—nln Y . YA E )
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k THIS IS THE POCSUMENT CONTAINING THE ARTICLES
OF ASSOCIATION REFERRED TO IN THE NOTICE
CONVEMING THE ., G. M, OF R, G. ABERCROMBIE. &
COMPANY LIMITED, FQ BE HELD ON 8th DECEMBER.

1970, C‘,g 7 ‘Kw"“"‘k

© CHAIRMAN
The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

Articles of Asgosiation
@ OF

R 6. ABERGROMBIE & COMPANY LIMITED

{Adopied by Special Resolutton passed on the 8th day of Decomber, 197 0)

FRELIMINARY.

1. The following regulations and (subject as hereinaftor provided)
the regulations contained in or made applicable by Part IT of Table A
in the First Schednle to the Companies Act 1948 (hereinafier called
““ the 1948 Table A ) shall constitute the regulations of the Company.

2. Regulations 75, 77, 87 and 89 to 97 (inclusive) of Part T of
the 1948 Table A shall not apply to the Company.

TRANSFER OF SHARES.

3. The words “and transferce? shall be deleted from
regulation 22 of Part I of the 1948 Table A.

PROCHEDINGS AT GENERAL MEETINGS.

4. The words * the meeting shall be dissolved » shall be sub-
stituted for the words “ the members present shall be a quorum ¥
in regulation 54 of Part I of the 1948 Table A.

DIRECTORS.

- 5. Unless otherwise determined by the Company by Ordinary
Regolution, the number of Direetiors shall not be leas than two.
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SPECIAL RESCLUTLON

T

R, G. ABERCRO!BIE & COMPANY LIMITED

Pasged §th December, 1970

o

4t en EXTRAORDINARY CENERAL MERETING of the ehove-nsamed Company
hald ot 32/34 Melville Street, Edinburgh on the Elghth doy
af December, 1970, the following resowuiion was duly passed as
a SPECILAL RESOLUTION i~

Thet sub-clouse 17 of clause IT1 of the Memorandun of
hssociation of the Compony be deleted and the following new
sub-clause substituted therefori-

"Po egtoblish and meintain or procure the

i esheblishrent and meinteponce of any nen~contributory
or contributory pension or superannusition funds for
the benefit of, and give or procure the giving of
denaticns, gretuities, pensions, alloweances, bensfits
or emc.ouments to any persong who &re or were at any
time in the empleynent or gervice of the Company, or
of any compeany which is a subsidiary of the Company
or which ip allied to our sssociated with the Compony
or with eny such subsidiery corpeny or which is the
Holding Company of the Compeny, or who are or werce at
eny tine Directors or officers of the Company or of
eay such other compeany as aforesaid, or any persons
in whose welfare the Corpany or any such cther conpany
as aforesaid is or has been interested, and the wives,
widows, fandlies end dependents of any such persons,
end to make payments For or towsrds the insurence of
any such persons as aforesaid and to do any of the
matters aforessaid either alone or in conjunction
with or througn the Holding Compeany (if eny} of the
Cormany or in eonjuaction with or through any such
other compaony as cforessid, omd to subseribe or
guarentee noney for chariteble or benevolent objecks,
or for auy exhibition, or for any public, gonerol, or
usefnl object."”

-

:@ e I hereby certify that the above is a
A NN HR IR true copy of the relevant SPECIAL
£ - . RESOLUTION passed at the EXTRAORDINARY
oo G e GENERAL MEETING of R.G. Abercrombic &
TP 3 Company Limited held on Tuesd th
December, 1970.
o "ﬂ i ] —
,l‘d:r{mr’:;nwaé-b«w




ST

RESCLUTION:~

s . \ v
o /(ﬂ NN
I/ | ‘ \ |
\
; 10th JANUARY, 1973

The Componies Ach,

f—

SPECIAL RESOLUTION

of

R. G. ABERCROMBIE & COMPANY LIMITED

Passed 8th JANUARY, 1973

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company held o 32/34, Melville Street, Edinburgh on the EIGTH day of

JANUARY, 1973, the following resolution was duly passed as o SPECIAL

That the objects of the Company be and they are hereby altered
by deleting the whole of Clause 3 of its Memorandum of
Association and by substituting in lieu thereof Cluuse 3 s set
out in the rint of the Memorandum annexed hereto and for the

purposes of identificarion inttialled by the Chairman,

| hereby certify that 'fhe above is o

irue copy of the relevant SPECIAL RESOLUTION
passed af the EXTRAORDINARY GENERAL
MEETING of R, G. Abercrombie & Company
Limited held on MONDAY, 8th JANUARY,

et

Cotpany Secrefory

R. G. ABERCROMBIE & COMPANY LIMITED
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The Comgpanies Aects 1948 t» 1067
COMPANY LIMITED BY SHARES

Memorandum

AND

Articles of Asggociation

R. 6. ABERCROMBIE & COMPANY LIMFTED:

Avrticles as advpted by Special Resolution dated 8th Decomber, 1970
Memerandum a8 aliored by Special Rosoluiion daled 8th January, 1973

Incorporated the 20th day of November, 1948

e i AR sy

REE A x __ 0
-, Lo st Ta - B SR e L T T S S e el
- - - Pl g, o g O N .
Tt m vgew 1 T . i HE = e L, 5 = & - W - -
P o ome o o P e Sl Lo T e A S [ s o LT i - - -
i - LR - == = - * o o
—-— T




THI:’:F IS THE DOCUMENT CONTAINING THE Me. ‘ORANDUM OF ASSQCIATION
REFERRED TO [N THE MOTICE CONVENING THE » 3,.M. of R, G. ABERCROMBIE
& COMPANY LIMITED, TO BE HELD on 8th JANUAR, 1973, C@Y\/g

CHAIRMAN

The Companics Aels 1048 ta 1067

D aualame e

COMPANY LIMITED BY SHTARES

———— Prep———

Memorzmbum of Aggaciation

or

R. 6. ABERCRGMBIE & GOMPANY LIMITED

(s altered by Special Resolution passed on the Sth day of Janwuary, 1.973)

1. The name of the Company is “R., G. ABERCROMBIE .%
CompraNy Iovirep.”’

2, The registered office of the Company will be sitnate in
Scotland.

3. 'The objects for whish the Company is established are—

{A) To acquire and take over from The Distillers Co. Litd.,
12 Torphichen Street, Bdinburgh, the husiness acquired by
them from William A. Everitt and formerly carvied on
by him under the name of the firm of R. G. Abercrombie
&  Company, Broad Street, Poundry, Alloa, with the
goodwill and other property and assets of said business
and with a view thereto to enter into and execute such
agreements or other deads and writings as may be
required to earry the same into effeet.

(B} To carry on fthe business of brewers’ and distillers’
engineess, coopers, makers of stills, still gear and valves,
clevators, mash tuns, mashing machines, and charging
and discharge cocks, safe makers, eagk, vat, drum,
bottle and jar makers, bottle and jar stopper makers,
manufacturers of or dealers in corks and metal, plastic and.
other caps and closures, paper, cardboard, wood and
metal boxes, plaster board cases, light metals and alloys,
and glass, china, pottery and carthenware and to carry
on the business ol general engineers, iron, steel, brass or
other metal or alloy founders, metal vrorkers, machinists,
steel and other casting manufacburers, smeliiers, moulders,
galvanigers, tool makers and manufacturers, and merch-
ants of plant, machinery and apparabus of all kinds,

Wiy
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makers ar.d manufacturers of and merchants and dealers
in all articles, tools or appliances of metals, cellulose or @’
other plastic or similar material, iron and steel merchants,

sheet metal workers, producers of bars, sheets, stamps,

tubes, pipes and castings of any and overy kind, iron

and stee? converbers, clectrieal, motor, eonstructional,

marine and mechanical engineers, boiler makers, copper

smiths, tin smiths, pattexn makers, founders, smiths,
metallureists, wood and timber merchants, joiners, wood i
workers, painters, millwrights, and builders, welders,
enamellers, annealers and eleetro and chromium platers,
cement and asbestos manufacturers and contractors
generally.

(c) To purchase, take on fen or Iease, hire or otherwise acquire,
any cstate or interest in any property, real or personal,
heritable or moveable or rights of any kind which may
appear o be necessary or convenient for any business of
the Company and to develop and turn to accouns and
deal with the same in such manner as may be thought
expedient.

(D) To acgunive the whole or any part of the undertaking or
assets of or the whole or any part of the Dbusiness,
property, and labilities of any person, fitm or company
whether or not carrying on or proposing to carry on any
business which the Company is authorised to carry on.

(m) To borrow and raise money and to secure or discharge any
debt or obligation of or binding on the Company in such
manner ag may be thought fit.

o il i, =
M

(¥) To draw, make, accept, endorse, discount, negotiate, '
execute and issue bills of exchange, promissory notes,

and other negotiable or transferable instruments. i
(¢) To amalgamate with or enter into partnership or J
any joint purse or profit sharing arrangement with or @i
co-operate in any way with any company, finn or person f

carrying on or proposing to carry on any business i
within the objects of the Company.

(#) To promote any company whose objects shall include
the acquisition of all or any of the assets or liabilities
of the Company or the promotion of which shall be
fzonsidered 0 Dbe caleulated to advance directly or
indireetly the objects of the Company or the interests
of its members,

EPI

(1} To lend or advance money or give credit to such persons
and companies and on sneh terms as may be thought fit
and to guarantee endfor give security for the payment @
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of money Dby or the performance of ohligations ot 2}
kinds (including without prejudice to the generality
hereof the prineipal of and dividends, interest and
breminms on and any other moneys due in respest of
any stocks, shaves, debentures, debenture stock or othwr
Securities or borrowings) by any person or company
including any company which shall at the time be the
holding company of the Company or & subsidiary of the
Company or of such holding company or any company
associated with the Company in business or by reason of
common shareholdings or otherwise,

(7) To sell, fen out, excamb, lease, grant licences, casements
and other rights over, and in any other manuer deal
with or dispose of the undertaking, property, assets,
rights and elfects of the Company or any part theresof
for such consideration as may be thought fit, and in
particular for stocks, shares or seourities of any other
company,

() To subscribe for, underwrite, purchase or otherwise
acquire, and to hold, dispose of, ard deal in the shares,
stocks and securities of any company whether or not
having objeets similar to the objects of the Company.

(L) To take all necessary or proper steps in Parliament or
with the anthorities, national, local, municipal or other-
wise, of any place in which the Company may have
interests, and to carry on any negotiations or operations
for the purpose of directly or indirectly carrying out the
objects of the Company or cfiecting any modifcation
in the consbitution of the Company or furthering the
interests of its members, and to oppose any such steps
taken by any otLer company, firm .» person which may
be considerced likely diveetly or indireetly to prejudice
the infierests of the Company or its members.

(3) To procurc the registration or in corporation of the
Company in or nnder the laws of any place outside the
country in which the Company is registered.

(N) To subscribe or guarantec money for any national,
charitable, benevelent, publie, general or useful objeet
or for any exhibition, or for any purpose which may be
thought conducive to any of the objects of the Company,

(0) To apply for, register, purchase or otherwise acquire
ay patents, irade marks, trade names, lisences, conces-
sions, and the like, conferring any exclusive or nen.
exclusive or limited rigats, or any processes, formulae,
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recipes, patterns, designs, or any seeret or other informa-
tion the avquisition of which may seem calculated
directly or indirectly 0 benefit the Company, z_md to
use, exercise, assign, develop, dispose of or grant licences
in respect of, ox otherwise turn to account the property,
rights or information 80 acquived.

(P) To establish and maintain or procure the establishment
and maintenance of any non-contributory or contributory
pension or superannuation funds for the benefit of,
and give or procure the eiving of donations, gratuities,
pensions, allowances, henefits or emoluments to any
persons who are or were ab any time in the employment
or service of the Company, or of any company whieh. is
o subsidiary of the Company or which is allied to or
associated with the Company or with any such subsidiary
company or which is the holding company of the
Company, or who are or were at any time Directors or
officers of the Company or of any such ofher company
as aforesaid, or any persons in whose welfare the Com-
pany or any such other company as aforesaid is or has
been interested, and the wives, widows, families and
dependants of any such persons, and to make payments
for or towards the insurance of any such persons as
aforesaid and to do any of the matters aforesaid either
alone or in conjmuetion with or threugh the holding
company (if any) of the Company or in conjunction
with or through any such other company as aforesaid.

(9) To invest any moneys of the Company not for the time
being required for the gencral purposes of the Company
in such investments (other than shaves in the Company)
as may be thought proper, and o hold, sell or otherwise
deal with such investment.

(R) To distribute among the members of the Corapany in
specie any property of the Company.

() o do all or any of the things and matters aforesaid in
any part of the world, and cithexr as principals, agents,
conbractors, firnstees or otherwise, and by or through
trustees, agents or otherwise, and either alone or in
conjunction with others,

+ 31 .
(1) 'ro do all such other things as may be eonsidered to be

incidental or conducive to the above objects or any
of them.

A‘nd itiis hereby declaed that in this Memorandum words
denoting the singula» number only shall include fthe pluval
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number and viee versa; that the word © company ¥, except
» @ where nsed in reference to the Company, shall be deemed to
include any partnership, association or other body of persons,
whether incorporated or unincorporated, and whether domi-
ciled in Great Britain or elsewhere ; and that objects specified
in each paragraph of this clause shall, execept where otherwise
expressed in such paragraph, be in no wise limited or restricted
by reference to or infercnce from the terms of any other
paragraph or the namne of the Company.

4. The liability of the members is limited,

‘ 5. The share capital of the Company is £25,000 divided into
K. 25,000 Ordinary Shares of £1 each.

87663
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The Companies Acts 1948 to 1967

COMPAXY LIMITED BY SHARES

Articles of Assoriation

or

R. . ABERCROMBIE & COMPANY LIMITED

(Adopted by Special Resolution passed on the 8th day of December, 1970)

PRELIMINARY.

1. 'The following regulations and {subjset as hereinafter provided)
the regulations contained in or made applicable by Part IT of Table A
in the First Schedule to the Companies Act 1948 (hereinafter called
“ the 1948 Table A *?) shall constitute the regulations of the Company.

2. Regulations 73, 77, 87 and 89 to 97 (inclusive) of Part L of
the 1948 Table A shall not apply to the Company.

TRANSFER OF SHARES.

3. The words “and transferee’ shall be deleted from
regulation 22 of Part I of the 1948 Tablo A.

PROCEEDINGS AT GENERAL MEERTINGS.

4, The words ° the meeting shall be dissolved ’ shall be sub-
stituted for the words * the members present shall be a quorum *
in regulation 54 of Part I of the 1948 Table A.

DIRECTORR.

5. Unless otherwise deftermined by the Company by Ordinary
Resolution, the number of Directors shall not be less than two.
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6. A Direetor shall not require a share qualification but nevex-
theless shal} be entitled to attend and speak at any General Meeting ?f:
and at any separate meeting of the holders of any class of shares in,

the Company.

7. Subject to the provisions of Article 5 hercof, & member or
members holding & majority in nominal amount of the issued Ordinary
Shares for the time being in the Company shall have power from time
to time and at any time to appoint any person or persouns as & Director
or Directors and to remove from office any Director howsoever
appointed. Any such appointment or removal shall be effected by an
instrument in writing signed by the member or members making the
same, or in the case of a member being a company signed on its behalf
by one of its Directors and its Secrefary, and shall take eflect upon
lodgment at the registered office of the Company or at such later
date as shall be specified therein. Without prejudice to the foregoing
provisions of this Article the Company in General Meeting may appoint
any person to be a Director either to fill a casual vacancy or as an
additional Director and may remove from office any Director howsoever
appointed.

BORROWING POWERS.

8. The proviso to regulation 79 of Part I of the 1948 Table A
shall not apply to the Company.

POWERS AND DUTIES OF DIRECTORS.

9. Taragraph (2) of regnlation 84 of Part I of the 1948 Table A
shall be deleted and the following new paragraph shall be substituted
therefor :—

“(2) A Director shall be entitled to vote (and to be counted

in the quorum) in respect of any contract or arrangement
in which. he is interested.”

DISQUALIFICATION OF DIRECTORS.

10.. The word ““or” shall be deleted from paragraph (e) of
regulation 83 of Part I of the 1948 Table A and paragraph (f) of the
said regulation shall be deleted.

The Solicitory' Lnw Stationery Socloty, Limited, Oyez Houso, Drenms Builldings, London BC4P ABY CO21604-06477

DR -
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NUMBER OF COMPANY: 26675
THE COMPANIES ACTS 1985 and 1989

RESOLUTIONS

of R.G. Abercrombie % Company Limited

At an Extraordinary General Meeting of the Members of the above-
named company, duly convened and held at 33 Pinkhill, Edinburgh

on the Twenty fourth day of June 1991 the following RESOLUTTONS
were duly passed:-

(1) Elective Resolution

"That pursuant to Section 366A of the Companies Act
1985 the Company hereby elects to dispense with the
holding of future Annual General Meetings until this
election is revoked."

(ii) Elective Resolution

"That pursuant to Section 25
the Company hereby elects to dispense with the laying

Meeting for the current financial vyear and all
subsequent financial years."

(iii) Elective Resolution

"That pursuant to Section 38¢ of the Companies Act 1985
the company hereby elects to dispense with the
obligation to appoint Auditors annually."”

(iv}) Special Resolution

"That the regulations containeu in the printed document
submitted to this meeting and for the Purposes of

R J Gilchrist
SECRETARY




Company No: 26675

ARTICLES OF ASSOCIATION

of

R.G. ABERCROMBIE & COMPANY LIMITED

Adopted by Special Resclution on 24 June 1991

SECRETARY



Company Nos 2667%

R. G. ABERCROMBIE & COMPANY ILIKITED

Articles of Association = IYndex

Articieg
1.

2-

3. - 8.
9. - 10.
13i. - 14.
15, - 258
26. —~ 31.

Excliusion of other requlations

Interpretation

Share capital

3. Rights/restrictions attaching to share issue
4, Exclusion of s.89(1) CA 1985 (s.89(1) confers
pre—enmption rights)

5. Redeemable shares

6. Purchase of own shares by Company

7. Commissions

8. Non-recognition of shares held on trust etc.

Share certificates

9, Entitlement of shareholders
10. Certificate renewal

Lien

11. Company's first lien on shares not fully paid

12. Company's right to sell after notice demanding
payment

13. Title of transferee

14. Application of net proceeds

Calls on _shares and forfeiture

15. cCalls

16. Timing of call

17. Joint holders of share jointly and severally
liable

18. Interest payable on unpaid call

19. Amount pavable deemed to be call

20. Differences in amounts/times of calls

21, Notice for unpaid call

22. Forfeiture

23. oOutcomes for forfeited shares

24. Lial%ility of person whose shares have been
forfeited

25, 3tatutory declaration by director/secretary

Transfer of shares

26. Instrument of transfer

27. Power to decline registration

28. Refusal to register a transfer

29, Suspended registration

30, No fee charged for registration

31. Retentis: »f instrument of transfer



Article

32. - 34.
35. - 38.
39. ~ 40.
41. - 42.
‘43-— 56.
57. ~ 66,

Transmhission of shares

32. Title to dead member's interest

33. Transfer following death/bankruptcy

34. Entitlement of transferce following
death/bankruptcy

Alteration eof share capital

35, Alterations by ordinary resolution

36. Consolidation of shares - share fractions
37. Reductions by special resolution

38. Payment in respect of redemption/purchase

General meetings

39. Annual and extraordinary general meetings
40. Call by directors or on reguisition of members

Notice of general meetings

41. Notice perlod, content and recipients
42. Accidental omission to give notice

Proceedings at general meetings

43. Quorum

44. Yack of quorum - adjournment

45. Determination of chairman

46. Unwilling/absent directors - member chosen to
be chairman

47. Director's entitlement to attend and speak

48, Adjournment by chairman

49, Voting by show of hands or by poll

50. Declaration by chairman on vote on resolution

51. Withdrawal of demand for poll .

52. Poll taken as chairman directs

53. Chairman's casting vote

54. Timing of poll

55. Nece551ty to give notice of a poll

56. Resolutions in writing

Votes of members

57. Persons who can vote

58. Joint holders

59. Members with mental disorders

60. Members with unpaid shares may not vote

61. Objections to voters/votes

62. Votes given personally/by proxy

63. Appointment and form of proxy

64. Instruction of proxy

65. Depositing/delivering instrument of proxy

66. Validity of actions of proxy/authorised
representative



Article

Directors — qualification shares unnecessary

Number of directors

69. = 73. Alternate directors

69. Appointment

70, Entitlements

71. Terms of appointment

72. Manner of appointment/removal
73. Independent capacity

Powers of directors

74. Scope of powers
75. Appointment of agent of the Company

Delegation of directors' powers

Appointment and disqualification of directors

77. Majority shareholder's power to appoint and
remove

78. Retirement by rotation neot required

79. Wajority shareholder's power to delegate power
of appointment to Board

80. Grounds for vacation of office of director

Remuneration of directors

Directors! expenses

Directors' appointments and_interests

Interested directors

84. Disclosing director may be interested
85. General notice and lack of knowledge

Directors' gratuities and pensionsg
Proceedings of directors

87. General

88. Quoxum

89. Powers of continuing directors(s)

90. Appointment of chairman

91. Validation of acts done when defect of
appointment etc.

92. Resolutions in writing

83. Meetings by telephone or facsimile
transmissions

94. Ordinary resolution can reverse prohibition by
articles against director voting

95. Separate vote on appointment of directors to
offices/employments

96. Chairman decides right of director to vote
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Company No: 26673

THE COXPANIES ACTS 1985 AND 1989
PRIVATE COMPARY LIMIYED BY SHARES

KEW ARTICLEDS OF ASSOCIATION

Adopted by Special Resolution on 24 June 198%1

of
R. G. ABERCROMBIE & COMPANY LIMITED

Incorporated on 20 Novemher 1948
under the Companies Acts 1948 to 1967

Exclusion of Other Requlations

1. No regulations set cut in any statute cor statutory
instrument. concerning companies shall apply as Articles
of Association or regulations of the Company.

Interpretation

2. In these regulatilons -

“the Act" means the Companies Act 1985 including any
statutory modification or re-enactment therecf for
the time being in force.

“the articles™ means the articles of the Company.
"clear days" in relation to the period of a notice
means that period excluding the day when the notice
is ¢given or deemed to be given and the day for which
it is given or on which it is to take effect.
vexecuted" includes any mode of execution.

"oifice" means the registered office of the Company.
"the holder® in relation to shares means the member
whose name is entered in the register of members as
the holder of the shares.

"the seal' means the common seal of the Company.
"secretary" means the secretury of the Company or
any other person appointed to perform the duties of
the secretary of the Company, including a joint,
assistant or deputy secretary.

"the United Kingdom" means Great Britain and
Northern Ireland.

Unless the context otherwise re¢w..res, words or
expressions contained in these regulations bear the same
meaning as in the Act but excluding any statutory
modification thereof not in force when these regulations
become binding on the Company.

Share Capital

3.

Subject to the provisions of the Act and without
prejudice to any rights attached to any existing shares,
any share may be issued with such rights or restrictions
as the Company may by ordinary resolution determine.

Section 89(1) of the Act shall not apply to the Company.
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Any share may, with the sanchion of a gpecial resplubion,
be issued on the terms that it is, or at the option of

the Company or of the holder of such share is liable, to
be redeemed.

subject to the provisions of tha pot, the Company may
purchase any of its own shares (including any redeemable
shares) .

The Company may exercise the powers of paying ccmmissions
conferred by the Act. Subject to the provision of the
Act, any such commission may be satisfied by the payment
of cash or by the allotment of fully or partly paid
shares or partly in one way and partly in the other.

Except as reqguired by law, no person shall be recognised
by the Company as holding any share upon any trust and
(except as otherwise provided by the articles or by law)
the Company shall not be bound by or recognise any
interest in any share except an absolute right to the
entirety thereof in the holider.

share Certificates

9.

10.

Every membel’, upon becoming the holder of any shares,
shall be entitled without payment to one certificate for
all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any
class, to a certificate for the balance of such holding)
or several certificates each for one or more of his
cshares upon payment for every certificate after the first
of such reasonable sum as the directors may determine.
Every certificate shall be sealed with the seal and shall
specify the number, class and distinguishing numbers (if
any) of the shares to which it relates and the amount or
regpective amounts paid up thereon. The Company shall
not be bound to issue more than one certificate for
shares held jointly by several persons and delivery of a
certificate to one joint holder shall be a sufficient
delivery to all of them.

Tf a share certificate is defaced, worn-out, lost or
destroyed, it may be renewed on such terms (if any) as to
avidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating
evidence as the directors may determine but otherwise
free of charge, and (in the case of defacement ox

wearing-out) on delivery up of the o0ld certificate.

The Company shall have a first and paramount lien on
every share (not being a fully paid share)} for all moneys
(vhether presently payable or not) payable at a fixed
time or called in respect of that share. The directors
may at any time declare any share to be wholly or in part
exempt from the provisions of this regulation. The
company's lien on a share shall extend to any amount
payable in respect of it.
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13,

14.
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The Company may sell in such manner as the directors
dete;mine any shares on which the Company has a lien if a
Sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days after
notice has been given to the holder of the share or to
the person entitled to it in consequence of the death or
bankruptcy of the holder, demanding payment and stating
that if the notice is not complied with the shares may be
sold.

To give effect to a sale the directors may authorise sonme
person to execuite an instrument of transfer of the shares
sold to, or in accordance with the directions of, the
purchaser. The title of the transferee to the shares
shall not be affected by any irregularity in or
invalidity of the proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs,
shall be applied in payment of so much of the sum for
which the lien exists as is presently payable, and any
residue shall (upon surrender to the Company for
cancellaticn of the certificate for the shares sold and
subject to a like lien for any moneys not presently
payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of
the sale.

Calls on shares and forfeiture

15.

i6.

17.

18.

19.

Subject to the terms of allotment, the directors may rakes
calls upon the members in respect of any moneys unpaid on
their shares (whether in respect of nominal value or
premium) and each member shall (subject to receiving at
least fourteen clear days' notice specifying when and
where payment is to ba made) pay to the Company as
regquired by the notice the amount called on his shares.

A call may be required to be paid by instalments. A call
may, before receipt by the Company of any sum due
thereunder, be revcked in whole or part and payment of a
call may be postponed in vwhole cor part. A person upon
whom a call is made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the
shares in respect whereof the call was made.

A call shall be deemed to have been made at the time when
the resolution of the directors authorising the call was
passed.

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

If a call remains unpaid after it has become due and
payable the person from whom it is due and payable shall
pay interest on the amount unpaid from the day it became
due and payable until it is paid at the rate fixed by the
terms of allotment of the share or in the notice of the
call or, if no rate is fixed, at the appropriate rate (as
defined by the Act) but the directors may waive payment
of the interest wholly or in part.

An amount payable in respect of a share on allotment or
at any fixed date, whether in respect of nominal wvalue or
premium or as an instalment of a call, shall be deemed to
be a call and if it is not paid the provisions of the
articles shall apply as if that amount had become due and
payable by virtue of a call.



2L.

22.

23,

24.

25.

Subject to the terms of allectment, the directors may make
arrangements on the issue of shares for a difference
between the holders in the amounts and times of payment
of calls on their shares.

If a call remains unpaid after it has become due and
payable the directors may give to the person from whom it
is due not less than fourteen clear days' notice
requiring payment of the amount unpaid together with any
interest which may have accrued. The notice shall name
the place where payment is to be made and shall state
that if the notice is not complied with the shares in
respect of which the call was made will be liable to be
forfeited.

If the notice is not complied with any share in respect
of which it was given may, before the payment required by
the notice has been made, be forfeited by a resolution of
the directors and the forfeiture shall include all
dividends or other moneys payable in respect of the
forfeited shares and not paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share
may be sold, re-allotted or otherwise disposed of on such
terms and in such manner as the directors determine
either to the person who was before the forfeiture the
holder or to any other person and at any time before
sale, re-allotment or other disposition, the forfeiture
may be cancelled on such terms as the directors think
fit. Where for the purposes of its disposal a forfeited
share is to be transferred to any person the directors
may authorise some person to execute an instrument of
transfer of the share to that person.

A person any of whose shares have been forfeited shall
cease to be a member in respect of them and shall
surrender to the Company for cancellation the certificate
for the shares forfeited but shall remain liable to the
Company for all moneys which at the date of forfeiture
were presently payable by him to the Company in respect
of those shares with interest at the rate at which
interest was payable on those moneys before the
forfeiture or, if no interest was so payable, at the
appropriate rate (as defined in the Act) from the date of
forfeiture until payment but the directors may waive
payment wholly or in part ox enforce payment without any
allowance for the value of the shares at the time of
forfeiture or for any consideration received on their
disposal.

A statutory declaration by a director or the secretary
that a share has been forfeited on a specified date shall
pe conclusive evidence of the facts stated in it as
against all persons claiming to be entitled to the share
and the declaration shall (subject to the execution of an
instrument of transfer if necessary) constitute a good
title to the share and the person to whom the share is
disposed of shall not be bound to see to the application
of the consgideration, if any, nor shall his title to the
share be affected by any irregularity in or invalidity of
the proceedings in reference to the forfeiture or
disposal of the share.
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Transfer of shares

26,

27.

28.

29.

30.

31.

The instrume-t of transfer of a share may be in any usual
form or in any othexr form which the directors may approve

and shall be executed by or on behalf of the transferor
unless legislation determines otherwise.

The Directors mnay , in their absolute discretion and
without assigning any reason therefor, decline to

register the transfer of a share, whether or mot it is a
fully paid share.

If the directors refuse to register a transfer of a
share, they shall within two months after the date on

which the transfer was lodged with the Company send to
the transferee notice of the refusal.

The registration of transfers of shares or of transfers
of any class of shares may be suspended at such times and

for such periods (not exceeding thirty days in any year)
as the directors may determine.

No fee shall be charged for the registration ot any

instrument of transfer or other dccument relating to or
affecting the title to any share.

The Company shall be entitled to retain any instrument of
transfer which is registered, but any instrument of
transfer which the directors refuse to register shall be

returned to the person lodging it when notice of the
refusal is given.

Transmission of shares

32.

33.

If a member dies the survivor or survivors where he was a
joint holder, and his personal representatlves where he
was a sole holder or the only survivor of joint holders,
shall be the only persons recognised by the Company as
having any title to his interest; but nothing herein
contained shall release the estate of a deceased member

from any liability in respect of any share which had been
jointly held by him.

A person becoming entitled to a share in consequence of
the death or bankruptcy of a member may, upon such
evidence being produced as the directors may properly
require, elect either to become the holder of the share
or to have some person nominated by him registered as the
transferee. If he elects to become the holder he shall
give notice to the Company to that effect. If he elects
to have another person registered he shall execute an
instrument of transfer of the share to that person. All
the articles relating to the transfer of shares shall
apply to the notice or instrument of transfer as if it
were an instrument of transfer executed by the member and
the death or bankruptcy of the member had not occurred.



34.

A person becoming entitled to a share in consequence of
the dgath or bankruptcy of a member shall have the xrights
£o which he would be entitled if he were the holder of
the share, except that he shall not, hetore being
registered as the holder of the share, be entitled in
respect of it to attend or vote at any meeting of the
Company or at any separate meeting of the holders of any
class of shares in the Coumpany.

Alteration of share capital

35,

36.

37.

38.

The Company may by ordinary resolution -

(a) Aincrease its share capital by new shares of such
amount as the resolution prescribes;

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

(c) subject to the provisions of the Act, sub-divide its
shares, or any of them, into shares of smaller
apount and the resoclution may determine that, as
between the shares resulting from the sub-division,
any of them may have any preference Or advantage as
compared with the othersi and

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

Wwhenever as a result of a consolidation of shares any
members would become entitled to fractions of a share,
the directors may, on behalf of those members, sell the
shares representing the fractions for the best price
reasonably obtainable to any person (including, subject
to the provisions of the Act, the Company) and distribute
the net proceeds of sale in due proportion among those
members, and the directors may authorise some person to
execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The
transferee shall not be bound to see to the application
of the purchase money nor shall his title to the shares
ve affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

Subject to the provisions of the Act, the Company may by
special resolution reduce its share capital, any capital
redemption reserve and any share premium account in any
way.

subject to the provisions of the Act, the Company may
make a payment in respect of any redemption or purchase,
pursuant to articles 4 or 5 (as the case nay be), of any
of its own shares otherwise than out of distributable
profits of the Company or the proceeds of a fresh issue
of shares.

ceneral meetings

39.

All general meetings other than annual general meetings
shall be called extraordinary general meetings.



the directors may call genexal neetings and, on the
requisition of members pursuant to the provisiqns of the
Act, shall forthwith proceed to convene an extraordinary
general meeting for a date not later than eight weeks
aﬁter'receipt of the requisition., If there are not
within the United Kingdom sufficient directors to c¢all a
general meeting, any director or any nember of the
Company may call a general meeting.

Notice of general meetings

41,

42.

An annual general meeting and an extraordinary general
neeting called for the passing of a special resolution or
a resolution appointing a person as a director shall be
called by at least twenty-one clear days' notice. All
other extraordinary general meetings shall be called by
at least fourteen clear days' notice but a general
meeting may be called by shorter notice if it is so
agreed -

(a) in the case of an annual general meeting, by all the
members entitled to attend and vote thereat; and

(b) in the case of any other meeting by a majority in
number of the members having a right to attend and
vote being a majority together holding not less than
ninety-five per cent. in nominal value of the shares
giving that right.

The notice shall specify the time and place of the
meeting and the general nature of the business to be
transacted and, in the case of an annual general meeting,
snhall specify the meeting as such.

subject to the provisions of the articles and to any
restrictions imposed on any shares, the notice shall be
given to all the members, to all persons entitled to a
share in consequence of the death or bankruptcy of a
member and to the directors and auditors.

The accidental omission to give notice of a meeting to,
or the non-receipt of notice of a meeting by, any person
entitled to receive notice shall not invalidate the
proceedings at that meeting.

Proceedings at general meetings

43.

44.

No business shall be transacted at any meeting unless a
guorum is present. Two persons entitled to vote upon the
business to be transacted, each being a member or a pProxy
for a member or a duly authorised representative of a
corporation, shall be a guorum.

If such a quorum is not present within half an hour from
the time appointed for the meeting, or if during a
meeting such a guorum ceases to be present, the mneeting
shall stand adjourned to the same day in the next week at
the same time and place or such time and place as the
directors may determine.




45,

46.

48.

49.

50.

The chairman, if any, of the board of directors or in his
absence some other director nominated by the directors
shall preside as chairman of the meeting, but if nelther
the chairman nor such other director (if any)} be present
within fifteen minutes after the time appointed i
holding the meeting and willing to act, the directors
present shall elect one of their number to be chairman
and, if there is only one director present and willing to
act, he shall be chairman.

If no director is willing to act as chairman, or if no
director is present within fifteen minutes after the time
appointed foxr holding the meeting, the members present
and entitled to vote shall choose one of their number to
be chairman.

A director shall, notwithstanding that he is not a
member, be entitled to attend and speak at any general
neeting and at any separate meeting of the holders of any
class of shares in the Company.

The chairman may, with the consent of a meeting at which
a quorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an
adjourned meeting other than business which might
properly have been transacted at the meeting had the
adjournment not taken place. When a meeting is adjourned
for fourteen days or more, at least seven clear days'
notice shall be given specifying the time and place of
the adjourned meeting and the general nature of the
business to be transacted. Otherwise it shall not be
necessary to give any such notice.

A resolution put to the vote of a meeting shall be

decided on a show of hands unless before, oxr on the

declaration of the result of, the show of hands a poll is

duly demanded. Subject to the provisions of the Act, a

poll may be

demanded -

(a) by the chairman; or

(b} by at least two members having the right to vote at
the meeting; or

{c) by a member or members representing not less than
one-tenth of the total voting rights of all the
members having the right to vote at the meeting; or

(d) by a member or members holding shares conferring a
right to vote at the meeting being shares on which
an aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all thz
shares conferring that right;

and a demand by a person as proxy for a member shall be
the same as a demand by the member.

Unless a pell is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unanimously, or by a particular majority, or lost, or not
carried by a particular majority and an entry to that
effect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number ox
proportion of the votes recorded in favour of or against
the resolution.



51,

53.

54.

55,

56.

The demand for a poll may, before the poll is taken, be
withdravn but only with the consent of the chajirman and a
demand so withdrawn shall not he taken to have
invalidated the result of a show of hands declared before
the demand was made.

A poll shall be taken as the chairman directs and he may
appoint scrutineers (who need not be members) and f£ix a
time and place for declaring the result of the poll. The
result of the poll shall he deemed to be the resolution
of the meeting at which the poll was demanded.

In ths . ase of an equality of votes, whether on a show of
ba:wxfs #r on a poll, the chairman shall be entitled to a
castiiig vote in addition to any other vote he may have.

A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken either
forthwith or at such time and place as the chairman
directs not being more than thirty days after the poll is
demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any
business other than the question on which the poll was
demanded. If a poll is demanded before the declaration
of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand
had not been made.

Wo notice need be given of a poll not taken forthwith if
the time and place at which it ig to be taken are
announced at the meeting at which it is demanded. In any
other case at least seven clear days' notice shall be
given specifying the time and place at which the poll is
to be taken.

A resolution in writing executed by or on behalf of each
member who would have been entitled to vote upon it if it
had been proposed at a general meeting at which he was
present shall be as effectual as if it had been passed at
a general mieeting duly convened and held and may consist
of several instruments in the like form each executed by
or on behalf of one or more members.

When a corporation is a member the signature of a
director or the secretary thereof, and for joint holders
of a share the signature of any one of such joint
holders, shall be sufficient for the purposes of passing
resolutions in writing pursuant to this article.

Votes of members

57.

Subject to any rights or restrictions attached to anv
shares, on a show of hands every member who (being an
individual) is present in person or by proxy or (being a
corporation) is present by a duly authorised
representative, not being himself a member entitled to
vote, shall have one vote and on a poll every member
shall have one vote for every share of which he is the
holder.

When a corporation is a member a director or the
secretary thereof shall be a duly authorised
representative for the purpose of this article.



8.

59.

60-

61.

62.

63.

I‘I[

Tn the case of joint holders the yote of the senior wvho
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined by the oxder

in which the names of the holders stand in the zegister
of members.

A member in respect of whom an order has been made by any
court having jurisdiction (whether in the United Xingdom
or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his
receiver, curator bonis or other person authorised in
that behalf appointed by that court, and any such
receiver, curator bonis or other person may, on a poll,
vote by proxy. Evidence to the satisfaction of the
directors of the authority of the person claining to
exercise the right to vote shall be deposited at the
office, or at such other place as is specified in
accordance with the articles for the deposit of
instruments of proxy, not less than 48 hours before the
time appointed for holding the meeting or adjourned
meeting at which the right to vote is to he exercised and
in default the right to vote shall not be exercisable.

No member shall vote at any general meeting or at any
separate meeting of the holders of any class of shares in
the Company, either in person Or by proxy, in respect of
any share held by him uniess all moneys presently payable
by him in respect of £hat share have been paid.

No objection shall be raised to the gualification of any
voter except at the meeting ox adjourned meeting at which
the vote objected to is tendered, and every vote not
disallowed at the meeting shall bhe valid. Any objection
made in due time shall be referred to the chairman whose

decision shall be final and conclusive.

on a poll votes may be given either personally or by
proxy. A member may appoint more than one proxy to

1,

attend on the same occasion.

An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointor and shall be in
the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual
or which the directors may approve) -

] PLC/Limited

I/We, [ ], of [ ], being a member/members of
the above-named company, hereby appoint [ ] of [
], or failing him, [ ] of [ . as my/our

proxy to vote ‘n my/our name(s] and on my/our behalf
at the annual/extraordinary general meeting of the
Company to be held on [ ] 19¢[ 1, and at any
adjournment thereof.

Signed on [ 1 19] ]."



64,

“[

65.

Where it is desired to afford members an opportunity of
instructing the proxy how he shall act the instrument

appointing a proxy shall be in the following form (or in
a form as near thereto as circumstances allow or in any

other form which is usual or which the directors nay
approve) - '

] PLo/Limited

I/We, [ 1, of [ 1, being a member/members of
the above-named company, hereby appoint [ ] of [
1, or failing him, [ ] of [ 1, as my/our

proxy to vote in my/our name[s] and on my/our bhehalf
at the annual/extraordinary general meeting of the
Company to be held on [ 1 19( ]}, and at any
adjournment thereof.

This form is to be used in respect of the
resolutions mentioned below as follows:

Resolution No 1 *for * against
Resolution No 2 #*for * against.

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as
he thinks fit or abstain from voting.

Signad this [ ] day of { ] 19 j."

The instrument appointing a proxy and any authority under
which it is executed or a copy of such authority
certified notarially or in some other way approved by the
directors may -

(2) be deposited at the office or at such other place
within the United Kingdom as is specified in the
notice convening the meeting or in any instrument of
proxy sent out by the Company in relation to the
meeting not less than 48 hours before the time for
holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote;
or

(b) in the case of a poll taken more than 48 hours after
it is demanded, be deposited as aforesaid after the
poll has been demanded and not less than 24 hours
before the time appointed for the taking of the
poll; or

(c) where the poll is not taken forthwith but is taken
not more than 48 hours after it was demanded, be
delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to
any director;

and an instrument cf proxy which is not deposited or
delivered in a manner so permitted shall be invalid.
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" 66. A vete given er poll demanded by proxy or by the duly

authorised representative of a corporation shall be valid
notwithstanding the previous determination of the
authority of the person voting or demanding a poll unlesgs
notice of the determination was received by the Company
at the office or at such other place at which the
instrument of proxy was duly deposited before the
commencement of the meeting ox adjourned meeting at which
the vote is given or the poll demanded or {in the case of
a poll taken otherwise than on the same day as the
neeting or adjourned meeting) the time appointed for
taking the poll.

Directors — gualification shares unnecessary

67. A director shall not be required to hold any
gqualification shares in fthe Company.

Nunber of directors

68. Unless otherwise determined by ordinary resolution, the
nunber of directors (other than alternate directoxs)
shall not be subject to any maximum but shall be not less
than two.

Alternate directors

69. Any director (other than an alternate director) may
appoint any other director, or any other person apprcved
by resolution of the directors and willing to act, to e
an alternate director and may remove from office an
alternate director so appointed by him.

70. An alternate director shall be entitled to receive notice
of all mzetings of directors and of all meetings of
committees of directors of which his appointor is a
member, to attend and vote at any such meeting at which
the director appointing him is not personally present,
and generally to perform all the functions of his
appointor as a director in his absence but shall not be
entitled to receive any remuneration from the Company for
his services as an alternate director. But it shall not
be necessary to give notice of such a meeting to an
alternate director who is absent from the United Xinodom.

71. An alternate director shall cease Lo be an alternate
director if his appointor ceases to be a director; but,
if a director retires by rotation or otherwise but is
reappointed or deemed to have been reappointed at the
meeting at which he retires, any appointment of an
alternate director made by him which was in force
immediately prior to his retirement shall continue after
his reappointment.

72. Any appointment or removal of an alternate director shall
be by notice to the Company signed by the director making
or revoking the appointment or in any other manner
approved by the directors.

73. Save as otherwise provided in the articles, an alternate
director shall be deemed for all purposes to be a
director and shall alone be responsible for his own acts
and defaults and he shall not be deemed to be the agent
of the director appointing him.
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Dowers of direstors

740

subjeckt to the provisions of the act, the memorandun and
the articles and to any directions given by special
resolution, the business of the Company shall be managed
by the directors who may exercise all the powers of the
company. No alteration of the memorandum oOr articles and
no such direction shall invalidate any prior act of the
airectors which would have been valid if that alteration
had not been made oOr that direction had not been given.
The powers given Dby this regulation chall not be limited
by any special power given to the directeors by the
articles and a meeting of directors at which a quorum is
present may exercise all powers exercisable by the
directors.

The directors may, py power of attorney oOr otherwise,
appoint any pexrson to be the agent of the company for
such purposes and on such conditions as they determine,
including authority for the agent to delegate all ox any
of his powers.

pelegation of directors' powers

76.

The directors may delegate any of their powers to any
conmittee consisting of one or more directors. They may

also delegate to any managing director or any director
holding any other axecutive office such of their powers
as they consider desirable to bhe exercised by him. Any
such delegation may be made subject to any conditions the
directors may impose, and either collaterally with or to
the exclusion of their own powers and may be revoked or
altered. Subject to any such corditions, the proceedings
of a commitiee with two or more menmbers shall be governed
by the articles regulating the procesdings of directors
so far as they are capable of applying.

Any committee shall have power unless the directors
resolve otherwise to co-opt as a memnber or members of the
committee foxr any specific purpose any person oOr persons
although not being a director of the Company.

Appointment and discualification of diiectoxs

77.

78.

Without prejudice to the powers of the Company undex
section 303 of the Act to remove a director by ordinary
resolution, the holder or holders for the time being of
more than one half of the issued ordinary shares of the
company shall have the powel o appoint any person or
persons as a director or directors either as an
additional director or to f£ill any vacancy and to remove
from office any director howsoever appointed. Any such
appointment or removal shall be effected by an instrument
in writing signed by the member or members making the
same or in the case of a member being a company signed on
its behalf by one of its directors and shall take effect
upon lodgment at the registered office of the Company.

The directors shall not be reguired to retire by
rotation.



99, The helder ox holders for the time heing of more than one
half of the issued ordinary shares nf the company shall
have the power from time to time and at any time to
dglegate the power to appoint any person or persons as a
director or directors (either as an additional dirsctoX
or to fill any vacancy) to the board of directors of the
Ccompany and may at any time withdraw such delegation.

any such delegation ox withdrawal of delegation shall be
effected by an instrument in writing signed by the membel
or members making the same or in the case of a member
being a company signed on its behalf by one of its
directors and <hall take effect upon lpdgment at the
registered office of the Company.

80. The office of a director shall be vacated:—

(L) 1f by notice in writing £o the Company he raesigns
the office of director:

(ii) if for more rhan 6 months he has been absent without
permission of the directors £xom meetings of the
directors hald during that periocd, unless he has
appointed an alternate director who has not been
similarly absent during such period;

(iii)if he becomes bankrupt or enters into any
arrangement with his creditors;

(iv) if he is prohibited from being a director by an
order made under any provision of the hct or the
Companies Directors Disqualification act 1986 or The
Tnsolvency Act 1986 and every statutory modification
or re-enactment thereof for the £ime being in forcej
i€ he becomes of unsound mind;

{vi) if he is removed from office under article 773

(vii)if he is reguested in writing by at least three-
fourths of the directors to retire from office.

Remuneraticn of directors

g1. The directors shall be entitled to such remuneration as
the Company may by ordinary resolution determine and,
unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day.

pirectors' expenses

g2. The directors may be paid all travelling, hotel, and
other expenses properly incurred by them {11 connection
with their attendance at meetings of directors or
committees of dirxectors OY general meetings or separate
meetings of the holders of any class of shares Or of

debentures of +he company OY otherwise in connection with
the discharge of their duties.
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83.

Directors' appointments and interests

Subject te the provisions of the Act, the directors may
appoint one or more of their numker to the cffice of
managing director or to any other executive office under
the Company and may enter into an agreement or
arrangement with any director for his employment by the
Company or for the provision by him of any services
outside the scope of the ordinary duties of & director.
Any such appointment, agreement or arrangement may be
made upon such terms as the directors determine and they
may remunerate any such director for his services as they
think fit. Any appointment of a directoxr to an executive
office shall terminate if he ceases to bhe a director but
without prejudice to any claim to damages for breach of
the contract of service between the director and the
Company .

Interested directors

84.

85.

Subject to the provisions of the Act, and provided that
he has disclosed to the directors the nature and extent
of any interest of his, a director, notwithstanding his
office, may be a party to or otherwise interested
directly or indirectly in any transaction (including
contract) or arrangement or in any proposed transaction
or arrangement, with the Company or with any other
company in which thes Company may be interested, and he
may hold and be remunerated in respect of any offlce or
place of profit (other than the office of aunditor of the
Company or any subsidiary thereof) under the Couwpany. or
any such other company, and he or any firm of whlch he is
a member may act in a professiecnal capacity for the
Company ox any such other company and be remunerated
therefor. thwzthstandlng his interest a director may
vote on any matter in which he is interested and he
included for the purpose of a quorum at any meetlng at
which the same is considered and he may retain for his
own benefit all profits and advantages accruing to him
and no transaction or arrangement shall be liable teo ke
avoided on the ground of any such interest or benefit.

For the purposes of regulation 82 -

(a) a general notice given to the directors that a
director is to be regarded as hav1ng an interest of
the nature and extent spec1fled in the notice in any
transaction or arrangement in which a specified
person or class of persons is interested shall be
deemed to be a disclosure that the director has an
interest in any such transaction of the nature and
extent so specified; and

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



_and pensions

The directors may provide benefits, whether by the
payment of gratuities or pensions or hy insurance ox
otherwise, for any director whe has held but no langer
holds any executive office or employment with the Company
or with any body corporate which is or has been a
subsidiary of the Company or a predecessor in business of
the Company or of any such subsidiary, and foxr any menkier
of his family (including a spouse and a former spouse) oYX
any person who is or was dependent on him, and wmay (as
well before as after he ceases to hold such office or
employment) contribute to any fund and pay premiuns for
the purchase or provision of any such benefit.

Proceedings of directors

87.

88.

89.

90.

91l.

subject to the provisions of the articles, the directors
may regulate their proceedings as they think fit. A
director may, and the secretary at the request of a
director shall, call a meeting of the directors. It
shall not be necessary to give notice of a meeting to a
director who is absent from the United Kingdom.
Questions arising at a meeting shall be decided by a
majority of votes. In the case of an equality of votes,
the chairman shall have a second or casting vote. A
director who is also an alternate director shall be
entitled in the absence of his appointor to a separate
vote on behalf of his appointor in addition to his own
vote.

The quorum for the transaction of the business of the
directors may be fixed by the directors and unless So
fixed at any other number shall be two. A person who
10lds office only as an alternate director shall, if his
appointor is not present, be counted in the gquorum.

The continuing directors or a sole continuing director
may act hotwithstanding any vacancies in their number,
but, if the number of directors is less than the number
fixed as the gquorum, the continuing directors or director
may act only for the purpose of filling vacancies or of
calling a general meeting.

The directors may appoint one of their number to be the
chairman of the board of directors and may at any time
remove him from that office. Unless he is unwilling to
do so, the director so appointed shall preside at every
meeting of directors at which he is present. But if
there is no director holding that office, or if the
director holding it is unwilling to preside or is not
present within five minutes after the time appointed for
the meeting, the directors present may appoint one of
their number to be chairman of the meeting.

All acts done by a meeting of directors, or of a
committee of directors, or by a person acting as a
director shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment of
any director or that any of them were disqualified from
holding office, or had vacated office, or were not
entitled to vote, be as valid as if every such person had
been duly appointed and was qualified and had continued
to be a director and had been entitled to vote.
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93.

24.

95.

96.

A resolutlon in writing signed by all the directors
entitled to receive notice of a meeting of directors ox
of a committee of directors shall be as valid and
effectual &as if it had been passed at a meeting of
directors or (as the case may be) a committee of
directors duly convened and held ard may consist of
several documents in the like form each signed by one or
more directors; but a resolution signed by an alternate
director need not also be signed by his appointor and, if
it is signed by a director who has appeinted an alternate
director, it need not be signad by the alternate director
in that capacity.

Any director or member of a committee of the Board may
hold meetings by telephone, either by conference
telephone connection{s) or by a series of telephone
conversations, or by exchange of facsimile transmissions
addressed to the chairman. The views of the Board, or a
committee of the Board, as ascertained by such telephone
conversations or facsimile transmissions and communicated
to the chairman shall be treated as votes in favour of or
against a particular resolution. A resolution passed at
any meeting held in this manner, and signed by the
chairman, shall be as valid and effectual as if it had
been passed at a meeting of the Board (or, as the case
may be, of that committee) duly convened and held.

The provisions of these articles relating to notice and
guorum for board meetings shall be applicable to meetings
held in accordance with this article.

The Company may by ordinary resolution suspend or relax
to any extent, either generally or in respect of any
particular matter, any provision of the articles
prohibiting a director from voting at a meeting of
directors or of a committee of directors.

Where proposals are under consideration concerning the
appointment of two or more directors to offices or
employments with the Company or any body corporate in
which the Company is interested the proposals may be
divided and considered in relation to each director
separately and (provided he is not for another reason
precluded from voting) each of the directors concerned
shall be entitled to vote and be counted in the quorum in
respect of each resclution except that concerning his own
appointment.

If a question arises at a meeting of directors or of a
committee of directors as te the right of a director to
vote, the guestion may, before the conclusion of the
meeting, be referred to the chairman of the meeting and
hig ruling in relation to any director other than himself
shall be final and conclusive.

Secretary

97.

Subject to the provisions of the Act, the secretary shall
be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think
fit; and any secretary so appointed may be removed by
themn.
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The directeors shall cause minutes to be madz in hooks
kept for the purpose -

(a) of all appointments of officers made by the
directors; and

(b) of all proceedings at %+ ‘ings of the Company, of
the holders of any ¢lass of shares in the Company,
and of the directors, and =f Ouiuiittees of
directors, including ths lames of the directors and
officers present at wao. such meeting.

It shall not be necessary for the directors to sign a
book recording their attendances at meetings of
directors.

The seal

99.

100,

101.

The seal shall only be used by tha authority of the
directors or of a committee of directors authorised by
the directors. The directors may determine who shall
sign any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by a
director and by the secretary or by a second director.

The Board may elect not to possess and make use of a
conmpany seal.

Notwithstanding regulation 98 above, the Company may have

an official seal for use akroad under the provisions of
the Act, where and as the directors resolve, and the
Company may by writing appoint any agents or agent,
committees or committee abroad to be the duly authorised
agents of the Company, for the purpose of affixing and
using such official seal, and may impose such
restrictions on its use as may be thought f£it. Wherever
in these Articles reference is made to the seal of the
Company, the reference shall, when and so far as may be
applicable, be deemed to include any such official seal.

Dividends

102.

Subject to the provisions of the Act, the Company may by
ordinary resolution declare dividends in accordance with
the respective rights of the mermbers, but no dividend
shall exceed the amount recommen..ed by the directors.
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104.

105.

106.

107.

Subjeet to the pravisions of the Act, the directors may
pay interim dividends if it appears to them that they are
Justified by the profits of the Company available fox
distributiocn. If the share capital is divided inteo
different classes, the directors may pay interinm
dividends on shares which confer deferred or non-
preferred rights with regard to dividend as well as on
shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares
carrying deferred or non-preferred rights if, at the time
of payment, any preferential dividend is in arrear. The
directors may also pay at intervals settled by them any
dividend payable at a fixed rate if it appears to them
that the profits available for distribution justify the
payment. Provided the directors act in good faith they
shall not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer
by the lawful payment of an interim dividend on any
shares having deferred or non-preferred rights.

Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid
according to the amounts paid up on the shares on which
the dividend is paid. All dividends shall be apportioned
and paid proportionately to the amounts paid up on the
shares during any portion or portions of the period in
respect of which the dividend is paid; but, if any share
is issued on terms providing that it shall rank for
dividend as from a particular date, that share shall rank
for dividend accordingly.

A general meeting declaring a dividend may, upon the
recommendation of the directors, direct that it shall be
satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard to the
distribution, the directors may settle the same and in
particular may issue fractional certificates and fix the
value for distribution of any assets and may determine
that cash shall be paid to any member upon the footing of
the value so fixed in order to adjust the rights of
members and may vest any assets in trustees,

Any dividend or other moneys payable in respect of a
share may be paid by chegue sent by post to the
registered address of the person entitled or, if two ox
more persons are the holders of the share or are jointly
entitled to it by reason of the death or bankruptcy of
the holder, to the registered address of that one of
those persons who is first named in the register of
members or to such person and to such address as the
person or persons entitled may in writing direct. Every
cheque shall be made payable to the order of the person
or persons entitled or to such other person as the person
or persons entitled may in writing direct and payment of
the cheque shall be a good discharge to the Company. Any
joint holder or other person jointly entitled to a share
as aforesaid may give receipts for any dividend or other
moneys payable in respect of the share.

No dividend or other moneys payable in respect of a share
shall bear interest against the Company unless otherwise
provided by the rights attached to the share.



" 108, Any dividend which has remained unclaimed for twelwve

years

from the date when it became due for payment shall,

if the directors so resolve, be forfeited and cease to
remain owing by the Company.

Accounts

| (a)

A (b)

(e}

(d)

Notices

109. No member shall (as such) have any right of inspecting
any accounting records or other book or document of the
Company except as conferred by statute or authorised by
the directors or by ordinary resolution of the Company.

Capitalisation of profits

110. The directors may with the authority of an ordinary
resolution of the company -

subject as hereinafter provided, resolve to
capitalise any undivided profits of the Company not
regquired for paying any preferential dividend
(whether or not they are available for distribution)
or any sum standing to the credit of the company's
share premium account or capital redemption reserve;
appropriate the sum resolved to be capltallsed to
the members who would have been entitled to it if it
were distributed by way of dividend and in the same
proportlons and apply such sum on theix behalf
either in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by then
respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal
amount equal to thaf sum, and allot the shares or
debentures credited as fully paid to those members,
or as they may direct, in those proportions, or
partly in one way and partly in the othex: but the
share premium account, the capital redemption
reserve, and any proflts which are not available for
distribution may, for the purposes of this
regulation, only be applied in paying up unissued
shares to be allotted to members credited as fully
paid;

make such provision by the issue of fractional
certificates or by payment in cash or otherwise as
they determine in the case of shares or debentures
becoming distributable under this regulation in
fractions; and

authorise any person to enter on behalf of all the
members concerned into an agreement with the Company
providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures
to which they are entitled upon such capitalisation,
any agreement made under such authority being
binding on all such members.

1112. Any notice to be given to or by any person pursuant to
the articles shall be in writing except that a notice
calling a meeting of the directors need not be in
writing.
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* 112. The Company may give xnv notice to a member eithex

pPersonally or by sehding it by post in a prepaid envelope
addressed to the member at pis registered address or by
leaving it at that address. 1In the case of joint holders
of a share, all notices shall be given to the joint
holder whose name stands first in the register of members
in respect of the joint holding and notice so given shall
be sufficient notice to all the joint holders., A member
whose registered address is fiot within the United Kingdom
and vho gives to the Company an address within the United
Kingdom at which notices may be given to him shall be
entitled to have notices given to him at that address,
but otherwise no such membex shall be entitled to receive
any notice from the Company,

113. A member present, either in person or by proxy, at any
meeting of the Company or of the holders of any class of
shares in the Company shall pe deemed to have received
notice of the meeting and, wpere requisite, of the
purposes for which it was called.

114. Every person who becomes entjitled to a share shall be
bound by any notice in respect of that share which,
before his name is entered in the register of members,
has been duly given to a pergon from whom he derives his
title.

115. Proof that an envelope contajining a notice was properly
addressed, prepaid and posted shall be concluszive
avidance that the notice was given. A notice shall,
unless the contrary is proveq, be deemed to be given at
the expiration of 48 hours arter the envelope containing
it was posted.

116. A notice may be given by the Company to the persons
ent.itled to a share in consequence of the death or
bankruptey of a member by sending or delivering it, in
any manner authorised by the articles for the giving of
notice to a member, addressed to them by name, or by the
title of representatives of the deceased, or trustee of
the bankrupt or by any like deScription at the address,
if any, within the United Kingdom supplied for that
purpose by the persons claiming to be so entitled. Until
such an address has been supplied, a notice may be given
in any manner in which it might have been given if the
death or bankruptcy had not occurred.

Winding up

117. If the Company is wound up, the liquidator may, with the
sanction of an extraordinary resolution of the Company
and any other sanction required by the Act, divide among
the members in specie the whole or any part of the assets
of the Company and may, for that purpose, value any
assets and determine how the division shall be carried
out a& between the members or different classes of
members. The liquidator may, with the like sanction,
vest the whole or any part of the assets in trustees upon
such trusts for the benefit of the members as he with the
like sanction determines, but po member shall be
compelled to accept any assets upon which there is a
liapility.
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" "% Indemnity

118. Po the extent not rendered void by section 310 of the Act
every director or other officer of the Company shall be
entitled to be indemnified out of the assets of the
company against all costs, charges, losses, expenses and
liabilities which he may sustain or incur in ex about the
execution of the duties of his office or otherwise in
relation thereof, including any liability incurred by him
in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he
iz acquitted or in connection with any application under
section 144(3) or (4) or section 727 of the Act in which
relief is granted to him by the court, and no director or
another officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the

Company in the execution of the duties of his office or
in relation thereto.

Directors' and Officers' insurance

119. Subject to section 310 of the Act and tke disclusure
requirements, the Company may pay premiums for directors'

and other officers' insurance cover as the directors deem
fit.




