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THE COMPANIES ACT 1948
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

ACCANTIA HEALTH & BEAUTY LIMITED

I PRELIMINARY

1

Neither the regulations contained in Table "A" of the First Schedule to the

Companies Act, 1862, nor the regulations contained i Table "A" of the Furst
Schedule to the Companies Act, 1948 shall apply to the Company, but the following
shall be the regulations of the Company

2

In the construction of these Articles the following words shall have the

respective meanings hereby assigned to them, unless there be something 1n the subject
or context inconsistent therewith —

(a)

(b)

(©)

(d)

(¢)

4

(&
(h)
)

)
(k)

"The Statutes" means the Companies Act, 1948, and every statutory
modification or re-enactment thereof for the time being 1n force

Words denoting the singular number only shall include the plural number also,
and vice versa

Words denoting the masculine gender only shall include the femimine gender
also

Words denoting persons or companies only shall include corporations

"Special Resolution” shall in the case of a meeting of the holders of any class
of shares mean a resolution passed by a majority consisting of not less than
three-fourths of the votes given upon the resolution

“In writing" or "wrtten" shall include printing, lithography, typewriting and
all other modes of representing or reproducing words 1n a visible form

"Office" shall mean the registered office of the Company
"Month" shall mean a calendar month

"The Board" shall mean the Board of Directors for the time being of the
Company

"Appointment” shall include election and re-appomtment
"The Secretary” shall (subject to the provisions of the Statutes) mnclude an

Assistant or Deputy Secretary, and any person appoimted by the Board to
perform any of the duties of the Secretary

06/08/2010

*LKY1GMBH*
LDS 0

COMPANIES HOUSE

15



)] "Paid up" shall include credited as paid up

Subject as aforesaid, any words or expressions defined in the Statutes shall, 1f not
mconsistent with the context, bear the same meaning in these Articles

3 The Company shall be a Private Company within the meaning of the Statutes,
and accordingly

(a) The Board may, without assigning any reason, decline to register any transfer
of shares

(b)  The number of the Members of the Company (not including persons who are
in the employment of the Company and persons who, having been formerly 1n
the employment of the Company, were while 1n that employment, and have
continued after the determmation of that employment to be Members of the
Company) 1s limited to 50, but so that, for the purpose of this Article, where
two or more persons hold one or more shares in the Company jointly, they
shall be treated as a single member

{c) No inwvitation shall be made to the public to subscribe for any shares or
debentures of the Company

(d)  No Share Warrant to Bearer shall be 1ssued
II CAPITAL
SHARES

4 The capital of the Company at the date of the adoption of these Articles of
Association (heremnafter referred to as “"the present capital") 1s £3,404,000 divided into
13,616,000 Ordinary Shares of 25p each

5 Subject to any rights, privileges or restrictions that may be attached upon the
1issue of any new shares, or may for the time bemng be subsisting, the profits of the
Company which 1t shall from time to time be determmed to distribute shall be
distributed as dividend among the Members 1n accordance with the amounts for the
time being paid on the shares held by them respectively, other than amounts paid in
advance of calls

6 The shares in the capital of the Company may be allotted, or otherwise
disposed of, to such persons, for such consideration and upon such terms and
conditions as to payment by way of deposit, mnstalment, or calls or as to the amount or
time of payment of calls and at such times as the Board may determine, but so that,
except n accordance with the provisions of the Statutes, no shares shall be 1ssued at a
discount The Board may for valuable consideration grant to any person any call or
night of pre-emption in respect of or any option to take shares

7 Except as required by law, no person shall be recogmised by the Company as

holding any share upon any trust, and the Company shall not be bound by or be
compelled i any way to recoguise even when having notice thereof, any equitable,
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contingent, future or partial mnterest in a share or (except only as by these Articles or
by law otherwise provided) any other rights 1n respect of any share except an absolute
right to the entirety thereof in the registered holder

3 INTENTIONALLY LEFT BLANK'

9 The Company, or the Board on its behalf, may pay a commission to any
person 1n consideration of his subscnbing or agreemg to subscnbe, whether absolutely
or conditionally, for any shares in the Company, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares mn the Company
Provided that {I) the commussion paid or agreed to be paid does not exceed ten per
cent of the price at which the shares are 1ssued, (2) the amount or rate per cent of the
commussion paid or agreed to be paid and the number of shares which persons have
agreed for a commussion to subscribe absolutely shall be disclosed 1n manner required
by the Statutes The Company or the Board on its behalf may also on any issue of
shares pay such brokerage as may be lawful

10 If any shares of the Company shall be 1ssued for the purpose of raising money
to defray the expenses of construction of any works or building, or the provision of
any plant which cannot be made profitable for a lengthened period, the Company may
pay mterest at a rate not exceeding 4 per cent per annum, or such lower rate as may
for the time being be prescribed by the Treasury, or so much of such share capital as
1s for the time bemg paid up for the period and subject to the conditions and
restrictions specified 1n Section 65 of the Companies Act, 1948, and may charge the
same to capital as part of the cost of construction or the works, building or plant

CERTIFICATES OF SHARES

11 Every person whose name 1s entered as a Member 1n the Register of Members
shall be entitled without payment to one certificate for all his shares of each class, or
upon payment for every certificate after the first, as the Board shall from time to time
determine, to several certificates, each for one or more of his shares except that where
a Member disposes of part only of the shares held by him he shall be entitled, without
payment, to a certificate for the balance of the shares retained by him Every certificate
shall be 1ssued within two months after allotment or the lodgement with the Company
of the transfer of the shares, unless the conditions of i1ssue of such shares otherwise
provide, and shall be under the Common Seal, and bear the autographic signatures of
one Director and the Secretary, and shall specify the number and class and
distinguishing numbers (if any) of the shares to which it relates, and the amount paid
up thereon Provided that the Company shall not be bound to register more than three
persons as the joint holders of any share or shares (except m the case of executors or
trustees of a deceased Member) and in the case of shares held jointly by several
persons, the Company shall not be bound to 1ssue more than one certificate for the
same shares, and delivery of a certificate for such shares to one of several jont
holders shall be sufficient delivery to all

' Article 8 deleted by virtue of a special resolution dated 30 June 2000
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12 If any certificate 1s worn out or defaced, then, upon delivery thereof to the
Board they may order the same to be cancelled, and may 1ssue a new certificate m lieu
thereof, and 1if any certificate 1s lost or destroyed, then, upon proof thereof to the
satisfaction of the Board and on such indemmty, whether with or without secunty, as
the Board may deem adequate being given, and on payment to the Company of any
expenses mcurred by the Company m investigating the title to the shares or in
connection with the proof of such loss or destruction or with such indemnity, a new
certificate 1n lieu thereof may be 1ssued to the person entitled to the shares represented
by such lost or destroyed certificate

CALLS ON SHARES

13 The Board may from time to time make calls upon the Members 1n respect of
any moneys unpaid on their shares (whether on account of the amount of the shares or
by way of premiums), provided that (except as otherwise fixed by the conditions of
application or allotment) no call on any share shall exceed one-fourth of the nominal
amount of the share or by payable at less than one month from the date fixed for
payment of the last preceding call, and each Member shall (subject to being given at
least fourteen days notice specifying the time or times and place of payment) pay to
the Company at the time or times and place so specified the amount called on his
shares A call may be made payable by wnstalments A call may be revoked or the Iime
fixed for its payment postponed by the Board

14 A call shall be deemed to have been made at the time when the resolution of
the Board authorising such call was passed

15 The Board may make arrangements on the 1ssue of shares for a difference
between the holders of such shares 1n the amount of calls to be paid or n the time of
payment of such calls

16 The jont holders of a share shall be jointly and severally liable to pay all calls
n respect thereof

17 If a sum called 1n respect of a share 1s not pard before or on the day appoimted
for payment thereof, the person from whom the sum 1s due shall pay mnterest on the
sum from the day appointed for payment thereof to the time of actual payment at the
rate of 10 per cent per annum or at such less rate as the Board may agree to accept,
but the Board shall be at liberty to waive payment of such nterest wholly or 1n part

18 Any sum which by the terms of i1ssue of a share becomes payable upon
allotment or at any fixed date, whether on account of the amount of the share or by
way of premum, shall for all the purposes of these Articles be deemed to be a call
duly made and payable on the date on which, by the terms of 1ssue, the same becomes
payable, and 1n case of non-payment all the relevant provisions of these Articles as to
payment of mterest, forfeiture or otherwise, shall apply as 1f such sum had become
payable by virtue of a call duly made and notified

19 The Board may, 1if they think fit, recerve from any Member willing to advance
the same all or any part of the money unpaid upon any of the shares held by him
beyond the sums actually called for Such advance shall extinguish, far so as it shall

Page 4




extend, the hability upon the shares in respect of which 1t 1s recerved Upon the money
so pard m advance, or upon so much thereof as from time to time exceeds the amount
of the calls then made upon the shares in respect of which such advance has been
made, the Board may pay mterest at such rate (if any) not exceeding (unless the
Company in General Meeting shall otherwise direct) 10 per cent per annum as the
Member payng such sum n advance and the Board agree upon

TRANSFER AND TRANSMISSION OF SHARES

20 The transfer of any share in the Company shall be in writing n the usual
common form, but need not be under seal, and shall be signed by or on behalf of both
the transferor and transferee Provided that the Board may dispense with the execution
of the instrument of transfer by the transferee in any case 1in which they think Fit in
their discretion so to do The transferor shall be deemed to remain the holder of a share
untif the name of the transferee 1s entered 1n the Register of Members tn respect
thereof

21 The Board may refuse to register any mstrument of transfer, unless -

(a) The mstrument of transfer 1s deposited at the Office or such other place as the
Board may appoint, accompanied by the certificate of the shares to which 1t
relates, and such other evidence as the Board may reasonably require to show
the right of the transferor to make the transfer, and

(b) The instrument of transfer 1s n respect of only one class of share

The Board may waive the production of any certificate upon evidence satisfactory to
them of its loss or destruction

22 Nothing contaned 1n these Articles shall preclude the Board from allowing the
allotment of any share to be renounced by the allottee i favour of some other person

23 The executors or administrators of a deceased Member, not being a joint
holder, and 1n the case of the death of a jomnt holder, the survivor or survivors, shall
alone be recognised by the Company as having any title to the shares registered in the
name of the deceased Member, but nothing herein contained shall be taken to release
the estate of a deceased jomt holder from any Liability on shares held by him jointly
with any other person

24 Any person becoming entitled to a registered share in consequence of the
death or bankruptcy of a Member may, upon such evidence as to the title being
produced as may from time to time be required by the Board, and subject as
heremafter provided, elect either to be registered himself as holder of the share or to
have some person nominated by him registered as the transferee thereof

25 If the person so becoming entitled shall elect to be registered himself, he shall
deliver or send to the Company a notice 1n writing signed by him stating that he so
elects If he shall elect to have another person registered, he shall testify his election by
executing to that person a transfer of such share All the limitations, restrictions and
provisions of these Articles relating to the rnight to transfer and the registration of
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transfers of shares shall be applicable to any such notice or transfer as aforesaid as 1f
the death or bankruptcy of the Member had not occurred and the notice of transfer
were a transfer executed by such Member

26 A person becoming entitled to a share in consequence of the death or
bankruptcy of a Member shall be entitled to receive and may give a good discharge
for all dividends and other moneys payable in respect thereof, but he shall not be
entitled to receive notice of or to attend or vote at Meetings of the Company or of
holders of such shares, or, save as aforesaid, to any of the nghts or pnivileges of a
Member unless and until he shall have become a Member 1n respect of such share

27 There shall be paid to the Company in respect of the registration of any
probate, letters of admimistration, marriage or death certificate, power of attorney or
other document relating to or affecting the title to any share such fee as the Board may
from time to time prescribe or require

28 The transfer books may be closed at such time or times and during such period
or periods as the Board may think fit, not exceeding n the whole thirty days 1n each
year

LIEN ON SHARES

29 The Company shall have a first and paramount hen on all shares not fully paid
up and on the dividends declared or payable n respect thereof, for all moneys due to
and liabilties subsisting with the Company from or on the part of the registered
holder or any of the registered holders thereof, either alone or jointly with any other
person, although the period for the payment or discharge thereof may not have
arrived, and whether the same may have been recerved before or after notice of any
right subsisting 1 any person other than the registered holder, and may enforce such
lien by sale of all or any of the shares on which the same may attach Provided that
such sale shall not be made, except in the case of a debt or liability, the amount of
which shall have been ascertained, until such period as aforesaid shall have arrived,
and until notice of the mtention to sell shall have been served on such Member, his
executors or admmistrators, and default shall have been made by him or them n the
payment or discharge of such debts or habilities for seven days after such notice The
net proceeds of any such sale, after payment of the costs of such sale, shall be apphed
n or towards satisfaction of such debts or liabilities, and the residue (1f any) paid to
such Member, his executors, admmistrators or assigns

FORFEITURE AND SURRENDER OF CALLS

30.  If any Member fail to pay any call or instalment of a call on the day appointed
for payment thereof, the Board may at any time, while the same remains unpaid, serve
a notice on him requiring him to pay the same, together with any mnterest that may
have accrued thereon

31 The notice shall name a further day, not being less than seven days from the
date of service of the notice, on or before which such call or other money, and all
nterest that has accrued 1s to be paid, and the place where payment 1s to be made (the
place so named being either the Office, or some other place at which calls of the
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Company are usually made payable), and shall state that in the event of non-payment
on or before the day and at the place apponted, the share 1n respect of which such
payment 15 due will be hable to be forfeited

32 If the requirements of any such notice as aforesaid are not complied with, the
share 1n respect of which such notice has been given may at any time thereafter,
before payment of all money due thereon with mnterest shall have been made, be
forfeited by a resolution of the Board to that effect, and such forferture shall include
all dividends which shall have been declared on the forfeited shares and not actually
paid before the forfeiture

33 Any share forfeited shall become the property of the Company, and may be
held, re-allotted, sold, or otherwise disposed of 1n such manner as the Board think fit,
and 1n case of re-allotment, with or without any money paid thereof by the former
holder being credited as paid up, but the Board may at any time before any share so
forfeted shall have been re-allotted, sold, or otherwise disposed of, annul the
forfeiture thereof upon such conditions as they may think fit

34 Any Member whose shares have been forfeited shall, notwithstanding such
forfeiture, be lhiable to pay to the Company all moneys which, at the date of the
forfeiture, were payable by him to the Company in respect of the shares, but s
liability shall cease if and when the Company shall have received payment in full of
all such moneys 1n respect of the shares

35 The Board may accept the surrender of any share by way of compromise of
any question as to the holder being properly registered in respect thereof, or any
gratuitous surrender of a fully paid share Any share so surrendered may be disposed
of 1n the same manner as a forfeited share

36 In the event of the re-allotment or sale of a forfeited or surrendered share, or
the sale of any share to enforce a hen of the Company, a certificate in writing under
the Common Seal of the Company that the share has been duly forfeited, surrendered,
or sold 1n accordance with these Articles, shall be sufficient evidence of the facts
therein stated as against all persons claimmg the share For giving effect to any such
sale the Board may authorise some person to transfer the share sold to the purchaser
thereof A certificate for the share shall be delivered to the purchaser or allottee, and
he shall be registered 1n respect thereof, and thereupon he shall be deemed the holder
of the share discharged from all calls, interest and other moneys due prior to such
purchase or allotment, and he shall not be bound to see to the application of the
purchase money or consideration, nor shall his title to the share be affected by any
rrregulanity n the forfeiture, surrender or sale

CONVERSION OF SHARES INTO STOCK AND RECONVERSION INTO
SHARES

37 The Company may by Ordinary Resolution convert any paid-up shares into
stock and reconvert any stock into paid-up shares of any denomination

38 When any shares have been converted into stock, the holders of the stock may
thenceforth transfer the same or any part thereof in the same manner and subject to the
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same regulations as and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto as circumstances
admuit, but the Board may from time to time, 1f they think fit, fix the minimum amount
of stock transferable, provided that such mimimum shall not exceed the nommal
amount of the shares from which the stock arose

39.  The stock shall confer on the holders thereof respectively the same rights as
would have been conferred by fully-paid shares of equal amount of the class
converted n the capital of the Company, but so that none of such rights, except the
right to participate 1n dividends and the profits and assets of the Company, shall be
conferred by any such amount of stock as would not, 1f existing n shares of the class
converted, have conferred such rights

CONSOLIDATION AND SUBDIVISION OF SHARES
40 The Company may by Ordmary Resolution -

(a) Consolidate and divide all or any of its share capital nto shares of a larger
amount

(b)  Subdivide its shares, or any of them, into shares of a smaller amount than 1s
fixed by the Memorandum of Association, subject nevertheless to the
provisions of the Statutes, and so that the resolution whereby any share 1s
subdivided may determine that, as between the holders of the shares resulting
from such subdivision, one or more of such shares shall have any such
preference or special advantage as regards dividend, capital, voting or
otherwise over, or may have such qualified or restricted rights as compared
with the others, as the Company has power to attach to new shares

INCREASE AND REDUCTION OF CAPITAL

4] The Company may from tune to time by Ordmary Resolution increase the
capital of the Company by such sum, to be divided into shares of such nominal
amounts, as the resolution shall prescribe

42 Subject to the provisions heremafter contamed as to the consent of the holders
of any class of shares where such consent 1s necessary, such new shares and also any
shares of the original share capital for the lime being unissued may be 1ssued with any
preferences, priorities or special or qualified or restricted rights in the payment of
drvidends or as to capital or in the distribution of assets or otherwise as compared with
any other shares of any class and whether then already 1ssued or not, or as shares
ranking equally with any other such shares or as Deferred Shares or with any special
rights of or restrictions (whether absolute or partial) aganst voting as the Company by
Ordinary Resolution may direct Subject to, or n default of any such direction, the
provisions of these Articles shall apply to the new capital m the same manner 1n all
respects as to the present share capital of the Company

43 Preference Shares may be 1ssued on the terms that they are, or at the option of

the Company are, to be liable to be redeemed on such terms and i such manner as the
Company may by Special Resolution prescribe
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44 The Company may by Special Resolution reduce its share capital and any
capital redemption reserve fund and any share premium account in any way permitted
by law

45 The Company may by Ordmmary Resolution cancel any shares which, at the
date of the passing of the resolution, have not been taken or agreed to be taken by any
person, and diminish the amount of 1its share capital by the amount of the shares so
cancelled

CAPITALISATION

46 The Company may by Ordinary Resolution upon the recommendation of the
Board resolve that it 1s desirable to capitalise any undivided profits of the Company
(including profits carried and standing to any reserve or reserves) not requured for
paymng the fixed dividends on any shares entitled to fixed preferential dividends with
or without further participation m profits or (subject as hereinafter provided) any sum
standing to the credit of share premmum account or capital redemption reserve fund,
and accordingly that the Board be authonsed and directed to approprate the profits or
sum resolved to be capitalised to the Members 1n the proportion in which such profits
or sum would have been divisible amongst them had the same been applied or been
applicable 1n paying dividends and to apply such profits or sum on their behalf, either
m or towards paying up the amounts, 1f any, for the time being unpaid on any shares
or debentures held by such Members respectively, or in paying up i full unissued
shares or debentures of the Company of a nominal amount equal to such profits or
sum, such shares or debentures to be allotted and distributed, credited as fully paid up,
to and amongst such Members 1n the proportion aforesaid, or partly n one way and
partly n the other. Provided that the share premium account or capital redemption
reserve fund may, for the purposes of this Article, only be applied 1n the paying up of
unissued shares to be i1ssued to Members as fully paid

47 Whenever such a resolution as aforesaid shall have been passed, the Board
shall make all appropriations and applications of the undivided profits or sum
resolved to be capitalised thereby, and all allotments and 1ssues of fully paid shares or
debentures, 1f any, and generally shall do all acts and things required to give effect
thereto, with full power to the Board to make such provision by the 1ssue of fractional
certificates or by payment 1n cash or otherwise as they think fit for the case of shares
or debentures becoming distributable 1n fractions, and also to authorise any person to
enter on behalf of all the Members entitled to the benefit of such appropnations and
applications mto an agreement with the Company providing for the allotment to them
respectively, credited as fully paid up, of any further shares to which they may be
entitled upon such capitalisation, and any agreement made under such authorty shail
be effective and binding on all such Members

1. MEETINGS
CONVENING OF GENERAL MEETINGS
48 The Board may call a General Meeting whenever they think fit, and General

Meetings shall be convened on such requisition, or n default may be convened by
such requisitionists, as provided by the Statutes
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49 A General Meeting shall be called by notice of at least 14 clear days A
General Meeting may be called by shorter notice 1f 1t 1s so agreed by a majority 1n
number of the members having a right to attend and vote at the meeting, being a
majority who together hold not less than 90 or higher per cent in nomimnal value of the
shares giving that nght

50 A General Meeting shall, notwithstanding that it 1s called by shorter notice
than that specified 1n the last preceding Article, be deemed to have been duly called 1f
1t 15 so agreed by such number of Members entitled or having a nght to attend and
vote thereat as 15 prescribed by the Statutes

51 In every notice calling a meeting of the Company there shall appear with
reasonable prominence a statement that a Member entitled to attend and vote 1s
entitled to appoint a proxy to attend and vote instead of him and that a proxy need not
also be a Member

52 It shall be the duty of the Company, subject to the provisions of the Statutes,
on the requisition 1n writing of such number of Members as 1s specified 1n the Statutes
and (unless the Company otherwise resolves) at the expense of the requsitionists to
circulate to Members entitled to have notice of any General Meeting sent to them any
statement of not more than one thousand words with respect to the matter referred to
mn any proposed resolution or the business to be dealt with at that meeting

53 The accidental omission to give notice to, or the non-receipt of notice by, any
person entitled to receive notice, shall not invalidate the proceedings at any General
Meeting

54 All business shall be deemed special that 1s transacted at a General Meeting,
with the exception of declaring dividends, the consideration of the accounts and
balance sheet and the ordinary reports of the Board and Auditors and other documents
required to be annexed to the balance sheet, the appomntment of Directors and
Auditors and other officers in the place of those retiring by rotatton or otherwise, and
the fixing of the remuneration of the Auditors

55 Where by any provision contained 1n the Statutes special notice 1s required of
aresolution, the resolution shall not be effective unless notice of the intention to move
1t has been given to the Company not less than twenty-eight days (or such shorter
period as the Statutes permit) before the meeting at which it 1s moved, and the
Company shall give to the Members notice of any such resolution as required by and
in accordance with the provisions of the Statutes

PROCEEDINGS AT GENERAL MEETINGS

56 Two Members present in person or by proxy shall be a quorum at a General
Meeting

57 If within half-an-hour from the time appoimnted for the meeting a quorum be
not present, the meeting, 1f convened upon the requisition of or by Members, shall be
dissolved In any other case 1t shall stand adjourned to such day in the next week, and
at such time and place as the Board may determine
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58 At any adjourned meeting the Members present and entitled to vote, whatever
therr number, shall have power to decide upon all matters which could properly have
been disposed of at the meeting from which the adjournment took place

59.  The Chairman of the Board, or in his absence the Deputy-Chairman, or in the
absence of both of them some other Director nominated by the Board, shall preside as
Chairman at every General Meeting of the Company

60 If at any General Meeting neither the Chairman nor the Deputy-Chairman nor
such other Director be present within fifteen minutes after the time appomted for
holding the meeting, or if neither of them be willing to act as Charrman, the Directors
present shall choose one of their number to act, or if one Director only be present he
shall preside as Chairman 1f willing to act If there be no Director present who shall be
willing to act, the Members present shall choose one of ther number to act as
Chairman

61 The Chairrman may, with the consent of the meeting, adjourn any General
Meeting from time to time, and from place to place, but no busmess shall be
transacted at any adjourned meeting other than the business left unfimished at the
meeting from which the adjournment took place

62 When a meeting 1s adjourned for fourteen days or more, seven clear days'
notice at the least, specifying the place, the day and the hour of the adjourned meeting
shall be given as n the case of the original meeting, but 1t shall not be necessary to
specify in such notice the nature of the business to be transacted at the adjourned
meeting

63 Every question submitted to a General Meeting shall be decided, 1n the first
mstance, by a show of hands and n case of an equality of votes the Chairman shall,
neither on a show of hands nor at a poll, have a casting vote

64 At any General Meeting, unless a poll 1s demanded, a declaration by the
Chairman that a resolution has been carried, or camried unanimously, or by a particular
majority, or lost, or not carried by a particular majority, and an entry to that effect in
the mmute book of the Company, shall be sufficient evidence of the fact, without
proof of the number or proportion of the votes recorded 1n favour of or aganst such
resolution

65 A poll may be demanded 1n writing upon any question (other than the election
of a Charrman of a meeting or on any question of adjournment) by the Chairman or by
any other Member or Members present 1n person or by proxy and having the right to
vote at the meeting

66 The instrument appomting a proxy to vote at a meeting shall be deemed also to
confer authority to demand or join 1n demanding a poll, and for the purposes of the
last preceding Article a demand by a person as proxy for a Member shall be the same
as a demand by the Member

67 If any votes shall be counted which ought not to have been counted, or rught
have been rejected, the error shall not vitiate the result of the voting unless 1t be
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pointed out at the same meeting, or at any adjournment thereof, and not 1n that case
unless 1t shall m the opinion of the Chawrman of the meeting be of sufficient
magnitude to vitiate the result of the voting

68 If a poll 1s duly demanded, 1t shall be taken n such manner, at such place and
erther immediately or at such other time, within thirty days thereafter, as the Chairman
shall before the conclusion of the meeting direct, and the result of such poll shall be
deemed to be the resolution of the meeting at which the poll was demanded

69 The demand of a poll shall not prevent the contmnuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded

70 A demand for a poll may be withdrawn and no notice need be given of a poll
not taken immediately

71 A resolution m writing, signed by all the Members for the time being entitled
to vote thereon, shall be as effective as a resolution passed at a General Meeting of the
Company duly convened and held, and may consist of several documents 1n the like
form, each signed by one or more of the Members

VOTES AT GENERAL MEETINGS

72 Subject to any special terms as to voting upon which any shares may be
1ssued, or may for the time being be held, every Member personally present at a
meeting shall upon a show of hands have one vote, and upon a poll every Member
present 1n person or by proxy shall have one vote 1n respect of each share held by him

73 Any corporation holding shares conferring the right to vote may, by resolution
of its Directors or other governing body, authorise such person as 1t thinks fit to act as
its representative at any General Meeting of the Company, and at any meeting of
holders of any class of shares of the Company, and such representative shall be
entitled to exercise the same powers on behalf of the corporation which he represents
as that corporation could exercise 1f 1t were an individual Member of the Company

74 A member of unsound mind or 1n respect of whom an order has been made by
any court having junisdiction m lunacy, may vote whether on a show of hands or on a
poll by his commuttee, receiver, curator bonis, or other person n the nature of a
committee, receiver or curator boms appointed by such court, and such persons may
give therr votes by proxy on a poll

75 If two or more persons be jointly entitled to a share, any one or such persons
may vote at any meeting, either personally or by proxy, in respect thereof as if he
were solely entitled thereto, and 1f more than one of such joint holders be present at
any meeting, either personally or by proxy, that one of such persons so present whose
name stands first in the Register of Members in respect of such share shall alone be
entitled to vote 1n respect thereof

76 No member shall, unless the board otherwise determine, be entitled to be
present or to vote, either personally or by proxy, or otherwise, at any General Meeting
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or upon any poll, or to exercise any privilege as a Member, unless all calls or other
sums presently payable n respect of any share of which he 1s the holder have been
pad

77 No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to 1s given or tendered, and
every vote not disallowed at such meeting shall be vahd for all purposes Any such
objection made in due time shall be referred to the Chairman of the meeting, whose
decision shall be Final and conclusive

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

79 On a poll, a Member entitled to more than one vote need not, i1f he votes, use
all his votes or cast all the votes he uses in the same way

80 The mstrument appointing a proxy shall be 1n writing under the hand of the
appomntor or his attorney, duly authorised in writing, or 1f such appointor 1s a
corporation, either under its common seal, or under the hand of an officer or attorney
so authorised

81 Any person (whether a Member of the Company or not) may be appointed to
act as a proxy

82 The nstrument appomting a proxy and the power of attorney or other
authority (1f any) under which 1t 1s signed, or a notanally certified or office copy of
such power or authonty, shall be deposited at the Office or at such other place within
the Unted Kingdom as 1s specified for that purpose in the notice convening the
meeting, not less than thirty-six hours {(or such shorter time as 1s specified n such
notice) before the time for holding the meeting or adjourned meeting at which the
person named 1n such nstrument proposes to vote and unless 1t 15 so deposited the
person so named shall not be entitled to vote thereunder

83 No mnstrument appointing a proxy shall be valid after the expiration of twelve
months from 1ts date except at an adjourned meeting or on a poll demanded at a
meeting or an adjourned meeting m cases where the meetmng was origmally held
within twelve months after the date of such mstrument

84 An mstrument of proxy may be 1n any common form or in such other form as
the Board shall approve Instruments of proxy need not be witnessed

85 The Board may at the expense of the Company send, by post or otherwise, to
the Members forms of proxy (with or without stamped envelopes for their return), for
use at any General Meetmg or at any meeting of any class of Members of the
Company, erther in blank or nominating any one or more of the Board or any other
person If, for the purpose of any meeting, invitations to appoint as proxy a person or
one of a number of persons specified in the mvitations are 1ssued at the expense of the
Company such mvitations shall be 1ssued to all (and not to some only) of the
Members entitled to be sent a notice of the meeting and to vote thereat by proxy
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86 A vote given m accordance with the terms of an instrument appointing a proxy
shall be valid notwithstanding the death or insanity of the principal, or the revocation
of the nstrument of proxy, or transfer of the shares in respect of which 1t 1s given,
unless an mtimation 1n writing of the death, insanity, revocation or transfer shall have
been received by the Company at the Office before the commencement of the meeting
or adjourned meeting at which the instrument of proxy 1s used

MEETINGS OF CLASSES OF MEMBERS

87 The holders of any class of shares may at any time and from time to time and
whether before or during liquidation, by a Special Resolution passed at a meeting of
such holders, consent on behalf of all the holders of shares of the class to the 1ssue or
creation of any shares ranking equally therewith, or having any prionty thereto, or to
the abandonment of any preference or prionty, or of any accrued dividend, or the
reduction for any time or permanently of the dividends payable thereon, or to the
amalgamation nto one class of the shares of any two or more classes, or to the sub-
division of shares of one class into shares of different classes, or any alterations 1n
these Articles varying or taking away any rights or privileges attached to shares of the
class, or to any scheme for the reduction of the Company's capital affecting the class
of shares 1n a manner not otherwise authonised by these Articles, or to any scheme for
the distribution (though not m accordance with legal rights) of assets in money or n
kind 1n or before hquidation, or to any contract for the sale of the whole or any part of
the Company's property or business determining the way i which as between the
several classes of shareholders the purchase consideration shall be distributed and
generally to consent to any alteration, contract, compromise or arrangement which the
persons voting thereon could if su1 juris and holding all the shares of the class consent
to or enter into, and such resolution shall be binding upon all the holders or shares of
the class This Article shall not be read as implying the necessity for such consent 1n
any case m which but for this Article the object of the resolution could have been
effected without 1t under the provisions contained in these Articles The consent i
writing of the holders of three-fourths of the 1ssued shares of the class shall have the
same effect as the Special Resolution passed at a meeting of holders of shares of the
class

88 Any meeting for the purpose of the last preceding clause shall be convened
and conducted n all respects as nearly as possible 1n the same way as a General
Meeting of the Company provided that no Member, no bemng a Director, shall be
entitled to notice thereof or to attend thereat, unless he be a holder of shares of the
class intended to be affected by the resolution, and that no vote shall be given except
in respect of a share of that class, and that every member of the class shall upon a
show of hands have one vote and upon a poll one vote for every share of that class,
and that the quorum at any such meeting shall (subject to the provisions as to an
adjourned meeting hereinbefore contained) be Members holding or representing by
proxy one-tenth of the issued shares of that class and that at any such meeting a poll
may be demanded mm writing by any Member present in person or by proxy and
entitled to vote at the meeting
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IV. DIRECTORS
NUMBER AND APPOINTMENT OF DIRECTORS
89 The number of Directors shall be not less than two nor more than twelve

90 The Directors may exercise all the powers of the Company to borrow money,
and to mortgage or charge 1its undertaking, property and uncalled capital, or any part
thereof, and to 1ssue debentures, debenture stock, and other securities whether outright
or as security for any debt, hability or obligation of the Company or of any third party

91 The continuing Directors, or Director 1f only one, may act, notwithstanding
any vacancies m the Board provided that 1f the number of the Board be less than the
prescribed minimum, the remamnmng Director shall forthwith appoint an additional
Director to make up such mmimum, or convene a General Meeting of the Company
for the purpose of making such appomntment

92 The Board shall have power at any time and from time to time to appoint any
other person as a Director either to fill a casual vacancy or as an addition to the Board,
but so that the total number of Directors shall not at any time exceed the maximum
number fixed as above

93 No person other than a Director retwring at the meeting shall, unless
recommended by the Board for appointment, be eligible for the office of a Director at
any General Meeting, unless at least four and not more than twenty-one clear days
before the day appointed for the meeting notice shall have been left at the Office
signed by some Member qualified to be present and vote at such meeting of the
ntention to propose him, together with a notice 1n writing signed by such person of
his willingness to be appomted

ALTERNATIVE DIRECTORS

94 Any Director may, by writing under his hand, appont any other Director or
appomnt any other person (whether a Member of the Company or not) to be his
alternate and such appomtee while he holds office as an alternate Director shall
(subject to his giving to the Company an address within the United Kingdom at which
notices may be served upon him) be entitled to notice of meetings of Directors, and 1n
the absence of the Dwrector whom he represents to attend and vote thereat accordingly
Provided always that no such appointment of any person not being a Director shall be
operative unless or until the approval of the Board shall have been given thereto A
Director may at any time revoke the appomntment of an alternate appomted by him,
and (subject to such approval as aforesaid) appoint another person in his place, and 1f
a Director shall die or cease to hold the office of Duector the appomtment of his
alternate shall thereupon cease and determine Any revocation under this Article shall
be effected by notice in writing under the hand of the Director making the same, and
any such notice 1f left at the Office shall be sufficient evidence of such revocation

95 Every person acting as an alternate Director shall be an officer of the

Company and he shall not be deemed to be the agent of the Director whom he
represents The remuneration of any alternate Director shall be payable out of the
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remuneration payable to the Director appomnting him, and shall consist of such portion
of the last-mentioned remuneration as shall be agreed between the alternate Director
and the Director appointing him

QUALIFICATION AND REMUNERATION OF DIRECTORS
96 A Darector need not hold any share qualification

97 The remuneration of the Directors shall be determined by the Company n
General Meeting from time to time Such remuneration shall be divided among the
Directors m such proportion and manner as they shall from time to time agree, or, in
default of agreement, equally, and any Director holding office for part of a year shall
be entitled to a proportionate part of such remuneration

98 In addition to such remuneration as aforesaid, any Director may with the
sanction of a resolution of the Board be paid such reasonable travelling, hotel and
other expenses as he may incur in attending meetings of the Board or of Committees
of the Board, or General Meetings, or which he may otherwise incur m or about the
business of the Company

POWERS OF DIRECTORS

9% The business of the Company shall be managed by the Board, who may
exercise all the powers of the Company subject, nevertheless, to the provisions of the
Statutes and of these Articles, and to such regulations (being not inconsistent with any
such provisions) as may be prescribed by the Company i General Meeting, but no
regulation made by the Company in General Meeting shall invahidate any prior act of
the Board which would have been valid if such regulation had not been made

100 Without restricting the generality of the foregoing powers the Board may do
the following things -

(a)  Establish local boards, local managing or consulting committees, or local
agencies 1 the United Kingdom or abroad, and appomt any one or more of
therr number or any other person or persons to be members thereof, with such
powers and authorities, under such regulations, for such period, and at such
remuneration as they may deem fit, and may revoke any such appointment

(1)) Appoint, from time to time, any one or more of therr number to be Managing
Director or Managing Directors, on such terms as to remuneration, and with
such powers and authorities, and for such period as they deem fit, and may,
subject to the terms of any agreement entered into i any particular case,
revoke such appointment, but so that a Managing Director so appointed shall
(subject to the provisions of any such agreement as aforesaid) be subject to the
same provisions as to retwement, resignation and removal as the other
Directors of the Company, and 1f he shall cease to hold the office of Director
from any cause he shall ipso facto and immediately cease to be Managing
Director
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(c)

(d)

(e)

®

(g

(b)

()

)

101

Appomt any person or persons, whether a Director or Directors of the
Company or not, to hold m trust for the Company any property belonging to
the Company, or m which 1t 1s mterested, or for any other purposes, and
execute and do all such mstruments and things as may be requisite 1n relation
to any such trust

Appomt, 1n order to execute any instrument or transact any business abroad,
any person or persons the attorney or attorneys of the Board or the Company
with such powers as they deem fit, including power to appear before all proper
authorities and make all necessary declarations so as to enable the Company's
operations to be validly carried on abroad

Borrow any sum or sums of money upon such terms as to interest or otherwise
as they may deem fit, and for the purposes of securing the same and mterest,
or for any other purpose, create, issue, make and give respectively any
perpetual or redeemable debentures or debenture stock, or any mortgage or
charge on the undertaking or the whole or any part of the property, present or
future, or uncailed capital of the Company, and any debentures, debenture
stock and other securities may be made assignable free from any equities
between the Company and the person to whom the same may be 1ssued

Make, draw, accept, endorse and negotiate respectively promissory notes,
bills, cheques, or other negotiable mstruments, provided that every promissory
note, bill, cheque or other negotiable nstrument drawn, made or accepted,
shall be signed by such person or persons as the Board may appoint for the

purpose

Invest or lend the funds of the Company not required for immediate use 1n or
upon such mvestments as they deem fit (other than shares of the Company),
and from time to time transpose any investment

Grant to any Director required to go abroad or to render any other services,
which 1n the opinion of the Board are outside the scope of the ordinary duties
of a Director, such special remuneration for the services rendered as they think
proper

Sell, let, exchange, or otherwise dispose of, absolutely or conditionally, all or
any part of the property, privileges, and undertaking of the Company, upon
such terms and conditions, and for such considerations as they may think fit

Affix the Common Seal to any document, provided that such document be also
signed by at least one Director and countersigned by the Secretary or other
officer appointed for that purpose by the Board

The Company, or the Beard on behalf of the Company, may cause to be kept

n any part of Her Majesty's Commonwealth outside the United Kingdom, the
Channel Islands or the Isle of Man in which the Company transacts business, a branch
register or registered of Members resident in such part of the said Commonwealth,
and the Board may (subject to the provisions of the Statutes) make and vary such
regulations as they may think fit respecting the keeping of any such register
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102 The Company may have an official seal for use abroad under the provisions of
the Statutes, where and as the Board shall determine, and the Company may by
writing under the Common Seal appomts any agents or agent, commmttees or
committee board, to be the duly authorised agents of the Company, for the purpose of
affixing and using such official seals, and may impose such restrictions on the use
thereof as shall be thought fit Whenever in these Articles reference 1s made to the
Common Seal of the Company, the reference shall, when and so far as may be
apphcable, be deemed to include any such official seal as aforesaid.

PROCEEDINGS OF DIRECTORS

103  The Board may meet together or conduct a meeting by telephone for the
despatch of business, adjourn and otherwise regulate therr meetings as they think fit,
and may determine the quorum necessary for the transaction of business Until
otherwise deterrmined the quorum shall be two Directors It shall not be necessary to
give notice of a meeting of the Board to any Director for the time being absent from
the United Kingdom, but where such Director 1s represented by an alternate Director,
due notice of such meeting shall be given to such alternate Director erther personally
or by sending the same through the post addressed to him at the address n the Umted
Kingdom given by him to the Company

104  The Charman may, and the Secretary on the requisition of a Director shall, at
any time summon a meeting of the Board

105  Questions arising at any meeting shall be decided by a majority of votes, and
n case of an equality of votes the Chairman shall not have a second or casting vote
A Director who 1s also an alternate Director shall be entitled to a separate vote on
behalf of the Director he 1s representing and 1n addition to his own vote

106 A resolutron in writmg signed by all the Directors for the time being m the
United Kingdom 1if constituting a majonty of the Directors shall be as effective as a
resolution passed at a meeting of the Board duly convened and held Such resolution
may consist of several documents 1n the hke form each signed by one or more of the
Directors

107  The Board may elect a Charman and Deputy Charrman of their meetings, and
determine the period for which they are to hold office, but if no such Chairman or
Deputy Chairman be elected, or 1f neither the Chairman nor the Deputy Chairman (1f
any) be present at the time appointed for holding a meeting and willing to act, the
Directors present shall choose one of their number to be Chairman of such meeting

108  The Board may delegate any of their powers, other than the powers to borrow
and make calls, to Commuttees, consisting of such member or members of therr body
as they think fit Any Committee so formed shall, in the exercise of the powers so
delegated, conform to any regulattons that may from time to time be umposed on 1t by
the Board

109  The meetings and proceedings of any such Commuttee, consisting of two or

more members, shall be governed by the provisions of these Articles for regulating
the meetings and proceedings of the Board, so far as the same are applicable thereto,
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and are not superseded by any regulations made by the Board under the last preceding
Article

110 All acts done by any meeting of the Board, or of a Commuttee of the Board, or
by any person acting as Director, shall, notwithstanding that it be afterwards
discovered that there was some defect in the appomtment of any such Director or
person acting as aforesaid, or that they or any of them were disqualified or had
vacated office, be as valid as 1f every such person had been duly appomnted and was
qualified and had continued to be a Director

111. The Board shall cause minutes to be made of all proceedings of General
Meetings and at meetings of the Board or Committees of the Board, and any such
minutes, 1f purporting to be signed by the Chairman of the meeting at which the
proceedings were had, or by the Charrman of the next succeeding meeting, shall be
evidence of the proceedings

VACATION OF OFFICE AND DISQUALIFICATION OF DIRECTORS
112  The office of Director shall be vacated -

(a) If he becomes of unsound mind, bankrupt, or makes any arrangement or
composition with his creditors generally

(b) If (not being a Managing Director holding office as such for a fixed term) he
send 1n a written resignation to the Board

(c) If he be absent from the Board Meetings contmuously for six months without
the consent of the Board, and his alternate Director (if any) shall not dunng
such period have attended in his stead, and the Board resolve that he has
vacated office

(d) If he ceases to be a Director by virtue of, or becomes prohibited from being a
Director by reason of an order made under, any of the provisions of the
Statutes

113 A Drrector may hold any other office or place of profit under the Company
{except that of Auditor) in conjunction with his office of Director, and may act in a
professional capacity to the Company, on such terms as to remuneration and
otherwise as the Board shall arrange

114 A Director may be or become a director or other officer of, or otherwise
interested n, any company promoted by the Company or i which the Company may
be interested as member or otherwise, and no such Director shall be accountable for
any remuneration or other benefits received by him as a director or officer of or from
his interest in such other company The Board may exercise the voting power
conferred by the shares 1n any other company held or owned by the Company in such
manner 1n all respects as they think fit, including the exercise thereof in favour of any
resolution appoimnting them or any of their number director or officers of such other
company or voting or providing for the payment of remuneration to the directors or
officers of such other company A Director may vote in favour of the exercise of such
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voting nights 1n manner aforesaid, notwithstanding that he may be or be about to
become a director officer of such other company and as such or 1n any other manner 15
or may be interested m the exercise of such voting rights in manner aforesaid

115  No Durector shall be disqualified by s office from contracting with the
Company either as vendor, purchaser or otherwise, nor shall any such contract or any
contract or arrangement entered mnto by or on behalf of the Company in which any
Director shall be n any way nterested be avoided nor shall any Director so
contracting or being so mterested be liable to account to the Company for any profit
realised by any such contract or arrangement by reason of such Director holding that
office or of the fiduciary relationship thereby established The nature of a Director's
interest must be declared by im at the meeting of the Board at which the question of
entering mto the contract or arrangement 1s first taken mto consideration, or if the
Director was not at the date of that meeting interested mn the proposed contract or
arrangement at the next meeting of the Board held after he became so interested, and
1n a case where the Director becomes mterested n a contract or arrangement after 1t 1s
made at the first meeting of the Board held after be becomes so interested A general
notice to the Board by a Director that he 15 a member of any specified firm or
company and 1s to be regarded as interested m any contract or transaction which may
after the date of the notice be made with such firm or company shall (1f such Director
shall give the same at a meeting of the Board or shall lake reasonable steps to secure
that the same 1s brought up and read at the next meeting of the Board after 1t 1s given)
be a sufficient declaration of mterest in relation to such contract or transaction under
this Article, and after such general notice 1t shall not be necessary to give any special
notice relating to any particular contract or transaction with such firm or company A
Director may as a Director vote 1n respect of any contract or arrangement which he
shall make with the Company or in which he 1s so mterested provided the nature of
his interest shall have been declared as aforesaid A Director, notwithstanding his
interest, may be counted in the quorum present at any meeting of the Board whereat
he or any other Director 1s apponted to hold any other office or place of profit under
the Company or whereat the terms of any such appomtment are arranged or altered,
and he may vote on any such appointment or arrangement or alteration other than his
own appointment or the arrangement or alteration of the terms thereof

116  The Board may establish and mamtain or procure the establishment and
maintenance of any non-contributory or contributory pension, provident or
superannuation funds for the benefit of, and give or procure the giving of donations,
gratuities, pensions, allowances or emoluments to any person who are or were at any
time 1n the employment or service of the Company, or of any company which 1s a
subsidiary of the Company or 1s allied to or associated with the Company or with any
such subsidiary company, or who are or were at any time Dwectors or officers of the
Company or of any such other company as aforesaid, and holding any salaried
employment or office in the Company or such other company or any persons m whose
welfare the Company or any such other company as aforesaid 1s or has been at any
time interested, and the wives, widows, families and dependants of any such persons,
and also establish and subsidise or subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit of or to advance the nterests and well-being of
such persons as aforesaid, and make payments for or towards the msurance of any
such persons as aforesaid, and subscribe or guarantee money for any charitable or
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benevolent objects or for any exhibition, or for any public, general or useful object,
and do any of the matters aforesaid, either alone or m conjunction with any such other
company as aforesaid Subject always, 1f the Statutes shall so require, to the Members
of the Company and to the proposal being approved by the Company, any Director
holding any such employment or office shall be entitled to participate i and retain for
his own benefit any such donation, gratuity, pension, allowance or emolument

RETIREMENT AND REMOVAL OF DIRECTORS

117 A Director retiring at a meeting shall retain office until the dissolution of that
meeting

118 The Company at the General Meeting at which a Director retires may fill up
the vacated office by appointing a person thereto and in default the retinng Director
shall, if willing to act, be deemed to have been re-appointed unless at such meeting 1t
15 expressly resolved not to fill such vacated office or a resolution for the
reappomtment of such Director shall have been put to the meeting and lost

119  Without prejudice to the provisions of the Statutes, the Company may, by
Special Resolution, remove any Director before the expiration of his period of office,
and may, by an Ordinary Resolution, appoint another person in his stead The person
so appointed shall hold office during such time only as the Director in whose place he
1s appointed would have held the same 1f he had not been removed, but this provision
shall not prevent him from being eligible for reappointment

INDEMNITY OF DIRECTORS, ETC

120  Save and except so far as the provisions and operation of this Article shall be
avoided by any provisions of the Statutes, every Director, Auditor, officer or servant
of the Company shall be indemnified out of its assets against all costs, charges,
expenses, losses and liabilities sustamed or incurred by him 1n the conduct of the
Company's business, or 1n the discharge of his duties, or mn relation to the matters
referred to in paragraph (B) of the proviso to Section 205 of the Companies Act, 1948

SECRETARY

121  The Secretary shall be appomnted by the Board Anything by the Statutes or
these Articles required or authorised to be done by or to the Secretary may, 1if the
office 1s vacant or there 1s for any other reason no Secretary capable of acting, be done
by or to any assistant or deputy secretary or, 1f there 15 no assistant or deputy secretary
capable of acting, by or to any officer of the Company authorised generally or
specially 1n that behalf by the Board Provided that any provision of the Statutes or
these Articles requiring or authonising a thing to be done by or to a Director and the
Secretary shall not be satisfied by 1ts being done by or to the same person acting both
as Director and as, or i the place of, the Secretary

REGISTER OF DIRECTORS' SHARE AND DEBENTURE HOLDINGS

122 The register of Directors’ share and debenture holdings shall be kept at the
Office and shall be open to the mspection of any Member or holder of debentures of
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the Company or of any person acting on behalf of the Board of Trade between the
hours of 10 a m and noon on each day during which the same 1s bound to be open for
mspection pursuant to the Statutes

V. ACCOUNTS AND DIVIDENDS
ACCOUNTS
123 The Board shall cause to be kept proper books of account with respect to -

(a) All surns of money recerved and expended by the Company and the matters in
respect of which such receipt and expenditure takes place,

{b) Al sales and purchases of goods by the Company, and
(c) The assets and habilities of the Company

124 The books of account shall be kept at the Office, or (subject to the provisions
of the Statutes) at such other place as the Board think fit, and shall at all times be open
to nspection by the Directors Except as provided by Statute or by the authority of the
Board, or of a General Meeting, no Member (other than a Director) shall have any
right to mspect any book, account or document of the Company

125  The Board shall from time to time, in accordance with the provisions of the
Statutes, cause to be prepared and to be laid before the Company in General Meeting
such profit and loss accounts, balance sheets, group accounts (1f any) and reports as
are specified n the Statutes

126  The Auditors' Report shall be read before the Company in General Meeting
and shall be open to inspection by any Member

AUDIT

127 Once at least 1n every year the accounts of the Company shall be examined,
and the correctness of the balance sheet, profit and loss account and group accounts (1f
any) ascertained by one or more Auditor or Auditors

128  Auditors shall be appointed and thewr duties, powers, rights and remuneration
regulated 1n accordance with the provisions of the Statutes

RESERVE FUND

129  The Board may, before recommending any dividend, whether preferential or
otherwise, carry to reserve out of the profits of the Company such sums as they think
proper All sums standing to reserve may be applied n the discretion of the Board for
meeting depreciation or contingencies, or for the payment of special dividends or
bonuses, or for equalising dividends, or for reparing or maintamning any property of
the Company, or for any other purposes to which the profits of the Company may
properly be applied, or any of them, and the Board may, without placing the same to
reserve, carry forward any profits which they think 1t 1s not prudent to divide The
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reserve or any profits carried forward or any part thereof, may be capitalised mn any
manner heremnbefore provided

130 The Board may mvest the sums so set aside for reserve upon such mvestments
{other than shares of the Company) as they may thmk fit, and from time to time deal
with and vary such investments and dispose of all or any part thereof for the benefit of
the Company, and divide the reserve mto such special reserves as they think fit, with
full power to employ the assets constituting the reserve n the busmess of the
Company, and without being bound to keep the same separate from the other assets

DIVIDENDS

131 The profits of the Company available for dividend and resolved to be
distributed shall be applied in the payment of dividends to the Members n accordance
with their respective rights and prionties The Company i General Meeting may
declare dividends accordingly The Company in General Meeting may declare both
final and mterim dividends (the interim dividends being upon the recommendation of
the Directors) and all such dividends shall constitute debts immediately due and
payable by the Company to its shareholders, unless otherwise specified 1in any
resolution authorising the payment of such dividend

132 No dividend shall be payable except out of the profits of the Company, or in
excess of the amount recommended by the Board

133 Subject to the rights of persons, 1f any, entitled to shares with special nights as
to dividends, all dividends shall be declared and paid according to the amounts paid
on the shares in respect whereof the dividend 1s paid, but no amount paid up on a
share i advance of calls shall be treated for the purposes of this Article as paid up on
the share All dividends shall be apportioned and paid pro rata according to the
amounts paid up on the shares during any portion or portions of the period in respect
of which the dividend 1s paid, but if any share 1s 1ssued on terms providing that 1t shall
rank for dividend as 1f paid up (in whole or in part) as from a particular date, such
share shall rank for dividend accordingly

134 The Board may if they think fit from time to time pay to the Members such
interim dividends as appear to the Board to be justified by the profits of the Company
If at any time the share capital of the Company 1s divided mto different classes the
Board may pay such interim dividends 1n respect of those shares in the capital of the
Company which confer on the holders thereof deferred or non-preferred rnights as well
as m respect of those shares which confer on the holders thereof preferential nghts
with regard to dividend and provided that the Board act bona fide they shall not incur
any responsibility to the holders of shares conferring a preference for any damage that
they may suffer by reason of the payment of an interim dividend on any shares having
deferred or non-preferred rights The Board may also pay half-yearly or at other
suitable mtervals to be settled by them any dividend which may be payable at a fixed
rate if they are of opmnron that the profits justify the payment

135  The Board may deduct from any dividend payable to any Members all sums of

money (1f any) presently payable by him to the Company on account of calls [of]
otherwise 1n relation to the shares of the Company
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136  AM unclaimed dividends may be invested or otherwise made use of by the
Board for the benefit of the Company until claimed No dividend shall bear interest as
agamnst the Company

137  Any dividend or other moneys payable on or 1n respect of a share may be paid
by cheque or warrant sent through the post to the registered address of the Member or
person entitled thereto, and 1n the case of jomnt holders to any one of such joint
holders, or to such person and such address as the holder or joint holders may direct
Every such cheque or warrant shall be made payable to the order of the person to
whom 1t 18 sent or to such person as the holder or jomnt holders may direct, and
payment of the cheque or warrant shall be a good discharge to the Company 1n respect
of the dividend or such moneys Every such cheque or warrant shall be sent at the risk
of the person entitled to the money represented thereby

138  If several persons are registered as joint holders of any share, any one of them
may give effectual receipts for any dividend or other moneys payable on or n respect
of the share

139 A General Meeting declaring a dividend may direct payment of such (dividend
wholly or n part by the distribution of specific assets, and n particular of paid-up
shares or debentures of any other company, and the Board shall give effect to such
resolution, and where any difficulty arises in regard to the distribution they may settle
the same as they think expedient, and i particular any 1ssue fractional certificates,
and may fix the value for distribution of such specific assets or any part thercof, and
may determme that cash payments shall be made to any Members upon the footmg of
the value so fixed, in order to adjust the nghts of Members, and may vest any specific
assets 1n trustees upon trust for the person entitled to the dividend as may seem
expedient to the Board, and generally may make such arrangements for the allotment,
acceptance and sale of such specific assets or fractional certificates, or any part
thereof, and otherwise as they think fit

VI. NOTICES

140 A notice or document may be served by the Company upon any Member
either personally or by posting 1t 1 a prepaid letter addressed to such Member at hus
address as appearing 1n the Register of Members

141  Any Member described mn the Register of Members by an address not within
the United Kingdom may give to the Company an address within the United Kingdom
at which all notices shall be served upon him, and all notices served at such address
shall be deemed to be well served If he shall not have named such an address he shall
not be entitled to any notices

142 Any notice, 1if served by post, shall be deemed to have been served on the day
on which 1t was posted, and 1n proving such service 1t shall be sufficient to prove that
the notice was properly addressed and posted

143 All notices directed to be given to the Members shall, with respect to any share
to which persons are jomtly entitled, be given to whichever of such persons 1s named
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first 1n respect thereof in the Register of Members, and a notice so given shall be a
sufficient notice to all the holders of such share

144 Every executor, admunistrator, committee, or trustee m bankruptcy or
liquidator of a Member shall be absolutely bound by every notice so given as
aforesaid, 1if sent to the last registered address of the death, lunacy, bankruptcy, or
disability of such Member

VII. WINDING UP

145  The Liqudator on any winding up of the Company (whether voluntary or
under supervision or compulsory} may, with the authority of a special resolution,
divide among the contnbutors m kind the whole or any part of the assets of the
Company, and whether or not the assets shall consist of property of one kind or shall
consist of properties of different kinds, and for such purpose may set such value as he
deems fair upon any one or more class or classes of property, and may determme how
such division shall be carried out as between Members or classes of Members

146  In the case of a sale by the Liquidator under Section 287 of the Companies
Act, 1948, the Liquidator may by the contract of sale agree so as to bind all the
Members for the allotment to the Members direct of the proceeds of sale in proportion
to thewr respective interests in the Company, and may further by the contract hmit a
time at the expiration of which obligation or shares not accepted shall be deemed to
have been urevocably refused and be at the disposal of the Company

147  The power of sale of a Liquidator shall include a power to sell wholly or partly
for the debentures or other obligations of another company, either then already
constituted or about to be constituted for the purpose of carrying out the sale

148  Notwithstanding anything contamed 1n these Articles, the Directors shall not
decline to register any transfer of shares, nor may they suspend registration thereof
where such transfer -

(a) 15 to any bank or mstitution (including their respective successors in title
and/or assignees) to which such shares have been charged by way of security,
or to any nommee of such a bank or mstitution (a "Secured Institution"), or

)] 1s delvered to the Company for registration by a Secured Institution or its
nommee 10 order to perfect its security over the shares, or

(c) 1s executed by a Secured Institution or its nominee pursuant to the power of
sale or other power under such security,

and furthermore notwithstanding anything to the contrary contained 1n these Articles
no transferor of any shares 1n the Company or proposed transferor of such shares to a
Secured Institution or 1ts nominee and no Secured Institution or its nominee shall be
required to offer the shares which are or are to be the subject of any transfer aforesaid
to the sharcholders for the ime being of the Company or any of them, and no such
shareholder shall have any nght under these Articles or otherwise howsoever to
require such shares to be transferred to them whether for consideration or not
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