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1_Williem Thewes Alfred Reyher

of 4, Suffolk Street, Pall Mell Er.eh, Londotrg SeVle

() Hers dnserti— Vo solemnly and sincerely declire that {am« & Sollicitor
o Solicitor of the soww emeema e
oflich Gonrt nieed of the High Court engzged in the Fformetion

or

“ A person unmed i - B wo o r mwrems=maT = mem= o e e s mmm T mE s pam——eTS
“the Axiieles of
“ Assoointion ns a Direes
 tor or Seceretary,”

of the Simon _Freres {Jernte) L:i.mi‘bedi
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Limited, and That all the requirements of the Companies (Consolidation)
Act, 1908, in respect of matters precedent to the registration of the said
Compony and incidental thereto have been complied with. And 1 make
this solemn Doclaration conscientiously believing the same o be true and by

virtue of the provisions of the *Statutery Declavations Act, 18335,

Declaved af &£ gu. 59—[4&_ }c\u/ ) L

e /2 day of __ "_nggtﬂij_e;f
)

onee thousand nine lundred and _Llidvhaan veore

" N

A Commissioner {or Oaths,

No, 41.
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COMRPANY LIMITED BY SHARES.

- 142

Memorandum of Asgsociation

or

Simon Fréres (J aArnac),
Limited.
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y. The name of the Company is “SivoN FRURES (Jamwac), 7
LivMiteD.”

9. The Registered Office of the Company will be situate in

Tngland.

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

(8) Tocarryon the business of wine and spirit merchants, and
in particular to manufactare and sell liqueurs,

cordials, aperitifs, and the like:

(8) To carry on the business ol growers and shippers of wines
and spirits and of wine and spirit producers
(c) To purchase or otherwise acquire vineyards and other

1ands, buildings. casements, rights and other property
whatsoever that may be useful for any of the above
purposes and to oreet dwelling houses and other

puildings for such Purposes
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(0y To sarry on any other hnsiness which may seem fo the
Company capable of being conveniently carrisd an in
eonnection with any business which the Congpany is

calculated  divectly ov indirectly to benefit.  this
(Company, or to enhance the value of or render
profitable any of the Company’s properties oy rights

!
|
i
!
1
: 3 authorieed to carry on, or may seem to the Company
% (£) To undertake and fransact all kinds of agency or business

which an ordinary individual may legally undertake :
\ (7) To acquire and carry on all or any part of the business ov
! property, and to wndertake any liabilities of any
% person, firm, association or company possessed of
} property suitable for any of the purposes of this Com-
1] pany, or carrying on any husiness which this Company
i is authorised to carry on, and as the consideration for
AR the same to pay cash or to issue any shares, stocks, or
E obligations of this Company’:

| (¢) To enter into partnership or into any arrangement for
PR shaving profits, wmion of interest, joint adventure,
reciprocal concessions or co-operation with any person

or company carrying om, engaged in or about to cavry
on or engage in any business or transaction which the
Company is authorised to carry on or engage in, ov
b any business or transaction capable of being conducted
D so as dircetly or indirectly to benelit this Company,
: and to take or otherwise accuire and hold shares or
L " ‘ stock in or securities of, and to subsidise or otherwise
; assist any such company, and to sell, hold, re-issue,
with or without guarantee, or otherwise deal with such

shares, stock or seeurities :

(1) To purchase, take on Jease or in exchange, hire or other-
L wise acquire amy veal or personal property, rights
or privileges which the Company may think suitable ov
f 4 convenient for any purposes; and to evect and construct
| huildings and works of all kinds:
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(1) To apply frr, purchase or otherwise acquire ary patents,
licenses, trade marks aud the lile. conferring an
exclisive or non-exelusive or limited right to use, o¥
any secret or other information as to any invention
which may scem capable of being nsed for any of the
purposes of the Company, of the acquisition of which
may serm ealenlated direetly or indirectly to benefit
this (‘ompany, and to use, evercise, develop, grant
leenses in respect of, ov otherwise turn 1o account: the
rights and information so acquired ;

{3) To purchase, subseribe for or otherwise acquire, and to
hold sell, mortgage, charge and dispose of the shares,
stocks, or obligations of any company in the United
Kingdom or elsewhere, aund vrypon a distribution of
assels or division of profits 10 distribute any such
shares, stocks or ohligations amongst the Members of
this (‘ompany in speeie:

{x) To borrow or raise or secure the payment of money, and
for those or other purposes to morigage or charge the
wndertaking and all or aﬁy part of the property and
riguts of the Company, present or after acquired,
including uncalled capital, and to create, issue, make,
drvaw, accept and negotiate perpetnal or vedeemable
debentuves or dehenture stoek, bonds or other obliga-
tiong, bills of exchange, promissory notes or other

negotiahle instruments :

) Lo sell, let, devclop, dispose of or otherwise deal with the
anderfaking, or all or any part of the property of the
(‘ompany, upon any terms, with power to aceept as the
eonsideration any shares, stocks or obligations of or

interest in any other company :

{(») To pay out of the funds of the Clompany all expenscs
incurred with the formation, promotion and incorpora-

tion of the Company:
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(5} Lo enter into Any 21 rangement with any government or
authority, SHpreme, municipal, local ox otherwise, and
to obtain from any such government oF anthority
any rights, concessions and privileges that may seem
conducive to the (*ompany’s objects or any of them:

(o) To establish and support, or aid in the establishment and
support of associations, institutions and cONveRiences
caleulated to penefit any of the employees ur EX-
employees of the Company, O the dependents or
connections of such persons, and to grant pensions and
allowances and to make payments towards insurance,
and to subscribe or gnarantee money for charitable or
henevolent objects, of for any exhibition, o¢ for any
publie, general or useful object, and to act as trustees
and avcept apy trust that may seem expedient :

(v) To promote any company or companies for the purpose of
its or their acquiring all ov any of the property, rights
and liabilities of the Company, or for any other pur-
pose which may seem directly or indirectly calculated
to benefit this Company, and to pay all the expenses of
or incident to such promotion :

{q) To guarantee the payment of any moneys or the perform-
ance of any contraets, Yiabilities, obligations or engage-
ments of any company, fivm or person, or 1o become
liable or responsible for money, and to undertake
ohiigations of every kind and description upon such
terms as may be considered desirable in the interests of
the Company:

(r) To guarantee the payment of dividends or interest cn
any stock, shares or securities issued by or any other
contract or ohligation of any company :

(s) To grant options gver any sharvey of the Company at such
times and in such manner, and either at par or at &
premium, or as fully or in part paid up, and generally
upon such terms and conditions in every respect as the
Board of the Company shall thinlk fit:
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{5 To issne any shares o seeurities which the Company has
power to issue by way of security and indemnity to any
prrsous wheom the Company has agreed ov is bound ta
indemnify :

(u) To carry out all or any of the fovegoing objects as prin-
cipals, agents, frustees or otherwise, or in partnership
or conjunction with any cther person, firm, association
or company, and in any part of the world :

(v) To procure the Company or any aehsidiary Company to
bhe registered or recognizud it &Ny Foreign Country or
in any Colony or Dependency of the United Kingdom :

(w) "o do all such other things as are incidente) or conducive
to the attainment of tae above objects.

4 The lishility of the Members is limited,

5. The capital of the Company is £2,000, divided into 2,000
shares of £1 cach, with power to inoease, and with power to divide
the ghares in the capital fov the time being, whether criginal or
increased, into several classes, and to attach thereto respectively
any preferential, deferred, qualified or special rights, privileges or
conditions.



W, the several persons whose pames and addresses are subscribed
are desivous of being formed Into a company, in pursuanee of
tLis Memorandum of \ssociation, and we respectively agree to
tnke the namber of shares in the capital of the Company set

opposite our respective names.

) ) Number of Shaves
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIDERS. waken by each
‘Bubseriber.
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Subject as hereinalter provided, the regulations contained in
Table © A" in the first Schedule to the Companies (Consolidation)
Act, 1908, shall apply to this Company.

1. The number of Members of the Company (exchusive of -
persons who are in the employment of the C.‘ompan{_i-s'liinited-w
fifty, and no transfer of any shares shall be made which (if made)
world inorease the number of Members heyond the said limit, Where
two or more persons hold ong or more shares in the Company jointly,
they shall, for the purposes of this Article, be treated as a single
Member.

9  No invitation to the public to subscribe for any shares or

debentures of the Company shall be made.

3. The words “not being fully paid shares” in Ulause 20 of

the said Table “A” are hereby deleted.
4 Clauses 2, 8, 4 and 5 of the said Table “ A” shall not apply.

5. The shares shall be under the control of the Directors, who

may allot or otherwise dispose of the same 10 such persons and on
such terms and conditions and at such times as the Dirvectors think

fit.

-
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6. (Nanscs 31 to &0 fnclnsive of the said Tahle ~.A " shall not
apply. The woeds " inelnding bearers of share wavrants™ it Clise
114 of the said Table & A7 are hereby deleted.

7. ‘The poweis coaferred by Section B9 of the Companies
{('onsolidation) Act, 19498, may be e sereised, hut so that {he comnis-
sion to be paid to any person i consideration of his subscribing or
agrecing to subscribe, whether absolutely or conditionally, for any
shares in the Syndicate, or procuring or agreeing to procare sub-
seriptions, whether ebsoluic or conditional, for any Shares in the
Syndieate shall not exceed the rate of twenty-five per cent. on the
nominal amount of the shares so subseribed or agreed to he sub-
seribed, or on the nominal amount, of the Shares, the subscriptions
for which are so procured or agreed to he proenred. So far as such
commission shall not be paid in eash the same may be satisfied by
the allotment and issue or the transfer of fully paid shares in the
Syndicate’s capital treated as of par value.

S. Two Members personally present ¢hall be a quorum for the
transaction of busincss at any General Mecting. Clause 51 of the
said Table A7 shall be modified accordingly.

9, A poll may in any cnse be demanded Dy two NMembers
ontitled to vote, and Clause 56 ol the said Table “AY is hereby
modified accordingly.

10. The names of the first Dircctors shall he deteymined in
writing by the subscribers of the Memorandum of .Association.
Clause 88 of the said Table “.A” is hereby deleted.

11. The number of the Directors shall not be less than two nor
more than five.

12, The Board shall be entitled to receive by way of reounera-
tion in each year £100 for each Director, with an extra £3¢ for the
Chairman., The Company may in General Meeting increase the
amount of such remuneration, either permanently or for a year or
longer time. In addition to the remuneration above mentioned, the
Directors shall be repaid such reasonable travelling, hotel and other
expenses as they may incur in attending meetings of the Board, or

&
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of the Committees of the Board or General Meetings, or which they
may otherwise ineur in or about the business of the Conipany.

15, Clanses 70, 79 and 77 of the said Table A" shall not
apply.

L4 l ) * B 8 » r
14, The Common Neal of the Cempany may be athized in ihe
presence of one Director and of the Beeretarr,  CTanse 76 of the said
Table “A” shall be modified accordingly.

15. The Directors may at any time and from time to time
appoint any person or persons to be Divectors, but so that the total
number of Directors for the time being shall net exceed the
maximum number fixed above,

16. The office of Direetor shall ipso facto be vacated—

(4) If he becomes bankrupt, or is found lunatie, or i? he
becomes of unsound mind, or

(8) If by notice in writing to the Company he resigns his -
office, or

(¢) If he is absent from the meetings of the Directors during
a period of six calendar months without special leave
of absence from the Directors.

17. No Dircctor shall be disqualified by his office from con-
tracting with the Company either as vendor, purchaser or otherwise,
nor shall any such contract or any coutract or arrangeméut entered
into by or on hehalf of the Company in which any Director shall be
in any way interested be avoided, nor shall any Director so con-
tracting or being so interested 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 relation
thereby established, hut it is declared that the general nature of his
interest must be disclosed by him at the meeting of the Directors at
which the contract or arrangement is determined on, if his interest
then exists, or in any other casc at the first meeting of the Directors
ot which De is present after the acquisition of his interest. Any
Dircetor may as a Director vete in respect of any contract or
arrangement in which he is so interested as aforesnid. Provided
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that 2 Mireelor may B alsn the Solieitur to the § gropany, OF O
member of the fivm who e Qolicitors to fhe Lompany, amd any
Directoy heing such solicitor ef a wember of sneh fm shati ust
therehy vaecate office or bo in any WAy dizgualitol as o Dircetor,
or precivded from yoting as a Dizcetor on Ay guestion relating o
the eonduet Dy him or his firm of any legal husiness for the Company,
or the remuneration for cuch business; and any guch Director shall
he cutitled to veceive or pavticipate in his or his firm’s remuneration
from the Company for professional services rendered, as well as to
coceive his remuncration as a Director.

18. Al the Qrdinary General Meeting of the (‘ompany in 1916,
and at the Ordinary General Meeling in every subseguent year once-
{hird of the Directors for the time heing (or if their number is not
three or a multiple of three, then the number nearest to one-third)
shall retive from oftice, but shall be cligible for ve-election. Clause
78 of (he said Table “ A7 shall not apply.

19, (lauses §4 and 85 of the said Table “.\ 7 shall not apply.

90, The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so fixed
<hall be two. Clause 88 of the said Table “.A* shall not apply.

4

91. Clause 108 of the said Table “.\" shall not apply.

g
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SEMON FRERES (JARNAQC),

LIMITED.

THE COMPANIES ACTS, 1908-1914.

L
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Sperial Resuludivn,

|28 MAY 1919

The following Special Resolation was passed unanimously at an

& Iixtraordinary General Meeting of the Shareholders in this Company,
held at Craveny House, NORTHUMBERLAND Avenve, W.C,, on

22nd April, 1919, and confirmed unammously at a second Meeting

held at the same place on the 8th May, 1919.

That the Articles of Association of the Company be and are

hereby altered as follows:—

By the omission of Article 12, and the substitution therefor
of the following new Article

12. The remuneration of each Director shall be from time
to time determined by the Directors, and may be by way of
salary or commission, or participation in profits, or by any or
all of those modes, and the Directors may enter into any
Agreement which they deem expedient for the remuneration of

& any Director for a fixed term, with power to the Directors
from time to time at their discretion to increase the remuneraticn
payable under any such Agreement either in respect of the whole
or any part of the currency thereof, In addition to the
remuneration above mentioned, the Directors shall be repaid
such reasonable travelling, hotel and other expenses as they

may incur in attenwng 1 Meetings of the Board, or of Committees
of the Board or General Meetings, or which they otherwise
incur in or about the business of the Company.
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SIMON FRERES (JARNAO, LIMITED.

- FE—F I8TERE 5

(‘onfirmed 9th November, 1‘)
163623

I

Passed 24th October, 1922,

"‘—--N-—

o= s {
[

At an EXTRAORDINARY GENTERAL MEETING of Simon
Froves (Jarmac), Limited, duly convened and held at Mcét House, 15,
Northumberiand Avenug, in the Connty of London, on the 24th day of
October, 1922, the subjoined RESOLUTION was duly passed; and at
a subsequent Extraordinary General Meeting of the Members of the suid
(ompany also duly convened and held at the same place on the 9th day

of November, 1922, the same Resolution was confirmed as a Special

'i{esolumon namely :

o

«That the name of the (Company be changed to ‘Simon Fréres

Limited.” ” ﬂ, - #M

Secretary.

Most, House,
15, Northumberland Avenue,

Tondon, W.C.2.

Flot gy fote Tl

4 C.c?:@z/ / < LAL /4 14._? : -:7?:5 ﬁvg’?/{ - .
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(rousee Sreeet. London, B WL {‘Velegraphic

Ad:dresat “Com paniva, Parllondon,” Pelophone
Nyaher: Vietovia 3840, and chat the following

': -
1662611, Toyember, 1922.

psmber muy b quoteds ’?826/22 . ' %
P g i
Gentlemen, “'Q NOV_BZ_ZJ r
) R
SIMON TRERDS (JARTAC) IIIITLID.

With reference to your application of the 13th Ho;em' ey, Janm
divected by the Board of Trvle to inform you that they approve of the name of

U abiove-named Company being changed to
"SIHOL PRIFRES LIMITHDY

'_i.‘hisucommunica,bion should be tendered to the Registrar of Joint Stock:
Companies, Somerset Loure, atrand, W.C.2.
as his authority for entering the new name on the Register, and for issuin"'
his certificate under Section § (4) of the Companies (Consolidation) Act 1908.
A Postal Order for 6 /-, made payable to the Commissioncrs of Inland Revenue,
must at the same time be forwarded to the Registrar in payment of the

Registration fee

0

I am, Gentlemen,

Messrs . Steadman, Van Your obedient Servant,

Pr«wgh & Gaylor,
4, 014 Burlington Street,

V.l [ £ 6{

@‘g R G

’ ! N .-.a.
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Sperial Resolution

SIMON FRERES LIMITED.

7assed 11th July, 1927.

(‘onfirmed 27th July, 1927.

At an EXTRAORDINARY GENERAL MEETING of Simon
Freres Limited duly convened and held at Mot House, 15, Northumber-
land Avenue in, the County of l.ondon, on the 11th day of July, 1927,
the subjuined Special Resolution was duly passed and at a subsequent
Txtraordinavy Gieneral Meeting of thie snid Company also duly convened
and held at the same place on the 27th day o Tuly, 1927, the subjoined
Special Resolution was duly confirmed.

RESOLUTION.

That the Articles of Association of the Company be varied in the
manner fcilowing namely :-—

By the addition of the following new Articles:—

Article 22, On and from the 31st day of August, 1927, the whole
of the husiness and affairs of the Company except only such
formal matters as are by the Statutes for the tims heing apphi-
cable to the Company required to be transacted in England
or ab the Registered Office of the Compuny shall be wholly and
exclusively controlled, managed, carried on and transacted ab
and from Paris or elsewhere in France as the Company may
in Cleneral Meeting to be held in France from time to time

determine by the Board of Directors meeting in France. i -

Article 23. All Meetings of the Directors ol the Company an
all the Annnal General Meetings or other Meetings of th
Company shall be held only in France and not in the United
Kingdom and Clause 48 of Table “A’” shall be modified
accordingly.

Article 24, The Seal of the Company shall be kept in France and
the Head Office of the Company shall be in X'rance.

Article 2. The books of account of the Company and the accounts
shall be kept, made up and audited in Trance.

Article 26. None of the Regulations in the said Table *A’° if
inconsistent with any of these Articles shall be applicahle o
have any force or efiect. .
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THER COMPANIES AQT 1948

COLPANY LIMITEL BY SHARES

SPHCIAL RWSOLUTION -
« gf w

SIHON FRERES LIMITED ,.wﬂww@wﬂ%%

Pagsed 2nd November 1949

AT an EXTRAORDINARY GHIERAL IEETING of the Company,
duly convened, and held on the 2nd day of Noveuwber 1949, at
16 rue d'Aguessesu, Paris, Ville, France, the following
Special Reselution was duly passed, viz -

That the Articles of Association of the Company be
altered by the addition of the following new Article aftex

ﬁl‘"’-ic:’k.e 96 u ™ '

427, Subject to any consent required by law the Company
in General Meeting ney, at any time, and from time to
time, resolve that any sum not required from the
payment of any fixed dividend, and

(a) for the time being standing to the credit of
any Reserve Account of the Company, ineluding
premiums received on the issug of any
debentu.es of the Company, ard any sum
carrisd to reserve as a result of a sale or
re-valuation of the assels or goodwill of the
Company or any part thereof, ox

(b} being undivided net profits in the hands of
the Companys

be capiialised, and that such sum be appropriated as
capital to and amongst the shareholders in the
proportions in which they would have been entitled
thereto if the same had been distributed by way of
dividend on their shares, and in such manner as such
Resolution may direct, and so that fractional

interests may, if such Resolution shall so provide,

be disregarded, and such Resolution shall be effective;
provided that no such distribution shall be made

unless recommended by the Directoxs; and the

Directors shall in accordance with such Resolution
apply such sum in paying up any unissued shares

or debentures of the Company on behalf of such
shareholders; and appropriate such shares or ] oA
debentures %o and Adistribute the game credited as &1R;
fully paid up amongst such shareholders in the MY
proportions aforesaid, in satisfaction of their shires
and interests in the said capitalised sum, or shall "%
apply such sum or any prt thereof on behalf of such O}
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shareholdsrs in feying up the whole or any part of

any uncalled balance which shall for the time being be (o
unzaid in respect of any shares in the Company held by i
them respsctively, ox otherwise deal with such sum as
directed by such Resolution. The Company in Geneval

teeting mey also, ab any time and from time to time,

regolve that a1l or any pari of the Capital Redemption
Reserve Fund or Share Fremium Account of the Company be
appiied in paying up in full any unissued skares in the
Company, and appropriate such shares crodited as Tully

paid up amongst the gharenolders in the like proporticns
and manner aforesaid. Where any difficulty arises in
respect of any such d1stribut ion, the Directors may

settle the same as they think expedient and in partioular
they may issue fPractional certificates, fix the valuoc forlﬁﬁ
3iatribution of any fully paid up shares or debentures, i
make cagh payments to any shareholders on the footing of
the value so fixed in order to adjust rights, and vest

any shares or debentures in trustees upon such trupts for
the persons entitled to gnare in the digbribution as may
seem just and expedient to the Directors. When decmed
requisite a proper contract for the allotment and
accepbance of any shares or debentures to be distributed

ag aloresaid shall be executed and (if necessary)

delivered to the Registrar of Conmpanies for rogistration
and the Dirvectors may appoint any person $0 sign such
contract on behalf of the persons entitled to share in the
digtribution, and such appointment shall be effective,

and the n~ontrect may provide for the acceptance by such
persons of tho shares or debentures to.be allotted to

them in satisfoction of their clalms in respect of the

sum 8o capitalised or nppropristed®.

-7 /ZM

y Chairman
,
We hereby cexrtif, that this
hasolution wag lilho~typed
printed by us thig th day
of Nevewber 1949
or pro BWITS & S%Nt%, Limited. &
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SPECIAL RESOLUTION
of

SIMON FRERES LIMITE

Passed 2 nd MNovember ‘19A =

AT an EXTRAORDINARY GENERAL MEETING of the Company,
duly convened and held on the 2 nd day of November 1949, at 16 rue d’A gues-
seau Paris 8, France, the following Special RESOLUTION was duly passed,
viz -

That e Articles of Assceiation of ihe Company be altered by the
addition of the following new Article alter Article 26.

CAPITALISATION OF RESERVES, ETC.

s127 A. Subject to any consent required by law the Company in Genoral
Meeting may, at any time, and from iime to time, resolve that any
sum not required for the puyment of any fixed dividend, and

(a) for the time being standing to the credit of any Reserve Account
of the Company, including premiums received on the issue of
any debentures of the Company, and any sum carried to reserve
as a result of a sale or re-valuation of the assels or goodwill of
the Company or any part {heree, or

(b} teing undivided net profits in the hands of the Company,

be capitalised, and that such sum be appropriated as capital to and
amongst the shareholders in the preportions in which they would
have been entitled thereto if the same had peen distributed by way of
dividend on their shares, and in such manner as such Resolution
may direct, and so that fractional interests may, if such Resolution
shall so provide, be disregarded, and such Resolution shall be effec-
tive ; provided that no such distribution shall be made unless recoms-
mended by the Directors ; and the Dircctors shall in accordance with
such Nesolution apply such sum in paying up any unissued shares or
debentures of the Company on behalf of such sharcholders, and
appropriate such shares or debentures to and distribute the same cre-
duad as fully paid up amongst sucl shareholders in the proportions
sforesaid, in satisfaction of their shares and interests in the said
capiialised sum, or shall apply such sum or any part thereof on behall
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of sueh shareholders in paxing up the whole er any parl of any vucal-
1ed balance which shall for the time being be unpaid in respect of any
shares in the Compary held by them respratively, or otherwisa deal
will such sum as direcied by such Resolution. The Compauy in Genéral
Meeting may also, at any ime and {rom time to time, resolve that all
or any partef the Capital Redemption Reserve Fund or Share Promium
Account of the Company be applied iu paying up in fall any nnissued
ghares in the Company, and uppropriaie such shares credited as fully
paid up amongst ihe shareholders in the like proportions and mannes
aforesaid. Where any difficulty arises in respect of any such distribu-
{ion, the Directors may cettle the same a8 they think expedient and in
particular they may issue fractional certificaies, fix the value for dis-
{ribution of any fully paid up shares ot debeniures, make cash pay-
ments to any shareholders on the fooling of the value so fixed in order
to adjust rights and ves! any shares or debentures in trusiees upon
such trusts for the persons entitled to share in e distribulion as may
seem just and expedient la ihe Direclors. When deemead requisite, a
prope r coatract for whe allotment and acceplance of any shares or
debantuves fo be distributed as aforesaid shall be execuled and {if neces-
sary) delivered to the Hegistrar of Companies for registration and the
Directors may eppoeint any person to sign such contract on hehalf of
the persons entitled to share in the distribution, and such appointment
shall be effective, and the contract may provide for the acceptance by
such persons of the shares or debentures lo be allotted to them in satis-
taction of their 3!aims in respect of the sum $0 capitalised or appro-

/ f !

Chairman,
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The Companies Adcty 1908 1o 1913
[ AND
e The Companies et 1948,

COMPAXNY LIMITED BY SHARES.

Sypecial Redolution

or

SIMON FRERES LIMITED /3™,

Passed 22nd July 1953.

4

AT an EXTRAORDINARY GENERAL MEmiINe of the Company, duly
convened, and held on the 22nd day of July 1953, at 16 rue d’Aguessean,

© Paris 8, France, the following Special Resolution was duly passed,
viz. i—

« Thet the regulations contained in the printed document
produced to this Meeting and for the purpose of identification
subscribed by the Chairman thereof be and the same are hereby
adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all existing Articles of
Association.”
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The (fompanics dets 1908 fo 1913,
AND
The Companics Act 1948,

i ——

PRIVATE COMPANY LIMITED BYXY
SHARER.

ao Articles of Aggoriation

or

SIMON PFRERES LIMITED

~ - - et s e P | B g . mem T 7 T

TABLE A BXCLUDED.

1. The regulations in Table A in the Tivst Schedule to the Teble A exeluded
Companies (Consolidation) Act, 1908 shall not apply te the
Company, excepl so far as the same are repeated or contained in
these Articles.

INTERPRETATION.

9. Tn these Articles the words standing in the first column Interprotation
of the table next hereinafter contained shall bear the meanings “°
set opposite to them respectively in the second column thereof,
if not inconsistent with the subjeet or context—

WoORDS MEANINGS
The Act .. .. The Companies Act 1948. Definitions
" The Statutes .. The Companies Act 1948, and every other Act

for the time being in force econcerning
joint stock companies and affecting the
Company. ‘

These Articles .. These Articles of Association as originally
framed or as altered from time to time by
Special Resolution.

i

! The Directors .. The Directors for the time being of the
! Company.
3

R The Office .. The registered office for the time being of the
YL © Company. °

i The Seal .. . The common seal of the Company.

! Month .. .. Calendar month.

The United ‘
Kingdom Great Britain and Northern Ireland.
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Writing shall inelude printing and lithography axdd any other
mode or modes of representing or reproducing words in o visible
form.

Words importing the singular nurber only shall include the
plural number, and vice versa.

Words importing the masculine gender only shall include
the feminine gender; and

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in
the Statutes shall, except where the subject or context forbids,
bear the same meanings in these Articles.

BUSINESS.

3. The whole of the business and affairs of the Company,
except only such formal mafters and things as are by the
Statutes required to be transacted. or done in England or ab the
registered office of the Company, shall be wholly and exclusively
controlled, managed, carried on and transacted ab and from
Taris or elsewhere in France as the Company may jn General
Meeting to be held in France from time to time determine.

SHARES.

4, The capital of the Company abt the date of adoption of
these Articles is £2,000, divided into 2,000 shares of £1 each.

5. Save as provided by contract or these Avticles to the
contrary, the shares shall be under the control of the Directors,
who may allot and issne the same (subject always to Articles 6
and 47 heveof) to such persons on such terms and conditions and
at such times as the Directors think fit, but so that no shares
shall be issued af o discount except in accordance with section 57
of the Act. Any preference share may, with the sanction of a
Special Resolution, be issucd on the terms that it is, or at the
option of the Company is liable, to be red2emed.

6. The Company is a Private Company, and accordingly
(A) no invitation shall be issued to the public to subscribe for any
shares or debeniures of the Company; (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 in the employment of the Company, were while in that
employment and have continued after the determination of thaf
employment to be members of the Company) shall be limited
to fifty, provided that, for the purposes of this provision, where
two or more persons hold one or more shares in the Company
jointly they shall be treated as a single member ; and (c) the
right to transfer the shares of the Company shall be restrieted in
manner hereinafter appearing. No share or debenture shall be
knowingly issued or transferred to or held by any person or
corporate body, nor shall any pexson or corporate body knowingly

€S
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hgve or acquire auy interest in any share or debentnre, in any
circumstances in which the Company would by reason {hereof
lose its status as an exempt private company.

~

7. 'The Compuny may pay t0 any person a commussion in
consideration of his subscribing or agreeing to subseribe, whethor
absolutely or conditionally, or procuring or agreeing to procure
subscriptions, whother absolute or conditional, for any shares in
the Company : Provided that such commission shall not exceed

.10 per cent. of the price at which such shares are issued, or an

amount equivalent to such percentage; and the requirements of.
sections 53 and 124 of the Act and of the Sixth Schedule and
Part I of the Bighth Schedule thereto shall be observed. Any
snch commission may be safisfied in fully paid shares of the
Company, in which case section 52 of the Act shull be duly
complied with.

8. Where any shaves are issued for the purpose of raising
money to defray the expenses of the construction of any works ox
buildings or the provision of any plant which cannot bo made
profitable for a lengthened period, the Company may pay interest
on so much of such share capital as is for the time being paid up
for the period and subject to the conditions and restrictions
mentioned in section 65 of the Act, and may chargoe the same to
capital as part of the cost of construction of the works, buildings
or plant.

9. Tf two or more persons are registered as joint holders of
any share, any one of such persons may give effectual receipts for
any dividends or other moneys payable in respect of such share.

10. Mo person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound
by or required to recognise any equitable, contingent, future or
partial interest in any share or any right whatsoever in respect
of any share other than an absolute right to the entirety thereof
in the registered holder, except as by these Articles otherwise
expressly provided or as by statute required or pursuant to any
order of Court.

11. TEvery member shall be entitled, without payment,
to veceive within two months after allotment or lodgment of
transfor (unless the conditions of issue provide for a longer
interval) one certificate under the seal for all the shares rogistered
in his name, specifying the pumber and (where necessary)
denoting numbers of the shares in respect of which it is issued and
the amount paid up thereon : Provided that in the case of joint
holders the Company shall not be bound to issue more than one
certificate to all the joint holders, and delivery of such certificate
to any one of them shall be sufficient delivery to ail, Tivery
cortificate shall be signed by one Director and conntersigned by
the Secretary or by an assistant or deputy Seeretary.

12. Tf any share certificate shall be defaced, worn out,
destroyed or lost, it may be renewed on such evidence being

734
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produced und sneh indemnity (if any) being given as the Directors
stiall require, and (in case of defacement or wearing out) on
delivery up of the old certificate, and in any ease on payment of
a sum not exeeeding one shilling.

IAEN,

13. The Company shall have a first and paramount lien
upon all shaves (whether fully paid or not) registered in the nume
of any member, either alone or jointly with any other person,
for his debts, liabilities and engagements, whether solely or jointly
with any other person, to or with the Company, whether the
period for the payment, fulfilment ov discharge thercof shall have
actually arrived or not, and such len shall extend to all dividends
from time to time declaved in respect of such shares. But the
Directors may at any time declare any share to be exompt,
wholly or partially, from the provisions of this Article.

14, The Directors miay sell the shaves subject to any smeh
lien at sueh time or times and in such manner as they think fit,
but no sale shall be made until such time as the moneys in respeci
ol which such lien exists or wvine part thereof are or is presently
payable or the liability or engagement in respect of which such
lien exists is Hable to be presently fulfilled or discharged, and
until 2 demand and notice in writing stating the amount due or
specifying the liability or engagement and demanding payment or
tulfilment or discharge thereof and giving notice of intention to
sell in default shall have been served on such member or the
persons (if any) entitled by transmission. to the shares, and default
in payment, fulfilment or discharge shall have been made by him
or them for seven days after sueh notice. .

15. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due to the Company, or of the
ligbility or engageinent, as the case may be, and the balance
(if any) shall be paid to the member or the person (if any) entitled
by transmission to the shares so sold.

16. Upon any such sale as aforesaid, the Directors may
authorise some person to transier the shares sold to the burchaser
and may enter the purchaser’s name in the register as holder of
the shares, and the purchaser shall not be bound to see to the
application of the purchase-money, nor shall his title to the shares
be affected by any irregularity or invalidity in the roceedings in
reference to the sale. )

17. No member shall be enfitled to receive any dividend or
to exercise any privilege as a member until he shall have paid all
calls for the time being due and payable on every share held by
him, whether alone or jointly with any other person, together
with fnterest and expenses (if any).

CALLS ON SHARES.

18, The Directors may, subject to the provisions of these
Articles, from time to time make such ealls upon the members

o
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in respect of all moneys unpaid on their shares a8 they think iit,
provided that fonrteen days’ notice at leask iz given of each call,
and cach member shall be liable to pay the amount of every call
so made upon him to the persons, by the instalments (if any)
and at the times and places appointed by the Directors.

19, A call shall be deemed to have been made at the time
when the resolution of the Directors authorising such call was
passed.

20 T%e joint holders of & share shall be joinfly and sov erally
tiable to the payment of all calls and instalments in respeet thereof.

01, If before or on the day appoeinted for payment thereof a
call or instalment payable in respect of a share is not paid, the
person from whom tho same is due shali pay interest on the amount
of the call or instalment ati such rate not exceeding 10 pex cent.
per annum as the Directors shall fix from the day appointed
for payment thereof to the time of actual payment, but the
Directors may waive payment of guel interest wholly or in part.

au.  Any sum which by the terms of allotment of a share is
made payable wpon allotment or at any fixed date, whether on
account of the amount of the share or by way of premiunm, ghall,
for all purposes of these Articles, be deemed t0 be a call duly
made and payable on the date fixed for payment, and in case of
pon-payment. the provisions of these Articles as to payment of
interest and expenses, forfeiture anil the like, and all other the
relevant provisions of these Articles, shall apply as if such sum
were a call duly made and notified as hereby provided.

93. 'The Direclors may, from time to time, make arrange-
ments on the issue of shares for a difference between the holders
of such shares in the amount of calls to be paid and in the iime
of payment of such calls.

94. The Directors may, il they think fit, receive from any
member willing to advance tho same all or any part of the monsys
due wpon his shares beyond the sums actually called up thereon,
andl. upon the moneys S0 paid in advance, Or S0 much thereof as
exceeds the awmount for the time being called up on the shares
in respect of which such advance has been made, the Directors
may pay or allow such. interest as may be agreed between them
and such member, n addition to the dividend payable upon
guch part of the ghare in respect of which such advance has been
made as is actually called up.

TRANSFER OF SHARLES.

95. Subject to the restrictions of these Axticles. shares
shall be transferable, bub every transfer must be in writing 1 the
usual common form, or in such other form as the Directors shall
from time to time approve, and must be left at the office,
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arcompanied by the certiicate of the shares Lo bo tmnjsi‘on'ed'and
such other evidence (if any) as the Directors may require to prove
the title of the intetiliyg transferor.

26, The Directors may, in {heir absolute and uncontrolled
discretion, and without assigning any reasen therefor, refuse to
register any proposed transier of @ share, und no wransfer shail
i auy event be registered by the Directors if by such registratinn
the maximum number of members fixed by Axticle 6 hereof
would be exceeded.

27, I the Dirvectors refuse fo register any transier of a
share, they shall, within two months aiter the date on which the
transfer was lodged with the Company, send to the transferee
notice of the refusal.

28, No share shall in any circumstances be transferred to
any infant, bankrupt or person of unsound mind.

24, The instrument of transfer of a share ;shall be executed
both by the transferor and the transferee, and the transferor shall
(subject to the provisions of paragraph 2 (4) of the Seventh
Schedule to the Act, where applicaivle) be deemed to remain the
nolder of the share until the name of the transferee is entered i
the register of menibers in respect tiiereof.

30. 'The Company shall providde a book to be called the
“ Register of Transfers,” which shall be kept by the Secretary
under the control of the Directors, and in which shall be enfiered
the particnlars of overy transfer or transmnission of every share.

31. Sunch fee, not exceeding two shillings and sixpence for
each transfer, as the Directors may from time to tims. Jdetermine,
nay be charged for registration of a transfer.

32, The rogister of transfers may be closed during the
fourteen days Immediately preceding every Annual General
Mezeting of the Company, and at such other times (if any) and for
such period as the Directors may from time to time determine,
provided always that it shall not be closed for more than thirty
days in any year.

TRANSMISSION OF SHARES,

33. In the case of the death of a member, the swrvivors
or survivor, where the deceased was a joint holder, and the
executors or administrators of the deceased, where he was a sole
or only surviving holder, shall be the only persons recognised
by the Company as having any title to his shares, but nothing
herein contained shall relcase the estate of a deceased joint
%Oldiﬁr from any liability in respect of any share jointly held

v hirm.
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34, Auny person hecoming entitled to o share in consequence Persons entitld

of the death or bankruptey of @ wember shall. upon producing ™ b
such evidence of his title as the Directors may require, have the

right cither to be registered himself as the holder of the share

or to make such transfer thercof as the decessed or bankrupt

member could have made, but the Dircetors shall in either case

have the same right to refuse or suspend registration as they

would have had in the case of o transfer or the share by the

deceased or bankrupt member beforve the death or hankruptey.

36, A person entitled to 2 shave by iransmission shull be Lersons entitied
entitled to receive, and may give a discharge for, any dividends iigmds withous
or other moneys payable in respect of the share, but he shall bemg regisloved
not be entified in respect of it o receive notices of, or to attend eyt vae
or vote at mestings of the Company, or, save as aforesaid, to
exercise any of thie rights or privileges of a member, unless and
until he shall becorne a member in respeet of the siare.

FORFEITURE Ol' SHARIS.

36, If any member fails to pay the whole or any part of Directorsmay o
any call or instalment of a call on or before the day appointed ian i vt
for the payment thereof, the Directiors may at any time thereafter, and cxpenses
during such time as the call or instalment or any part thercof
remains unpaid, serve a notice on him or on fhe person entitled
to the share by transmission requiring him to pay such call or
ingtalment, or such part thereof as remains unpaid, together
with interest at such rate not exceeding 10 per cent. per annuin
as the Directors shall defermine, and any expenses chabt may
have accrued by reason of such non-payment.

37. The notice shall name a further day (not earlicr than Notice requirng
the expirvation of seven days from the date of the notice) on or LFuetic s
bhefore which such call or instalment, or such part as aforesaid,
and all interest and expenses that have accrued by veason of such
non-payment, are to be paid. It shall also name the place where
payment is to be made, and shall state that, in the event of
non-payment at or before the time and at the placs .ppoingsd,
the shares in respect of which such call was made wi' be lied ‘e

tio be forfeited.

38. Tf the requisitions of any sucl: notice as aforesaid armo fin sof-0, sy
not eomplied with, any share in respect of Whith saele yotice aS wrigwna
been given may at any time thereafber, k..l ihe wa,.nent psomh
required by the notice has been made, be forfcivnd .- a o~ lion ™ e
of the Directors to that effect. A forfeiture of guaw.3vn 1 iide
all dividends in respect of the shares not actually paid before the
forfeiture, notwithstanding that they shall have been declar. .

39. When any share has been forfeibed in accordance with Notie of forieituro
these Axticles, notice of the forfeiture shall forthwith be given to vgt;eg*;;*;g;gm
the holder of the share or to the person entitled to the share hy of menbers
transmission, as the case may be, and an enfry of such notice
having been given, and of the forfeiture with the date thereof,
shall forthwith be made in the register of members opposite to
the shave ; but the provisions of this Article ave directory only,

T 3a
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and no torfeiture shall be in any manner invalidaled by any
omission or negleet to give such notiee or to make such entxy as
aforesaid.

40. Notwithstanding any sueh forfeiture s aforesaid, the
Dircetors may, at any time hefore the forfeited share has been
otherwise disposed of, annul the forfeitwre, upon the terms of
payment of all calls and interest due thereon and all expenses
inearred in respeel of the share and upon such further ferms
(if any) as they shall see fit,

41. DBvery share which shall be forfeited may be sold,
re-allotted, or otherwise disposed of, either to the person who
was before forfeiture the holder thereof, or entitled thereto, or
to any other person, upon such terms and in such manner as
the Directors shall think fit, and the Directors may, if. necessary,
authorise some person to transfer the same to such other person
a8 aforesaid.

42. A sharcholder whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls made
and not paid on such shaves at the time of forfeiture, and interest
thereon to the date of payment, in the same manner in all respects
a8 1t the sharves had not been forfeited, and to satisty all (if any)
the claims and demands which the Company might have enforced
in respect of the share at tho time of forfeiture, without any
deduction or allowance for the value of the shares at the time of
forfeiture.

43.  The forfeiture of a shave shall involve the extinction ab
the time of forfeiture of all interest in and all claims and demands
against the Company in respeet of the share, and all other rights
and Habilities incidental o the share as between the sharcholder
whose share is forfeited and the Company, except only such of
those rights and labilities as are by these Articles expressly saved,
or as arve by the Statutes given or imposed in the case of past
members. '

44. A statutory declaration in writing that the declarant
iIs a Dircctor of the Company, and that a share hag been duly
forfeited in pursuance of these Articles, and stating the date upon
which it was forfeited, shall, as against all persons claiming to
be enfitled to the share adversely to the forfeitmre thereof, be
conclusive evidence of the facts therein stated, and such declarva-
tion, togerher with the receipt of the Cornpany for the consideration
(it any) given for the share on the sale or disposition thereof, and
a certificate of proprietorship of the share under the seal delivered
to the person to whom the same is sold or disposed of, shall
constitute a good title to the share, and (subject to the execution
of any necessary fransfer) sneh person shall be registered as the
holder of the share and skuwll be discharged from all calls made
prior to such sale or digposition, and shall not be bound to see
to the application of the purchase money (if any), nor shall his
title to the share be affected by any act, omission or rregulaxity
relating to or connected with the proceedings in reference to the
forfeiture, sale, re-allotment or disposal of the share,

Qi
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ALTERATIONS OF CAPITAL.

45, The Company may so far alter the conditions of its Compsoy may
. \ - . . alter its eapital
Memorandum of Associntion as by Ordinary Resolution— in certain ways

(A) to copsolidate and divide its share capital into
shares of larger amount than its existing shares, or

(B) to cancel any shares not taken or agreed to be talken
by any person, or

(0) to divide its share capital or any part thereof
into shares of smaller amount than is fixed by its
Memorandum of Association hy sub-division of its
existing shares or any of them, subject nevertheless
tio the provisions of the Statutes, and so that as
between the resulting sharcs, one or more of such
shares may by the resolution by which such
sub-division is effected be given any preference or
advantage as regards dividend, capital, voting or
otherwise over the others or any other of such
shares ;

and by Special Resolution—

(D) to reduce its capital or any capital redemption
reserve fund or share premium account in any
manner authorised and subject to any conditions
prescribed by the Act.

INOREASE OF CAPITAL.

46, The Company in General Meeting may from time %0
time, whether all the shares for the time being aunthorised shall
have been igsued or all the shaves for the time being issued shall
have been fully called up or not, increase its share capital by
the creation of new shares, such new capital to be of such
amount and to be divided into shares of such respective amounts
and (subject to any special rights for the time being attached
to any existing class of shares) to carry such proferential, deferred
or other special rights (if any), or to be subject to such conditions
or restrictions (if any), in regard to dividend, retwin of capital,
voting or otherwise, as the General Mesting resolving upon such

increaso directs.

47. Unless otherwise determined by the Company in General
Meeting any original shares for the time being unissued and any
new shares from time to time to be created shall, before they are
be offered to the members in proportion, as nearly as may
¢ number of shares held by thom. Such cffer shail be
specifying the number of shares offered, and
limiting a time within which the offer, if not accepted, will be
deemed to be declined, and aftor the expiration of such time, or
on the receipt of an intimation from the person to whom tlhe offer
is made that he declines to aceept the shares offeved, t;}_le
Directors may, subject to these Articles, dispose of the same in
guch manner as they think most be_neﬁcml to the Company.
The Directors may, in like manner, dispose of any such new or

issued,
be, to th L
made by notice
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original shaves us aforesaid, which, by reasun of the proportion
borne by them to the number of persons eniitled to su(_'h Qﬁ(ﬁl' a8
aforezaid or by reason of any other difficulty in apportioning the
same, cannot in the opinion of the Directors be conveniently
offered in manner hereinbefore provided.

48, Except so far as otherwise provided by or pursuant
to these Articles or by the conditions of issue, any new share
capital shall be considered as part of the original ordinary
share capital of the Company, and shall be subjeet to the same
provisions with reference to the payment of calls, lien, transter,
transmission, forfeiture and otherwise as the original share eapital.

MODIFICATION OF CLASS RIGHTS.

ab, Subjeet to the provisions of section 72 of the .Act,
all or any of the rights, privileges or conditions for the time
being attached or belonging to any class of shares for the time
being forming part of the capital of the Company may from time
to time be modified, varied, extended or surrendered in any
manner with the counsent m writing of the holders of not less
than three-fourths of the issued shares of that eclass or with
the sanction oi an BExtraordinary Resolution passed at a separate
meeting of the members of that class, To any such zeparate
meeting all the provisions of these Articles as to General Meetings
of the Company (including the obligation to notify members as to
their right to appoint proxies) shail mutatis mutondis apply, butb so
that the necessary quorum shall be not less than fhree persons
personally present and holding or repiesenting by proxy three-
quarters of the capital paid or credited as paid on the issued
shares of the class, and every holder of shares of the class in
question shall be entitled on a poll fo one vote for every such
share held by him.

GENERAL MEETINGS.

50. All General Meefings of the Company shall be held in
France at such time and place as may be determined by the
Directors.

HL. A General Meeting shall be held in every calendar year,
and not more than fiftecn months shall be allowed to elapse
betweon any two sach General Meetings.

52. The last-mentioned General Meetings shall be called
Annual General Meotings. All other General Meetings shall be
called Exfraordinary Meetings.

53. The Directors may call an Extraordinary Meeting
whenever they think fit, and Bxtraordinary Meefings shall also
be convened on such requisition, or in default may be convened
by such requisitionists, as provided by section 132 of the Act.

54. Twenty-one clear days’ notice at the least of every
Annual General Meeting, and of every mesting convened to pass

@
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a Special Resolution, and fourteen clear days’ notice ab the

least of every other General

Meeting, speciiying the place,

the day and the hour of meeting, and in the ease of special
business the general nature of such business, shall be given
in manner hereinafter mentioned to such persons (including the
Auditors and any Director who is not a jnemher) as are under
the provisions of these Articles or the Act entitled to receive
notices of General Meetings from the Company, but, with the
consent of all persons for the time being entitied as aforesaid of
or such proportion thercof as is prescribed by seetions 133 (3)
ond 141 (2) of the Act, 2 meeting may be eonvenced upon i shorter
notice, and in such manner as such persons may approve. The
accidental omission to give such notice to, or the non-receipt of
such notice by, any person cntitled to receive the same shall not

invalidate any resolution passe

d or proceeding had at any such

meeting, Bvery notice convening an Annual General Meeting of
the Company shall describe the meeting as an Annual General
Meoting and every notice of a General Meeting or of a class
meeting shall ecomply with any requirements of the Statutes as
regards the notification to members of their rights as to the

appointment of proxies.

PROCEEDINGS AT

55. All business shall be
at an Dxtraordinary Meeting,
Annual General Meeting shall

GENERAL MEETINGS.

deemed special that is transacted Speoial business

and all that is transacted at an
also be deemed speecial, with the

exception of sanchioning a dividend, the consideration of the
accounts and balance sheets and the reports of the Direetors and
Auditors, and auny other documents accompanying or aruexed
to the balance sheets, the clection of Directors in place of tlose

retiring and the appointment
the Auditors.

56. No business shall be

and fixing of the remuneration of

transacted ab any General Mecting

unless a quoruin is present when the meeting proceeds to business.
Tor all purposes the quorum shall be members personally present,
not being less than three, and holding or vepresenting by proxy
not less than three-quarters parh of the issued share capital of

the Company.

57. If within half an hour from the time appointed for the

holding of a General Meeting a
if convened on the r

quorurn is not present, the meeting,

equisition of members, shall be dissolved.

Tn any other case it shall stand adjowned to the same day in the

next week at the sal
meeting a quorurn 1

ame time and place, and if ab such adjourned
s not present within half an hour from the

time appointed for holding the meefing, the members present

shall be a gquorunk.

58. The Chairman (if any) of the Board of Dircctors shall

preside ab cvery General Meeting, but 13! 1
he shall not be present within filteen minutes

od for holding the same, or shall be unwilling
the members present shall choose some

or if at any mecting
after the time apypoint
to act as OChairman,

T34
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Director, or if no Direetor be present, or if all the Directors preseut
decline fo take the chair, they shall choose some member present
to ho Chairman of the meeting.

59. The Chairman may, with the consent of any meeting at
which @ quorum is present, and shall, if so directed by the meeting,
adjourn any meeting from time to iime and from place to place
as the meeting shall determine. Whenever a mceeting is adjourned
for twenty-four days or more, notice of the adjourned meeting shall
be given in the sarpe manner as in the ease of an original meeting.
Save as aforesaid, no member shall be entitled to any notice of
an adjournment or of the business to be transacted at an ad,]ourned
meeting. No business shall be transacted at any adjourned
meeting other than th » business which might have been transacted
at the meefing from which the adjournment took place.

80. At all General Meetings a resolution put to the vote of
the meeting shall be decided on a show of hands, unless before
or upon the declaration of the resnlt of the show of hands, & poll
be demanded by the Chairman or by ab least two persons for
tho time being entitled to vote at the meeting, or by a member
or mombers ropresenting one-tenth of the total voting rights of all
the members having the right to vote at the meeting, or by a
rember 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 the shares conferring that right, and unless a poll be so
demanded a declaration by the Chairman of the meeting fhat a
resolution has on a show of hunds been carried, or carried
unanimously or by a partienlar majority, or ivss, or not carried
by a particular majority, and an enfry to that offeet in the
minute book of the Company, shall be conclusive evidence of the
fact, without proof of the number or proportion of the votes
recorded in favour of ov against such resolution.

61, 1f a poll be demanded in manner aforesaid, it shall be
taken either immediately or at such time (within fourteen days)
and at such place, and in such manner, as the Chairman shall
divect, and the resuit of the poll shall be deemed to be the
resohution of the meeting ati which the poll was demanded.

62. In the case of an equality of votes, either on a show of
hands or on a pcli, the Chairman of the meeting shall be entitled
to a further or casting vote,

63. The demand of a poll shall not prevent the continuance
of a meeting for the transaction of any business, other than the
question on which & poll has been demanded.

VOTES OF MEMBERS.

64. Subject and without prejudice to any special privileges
or rqstrictions a8 to voting for the time being aﬁsta,chel()i to a{i}y
special class of shares for the time being forming part of the
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capital of the Company, every member shall have one vote on
n show of hands and in case of a poll shall have one vote for every
share of which he is the holder,

63. If 2ny member bo of unsound mind or non compos mentis, Yotes of membor
he may vote by his committee, receiver, curator bonis or other of unsound mind
legal curator, and such last-mentioned persons may give their
votes either personally or by proxy.

66. If two or more persons are jointly entitled to a share, Votes of ifoi;'t
then in voting upon any question the vote of the senior who " o
tenders a vote, whobther in person or by proxy, shall be accepted
to the exclusion of the votes of the other registered holders of
the shave, and for this purpose seniority shall be determined by
the order in which the names stand in the register of members.

67. Save as herein expressly provided, no member other than Ouly members
a member duly registered who shall have paid everything for 'é‘;',‘n‘;,‘f,fbtﬁ, apect
the time being due from him and payable to the Company in of shares entitlod
respect of his shares, shall be entitled to vote on any question t voto
either personally or by proxy, or to be reckoned in a quorum, ab

any General Meeting.

68. Votes may be given either personally or by proxy. low volesmuy bo

given and who can

A proxy need not be a member. ach as proxy

69. The mstrument appomting a proxy shall be in writing lnstrumens
under the hand of the appointor or of his attorney duly authorised b oo In voiing
in writing, or if such appointor is a corporation under its common
seal, if any, and, if none, then under the hand of some officer duly
authorised in that behalf. An instrument appointing a proxy to
vote att & meeting shall be deemed to include a power to demand

or concur in demanding a poll on behalf of the appointor.

70. 'The instrument appointing a proxy, togethe: with the Instzumont
power of attorney (if any) under which it is signed or a notarially b helofat
certified or office copy thereof, shall be deposited at the office at Company's offico
Jeast forty-eight hours before the time appointed for holding the
meeting or adjourned meeting at which the person named in such
instrument proposes to vote, or in the case of & poll not less
than twenty-four hours pelore the time appointed for taking the

)

poll, and in default the proxy ghall not be treated as valid.

71. Any instrument appointing a pProxy shall be in the Form ofproxy
fgllowing form with guch variations (if any) as circumstances

may reqguire or the Directors may approve :—
“ SRION TPRERES LIMITED.

i 'I, 3
@ of , & member of
« QIMON FRERES LAMITED, hereby appoint
(11 y
“of

« {0 vote for me and on my behalf at the [Annua].:
« Tixtraordinary or Adjourned, as the case may be]
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« Genersl Meeting of the Company to be held

“ on the day of and at
¢ ayery adjournment thereof,
# Ag witness my hand this day of 19
DIRECTORS.

72. Until otherwise defermined by a (ieneral Meeting, the
mumber of Directors shall be not less than two, nor more than
five. Tho Directors of the Company at the date of the adoption
of these Artieles are GeoreE Simary, Tenn BERTHOLON, FRAMK
TERTIvs udSimoty Anp AUCUSTE “KEMOND TTRIGLLIET

73. A Director shall not be required to hold amy share
gualification.

w4, The Directors shall have power from time to time and at
any time to appoint additional Directors, provided that the total
number of Directors shall not exceed the preseribed maximur.
Any Director s0 appointed may act before acquiring his qualifica-
tion. A Director so appointed shall hold office only until the
next Annual General Meeting, but shall be eligible for re-election

at that meeting.

- 75. The vemuneration. of each Director shall from time to
time be determined by the Directors, and may be by way of
galary or commission, OX participation in profits, or by all or
any of those 1nodes, and the Directors may enter into any
agreement which they deem expedient for the remuneration
of any Dircctor for a fixed term, with power to the Directors
from time to time at their discretion to increase the remuneration
payable under any such agreement either in respect of the whole
or any part of the currency thereof. Tn addition to the remunera-
tion above mentioned, the Directors shall be repaid such reasonable
travelling, hotel and other expenses as they may incur in attending
meetings of the Board, or of Committees of the Board, or local
Boards, or General Meetings, ot which they may otherwise ncur
in or about the business of the Company.

76. Subject ag herein otherwise provided. or to the terms of
any lawiul agreement, the office of a Director shall be vacated—

(a) If & receiving ordler is made against him or he makes
any arrangeinent or composition with his erveditors.

(8) If he becomes of ungound mind.

/ (0) If ho absents himself from the %he Board
/a/i;m during a continuous peried of s without

2 special leave of absence froxn the Directors, and they

pass a resolution that he has by veason of such
absence vacated his office.

(p) If he is prohibited from heing a Dirvector by any
order macde under section 188 of the Act.

& 9
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(13} Ii: ?3, notice in writing given 1o the Company he
resigus his offiee,

(F) He is removed from officec by a vesolulion duly
passed pursuant to section 184 of the Act.

N ;"s. Director may hold any other office or place of profit under
the Company (except that of Auditor) in conjunction with his
office of Director, and on such terms as 1o remuneration and
otherwise as the Directiors shall arrange.

MANAMING DIRECTORS.

77. The Directiors may from 1ime to time appoint any one or
more of their body to be Masiaging Director or Managing Directors,
for such period and wpon su ch terms as they think fit, and may vest
in sach Managing Director or Managing Directors such of the
powers hereby vested in the Directors generally as they may think
fit, and such powers may he made cxercisable for such period or
periods, and tpon such ronditions and subject to-such restrictions,
and generally wpon such terms as o remumeration and otherwise
as they may determine. The remuneration of a Managing Director
may be made payable by way of salary or commission or participa-
tion in profits, or by any or all of those modes or ofherwise as
may be thought expedient, and it may be made a term of his
appointment that he shall receive a pension, gratuity ox other
benefit on his retivement.

78. A Managing Director shall not while he continues to
hold that office be subject to vetirement by rotation, and he shadl
nof be taken into account in determining the rotation of
sativement of Directors or the number of Directors to rebire, but he
shall, subject to the provisions of any contract between him and
the Company, be subject to the same provisions as to resignation
and removal as the other Directors of the Company, and if he
cease to hold the offico of Dirvector he shall ipso facio and
immediately cease 5o be 2 Managing Direcbor.

POWERS AND DUTIES OF DIRECTORS.

70. The business of the Company shail be managed by the
Directors, who may pay all such expenses of and preliminary
and ineidental to the promotion, formation, establishment and
registration of. the Company as they think fit, a,.nd. may exercise
all such powers of the Company, and do on behalf of the Company
all such acts as may be exorcised and done by the Company, and
.. are not by the Qpatutes or by these Articles req}m'ed to be
exercised or done by the Company 1 Ger_leral Meeting, su_b;ect
nevertheless to any regulations of these Articles, to the provisions
of the Statutes, and t0 such regulations being not meons,ls_tent
with the aforesaid regulations Or ‘provisions as may be prescribed
by the Compainy in General Meeting, hut 1o }'egulmnon mz_xde by
the Compuny in General Meebting shall invalidate any prior act
of the Directors which would have peen valid if such regulation

had not been made.
g 34

Direotors may
appoint Managing
Director

Special posiiion of
Managing Pircelae

Rusiness of
Company to bo
menaged by
Directors



Freecton
hopmwing gorwers

Conaiisning

Diteetoss may uch
to fill saeancies or
aumpiuh meelings

Alfmoneys to be
paid into haoking
account

Iiow cheques to he
gigned

Direotors to comply
with the Stntutes

Dircctor may
gontraot with
Company

16

2i). The Dircetors may boirow ox rise from time to 1ime for
the pmrposes of the Cfompany or seCcure the payment of such sums
s they think fit, and may securoe the repayment or payment of
anv saeh swns by mortgage or eharge upon all er any of the
property or assets of the Company or by the issue of _A}@b‘enm}ws
(whetlier al par or at & discount or premium) or otherwise is they
muy think it

81. The continuing Dirvectors may act at_any time not-
withstanding any vacaney in their body ; provided always that
in case the Divectors shall at any time be reduced in number to
less than the inimum number preseribed by or in accordance
with these Articles, it shall he lawiul for them to act as Iirectors
for the purpose of filling up vacancies in their body, or of
summoning a General Meeting of the Company, but not for any
other purpose.

82. All moneys, bills and notes belonging to the Compouy
shall be paid to or deposited with the Company’s bankers to an
account to be opened in the name of the Company. Cheques
on the Company’s bankers shall be signed by such persons as
shall from time to time be duly authorised by a resolution of
the Directors.

83. The Directors shall duly comply with the provisions of
the Statutes, and particularly the provisions as to the keeping,
presentation and circulation of accounts, registration and keeping
eapies of mortgages and charges, keeping a register of Directors’
holdings of shares and debentures, keeping the register of
members, keeping a register of Directors and Secretaries and
entering all necessary particulars therain, and sending a copy
thereof or a notification of any changes therein fo the Registrar
of Companies, and sending to such Registrar an annual return
containing all such information and particulars and having annexed
thereto all such documents as are required by the Statutes, together
with tho certificates required by section 128 of the Act, notices as
to inerease of capital, returns of allotments and contracts and other
documents relating thereto, copies of resolutions and agreemeonts,
and other particulars connected with the above. The Directors may
at any time require any person whose name is entered in the register
of members to furnish them with any information, supported (if the
Directors so require) by a statutory deelaration, which they may
consider necessary for the purpose of determining whether or not
the Company is an exempt private company within the meaning
of section 129 (4) of the Act.

84. A Director may contract with and be interested in any
contract or arrangement with the Cemnpany, and shall not be
liable to account for any profit made by him by reason of any
such confract or arrangement, provided that the nature of the
interest ot the Direcbor in any such contract or arrangement
must be declared at a meeting of the Dirvectors as required by
section 199 of the Act. Any Director may as a Director vote in

respect of any contract or arrangement in which he is so interested
as aforesaid.
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ROTATION OF DIRECTORS,

' 73,). Subject 1o the provisions of these Articles, ene-third
of the Directons for the time being, or if their nuinber is not a
nm_lt1pl@ of three then the number neavest to one-third, shall
retire from office at the Annual General Meeting in each year.

36.  The Directors to retire shall be the Direciors who have
be_en longest in office since their last election. As bebtween
Directors of equal seniority, the Directors to xotire shall, in the
absence ol agreement, be sclected from among them by lot. A
retiving Director shall be eligible for re-election, and shall act as
a Director throughont the meeting at which he retives.

. 87. Bubject to any resoluflion reducing the number -of
Directors, the Company shall, at the meeting at which any
Divector shall vetire in manner aforesaid, fill up the vacafed
office by electing a persen thereto, and may, without notice in
that behalf, fill up any other vacancies.

85. No perscn, not being a Director retiving at the meeting,
shall, nnless recommended by the Directors for election, be eligible
for the office of Director at any General Meeting unless, wifhin
the prescribed time before the day appointed for the meeting,
there shall have been given to the Sceretary notice in writing by
some mernber duly qualified to be present and vote at the meoting
for which such notice is given of his intention to proposc such
person for election, and also notice in writing, signed by the
person. to be proposed, of his willingness to be elected. The
prescribed time above mentioned shall be such that between the
date when the notice is served or deemed to be served and the
duy appointed for the meeting, there shall be not less than four
nor more than twenty-eight intervening days.

89. TIf at any meebing at which an election of Directors
ought to take place, the place of any retiring Director is not filled
up, such reliring Director shall, if willing to aet, be deewed fo
have been re-olected, unless at such meoting it shall be determined
to reduce the namber of Directors or & resolution for the re-election
of such retiring Director shall have been put to the meeting and

not carried.

90. The Company may from time to time in General
Meeting increase or reduce the number of Dircetors, and determine
in what rotation such increased or redrced number shall go oub
of office, and may malke any appointments necessary for effecting
any such increase a8 aforesaid ; but this Article 'shall_noi? be
Sonstrued as authorising the removal of a Director otuerwise than
by Bxtraordinary Tesolution or in accordance with the Statutes.

91, Any casual vacancy oceurring in the Board of Directors

. , filled up by the TDirectors, but any person S0 chosen
;;11(;?{1 Igs(ﬁaiil his o%ce only until the next following Annual General

Meeting of the Company, tmt hoe shall be cligible for re-election
at that meeting.

{pe-thrd of
Directors to xelir
at Anneal Genera!
Meeting

Senior Directors to
rotire

Tletiving Divector
vewcligibie

(iice to bo filled ut
mesting at which
Diircctor retires

Membors cligible

for office of idirector
if preseribed notico
aml coneent lndged
ak oflice

If places not flled
up retiring
Direclors deemed
ro-elooted

Number of Dircctors
mey be incrcased
or redueed

Casual voeancy in
Bourd to bo litled
by Directors



Ovdivary Ihreshes

may Lo rc:mf:ﬂ-d
by Extraording
Ke olution

Meeting of
Directora

Quurin

Cnsting vote of
Chairman

Dirvoator muy eull
mecting of Lonwd

Chairman of
Dirooctory

Power for Diractors

to appoint
commibtces

Chairman of
committees

Meotings of
committecs

All acts done by
Directors to he
valid

18

92, In addition and without prejudice lo the provisions o
gection 184 of the Aet the Company may by Extraordinaxy
Resolation remove any ordinaxy Director before {he expiration
of his period of office, and may, if thought fit, by Ordinary
Resolution appoint another ordinary Direetor in his stead ; but
the person so appointed shall be subject 10 retirement at the sans
Hine as if he had become 2 Director on the day o which the
Director in whose place he is appointed was last clected or
appointed a Director.

PROCEEDINGS OF DIRECTORS.

93. The Directors may meet together for the (despatch of
business, adjourn and otherwise regulate their meetings as thoy
think fit, and determine the guormmn necessary for tho transaction
of business. Untess otherwise determined, two shall be a quoru,
Questions arising at any meoting shall be decided by a majority
of votes. Tn case of an equality of votes the Chairman shall have
a second ur casting vote.

94. A Director may, and on the request of a Director the
Secretary shell, at any time summon a meeting of the Dirvectors.

95. TUnless otherwise determined by the Directors all
meetings of Directors shall be held in France.

96. The Directors may from time to time eleet a Chairman,
who shall preside at meetings of the Directors, and debermine the
period for which he is to hold offi.e, but if no such Chairman be
elocted, or if abt any meeting the Chairman be not present within
five minutes aftor the time appointed for holding the same, the
Directors present shall choose seme one of their number to be
Chairman of such meeting.

97. The Dirvectors may delogate any of their powers to
committees consisting of such member or members of their hody
as they think fit. Any committee so formed shall in the exercise
of the powers so delegated conform to any regulations that may
be imposed on it by the Direciors.

98. A committes may elect a Chairman of its meetings.
If no such Chairman is elected, or if at any meeting the Chairman
is not present within five minutes after the time appointed for
holding the same, the members present may choose sne of their
nurrver to be Chairnean. of the meeting.

99. A committee may meet and adjourn as its members
think proper. Questions arising at any meeting shall he
deternuned by a majority of votes of the members present, and
in case of an equality of votes, the Chairman shall have a second
or casting vote.

100. Al acts bona fide done by any meeting of Dirvectors,
or of a commiftee of Directors, or by any person acting as o
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Dirveetor, shall, notwithstanding iv be afterwards discovered that
there was some defeet in the appointment or continmance in
oflice of any such Director or person actine as aforesaid, or that
they or any of them were disgualified. be as valid as i every
such person had been duly appoiuted or had duly continued in
office and was qualified to be a Diveetor, .

101, 'The Directors shall cavse proper minutes to be made
of 2ll General Meetings of the Company and also of all »ppe-nt-
ments of officers, and of the proecedings of all moecsings of
Direstors and commitbecs, and of the attendances thereat, and
all business transacted at such meetings; and any such minute
of any meeting, if purporting to be signed by the Chairmun of
such meeting, or by {he Chairman of the next sucereding nweting,
shall be conclusive evidence without any further proof of the
facts therein stated.

102,  The minutes of procecdings of General Meetings held
in I'raunce shall, when signed by the Chairman be sent te the
vegistered office in England for inclusion in the minute book in
accordance with section 146 of the Act.

103, A resolution in writing signed by all the Directors
shall be as effective for all purposes as a resolution passed at a
meeting of the Directors duly convened, held and constituted.

THE SEAL.

104. ‘The seal shall not be affixed to any instrument except
by the authority of a resolution of the Bourd of Directors, and in
the presence of ab least one Director and of the Secretary, and
guch Director and the Secretary shall sign every ingtrument to
which the seal shall be atfixed in their presence, and in favour of
any purchaser or person bona fide dealing with the Company such
signatures shall be conclusive evidence of the fact that the seal
has been properly affixed. The Company may €Xercise the powers
of section 35 of the Act, to have a duplicate seal for use in France
and such powers are accordingly hereby vested in the Directors.

SECRETARY.

105. The Secretary shall be appointed by the Divectors for
such time, at such remuneration and upon such conditions as theoy
may think fit, and any Secretary so appointed may be removed
by them. The provisions of secfions 177, 178 and 179 of the Act
ghall apply and be observed. The Directors may from time to
time, if there is 1o Secretary or no Secretary capable of acting, by
resolution appoint an assistant or deputy Secretary to exerase
the functions of the Secretary.

DIVIDENDS AND RESERVE FUND.

_ Subiject to any preferential or other special rights for
the é?fe be.ingjadstached o any special elass of shares, the profits
of the Company which it shall from time to time be determined
to Qistribute by way of dividend shall be applied in payment of
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dividends upon the shares of the Company in propertion 10 the
amounts paid up oy credifed us paid up thereon respectively,
otherwise than in advance of cills.

107, The Direetors may, with the sunetion of 2 General
Meeting, from time to time declazre aividends, but no such dlvn’le‘nd
ghall be payable exeept out of *he profits of the (fompany. The
Directors may, if they think fit, from time to thme declare and
pay to the members such interim dividends as appear to them
to be justified by the position of the Company, and may also
from time to time, if in their opinicn such payment is 50 justified,
pay any preferential dividends which by the terms of issue of any
sharcs are made payable on fixed dates. No higher dividend
shall be paid than is recommended by the Directors, and the
declaration of the Directors ss to the amount of the nct profits
shall be conclusive.

108, The Directors may, before recommending any dividend,
sot aside out of the profits of the Company guch sums as they
think proper to a reserve fund or reserve aceount, which shall at the
discrotion of the Directors be applicable for meeting contingencies,
or for repairing or maintaining any works comnected with the
business of the Company, or shall, with the sanction of the
Company in General Meeling be, as to the whole or in part,
applicable for equalising dividends, or for distribution by way
of speeial dividend or bonus, or Mmay be applied for such othex
purposes for which the profits of the Company 1nay lawiully be
appled as the Directors may think expedient in the interests
of the Company, and pending such application the Dirvectors may
employ the swms from time to time so set apart as aforesaid in
the business of the Company or invest the same in such securities,
other than the shares of the Company, as they may select. The
Directors may also from time to time earry forward such sums
a8 they may deem expedient in the interests of the Company.

109. Rvery dividend warrant may, unless otherwise divected,
be sent by post to the last registered address of the member
entitled thereto, and the receipt of the person whosce name at the
date of the declaration of tho dividend appears on. the rogister of
members as the owner of any share, or, in tho case of joint holders,
of any one of such joint holders, shall be a good discharge to the
Qompany for all payments made in respect of such share. No
unpaid dividend or inferest shall bear iuterest as against the
Company.

CAPITALISATION OF RESERVES, ETC.

110. Subject to any necessary sanclion or authority being
obtained, the Company in General Meeting may at any fime and
from time o time on the recommendation of the Directors
pass o resolution that any sum not required for the payment
or provision of any fixed preferential dividend, and (s) Tor
the time being standing o the credit of any reserve fund or
reserve account of the Company, including premiums reccived
on the issue of any shares or debentures of the Company, or
() being undivided net profits in the hands of the Company,
be capitalised, and that such sum be appropriated as capital to
and amongst the ordinary shareholders in the proporiions in

@9
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;:(Ei};llllgﬁ“&} *.; 1'1111111 Fh:aw_ heen, eutitled therete if the sune had
DEe) fl ibnted by way of dividend on the erdinary shaves, aud
nfﬁiu]l manner as the resolution may direet, and such resoiution
Sldal he effective ; and the Divectors shall in arcordanee with
»u(,}f resolution apply suek s in paying up in full sny unisswed
shares or (save a5 regards vy swn standing to the credit of o
share premium account or a capital redemption reserve fund)
any debentures of the Company on behalf of the ordinary
shm'el}old_ers aforesaid, and appropriate such shares or debentures
and distribute the same eredited as fully paid up to and amongst
such sharcholders in the proportions siovesaid in satisfaction
of the shares and interests of such sharebolders in the said
eapitalised sum or {save as vegards any such sum as aforesaid) shall
apply such sum or any part thereof on behalf of the sharcholders
aforesaid in paying np the whole or part of any uncalled balance
which shall for the time being be wnpaid in respect of any issued
ordinary shares held by such shareholders, Where any difficulty
arises in respect of wny such distribution, the Dircotors may
settle the same as they think expedient, and in particular they may
issue fracbional certificates, fix the value for distribution of any
tully paid-up shares or debentures, make cash paymerts 0 any
shaveholders on the footing of the value so fived in order to
adjust rights, and vest any such shares or debentures in firustees
wpon such trusts for or for the benefit of the persons entitled to
share in the appropriation and distribution as may seem just and
expedient to the Dirvectors. When deemed vequisite a proper
contract fer the allotment and acceptance of uny shares to be
distributed as aforesaid shall be delivered to the Registrar of
Companies for registration in accordance with seetion 52 of the
Act and the Directors may appoint any person to sign such
contract on behall of the persons entitled to share in the
appropriation and distribution and such appointment shall be
effective.
ACCOUNTS.
111. The Directors shall cause such accounts to be kept—
(A) of the assets and labilities of the Compay,

() of all sums of nioney received and expended by the
Oompany, and the matters in respect of which such
receipts and expenditure take place,

(c) of all sales and purchases of goods by the Company,

as are necessary to give a lrue and fair view ¢f the Company’s
affairs and o explain its transactions. The books of account shall
be kept at such place in Fraace as the Directors shall think fiti,
but shall always be open to the inspection. of the Dirvectors and
sechion 147 of the Act shall be complied with.

119. The Directors shall from time to fime determine
whether, in any particulax case or class of cuses, or generally, and
to what extent, and at what times and places and under what
conditions or regulations, the accounts.a)nd books qf the Company,
or any of them, shall be open to the inspection of members, and
no member (not being a Director) shall have any right of 1uspeci?.mg
any acecount or book or document of the Company, except as
conferred by statute or authorised by the Directors or by a
resolution. of the Company in General Meeting.
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113, Onee at least in every year the Litectoxs shall fay
before the Company iu General Meeting o proper profit and loss
aceount Tor the period sines the preceding aesonnt, or {in the #ase
of the fivst aecount) sinee the incorporation of the Company,
made up to a Gute ot more 1kan six months belore such moesting .
A proper balanee sheel shali aiso he mude oul i1 eVEEY YLRr s
ot the date to which the profit and loss aceount 18 made up,
and shall pe laid before thé Company in General Meeting, The
said account and balance sheet shall be aecompanied by or have
attached thereto sueh group accounts (if any), yeports and docu-
ments and shall contain seeh particulars as are preseribed by the
Act and are applicable to the Company, and the Directors shall in
their repors state the amount which they recommend to be paid
by way of dividend, and the amount (it any) which they propose
0 carry to reserve and shall otherwise comply with the require-
ments of the Act. The Auditors’ report shall comply with all the
requirements of section 162 of the Act and shall be attached
to the balance sheef, and shall be read before the Company in
General Meeting and be open fo inspeetion by any member as
requirved by that section. Copies of all such documents and any
ofhier documents required by law to be amnexed or attached
thereto shali 1ot less shan twenty-one clear days before the date
of the meeting hefore which they are to be laid be sent to the
Auditors and to all the mermbers of the Company and to all
holders of debentures of the Company who are entitled to receive
the same under and subject to the provisions of the Statutes.

AUDIT.

114. Once at least in every year the accounts of the
Company shall be examined, and the correctness of the profit
and loss account and balance sheet ascortained by one or more
properly qualified Auditor or Auditors, and the provisions of
sections 159 to 162 of the Act shall be observed : Provided that
so long as the Company shall be an exempt private company
under section 129 (4) of the Act the accounts of the Company
may be audited by a duly appointed Anditor in France who shall
belong to some recognised body of accountants established in
France.

NOTICES.

118. A notice or any other document may be served by the
Company upon any member either personally or by sending it
through the post in a prepaid letter addressed to such member at
hLis registered address as appearing in the register of members.

116. All notices directed to be given to the members shall,
with respeut to any share to which persons arc jointly entifled,
be given to whichever of such persons is named fixst in the register
of members, and any notice so given shall be sufficient notice to
the holdexrs of such share. '

117. A notice may be given by the Company to the persons
entitled to any share in consequence of the death or bankruptey
of a member by sending it through the post in a prepaid letter
addressed to them by name or by the title of representatives or
trustees of such deceased or bankrupt member, «t the address
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(if Ay sizitied for 1he purpuse by such persens as aforesaid,
or (mutil such uit wlthess has been supplied) by giving the nefice
in #he menmd in which the same would have heen given if the

death or hankomtey had not oecwred.

118. Any volire or other document, if served or sent by
post, shall be decined tv have been served or delivered ab the time

when the letter confaining the same is put into the post, and in
proving sueb service or sending i shal be sufficient to prove

that the letter containing the notice or

document was properly

addressed and put into the post office as a prepaid letter,

WINDING OP

1149, 1f the Company shall be wound up, the Liguida‘ors
may, with the sanction of an Tixtraordinary Resolution, divide
among the members in specie any parh of the assets of the
Company and any such division may be otherwise than in
aocordance with the existing rights of the members, but so that

if any division is resolved on otherwise

than in accordance with

such rights the members shall have the same right of dissent
and consequential rights as if such resolution were a Special
Resolution passed pursuant to section 287 of the Act. A Special
Resolution sanctioning a transfer or sale te another company
duly passed pursuant Go the said section may in like manner
authorise the distribution of any shares or other comsideration
receivable by the Liquidators amongst the members otherwise
fhan in accordance with their existing rights, and any such
determination shall be binding upon all the members, subject to
the vight of dissent and consequential rights conferred by the said

secbion.
INDEMNITY.

120. Bvery Director or other officer of the Company shall
be entitled to be indemnified oub of the assets of the Company
against all losses or liabilities (including any such liability as is
mentioned in paragraph (B) of the proviso to section 203 of the
Act), which he may sustain or incur in or about the execution
of the duties of his office or otherwise in relation thereto, and no
Director or other officer shall be liable for any loss, damage or

misfortune which may happen o or he

incurred by the Company

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

‘But this Article shall only have effect
are not avoided by the said section,

in so far as its provisions

3When service
offerted

Distribution of
nssets in specie
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At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held in France on the 12th day of

May, 1964, the following Resolutions were duly passed as SPECIAL

RESOLUTIONS ;- -

.r))lfé"ﬁ“'f’ IS PR
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RESOLUTIONS.

25 MAY 964
. Taar Article 50 of the Company's Articles of A{Sjciation be amended

by the deletion of the words *‘in France”.

2, Trar Article 56 of the Company’s Articles of Association be amended
by the substitution of the words “two™ and ““one-half” for the words ““three”
and “three-quarters™ in such Article.

3. THar the following new Article be inserted immediately following
Article 92: —

“92. (a) The holder or holders of a majority in nominal value
of such part of the issued share capital of the Company as confers the
right for the time being to atiend and vote at general meetings of the
Company may at any fime or from time to time by Memorandum in
writing signed by or on behalf of him or them and left at or sent to the
Registered Office of the Company remove any Director from office or
appoint any person to be a Director,”

4. Tuar the following new Article be inserted immediately following
Article 74: —

“74. (o) Each Director shall have power by writing under his hand
to nominate any person 10 act as his alternate Dircetor during his
absence, and at his discretion to remove such alternate Director, and on
such appointment being made the aliernate Director shall, except as
regards remuneration and the power to appoint an alternate, be subject
in all respects to the terms and conditions existing with reference to
the other Directors of the Company, and each aliernate Director, while
so acting, shall exercise and discharge all the functions, powers and
duties of the Director whom he represents. Any Director acting as «
alternate shall have an additional vote for each Director for whom he Ao
acts as alternate. An alternate Director shall ipso facto cease to be an

alternate Director if his appointor ceases for any reagon to be a
Director.” (ﬂ
Y/
/ AL
e
K. O G, HUNTLEY.

Secretary.
e g T
B., M, & COC., LTD. S68588/w R %3}93&;5;@4
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At an EXTRAORDINARY GENERAL MEETING of the Company duly
conivened and held at 16 Rue d’Aguesseau, Paris, France, on 2nd
Fehrnary, 1965, the following Resolution was duly passed as a

SPECIAL RESOLUTION:—

RESOLUTION

That the last sentence of Article 6 of the Articles of
Association of the Company be and be decmed to have been

always deleted.

-~

"' ﬁm//////%"“ e KD

Director.

n., M. & CO., LiD. S81110p
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SIMON FRERES LIMITED

At an EXTRAORDINARY GENERAL MEeeTING of the Company duly

convened and held at 16 Rue d’Aguesseau, Paris, France, on 23rd

, 1965, the following Resolution was duly passed

February
.Y“;ifz n.-ml{u‘lf

t( 3 ; ‘ Faln

YR,

ac a SPECTAL RESOLUTION:—

RESOLUTION

5

26FEB1965

of the Company’s Articles of Association be
s in the first

TuaT Article 72

amended by the deletion of the following word

sentence thersof:—

~“nor more than 57
A
i~
a il JEAN BERTHOLON,
Director.

Ty -

B., M. & €O, LTD: §81286/w
90
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At an EXTRACRDINARY GENERAL MEETING of the above-named Company
luly convened and held on Sth July, 1966 the following Resolutions

mssed as SPECIAL RESOLUTIONS :—

RESOLUTIONS

L. Taar the capital of the Company be increased to £20,000 by it o ]8,0ﬁ0 new
Ordinary Shares of £1 each ranking pari passu in afl respects with the existing Shares,

2, TdaT on the recommendation of the Directors the sum of £18,908 being as to £18,160

the whole of the amounts standing to the credit of the Special Revalorisation Reserve and of the
Special Inventory Reserve and as to the balance part of the amount standing to the credit of the
General Reserve be capitalised and that such sum be appropriated as capital to and amongst

the Ordinary Sharcholders in the proportions in which they would have been entitled thereto if

the same had been distributed by way of dividend on the Ordinary Shares and accordingly that £ /
the Directors be authorised and directed to appropriate the said sum to and amongst the holders ﬁj/
of the Ordinary Shares of £1 ench on the Register of the Company at the close of business on Al
17th June, 1966 and to apply such sum in the paying up in full of 18,008 new Shares of £1 each & ’
to be allotted and distributed credited as fully paid up among the said holders of Ordinary Shares

in the proportion aforesaid, fractions of & new Share being disregarded.

3. THAT the Articles of Association of the Company be altered in manner following, namely:

A. By deleting Articles 26 and 27 inclusive and substituting therefor the following new
Articles:

w36, The Directors may in their absolute discretion and without assigning any
renson thercfor refuse to register a transfer of any share to any person who is not already
a member, The Directors may also refuse to register the transfer of any share on which
the Company has a lien.

27, (A} Every member of other person entitled to shares who intends to transfer
shares (lereinafter called “the Vendor™) shall give notice in writing (hercinafter referred
to as “a transfer notice™) to the Directors of s intention.  Such notice ghall constitute
the Directors his agent for the sale of the said shares in one or more lots, at the discretion
of the Dircctors, to members of the Company at such price (hereinafter referred to as
“yphe transfer price”) as may be agreed upon between the Vendor and the Directors,
or in default of agreement as the Auditors of the Company for the time being shall
certify in writing to be in their opinion the fair selling value thercof as between a willing
vend~ and a willing purchaser. A transfer notice. shall not be withdrawn except with
the mnsent of the Directors. For the purposce of this Article the Audilors shall be
deemed 10 act as experts and not as arbitrators,

(3) Upon the transfer price being fixed as aforesaid the Directors shall
forthwith give notice in writing to all such of the existing members {other than the
Vendor) as at the date thereofl are entitled to receive notice from the Company of general
meetings of the number and transfer price of the shares to be sold inviting cach of them
to state in writing within twenty-cight days from the date of the said notice whether he
is willing to purchase any and if so, whal maximum number of the said shares, At the
cxpiration of the said notice the Directors shall allocate the said shares to the members
who shall have notified their willingness Lo purchase as af oresaid aad in case of competiton
in proportion (as nearly as may be and without increasing the number allocated to any
member beyond the number so notified by him) to the amount of the existing shares of
which they are the holders. Upon any such allocation as aloresaid being made the
vendor shall be bound, on payment of the transfer price to transfer the shares to the
purchaser or purchasers and, if he makes default in so doing, the Directors may receive
and give a good discharge for the purchage money on behalf of the Vendor and may

/«fff:—‘:ﬁr* :
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authorise seme personsso-oxcente a transfer of such shares in favour of the purchaser or
purchasers and may enter the name or names of the purchaser or purchasers in the register
of imembers as the holder or holders by transfer of the said shares so purchased Ly him Q
or them,

(¢} In the eveny of the whele of the said shares not being ajlocated under (8)
abiove or if through any fault of the purchaser the purchase of the shares in respect of
whick a transfer notice shall e given shall not be completed within 21 days of such
allocation, the Vendor shall, at any time within six calendar montls after the expiration
of the said period of twenty-eight days, be at liberty, subject 1o any other provisions of
these Articles, to transfer the shares not so allocated to any person and at any price
not being less than the transfer price.

(0) In the event of the death or bankruptey of any member the Ddrecicrs
may at any time thercafler give to such member or his legal personat representatives
as the case may be (hercinafter called “the Vendor™) notice in writing requiring the
shares held by the Vendor to be sold and transferred and forthwith upon such notice
being given the Vendor shall be deemed to have given the Directors a transfer notice
in respect of such shares and all the provisions of this Article shail accordingly apply.

(&) Articles 26 and 27 shall not apply to any particular teansfer of shares
in respect of which all the members for the time being of the Company shall have agreed
in writing that the said Articles shall not apply.”

B. By adding at the end of Article 45 the following sentence:—
“Drovided that any such alteration under () (¢} or (D) above shall apply pari passu
to afl the shares of the Company.”

C. By adding in the first sentence of Article 47 immediately after the words “the Company in
General Meeting” the following words:—*by Special Resolution.”

D. By adding after Article 76 the following new Article:—

“76A. There shall be given to cach Director and alternate Dircctor prior notice
of cach meeting of the Directors (which may be given by any appropriate means) and not
more than 21 days after cach meeting a copy of the minutes thereof, Where notice is
given by letter not less than 7 days prior notice shall be required but in such case a notice
shall be deemed to have been given when it has been put into the post as a prepaid first
class air mail letter.”

E. By the deletion of Articles 85 to 87 inciusive.

F. By adding at the end of Article 115 the following words:—

“and in the case of a member having a registered address outside France shall be
sent by air-mail letter addressed to such address.™

A. R. THIOLLET,
Director.

8., M. & CO,, LTD. S60683/w



(o

e - —

. Tx:::cz‘:‘-“_:ﬂ:itm‘c::,—h.,_wwl
WRUCr OF Y TR M [ 5 Lo G L
ompiny ol g NN 'g Pl )
i = i isian e L

iﬁ&\rwzg &r g} zi;m,b@iﬁ ?[ L

NEF COREANIEE

- REGIS T ATION,

=i
Uik,
>

THE COMPAN CT,

Potice of Inerease i Pomindt-Capitd

Pursuant to section 63

v asert the [

Name e - -
of the
ompany SIMONFRER‘E’S reeessostpsstmaas et stes SRS RSO3

LIMITED

Nous.—This Notice and & printed copy of the Resolution authorising the increase must be
filed within 15 days alter the passing of the Resolution. If default is made the
Company snd every officer in defanlt is linblo o & dofault fine (see. 63 (3) of the Acb).

A filing fee of Bs. is payable on this Notice in addition to the Board of Trade
TRegistration Fees (if any) and the Capital Duby payablo on the inerease of Capital
(Seo Twelfth Schicdule to the Act.)

1 rpgented DY Document Filer’s Iue P TTTCOMIOR LN | U « RS

W, Neil HOLAZAYE s

eensiaIBRERIPERELETIRIRALE ks

..........

Stk

London, S.W.l. ) g
. . ER lf"{{
S ' ) ;ﬁ;):”,-‘

", Form No. 10

- pry - - -

The Solicltors’ Law statlonery Soclety, Limited

{91.192 Fleet §lreet, B.C43 3 Bucklersbury, E.Cd; 49 Bedford Row, W.C.1j 6 Vieloria Streef, S g
15 Hanover Strect, W.1 55-59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardiif ; 19 & 2§ North
foin Street, Liverpool, 2 ; 28.30 John Dalten Street, Munchester, 23 and 157 ITopo Street, Glasgow, C.2,

o TERS AND PUBLISIEERS OF COMPANIES BOOKS AND FORMS



Py TIE BEGISTRAR OF COMPARIES,
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..............

BLUCH, FRERES Limited, hereby gives you notice, pursuant to
souinars™ Bection 63 of the Companies Ack, 1048, that by & * Special
?irflmury”, or
Spel”,  Resolution of the Company dated the.... 6‘4 ............... day of J D!'»"’f 196.6.

the Nominal Capital of the Compawny bas been inereased. by the addition thexeto of
the sum of £18.090.
of £.£199%.

beyond the Registered Capital

NrrerRprer TR eI YT TL UL R ML AL AL ARt bbb

The additional Capital is divided us follows :—

Nominal amouni

Number of Shares {lass of Sharo of each Share
18,000 Ordinary 2L

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have beew, or are to be, issued ave as follows +—

The new shares rank pari passu in all respects with the
existing Ordinary Shares

* ¥ 1f any of the new shares avo Preference Shares state whether Loy are vedecmuble or not.

Siynabmﬂm ot P

State whether Director) Secretary.
or Scerclary

(8
Dated the.... ? e e 10y OF

106, 6.

be written across

Note.—This margin is reserved for binding and must not

®
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lompany 7 {

o

OF

' SINON FRERES

LIMITED

Purauant to Section 112 of the Stamp Act, 1891, as amended by Section 7
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1923.

NOTD.-—The Stamp duty on an increase of Nominal Capital is T'en Shillings for
every £100 or fraction of £100.

“his Statement is to be filed with the Norice of Increase which must be filed
pursuant to Section 63 (I} of the Companies Act, 1948. If not so filed within
|5 days after the passing of the Resolution by which the Capital is Increased
interest on the duty at the rate of 5 per cent. per anaum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 1903.)

———————
——mm

» resented by Document Filer’s Reference.. WNE........o..

W. Neil Holdgate

21, St. James's bouare o

Londor,, S.W.1l.

' “Form No. 26a

e——

The Solicitors® Law Stationery Socioty, Limited,
191- 192 Fleet Street, E.C.4; 3 Bucklersbury, EC.43 49 Bedford Row, W.G.1; 0 Victoris Street, S.W.1y
15 Hanover Street, W.1: 55.59 Newball Street, Birmingham, 3 ; 31 Gharies Streot, Gardiff; 19 & 2% North
John Streot, Liverpool, 2; 28-30 John Dalton Street, Manchester, 23 157 Hope Street, Glasgow, C.2,

PRINTERS AND PUBLISHERS OF COMPANIRS' BOOKS AND FORMS

- e A ?



THE NOMINAL CAPITAL

or

STECH FRERES Limited

has by a Resolution of the Company dated

g0 5uwli 1966 been increased by

the addition thereto of the sum of £ 1890 ,

divided into :—

18,000 Ordinary Shares of £ each

Shares of. each

beyond the registered Capital of 220

Ordinary Shares of £1 each

Signutwe____m.j <,

(State whether Director of Secretary) Secretary

h-l

@
Dated the g day of Mﬂ 196.5

Note—This margin Is reserved for binding and must not be written across

o
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Certificate of Incorporation

I werery OERTINY that SIMON FRERES (JARNACQ), LIMITED,
is this day Incorporated undev the Companies Acts 1908 and 1913

and that the Company is Limitod.

gt

Given under my hand at London this Fifteenth day of December,

One thoasand nine hundred and thirteen.

GEQ. J. SARGEXNT,
Assistant Registrar of Joint Stock Companies.

Tees and Deed Stamps : £3 10s. 0d.
Stamp Duty on Capital - £3  0s. 0d.
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Cotificate of Change of Frame

i wErEsy CuReiry that SIMON FRERBS () ARNAC), LIMITED,
having with the ganction oi o Special Tesolution of the said Company
and with the approval of the Board of Trade, changed its name, is
now called ¢ SIMON FR]‘BRES LIMITED » and I have entered sueh

new name on the Register acecordingly.

Given undey 1Y hand ab London this Twentieth day of November

One thousand nine hundred and twenty-two.

H, BIRTLES,
Begistrar of Joint Stock Compaiies.
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SIMON FRERES LIMITED

bttt . e s T e e . .. s - v - b me e - ma mmrmE o rum s oo e S e — T T———

\
L. 'The name of {he Company is ¢ SMON FRERES LIMITED.”

9. The Registered Office of the Company will be situate in
England.

8. The objeets for which the Company is established are :—

(4) To carry on the business of wine and spirit merchaats,
and in particular to manufacture and sell ligueuvs,
cordials, aperitifs, and the like: :

(8) To carry on the business of growers and shippers of
wines and spirits and of wine and spirit producers :

(c) To purchase or otherwise acquire vineyards and other
lands, buildings, easements, rights and other property
whatsoever that may be useful for any of the above
purposes and to exect dwelling houses and other buildings
for such purposes : '

(D) To carry on any other business which may seem to the
Company capable of being conveniently carried on in
connection with any business which the Company is
authorised to carry on, or may seem to the Company
caleulated directly or indirectly to benefit this Company,
or to enhance the value of or render profitable any of
the Company’s properfies ov rights:

() To undertake and transact all kinds of agency or business
which an ordinary individual may legally undertake :

(r) To acquire and carry on all or any part of the business
or property, and to undertake any liabilities of any

§5882

Nawme of Company
clhanged from SmoN
Friues (Jarvao),
Luurrey, by Snecial
Resofution passod
2411 Oclober 1922
confirmed

Otk November 1922
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person, iivm, associntion or company possessed  of
property suitable for any of the purposes of this Com-
puny, o earrying on any business which this Company
is unthorised to earry on, and as the consideration for
the sume to pay cash or to issue any shaves, stocks, or
obligations of this Company :

(@) To enter into partnership or into any arrangement for
sharing profits, nnion of interest, joint adventure,
reciproeal concessions or co-operation with any person
or company carrying on, engaged in or about to carry
on or engage in any Dusiness or fransaction which the
Compuny is authorised to camry on or engage in, or any
business or transaction capable of being conducted so
as divectly or indirectly to benefit this Company, and
to take or otherwise acquire and hold shares or stock
in or securities of, and to subsidise or otherwise assist
any such company, and to sell, hold, re-issue, with or
without guarantee, or otherwise deal with such shaves,
sbock or securities :

(1) To purchase, take on leusc or in exchange, hire or other-
wise acquire any real or personal property, rights or
privileges which the Company may think suitable or
convenient for any purposes ; and to ereet and construct
buildings and works of all kinds :

(1) To apply for, purchase or otherwise acquire any patents,
licenses, trade marks and the like, conforring an exclusive
or pon-exclusive or limited right to use, or any secret
or other information as to any invenfion which may
seem capable of being used for any of the purposes of
the Company, or the acquisition of which may seem
caleulated directly or indirectly tv benefit this Company, iy
and to use, exercise, develop, grant licenses in respect of,
or otherwise turn to account the rights and information
80 acquired :

(7) Mo purchase, subscribe for or otherwise acquire, and o
hold, sell, mortgage, charge and disposo of the shares,
stocks, or obligations of any company in the United
Kingdom or elsewhere, and upon a distribution of assets
or division of profits to distribute any such shares,
stocks or obligations amongst the Members of this
Company in specie:

(x) To boxrrow or raise or secure the payment ol money,
and [or those or other purposes to morigage or charge
the undertaking and all or any part of the property and
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righis of the Company, present or after  acquired,
including unealled capital, and 1o croate, issue, make,
draw, accept and negoliate perpetnal or redeemalle
debeutures or debenture stock, bonds ox other obliga-
tions, bills of exchange, promissory notes or nther
negotinbh- instruments :

(L) To sell, let, develoy, dispose of or otherwise deal with
the underctaking, or all or auny part of the property of
the Company, upon any terms, with power to aceepl
as the consideration any shares, stocks or ohligations of
or interest in any other company :

() To pay out of the funds of the Company all expenses
ineurred with the formation, promotion and incorpora-
tion of the Company :

(n) Mo enter into any arrangement with any government
or authority, supreme, municipal, local oy otherwise,
and o obbain from any such governmeint or authority
any rights, concessions and privileges that may secm
conducive to the Company’s objects or any of them :

(0) To ostablish and supporb, or aid in.the egtablishment
and support of associations, institutions and conveniences
caleulated to benefit any of the employees or ex-employees
of the Company, ox the dependents o connections of
snch persons, and to grant pensions and allowances and
to make payments towards insurance, and to subscribe

¢ guarantee money fox charitable or benevolent objects,
or for any exhibition, or for any publie, general or useful
object, and to ach as trustees and accept any trust thab
may seem expedient :

(p) To promote any gompany 0r companies for the purpose
of its or their acquiring all or any of the property, rights
and liabilities of the Company, or for any other purpose
which may seem diveetly or indirectly calenlaied to
penefit this Company, and to pay all the expenses of or
incident to such promaotbion :

(@) To guarantee the payment of any moneys or the perform-
ance of any contracts, liabilities, obligations or engagce-
ments of iy cCOMPANy, firm or person, or to become
Jiable or responsible for money, and to undertake ohliga-
tions of every kind and deseription upon such terms as
may be considered desirable in the interests of the

Company :
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(e} To guarantes the puvmept of dividends or inferest on
any stock, shaves or securvities fssaed Ly or any other
contraer ov oblization of any company

(%) To grant options over any shares of {he Company at such
tumes and in such manner, and cither at par or at a
preminvm, or as folly or in part paid up, and generally
upon such terms and conditions in every respect as the
Board of the Company shall think fit: ;

(1} To issue any sharves or securities which the Jompany
hus power to issue by way of security and indemnity
to any persons whom the Company has agreed or is
bound fo indemnify :

(v) To ecarry out all or any of the foregoing objeets as
principals, agents, trustees or otherwise, or in partnership
or conjunction with any other person, firm, assoeiation
or companwy, and jn any part of the world ;

(v) To procure the Company ov any subsidiary Company
to be registered or recognised in any Foreign Country
or in any Colony or Dependency of the United Kingdom :

(W) To do all such other things as are incidental or conducive
to the attainment of the above objects.

4. The liability of the Members is limited.

6. The capital of the Company is £20,000, divided into 20,000
shaves of £1 each, with power o increase, and with power to divide
the shares in the capital for the time being, whetheroriginal or inereased,
into several classes, and to atlach thereto respertively any preforential,
deferred, qualified or special rights, privileges or conditions.

The Share Capital of the Company was inereased from £2,000 {o
£20,000 by 8pccial Resolution passed on the 5th July, 1966.
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Wi, the several persons whose nanes and addresses are subscxibed ard
desirons of being formed into a company, in pursnance of this

Memorandum of Association, and we respectively agree to take the

o
& number of shares in the eapital of the Company set opposite our
respective names.
| Kumber of Sharea
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by vach
Subseriber
o W. B. PEARSOR, One
4, Suffolk Street,
Pall Mall Bast, S.W.,
3 Company Secretary.
W. T, A, RAYNER, One
31, Bvelyn Road,
Upper Walthamstow,
Solicitor.
5 Dated this 11th day of December, 1913.
Witness —
J. F. MASON,

4, Sufioik Street,
Pall Mall Bast, 5. W.,
7 Clerk.

86882
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COMPANY LIMITED BY SHARES

Sperial Regolution

oF

SIMON FRERES LIMITED

Passed 22nd July, 19563

AT an TBYXTRAORDINARY GENERAL MEETING of the Company, duly
convencd, and held on the 22nd day of July 1953, at 16 1ne d’Aguesseau,
Paris 8, France, the following SPECIAL RESOLUTION Was duly passed,

viz. i—

« That the regulations contained in the printed document
produced to this Meeting and fox the purpose of identification
subscribed by the Cliairman thereof be and the same are hereby
adopted as the Axticles of Association of the Company in
substitution for and to the exclusion of all existing Articles of
Association.”

JEAN BERTHOLON,
Chairman.
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SIMON FRERES LIMITED

AT an EXTRAGRDINARY GBNERAL MEELING of the above-named
Company duly convened and held in France on the 12th say of May,
1964, the following RusoLtrions were duly passed ns SPLOTAL
RESOLUTIONS (—

RESOLUTIONS
1. That Article 50 of the Company’s Axticles of Associztion
be amended by the deletion of the words * in France ™.

2. That Artiele 56 of the Company’s Articles of Association
be ainended by the substitution of the words *“iwo® and
“one-half ” for the words © three” and * three-quarters  in
such Article.

3. That the following new Article be inserted immediately
following Aviicle 92 :—

* 92, (A) The holder or holders of & majority in nominal
value of sueh part of the issued share capital of the Company
as confers the right for the time being to altend and vote at
general meetings of the Company may at anv time or from
fime to time by Memorandum in writing signed by or on behalf
of him or them and left at or sent to the Registered Office of
the Company remove any Director from office or appoint any
person to be a Director.”

4. That the following new Article be inserted immediately
iollowing Axticle 74 :—

“74. (&) Tach Divector shall have power by writing under
his hand to nominate any persoi to act as his alternate Director
during his absence, and at his diseretion to remove such
alternate Director, and on such appointment being made the
alternate Director shall, except as regards remuneration and
the power to appoint an alternate, be subject in al! rospeets
to the terms and conditions existing with reference to the other
Dircetors of the Company, and ecach alternate Director, while
s0 acting, shall exercise and discharge all the functions, powers
and duties of the Director whom he represents. Any Divector
aeting as alternate shall have aun additional vote for each
Dirceetor for whom he acts as alternate, An alternate Director
shall épso faeto ccase to be an alternate Diveetor if his appointor
ceases for any reason to be a Divector.”

K. 9. G, TUNTLEY,
Neerctary.

N5R8
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SIMON FRERES LIMITED

Ar an BXTRAORDINARY GFENERAL MunriNg of the Company duly
convened and held at 16 Bue &'Aguesseau, Paris, France, on
9nd Febraary, 1965, the following RESOLUTION was duly passed as a

SProraLn RESCLUNION i—

RESOLUTION

That the last sentenc.. of Article 6 of the Articles of Association
of the Company be and be deemed to bave been always deleted.

JEAN BERTHOLON,

Divector.
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SIMON FRERES LIMITED

AT o0 FPXTRACGEDINARY (¥INSRAL MEETING of the aheve-named
Company duly convened and held on 5th July, 1966, the following

Rms0! U1oNs were duly passed as SPECIAL RESOLUTIONS :—

RESOLUTIONS

1. 'That the eapital of the Company be inereased to £20,000
by the creation of 18,000 new Ordinary Shares of £1 each ranking
pard passw in all respeets with the existing Shares.

5. That on the recommendation of the Directors the sum
of £18.008 being as to £18,160 the whole of the amounts standing
to the credit of the Specizl Itevalorisation Teserve and of the
Special Invcatory Reserve and as to the balance part of the
amount standing to the credit of the General Reserve be eapitalised
and that such sum be appropriated as capital 10 and amongst
the Ordinary Shareholders in the proportions in which they
would have been entitled thereto if the same had been distributed
by way of dividend on the Ordinary Shares and aecordingly that
the Directors be authorised and directed to appropriate the said
sum to and amongst the holders of the Ordinary Shares of £1
each on the Register of the Company al ‘the closc of business on
17th June, 1966 and to apply such sum in the paying up in full
of 18,008 new Shares of £1 each to be allotied and distributed
credited as fully paid up among the said holders of Ordinary
Shayes in the proportion aforesaid, fractions of a new Share being
disregarded.

3. That the Articles of Association of the Compaiy be
altered in mauner following, pamely :

A. By deleting Articles 26 and 27 inclusive and substituting
therefor the following new Articles :

¢ 96. The Directors may in their absolute discretion
and without assigning any reasoh #pefor refuse to register
o transfer of any shave to any person who is not alveady &
member. The Directors may also refuse to register the
transfer of any share on which the Company has a lien.

97. {A) Every member or other person cntitled to
ghares who intends to jransfer sharves (heseinafber called
t the Vendor®) shall give notice in writing (hereinafter referred
to as ¢ a transfer notice ") to the Directors of his intention.

85852
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Sueh notice shall constitute the Dicectorns his agept for the
ale of the said shaves in one o more lats, ae the diveretion
of the Dirveetors, 1o members ot the Company at such price
(hereinafter veferred to as b the trapsfer price’) as jaay be
agreed upon between the Vendor and the Directors, or in
defiult of agreement as the Auditors of the Company for the
time Deing shall certify in writing to be in their opinion
the fair selling value thercof as between & willing vendor
and a willing purchoser. A transfer notice shall not be
withdrawn exeept wih the consent of the Directors, Tor
the purpose of this Artiele the Audivors shall be deemed #o
act as experts and not as aghitrators.

() Upon the transier priee heing fised a8 wforesaid the
Pirectors shall forthwith give notice i writing to all such
of the existing members (other than the Vendor) as at the
date thereof are entitled to receive notice from the Company
of general mectings of the number and transfer price of the
shaves to be sold inviting each of them to stute in writing
within twenty-eight days from the date of the said notice
whether he is willing to purchase any and if so, what maximum
number of the said shares. At the expiration of the said
notice the Directors shall allocate the gaid shares to the
members who shall have notified their willingness to purchase
as aforesaid and in case of competition in proportion (as
nearly as may be and without mereasing the numb.r allocated
to atyy member beyond the number so notified by him) to
the amount of the existing shaves of which they are the
holders. Upon any such allocation as aforesaid being made
the Vendor shall be bound, on payment of the transfer
price to transfer the shares to the purchaser or purchasers
and, if he malkes defaultin so doing, the Directors may receive
and give a good discharge for the purchase money on behalf
of the Vendor and may authorise some person to execute a
transfer of such shares in favour of the purchaser or pur-
chasers and may enter the name or names of the purchaser
or purchasers in the register of members as the holder ox
holders by transfer of the said sharves so purchased by him
or them.

(¢) Tn the cvent of the whole of the said shares nob being
allocated under (B) above or if through any fault of the
purchaser the purchase of the shares in respect of which &
transfer notice shall be given shall not be completed within
21, days of steh alloeation, the Vendor shall, at any time within
gix calendiae raonths after the expiration of the said period
of twenty-eight days, be at liberty, subject to any other

&
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provisions of these Axticles, to t qusfer the shaves not 80
alloeated to any person and at any price not being less than
the {ransfer price.

(b) In the event of the death or hankruptey of any
member {he Dircetors may at any time thereafter give to
such member or his legal pewsonal representatives as the
case may be (hereinafter ecalled ¢ {he Vendor') notice in
writing requiring the shares held by the Vendor to be sold
and transterred and forthwith upon such netice being given
the Vendor shall be deemed to have given the Ihrectors ¢
transfer notice in respect of sueh shares and all the provisions
of this Article shall aceordingly apply.

(B) Articles 26 and 27 shall not apply to any particular
transfer of shaves in respect of which all the members for
the time being of the Company shall have agreed in wuiting
thab the said Article shall not apply.”

B. By adding ai the end of Article 43 the following
gentence :—
« Provided that any such alteration under (A) (©) or
(D) above shall apply pari passk to all the shaves of the
Company.”.

¢. By adding in the first sentence of Article 47 immediately
after the words * the Company in Generad Meeting ¥ the
following words =—** by Special Resolution”.

7). By adding after Article 76 the follo wing new Arbicle :—
« 76A. ‘There shall be given to each Director and
alternate Director prior notice of each meeting of the
Directors (which may be giver by any appropriate means)
and not more than 21 days after each meeting a copy of
the minutes thereof. Where notice is given by letter not
less than 7 days prior notice shall De required but in such
case o notice shall be deemed to have heen given when it
has been put into the post as & prepaid first class air mail
letiter.”.
1. By the deletion of Articles 83 to 87 inclusive.

T, By adding at the ond of Article 115 the following
words i —
« and in the case of & member having a vegistered address
outsidle France shall be sent by air-mail letter addressed to
such address.”’.

A. B, TOIOLLELT,
Dirsctor.
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SIMON ERERES LIMITED

AT an EXTRACRDINARY GENERAL Merring of the Company dunly
convened and held at 16 Bue d’Aguesseau, Paris, France, on 23rd
TFebruary, 1965, the following RESOLUTION Was duly passed as a

SPrECIAL RESOLUTION —

RESOLUTION
That Article 72 of the Company’s Articles of Association be

arnended by the deletion of the following words in the first sentence
thereof :—

¢ nor more than b

JEAN BERTHOLON,
Direcior.
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The Cowpanics Aets 1008 19 1913
AXD
The Companies Aet 1948

PRIVATE COMPANY LIMITED BY
SHARES

Qutitles of Agdociation

orF

SIMOMN FRERES LIMITED

(As aliered by Resolutions passed on the 29nd J uly, 1953, 12th May, 1964,
2nd February, 1965, 23vd February, 1965, and 5th July, 1966)

TABLE A EXCLUDED.

1. The regulations in Table A in the First Schedule to the Tsblo A oxeluded
Oompanies (Consolidation) Aet 1908 shall not apply to the Company,
except so far as the same are repeated or contained in these Articles.

INTERPRETATION.

2. In these Articles the words standing in the first column of Interprotation
the takle next hereinafter conbained shall bear the meanings set
opposite to them respectively in the second column thereof, if not

inconsistent with the subject or context—

WORDS MpEANINGS
The Act .. .. The Companies Act 1948. Definitions
The Statutes .. The Companies Act 1948, and every other Act

for the time being in force concerning joint
stock companies and affecting the Company.
These Articles .. These Articles of Association as originally

framed or as altered from fime to time by
Special Resolution,



Expressions in
Statutes to Licar
seme menning in
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Busine:g to be
carried on in
France

Capital

How shares to be
issucd

YWORDS MEANINGS

The Direetors +» The Dirvectors for the time being of the
(‘ompany.

The Office .., .. The registered oftice for the time being of the
(‘fompany.

The Seal ., .. The common seal of the Company.

Month .. .« Oalendar month.

The Tuited Kingdom  Great Britain and Northern Ireland.

Writing shall include printing and lithogyaphy and any other
mode or modes of representing or reproducing words in a visible form.

Words importing the singular number only shall inelude the pharal
number, and vice versa.

Words importing the masculine gender only shall include the
feminine gender ; and

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the
Statutes shall, except where the subject or context forbids, bear the
same meanings in these Arfticles.

BUSINESS.

3. The whole of the business and affairs of the Company, except
only such formal matters and things as are by the Statutes required
to be transacted or done in England or at the registered office of the
Company, shall be wholly and exclusively controlled, managed, carried
on and transacted at and from Paris or clsewhere in France as the
Company may in General Meeting to De held in France from time to
time determine.

SHARES.

4, The capital of the Company at the date of adoption of these
Articles is £2,000, divided into 2,000 shaves of £1 each.

5. Save as provided by contract or these Articles to the contrary,
the shares shall be under the control of the Directors, who may allot
and issue the same (subject always to Articles 6 and 47 hereof) to
such persons on such terins and conditions and at such times as the
Directors think fit, buti so that no shares shall be issued ab a discount
except in accordance with seetion 37 of the Act. Any preference
share may, with the sanction of a Special Resolution, be issued on the
terms that it is, or at the option of the Company is linble, to be
redeemed.
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6. The Company is a Private Company, and aceordingly (A} no
invitation ghall he issued to the public to subsexibe for any shares or
debentures of the (ompany; () the number of the members ¢f the
Company (not including persons who are in the employmeat of the
Conipany, and persons who, having been formerly in the enrployment
of the Company, were while in that employment and have rontinued
after the determination of that employment to he members of the
Cfompany) shall be limited to fifty, provided that, for the purposes of
this provision, where two or more persons hold one or more shares
in the Company jointly they shall be treated as a single member;
and {¢) the rioht to trausfor the shares of the Company shall be
restricled in manner hereinafter appearing.

7. The Company may pay to any person a commission in con-
sideration of his subseribing or agreeing to subscribe, whether absolutely
or conditionaily, or procuring or agreeing o procure subseriptions,
whether absolute or conditional, for any shares in the Compaxny :
Trovided that such commission shall not exceed 10 per cenb. of the
price at which such shares are issued, or an amount equivalent to such
percentage ; and the requirements of sections 53 and 124 of the Act
and of the Sixth Schedule and Part I of the Bighth Schedule thereto
shall be observed. Any such commission may be satisfied in fully
paid shares of the Company, in which case section 52 of the Act shall
be duly complied with.

8. Where any shares ave issued for the purpose of raising money
to defray the expenses of the consiruction of any works or buildings
or the provision of any plant which cannot be made profitable for a
lengthened period, the Company may pay interest on so much of such
share capital as is for the time being paid up for the period and subject:
to the conditions and restrictions mentioned in section 65 of the Act,
and may charge the same to eapital as part of the cost of construction
of the works, buildings or plant.

9. Tf two or more persons are registered as joint holders of any
share, any one of such persons may give effectual receipts for any
dividends or other moneys payable in respect of such share.

10. No person shall be recognised by the Companv as holding
any share upon any trust, and the Company shall not be bound by
or required to recognise any cquitable, contingent, future or partial
interest in any shave or any right whatsoever in respeet of any share
other than an absolute right to the entivety thercof in the registered
holder, except as by these Articles otherwise expressly provided ox
as hy statute required or pursunant to any order of Court.
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Rogistered merthies 11. Every member shall he eptified, without payment, to

certificato receive within two months uftey allofment or lodgweut of transfer
(unless the conditions of issue provide for a longey interval) one
cortificate under the seal for all the shures registered in his name,
specifying the number and (where necessary) denoting numbers of
the shares in respeet of which it is jssued and the amount paid up
thereon : Provided that in the case of joint holders the Company
shall not be bound to issue more than one certificate to all the joint
holders, and delivery of such certificate to any one of them shall be
sufficient, delivery to all, Every certificate ghall be signed by one
Director and countersigned by the Secretary or by an assistant or
depuly Secretary.

T 12, If any share certificate shall be defaced, worn out, destroyed
or lost, it may be renewed on such evidence being produced and such
indemnity (if any) being given as the Directors shall require, and (in
56 of defacoment or wearing out) on delivery up of the old certificate,
and in any case on payment of a sum not exceeding one shilling.

LIEN.

Compazy to bave 138. The Company shall have a fivst and paramount lien upon

dividends all shares (whether fully paid or not) registered in the name of any
member, either alone or jointly with any other person, for his debts,
liabilities and engagements, whether solely or jointly with any other
person, to or with the Company, whether the period for the payment,
tulfilment or discharge thexeof shall have actually arrived or not, and
such licn shall extend to all dividends from time to time declarved in
respect of such shares, Bub the Directors may at any time declare
any share to bhe exempt, wholly or partially, from the provisions of
this Article.

gggrggaybgosm 14. The Nirectors may scll the shares subject to any such lien

of shares at such time or times and in such manner as they think fit, but no
sale shall be made until such time as the moneys in respect of which
such lien exists or some part thereof axe or is presently payable or the
liability or engagement in respect of which such lien existis is liable to
be presently fulfilled or discharged, and until a demand and notice in
writing stating the amount duc or specifying the liability or engage-
ment and demanding payment or fulfilment or discharge thereof and
giving netice of intention to sell in default shall have been served on
such member or the persons (it any) entitled by transmission to the
gharcs, and default in payment, fulfilment or discharge ghail have
been made by him or them for seven days after such notice.
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15, The net proveeds of any sneh sale shall be applied in or
1}:\&!&11‘(15 satisfeetion of the amount due to the Company, or of the
liability or engagement, as the ease may be, and the balance (if any)
shail be paid to the member ov the person (if any) entitled by trans-
Inission to the shares so sold.

16, Upon any such sale as aforesaid, the Direclors may authorise
some person to transfer the sharves sold to the purehaser and may snier
the purchaser’s name in the register as holder of the shares, and {he
purchaser shall not be bound to see Lo the applieation of the purchuse-
money, nor shall his title to the shares be affeeted by any irregnlarity
or invalidity in the proceedings in reference tio the sale.

L7. No member shall be entitled to receive any dividend or to
exereise any privilege as a member until he shall have paid all calls
for the time being due and payable on every share held by him,
whether alone or jointly with any other person, together with interest
and expenses (if any).

CALLS ON SHARES.

18. The Directors may, subject to the provisions of these
Articles, from time to time male such calls upon the members in
respect of all moneys unpaid on their shares as they think fit, provided
that fourteen days’ notice at least is given of each call and each
member shall be liable to pay the amount of every call so made upon
him to the persons, by the instalments (if any) and at the times and
places appointed by the Directors.

19. A call shall be deemed to Liave been made at the time when
the resolution of the Direetors authorising such call was passed.

20. The joint holders of a share shall be jointly and severally
liable to the payment of all calls and instalments in respect theveof.

21. Tf bofore or on the day appointed for payment theroof a
call or instalment payable in respect of a share is not paid, the person.
from whom the same is due shall pay interest on the amount of the
call or instalment at such rate not exceeding 10 per cent. per annum
as the Directors shall fix from the day appointed for payment thereof
to the time of actual payment, but the Directors may waive payment
of such infierest wholly or in part.

22,  Any sum which by the terms of allotment of a share is made
payable upon allotment or at any fixed date, whether on account; of
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the amount of the share or by way of premium, shall, for all purposes
of these Articles, be deemed to be o call duly made and payable on
{he date tixed for payment, and in ease of non-payment the provisions
of these Articles as to payment of interest and expenses, foxfeiture
and the like, and all other the relevant provisions of these Articles,
shall apply as if such sum were @ call duly made and notified as
hereby provided.

28, The Directors may, frem time 10 tiwne, make arrangenments
on the issue of shares for a difference between the holders of such
shayes in the amount of calls to be paid and in the time of payment
of such calls.

24, The Dirvectors may, it they think fit, receive {rom any
member willing to advance the samo all or any port of the moneys
duo upon his sharcs beyond the swms actually called up thereon,
and upon the moneys So paid in advance, oY S0 much thereof as
oxceeds the amount for the time being called up on the shares in
respect of which such advance has been made, the Directors may
pay or aflow such interest as may be agreed between them and such
member, in addition to the dividend payable upon such part of the
ghare in respeet of which such advance has been made as is actually
called up.

TRANSFER OF SHARES.

95, Subject to the restrictions of these Articles, shares shall be
transforable, but every transier must be in writing in the usual common
form, or in such other form @s the Directors shall from time to time
approve, and muss be left at the office, accompanied by the certificate
of the shares to bo transferred and such other evidence (if any) as the
Directors may require 1o prove the title of the intending transferor.

96. The Directors may in their absolute diseretion and withoub
assigning any reason therefor refuse to register & transfer of any shave
o any pr.rson who is not already a member. The Directors may also
refuse to register the transter of any share on which the Company
has a lien.

2%, {(a) Tvery member oOr other person entitled to shares who
intends 10 transfer shares (hereinafter called ¢ the vendor ’*) shall give
notice in writing (hereinafter referred to as ¢ a transfer notice ) to
the Directors of his intention. Such notice shall constitube the Directors
his agent for the sale of the said shaves in one or more lots, at the
discretion of the Directors, t0 members of the Company at such price
(hereinafter referred 1o as ¢ the transfer price ?) as may be agreed
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upon between the Vendor and the Directors, or in default of agreement
as the Anditors of the Company for the time being shall cortify in
writing to be in their opinion the fair selling value thereol as hetween
a willing vendor and o willing purchaser. A transfer notice shall not
be withdeawn except with the consent of {he Direclors. For the
purpose of this Article the Auditors shall be deemed to act as experts
and not as arbitrators.

(B) Upor the transfer price being lixed as aforesaid the Divectors
shall forthwith give notice in writing to all such of the existing members
(other than the vendor) as ab the date thercof ave entitled to receive
notice from the Company of General Mcetings of the number and
transfer price of the shares to be sold inviting each of them to state
in writing within twenty-eight days from the date of the said notice
whether he is willing to purchase any and, if so, whafi maximum
number of the said ghaves. At the expirvation of the said notice the
Directors shall allocate the said sharves to the members who shallhave
notified their willingness to puvchase as aforesaid and in case of
competition in proportion (us nearly as may be and without inereasing
the number allocated to any member beyond the number so notified
by him) to the amount of the existing shaves of which they are the
holders. Upon any such allocation as aforesaid being made the vendor
shall be bound, on payment of the transfer price, to transfer the shares
to the purchaser or purchasers and, it he makes defavlt in so doing,
the Directors may receive and give a good discharge for the purchase
money on behalf of the vendor and may authorise some person to
exccute o transler of such shaves in favour of the purchaser or purchasers
and may enter the name or names of the purchaser or purchasers in
the register of members as the holder or holders by tramsfer of the
said shares so purchased by him or them.

(¢) In the event of the whole of the said shares not being allocated
under (B) above or if through any fault of the purchaser the purchase
of the shaves in respect of whieh a transfer notice shall be given shall
not be completed within twenty-one days of such allocation, the
vendor shall, at any time within six calendar months after the expira-
tion of the said period of twentiy-eight days, be at liberty, subject to
any other provisions of these Articles, to transfer the shares not so
allocated to any person and at any price not being less than the
transfer price.

(n) In the event of the death or hankruptey of any member the
Directors may at any time thereafter give to such member or his legal
personal representatives as the case may be (hereinafter called “the
vendor ) notice in writing requiving the shares held by the vendor
o0 e sold and transferved and forthwith upon sueh nelice being given

Rih R
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the vendor shall he deenied to have given the Direetors a trnsier
netice in respect of suceh shares and all the provisions of this Article
shall accordingly apply.

(1) Artieles 26 and 27 shall not apply 1o any partieular trunster
of shares in respect of which all the members for the time being of
the Company shall have agreed in writing that the said Articles shall
not apply.

28, No share shall in any eiveumstances be transferred 1o any
infant, bankrupt or person of unsound mind.

29, The instrument of transfer of a sharve shall be executed both
by the transferor and the transferee, and the transferor shall (subject
tio the provisions of paragraph 2 (4) of the Seventh Schedule to the
Act, where applicable) be deemed io remain the holder of the share
until the name of the transferce is entered /n the register of members
in respect thereof.

30. The Company shall provide a book to be called the ¢ Register
of Transfers,” which shall be kept by fhe Secretary under the control
of the Directors, and in which shall be entered the particulars of every
transfer or transmission of every share.

31. Buch fee, not exceeding two shillings and sixpence for each
trangfer, as the Directors may from time to time determine, may be
charged for registration of a transfer.

32. The register of transfers may be closed during the fourteen
days immediately preceding every Annual General Meefing of the
Company, and at such other times (if any) and for such period as
the Directors may from time to time determine, provided always that
it shall not be closed for more than thirty days in any year.

TRANSMISSION OF SHARIES,

33. Inthe case of the death of a member, the survivors or survivor,
where the deceased was a joint holder, and the executors or adminis-
trators of the deceased, where he was a sole or only swrviving holder,
shall be the only persons recognised by the Company as having any
title to his shares, but nothing herein contained shall release the estate
of a deceased joint holder from any lability in respect of any share
jointly beld by him.

34. Any person becoming entitled to a share in consequence
of the death or bankruptey of a member shall, upon producing such
evidence of his title as the Directors may require, have the right
either to be registered himself as the holder of the share or to make
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sneh iransfer theveof as the deceased or bankrapt neather eonled uve
nude, but the Direetors shall in either ease have the same right to
refuse or suspend registralion as they wounld have liad in #he «ee of 2
transter of the shave by the deceased or hunkrupt member before tiwe
death or bankruaptey,

35, .\ person entitled to a shave by {ransmission shall be entitled
to receive, and may pive a discharge for, any dividends or other
moneys payable in respect of the share, hut he shall net be entitled
in respeet of it 10 receive notices of, or to attend or vate ut meetings
of the Company, or, save as aforesaid, to exercise any of the rights
or privileges of  member, unless and until he shall hecome . awind.or
in respect of the share.

FORPEITURE OF SHHALRIS.

36, If any member fails to pay the whole or any pari of uny
eall or instalment of a call on or before the day appoinied for the
payment thereof, the Dirvectors may at any time theeraiter, during
such time as the eall or instalment or any part thereof 1emaing unpaid,
serve a notice on him or on the person eatitled to the share by trans-
mission requiving him to pay surh eall or instalment, or such part there-
of as remains unpaid, togethsr with interest ak such rate not exceeding
10 per eent. per annum as the Directors shall determine, and any
expenses that may bave accrued by reason of such non-payment.

37, The notice shall name a further day (not carlier than the
expiration of seven days from the date of the notice) on or before
which such call or instalment, ox such part as aforesaid, and all interest
and exponses that have accrued by reason of such non-payment, are
t0 be paid. It shall also name the place where payment is to be made,
and shall state that, in the event of non-payment at or before the time
and at the place appointed, the shares in respect of which such call
was made will be Jiable to be forfeited.

38, If the requisitions of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may ab any time thereafter, before the payment required by the
notice has been made, be forfeited by a resolution of the Directors to
that effect. A forfeiture of shaves shall include all dividends in respeet
of the shares not actually paid before the forfeiture, notwithstanding
that they shall have heen declared.

39. When any share has been forfeited in accordance with these
Articles, notice of the forfeiture shall forthwith be given to the holder
of the share or to the person entitled {o the share by fransmission,
as the case may be, and an enfry of such nolice having been given,
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s ol the forlefture with the date thereol, shall forthwith be muosde
in the regist: r of members opposite 1o the shore; but the provigions
ol this Avtiode wre divectory ouly. aub o wviciiure shall T o any
manner mvalidaied by any o@ission o1 negleed to give suek notice or
To ke sieeh endry as aforesaid.,

40, Notwithstandiag any sueh  forfeiture as aforesaid, the
Directors may, at any sime Lefore the forfeited shaie has been other-
wise disposea of, annul the forfeiture, upon the terms of payment of
all colls and interest due thercon and all expenses incurred in respect
of the sharve aud upon sueh further terms (it any) as they shall see (it

1. Tvery share which shall be forfeited may be sold, re-allotted,
or otherwise disposed of, cithier to the person whe was hefore forfeiture
the holder thereof, or entitled thereto, or fo any other person, upon
such terims and in such manner as the Directors shall tldink fit, and the
Directors may, if necessary, anthorise some person fio transfer the same
to sueh other yerson as aforesaid.

42, A0 sharcholder whose shaves have been forfeited shall,
notwithstunding, be liable to pay to the Company all calls made and
not puld on such shaves at the time of forfeiture, and infterest thereon
to the dete of payment, in the same manner in all respeets as if the
shares had not been forfeited, and to satisfy all (if any) the elaims
and demands which the Company might have enforced in vespeet of
the share at the time of forfeiture, without any deduetion or allowance
for the value of the shares at the time of forfeiture.

43, The forfeiture of a shave shall invelve the estinction at
the time of forfeibure of olt inferest in and all claims and demands
against the Company in respect of the share, and all other rights
and liabilitiet ineidental to the share as between the sharcholder
whose share i forfeited and the Compuny. exvept only such of those
rights and liabilities as are by these Articles expressly saved, or as are
by the Statules given or imposed in the ease of past members,

44. A stalutory declaration in writing that the declarant is a
Director of the Company, and that a share has been duly forfeited in
purstance of these Articles, and stating the date upon which it was
forfeited, shall, as against all persons claiming to be entitled to the
share adversely to the forfeiture thereot, he conelugive evidence of the
facts therein stated, and such declaration, Logether with the receipt
of the Company for the consideration (if any) given for the share
on the sale or disposition theveof, and a certifieate of proprietorship of
the share under the seal delivered > the person to whom the woae
is sold or disposed of, shall coustitufe a good il o the share, and
sdieee 1o the execution of any neeessory fransler) sueh person shall

@
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b registered as the holder of the share and shall be dischurged from
all ealls made prior to such sale or disposition, and shall nof be bound
to see to the application of the purchase money (if any), nor shall hix
title to the share be affeeted by any act, omission or irregularity
relating to or connected with the proceedings in reference to the
forfeiture, sale, re-allotment ov disposal of the share.

ALTERATIONS OF CAPLTAL

45. 'The Company may so far alter the conditions of its
Memorandum of Association as by Ordinary TResolution—

(A) to consolidate and divide its share capital inte shares of
larger amount than its existing shares, or

(B) to cancel any shaves ant taken ov agreed to be taken by
any person, or

(¢) to divide ifs shaxe capital or any part thereof into shares
of smaller amount than is fixed by its Memorvandum of
Association by sub-division of its existing shares or any
of them, subject nevertheless 0 the provisions of the
Statutes, and so that as between the resulting shaees;
one or more of such shares may by fhe resohrtici b
which such sub-division is effected be given any prefer-
ence or advantage as regards dividend, capital, voting
or otherwise over the others or any other of such
shares ;

and by Special Resolution—

(p) to reduce its capital or any capital redemption
reserve fund or ghare premimmw acenunt in any ™Mnaner
authorised and subject to any cul- Vitiohe taeces thed by
the Act. '

Provided that any such alteration under (A), (¢) or (D) above shall
apply part passu to all the sharas of the C~mpr . ¥.

INCREASE OF QA o

AG. The (‘ompany in General Meeting may frc: . time to w0,
whether all the shares for the time Dbeing authorised shall have heen
issued or all the ghares for the time being issued shall have been fully
called up or not, inercase its share capital by the creation of new
shares, such new capital to be of sneh amonnt and to be divided into
ghares of such respeetive amounts and (subject to any special vights
for the time being attached to any existing class of shares) to carry
such proferential, deferred or other speeial rights (il any), or {o bhe
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subject {0 such comditions or restrictions {if any ), in regard 1o dividend,
return of eapital, voting or otherwise, as the General Meering resolving
upon such inereage direets.

End

17, Unless otherwise determined by {he Cowpuany i General
Meeting by Speeial Resohution any oviginal shares for the time heing
nnissued and any new shares {rom tixe (o sime to be ereated shall,
before they are issued, be olfered to foe members in proporiien, us
nearly as may be, to the anmber of sharcs held by them. Such offer
shall be made by notice specifying the number of shaves offered, and
limiting & time within which the offer, if not accepied, will be decned to
be declizied, and after the expiration of such time, or on the receipt
of an intimation from the person to whom the offer is made that he
declines fo accept the sharves offered, the Directors may, subjeet to
these Articles, dispose of the same in such manner as they think most
beneficial to the Company. The Directors may, in like manner,
dispose of auy such new or oviginal shaves as aforesaid, which, by
reason of the proportion borne DY them to the number of persons
entitled to such offer as aforesaid or by reason of any other difficulty
in appovtioning the same, cannot in the opinion of the Directors he
ponvenientlty offered in manner hereinbefore provided.

48, Ixcept so far ag otherwise provided by or pursuant to these
Arvticles or by the conditions of issuc, any new share capital shall be
considered as part of the original ordinary share capital of the
Company, and shall be subjeet to the same provisions with veference
to the payment of calls, lien, transfer, transmission, forfeiture and
otherwise as the original share eapital.

MODIFICATION OF CLASS RIGHTS.

49. Subject to the provisions of section 72 of the Act, all or
any of the rights, privileges or conditions fox the time being attached
or belonging to any class of shares for the time being forming part of
the capital of the Company may from time to time be modified, varied,
extendad or surrendered in any manner with the consent in writing
of the holders of not less than three-fourths of the issued shares of
that ¢l s or with the sanction of en Extraordinary Resolution passed
at o soparate meeting of the members of that class. To any such
separate meeting all the provisions of these Avticles as to General
Meetings of the Company (including the obligation to notify members
as £0 their right to appoint proxies) shall madatis madendis apply, dub
so that the necessary quoruwe shall be not less than three persons
personally present and holding or representing by proxy {hree-guarters
of the capital paid or credited as paid on the issued shares of the class,
and every holder of shaves of the class in question shall be entitled on
a poll to sno vote for every such shave held by him,

Fad
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GENERAL MELRTINGS,

A A1 General Mestings of the Company #hiall be jehd a1 s h
e el plice as iy be determined by (he Direstors,

51, A General 3eefing shall be Leld in every calendar year,
and not more than {iffeen months shall be allowed to elapse between
any two such General Meoetings,

D2, The last-mentioned General Meetings shall he ealled Annuul
General Meetings. Al other General Meetings shall be  called
xtraordinary Meetings.

53. 'Fhe Diirectors may call an Bxtraordinary Mecting whenever
they think fit, and Extraordinary Meetings shall also be convened on
such requisition, or in default may he econvened by such requisitionists,
as provided by section 132 of the Act.

5d4. Twenty-one clear days’ notice at the least of every Annual
General Meeting, and of every meeting convened to pass a Speeial
Resnlntion, and fourteen clear days’ notice at the least of every other
General Meeting, specifying the place, the day and the hour of meeting,
and in the case of special business the general nature of such busiuess,
shall be given in manner hereinafter mentioned to guch persons
{including the Auditors and any Director who is not o member) as are
wnder the provisions of these Articles ox the Act entitled to receive
notices of (General 3eetings from the Campany, but, with the consent
of all persons for the time being entitled as a foresaid of or such propor-
tion thereof as ig preseribed by sections 133 (3) and 141 (2) of the Act,
a meeting may be convened upon & shorter notice, and in such manner
as such persons may approve. The nceidental omission to give such
notice to, or the non-receipt of such notice by, any person entitled to
receive the same shall notinvalidate any resolution passed or proceeding
had at any such meeting. Bvery nolice convening an Annual Goeneral
Meeting of the Company shall deseribe the meeting as an Annual
General Meeting and every notice of a General Meeting or of & class
meeting shall comply with any requirements of the Statutes as regards
the netification to members of their rights as to the appointment of

proxies.

PROCERDINGS AT GENERAL MEETINGS.

55.  All business shall be deemed special that is transacted ab
an Bxtraordinazy Meeting, and all that is trausacted at an Annual
General Meeting bhall also be deemed special, with the exception of

ganctioning a dividend, the consideration of the accounts and halanee
sheets and the reports of the Directors and Auditors, and any other
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doviments peeomuny iug ov untesed 1o the balanee sheets, the election
OF Diveetors I place of thase retiring and the appointment and fixine
of the remmuerstisg of 1the Auditors.

26, Xo business shall be travsaeted at any General Meeling
unless o quoriia s present when the meeting proceeds to business.
IPor all purposes the quormn shall be members personally present, vot
heing less than two, and holding or representing by proxiy not less
than oue half part of the issued share eapital of the {'ompany.

37, I within Lalf an howr from the time appointed for the
holding of a General Meeting a quorum is not present, the meeting,
if convened on the requisition of members, shall be dissolved. In any
other case it shall stand adjourned to the same day in the next week
afithesaune time and place, and if at sueh adjourned meating a guorum
is not present within half an hour from the time appointed for holding
the meeting, the members present shall be a quorum.

H8.  The Chairman (if any) of the Board of I¥rectors shall preside
at every (enoral Meeting, but if there be no such Chairman, or if at
any meoting he shall not he present within fiftcen minutes after the
time appointed for holding the same, or shall be unwilling to act as
Chairman, the members present shall choose some Director, or if no
Director De present, or if all the Directors present decline to take the
chair, they shall choose some member present to be Chairman of the
meoting,

59. The Chabman may, with the comsent of any mceting at
which a gquorum is present, and shall, if so directed by the meeting,
adjourn any meeting from time to tire and from place to place as
the meeting shall determine. Yhenever a meeting is adjourned for
twenty-four days or more, notice of the adjourned meeting shall be
given in the same manner as in the case of an original meeting.
Save as aforesaid, no member shall be entitled to any notice of an
adjournment or of the business to be transacted at an adjourned
meeting. Ne business shall be fransacted at any adjourned meeting
obher than the business which might have been transacted at the
meeting from which the adjournment took plice.

60. At all General Meetings a resolution put to the vote of the
meeting shall be decided un w show of hands, unless before or upon
the declaration of the result of the show of hands, a poll be demanded
by the Chairnzen or vy at Jeast two persons for the time being entitled
to vote at the meeting, or by & member 0 members representing one-
tent of the totul voting rights of all the members having the right
1o vote af the meeting, or by a member or members holding shares
counferring a right to vote at the meeting being shares on which an

. ame—
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aggregate sum has heen paid up equal to nob less than one-tenth of
the total sum paid np on all the shares conferring that right, and
unless a poll be so demanded a deelapation by the Chajrman of the
meeting that a resolution has on a ghow of hands heen carried, ox
earried unanimously, or by a particular majority, or lost, ox nof carried
by a particalar majority, and an entry to that effect in the minute
books of the Company, shall be conclusive evidence of the fact, without
proof of the number or proporiion of the votes vecorded in favour of
or against such resolution.

61, If apoll be demanded in manner aforesaid, it shall be taken
oither immediately or at snel time (within fourteen days) and at such
place, and in such manner, as the Chairman shall direct, and the
result of the poll shall be deemed to e the resolution uf the meeting
at which the poll was demanded.

62. In the case of an equality of votes, either on @ show of
hands or on a poll, the Chairman of the meeting shall be entitled to
a further or casting vate.

63. The demand of a poll shall not prevent the coptinuance of a
meeting for the transaction of any business, other than. the question
on which a poll has been demanded.

VOTES OF MBMBERS.

64. Subject and without prejudice to any special privileges or
restrictions as to voting for the time being attached to any special
clags of shares for the time being forming parb of the capital of the
Company, every member shall have one vote ona show of hands and
in cage of a poll shall pave one vote for every share of which he is

the holder.

-

65. If any member be of unsound mind 0r noR COMPOS mentis,
he may vote by his committee, receiver, curator bonis or other legal
curator, and such 1agt-mentioned persons may pive their votes cither
personally or by proxy.

¢6. 1If two Or MOre DPersons are jointly entitled to & shave, then
in voting upon any guestion the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other registered holders of the share, and for this
purpose seniority shall be determined by the order in. which the names
stond in the register of members.

67. Save as herein expressiy provided, ne member other than
o member duly registered who shall have paid everything for the
85882
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time being due from him and payable to the Company in respeet of
his shaves, sball be entitled to vote on any guestion cither personally
or by proxy, or to be reckoned in & quoruni, at any General Mecting.

Tow votes muy Ty s T o TNE 3 o - s e IO -
piven and seho can 68, Votes may be given either personaily or by proxy. A proxy
b s promy need not be o member,

Instrument 69. The instrument appointing a proxy shall be in writing under

appointing proxy . . Vs - : Ty
to be in writing the hand of the appeintor or of his attorney duly anthoriged in writing,

or if such appointor is & corporation under its common seal, if any,
and, if none, then uuder the hand of some officer duly authoriged in
{had, behalf.  An instrument appointing a proxy fio vole at a weeting
shall be deemed to inelude a power to demand or concur in demanding
o poll on behalf of Lhe appointor.

i‘g‘;‘:;:.‘%‘i‘.‘.?fa proxy 70. The instrument appointing a proxy, together with the power
to be left at of attorney (if any) under which it is signed or a notarially certified

C P off
OmprIYE oTE o1 office copy thereotf, shall be deposited at the office at least forty-cight

hours befere the time appointed for holding the meeting or adjourned
meeting at which the person named in snch instrument proposes to
vole, or in the case of a poll not less than twenty-four hours before
the time appointed for taking the poll, and in defanlt the proxy shall
not be treated as valid.

Forn of proxy 71. An instrument appointing a proxy shall be in the following
form with such variations (if any) as ecircumstances may requirc ox
the Dircetors may approve i— .
“ SrioN FRERES LIMITED.

(13 I’ )
“of , & member of
« 80N FRERES LIMIED, hereby appoint o
[11 )
‘ol ,

“ o vote for me and on my behalf at the [Annual,
« TWxtraordinary or Adjourned, as the case may be]
¢ jeneral Meeting of the Company to be held on the

“ day of , and at every
“ gdjournment thercol.
“ As witness my hand this day ol 19 7
DIRECTORS.
Appointment and 79, Tntil otherwise determined by a General Meeting, the
Dircclors number of Directors shall be not less than two. The Divectors of

the Company ab the date of the adoption of these Articles are George
Simon, Jean Bertholon, Frank Pertins Simon and Auguste Remond
Thiollet.
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ey . . - . . .
3. A Dirvector shall not be required to nold any share quahﬁ('amm.

74, The Direetors shall have power from Lime {o time and atany
time to appoint additional Directors, provided that the total pamber
of Directors shall not exeeed the preseribed maximui. Any Director
so appointed may act before acquiring his gualification. A Direetor
0 appointed shall hold office only until the next Annuul General
Meet ing, but. shall be eligible for re-election at that meeting.

74A. Tach Director shall have power by writing under his hand
to nominate any person to act as his alternate Dirvector during his
absenee, and at his diservetion to remove quch alternate Director, and.
on such appointment being made the alternate Director shall, except
as regards remuneration and the power to appoint an alternate, he
subject in all respeets 1o the terms and conditions exjsting with refer-
ence to the other Directors of the Company, and cach alternate
Tirvector, while so acting, shall excrcise and discharge all the functions,
powers, and duties of the Director whom he represents. ARy Director
acbing o alternate ghalt have an additional vote fox each Director
for whom he acts as alternate. An alternate Director shall ipso fecto
cease to be an alternate Divector if his appointor ceases for any reason
to be a Dircetor.

75, The remuneration of each Director shall from time to time
be determined by the Directors, and may be by way of salary or
cominission, Or participation in profits, or by all or any of those
modes, and the Pirectors may enter into any agreement which they
deem expedient for the remuneration of any Director {for a fixed term,
with power to the Directors from time to time at their discretion to
increase the remuneration payable under any such agrecment either
in respect of the whole or any Darb of the curreney thereofl. In
addition to the remuie ation above mentioned, the Directors shall
be repaid such reasonable travelling, hotel and other expenses as they
may inewr in attending meebings of the Board, or of Committees of
the Toard, or local Boards, or General Meetings, oL which they may
otherwise incur in or about the business of the Company.

7g. Subjeet as herein otherwise provided or to the terms of any
loawiul agreement, the office of a Director shall be vacated—

(o) I & veceiving order is made against him or he makes
any arrangement or composition with his exeditors.

(») It he becomes of unsound mind.

() If he absents himself from the meetings of the Board
during a continuous periodl of two yeas without special
leave of absence from the Directors, and they pass &
resolution that he has by reason of such absence vacated
his office.

o shoaro
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(v} If he is prohibited from heing a Director by any order
made under section 188 of the Act.

(r) If by notice in writing .Iven to the Company he resighs
his ofiice,

(¥) He is yemoved from office by a resolution duly passed
pursuant to section 184 of the Act.

A Director may hold any other office or place of profit under
the Company (except that of Amnditer in conjunction with his office
of Director, and on snch fterms as to remunerafion and otherwise as
the Directors shall arrange.

76A. There shall be given to each Director and alternate Director
prior notice of each meeting of the Directors (which may be given by
any appropriate means) and not more than twenty-one days after each
meeting o copy of the minutes thereof. Where notice is given by
lottor not less than seven days’ prior notice shall be required but in
such case a notice shall be deemed to have been given when it has
been put into the post as a prepaid fivst class air mail letter.

MANAGING DIRECTORS.

77. The Directors may from time to time appoint any one or
more of their body to be Managing Director or Managing Directors,
for such period and upon such terms as they think fit, and may vest
in such Managing Director or Managing Directors such of the powers
hereby vested in the Directors generally as they may think fit, and
such powers may be made exercisable for such period or periods,
and upon such conditions and subject %o such restrictions, and
generally upon such terms as to remuneration and otherwise as they
may determine. The remuneration of a Managing Director may be
made payable by way of salary or commission or partieipation in
profits, or by any or all of those modes or otherwise as may be thought
expedient, and it may he made a term of his appointment that he shall
receive a pension, gratuity or other benefit on his retirement.

78. A Managing Director shall not while he continues to bold
that office be subject to retirement by rotation, and he shall not be
taken into account in determining the rotation of retivement of
Divectors or the number of Directors to retire, but he shall, subject
to the provisions of any contract between him and the Company, be
subject to the same provisions as to resignation and removal as the
other Directors of the Company, and if he cease to hold the office of
Director he shall ipeo facto and immediately cease to be a Managing
Director.

k]
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POWERS AND DUTIES OF DIBRECTORS,

70. The business of the Company shall be managed by the
Directsis, who may pay all such expenses of and preliminary and
incidenial to the promotion, formation, establishment and regist sition
of the Company as they think fit, and may exercise all snch powers
of the Company, and do on behalf of the Company all such aets as may
e exereised and done hy the Company, and as are Dot Dy the Statates
or by these Articles required to be exercised or done by the Company
in Genecral Meeting, subject nevertheless o any regulations of these
Articles, to the provisiens of the Statutes, and to such regulations
being not inconsistent with the aforesaid regulations or provisions as
may be preseribed by the Company in General Meeting, but no
regulation made by the Company in General Meeting shall invalidate
any prior act of the Iirectors which would have been valid if such
regulation had not been made.

80. The Directors may borrow or raise from time o time for
the purposes of the (‘ompany or sccure the payment of such sums
as they think fit, and may secure the repayment or payment of any
such sums by mortgage or charge upon all or any of the property or
assets of the Company or by the issue uf debentures (whether at par
or ot o discount or preminm) or otherwise as they may think fit.

81. The continuing Directors may act at any time notwith-
standing any vacaney in their body ; provided always that in case
the Directors shall at any time be reduced in number to less than the
minimum number prescribed by or in accordance with these Articles,
it shall be lawful for them to act as Directors or the purpose of filling
up vacancies in their body, or of summoning a General Meeting of the
Company, but not for any other purpose.

89, All moneys, bills and notes belonging to the Company
shall be paid to or deposited with the Company’s bankers to an
account 1o be opened in the name of the Company. Chequaes on the
Company’s bankers shall be signed by such persons as shall from time
o time be duly authorised by a resolution of the Direchors.

83. The Direstors shall duly comply with the provisions of the
Statubes, and particularty the provisions as to the keeping, presenta-
tion and circulation of accounts, registration and keeping copies of
mortgages and charges, keeping a register of Dirvectors’ holdings of
¢hares and dcbentures, keeping the register of members, keeping a
register of Directors and Sceretaries and entering all necessary par-
ticulars therein, and sending & copy thereof ov o notification of any
changes therein to the Registrar of Companies, and sending {o sueh
Registrar an annual return containing all such information and

35882
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particulnrs ami having anpexed 1hereto all sneh deenments °R are
requived by the Statutes, together with the certiiicates reguired hy
goclion 128 of the Ael, notices as to increase of capifal, returns of
allotments and contracts and other documents relating therelo, copies
of resolutions and agreements, and other parliculars conuecied with
fhe above. 'The Directors may at any time reqaice any person whose
nanie is enfered in the register of members to furnish them with any
information, supported (if the Direetors so require) by a statutory
declaration, which they may consider necessary for the purpose of
determining whether or not the Company is an exempt private
company within the meaning of section 129 (4) of the Aet,

&4, A Dircetor may eoniract with and be interested in any
contract or arrangement with the Company, and shall not he liable to
aceount for any profit made by him by reasen of any such coniract
or arrangement, provided that the nature of the interest of the Director
in any such contraet or arrangement must be declared at a meeting
of the Direetors as required by seetion 106 of the Act. Any Director
may as o Director vote in respect of any contract or ar rangement
in which Lie is s0 interested as af »resaid.

ROTATION OF DIRECTORS.
85, 86 and 87 deleted by Special Resolution dated 5th July, 19066.

88. o person, not being a Divector retiring at the meebing,
shall, unless recommended by the Directors for election, be eligible
for the office of Director at any G-neral Meeting unless, within the
prescribed time before the day appointed for the mecting, thereshall
have been given to the Secretary notice in writing by some member
duly qualified to be present and vote at the meeting for which such
notice is given of his intention 10 propose such person for election,
and also nofice in writing, signed by the person to be proposed, of his
willingness to be elected. "Phe prescribed time above mentioned shail
be such that between the date when the notice is served or deemed
to be served and the day appointed for the meeting, there shall be
not less than four nor more than twenty-eight intervening days.

89. If at any meeting at which an dlection of Nirectors ought to
take place, the place of any retiring Direcbor is not filled up, such
retiving Dirvector shall, if willing to act, be deemed to have been
re-clected, unless at such meeting it shall be determined to rednce
the number of Dircctors or & resolution for the re-election of such
retiring Director shall have heen pub to the meelizg and not carried.

90. The Company may from time to time in (eneral Meeting
inereaso or reduce the number of Directors, and determine in what
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rotation snel inereased or redueed number shall go out of office, aud
may nutke any appointments neeessary for effeeting any such incrense
as atovesaid 3 hut t1his Artiele shall not he eonstraed o3 authorixing the
removal of a Direetor oiherwige than by Bxtraordinary R esolution or
in aceordance with the Statutes.

41, Any casual vacancy oveurring in the Board of Dircetors
may be filled up by the Diceetors, but any person S0 ¢hosen shall
retain bis office only until the nexf following Amual General Meeting
of 1he Cumpany, but he shall be eligible for re-election at that meeting.

92, Ir addition and without prejudice to the provisions of
goction 184 of the Act the Cowpuny muy by Extraordinary TResolution
remove any ordinary Director before the expi alion of his pevied of
office, and may, if thought fit, by Ordinary Resolution appoint another
grdinary Director in his stead ; but the person s0 appointed shall be
subject to rerivement at the same time as if he had hecome & Director
on the day on whieh the Direetor in whose place he is appointed was
last elected or appointed a Director.

92A. The holder or holders of a majority in nominal vajue of
such part of the issued share capital of the Company as confers the
right for the time being to attend and vote at General Meetlings of
the Company may at any time or from time to time by Memorandum
in. writing signed by or on behalf of him or them and left at or sent
to the registered office of the Company rvemove any Director from
office or appoint any person to be & Director.

PROCBEDINGS OF DIRECTORS.

93. The Directors may meet together for the despatch of busincss,
adjourn and otherwiso regulate their neetings as they think fit, and
dotermine the quorum necessary for the transaction of business.
Tnless otherwise determined, two shall be a quorum. Questions
apising at any meeting shall De decided by a majority of votes.
In cage of an cquality of votes the Chairman shall have a second or
casting vote.

94. A Director may, and on the request of a Director the
Seeretary shall, at any time summon a meeting of the Directors.

o5, Unless otherwise determined by the Directors all meetings
of Directors shall be held in France.

96. The Directors may from. time to time elect a Chairman,
who shall preside at meetings of the Directors, and determine the
period for which he is to hold office, but it no sueh Chairman be
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eleeted, or i ut any meefing the Chairman be pot present within
five minptes after the thme appeinted for holding the sane, the
Direelors present shatl choose some one of theiw number to be
C(hairman of such meeling.

47, The Dirvectors may delegate any of their powers to comumittees
consisting of such member or members of their body as they think fit.
Any committee sn formed shall in the exercise of the powers 50
delegated conform to any regulations thut may be imposed on it by
the Direetors.

08. A committee may elect a Chairman of irs meetings. 1§ no
guch Chairman is elected, or if at any meeting the (haiyman is nod
present within five minutes after the time appointed for holding the
same, the members present may choose one of thei namber to be
Chairman of the meeting.

99. A committee may meet and adjourn as its members think
proper. Questions arising at any meoting shall be determined by a
majority of votes of the members presernt, and in case of an equality
of votes, the Chaivman shall have a second or casting vote.

100. All acts bona fide done by any meeting of Directors, or of
a committee of Directors, or by any person acting as a Director,
shall, notwithstanding it be afterwards discovered that there was
some defect in the appointment or continuance in office of any such
Diroctor or person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such person had been duly
appointed or had duly continued in office and was qualified to be a
Director.

101. The Directors shall canse proper minutes to be made of
all General Meetings of the Company and also of all appointments of
officers, and of the proceedings of all meetings of Directors and
commitiees, and of the attendances thereat, and all business transacted
at such meetings ; and any such minute of any meeting, if purporting
to be signed by the Chairman of snch meeting, or by the Choirman
of the next succeeding meeting, shall be conclusive evidence without
any further proof of the facts therein stated.

102. The minutes of proceedings of General Meetings held in
TFrance shall, when signed by the Chairman be sent to the registered
office in Bngland for inclusion in the minute book in accordance with
sertion 146 of the Act.

103, A rvesolution in writing signed by all the Directors shali e
as effective Lor all purposes as 2 resolntion passed at o meeting of the
Directors duly convened, held and constituted.
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THE RBAL.

104, The seal shall not be affixed fo any instrument exeept by
the authority of a resolution of the Board of Directors, and in 1he
presence of at least ope Director and of the Seeretary, and such
Divevtor and the Secretary shall sign every instrument #n which the
seal whall he afiixed in their presence, and in favour of any purrhsey
or person bena fide dealing with the Company sneh signatures slall
he conclusive cvidence of the fact that the seal has been properly
affixed.  The Company may exercise the powers of section 55 of the
Aet, to have a duplicate seal for nse in Frauee amd sueh powers are
aecordingly hereby vested in the Directors.

SECRETARY.

105. The Sceretary shall be appointed by the Directors for such
time, at such remuneration and upon such cinditions as they may
think 6it, and any Seeretary so appointed may be vemoved by them.
The provistons of seetions 177, 178 and 179 of the Act shall apply
and be ohserved. The Directors may from time to tine, if there is
no Sesretary or no Secretary capable of actusg, by resolution appoint
an. assistant or deputy Secvetary to exercize the functions of the
Secretary.

DIVIDENDS AND RESERVE I'UND.

106, Subjeel to any preferential or other speciad rights for the
time being attached to any speeial class of shares, the profits of the
Jompany which it shall from time to time be determined to distribute
by way of dividend shall be applied in payment of dividends unon
the shares of the Company in proporéion to the amounts paid up
or eredited as paid up thereon respectively. otherwise than in advance
of calls.

107. 'The Directors may, with the sanetion of a General Meeting,
from time o time declare dividends, but no sueh dividend shali be
payable except out of the profits of the Company. The Directors
may, if they think fit, from time &0 time declave and pay to the
members sueh interim dividends as appear to them to be justified by
the position of the Company, and may also from time to time, if in
their opinion such payment is s0 justified, pay any preferential
dividends which by the terms of issue of any shares are made payable
on fixed dates.  No higher dividend shall be padd than is recommensded
by the Directors, and the deelaration of the Directors as (o the amount
os the net profits shall Do conelusive.
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{08, The Direeiors may, befove reconnnending nay dividend,
set uside ont of the profits of the Coppany such sums as they think
proper to g reserve fuind or neserve secoant, which shall at the
diserotion of the Direetors he applivable fov mecting econfincencies, or
for repairing or maintainine any werks connera>d witle the bhusiness
of the Company, or shall, with the sanction of the Company in General
Meeling be, as to the whole or in part, applieablefor equ alising dividends,
or for distribution by way of special dividend or bonus, or may be
applied for sueh other purposes for whick the profits of the flompany
may lawlully be applied as the Directors may think expedient in the
interests of the Company, and pending sueh application the Directors
may employ the sams from time to time se set apart as aforesaid in
the business of the Company or invest the same in such securifies,
other than the shares of the Company, as they may select. The
Divectors may also from time to tine carry forward such sums as they
may deem expedient in the interests of the Company.

109. Nvery dividend warvant may, unless oftherwise directed,
bo sent by post to the last registered address of the membey entitled
thereto, and the receipt of the person whose name at the date of the
declaration of the dividend appears on the register of members as the
owner of any <have, oy, in the case of joint holders, of any one of such
joint holders, shall be a good discharge tio the Company for all payments
made in respect of such share. No unpaid dividend ox interest shall
hear interest as against the Company.

CAPITALISATION OF RESERVES, BTC.

110. Subject o any necessary sanction or authority being
obtained, the Company in Geperal Moeting may at any time and from
time to time on the recommendation of tho Directors pass & resolution
that any sum not required for the payment or provision of any fixed
meeferential dividend, and (4) for the time being standing to the credit
of any reserve fund or reserve account of the Company, including
premiums received on the issue of any shares or dobentures of the
(lompany, or {B) being undivided net profits in the hands of the
(fompany, be capitalised, and that such sum be appropriated as capital
to and amongst the ordinary sharcholders in the proportions in
which they would have been entitled thereto if the same had been
distributed by way of dividend on the ordinary shares, and in such
manner as the resolution may divect, and such resolution shall be
eoffective ; and the Directors shall in accordance with such resolution
apply such sum in paying up in full any unissued shares or (save as
regards any sum standing to the eredit of a shave premium account
or & capital redemption reserve fund) any debenfures of the Company
o1 behalf of the ordinary shareholders aforesaid, and appropriate such

iy
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sharess or debentures and distribute the same credited as fally poeid
ap U and mmongst suel shareliolders in the proportions aforesnmid in
safisfuetion of the shares and interests of such shaveholders i the said
eapitalised smm or (save ax regarils any sueh som a8 wloresaid) shink
appdy siell sum or any part thereol on behalf ¢ the shareholdss
aforesaid in puying up the whole or part of any unealled balaneo which
shall for the time being be unpuia in respeet of any issued ordinary
shaivs held Dy such shareholders. Where any difficalty arvises in
respoeet. of any sueh distribution, the Direetors may setfle the same
as they think expedient, and in particular they may issue fractional
eertifieates, fix the value for distribution of any fully paid-up shares
or debentures, make cash payments to any shareholders on the footing
of the value so fixed in order to adjust rights, and vest any sueh
shares or debentures in trustees upon such trusts for or for the henefit
of the persons entitled to share in the appropriation and distribution
as may scem jush and expedient to the Directors. When deemed
requisite a proper contract for the aliotment and acceptance of apy
shareg to he distributed as aforesaid shall be delivered to the Registrar
of Companies for regigtration in accordance with section 52 of the
Act and the Directors may appoint any person to sign such eontyant
on belatl of the persons entitled to sharve in the appropriation and
distiibution and such appointment shall be effective.

ACCOUNTS.

111. The Directors shall canse such accounts to be kept—-
(o) of the assets and liabilities of the Company,

(B) of all sums of money received and expended by the
Company, and the matters in respect of which such
receipts and expenditnre take place,

(0) of all sales and purchases of goods by the Company,

as are hecessary to give a true and fair view of the Company’s affaivs
and to explain its transactions. The books of account shall be kept
w6 such place in France as the Direetors shull think fif, but shall
always be open fio the inspection of the Direcfors aud section 147 of
the Act shall be complied with,

112. The Directors shall from time to iime determine whether,
in any particular case or class of cases, or generally, and to what
extent, and at what times and places and under what conditions or
regulations, the accounts and books of the Compeany, or any of them,
ghall be open to the inspection of members, and no member (not
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Being a Director) shall have puy vioht of luspeeting any aessond or
sk or document of {he Company, execpt as conferred by stainte
or puthorised by the Directors or by o resolution of {ha Lompany n
tenerial Meeting.

113, Onee af least in every year the Directors shall lny belore
{lie Company in ffeneral Meeting a proper profit and loss aceount for
the periad since the preceding account, or (in tne case f the Lust
aecount) sinee the ineorporation of the Company, made up o 2 dato
not more than six months before sneh meeting. A proper balanee
sheet shail also be made out in every year as at the date 1o which
{he profit aud loss aceount is made up, and shall be Jaid befure the
Company in General Meeting. The said aecount and hdanee sheek
shall e accompanied by or have attached thereto such group aceounts
(it any), reports and documents and shall econtain such partieniars as
are preseribed by the Aef and are applieable to the Company, and
the Directors shall in their report state the amount which they
recommend to be paid by way of dividend, and the amount (if any)
which they propose to carry to reserve and shall otherwise comply
with the requirements of the Act. The Auditors’ report shall comply
with all the requirements of section 162 of the Act and shall be
attached to the balance sheet and shall be read before the Company
in General Zleeting and be open to inspection hy any member as
required by that seetion. Copies of all such documents and any
other documents required by law to be annexed or attached thereto
shall not less than twenty-one clear days before the date of the
meeting before which they ave to be laid be sent to the Auditors and
to all the members of the Company and to all bolders of debentures
of the Company who are enfitled to receive the same under and
subject to the provisions of the Statutes.

AUDIT,

114. Onece at least in every year the acconuts of the Company
shall be examined and the correctuess of the profit and loss account
ani balance sheet ascertained by one or more properly qualified
Auditor or Auditors, and the provisions of sections 1539 to 162 of the
Act shall be observed : Provided that so long as the Company shall be
an exempt private company under seotion 129 (4) of the Act the
accounts of the Conipany may be audited by a duly appointed Auditor
in Trance who shall belong to some recognised body of accountants
established in France.

NOTICES.

115. A notice or any other document may be served by the
Company upon any member either personally or by sending it through



\&

the pust in 2 prepaid b fier addresyed 10 such member at his pegistered
addrrss as appearing iu the register of members and in the case of @
memboer hoving o wegistered address ouiside ranee shall be senl by

e

airemnil Ierter addressed 4o such address.

116.  All notices directed to be given to the membexs shall,
with respect to any share to which persons are joindly cnt itled, be
given to whichever of such persons is pamed first in the register of
members, and any notice so piven shall bo suffieient notice to the
holders of such share.

117. A notice may be given by the Company {0 the persons
entitled 1o any share in consequence of the death or hankrnptey of &
member by sending if through the post in & prepaid letter addressed
to them by name or by the {itle of representatives or trustees of
such deceased or bankrupb member, ati the address (if any) supplied for
the purpose by such pexsons as aforesaid, or (until guch an address
has been supplied) by giving the notice in the manner in which the same
woild have been given if tho death or bankrupbey had not oceurred.

118. Anynoticeor other document, if served ox sent by post, shall
bo deemed to have been served or dulivered at the time when the
letter containing the same iy put into the post, and in proving such
serviee or sending it shall be sufficient to prove that the letter contain-
ing the notice or document was properly addressed and pub into the
post office as a prepaid lettex.

WINDING UL

119. ¥ the Company ghall be wound up, the TLiquidators
may, with the sanction of an Txtraordinary Resolation, divide among
the members in gpecie any part of the assels of the Company and any
guch givision may be obherwise than in aceordance with the existing
rights of the members, it 80 that if any division 18 resolved on other-
wise than in accordance with such rights the members shall have the
game right of digsent and consequential rights as if sueh resolution
were o Special Tesolution passed pursnant to soction 287 of the Act. A
Specia,l Resolution. ganchioning & tronsfer or sale t0 another compayy
duly passe(l 1)ul‘suant to the said section may in lile manner authorise
the distribution of any shares or other congideration reccivable by the
Liquidators amongst the members otherwise than in accordance with
fheir existing rights, and any such determination shall be binding
upon al’ 151 members, subject to {he right of digsent and consequential
rights conferred 7 +ho said secbion.
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INDEMNITY,

120, Every Director or other offieer of the Company sball be
cntitled to be indemnified out of the assets of the Company ngainst
all losses or liabilities (including auny such Liability as is mentioned in
paragraph (8) of the provise to section 205 of the Aet), whieh he muy
sustuin or incur in or about the execution of the duties of his office or
otherwise in relation thereto, and no Director or other officer shall
be linble for any loss, damage or misfortune which may happen to or
be iacurred by the Company in the execution of the duties of his
office or in relation thereto. ‘But this Article shall only have effectin
0 far s its provisions are not avoided by thesaid section.

&

[ Lt



AND
The Companies Ael 1945

COMPANY LIMITED BY SHARRES

Hlemprandum
AND
@rticles of Hssoriation
or

SIMON FRERES LIMITED

@

P

Tncorporated the 15th day of December, 1913

Articles as adopted by Special Resolulion
dated 22nd July, 1983—Iafer amended

Printed by Opez Presy Lid., Fetter Lane, London EC4
Pricting Subsidiary of Tho Soficitors® Law Stationcry Socicgf 'm
FRBCEston




Number of 1 52792;W ”

0 mnjp awny oo

The Companies Acts 1948 1o 1976

COMPANY LIMITED BY STARES

Sypecinl Wegolution

(Pursuant to 8. 141 (2) of the Companies Acl 1948)

oFr

STMON _FRERES

LIMITED

Passed 16th December ,1982,

AT an EXTRAORDINARY GENERAL MrETING of the above-named
Company, duly convened, and held at 89 Rue de la Faisanderie

+ Parig France

on the 16th day of December , 1982, the subjoined
SPECIAL RESOLUTIONS were duly passed, viz, »—
RESOLUTIONS

(1) That the capital of the Company be increased to £5,020,000
by the creation of 5,000,000 new Or&inary Shares of £1 each
ranking pari passu in all vespects with the existing shares
in the Company

(2) That the directors be aubhorissd to allot all of such'new
Ordinary Shares at par %o 0L Investments Diwited of 21, 8%,
James's Square London SW1Y 4JF as if sub-gecliion (1) of
Section 17 of the Companies Act 1980 did not zpply thereto.

To bo signed
by the Chair
man, & Diree-

Signature

il
ALATVES BTSN
AR VRN
A L

tar, or the
S=cretary Sceretary  of
................................................ PR S 1111 GONIHIH}'-

Nore—-T'o be filed within 15 days afler tho passing of the Resolution(s).

Oyez ]’ulﬂlahlng Limlted, Norwich Houae, 1113 Norwich Street, el 103
London LCEA LA, n subdldiary of The Solicltors Taw Statlonery Seelrly, . W
Timited, % kX

Companies 7



THE CO}?&@ANE%’ES ACTS 1848 7O 1976

Motlice of increase in nominal capital
Fursuantto section 63 of the Companies Act 1343

Ploasa do not
writainthis
binding margin

Y
¥
0086 complel 0 To the Registrar of Companies rl:-‘gf_ gf_l: i(_:i?L_l_u_s:a Company number
taglbly, preforably
In blacktyps, of 'L___!_ 3 _Q A 152792
nold block lettoring Name of Company
™ T D L T e e ST ITET \
SIMON FRERES
*delete If ' Limited*
Inappropriate L T o UG et e e e T T, i
hereby gives you notice in accordance -nith section 63 uf the Companies Act 1948 that by [cedinan-
sdelete as [extragrdinary] |speciat}f resolution of the company dated 16th December 1982

appropriate
the norinal capital of the company has been increased by the addition thereto ofthe sum of

Note £.5,000,000 beyond the registered capital of £ _20,000

This notice and & ]
printed copy of A printed copy of the resolution authorising the increase is forwarded herewith

the resolution ; Y .

authorlsing the The additional capital is divided as follows:

Increase mustbe T T P i et e g -

‘F?“”f{";," tathe Number of shares Ciass of share Nomina! amount of each share
eglstrar o

Companies

within 15 days .

after the passing 1 5,000,000 Ozdinaxy £1 each

of tha regolution

S oot o o o i e TR RS
(It any of the new shares are preference sheres state whether they are redeemable or not)

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

pari passu with the exigting ordinary shares
Please tick here if
condinued overleaf

1delote as Signed /%M [Diroctar] [Secretaryjf Date [ F lleu,wuﬂ.et { ' &2
appropriate /
Presentor's navl&‘éil:::;s and | For official use

refersnce (if any): General section Post room

J. Gilderdale ,
51 8t, Jamea's 89 ™ §
Tondon SWiY 4JF i

g’ =
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No. 132792

Certificate of Fncorporation

I urrEBY CERUTY ibat SIMON FRERES (JARNAC), LIMITED,
is this day Incorporated under the Companies Aets 1908 and 1913

and that the Company is Limited.

Given under my hand at London this Fifteenth day of Ducember,

One thousand nine hundred and thirteen.

GREO. J. SARGENT,
Assistant Registrar of Joint Stock Companies.

Tees and Deed Stamps : £3 10s. 0d.

Stamp Dty on Gapital : £5  0s. 0d.



No, 132792

Certificate of Change of Pame

1 uErEBY Cmrriry that SIMON FRERES (JARNAC), LIMITED,
haiving with the sanction of a Special Resolution of the said Company
and with tle approval of the Board of Trade, changed its name, is
now called * SIMON M‘R]\BRES LIMITED ** and 1 have entered such

new name on the Register accordingly.

Given under my hand at London vhis Twentieth day of November

One thousand nine hundred and twenty-two.

1. BIRTLES,
Registrar of Joint Stock Gompundes.



The Companies Acts 1908 to 194173

COMPANY LIMITIED BY SITARES

fHemorvanbum of Dggotiation

O

SIMON FRERES LIMITED

\
1. The name of the Company is ¢ SivioN FRERES LIMITED.?  Nawe of Company
changed from SisoN
‘ : . " . . . Fmires (Jamwac),
2. The Registered Office of the Company will be situate in Louren, by Special
! Resolution passed
England, 24tk Oclober 1922
. comfirmed
oth Nouvember 1022
3. The objects for which the Company is established are :—
m (s 31 " ‘. 1L " r. [ L] 3 l' ', I
() To carry on Phe business of wmd spirit b;nng}ay.m_lts, g e L
and in particular Lo manufaciure and sell ligueurs; -
cordials, aperitits, and the like:

(8) To carry on the business of growers and shippers of
wines and spirvits and ol wine and spirit producers :

(¢) To purchase or otherwise acquire vineyards and other
lands, buildings, easements, rights and other property
whatsoever that may be useful for any of the above
purposes and to erect dwelling houses and other buildings
for such purposes :

(D) To carry on any other business which may seem to the
Company capable of being conveniently caried on in
connection with any Dbusiness which the Company is
authorised to carry on, or may scem to the Company
aleulated divectly or indirectly to benefit thic Company,
or to enhance the value of or render profitable any of
the Company’s properiies or rights:

() To undertake and transact all kinds of agency or business
which an ordinary individual may legally undertake :

(1) To sequire and carry on all or any part of the business
or proporty, and to undertake wany liabilities of any

Hi2
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(&)
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persott, fivm, assoelation or company possessed  of
property suitable for any of the purposes of this Com-
iy, or earrying on any business which this Company
is authorised o earry on, and as the consideration for
ihe same (o pay cash or o issue any shaves, stocks, or
obligutions of this Company :

o enter into partnership or into any mrangement for
sharing profits, union of interest, joint adventure,
reciprocal concessions or co-operation with any person
or eompany carrying on, engaged in or about t¢ carry
on or engage in any business or transaction which the
Company is authorised to carry on or engage in, or any
business or transaction capable of being c¢onducted 50
as divectly or indireetly to benefit this Company, and
to take or otherwise acquire and hold shares or stock
in or securifies of, and to subsidise ox otherwise ussist
any such company, and to sell, hold, re-issue, with or
without guarantee, or otherwise deal with such shares,
stock or securifies :

To purchase, telke on lease or in exchange, hire or other-
wise wequire any real or personal property, rights or
privileges which the Company may think suitable or
convenient for any purposes ; and to erect and construct
buildings and works of all kinds :

(1) To apply for, purchase ox otherwise acquire any patents,

()

licenses, trade marks and the like, conforring an exclusive
or non-exclusive or limited right to use, or any secreb
or other information as o any invention which may
seem capable of being used for any of the purposes of
the Company, or the acquisition of which may seem
calenlated divectly or indirectly to benefit this Company,
and to use, exercise, develop, grant licenses in vespeet of,
or otherwise turn to account the rights and information
s0 acquired :

To purchase, subscribe for or otherwise acquire, and to
hold, sell, mortgage, charge and (lispose of the shares,
stocks, or obligations of any compaiy in the United
Kingdom or elsewhere, and npon a distribution of assets
or division of profits to distribute auy such shares,
stocks or obligntions amongst the Members of this
Company in specie :

To borrow or raise or secure the payment. of money,
and for those or other purposes to morteage or charge
the undertaking and all or any parb of the property and

0



iii
rights of the Company, present o

; after acquired,
including uncalled e:

wpital, and to create, fssue, make,

dvaw, aceept and negotiate perpetuy) or redeemable

debentures or debenture stoek, bonds o other obliga-
tions, bills of exchange, PIrOmMIsSsory nptes or oiher
negotiable instraments :

(L) To sell, let, develop, dispose of or otherwise geul with
the undertaking, or all or any part of the property of
the Company, upon any tferms, with yower to accept
28 the consideration any shares, stocks ov obligations of
or interest in any other COMPaLY ¢

(ar) To pay out of the funds of the Company all expenses
inewrred with the formation, promotion and incorpora-
tion of the Company :

(N) Wo enter into any arrangement with any government
or authority, supreme, municipal, local or otherwise,
and to obtain from any such government or authority
any rights, concessions and privileges that may seem
conducive o the Company’s objects or any of them :

(0) To establish and support, or ail in the establishment
and support of associations, institutions and conveniences
calculated o benefit any of tho exiployeos or ex-employces
of the Company, or the dependents or conneetions of
such persons, and to grant pensions and allowanees and
to make payments towards insurance, and to subscribe
or guarantee money for charitable or benevolent objects,
or for any exhibition, or for any publie, general or useful
object, and to act as trustiees and accept any trust that
may seem expedient :

(p) To promote any company or compa.ies for the purpose
of its or their acquiring all or any of the property, richts
and labilities of the Company, or for any other purpose
which may seem directly or indirectly calculated to
benefit this Company, and o pay all the expenses of or
ineident to such promotion :

(@) Po guarantec the payment of any moneys or the perform-
ance of any contracts, liabilities, obligations or engage-
ments of any company, finm or person, or to become
liable or responsible for money, and to undertake obliga-
tions of every kind and deseription upon such terms as
may be considered desirable i the inferesis of the
Company :
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5.

iv

() To guarantee the payment of dividends or interest on
any stock, shares or seeurities issued by or any other
condraet or obligation of any company :

(s) To grant options over any shares of the Company at such
times and in such manner, and ecither at par or at a
premimm, or as fully or in part paid up, and generally
upon such torms and conditions in every respect as the
Board of the Company shall think fit ;

(r) To issuc any shares or securities which the Company
has power to issue by way of security and indemnity
to any persons whom the Company has agreed or is
bound to indemnify :

(u) To carry out all or any of the foregoing objects as
principals, agents, trustees or otherwise, or in partnership
or conjunction with any other person, firm, assoeciation
or company, and in any part of the world :

(v) To procure the Company ox any subsidiary Company
to be registered or recognised in any TForcign Country
or in any Colony or Dependency of the United Kingdom :

(w) To do all such other things as are incidental or conducive
to the attainment of the above objects.

The lability of the Members is limited.

£5,020,000 5,020,000

The capital of the Company is £28;600, divided into £6;666

shares of £1 each, with power to increase, and with power to divide
the shares in the capital for the time being, whetheroriginal or inereased,
into several classes, and to attach thercto respectively any preferential,
deferred, qualified or special rights, privileges or conditions.

The Share Capilal of the Company was increased from £2,000 fo
£20,000 by Special Resolution passed on the 5th July, 1966.

The Share Capital of the Company was increased from £20,000
to £5,020,000 by Special Resolution passed on the 16th December,

1982,

v
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W, the several persons whose names and addresses are subscribed are
desirons of being formed into a company, in pursuance of this
Memorandum of Association, and we respectively agree to take the
numhber of shaves in the capital of the Company set opposite our

respective names.

NAMES, ADDRESSLS AND DESCRIPTIONS OF SUBSCRIBERS

Number of Shaves
taken by cach

W. B. PBARSON,

Subseriber
One
4, Suffolk Street,
Pall Mall East, S.W.,
Company Secretary.
One

W. 2. A, RAYNER,
31, Evelyn Road,
Upper Walthamstow,

Solicitor.

Dated this 11th day of December, 1913.

Witness :(—
J. . MASON,
4, Suffolk Streeh,
Pall Mall Bast, 3. W.,
Clerk.

86882
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The Companies Aets 1908 fo 1913
AND
The Companies Act 1948

COMPANY LIMITED BY SHARES

Special Vegolution

o

SIMON ERERES LIMITED

Passed 22nd July, 1953

AT an D¥TRAORDINARY GENERAL Mmering of the Company, duly
convened, and held on the 22nd day of July 1953, at 16 rue d’Aguesseau,
Paris 8, Wrance, the following SPECIAL RESOLUTION Was duly passed,

vig, 1—

«“ That the regulations contaired in the printed document
produced to this Meeting and for the purpose of identification
subscribed by the Chairman thereof be and the same are hereby
adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all existing Articles of
Association.”

JEAN BERTHOLON,
Chairman.
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SIMON FRERES LIMITED

AT an DBXTRAORDINARY GENERAL MeETING of the above-named
Company duly convened and held in Irance on the 12ih day of May,
1964, the following Rusorurrons iwere duly passed as SPECTIAL
RESOLUTIONS —

RESOLUGTIONS
1. That Article 50 of the Company’s Articles of Association
be amended by the deletion of the words ¢ in Ifrance .

2. That Article 56 of the Company’s Articles of Association
be amended by the substitution of the words ¢ two” and
“gne-half” for the words * three” and “ three-quarters in
such Article.

3. That the tollowing new Article be inserted immediately
following Article 92 :—

2. (A) The holder or holders of a majority in nominal
value of such part of the issued share capital of the Company
as confers the right for the time being to attend and vote at
general meetings of the Company may at any time or from
time to time by Memorandum in writing signed by or on behalf
of hin or them and left at or sent to the Registered Office of
the Company remove any Directov from office or appoint any
person to be a Director.”

4. That the following new Arvtiele be inserted immediately
following Axticle 74 :—

“ 174, (A) Bach Director shall have power by weiting under
his hand to nominate any person to act as his alternate Director
during his absence, and ut his diseretion to remove such
alternate Director, and on such appointment being made the
alternate Director shall, except as regards remuneration and
the power to appoint an altermate, be subject in all respects
to the terms and conditions existing with reference to the other
Directors of the Company, and cach alternate Director, while
so acting, shall exereise and discharge all the functions, powers
and duties of the Director whom he represents. Any Direetor
acting as alternate shall have an additional vote for each
Divector for whom he acts as alternate. An alternate Director
shall ipso facto ccase to be an alternate Director if his appointor
ceases for any reason to be a Diveetor.”

K. O. G. IUNTLEY,
Seeretary.
B8
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SIMON FRERES LIMITED

Ar an BEXTRAORDINARY GENERAL Mertrneg of the Company duly

convened and held at 16 Rue d’Aguesseau, Paris, Ifrance, on

ond February, 1965, the following RusoLUTION was duly passed as a

SpLCIAL KESOLUTION :——
RESOLUTION

That the last sentence of Article 6 of the Articles of Association
of the Company be and be deemed to have been always deleted.

JEANX BERTHOLON,
Director.
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CIMOMN ERERES LIMITED

AT an BXTRAORDINARY GENERAL MBETING of the abave-named
Company duly convened and held on Ath July, 1966, the following

REsoLUTIONS were duly passed as SPECIAY, RESQLUTIONS i~

RESOLUTIONS

1. That the capital of the Company be inereased to £20,000
by the ereation of 18,000 new Ordinary Shares of £1 each ranking
pari passu in all respects with the existing Shaves.

2. Thut on the recommendation of the Directors the sum
of £18,908 being as to £18,160 the whole ol the amounts standing
o the credit of the Special Kevalorisation Reserve and of the
Special Tuventory Reserve and as to the balance part of the
amount standing to the eredit of the General Reserve be capitalised
and that such sum be appropriated as capital to and amongst
the Ordinary Sharcholders in the proportions in which they
would have been entitled therelo if the same had been distributed
by way of dividend on the Ordinary Shares and accordingly that
the Directors he authorised and directed to appropriate the said
sum to and amongst the holders of the Ordinary Shares of £1
cach on the Register of the Company at the close of business on
17th June, 1966 and to apply such sum in the paying up in full
of 18,908 new Shares of £1 cach to be allofted and distributed
credited as fuily paid up among tLs said hclders of Ordinary
Shares in the proportion atoresaid, fraciions of a new Shase being
disregarded.

3. That the Articles of Association of the Company be
aftered in manner following, namely :

A. By deleting Articles 96 and 27 inclusive and substituting
therefor the following new Axticles :

¢« 98. The Directors may in their absolute discretion
and without assigning any reason therefor refuse to register
o transfer of any share to any person who is not already o
member. The Dircctors may also refuse to register the
sransfor of any share on which the Company has a lien.

97. (A) Bvery member or other person ecutitled 1o
shares who intends to transfer shares (hereinafter called
¢ the Vendor '} shall give notice in writing (hereinafter referred
to a- ‘a transfer notice ") to the Directiors of his intention.
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Such noiice shall constitute the Directoss hix agent for the
sale of the said shaves in one or moxe lots, at the diseretion
of the Direetors, to members of the Company at such priee
(hercinafter referred to as t the transfer price’) as may be
agreed upon between the Vendor and the Directors, or i
default of agreement as the Auditors of the Cempany for the
time being shall certify in writing to be in their opinion
the fair selling value thereof as between o willing vendor
and a willing purchaser. A {ransfer notice shall not be
withdrawn except with the consent of the Directors. For
the purpose of this Article the Auditors shull be deemed
act as experts and not as arbitrators.

() Upon the transfor price being fived as aforesuid the
Directors shall forthwith give notice in writing to all such
of the existing members (other than the Vendor) ag atb the
date thereof are entitled to receive notice from the Company
of general meebings of the number and transfer price of the
chaves to be sold inviting each of them to state in writing
within twenty-cight doys from the date of the suid notice
whether he is willing to purchasc any and if o, what maximum
aumber of the said shares. At the expiration of the said
notice the Dircctors shall aNocate the said shares to the
members who shall have notified their willingness t0 purchase
as aforesaid and in case of competition n proporticn {83
pearly as may be and without increaging the nuniber atlocated
to any member beyond the aumber so notified by him) to
the amount of the existing shaves of which they arc the
holders. Upon any such allocation as aforesaid being made
the Vendor shall be bound, on payment of the transfer
price to transfer the shares to the purchascr or pnrchasers
and, if he makes default in so doing, $he THrestors may receive
and give a good discharge for the purchar MOLwy 07 tonall
of the Vendor and may authorise son.. gexson to” seeute a
transfor of sueh shares in favour vr the purchaser or pur-
chasers and may enber the name or names of the puvehas
or purchasers in the register of Cemboe ag the Lotdes o
holders by transfer of the said «har o & -eohaved o
or them.

(c) In the cvent of the whole of the said s» =rs nvt heii #
allocated under (B) above or if through auy fauls of the
purchaser the purchase of the shares in respect of which 2
transfer notice shall be given shall not be completed within
21 days of such allocation, the Vendor shall, at any time within
aix calendar months after the expiration of the said period
of twenby-eight days, be at lLiberty, subject to any cther
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Provisions of these Articles, to transfer the sharves not so
allocated to any person and af any price not being less than
the transfer Price.

(D) In the event of the death op bankruptey of any
member the Directors may at any time thereafter give to
such member or hig legal persenal representatives as the
case may be (hereinafter calledq ¢ the Vendor’) notice in
writing requiring the shayes held Ly the Vendor to be sold
and transferred anq forthwith upon such notice being given
the Vendor shall be deemed to have given the Directors g
transfer notiee in respect of such shaves and all the provisions
of this Article shall aceordingly apply.,

(B) Articles 26 anq 27 shall not apply to any particalay
transfer of shares in respect of which all the menthers fop
the time being of the Company shall have agreed in writing
that the said Article shall not; apply.”

B. By adding at the end of Axticle 45 the following
sentenece :—
““ Provided that any such alteration under (A) (¢} or
{v) above shall apply pari passi to all the shares of the
Company.”,

C. By adding in the first sentenee of Article 47 immediagel
D
after the words * ghe Company in General Meeting ¥ the
following words :— by Speecial Resolution”.

D. By adding atter Article 76 the following new Article —
“T6A. There shall be given to cach Direclor and
alternate Dircctor prior notice of cuch meeting of the
Directors (which may be given by any appropriate means)
and not more than 21 days after cach meeting o copy of
the minutes thereof. Where notice is given by letter not
less than 7 days prior notice shall be required but in such
case a notice shall be deemod 6o have been given when it
has heen put iuto the Post as a prepaid first clags agy mail
letter,”,

B. By the delevon of Articles 85 to 87 inclusive,

F. By adding at the cnd of Artiele 115 the following
words -—
‘“and in the ease of a membe: having a, registered address
outiside France shall be seng by air-mail lettep addressed o
such address,”.

A, R. TIIOLLIT,
Lipectoy,
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SIMON FRERES LIMITED

AT an BEXTRAORDINARY GENERAL MrerNG of the Company duly
convened and held at 16 Rue d’Aguesseau, Paris, France, on 23rd
February, 1965, the following Rmsoruwion was duly passed as

SPECIAL RESOLUTION —

RESOLUTION

That Article 72 of the Company’s Articles of Association be
amended by the deletion of the following words in the first sentence

thereof :—

“ normore than 5

JEAN BERTHOLON,
Director.
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SIMON PFRERES LIIMITED

At an FBXTRAORDINARY GENERAL MEETING of the Company duly
convened and held at 89 Rue de la Faisanderie, Paris, France
on 16th December, 1982 the following RESOIUTION was duly

rassed as a SPECTAL RESOLUTION :-

RESOLUTION

That the capital of the Company be increased to
£5,020,000 by the creation of %,000,000 new Ordinary
Shares of £1 each ranking paxi passu in all respects

with the existing shares in the Company.

J. GILDERDALE
Secretary

Ty



The Companies Aets 1908 19 1913
AXND
The Companies Aet 1948

PRIVATE COMPANY LIMITED BY
SHARES

Articles of Association

or

SIMON FRERES LIMITED

(As altered by Resolutions passed on the 22nd J wuly, 1953, 12th May, 1964,
2nd February, 1965, 23rd February, 1965, and 51, July, 1966)

TABLE A EXCLUDED.

1. The regulations in Table A in the TFirst Schedule to the bl 4 excluded
Companies (Consolidation) Act 1908 shall not apply to the Company,
except so far as the same are repeated or contained in these Articles,

INTERPRETATION.

2. In these Articles the words standing in the first column of Intorpretation
. . €
the table next hereinafter contrined shall bear the meanings set
opposite to them respectively iv the second columan thereof, if not

inconsistent with the subjoat or context—

Worbs MEANINGS
The Act ., .+ The Companics Act 1948, Dofinitions
The Statutes +-  The Companies Act 1948, and every other Act

for the time being in foree concerning joint
stock companies and affecting the Company,
These Articles .+ These Articles of Association as originally

framed or as altered from time to time by
Special Resolution,



{

Expr ssions in
Sitatutes to boar
smo meaning in

4 Articles

1| -

~Business 1o be

enrrivd on in
Franee

Capitad

How shures to be
issued

Worpgs MEANINGS
The Direetors -+ The Directors for the time being of the
Company,
The Office .. ++  The registered office for the time being of the
Company,
The Seal .. -»  The common seal of the Company,
Month .. .. Calendar month.

The United Kingdom Great Britain and Northern Ireland.

Writing shall inelude printing and Lithography ang any other
mode or modes of idpresenting or reproducing words in 2 visible form.

Words importing the singular number only shall include the plural
number, and vice versa.

Words importing the maseuline gender only shall include the
feminine gender; and

Words importiug persons shall include corporations,

Subject as aforesaid, any words or expressions defined in the
Statutes shall, except where the subject or context forbids, bear the
same meanings in these Articles,

BUSINESS.

3. The whole of the business and affairs of the Company, except
only such formal matters and things as are by the Statutes required
to be transacted or done in Lngland or at the registered office of the
Company, shall be wholly and exclusively controlled, managed, carried
on and transacted at and from Parjs or elsewhere in France as the
Company may in General Meeting to be held in France Trom time to
time determine.

SITARES.

4. The capital of the Company at the date of adoption of these
Articles is £2,000, divided into 2,000 shares of £1 each.

5. Bave as provided by contract or these Articles to the contrary,
the shares shall be under the control of the Directors, who may allot
and issue the same (subject always to Art.cles 6 and 47 hercof) to
such persons on such terms and conditions and at such times as the
Directors think fit, but so that no shares shall be issued a o discount
except in accordance with seetion 57 of the Aet. Any preference
share may, with the sanction of a Special Resolution, be issued on the
terms that it is, or at the option of the Company is liable, to be
redeemed.

B L LN S
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6. The Company is a Private Company, and accordingly (a) no
invitation shall be issued to the publie to subseribe for any shares or
debentures of the Company ; (1) the number of the members of the
Jompany (not including persons who are in the employment of the
Company, and persons who, having been formerly in the employment
of the Compauny, were while in that employment and have continued
after the determination of that employment to be members of the

‘ompany) shall be limited to fifty, provided that, for the purposes ot
this provision, where two or more porsons hold one or more shares
in the Company jointly they shall be treated as a single member;
and (¢) the right to transfer the shares of the Company shall be
restricted in manner hereinafter appearing,

7. The Company may pay to any person a conunigsion in con-
sidleration of his subscribing or agreeing to subseribe, whether absolutely
or conditionally, or procuring or agreeing to procure subscriptions,
whetlier absolute or conditional, for any shares in the Company :
Provided that such commission shall not exceed 10 per cent. ol the
price at which such shaves are issued, or an amount equivalent to such
percentage ; and the requirements of seetions 53 and 124 of the Act
and of the Sixth Schedule and Part I of the Bighth Schedule thereto
shall be observed. Any such comiission muy be satisied in fully
paid shaves of the Company, in which case section 52 of the Act shall
be duly compliedl with.

8. Where any shares are issued Lor the purpose of raising money
to defray the cxpenses of the construction of any works or buildings
or the provision of any plant which cannot be made profitable for a
lengthened period, the Company may pay interest on so much of such
share capital as is for the time being paid up for the period and subject
to the conditions and restrictions mentioned in section 65 of the Act,
and may charge the same to eapital as part of the cost of consfruetion
of the works, buildings or plant.

9, If two or more persons are registered as joint holders of any
share, any one of such persons may give effectual receipts for any
dividends or other moneys payable in respeet of such share.

10. No person shall be recognised by the Company as holding
any share wpon any trust, and the Company shall not be bound by
or required to recognise any equitable, contingent, fulure or partial
interest in any share or any right whatsoever in respect of any share
other than an absolute right to the entivety thereof in the registered
holder, except as by these Articles otherwise expressly provided or
as by statute required or pursuant to any order of Court.

Private Company

Commission on
subscription of
shares

Interest on sharo
capitol during
construction

Receipts of joint
holders of sharea

No trust recognisod
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11, Every meniber shall be entitled, <without paymert, to
Teceive within two rhofiths after allotment opr lodgmbnt of transfsr
(waleis the cohditions bf issue providé for g longer interval} ome
certifieate undeér the seal foi all thé shiares ibgisiereq in lis name,
specitying the number aiid (whert necessiry) denoting numbers of
the shares in respect of which it is issued afiq bhe amount paid dj
thereon : Provided thab in thié edse of joint holdbes the Company
shall not be bound to issue mors thin one tertificate to all the joint
itolders, dnd delivéry of sucli ceftificate to any one of thein shall Be
stifficient delivery to ail; Bvery certificate shail be Kighed by one
Director aig countersighied by tht Seerttary or by ah assistant or
deputy Secretary,

12. If dliy share certificate shull be defaced, worn out, destroyed
ot lost, it may b reneiwed on such evidence being proiuced and stick
indemnity (if any) being given as tiie Dircctors shall réquite, and (iii
edse of defacdmetlt ox wedring out) on délively iip of the old certificate,
and in any casé on payirent ¢f a sum ot exceediiig one §liilling,

LIEN.

13. The Company shall have a first
all shares (whether fully paid or not) registered in the name of any
member, cither alone or jointly with any other person, for his debts,,
Habilities and engagements, whether §blely or jointly with any other
pexsbi, to or with tiie Compahy; whethier the period for thie paymedt;
fulfilment or discharge theb&of shali have debudlly arrived or riot, and
such ibn sHall extend to ail dividends frofi time fo fime declared ii
résfiett Of such shares. But the Directois mdy ap dny time declive
any share tb be exempt, wholly or partially, fromi the provisions bf
this Atticle.

and paramount lieh upod

14. The Directors may sell the shares subject to any such lien
d such time or times dnd in &uch hannei as they thidk fit, but no
sidle shall b6 male tintil such tims as the morieys in respect of which
such lien exists o1 Soriie part theércof are or is Presently payable or thé
liability or engagement in respect of which such lien exists is Hable to
be presently fulfilled or discharged; and unotil a demand and netice in
writing stating thé amounit due or Specifying the Lability or ehgage-
ment and demanding payment o fulfilment or discharge thereof and
givifig notice of intention to sell in default shall have been served on
such member or the petsons (it any) entitled by trahsmission to the
shates, and default in payment, fulfilment or discharge shall Hdve
been made by him or them for seven days after such notice.
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15, The net procdeds of ady sich sale Shail be applied i i Appistion of
towabds sitisfictioh 6f the amiount dize to Hi6 Coipany, or ok tho proceeds ofssl
laBility or engidgbinbns, 4s the dase mdy B¢, dnd the Valanck (if aily)
ghall bk paid to the wember or the persort (if dny) entitled by trans-
miksion t0 the shaids 8o sold.

1 . P * [ FT IR, -
16. Upon any such sale as aforesaid, the Directors Hay authorise Dircetorsmay
R {ransfe. and eater

some person to transler the shares sold to the purchaser and may enier purchoser’s name
the purchaser’s hame in the register as holder of the sharcs, and the "o
purchaser shall not be botind t0 see t6 the applieationt of the uri hase-
money, nor shull his title to the shares be affecterd by any irregilarity
or invalidity in the proceedings in reference bo the sale.

17. No member shall be entitled to receive any dividend or to iﬁ‘"“‘-’fﬁi‘? or}tiﬂc“d

. . . o privileges of -
exercise any privilege as a member antil he shall have paid all calls memberdip until

. . .. all eadls poid

for the time being due and payable on every share held by lim;
whether alone or jointly with any other person, together with interest
and expenses (if any).

CALLS ON SHARES.

18. The Dircctors may, subject to the provisions of these Divectors oy
Articles, from time to time make such calls upon the members in
respeet of all moneys unpaid on their shares as they think fit, provided
that fourteen days’ notice ab léast i oiven of each call and each Tourien doys
meniber shall be linble to pay the amdurit of every call so made upon
him to the persons; by the instalments (if dny) 4nd at the times ant
places appointed by the Diiectors:

19. A bedll shall be deemed to have been made gt the time when Who el deemed
the Tesolution of the Directors atthorising such cull ivas passed.

20. The joint holders of a shdre shall be jointly and severally };331!;:3 of joint

linble to the pdyment of all calls ard instilmernts in respect thereof.

o1, TIf bofore or on the day dppointed foir payment theveof a Inforeston unpaid
call or instalment payable in vespect of a share is nob paid, the person
from whom the same is due shall pay interest on the amount of ihe
call or instalment at such rate not exceeding 10 per eent. per annum
as the Direttors shall fix from the flay appointed for payment thercof
40 the timy of detual payment; bub the Directors may waive paymert
of such ihterest wholly or in part.
9. Ahy sum whith by the terms of allotment of a haxe is made Suns payable on

“ e . allotment deemed
payable upon aliotment or a4t any fixed tate, whother on account of acll
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the amount of the share or by way of preminm, shall, for all purpeses
of these Articles, be deemed to be a call duly made and payable on
the date fixed for payment, and in case of non-payment the provisions
of these Articles as to payment of interest and expenses, forfeiture
and the like, and all other the relevant provisions of these Articles,
ghall apply as if such sum were @ ¢all duly made and notified as
hereby provided.

23. The Directors may, from time to time, make arrangements
on the issue of shares for a difference between the holders of such
shures in the amount of calls to bhe paid and in the time of payment
of such calls.

94. The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the moneys
due upon his shares beyond tne sums actually called up thercon,
and upon the moneys so paid in advance, Or SO much thereof as
oxceeds the amount for the tirre being called up on the shares in
rogpeet of which such advance has been made, the Directors may
pay or allow such interest as may be agreed between them and such
member, in addition to the dividend payable upon such part of the
share in respect of which such advance has been made as is actnally
called up.

TRANSIFER OF STIARIS.

9%, Subject to the restrictions of these Articles, shares shall be
transferable, but every transfer must be in writing in the usual common
form, or in such other form as the Directors shall from time to time
approve, and must be left ab the office, accompanied by the certificate
of the shares to be transferred and such other evidence (if any) as the
Directors may require to prove the title of the intending transieror.

96. The Direcbors may in their absolute discretion and without
assigning any reason therefor refuse to register a transfer of any share
to any person who is not already a member. The Dircctors may also
refuse o register the transfer of any share on which the Company
has a lien,

27. (A) Bvery member or other person entitled to shares who
intends to transfer sharves (hereinafter called * the vendor ) shall give
notice in writing (hereinafter roferred to as “a transfer notice ) to
the Directors of hisintention. Suchnotieeshall constitute the Directors
his agent for the sale of the said shares in one or more Jots, at the
diseretion of the Directors, to members of the Company ab such price
(hercinafter referred to as * the transfer price ) as may be agreed



upon between the Vendor and the Directors, or in default of apreement:
as the Auditors of the Compuny for the time being shall certify in
writing to be in their opinion the fair selling value thereof as between
a willing vendor and a willing purchaser. A transfer notice shall not,
be withdrawn except with the consent of the Directors. For the
purpose of this Ariicle the Auditors shall be deemed to act as experts
and not as arbitrators.

() Upon the transfer price being fixed us aforesaid the Directeis
shall forthwith give notice in writing to all such of the existing members
{other than the vendor) as at the date thercol are enfitled to receive
notice [rom the Company of General Meetings of the number and
transfor price of the shares to be sold inviting cach of them to state
in writing within twenty-eight days from the date of the suid notice
whether he is willing to purchase any and, if so, what maximnam
number of the said shares. At the expiration of the said notice the
Directors shall allocate the said shares 0 the members who shallhave
notified their willingness to purchase as aforesaid and in ease of
competition in proportion (as nearly as may be and without inereasing
the number allocated to any member beyond the nmmber so notified
by him) to the amount of the existing shares of which they are the
holders. Upon any such alloeation as aforesaid being made the vendor
shall be bound, on payment of the transfer priee, to transfor the shares
to the purchaser or purchasers and, it he makes defanlt in so doing,
the Divectors may receive and give i good discharge for the purchase
money on behalf of the vendor and may authorise some jerson to
execute a transter of such shares in favour of the purchaser or parchasers
and may cuter the name or names of the purchaser or purchasers in
the register of members as the holder or holders by transfer of the
said shares so purchascd by him or them.

(¢} In the event of the whole of the said shares not being allocated
under (B) above or if through any fault of the purchaser the purechase
of the shares in respect of whieh o transfer notice ghall be given shall
not be completed within twenty-one days of such allocation, the
vendor shall, at any time within six calendar months after the expiva-
tion of the said period of twenty-eight days, be at liberty, subject to
any other provisions of these Articles, to transicr the shares not so
allocated to any person and at any price not being less than ihe
transfer price.

(p) In the event of the death or bankruptey of any member the
Directors may at any time thereatter give to such member or his legal
personal representiafives as the case may be (hereinafter called * the
vendor **} notiee in writing requiring the shares held by the vendor
to be sold and transferred and forthwith upon sueh notice being given
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the vendor shall be weemed to have given the Directors u transfer
notice in respeet of such shares and all the provisions of this Artide
shall aceordingly apply.

(13) Articles 26 and 27 shall not. apply to any particular transfer
of shaves in respect of which all the members for the time being of
the Company shall have agrecd in writing that the said Aticles shall
not apply.

28. No share shall in any cirenmnstances he frmnsfer 2d to any
infant, bankrupt or person of unsonnd mind.

29, The instrument of transfer of o share shall be exeeuted both
by the transferor and the transferee, and the transferor shall {(subject
to the provisions of paragraph 2 (4) of the Seventh Scheduale to the
Act, where applicable) be deemed to remain the holder of the share
until the name of the transferee is entered in the register of members
in respect thercof.

30. The Company shall provide a book to be called the © Register
of Transfers,” which shall be kept by the Secretary under the eontrol
of the Directors, and in which shall be entered the particulars of every
transfer or transmission of every sharve.

31. Such fee, not exceeding two shillings and sixpence for cach
’ . A=
transfer, as the Directors may from time to time determine, may ve
charged for registration of a transfer.

32. The register ol transfers may be closed during the fowrteen
days immediately preceding every Annual General Meeting of the
Company, and at snch other times (if any) and for such period as
the Directors may from time bo time determine, provided always that
it shall not be closed for more than thirty days in any year.

TRANSMISSION OF SIIARES.

33. Inthe case of the death of s member, the survivors or survivor,
where the deceased was a joint holder, and the exeeutors or adminis-
trators of the deceased, where he was a sole or only surviving holder,
shall be the only persons recognised by the Company as having any
title to his shares, but nothing herein contained shall release the estate
of a deceased joint holder from any liability in respeet of any share
jointly held by him.

34. Any person becoming entitled to a share in CGLASCHUEUs
of the death or hankruptey of a member shall, upon producing such
evidence of his fitle as the Directors may require, have the right
either to be registered himself as the holder of the shire or 0 make



Such transfer thereor a5 the deeeased gr bankrapt memer could have
made, but the Direetors shall in cither case have 1) same right ig
refuse or suspend registration ag they would have liaq In the case of 5
transfer of the share by the deceased or bankrupt membep Bofore the
dealth or bankrapt ey,

30, A person entitled to a share by transmission shall e ensitied
to receive, ang may eive a discharpe for, any dividengs op ather
maoneys payable in respeet of the shave, but he shall nog be entitjed
in respeet of it to receive notices of, or to attend or vote af, meetings
of the Company, or, save ag aforesaid, to exereige any of the righig
or privileges of a member, unless and until he shall become a memhey
In respect of the shave,

FORFEITURE O SITARLS.

36. It any member fails to pay the whole or ALy part of any
call or instalment of 4 eall on or before the day appointed for the
Payment thereof, the Direetors may at any time therenftor, uuring
such time as the call op Instalment or an ¥ part thereof remaing unpaid,
Serve a notice on him or on the person entitled to the share by trans-
Inigsion requiring him to pay such call or instalment, or such part there-
of as remains unpaid, together with interest ab such rate not; exceeding
10 per cent. per annum ag the Directors shall determine, and any
expenses that may have aceruod by reason of such non-payinent,

37. The notice shall name a further day (not ecarlier than the
expivation of seven days from the date of the notice) on or hetore
which guch eall or Instalment, or such part as aforesaid, and all interess
and expenses that have acerued by reason of such hon-payment, are
60 be paid. It shall also name the place where payment iz to he made,
and shall state that, in the event of non-payment at or before the time
and at the place appointed, the shaves in respect of which such eal
was made will be able to be forfeited.

38, If the requisitions of any such notice as aforesaid ave nof
complied with, any share in respect of which such notice has heen
given may at any timo thereatter, before the payment required by the
nofice has been made, be forfeited by a resolution of the Directors to
that effect. A forfeiture of shares shall include all dividends respeet
of the shares not actually paid before the forfeiture, notwithstanding
that they shall have been doclared.

39, When any share has been Tordeited in accordance with these
Articles, notice of the forfeiture shall forthwith be given to the holder
of the share or to the person entitled to the sharg by t'-ra'nsm:ission,
as the ease may be, and an entry of snch notice hivving bheon given,
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and of the forfeiture with the date thereof, stadl forihwith be made
in the register of memhers opposite €o the share; but the provisions
of this Article ave divectory only, and no forfriture shall be in any
manner invalidated by any omission or neglect to give sueh notice or
to male such entyy us aforesaid,

40, Notwithstanding  any seoeh forfeituie a8 aforesaid, the
Directors may, al any tme before the forfeited share hus heen other
wise disposed of, annul the gorfviture, vipon the terms of payment of
all calls and interest due tlhieveon and nll expenses ineurred in respect
of the share and upon such further terms (if any) as they shall see fit.

41, Ivery share which shall be forfeitesd may be sol, re-udlotted,
or obherwise disposed of, cither to the person whe was before Torfeiture
the bolder thercof, or entitled thersto, or to any otiier person, upon
such terms and in such manner as the Directors shall think fit, and the
Directors may, if necessary, quthorise some person 60 transfer the same
to such other person as aforesaid.

42, A shareholder whose ghares have been forfeited shall,
notwithstanding, be lable to pay to the Company all ealls made and
not paid on such shaves at the time of forfeiture, and interest thereon
to the date of payment, in the same manner in all respects as ift the
gliares had not been forfeited, and to satisfy all (if any) the claims
and demands which the Company might have enforced in respeet of
the share at the time of forfeiture, without any deduection or allowanco
for the value of the shares a4 the time of forfeiture.

43. '"the forfeiture of a share shall involve the extinetion ab
the time of forfeiture of all interest in and ol claims and demands
against the Company in respect of the shave, and all other rights
and liabilities incidental to the share as between the sharcholder
whose share is torteited and the Cornpany, except only such of those
rights and liabilities as ave by these Articles exprossly saved, or as are
by the Statutes given or imposed in the case of past members.

44. A statutory decla wlion in writing that the declarant is a
Director of the Company, and that a share has been duly forfeited in
pursaance of these Articles, and sbating the date upoen which it was
forfeited, shall, as against all Persons claiming 1o be entitled to the
share adversely to the forfeiture thereol, e conclusive evidence of the
tacts therein stated, and such declaration, together with the receipt
of the Company for the consideration (it any) given for the share
on the sale or disposition thereof, and corlifieate of proprietorship of
the share under the seal delivered to the person to whom the samo
is sold or disposed of, shall constitute a good title to the shave, and
(subject 1o fho exceention ol any necessary transfor) such person shadl
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he registered as the holder of the share and shall be discharged from
all calls made prior to such sale or disposition, and shall not be hounsd
to see to the applieation of the purchase money (i 2ny), nor shalt his
title to the share be affected by any act, omission or hregulariiy
relating to or connected with the proceedings in refercuce to the
forfeiture, sale, re-allotment or disposal of the share.

ALTERATIONS O CAPITAL.

45. The Company may so far alter the ‘econditions of its Company may
3 . s . . slter its capital
Memorandum of Association as by Ordinary Resolution— in certain ways

(4) to consolidate and divide its share capital into shares of
larger amount than its existing shares, or

(B) to cancel any shares not taken or agreed to be taken by
any person, or

(¢} to divide its sharc capital or any part thereof into shaves
of smaller amount than is fixed by its Memorandum of
Association by sub-division of its existing shares or any
of them, subject nevertheless to the provisions of the
Statutes, and so $hat as between the resulting shares,
one or more of such shares may by the reselution by
which such sub-division is effected be given any prefer-
ence or advantage as regards dividend, capital, voting
or otherwise over the others or any other of such
shares ;

and by Special Resolution—

(p) to reduce its capital or any rcapital redemption
reserve fund or share premiwm account in any manner
authorised and subject to any conditions preseribed by
the Act.

Provided that any such alteration under (A), (¢) or (D) above shall
apply part passu to all the shares of the Company.

INORBEASE OF CAPITAL

46, The Company in General Mecting may from time to time, Company may
whether all the shares for the time being authorised shall have heen " i cre!
issued or all the shares for the time being issued shall have been fully
called up or not, increase its share capital by the creation of new
shaves, such new capital to Le of such amount wnd to be divided into
shares of such respective amounts and (subjeet to any special rights
for the time being attached to any existing class of shares) to carry
such preferential, deforred or other special rights (if any), ov to be

85682
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subject to snch conditions or restrictions (if any}, ju regard to dividend,
return of eapital, voting or otherwise, us the General Meeting resolving
upon such inerepse direets,

47, Unless otherwise determined by the Company in Genersl
Meeting by Special Resolution any original shares for the time being
unissued and any xew shares from time to {ime o he ereated shall,
before they are issued, be offered to the members in proportion, as
nearly as may be, to the number of shares held by them. Such offer
shall be made by notice specifying the number of shares offered, and
limiting a time within whieh the offer, if not tecepted, will be deemed to
be declined, and after the expiration of such time, or on the receipt
of an intimation from the person to whom the offer is made that he
declines to aceept the shares offered, the Directors may, subject to
these Articles, dispose of the same in such manner as they think most
beneficial to the Company. The Dircctors may, in like manner,
dispose of any such new or original shares as aforesaid, which, by
reason of the proportion horne by them to the number of persons
entitled to such offer as aforesaid or by reason of any other difficulty
in apportioning the same, cannct in the opinion of the Directors be
convenientiy offered in manner hereinbefore provided.

48, Except so far as otherwise provided by or pwrsuant to these
Articles or by the conditions of issue, any new share capital shall be
considered as part of the original ordinary share capital of the
Company, and shall be subjeet to the same provisions with reference
to the payment of calls, lien, transfer, transmission, forfeiture and
otherwise as the original share capital,

MODIFICATION OF CLASS RIGHTS,

40. Subject to the provisions of section 72 of the Act, all or
any oi fhe rights, privileges or conditions for the time being aitached
or belonging to any class of shares for the time being forming part of
the capital of the Company may from tinue to time be modified, varied,
extended or surrendered in any manner with the consent in writing
of the holders of not less than theee-fourths of the issued shares of
that class or with the sanction of an Extraordinary Resolution passed
at a scparate meeting of the members of that class. To any such
separate meeting all the provisions of these Articles as to General
Megtings of the Company (including the obligation to notify members
as to their right to appoint proxies) shall mutatis mutandis apply, but
so that the necessary quormmn shall be not less than three persons
personally present and holding or reprasenting by proxy three-quarters
of the eapital paid or eredited as paid on the issued shares of the class,
and every holder of shares of the class in question shall be entiiled on
a poll to one vote for every such share held by him.
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snbjeet to sueh conditions or vestrietions (if any), in vegard to dividend,
return of eapital, voting or otherwise, as the General Meeting resolving
ripon such inerease direets.

47.  [Tnless otherwise determined by the Company in (eneral
Meeting by Special Resolution any original shares for the time being
unissued and any new shares from time to time o be ereated shall,
before they are issued, be offered to the members in proportion, as
nearly as may be, to the number of shares held by them. Such offer
shall be made by notice specifying the number of shaves offered, and
limiting a time within which the ofter, if not accepted, will be deemed to
be deelined, and after the expiration of such time, or on the receipt
of an intimation from the person to whom the ofler is made that he
declines to accept the shares offered, the Directors may, subject to
these Axticles, dispose of the sanie in such manner as they think most
beneficial to the Company. The Direetors may, in like manner,
dispose of any such new or original shares ns aforesaid, which, by
reason of the proportion borne by them to the number of persons
entitled to such offer as aforesaid or by reason of any other difficulty
in apportioning the same, cannot in the opinion of the Directors be
conveniently offered in manner hereinbefore provided.

48. Iixcept so far as otherwise provided by or pursuant to these
Articles or by the conditions of issue, any new share capital shall be
considered as part of the original ordinary shave capital of the
Company, and shall be subject to the same provisions with reference
to the payment of calls, lien, transfer, transmission, forfeiture and
otherwise as the original share capital.

MODIFICATION OF CLASS RIGHTS.

49. Subject to the provisions of section 72 of the Act, all or
any of the rights, privileges or conditions for the time being attached
or belonging to any class of shaves for the time being forming part of
the capital of the Company may from fime to time be modified, varied,
extended or svrrendered in any manner with the consent in writing
of the holders of not less than three-fourths of the issued shares of
that class or with the sanction of an Extraordinary Resolution passed
at a separate meeting of the members of that class. To any such
separate meeting all the provisions of these Articles as to Genernl
Meetings of the Company (including the obligation to notify members
as to their right to - ppoint proxies) shall mutatis mutandis apply, but
s0 that the necessary quornm shall be nol less than three persons
personally present and holding or representing by proxy three-quarters
of the capital paid or credited as paid on the issued shares of the class,
and every holder of shares of the elass in question shall be entitled on
a poll to oue vote for every such share held by him,

PRep——



GENELAL MEETINGS.

26, Al General Meetfings of the Compiny shall he held al suceh Geversd Mectings
time and place as may be determined by the Directors.

a1, A General Meeting shall be held in every ealendar yeur,
and not more than fifteen months shall be allowed to elapse hetween
any two such General Meetings,

32, Phe last-mentioned General Meetings shall be ealled Annual Anvul Generat
. . d
General Meetings, Al other General Meetings shall De  called Extraordinary
sxtraordinary Meetings. fectinge

53. The Divecetors may call an Extraordinary Meeting whenever ﬁ-(\‘_ﬁlg;:éginmw
they think fit, and Extraordinavy Meetings shall also be convened on
such requisition, or in defanlt may be convened by such requisitionists,
as provided by section 132 of the Aet,

54, Twenty-one clear days’ notice at the least of every Annual Xotico of meeting
General Meeting, and of every meeting convened to pass a Speeial
Resolution, and fourteen clear days’ notice at the least of every other
General Meeting, specifying the place, the day and the howr of meeting,
and in the case of special business the general nature of such business,
shall be given in manner hereinafter mentioned to such persons
(including the Auditors and any Director who is not a member) as are
under the provisions of these Articles or the Act entitled to receive
notices of General Meetings from the Company, bub, with the consent
of all persons for the time being entitled as aforesaid of or such propor-
tion thereof as is prescribed by scctions 133 (3) and 141 (2) of the Act,
a meeting may be convened upon a shorter notice, and in such manner
as such persons may approve. The accidental omission to give such
notice to, or the non-receipt of such notice by, any person entitled to
receive the same shall not invalidate any resolution passed or proceeding
had at any such meeting. Every notice convening an Annual General
Meefing of the Company shall describe the meeting as an Annual
General Meeting and every notice of a General Meeting or of w closs
mecting shall comply with any requirements of the Statutes as regards
the notification to members of their rights as to the appoiniment of

proxies.

PROCEEDINGS AT GENERAL MBETINGS.

55.  All business shail be deemed special that is transacted ab Special husiness
an Rxtraordinary Meeting, and all that is transacted at an Annuval
General Meeting shall also boe deemed special, with the exceplion of
ganctioning a dividend, the consideration of the accounts wid balanee

sheels and the reports of the Directors and Awditors, and any other
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dociunents accompanying or annexed fo the balance sheets, the eleetion
of Direetors in place of those retiving and the appointment and fixing
of the remuneration of the Auditors.

56, Ne business shall be transacted ab any General Meeting
anless o quorwn is present when the meeting proceeds o business.
Tor all purposes the quorum shall be members personally present, not
being less than two, and holding or representing by proxy not less
than one half part of the issued share capital of the Company.

57. If within half an hour from the time appointed for the
holding of a General Meeting a quorum is not present, the meeting,
if convened on the requisition of members, shall be dissolved. In any
other ease it shall stand adjourned to the same day in the next week
at thesame time and place, and if at such adjourned meeting a quorum
is not present within half an hour from the time appointed for holding
the meeting, the members present shall be a gnorum.

58. ‘he Chairman (if any) of the Board of Directors shall preside
ab every Goneral Meeting, but it there be no such Chairman, or if at
any meeling he shall not bo present wichin fifteen minutes after the
time appointed for holding the same, or shall be unwilling to act as
Chairnian, the members present shall choose some Director, or if no
Director be present, or if all the Directors present decline to take the
chair, they shall choose some member present to he Chairman of the
meeting.

59. "The Chairman may, with the consent of any meeting at
which a quorum is present, and shall, if so directed by the meeting,
adjourn any raeeting from time to time and from place to place as
the meeting shall determine. Whenever o meeting is adjourned for
twenty-four days or more, notice of the adjourned meoting shall be
given in the same manner as in the case of an original meeting.
Save as aforesaid, no member shall be entitled to any notice of an
adjournment or of the business to be sransacted at an adjourned
meebing. No business shall be transacted ab any adjournced meeting
other thun the business which might have been gransacted at the
meeting from which the adjournment took place.

60. At all General Meetings v resolution put to the vote of the
meeting shall be decided on & show of hands, unless belore or upon
the ceclaration of the result of the show of hands, a poll be demanded
by the Chairmai 0T by ab least two POLSONR for the time being entitled
to vote at the meoeting, or by & member or members representing one-
touth of the total voting rights of all {he members having the right
to vote at the mocting, or by mamber o members holding sham

conferring a right to vote ot the meeting being shares on which an
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ageregate sum has been paid up equal to nob less than one-tenth of
the total sum paid up on all the shares conferring that right, and
unless & poll he so demanded @ declaration by the Chairman of the
meeting that a resolution has on u show of hands heen carvied, or
earried unanimously, or by a particular majority, or lost, or not carried
by w particular majority, and an entry to that effect in the minute
hook of the Company, shall be conclusive evidence ol the faet, without
prool of {he number or proportion of the votes recorded in favour of
or against such resolution.
¢1. If a poll be demanded in mannes aloresaid, it shudl he talken Poil to be taken
oither immediately ov at such time (within fourteen dwys) and at such ﬁ?rf-:‘t“m“n" shell
place, and in such manner, as the Chairman shall direet, and the
result of the poli shall be deemed to be the resolution of the meeting
at which the poll was demanded.

62. In tho case of an equality of votes, either on o show of Chaiuman tohave
hands or on a poll, the Chairman of the meeting shall be entitled to
a further or custing vote.

65. The demand of a poll shall not prevent the continuance of 2 Busines tobe

. . g n . , . . enntinued if poll
meeting fer the transaction of any business, other than the question demunded
on which & poll has been demanded.

VOTES OF MIMBERS.

64. Subject and without prejudice to any speeial privileges o1 Member to have ono
restrictions as to voiing for the fime being attached to any spociai :ﬁ?f&ﬂﬁg vote for
class of shares for the time being forming part of the capital of the
Company, every member shall have one vote on o show of hands and
in cose of a poli shall have one vote fox every shave of which he is

tLe holder.

65. If any member be of unsound mind or now oMPOS wendis, Votos of membor
he may vote by his commititee, recoiver, cwrator bonis or other legal of unsound mind
curator, and such Jast-mentioned persons may give their votes either
personally or by proxy.

66. If two or more Persons arc jointly entitled to a share, then Votes of jfd{;b i
in voting upon any question the vote of the senior who tenders a o of ST
vote, whether in person or by proxy, shall be accepbed to the exclusion
of the votes of the other registered holders of the share, and for this
purpose seniority shall be determined by tho order in which the names
stand in the register of members.

- . I o o s 4 Only members
67. Save as herein expressly provided, n member other than Y weroers

o member duly registered who shall have paid everything for the Compmy in respect
of shares entitled

85882 {o voto
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time being due from him and payable to the Cempany in respect of
his shares, shall be entitled to vote on any question either personally
or by proxy, or to be reckoned in a quornm, at any General Meeting.

§8. Votes may be given either personally or by proxy. A proxy
need 106 be & member.

69. The instrument appointing o proxy shadl be in writing under
the hand of the appointor or of his attorney duly authorised in writing,
or if such appointor is & corporation under its comman seal, if any,
and, if none, thea under the hand of some officer duly aubhorised in
that behalf. An instraeient appointing a proxy to vote at a meeting
shall be deemed to include o povver to demand or concur in demanding
a poli on behalf of the appoiutor,

70. The instrument appointing a proxy, tegether with the power
of attorney (if any) under which it is signed or a notarially certified
or office copy thereof, shall be deposited at the office ab least forty-eight:
hours hefore the time appointed for holding the meeting or adiourned
meeting at which thie person named in such instrument proposes to
vote, or in the case of a poll not less than twenty-four hours before
the time appointed for taking the poll, and in default the proxy shall
not be treated as valid.

71. An instrument appointing a proxy shall be in the following
form with such variations (if any) as circumstances may require or
the Directors may approve i-— \

“ SnoN TRERES LIMITED.
“I, :
“ of , & member of

\ . i1
“ SrMow FrRERES TaMrreD, hereby appoint

11
)

44 Of ,
“4o0 vote for me and on my behalf at the [Annual,
“ Wxtraordinary ov Adjourned, as the case may be]
“ General Meeting of the Company tv be held on the

¢ day of , and at every
“ adjournment thercof.
“ As witness my hand this day of 19 .7
DIRECTORS.

792. Until otherwise determined by a General Meebing, the
number of Directors shall he not less than two. The Directors of
the Company at the date of the adoption of these Articles are George
Simon, Jean Bertholon, Frank Tertius Simon and Auguste Remond
Thiollet.
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73. A Dircetor shall not be reguired to hold any share qualification.

74. The Directors shall have power from time to time and at any
time to appoint additional Directors, provided that the total number
of Directors shall not exceed the preseribed maximum, Any Director
so appointed may act before acquiring his (ualification. A Dirvector
50 appointed shall hold office only until the next Annual General
Meeting, but shall be eligible for re-election at that meeting.

74A. Bach Director shall have power by writing under his hand
to nominate any person to act as his alternate Dirvector during his
absence, and at his discretion to remove such alternate Divector, and
on such appointment being made the alternate Diveetor shall, excepl
as regards remuneration and the power to appoint an alternate, be
subject in all vespeets to the terms and conditions existing with refer-
ence to the other Directors of the Company, and ecach alternate
Director, while so acting, shall exercise and discharge all the functions,
powers, and dubies of the Director whom he represents. Any Director
acting as alternate shall have an additional vote for each Director
for whom he acts as alternate. An alternate Director shall ipso facio
cease t0 be an alternate Director if his appointor ceases for any reason
to be a Director, .

75. The remuneration of each Director shall from time to time
be determined by the Dirvcctors, and may be by way of salary or
commission, or participation in profits, or by all or any of those
modes, and the Directors may enter into any agreement which they
deem expedient for the remuneration of any Divector for a fixed term,
with power to the Directors from time to time at their discretion to
inerease the remuncration payable under any such agreement either
in respect of the whole or any part of the currency thereof. In
addition to the remuneration above mentioned, the Directors shall
be repaid such reasonable travelling, hotel and other expenses as they
may incur in attending meetings of the Board, or of Committees of
the Board, or local Boards, or General Meetings, or which they may
otherwise incur in or about the business of the Company.

76. Subject as hercin otherwise provided or 5o the terms of any
lawtul agreement, the office of a Director shall be vacated—

(A) If a receiving order is made against him or he makes
any arrangement; or composition with his creditors.

(B) If be becomes of unsound mind.

(c) If he absents himself from {he mectings of the Board
during a continuous pericd of two years without special
leave of wbsence from the Direevorz, and they pass a
resolution that he has by reason of such absence vacated
his office.
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(p) If he is prohibited from being a Director by any order
made under seetion 188 of the Act.,

(1) If by notice in writing given to the Company he resigns
his office.

(r) ITe 1z removed from office by a resolution duly passed
pursunant to section 184 of the Act.

A Director may hold any other office or place of profit under
the Company (except that of Auditor) in conjunetion with his office
of Dircetor, and on such terms as to remuncration and otherwise ag
the Directors shall arrvange.

76A. There shall be given to each Divector and alternate Director
prior notice of each meeting of the Dircetors (which mey be given by
any appropriate means) and not more than twenty-one days after vach
meeting a copy of the minutes thercof, Where notice is given by
letier not less than seven days’ prior notice shall be required but in
such case a notice shall be deemed to have been given when it has
been put into the post as a prepaid first class air mail letter.

MANAGING DIRECTORS.

77. The Directors may from time to time appoint any one or
more of their body to be Managing Director or Managing Directors,
for such period and upon such terms as they think fit, and may vest
in such Managing Director or Managing Directors such of the powers
hereby vested in the Directors generally as they may think fit, and
such powers may be made exercisable for such period or periods,
and upon such conditions and subject to such vestrictions, and
generally upon such terms as to remuneration and otherwise as they
may determine. The remuneration of a Managing Director may be
made payable by way of salary or commission or participation in
profits, or by any or all of those modes or otherwise as may be thought
expedient, and it may be made a term of his appointment that he shall
receive @ pension, gratuity or other benefit on his retirement.

78. A Managing Director shall not while he eontinues to hold
that office be subject to retirement by rotation, and he shall not be
taken into account in determining the rotation of rotirement of
Directors or the number of Directors to retire, but he shall, subject
to the provisions of any contract betwuen him and the Company, be
subject to the same provisions as t0 resignation and removal as the
other Directors of the Company, and if he cease to hold the office of
Director he shall ipso facto and iremediately cease to be a Managing

Director.
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POWERS AXND DUTIES OF DIRECTORS,

78, The business of the Company shall be managed by the
Directors, who may pay all such expenses of and preliminary and
incidental 1o the promotion, formation, establishment and regist ration
of the Company as they think {it, and may exercise all such powers
of the Company, and do on behalf of the Company all sueh acts as may
be exercised and done by the Company, and as are not by the Statutes
or by these Articles required to be exercised or done by the Company
in General Meeting, subject nevertheless to any regulations of these
Articles, to the provisions of the Statutes, and to such regulations
being nob inconsistent with the aforesaid regulations or provisions as
may be prescribed by the Company in General AMeeting, but no
regulation made by the Company in General Meeting shall invalidate
any prior act of the Dircetors which would have been valid if such
regulation had not been made. ’

80. The Directors may borrow or raise from time to time for
the purposes of the Company or secure the payment of such sums
as they think fit, and may secure the repayment or payment of any
such sums by mortgage or charge upon all or any of the property or
assets of the Company or by the issue of debentures (whether at par
or at a discount or premium) or otherwise as they may think fit.

81. The continuing Directors may act at any time notwith-
standing any vacancy in their body ; provided always that in case
the Directors shall at any time be reduced in number to less than the
minimum number preseribed by ov in accordance with these Articles,
it shail be lawful for them to aet as Directors for the purpose of filling
up vacancies in their body, or of summoning a General Mecting of the
Company, but not for any other purpose.

2. All moneys, bills and notes belonging to the Company
shall be paid to or deposited with the Company’s bankers to an
account to be opened in the name of the Company. Cheques on the
Company’s bankers shall be signed by such persons as shall from time
to time be du'vy authorised by @ resolution of the Directors.

8¢  The Directors shall duly comply with the provisions of the
Statutes, and particularly the provisions as to the keeping, prosenta-
tion and ecireulation of accounts, registration and keeping copies of
mortgages and charges, keeping a register of Directors’ holdings of
shares and debentures, keeping the rogister of members, keeping a
register of Directors and Secretaries and entering all NECESSATY Par-
iiculars therein, and sending a copy thereof or a notiication of any
changes therein to the Registrar of Companies, and sending to such
Registrar an annual return containing all such information and

55882
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particulars and having annexed thereto all such doeuments as are

required by the Statutes, vogether with the certificates required by

section 128 of the Aet, notices as to increase of capital, retmans of

allotments and contraets and other documents relating thereto, ¢opies

of vesolutions and agreements, and other particulars connected with

the above, The Directors may af any time require any person whase

name is entered in the register of memhers to furnish them with any

information, supported (if the Direciors so require) by a statutory

declaration, which they inay cousider necessary for the purpose of

| ¢ determining whether or not the Company is an exempt private
. company within the meaning of section 129 (1) nf the Aer,

Director auy 84. A Director may contract with and be interested in any
Company contract or arrangement with the Company, and shall not he liable to

occount for any profit made by him by reagon of any such contract
or arrangement, provided that the nature of the interest of the Director
in any such contract or arrangement must be declared al a meeting
of the Directors as required by scction 199 of the Act. Any Director
may as & Director vote in respect of any contract or arrangement
in which he is so interested as aforesaid.

ROTATION OF DIRECTORS.
85, 86 and 87 deleted by Specidl Resolution dated dth July, 1966.

Members eligible 88. No person, not being o Director retiring ab the meeting,
for oftiee of Dircetor )

f&.ﬂ'ﬁ-’fﬁ;ﬁkﬂf1'53?33 shall, unless recommended by the Directors for eleetion, bg cligible

at odice for the office of Director at any General Meeting unless, within the
prescribed time before the day appeinted for the mecting, there shall
have been given to the Secretary notice in writing by some member
duly qualified to be present and vote ab the meeting for whick such
notice is given of his intention to propose such person for election,
and also notice in writing, signed by the person to be proposed, of his
willingness to be elected. The preseribed time above mentioned shall
be such that between the date when the notice is served or deemed
%o be served and the day appointed fov the meeting, there shall be
not less than four nor more than twenty-cight intervening days.

}li;)l;':fi(;_?n';ﬂt filled 89. If at any meeting at \\"n.in.h an gleel;ion.of Directors ought to
:‘):i.fffﬁf-‘éﬂfadee"ml fake place, the place of any vetiring Director is not filled up, such
' retiring Director shall, if willing to act, be deemed to have been
re-clected, unless at such meeling it shall be determined to reduce

the number of Directors or a resolution for the re-election of such

e

f/ﬁ retiring Director shall have been put to the meebing and not caried.
4

5; Number of Diicctors 90. The Company may from fime to time in General Meeting
ik mny be inerensel . d H " i i

; r or redueed increage or reduce the number of Dircetors, and determine in what
iR
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rolation such increased or reduced number shall go gut of oftice, and
may make any appointments necessary for offecting any such inerease
as aforesnid 5 but this Article shall not be construed as authorising {the
removal of a Director otherwise than by Extraordinary Resolution or

in aceordance with the Statutes.

41, Any easual vacaney occeurring in the Board of Direetors Casual vacancy in
may be filled up by the Directors, but any person 80 chosen shall E;'“f;alut-&.‘:&ﬁ"m
retain his office only untii the next following Annnal General Meeting

of the Company, but he shall be cligible for re-election at that meeting.

92, In addition and without prejudice to the provisions of Ordinaey Direetor
seetion 184 of the Act the Company may by Ixtraordinary Resolution ﬁ;”i:?ﬂﬁfﬂ'iﬁﬁy
. . X N . . Resolution
remove any ordinary Director before the expiration of his period of
office, and may, if thought fit, by Ordinary Resolution appoint another
ordinary Dircetor in his stead ; but the person so appoeinted shall be
subject to retivement at the same time as if he had beeome o Director
on the day on which ths Diveetor in whose place he is appointed was
last elected or appointed a Director.

92A. The holder or holders of a majority in nominal value of Appointmentand

remavel of Director

such part of the issued sharc capital of the Company as confers the by mujority
right for the time being to attend and vote at General Meetings of shnrelotder
the Company may at any time or from time to time by Memorandum

In writing signed by or on behalf of him or them and lefi at or sent

to the registered uvifice of the Company remove any Director from

office or appoint any person to be a Director.

PROCEEDINGS OIF DIRECTORS.

93. The Directors may meet together for the despateh of husiness, *};;;fi‘:;“ﬁ:f
adjourn and otherwise regulate their meetings as they think fit, and
determine the quorum mneceessary for the transaction of Dbusiness.

Unless otherwise determined, two shall he a quornm.  Questions Quuwum
arising at any meeting shall be decided by a majority of votes. Custing vote of
In case of an cquality of votes the Chairman shall have a second op $hurma
casting vofe.

94. A Director may, and on the request of a Director the Director may cal
‘ . ‘ " . . wiveting of Board
Seeretary shall, at any time summon a meeting of the Dirvectors,

95. TUnless otherwise determined by the Dircctors all meetings
ol Directors shall be held in Ifrance.

96. The Directors may from time o time clect o Chairman, Chuiemna of
. s . . et
who shall preside at meetings of the Dircetors, and determine the °
period for which he is to hold office, but if no suech Chairman be
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clected, or if at any meeting the Chrirman he not present within
five minutes after the time appointed for holding the same, the
Directors present shall choose some one of their anmber to be
Chairman of sueh mecting.

97. TheDirectors may delegate any of their powers {0 cominittees
consisting of such member or members of their body as they think fit.
Any committee so formed shall in the exvreise of the powers so
delegated conform to any regnlations that may be imposed on it by
the Direetors.

08, A committee may elest a Chaivman of its meetings. If no
such Chairman is elected, or if at any uaeeting the Chairman is not
present within five minutes after the time appointed for holding the
same, the members present may choose one of their number to e
Chairman of the meeting.

99. A committee may meet and adjourn as its members think
proper. Questions arising at any meeting shall be determined by a
majority of votes of the members present, and in case of an equality
of votes, the Chairman shall have a seeond or casting vote.

100. All acts bona fide done by any meeting of Directors, or of
a comumittee of Directors, or by any person acting as a Director
shail, notwithstanding it be afterwards discovered that there was
some defect in the appointment or continuance in office of any such
Director or person acting as aforesaid, ov that they or any of them
were disqualified, be as valid as if every such person had been duly
appointed or had duly continued in officc and was qualified to be a

Director.

101. The Divectors shall cause proper minutes to be made of
all General Meotings of the Company and also of all appointments of
officers, and of the proceedings of all meetings of Directors and
committces, and of the attendances thereat, and all business transacted
at such meetings ; and any such minute of any meecting, if purporting
to be sicned by the Chairman of such meeting, or by the Chairman
of the next succeeding meeting, shall be conclusive evidence without
any further proof of the facts therein stated. “

102. The minutes of proceedings of General Meetings held in
France shall, when signed by the Chairman be sent to the registered
office in BEngland for inclusion in the minute book in accordance with

section 146 of the Act.

103. A resolution in writing signed by all the Directors shall be
ag effective for all purposes as a resolution passed at a meeting of the
Directors duly convened, held and constituted,
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TIIE SEAL.

104. The seal shall not be affixed to any instrument except by
the authority of a resolution of the Board nf Directors, and in the
presence of ab least one Dirvector and of the Seerefary, and such
Direetor and the Seeretary shall sign eviry instrument to which the
seal shall be affixed in their presence, and in favour of any purchaser
or person bona fide dealing with the jompany such signatures shall
be conclusive evidence of the fact that the seal has been properly
aflixed. The Company may exercise the powers of seetion 35 of the
Act, to have a duplicate seal for use in IFrance and sueh powers are
accordingly hercby vested in the Directors.

SECRETARY,

105. The Secretary shall be appointed by the I)irectm(s for such
time, at such remuneration and upon such conditions ag they may
think fit, and any Secretary so appointed may be removed by them.
The provisions of sections 177, 178 and 179 of the Act shall apply
and be observed. The Direotors may from time to time, if there is
no Secretary or no Secretary capable of acting, by resolution appoint
an ossistant or deputy Seeretary to cxercise the functions of the
Secretary

-
L

DIVIDENDS AND RESERVE FUND.,

106.  Subject to any preferential or other special rights for the
time being attached to any special class of shaves, the profits of the
Company which it shall from time to time be determined to distribute
by way of dividend shall be applied in payment of dividends upon
the shares of the Company in proportion to the amounts paid up
or credited as paid up thercon respectively, otherwise than in advance
of calls.

107.  The Directors may, with the sanction of a General Meeting,
from time to time declare dividends, but no such dividend shall be
payable except out of the profits of the Company. The Directors
may, i they think fit, from time to time declare and pay to the
members such interim dividends as appear to them to be justified by
the position of the Company, and may also from time o time, if in
their opinion such payment is so Justified, pay any preferential
dividends which. by the terms of issue of any shares are made payable
on fixed dates. No higher dividend shaill be paid than is recommended
by the Directors, and the declaration of the Directors as to the amount
of the net profits shall be conclusive,

BiHs
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108. The Directors may, before recommending any divideud,
set aside out of the profils of the Corapany such sums as they think
proper to a reserve fund or reserve aecount, which shall at the
diseretion of the Directors he applieable for meeting contingeneies, or
for repairing or maintaining any works connected with the business
of the Company, or shall, with the sanetion of the Company in General
Meeting be, as to the whole or in part, applicable for equalising dividends,
or for distribution by way of special dividend or benus, or may be
applied for such other purposes for which the profits of the Company
may lawfully be applied as the Directors may think expedient in the
inferests of the Company, and pending such application the Directors
may employ the sums from time to time so set apart as aforesald in
the business of the Company or invest the same in such securities,
other than the shares of the Company, as they nay select. The
Directors may also from time to time carry forward such sums as they
may deem expedient in the interests of the Company.

109. Every dividend warrant may, unless otherwise direeted,
be sent by post to the last registered address of the member entitled
thereto, and the receipt of the person wlhose name at the date of the
declaration of the dividend appears on the register of members as the
owner of any share, or, in the case of joint holders, of any one of such
joint holders, shall be a good discharge to the Company for ail payments
made in respeet of such share. No unpaid dividend or inferest shall
bear intevest as against the Company.

CAPITALISATION OF RESERVES, BTC.

110. Subject to any necessary sanction or authority being
obtained, the Company in General Meeting may at any time and from
time to time on the recommendation of the Directors pass a resolution
that any sum not required for the payment or provision of any fixed
preferential dividend, and () for the time being standing to the credit
of any reserve fund or reserve account of the Company, including
premiums received on the issue of any shares or debenfures of the
Company, or (B) being undivided net profits in the hands of the
Company, be capitalised, and that such sum be appropriated as capital
to and amongst the ordinary sharcholders in the proportions. in
which they would have been entitled thereto if the same had been
distributed by way of dividend on the ordinary shares, and in such
manner as the resolution may direct, and such resolution shall be
effective ; and the Directors shall in accordance with sueh resolution
apply such sum in paying up in full any unissued shares or (save as
regards any sum standing to the credit of a share premium aceount
or a eapital redemption reserve fund) any debentures of the Company
on behalf of the ordinary shareholders aforesaid, and appropriate such
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shares or debentures and distribute the same credited as fully paid
up to and amongst such sharcholders in the preportions aforesaid in
salisfaction of the shares and interests of such shareholders in the said
capitalised sum or (save as regards any such sum as aforesnid) shall
apply such sum or any part thereof on behalf of the sharcholders
aforesaid in paying up the whole or part of any uncalled bulance which
shall for the time being be unpaid in respect of any issued ordinary
shares held by such sharcholders. Where any difficulty arises in
respect of any such distribution, the Directors may settle the same
as they think expedient, and in particular they may issue fractional
certificates, fix the value for distribution of any fuily paid-up shares
or debentures, make cash payments to any sharcholders on the footing
of the value so fixed in order to adjust rights, and vest any such
shares or debentures in trustees upon’sueh trusts for or for the benefit
of the persons entitled to share in the appropriation and distribution
as may seem just and expedient to the Directors. When deemed
requisite & proper contract for the allobment and acceptance of any
shares o be distributed as aforesaid shall be delivered to fhe Registrar
of Companies for registration in accordance with section 52 of the
Act and the Directors may appoint any person {o sign such contract
on behalf of the persons entitled to share in the appropriation and
distribution and such appointment shall be cffective.

ACCOUNTS.

111, The Directors shall cause such accounts to be kept—
(o) of the assets and liabilities of the Company,

(B) of all sums of money reccived and expended by the
Company, and the matters in respect of which such
receipts and expenditure take place,

(c) of all sales and purchases of goods by the Company,

as are necessary to give a true and fair view of the Company’s afinirs
and to explain its transactions. The books of account shall be kept
at such place in France as the Directors shall think fit, but shall
always be open to the inspection of the Directors and section 147 of
the Act shall be complied with.

112. 'The Directors shall from time to time determine whether,
in any particular case or class of cases, or generally, and to what
extent, and at what times and places and under what conditions or
regulations, the accounts and books of the Company, or any of them,
shall be open to the inspection of members, and no member (not

85852
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being a Direetor) shall have any right of inspueting any acccunt or
book or document of the Company, except as conferred by statute
or authorised by the Directors or by @ resolution of the Company in
General Meeting,

113. Onece at least in every year the Directors shall lay before
the Company in Genersl Meeting o proper profit and loss account for
the period since the preceding account, or (in the case of the first
account) since the incorporation of the Company, made up to a date
not more than six months before such meeting. A proper halance
sheet shall also be made out in cvery year as at the date io which
the profit and loss aceount is made up, and shall be laid beferae the
Company in General Meeting. The said acecpunt and balance sheet
shall be accompanied by or have attached thereto sueh group dccounis
(it any), reports and docwments and shall eontain such particulars as
are prescribed by the Aet and are applicable to the Company, and
the Directors shall in their repert state the amount which they
recommend to be paid by way of dividend, and the amount (it any)
whieh they propose to carry to reserve and shall otherwise comply
with the requirements of the Acet. The Auditors’ report shall comply
with all the requirements of section 162 of the Act and shall be
attached. to the balance sheet and shall be read before the Company
in Geperal Meeting and be open to inspeetion by any member as
required by that seetion. Copies of all sueh documents and any
other doofiments required by law to be annexed or attached thereto
shall not less than twenty-onc clear days before the date of the
meoting before which they are to be laid be sent to the Auditors and
to all the members of the Company and to all holders of debentures
of the Company who are entitled to receive the same under and
subject to the provisions of the Statutes.

AUDIT.

114. Once at least in every year the accounts of the Comnpany
shall be examined and the correctness of the profit and loss account
and balance sheet ascertained by one or more properly qualified
Auditor or Auditors, and the provisions of seetions 159 to 162 of the
Act shall be observed : Provided that so long as the Company shall be
an exempt private company under section 129 (4) of the Act the
accounts of the Company may be audited by a duly appointed Auditor
in France who shall belong to some recognised body of accountants
established in France.

NOTICES.

115, A nofice or any other document may be served by thao
Company upon any member either personaily or by sending it through
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the post in a prepaid letter addressed to such member at his registered
address as appoearing in the register of members and in the ease of g
member having o registered address putside France shali be sent by
air-mail letter addressed to such address.

116.  All notices dirceted to be given to the members shall,
with respect to any share to which persons are jointly entitled, be
given to whichever of such persons is named first in the register of
members, and any notice so given shall be sufficient notice to the
holders of such share.

117. A notice may be given by the Company to the persons
entitled to any share in consequence of the death or bankruptey of a
member by sending it through the post in a prepaid fetter addressed
to them by name or by the title of representatives or trustees of
such deceased or bankrupt member, at the address (if any) supplied fox
the purpose by such persons as aforesaid, or (until such an address
has been supplied) by giving the notice in the manner in which the same
would have boen given if the death or bankruptey had not oceurred.

118. Any notice or other documen y ifserved or sent by post, shall
be deemed to have been served or delivered of the time when the
letter containing the same is put into the post, and in proving such
sexvico or sending it shall be sufficient to prove that the letter contain-
ing the notice or document was propexty addressed and pub into the
post office as a prepaid letter,

WINDING TP,

119. If the Company shall be wound up, the ILiquidators
may, with the sanction of an Extraordinary Resolution, divide among
the merbers in specie any part of the assets of the Company and any
such division may be otherwise than in accordance with the existing
rights of the members, but so that if any division is resolved on other-
wise than in accordance with such rights the members shall have the
same right of dissent and consequential rights as if such resolution
were a Special Resolution passed pursuant to section 287 of the Act. A
Special Resolution sanctioning a transfer or sale to another company
duly passed pursnant to the said section may in like manner authorise
the distribution of any shares ox other consideration reeeivable by the
Liquidators amongst the members otherwise than in accordance with
their existing rights, and any such determination shall be binding
upon all the members, subject to the right of Aissent and consequential

rights conferred by the said section.
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INDEMXITY,

1., Ivery Director or other officer of the Company shall be
entitled to be indemnified ont of the assets of the Company agaiast
all Josses or liabilities (including any such liability as is mentioned in
paragraph (B) of the proviso to section 205 of the Act), which he may
sustain or ineur in or about the execution of the duties of his office or
otherwise in relation thereto, and ne Director or other cfficer shall
be liable for any loss, damage or misfortune which may happen to or
be incurred by the Company in the execution of the duties of his
office or in relation thereto. But this Article shall only have effect in
so far as its provisions are not avoided by the said section.
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The Cempanies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

Speciol Regolution
(Purzuant to s, 141 (2) of the Companies Act 1948)
or

SIMON FRERES LIMITED

Passed 15th January  , 1985

‘e

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at Roissy, Paris France-

on the 15th day of January , 1985 the subjoined
SPECIAL RESOLUTICNS were duly passed, viz..—
RESOLUTICN

1. That the capital of the Company be increased to

£11,020,000 by the creation of 6,000,600 new Ordinary
Shares of £1 each rankiug pari passu in all respects L
with the existing shares in the Company. . T

2. That the directors shall have the.power to exer-
cise the authority conferred upon them. by the Ordinary
Resolution already passed at this Meeting to allok
such shares as specified therein as if sub-section (1)

of Section 17 of the Companies Act 1980 did not apply
thereto.

W To be signed
e by the Chair-

Signature e h
man, a Direc-
/ tor, or the
Sccretary of
Secretary the CompanyRii- 1w

LEEEYYy

NoTE~~To be filed within 15 days after the passing of the Resolution(s),

W@Z The Solicitors’ Law Stativ , Society ple, Ovez House, 237 Loug Lane, London SE) 4PU

F3924 1083
Companics 7 LA X X
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THE COMPANIES ACTS 1843 TO 9976

Motice of Increase in neminal capital

Pursuant to section 63 of the Companies Act 1948

FormNo. 10

‘4‘.‘\ -
RS\

To the Registrar of Companies Fer official use Company number

yirael

132792

SIMON FRERES

b bl s S e

Limited*

hereby gives you notice in accordance with section 63 of the Companies Act 1848 that by foxdinaryk

[emosdinary] [speciallf resolution of the company dated ___15_January 198%

the nominal capital of the company has been increased by the addition
¢ 6,000,000 beyond the registered capital of £

thereto of the sum of
R,020.000

A printed copy of the resolution authorising the increase is forwarded nerewith

The additional capital is divided as follows:

Class of share

Ordinary

Nominal amount of each share

£1 each

(If any of the new shares are preference shares state wiether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subjectto which the riow

shares have been or are 10 be issued are as follows:

pari passu with the existing ordinary shares

Please tick here if
continued overleal

Signed m% (Riracter] [Secretary]i Date /2'6_‘-’34 January 1985
g =

reference {if any): General section
dJ. GILDERDALE, ESQ. ,
21 3t. James's Square,
LONDON, SW1Y 4JT

Presentor’'s name, address and '! For ofticial use

=TT

Post rcom
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COMPANY LIMITED BY  SHARES
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SIMON FRERES LIMITED
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Incorporated thé 15th day of December, 1913

n Articles as adopted by Special Resolution
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No, 132792

Cextificate of Incorporation

I ErRERY CERTIFY that SIMON FRERES (JARNAC), LIMITED, '
is this day Incorporated under the Companies Acts 1908 and 1913
and that the Company is Limited.

Given under my hand at London this Fitteenth day of December,

One thousand nine hundred and thirteen. /

GEQ. J. SARGENT,
Assistant Registrar of Joint Stock Companies.

Pees and Deed Stamps : £3 10s. 0d.
Stamp Duty on Capital :  £5 0s. 0d.



P e e

No. 132792

Certificate of Change of Pame

T gERERY CERIFY that SIMON It‘R]‘ERES (JARNAQ), LIMITED,
having with the sanction of a Special Resolution of the said Company
and with the approval of the Board of Trade, changed its name, is
now called “ SIMON FR]‘BRES LIMITED » and I have entered such

new name on the Register accordingly.

Given nmder my hand at London this Twentieth day of November

One thousand nine hundred and twenty-two.

H. BIRTLES,
Registrar of Joint Stock Companies.
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The Companies Acts 1608 to 1913

COMPANY LIMITED BY SHARES

Memorandun of A sgoriafion

or

SIMON FRERES LIMITED

L enitihiotubtacstlicmantetiirrrri

L)
1. The name of the Company is ¢« SroN TRERES LIMITED.”  Nameof Company
changrd from SIMON
Fakmes (JARNAC),

9. The Registered Office of the Company will be situate in Lonrep, by Special

Resolution passed
England. 2411, October 1922

g]otj‘:'@?:fcdmbcr 1622
3. The objects for which the Company is established are :—

(o) To carry on the business of wine and spirit merchants,
and in parkicular o manufacture and sell liqueurs,
cordials, aperitifs, and the like :

BY To carry on the business of orowers and shippers of
=
wines and spirits and of wine and spirit producers :

(¢) Mo purchase or otherwise acquire vineyards and other
lands, buildings, easements, rights and other property
whatsoever that may be useful for any of the above
purposes and to erect dwelling houses and other buildings
for such purposes :

(D) To carry on any other business which may seem to the
Company capable of bLeing conveniently carried on in
connection with any business which the Company is
qubhorised to carry on, or may seem to the Company
caleulated directly or indirectly to benefit this Company,
or to enhance the value of or render profitable any of
the Company’s properties or rights :

(u) Mo undertale and transach all kinds of agency or business
which an ordinary individual may legally undertake :

(F) To acquire and carry on all or any part of the business
or property, and to undertake any labilities of any

86882
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person, firm, association or company possessed .of
property suitable for any of the purposes ©f this Com-
pany, or carrying on any business which this Company
is authorised to carry on, and as the consideration for
the same to pay cash or to issuve any shares, stocks, or
obligations of this Company :

(¢) To enter into partnership or into any arrangement for
sharing profits, union of interest, joint adventure,
reciprocal concessions or co-operation with any person
or company carrying on, engaged in or about to camry
on or engage in any business or transaction which the
Company is authorised to carry on or engage in, or any
business or transaction capable of being conducted so
as directly or indirectly to benefit this Company, and
to take or otherwise acquire and hold shares or stock
in or securities of, and to subsidise or otherwise assist
any such company, and to sell, hold, re-issue, with or
without guaranfiee, or otherwise deal with such shares,
stock or securitins :

() To purchase, take on lease or in exchange, hire or other-
wise acquire any real or personal property, rights or
privileges whick: the Company may think suitable or
convenient for any purposes ; and to erect and construcs
buildings and works of all kinds :

(1) To apply for, purchase or otherwise acquire any patents,
licenses, trade marks and the like, conferring an exclusive
or non-exciusive or limited right to use, or any secret
or other information as to any invention which may
seem capable of being used for any of the purposes of
the Company, or the acquisition of which may seem
calculated directly or indirvectly to benefst this Company,
and to use, exercise, develop, grant licenses in respect of,
or otherwise turn to account the rights and information
50 acquired :

(3) To purchase, subscribe for or otherwise acquire, and fo
hold, sell, mortgage, charge and dispose of the shares,
stocks, or obligations of any company in the United
Kingdom or elsewhere, and upon a distribution, of assets
or division of profits to distribute any such shares,
stocks or obligations amongst the Members of this
Company in specie :

() To borrow or raise or secure the payment of money,
and for those or other purposes to mortgage or charge
the undertaking and all or any part of the property and
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rights of the Company, present or after acquired,
including uncalled capitel, and to ¢reate, issue, make,
draw, accept and negotiate perpetual or redeemable
debentures or debenture stock, bonds or other obliga-
tions, bills of exchange, promissory notes or other
negotiable instruments :

(r) To sell, let, develop, dispose of or otherwise deal with
the undertaking, or all or any part of the property of
the Company, upon any terms, with power to accept
as the consideration any shares, stocks or obligations of
or interest in any other company :

(3) To pay out of the funds of the Company all expenses
incurred with the formation, promotion and incorpora-
tion of the Company :

(¥) To enfier into any arrangeroent with any government
or authority, supreme, municipal, local or otherwise,
and to obbtain from any such government or authority
any rights, concessions and privileges that may seem
conducive to the Company’s objects or any of them :

(0) To establish and support, or aid in the establishment
and support of associations, institutions and conveniences
caleulated to benefit any of the employees or ex-employees
of the Company, or the dependents or connections of
such persons, and to grant pensions and allowances and
to make payments towards insurance, and to subscribe
or guarantee money for charitable or benevolent objects,
or for any exhibition, or for any public, general or useful
object, and to act as trustecs and accept any trust thab
may seem expedient :

(p) To promote any company or companies for the purpose
of its or their acquiring all or any of the property, rights
and liabilities of the Company, or for any other purpose
which may seem directly or indirectly calculated to
benefit this Company, and to pay all the expenses of or
incident to sueh promotbion :

(@) To guarantee the payment ol any moneys or the perform-
ance of any contracts, liabilities, obligations or engage-
ments of any company, firm or person, or to become
liable or responsible for money, andl o nndertake obliga-
tions of every kind and deseription upon such teyms as
may be considered desirable in the interests of the
Company :
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(r) To puarantec the payment of dividends or interest on
any stoek, shaves or securities issued by or any other
contract or oblization of any company :

(s) To grant options over any shares of the Company at such
times and in such manner, and either at par or at 2
premium, or as fully or in part paid up, and generally
upon such terms and conditions in every respect as the
Board of the Company shall think fit :

(1) To issue any shares or securities which the Company
has power to issue by way of security and indemnity

to any persons whom the Company has agreed or is
bound to indemnify :

(U) To carry out all or any of the foregoing objects as
principals, agents, trustees or otherwise, or in partnership
or conjunction with any other person, firm, association
or company, and in any part of the world :

(v) To procure the Uompany or any subsidiary Company
to be registered or recognised in any Foreign Country
or in any Colony or Dependency of the United Kingdom :

(w) To dlo all such other things as are incidental or conducive
to the attainment of the above objects.

4. The Hability of the Members is limited.
£11,020,000 11,020,000
5. The capital of the Company is ﬁﬁgﬁﬁwdea irﬁ?&rg%%%
shares of £1 each, with power to inerease, and with power to divide
the shares in the capital for thetime being, whetheroriginal or increased,
into several classes, and to attach thereto respectively any preferential,
deferred, qualified or special rights, privileges or conditions.

The Share Capital of the Company was increased from £2,000 to
£20,000 by Special Resolution pussed on the 5th July, 1966.

The Snare Capital of the Company was increased from £20,000

to £5,020,000 by Special Resolution passed on the 16th December,
1982,

The Share Capital of the Company was increased from £5,020,000

t08£ll,020,000 by Special Regdlution passed on the 15th January,
1985,
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WE, the several persons whose names and addresses are subscribed aré
desirous of being formed into a company, in pursuance of this
Memorandum of Association, and we respectively agree to take fhe
rumber of shares in the capital of the Company set opposite our
respective names.

Nmnber of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSURIBERS taken by each

W. B. PEARSON, One

4, Saffolk Street,

Pall Mall East, 5.W.,
Company Secretary.

W. T. A. RAYNER, One

31, Evelyn Road,

Upper Walthamstow,
Solicitor.

Dated this 11th day of December, 1913. .

‘Witness :—
J. F. MASON,
4, Suffolk Street,
Pall Mall Bast, S.W.,
Clerk.

35882
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The Companies Acts 1908 fo 1913
AND
The Companies Act 1943

QOMPANY LIMITED BY SHARES

Special Regofution

oy

SIMON FRERES LIMITED

Passed 22nd July, 1953

AT an EXTRAORDINARY GENERAL Murring of the Company, duly
convened, and held on the 22nd day of July 19563, at 16 rue d’Aguessean,

Paris 8, France, the following SPECIAL REsorumoN was duly passed,

Vig, 12—

« That the rogulations contained in the printed document
produced to this Meoting and for the purpose of identification
subseribed by the Chairman thereof be and the same are hereby
adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all existing Articles of
Asgsociation.”

JEAN BERTHOLON,
Chairman.



ix

SIMON FRERES LIMITED

Ay an EX7RAGEDINARY GENERAL MEETING of the above-uamed
Company duly convened and held in France on the 12th day of May,
1964, the following RrEsorurrons were duly passed as SPECIAL
BESOLULIONS :—

RESOLUTIONS
1. That Artiele 50 of the Company’s Articles of Association

be amended by the deletion of the words * in France .

9. That Article 56 of the Company’s Articles of Association

be amended by the substitution of the words *two” and
“ pne-half ¥ for the words ¢ three” and * three-quarters” in
such Article.

3. That the following new Article be inseried immediately

following Axticle 92 :—

%99, (a) The holder or holders of a majority in nominal
value of such part of the issued share capital of the Company
as confers the right for the time being to attend and vote at
general meetings of the Company may at any tim¢ or from
time to time by Memorandum in writing signed by or on behaif
of him or them and lefl at or sent to the Registered Office of
the Company remove any Divector frow off.ee or appaint any
person o be a Director.”

4. That the following new Axticle be inserted immediately

following Article 74 :—

“ 74, (8) Bach Divector shall have power by writing under
his hand to nominate any person t¢ ace as his alternate Director
during his absence, and at his diseretion {0 remove such
alternate Director, and on such appoiniment being raade she
alternate Director shel’ exesp! a¢ :.gards remuneration and
the power to appoin’ <u alternatc be subject in all respects
to the terms ans i nditions existing with reference to the otbei
Directors of the Compary, and each alt-rmate Director, whis
so acting, shall ~tescise and discharge ot 1o functions, powers
ard duties of i:10 Lx veate  wnor Le vep-usnts, 2y Diveclor
acting as alte..d ¢ 7 7w We Al 2y onal vuee for each
Tyirvector for whor he avts asalternate. *1v alte.nate Dires e
shall ipso faclo ceass to be ar <ternate Di. .rror if hus appointos
ceases for any reason to be a Director)

K. 0. G. IIUNTLEY,
Sceretary.
86882



SIMON FRERES LIMITED

A1 an TXTRAORDINARY GENERAL MEBETING of the Company duly
convened and held at 16 Rue d’°Aguesseaun, Paris, I'rance, on

2ad February, 1965, the following REsorvTION was duly passed as a

SPECIAL RESOLUTION :— .

RESOLUTION

That the last sentence of Axticle 6 of the Articles of Association
of the Company be and be deemed to have been always deleted.

JEAN BERTHOLON,
Director.
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SIMON FRERES LIMITED

AT an FXTRAORDINARY (GENERAL MEETING of the above-named
jompany duly convened and held on 5th July, 1966, the following

PrrorLuTIONS were duly passed as SPECTIAL RESOLUTIONS (—

e e i

RESOLUTIONS

1. That the capital of the Company be increased to £20,000
by the creation of 18,000 new Oxdinary Shaves of £1 each ranking
pari passy in all respects with the existing Shares.

2. That on the recomnmendation of the Directors the sum
of £18,908 being as to £18,160 the whole of the amounts standing
to the credit of the Special Revalorisation Reserve and of the
Special Inventory Reserve and as to the balance part of the
amount standing to the eredit of the General Reserve be capitalised
and that such sum be appropriated as capital to and amongst
the Ordinary Shareholdess in the proportions in which they
would have been entitled thereto if the same had been distributed
by way of dividend on the Ordinary Shares and accordingly that
the Directors be authorised and divected to appropriate the said
sume to and amongst the holders of the Ordinary Shares of £1
each on the Register of the Company ab the close of business on
17th June, 1966 and to apply such sum in the paying up in full
of 18,908 new Shares of £1 each to be allotted and distributed
credited as fully paid up among the said holders of Ordinary

Lares in the proportion aforesaid, fractions of a new Share being

disregarded.
5 That the Articles of Association of the Company Dhe

the
altered in manner following, namely :

A. By deleting Articles 26 and 27 inclusive and substituting
therefor the following new Articles :

« 9. The Directors may in their absolute discretion
and withowt assighing any reason therefor refuse to register
o transfer of any share to any person who is not already o
member. The Directors may also refuse to register the
transfer of any share on which the Company has a lien.

97, (a) Every moember or other person entitled to
ghares who intends to transfer shares (hereinafter catied
¢ the Vendor’) shail give nobice in writing (hereinafter referred
to as ‘a transfer notice’) 50 the Directors of his intention.

8h882
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Such notice shall constitute the Directors bis agent for the
sale of the said shares in one or more lots, at the discretion
of the Directors, to members of the Company at such pice
(hereinafter referred to as ° the transfer price’) as may be
agreed upon between the Vendor and the Direetors, or in
default of agreement as the Auditors of the Company for the
time being shall certify in writing to be in their opinion
the fair selling value thereof as between a willing vendor
and a willing purchaser. A transfer notice shall not De
withdrawn except with the consent of the Directors. Tor
the purpose of this Article the Auditors shall be dcemed 1o
act as experts and not as arbitrators.

(B) Upon the transfer price being tixod as aforesaid the
Directors shall forthwith give notiee in writing to all such
of the existing members (other than the Vendor) as at the
date thereot are entitled to receive notice from the Company
of gencral meetings of the number and transfer price of the
shares to be sold inviting each of them to state in writing
within twenty-eight days frova the date of the said notice
whether he is willing to purchase any and if so, what maximum
number of th:: said shares. At the cxpiration of the said
notice the Directors shall allocate the said shares to the
members who shall have notified their willingness to purchase
as aforesaid and in case of competition in proportion (as
nearly as may be and without increasing the number allocated
to any member beyond the number so notified by him) to
the amount of the existing shares of which they are the
holders. Upon any such allocation as aforesaid being made
the Vendor shall be bound, on payment of the transfer
price to transfer the shaves to the purchaser or purchasers
and, if he makes defaultin so doing, the Dirvectors may receive
and give a good discharge for the purchase money on behalf
of the Vendor and may authorise some person to execute a
transfer of such shares in favour of the purchaser or pur-
chasers and may enfer the name or names of the purchaser
or purchasers in the register of members as the holder or
holders by transfer of the said shares so purchased by him
or them,

(0) In the event of the whole of the said shares not being
allocated under (B) above or if through any fault of the
purchaser the purchase of the shares in respect of which a
transfer notice shall be given shall not be completed within
21 days of such allocation, th~ Vendo.'shall, at any time within
six calendar months after the exniration of the said period
of twenty-eight days, be at liberty, subject to any ofher
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provisions of these Articles, to transfer the shares not so
allocated to any person and at any price not being less then
the transfer price.

(D) In the event of the death or bankniptey of any
member the Directors may ab any time thereafter give to
such member or his legal personal representatives as the
case may be (hereinafter ecalled ‘the Vendor®) mnotice in
writing requiring the shares held by the Vendor to be sold
and transferred and forthwith upon such notice heing given
the Vendor shall be deemed to have given the Directors a
transfer notice in respect of such shareg and all the provisions
of this Article shall accordingly apply.

(m) Articles 26 and 2% shall not apply to any particular
transfer of shares in respect of which all the members for
the time being of the Company shall have agreed in writing
that the said Axrticle shall not apply.”

B. By adding at the end of Article 45 the following

gentence —

“ Provided that any such alteration under (A} (¢) or
(D) above shall apply pari passu to all the shares of the
Company.”.

C. By adding in the fivst sentence of Arficle 47 immediately

after the words * the Company in General Meeting ”? the
following words :—‘ by Special Resolution”.

D. By adding after Article 76 the following new Article :—
“76A. There shall be given to each Director and
alternate Direcbor prior notice of each meeting of the
Directors (which may be given by any appropriate means)
and not more than 21 days after each meeting a copy of
the minutes thereof. Where notice is given by letter not
less than 7 days prior notice shall be required but in such
case 4 nobice shall be deemed to have been given when it
has heen put into the post as & prepaid first class air mail
letter.”.

Ii. By the deletion of Articles 85 to 87 inclusive.

T. By adding at the epd of Article 115 the following

words :—

“ and in the case of a member having a vegistered address
outside Trance shall he sent by air-mail letter addressed to

such address.’”.

A, R. TIIIOLLET,
Director.



SIMON FRERES LIMITED

AT an EXTRAORDINARY GENERAL DEETING of the Company duly
convened and held at 16 Rue d’Aguesseau, Paris, France, on 23rd

Tebruary, 1965, the following REsorurroNn was duly passed as 2

SPECTAL, RESOLUTION :—

RESOLUTION
That Article 72 of the Company’s Articles of Association be

| amended by the deletion of the following words in the first sentence

thereof 1—
| ¥ nor more than 5 ”?

JEAN BERTHOLON,
Director,

86882
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SIMCY FRERES LIMITED

At an TXTRAORDINARY GENERAL NKEETING of the Company duly
convened and held at 89 Rue de la Faisanderie, Paris, France
on 16th December, 1982 the following RESOLUTION was duly

passed as a SPECIAL BESOLUTION :—

RESOLUTTON

That the capital of the Company be increased to
£5,020,000 by the creation of 5,000,000 new Ordinary
Shares of £1 each ranking pari passu in all respects

vwith the existing shares in the Company.

J. GILDERDALE
Secretary
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SIMCY FRERES LIMITED

At an EXTRACRDINARY GENERAL MEETING of the Company duly convened
and held at Roissy, Paris, France on 15th January, 1985 the
following RESOLUTIONS were duly passed as SPECIAL RESOLUTIONS:-

RESOLUTIONS

1. ./ That the capital of the Company be increased to
£11,020,000 by the creation of 6,000,000 new Ordinary Shares of

£1 each ranking pari passu in all respects with the existing
shares in the Company.

2. That the directors shall have the power to exercise
the authority conferred upon them by the Ordinary Resolution
alreadv passed at this Meeting to allot such shares as specified
therein as if sub-section (1) of Section 17 of the Companies

Act 1980 did not apply thereto,

J. GILDERDALE

Secretary
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The Companies Aets 1908 to 1913
AND
Tke Companies Act 1948

— s

PRIVATE COMPAYY LIMITED BY
SHARES

Articles of Aggociation

or

SIMON FRERES LIMITED

{Ae altered by Resolutions passed on the 22nd July, 1953, 12th May, 1964,
2nd Tebruary, 19635, 28vrd February, 1965, and bih July, 1966)

TABLE A EXCLUDED.

1. The regulations in Table A in the TFirst Schedule to the Iable A exoluded
Companies (Consolidation) Act 1908 shall not apply to the Company,
except so far as the same are repeated or contained in these Arbicles,

INTERPRETATION,

2. 1In these Articles the words standing in the first column of Interprotation
the table next hereinafter contained shall bear the meanings set
opposite to them respectively in the second column thereof, if ot
inconsistent with the subject or context—

WORDS MEANINGS
The Act .. .. The Companies Act 1948. Definivions
The Statutes .. 'The Companies Act 1948, and every ofher Act

for the time being in force concerning joint;
stock companies and affecting the Company.
These Articles .. These Axticles of Associafion as originally

framed or as altered from timo to time by
Special Resolution.
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Txpresglons in
Statutes to bear
samo meaning in
Articles

TBusineas to be
cprried on in
IPrance

Capital

Tlow shirea to bo
jssued

[

WoRDS MEANINGS
The Directors ,. 'The Directors for the time being of the
Compzny.
The Office .. .. 'The registered office for the time being of the
Corapany.
The Seal .. .. The common seal of the Company.
Month . .. Calendar month.

The United Kingdom Great Britain and Northern Treland.

Writing shall include printing and lithography and ‘any other
mode or modes of representing or repreducing words in a visible form.

Words importing the singular number only shall include the plural
number, and vice vVersa.

Words importing the masculine gender only shall include the
feminine gender ; and

Words importing persons shall include corporations.

Subject as aforesaid, any words Or exXpressions defined in the
Statutes shall, except where the subject or context forbids, beur the
same meanings in these Articles.

BUSINESS.

3. The whole of the business and affairs of the Company, except
only such formal matters and things as are by the Statutes required
fo bo transacted or done in Bngland or ab the registered office of the
Company, shall be wholly and cxclusively controlled, managed, carried
on and transacted at and from Paxis or elsewhere in France as the
Company may in General Meeting to be held in France from time to
time determine.

SHARES.

4. 'The capital of the Company at the date of adoption of these
Articles is £2,000, divided into 2,000 shares of £1 each.

5. Save as provided by contract or these Articles to the eonbrary,
the shares shall be under the control of the Directors, who may allot
and issue the same (subject always to Articles 6 and 47 hereof) to
such persons on such terms and eonditions and at such times as the
Direetors think fit, but so that no shares shall be issued at a discount
except in accordanco with section 57 of the Act. Any preference
share may, with the sanction of a Special Resolution, be issued on the

torms that it is, or at the option of the Company is liable, to be
tedeemed.

N
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6, The Company is a Private Company, and accordingly (a) no
invitation shall be issued to the public fo subscribe for any shares or
debentures of the Company : () the number of the members of the
Corapany (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 that employment and have continued
after the determination of that employment fo be members of the
Company) shall be limited to fifty, provided that, for the purposes of
this provision, where two or more persons hold one or more shares
in the Compuny jointly they shall be treated as a single member ;
and (¢) the right to transfer the shares of the Company shall be
restricted in manner hereinafter appearing.

7. The Company may pay to any person & commission in con-
sideration of his subscribing or agreeing to subseribe, whether absolutely
or conditionally, or procuring or agreeing to procure subscripfions,
whether absolute or conditional, for any shares in the Company :
Provided that sueh commission shall not exceed 10 per cent. of the
price at which such shares are issued, or an amount equivalent to such
percentage ; and the requirements of seetions 53 and 124 of the Act
and of the Sixth Schedule and Part I of the Bighth Schedule thereto
shall be observed. Any such commission may be satisfied in fully
paid shares of the Company, in which case section 52 of the Act shall
be duly complied with.

8. 'Where any shares are issued for the purpose of raising money
to defray the expenses of the construction of any works or buildings
or the provision of any plant which cannot be made profitable for a
lengthened period, the Company may pay interest on so much of such
ghare capital as is for the time being paid up for the period and subject
o the conditions and restrictions mentioned in section 65 of the Act,
and may charge the same to capital as part of the cost of construction
of the works, buildings or plant.

9. If two or more persons ave registered as joint holders of any
shave, any one of such persons may give cffectual receipts for any
dividends or other moneys payable in respect of such share.

10. No person shall be recognised by the Company as holding
any share wpon any trust, and the Company shall not be hound by
or required to recognise any equitable, contingent, future or partial
interest in any share or any right whatsoever in respeck of any share
other than an absolate right to the entirety thereof in the registered
holder, exeept as by these Articles otherwise expressly provided or
as by statute required or pursuant to any order of Jourt.

853852
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11, TFyery menber ghall be entitled, without payment, To
receive within two months after allotment OF lodgmen‘t of transfer
(nnless the conditions of issue provide for & !ongex {nter_ml) one
cortificate under the seal for all the shares 1-eglst~ere:d in his name,
specifying the number and (where necessary) denoting munb(trs of
the shares in respect of which it is issued and the amount paid up
thereon: Provided that in the case of joint holders the Company
shall not be bound to issue moxe than cne certificate 1o all the joiné
holders, and delivery of such certificate to any oné of Fhem sh+" be
suificient delivery to all. Every certificate shall be mgned_ Wy one
Trirector and countersigned by the Seeretary O by an assistant or
deputy Secretary.

19. If any share certificate shall be defaced, worn out, destroyed
or lost, it may be renewed on such evidence being produced and such
indemnity (i any) being given as the Directors shall require, and (in
case of defaceraent or wearing oub) on delivery up of the old certificate,
and in any case on payment of a sum not exceeding one ghilling.

LIEN.

13. The Company shall have a first and paramount lien upon
all shares (whether fully paid or not) registered in the name of any
member, either alone or jointly with any obber pewson, for his debts,
liabilities and engagements, whether solely or jointly with any other
person, to or with the Company, whether the period for the payment,
fulfilment or discharge thereof shall have actually arrived or not, and
such lien shall extend to all dividends from time to time declared in
respect of such shares. Bub the Directors may ab any time declare
any share to be exempt, wholly or partially, from the provisions of
this Article.

14. The Directors may sell the shares subject to any such Len
at such time or times and in such manner as they think fit, bub no
sale shall be made until such time as the moneys in respect of whieh.
such len exists or some paxt thereof are or is presently payable or the
liability or engagement in respect of which such lien exists is liable to
he presently fulfilled or discharged, and until & demand and notice in
wiiting stating the amount due or specifying the lability or engage-
ment and demanding payment or fulfilment or discharge thereof and
giving notice of intention to sell in default shall have been served on
such member or the persons (if any) entitled by transmission to the
ghares, and default in payment, fulfilment or discharge shall have
been made by him or them for seven days after such notice.
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15. The net proceeds of any such sale shall be applied in ox
towards satisfaetion of the amount due te the Company, OF of ihe
lighility or engagement, as the case may be, and {he balance (if any}
shall be paid to the member or the person (if 40y) entitied by irans-
mission to the shares so sold.

16. Upon any such sale as aforesaid, the Divectors may authorise
soine person to transfer the ghares sold to the parehas ¥ and may enter
the purchaser’s name in the register as holdex of the shares, and the
purchaser shall not o bound te see to the application of the purchase-
money, nor shall his title to the shares be affected by any irregularity
or invalidity in the proccedings in reference to the sale.

17. Mo member shall be entitled to receive any dividend or to
exercige any privilege as a member until he shall have paid all calls
for the time being due and payable on every share held by him,
whether alone or jointly with any other person, together with interest
and expeases (if any).

CALLS ON SIARES.

18. The Directors 10ay, subject to the provisions of these
Articles, from time to time make such calls upon th¢ members in
respect of all moneys unpaid on their shares as they think fif, provided
that fourteen days’ notice at least is given of each call and each
member shall be liable to pay the amount of every call s0 made upon
him to the persons, Oy the instalments (if any) and at the times and
places appointed by the Directors.

19. A call shall be deemed to have heen made at the time when
the resolution of the Directors authorising such call was passed.

0. The joint holders of a share shall be jointly and severally
liable to the payment of all calls and instalooents in, respect thereof.

o1. If before or on. the day appointed for payment thereel a
¢all or instaiment payable in respect of a share is not paid, the person
from whom the same is due shall pay interest on the amount of the
call or instalment ab such rate not exceeding 1.0 per cent. per annunl
as the Directors shall ix from the day appointed for payment thereof
to the time of actual payment, bub the Directors may waive payment
of such interest wholly or in part.

29, Any sum which by the terms of allotment of & share is made
payahle upon allotment ox at any fixed date, whether on account of
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the amount of the share or by way of premium, shail, for ail purposes
of these Articles, be deemed to be a call duly made and payable on
the date fixed for payment, and ia case of non-payment the provisions
of these Articles as to payment of interest and exXpenses, f"l‘f(‘}t_m‘ﬂ
sl the like, and oil other the relevant provisions of these Articles,
shall apply as if such sum were 2 call duly made ard notified as
Rrerelsy provided.

93, The Directors may, from time fo time, make arrangements
on the issue of shares for a difference befaveen the holders of such
shares in the amount of calls to be paid and in the time of payment
of such cails.

94, fhe Directors may, if they think fit, receive from any
raember willing to advance the same all or any part of the rmaoneys
duo npon his shares beyond the sums setually called up thereon,
and upon the moneys so paid in advance, or S0 much thereof as
oxceeds the amount for the time being called up on the shares in
respect of which such advance has been inade, the Directors may
pay or allow such interest as may be agreed between them and such
member, in addition to the dividend payable upon such parl of the
share in respect of which such advance has heen made as is actually
called up.

TRANSFER OF SHARES.

95. Subject to the restrictions of these Axticles, shares shall be
transferable, but every transfer must be in wrifing in the usual common
form, or in such other form as the Directors shall fxom time to time
approve, and must be left at the office, accompanied by the certificate
of the shares to be transferred and such obher evidence (if any) as the
Directors may require to prove the tiile of the intending transferor.

26. The Directors may in their absoluie diseretion and without
agsigning any reason therefor refuse to register a teamsfer of any share
tio any person who is not aleudy 2 member. The Directors may also
refuse to register the transfer of any share on whieh the Company
has a lien. '

27. (A) Iivery member or other person entitlod to shares who
intends o transfer shares (hereinafter called  the vendor ) shall give
notice in writing (hercinafter referred to ay *“a transfer notice ) to
the Dircetors of hisintention. Suchnoticoshall constitute the Directors
his agent for the sale of the said shares in one or more lots, at the
diseretion of the Directors, to members of the Company at such price
(hereinalter referred fo as “ the transfer price ”’) as may be agreed
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upon hetween the Vendor and the Directors, or in defanit of acreement
as the Anpditors of the Compiny for the time heing shall textify in
writing fo he in their opinion the fair selling value thereef as between
a willing vendor and o willing purchaser, A tramsier notice shali not
be withdrawn except with the consent of the Directors. For the
prpose of this Article the Anditors shall be deemed to aet as pxperts
andd ot as arbitrators.

(B) Upon the transfer price being fixed as aforesaid the Directors
shall forthwith give notice in writing to all such of the existing members
(other than the vendor) as at the date thercof ave entitled to receive
notice from the Company of General Meetings of the number and
transier price of the shares to be sold inviting each of them to state
in writing within twenty-eight days from the date of the said notice
whether he is willing to purchase any and, if so, what maximum
number of the said shares. At the expiration of the said notice fhe
Directors shall allocate the said shares to the members who shallhave
notified their willingness fo purchase as aforesaid and in case of
competition in propsrtion (as nearly as may be and without i inereasing
the number allocated fo any member beyond the number so notified
by him) to the amount of the existing shares of which thoy are the
holders. Upon any such allocation as alovesaid being made the vendor
shall be bound, on payment of the transfer price, to transfer the shares
to the purchaser or purchasers and, if he makes default in so doing,
the Directors may receive and give a good discharge for the purchase
money on behalf of the vender and may aufhorise some person to
executie a transfer of such shares in favour of the purchaser or purchasers
and may enter the name or names of the purchaser or purchasers in
the register of members as the holder or helders by transfer of the
said shares so purchased by him ov them.

(¢) In the event of the whole of the said shares not being allocated
under () above or if through any fault of the purchaser the purchase
of the shares in respect of which a transfer notice shall be given shall
not be completed within twenty-one days of sueh allocation, the
vendor shall, at any time within six calendar months affer tho expira-
tion of the said period of twenty-eight days, be at Liberty, subject to
any other provisions of these Articles, to fransfer the shares not so
allocated to any person and at any price not being less than the

transfer price.

(D) In the event of the death or bankruptey of any member the
Directors may ~t wny time thereafter give to such member or his legal
personal representatives as the case may be (hereinafter ecalled ¢ the
vendor 7’} notice in writing requiring the shares held by the vendor
to be sold and transferred and forthwith upon such notice being given

87882
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the endor siell be dermed to Bove given dke Divecters o trousier
notiee in respect of sueh shares and 21 the provisions of this Sride
shall aecordingly apply.

{8} artieles 26 and 27 shall not appiy £o any parkicolay tanster
of shiaves {n vespect of which all the members for the time being of
the Company shall have agreed in writing that fhe said Articles shail
not apply.

28, No share ghall in any circurastances be transferred to any
infant, hankrupt or person of usound mind.

29, The instrament of transfer of a share shall be executed both
by the transferor and the transferae, and the transferor shall (subject
to the provisions of paragraph 2 (4) of the Seventh Schedule to the
Act, where applicable) be deemed to remain the holder of the share
until the name of the transferee is entered in the register of members

in respect thercof,

30. The Company shall provide a book to be calied the ** Register
of Transfers,” which shall be kept by the Secretary under the control
of the T¥rectors, and in which shall be entered the particulars of every
transfer or ‘ransmission of every share.

31. Such fec, not exceeding two shillings and sixpence for each
transfer, as the Directors may from time to time determine, may be
charged for registration of a transfer.

32. The register of transfers may be closed durins the fourteen
days immediately preceding every Annual General Meeting of the
Company, and at such other times (if any) and for such period as
the Directors may from time to time determine, provided always that
it shall not be closed for more than thirty days in any year.

TRANSMISSION OF SHARES,

43.  Inthe case of the death of a member, the survivors or survivor,
where the deceased was a joint holder, and the executors or adminis-
trators of the deceased, where he was a sole or only surviving holder,
shall be the only persons recognised by the Company as having any
title to his shares, but nothing herein contained shall release the estate
of a deceased joint holler from any liability in respect of any share
jointly held by him.

34, Any person becoming entitled to a share in consequence
of the death or bankruptey of a member shall, upon producing such
avidence of his title as the Directors may require, have the right
either to be registered himself as the holder of the share or to make
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sueh transfer thereof as the deceased or bonkrapt rzember conld have

made, hut the Diveetors shall in either case have the same xieht to
& > * 3 N - 4 L3 a >

reanse (1 suspend repistration as they would have had in the case of a

teanster of the shave by the deceased oy bankrupt member hefore the
deuth ov bankruptey,

3h. A person entitled to 2 share by transmission shall be entitted
to receive, and may give a discharge for, any dividends or other
moneys payable in. yespeet of the share, but he shall net be entitled
in respect of it to receive notices of, or to attend or vote at meetings
of the Company, or, save as aforesaid, to coxercise any of the rights

or privileges of 2 member, unless and until he sha!l become a member
in respect of the share,

FORTEITURE OF SITARES.

36. If any member fails to pay the whole or any part of any
call or instalment of a call on or bufore the day appointed for the
paymwent thereof, the Directors may at any time thereafter, during
such time as the call or instalment or any part thereof remains unpaid,
serve a notice on him or on the person entitled to the share by trans-
mission requiring him to pay such call or instalment, or such part there-
of as remains unpaid, togethor with interest at such rate not exceeding
10 per cent. per annum as the Directors shall determine, and any
expenses that may have acerued by reason of such non-payment.

37. The notice shall name a further day (not carlier than the
expiration of seven days from the date of the notice} on or before
which such call or instalment, or such part as aforesaid, and all interest
and expenses that have acerued by reason of such non-payment, are
to be paid. Tt shall also name the place where payment is to be made,
and shall state that, in the event of non-payment at or before the time
and at the place appointed, the shares in respect of which such eall
was made will be liable to be forfeited.

38. If the requisitions of any such notice as aforesaid are nof
complied with, any share in respeet of which such notice has heen
given may at any time thereafter, before the payment required by the
notice has been made, he forfeited by a resolution of the Directors to
that effect. A forfeiture of shares shall include all dividends jn respect
of the shares not actually paid before the forfeiture, notwithstanding
that they shall have been declared.

39. When any share has beon forfeited in :wco.{'dance with these
Articles, notice of the forfeiture shall forthwith be given fo the %mllder
of the share or to the person entitled to the shave by turamsmls.smn:
2¢ the ease may be, and an entry of such, notice having been given,
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and of the imfeiture with the date thersaf, shall forthwith be 311‘;\(19
¢ 5 but the PEOTINIONS

i the register of members opposite fo the shay 3
of this Article are directory only, and no forfatuwre shull be i any
manner invalidated by any prission or neglect fo mve such netice or

tu make such enfry as afovesaid.

40, Notwithstanding any such forfeiture as aforesaid, the
Directors may, at any time before the forfeited share has heen other-
wise dispesed of, annul the forfeifure, upon the terms of payment of
all calls and interest dne thereon and all expenses jnemrred in vespech
of the shave and upon such further terns (if any) as they shall see fit.

41, Tvery share which shall be Torfeited may be sold, re-allotted,
or othierwise disposed of, either to the person who was hefore forfeiture
the holder thereof, or entitled thereto, or to any other person, upon
gueh terms and in such manner as the Directors shall think fit, and the
Directors may, if necessary, authorise some person to transfer 1he same
to such other person. as aforesaid.

42, A shaveholder whose shares have been forfeited shall,
notwithstanding, be lable to pay to the Company all calls made and
not paid on such shares ot the time of forfeiture, and interest thereon
to the date of payment, in the same manner in all respeets as if the
shares had not been forfeited, and to satisfy all (if any) the claims
anil demands which the Company might have enforced in respect of
tho share at the time of forfeiture, without any deduetion or allowance
for the valie of the shares at the time of forfeiture.

43. The forfeiture of a share shall involve the extinction af
the time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share, and all other rights
and liabilities incidental to the share as between the shareholder
whose share is forfeited and the Company, cxeept only such of those
rights and liabilities as are by those Articles expressly saved, or as are
by the Statutes given or imposed in the case of past members.

44, A statutory declaration in writing that the declarant is a
Director of the Company, and that a share has been duly forfeited in
pursuanee of fhese Articles, and stating the date upon which it was
forfeited, shall, ay againsh all persons claiming to be entitleid to the
shave adversely to the forfeiture thereof, be conclusive evidence of the
facts therein stated, and such declaration, together with the receipt
of the Company for the consideration (if any) given for the shave
on the sale or disposition thereof, and & certificate of proprietorship of
the share under the seal delivered to the pesson to whom the same
is sold or disposed of, shall constifute a gond title to {he share, and
(subject to the oxereution of any neeessary {ransfer) sueh person shall



— g

'
et e

i1

he registered as the holder of the share and shall be discharged from
all calls made prior to such sale or disposiiion, nud shall not be bound
to see to the application of the purchase money (if any), nor shall his
title 10 the share be affected by any act, omission or irregularity
relating to or connected with the proceedings im reference to the

forfeiture, sale, re-allotment or disposal of the share.

ALTTRATIONS OF CAPITAL.

45. The Company may so far alter the conditions

of
Memorandum of Association as by Ordinary Ttesolution—

(A) to consolidate and divide its share capital into shares
larger amount than its existing shares, or

itg Company may
1ts alter its apital
in certain ways

of

(B3) to eancel any shares not taken or agreed to be taken by

any person, or

(@) to divide its share capital or any part thereof into shares
of smaller amount than is fixed by its Memorandam of
Association by sub-division of its existing shares or any
of them, subject nevertheless to the provisions of the
Statutes, and so that as between the resulting shares,
one or more of such shares may by the resolution by
which such sub-division is effected be given any prefer-
ence or advantage as vegards dividend, capital, voting
or otherwise over the others or any other of such

shares ;
and by Special Resolution—

(D) to reduce ibs capital or

any capital redemption

reserve fund or share premium aceount in any manner
authorised and subject to any conditions preseribed by

the Act.

Provided that any such alteration under (A), (¢) or (») above shall
apply peri passy to all the shares of the Company.

INCREASE OF CAPITAL.

46. The Company in General Meeting may from time to time,
whether all the shares for the time being authorised shall have been
issued or all the shares for the timo being issued shall have heen fully
called up or not, inerease its share capital hy the creation of new
shares, such new capital to be of such amount and to be divided into
shares of such respective amounts and (subjeet to any special rights
for the time being attached to any existing class of shares) to ca v
such preferential, deferred or other special rights (if any), or to he.

85882
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subject to such ponditions ov restriciions {if 20 ), in regaxd 10 d:lll@l&f:lﬂ,
return of eapital, voting or pthersise, as the Genseral Meeting resolvang
upon such inerease direets.

47. Unless otherwise determined by fhe Company in Genenl
Meeting hy Special Resolution any original shares for the time being
unissued and any new shares from time to time fo .be {-reated: shall,
before they are issued, be offered to the members 1 proportiion, as
nearly as may be, to the number of shares held by them. Such offer
shall be made by notice specifying the number of shares offered, and
Jimiting a time within which the offex, if not accepted, will be deemed to
he decfined, and after the expiration of such time, or on the receipt
of an intimation from the person to whom the offer is made that he
declines to accept the shares offered, the Directors may, subject to
these Articles, dispose of the same in such manner as they think most
beneficial to the Company. The Directors may, in like manner,
dispose of any such new or original shares as aforesaid, which, by
reason of the proportion borne by them te the number of persons
entitled to such offer as aforesaid or by reason of any other diffienlty
in apportioning the same, cannot in the opinion of the Directors bo
conveniently offered in manner hereinbefore provided.

48. Iixeept so far as otherwise provided by or pursuant to these
Articles or by the conditions of issue, any new share capital shall be
considercd as part of the original ordinary share eapital of the
Company, and shall be subject to the same provisions with reference
to the payment of calls, lien, transfer, transmission, forfeiture and
otherwise as the original shave capital.

MODIFICATION OF CLASS RIGHTS.

49, Subject to the provisions of section 72 of the Act, all or
any of the rights, privileges or conditions for the time being attached
or belonging to any elass of shares for the time being forming part of
the capital of the Company may from time to time be modified, varied,
extended or surrendored in any manner with the consent in writing
of the holders of not less than three-fourths of the issued shares of
that class or with the sanction of an Extraordinary Resolution passed
at a separate meeting of the members of that class. To any such
separate meeting all the provisions of these Articles as to General
Mectings of the Company (including the obligation to notify members
as to their right to appoint proxies) shall mutatis mutandis apply, but
so that the necessary quorum shall be not less than three ]).L-..‘:‘SOHS
persenally present and holding or representing by proxy three-quarters
of the eapital paid or eredited as paid on the issued sh;lres of the clﬁss
and every holder of shares of the class in question shall he entitled 01;
a poll to one vote for every such share held by him.
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subjest to such conditious or restrietions (if any), in yegard to L1 “}ﬂ}d’
retyrn of capital, voting or otherwise. 2s the General Meeting resolving

upon such increase direets,

Unisoued and ues 47. TUnless otherwise determine(ii })}' the .('-01111)‘311}1)‘/’ 1111 (;“11:(‘_1“-13

wierod to members  Meeting by Speeial Resolution any original shaves for the 1o bang

el ™ unissued and any new shaves from time to time to _1)0 (‘reateq shall,
before they are issuec, be offered to the members i Proporuch, s
nearly as may be, to the number of shares held by them. f?uch offer
shall be made by notice specifying the nnmber of shm:es offered, and
limiting & time within which the offer, if notaecep ted, will be deemed_to
be declined, and after the expiration ot such time, or on the receipt
of an intimation from the person to whom the offer is made that he
declines tn accept the shares offered, the Directors may, subject o
these Articles, dispuse of the same in such manner as they think most
beneficial to the Company. The Divectors may, in ke manner,
dispose of any such new ov original shares as aforesaid, which, by
reasan of the proportion borne by them to the number of persons
entitled to such offer as aforesaid or by reason of any other difliculty
in apportioning the same, cannot in the opinion of the Directors be
conveniently offered in manner hereinbefore provided.

ﬁﬁhi‘iﬁ"ﬁi Ptignl{e 48. Iixcept so far as otherwise provided by or pursuant to these

unless othorwise _Articles or by the conditions of issue, any new share capital shall be

provided . . . N .
considered as part of the original ordinary share capital of the
Company, and shall be subject to the same provisions with reference
to the payment of calls, lien, transfer, transmission, forfeiture and
otherwise as the original share capital.

MODIFICATION OF CLASS RIGHTS.

Rights of 40, Subject to the provisions of section 72 of the Act, all or
sharcholders ma; . o i ] -
batbored Y any of the rights, privileges or conditions for the time being attached

or belonging to any class of shares for the time being forming part of
the capital of the Company may from time to time be modified, varied,
extended or surrcndered in any manner with the consent in writing
of the holders of not less than three-fourths of the issued shares of
that class or with the sanction of an Ixtraordinary Resolution passed
at a separate meeting of the members of that class, To any such
separate meeting all the provisions of these Avticles as to General
Meetings of the Company (inclading the obligation to notify members
as to their right to appoint proxies) shall mutatis mutandis apply, but
so that the necessary quorum shall be not less than three persons
personally present and holding or representing by proxy three-quarfers
of the capital paid or credited as paid on the issued shares of the elass,
andl every holder of shares of the class in question shall be entitled on
a poll to one vote for every such share held by him.
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GENERAL MEETINGS.

itk Al Genern) Meetings of the Company shall be held at sueh Generod Mectings

time and plice as may be determined hy the Directors,

5 X Tl H

1. A Genera} Meeting shall be held in every calendar year,
and not more than fifteen months sholl be allewed to elapse between
any twn such General Meetings.,

o2.  The last-mentioned General Meetings shall be calleq Annuat

General Meetings. All other General Meetings shall be ealled
Extraordinary Meetings.

53. The Directors may call an Iixtraordinary Meeting whenever
they think fit, and Extraordinary Meetings shall also be convened on
such requisition, or in defauls may be convened by such requisitionists,
s provided by section 132 of the Act,

54. Twenty-one cleax days’ notice at the least o every Annual
General dMeeting, and of every meefing convened to pass a Special
Resolution, and fourteen clear days’ notice at the leass of every other
General Meeting, specifying the place, the day and the hour of meeting,
and in the case of special business the genoral nature of such business,
shall be given in manner hereinatter mentioned to such persons
(including the Auditors and any Director who is not a Imember) as ate
under the provisions of these Articles or the Act entitled to receive
notices of General Mestings from the Company, but, with the consent
of all persons for the time being entitled as aforesaid of or such propor-
tion thereof as is preseribed by sections 133 (3) and 141 (2) of the Act,
a meeting may be convened upon a shorter notice, and in such manner
as such persens may approve. The accidental omission to give such
notice to, or the non-receipt of such notice by, any person entitled to
receive the same shall not invalidate any resolution passed or proceeding
had at any sueh meeting. Every notice convening an Annual General
Meeting of the Company shall deseribe the meeting as an Annual
General Meeting and every notice of a General Meeting or of a class
meeting shall comply with any requirements of the Sta;tutes. as regards
the notification to members of their rights as to the appointment of

proxies.

PROCEREDINGS AT GENERAL MERTINGS.

55. All busmess shail be deemed sl?ecia,l that is t]:'&llS&Cted atb
an Extraordinary Mceting, and all that 18-1}1"‘1'118'&.0'80.(1 at fm ;{:n.nnua;
General Meeving shall also be deemed special, with t'hf e.\e;q; 1?111110
sanctioning a dividend, the consideration of the a‘c:coIl'm's f{n‘;n X D thgf
sheets and the reports of the Directors and Aunditors, and any othe
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documents accompanying or annexed to the balance sheets, the election
ot Directors in plare of those retiring and the appointment and fiving
of the remuneration of the Auditors.

56. o business shall be tramsacted at any Genexal Mepting
unless » quorum is present when the meefing proeeeds to business.
For all purposes the quorum shall be members personally present, not
being less than two, and holding or representing by proxy not less
than one half part of the isszed sbare capital of the Company.

57. If within half an hour from the time appointed for the
holding of a General Meeting a quornm is no present, the meeting,
if convened on the requisition of members, shall be dissolved. In any
other case it shall stand adjourned to the same day in the next week
at the same time and place, and if at such adjourned meeting a quorum
is not present within half an hour from the time appointed for holding
the meeting, the members present shall be a quorum.

58. The Chairman (if any) of the Bourd of Directors shall preside
at every General Meeting, but if there be no such Chairman, or if at
any meeting he shall not be present within fifteen minutes after the
time appointed for holding the same, or shall be unwilling to act as
Chairman, the members present shall choose some Director, or if no
Director be present, or if all the Directors present decline to take the
chair, they shall choose some member present o be Chairman of the
meeting.

59. The Chairman may, with the consent of any meebing at
which a guorum is present, and shall, if so directed by the meeting,
adjourn any meeting from time to time and from place to place as
the meeting shall determine. Whenever a meeting is adjourned for
twonty-four days or more, notice of the adjourned meeting shall be
given in the same manner as in the case of an original meeting.
Save as aforesaid, no member shall be entitled to any notice of an
adjonrnment or of the business o be transacted at an adjourned
meeting. No business shall be transacted at any adjourned meeting
other than the business which might have been transacted at the
meeting from which the adjournment took place.

60. At all General Meetings a vesolution put to the vote of the
meeting shall be decided on a show of hands, unless before or upon
the declaration of the resul of the shew of hands, a poll be demunded
by the Chairman or by at least two persone for the time being entitled
to vote at the meeting, or by a member or members representing one-
tenth of the lotal voting rights of all the members having the right
to vote at the mecting, or by a member or members holding shares
conferring a right to vole xe the meeting being shares on which an



B
e arar=art il
TR e

1
W
1o

15

ageregate sum has been paid up equal to not loss than one-tenth ©f
the tota} sum paid up on all the shares conferring that right, and
unless a poll be so demanded a declaration by the Chairman of the
meeting that a resolution has on 2 show of hands 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 minute
book of the Company, shall be eonclusive evidence of the fact, without
proof of the number or proportion of the voties recorded in favour of
or against such resolution.

61. If a poll be demanded in manner aforesaid, it shall be taken
either immediately or at such time (within fourteen days) and ab such
place, and in such manner, as the Obairman shall direct, and the
result of the poll shall be deemed t0 be the resolution of the meeting
at which the poll was demanded.

62. In the case of an equality of votes, either on a show of
hands or on a poll, the Chairman of the meeting shall be entitled to
a further or casting voge.

63. The demand of a poll shall not prevent the continuance of &
meeting for the transaction of any business, other than the question
on which a poll has been demanded.

VOTES OF MEMBERS.

64. Subject and without prejudice $0 any special privileges or
restrictions as to voting for the time being attached to any special
class of shaves for the time being forming part of the capital of the
Company, every member shall have one vote on a show of hands and
in case of & poll shall bave one vote for overy share of which he is
the holder.

5. Tf any member be of unsound mind or non compos Mentis,
he may vote by his committee, receiver, curator bonis or other legal
corator, and such last-mentioned persons may give their votes either
personally or by proxy.

6. Tf two or more persons are jointly entitled to a share, then
in voting upon any question the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other registered holders of the share, and for this
purpose seniority shall be determined by the order in which the names
«tand in the register of mermbers.

47. Save as herein exprossly provided, no member other than
a member duly registered who shall have paid everything for the
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docnments accompanying or annexed to the balanee sheels, the E“](“(‘f:}()ll
of Directors in place of those retiving and the appoiniment and fixing
of the remuneration of the Avditors.

56, No business shall be transacted at any General Meeung
unless a quorum is present when the meeting proceeds to business.
Tor all purposes the quorum shall be members personally present, not
being less than two, and holding or representing by proxy not less
than one half part of the issued share capital of the Company.

57. If within half an hour from the time appointed for the
holding of a General Meeting a quorum is not present, the meeting,
if convened on. the requisition of members, shall be dissolved. In any
other case it shall stand adjourned to the same day in the next week
at the same time and place, and if at such adjourned meeting & quorum
is not present within half an hour from the time appointed for holding
the meeting, the members present shall be a quorum.

58. The Chairman (if any) of the Board of Directors shall preside
at every General Meeting, but if there be no such Chairman, or if at
any meeting he shall not be present within fifteen minutes after the
time appointed for holding the same, or shall be unwilling to act as
Chairman, the members present shall choose some Director, or if no
Director be present, ov if all the Directors present decline. to take the
chair, they shall choose some member present to be Chairman of the
meeting,

59, The Chairman may, with the consent of any meeting atb
which a quoram is present, and shall, if so directed by the meeting,
adjourn any meeting frora time to time and from place to place as
the meeting shall determine. Whenever a meeting is adjonrned for
twenty-four days or more, notice of the adjourned meeting shall be
given in the same manner as in the case of an original meeting.
Save as aforesaid, no member shall be entitled to any notice of an
adjournment or of the business to be transacted at an adjourned
meeting. Wo business shall be fransacted at any adjourned meeting
other than the business which might have been transacted at the
meeting from which the adjournment took place.

60. At all General Meetings a resolution pub to the vote of the
meeting shall be decided on a show of hands, unless before or upon
the declaration of the result of the “how of hands, a poll be demanded
by the (hairman o by at least tw o persons for the time being entitled
te vote ab the meeting, or by a member or members representing one-
tonth of the total voting rights of all the members having the right
te, vobo at the meeting, or by a member or members holding shares
conforring a right to vote at the meefing being shares on which an
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aggrogate sum has been paid up equal to not less than one-fenth of
the total sum paid up on all the shares conferring that right, and
unless a poll be 80 demanded 2 declaration by the Chairman of the
meeting that o resolntion has on a show of hands been carried, OT
carried unanimously, or by & particular majority, or lost, or not earried
by a particular majority, snd an entry to that offect in the minute
book of the Company, shall e conclusive evidence of the fact, withoub
proof of the pumber or preportion. of the votes recorded in favonr of

or against such regolution.

61. If a poll be demanded in Manner aforesaid, it shall be talen Tot be taken
a8 Chaicman shall

either immediately or ab guch time (within fourteen days) and ab such direct
place, and in such manner, as the Chairman shall diveet, and the
yesult of the poll shall be deemed to be the resolution of the meeting

at which the poll was demanded.

d 3 3 . CLairman to bavo
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g4, Subject and without prejudice 50
d to any special every share

restrictions as to voting for the time being attache
class of shares for the time being forming parb of the capital of the
Company, every member shall have one vote on a show of hands and
in ecase of a poll shall pave one vote for every share of which he is

+he holder.

¢ unsound mind or #on cOMPOS mentis, Votes of membor
of unsound mind

65. TIf any member be ©
Te may vote by his committee, receiver, curalor ronis or other legal
curator, and such last-mentioned persons may give their votes either

personally or by proxy.
66. If two or more DPErsons are jointly entitled to a sharo, then Yotes of joint
holders of ghares

in voting upon any question the vote of the senjor who tenders a
vote, whether in person or by Proxy, shall be accepted to {he exclusion
of the vobes of the other registered holders of the share, and for this

purpose genjority shall be determined by the order in. which the names
stand in the register of members.

67. Save as herein expressly provided, no member other than l?;‘,}{:ﬂ’gg@;‘gq
o, member duly registered. who shall have paid pverybhing for the g?’;;)%‘;‘:gé:hf&ilzfcﬁ
tovo'oo.

85882
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tirs heing due from him and payable to the Company in respect of
his shares, shall be entitled to vote on any question either persenally
or by proxy, or to be reckoned in 2 quoram, at any General Meeting.
How voted may bo

given and who can 68. Votes may be given either personally or by proxy. A proxy
WO cal
act as proxy need not he a member.

Tustrument 69. 'The instrument appointing a proxy shall be in writing under

23%‘3';5‘?5,{;;2;? the hand of the appointor or of his attorney duly authorised in writing,
or if such appointor is a corporation under its common seal, if any,
and, if none, then under the hand of some officer duly authorised in
that behalf. An instrument appointing a proxy to vete at a meeting
shall be decined to include a power to demand or coreur in demanding
a poll on hehalf of the appointor.

,I‘;;tg;;ﬁgfgm oy 70. The instrument appointing a proxy, together w%t.h the p(?wer
g:nl;% it;f;,gﬁomw of attorney (if any) under which it is signed or a notarially certllﬁed.
nv office copy thereof, shall be deposited at the office at least forty-eight
hours before the time appointed for holding the meeting or adjourned
meeting at which the person named in such instrument proposes to
vote, or in the case of a poll nob less than twenty-four hours before
the time appointed for taking the poll, and in default the proxy shall
not be treated as valid.
Yorm of proxy 71. An instrument appointing a proxy shall be in the fellowing

form with such variations (if any) as circumstances may reguire or
the Directors may approve :—

1Y
“ SnroN FRERES LDMITED.
1 I, ,
“ of , & member of
:3

‘ '
‘“ SotoN Frerms Lovarep, hereby appoind
13

!
11 Of

?
‘“to vote for me and on my behalf at the [Annual,
“ Extraordinary or Adjourned, as the case may be]
“ General Meeting of the Company to be held on the
[

day of , and at every
“adjournment theveof.
“ As witness my hand this day of 19 »
DIRECTORS.
ﬁé:';;l%iéx:r:;nb and 72. Untfl otherwise determined by a General Meeting, the
Dicectors number of Directors shall be not less than two. The Directors of

131}8 Company at the date of the adoption of these Articles are George
Simon, Jean Bertholon, Frank Tertius Simon and Aucuste Remond
Thiollet. ©

i
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73, A Directorshallnot be reqguired to hold any share gualification.

T4, 'The Directors shall have pewer from time to time and at any
time to appoint additional Directors, provided that the total number
of Direetors shall not exceed the preseribed maximum. Any Director
50 appoeinted may act before acquiring his qualifieation. A Director
s0 appointed shall hold office only until the next Aunual Genuvral
Meeting, but shall be eligible for re-election at that meeting.

74A. Each Director shall have power by writing under his hand
to nominate any persoun to act as his alternate Director during his
abgenee, and at his diseretion to remove such alternate Director, and
on such appointment being made the alternate Direetor shall, cxeept
as regards remuneration and the power to appoint an alternate, be
subject in all respects to the terms and eonditions existing with refer-
ence to the other Directors of the Company, and each alternate
Director, while so acting, shall exercise and discharge all the functions,
powers, and duties of the Direetor whom he represents. Any Director
acting a¢ alternate shall have an additional vote for each Director
for whom he acts as alternate. An alternate Director shall ipso facto
cease to be an alternate Director if his appointor ceases for any reason
to be a Director.

75. The remuneration of each Director shall from time to time
be determined by the Direetors, and may be by way of salary or
commission, or participation in profits, or by all or any of those
modes, and the Directors may enter into any agreement which they
deem expedient for the remuneration of any Director for a dxed term,
with power to the Directors from tiwn to time ab their discretion to
increase the remuneration payable under any such agreement either
in respect of the whole or any part of the currency thereof. In
addition fo the remuneration above mentioned, the Directors shall
be repaid such reasonable travelling, hotel and other expenses as they
may incur in attending meetings of the Board, or of Committees of
the Board, or local Boards, or General Meetings, or which they may
otherwise ineur in or about the business of the Company.

76. Subject as hevein otherwise provided or to the terms of any
lawful agreement, the office of & Director shall be vacated—
(A) If a receiving order is made against him or he malkes
any arrangement or composition with his creditors.
(B) If he becomes of unsound mind.
(¢) If he ahsents himself from the meetings of the Board
during a continuous period of two years without speeial
leave of absence from the Directors, and they pass a
resolution that he has by reason of such absence vacated

his office.

Mo sharo
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Directons

Power to add o
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Direotors”
remunerabion

Offico of Director
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(p) If he is prohibited from heing & Director py any onder
made under section 188 of the Act.

(£) If by notice in writing given £0 fhe Company he resigns
his office.

(F) He is removed from office by & resolution duly passed
pursuant to section 184 of tne Act.

A Director may hold any otber office or place of profit undex
the Company (except that of Anditor) in conjunction with his office
of Director, and on such terms as to remuneration and otherwise as
the Directors shall arrange.

76A. There shall be given to each Director and alternato Director
prior notice of each meeting of the Directors (which may be given by
any appropriate means) and not more than twenty-one days after each
meeting a copy of the minutes thereof. Where notice is given by
Yetter not less than seven days’ prior notice shall be required but in
such ease a notice shall be deemed o have been given when it has
heen put into the post as prepaid fivst class air mail letter.

MANAGING DIRECTORS.

77. The Directors may from time to time appoint any oneé or
more of their body to be Managing Director or Managing Direclors,
for sueh period and upon guch terms as they think fit, and may vest
in such Managing Director or Managing Directors such of the powers
hereby vested in the Directors generally as they may think 44, aud
snch powers may be made exercisable for such period or periods,
and upon such conditions and subject to such restictions, and
generally upon such terras as o remuneration and otherwise as they
may determine. The remuneration of a Managing Dircetor may be
made payable by way of salary or commission or participation in
profits, or by any or all of those modes or otherwise as may be thought
expedient, and it may be made 2 term of his appointment that he shall
receive o pension, gratuity or other benefit on his retirement,

78. A Managing Director shail not. while he continues to hold
¢hat office be subject to retirement by rotation, and he shall not be
taken into account in determining the rotation of retirement of
Directors or the number of Directors to retire, but he shall, subject
to the provisions of any contract between him and the Company, be
subject to the same provisions as to resignation and removal as the
other Directors of the Company, and if he cease to hold the office of
Director he shall ipso facto and immediately cease to be a Managing
Director.
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POWERS AXD DUTIES OF DIRECTORS,

¥0. The busizess of the Company shall be managed by the
Directors, who may pay all such expenses of and preliminary avd
incidental to the promotion, formation, establishment and registration
of the Company as they think fit, and may exercise all such powers
of the Company, and do on behalf of the Company all such acts as may
he exereised and done by the Company, and as are not by the Statutes
or by these Articles required to be exereised or done by the Company
in General Meeting, subject nevertheless to any regulations of these
Articles, to the provisions of the Statutes, and to sueh regulations
being not inconsistent with the aforesaid regulations or provisions as
may be prescribed by the Company in General Meeting, but no
regulation made hy the Company in General Meeting shall invalidate
any prior act of the Diirectors which would have been valid i such
regulation had not been made.

80. The Directors may borrow or raise from time to time for
the puwrposes of the Company or secure the payment of such sums
a¢ they think fit, and may secure the repayment or payment of any
suck sums by mortgage or charge upon all or any of the property or
agsets of the Company or by the issue of debentures (whether at par
or at a discount or premiumy) or otherwise as they may think fit.

81. The continuing Directors may act at any time notwith-
stonding any vaecancy in their body; provided always that in case
the Directors shall at any time be reduced in number to less than the
minimum number prescribed by or in aceordance with these Articles,
it shall be lawful for them to act as Directors for the purpese of filling
up vacancies in their body, or of summoning a General Meeting of the
Company, hut not for any other purpose.

82. All moneys, bills and notes belonging to the Company
shall be paid to or deposited with the Company’s bankers to an
account to be opened in the name of the Company. Chegques on the
Company’s bankers shall be signed by such persons as shall from fime
to timwo he duly anthorised by a resolution of the Directors.

83. The Directors shall duly comply with the provisions of the
Statutes, and particularly the provisions as to the keeping, presenta-
tion and civeulation of accounts, registration and keeping copies of
mortgages and charges, keeping a register of Directors’ holdings of
sharves and debentures, keeping the register of members, keeping a
register of Directors and Secretarics and entering all necessary par-
ticulaxs therein, and sending a copy thereof or a notification of any
changes therein to the Registrar of Companies, and sending to such
Registrar an annual return containing all such information and

85882

Basiucss of
Company to ba
managed by
Directors

Dircetors®
barrowing powers

{"ontinuing

Directors may ach
tn fill vacancics or
summoen moctings

.1 moneya to bo
pald into banking
account

How cheques 1o bo
signed

Dircctors to comply
with the Statutes



Dirccto
appoind
Directo

Spooicl
Managin,

Tirector may
contyact »ith
Company

Membicrs eligible
for oflico of Divestor
if preseribed notico
and ronsent lodged
at offico

1f places not filled
up retiving
Divcetors deemed
ro-vlectod

Number of Lirectors
mny he Ineropscd
ar reduced

20
particulars and having anneved thextio 2l sueh. docmn&u‘isqus gm
required by the Statutes, together with the f@filﬁ@ﬁif*s required by
gection 128 of the Act, notices as to increase of eapital, retmms of
allotments and contracts and other dpcuments relafing thereto, mp:ies
of resolntions and agreements, and other partienlars connected with
the above. The Divectors My at any time reguive 90y persoin whose
pame is entered in the register of members to furpish them with any
inforination, supported (if the Directors 80 require) by & statntory
declavation, which they may consider necessary for the purpose of
determining whether oOr not the Company is an exempt private
company within the meaning of seetion 129 (4) of the Aet.

84, A Director may contract with and be interested in any
contract or arrangement with the Company, and shall not. be liable to
aceonnt for any profit made by him by reason of any such contract
or arrangement;, provided that the nature of the interest of the Director
in any such contract oy arrangement mast be declared at o meeting
of the Directors as reguired by section 199 of the Act. Any Director

may as & Director vote in respect: of any contract or arangement

in which he is 80 interested as aforesaid.

ROTATION OF DIRECTORS.
85, 86 and 87 deleted by Special Resolution. dated 5th J uly, 1966.

g8, No person, 1ot being & Divector retiving at the meeting,
ghall, unless recommended by the Directors for election, be eligible
for the office of Director at any Goneral Meeting unless, within the
prescribed time before the day appointed for the mecting, there shall
have been given to the Socretary notice in writing by some member
duly qualified to be present and vote at the meeling for which such
notice is given of his intention to propose such person for eleetion,
and also notice in writing, signed by the person to e proposed, of his
willingness to be electerl. "The preseribed time above mentioned shall
be such that between the date when the notice is served or deemed
to be served and the day appointed for the meeting, there shail be
not less than four nor more than twenty-eigit intervening days.

0. If ab any meeting at which an election of Dirvectors ought to
gake place, the place of any retiring Direetor is not filled up, suclht
retiring Director ghall, if willing to act, be deemed to have been
ye-olected, unless at such meeting it shall be determined to rednee
the number of Directors or a resolution for the ro-election of suel’
retiving Divector shall have heen, put to the meeting and not carried.

Ty . ,
9 [he Company may from time to time in General Aeeting
inerease or reduce the nnmber of Divectors, and determine in what
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votation such increased or redueed munber skall go ont of office, aad
may mike any appoiniments necessary for effecting any such inerease
as afnresaid 3 bub this Article shatl not be coustrued as authorising the
removal of a Direetor otherwise than by Extraordinary Resolution or
in acenrdance with the Statutes.

91. Any easual vacancy ogeurring in the Board of Dirpetors
may be filled up by the Directors, but any person s0 chosen shall
votain his office only until the next following Annual General Meeting
af the Company, but he shall be eligible for re-election at that meeting.

92. In addition and without prejudice to the provisions of
gection 184 of the Act the Company may by Extraordinary Ticsolution
remove any ordinary Directoxr before the expiration of his period of
office, and may, if thought fit, by Ordinary Resolution appoint another
ordinary Director in his stead ; but the person 80 appointed shall be
subject to retirement at the same time as if he had become & Director
on the day on which the Director in whose place he is appointed was
jast clected or appointed a Divector.

92A. The holder or holders of majority in nominal value of
such part of the issued ghare capital of the Company as confers the
right for the time being to attend and vote at General Meetings of
the Company may at any time or from time to time by Memorandum
in writing signed by or on behalf of him or them and left at or sent
to the registered office of the Company remove any Director from
office or appoint any person to be a Diveetor.

PROCEEDINGS OF DIRECTORS.

93. The Directors may meeb together for the despatch of business,
adjourn and otherwiso regulate their meebings as they think fit, and
determine the guorum neecessary for the transaction of Dbusiness.
Unless otherwise determined, two shall be a guorum. Questions
arising at any meeting shall be decided by a majority of votes.
Tn cage of an cqualify of votes the Chairman shall have a second ‘or
casting vote.

94, A Dircctor may, «nd on the request of a Director the
Seeretary shall, at any time summon & meeting of the Directors.

g3, Unless vtherwise determined by the Directors all meetings
of Directors shall be held in France.

96. The Directors may from time to time elect a Chairman,
whe shall preside at mectings of the Directors, and determine the
period for which he is to hold office, but if no such Chairman be
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Roard 1o bo filled
by Divectars

Ordinary Divector
aay be ranoved
by Yastracrdinary
TResulation

Apprintment nnd
veaoval of 1lireelsr
by majority
gaarhokler

Mecting of
Direetars

Quorsm

Casting vole of
Chairman

Piveetor muy o1l
meeting of Bosrd

Chairman of
Dirvetors



Diro¢
appo.
Direa

Speoinl
Managi:

Chairman be not present within
for holding the same, the
of their number 1o be

elected, vy if at any meeting the
five minutes after the time appointed
Directors present shall choose some one
Chairman of such meefing.

Puscr fur Distetors 97, 'The Directorsraay delegate any of {heir powers to committees
o APEMN - - .
sommittees consisting of zuch member or members of their body as they think fit.

Any committee so toymed shall in the exercise of the powers s0

delegated conform to any regulations that may be jmposed on it by
the Directors.

g8, A committee may elect a Chairman of its meetings. If no
sueh Chairman is clected, or if at any meeting the Chairman is not
present within five minutes after the time appointed for holding the
game, the members present may choose one of their nunmber to be

Chairman of the meeling.

{hairman of
committees

gmmg&({’: 99. A committce may meeb and adjourn as its members think
nTNTEr. Questions axising at any meeting shall be determined by &
majority of votes of the members present, and in case of an equality

of votes, the Chairman ghail have a second oY casbing vote.

All nets done b i : Ty " s of
Diceotors e 100. All acts bona fide done by any meeting of Directors, or of
valid a committee of Directors, or by any person acting as a Divector,

shall, notwithstanding it be afterwards discovered that there was
some defect in the appointment or continuance in office of any such
Direetor or person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such person had been duly
appointed or had duly continued in office and was qualified to be a
Director.

Eﬁrﬁ;ﬁﬁu’{% %i“ﬁ; . J‘Olj' IT\ie ?nect(?'ghsha-ll cause proper min.utes to 1?e madf; of.

Ghuimao (o be | - ¢ eneral Meetings of the Company and also of all appointments of
officers, and of the proceedings of all meectings of Diveetors and
committees, and of the atbendances thereat, and all business transacted
ot such meetings ; and any such minute of any meoting, if purporting
to be signed by the Chairman of such meeting, or by the Chairmaﬁ
of tho next sueceeding meeting, shall be conclusive evidence withoud
any further proof of the facts therein stated.

102. The minutes of proceedings of General Meetings held in
Trance shall, when signed by the Chairman be sent to the registered
office in Bngland for inelugion in the minute book in aceordm{ce with
seetion 146 of the Act.

Resalutivn signed 3. (Y 3 it ¥ .
by Diectora o be 103. A resolution . wriling signed by all the Dircctors shall be
valid as effective for all purposes as a resolution passed at a meeting of the

Directors duly convened, held and constituted.
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THE SEAL.

104, The seal shall not be affixed to any instrument exeept by
the authority of a resolution of the Board of Directors, ond in the
presence of at least one Director and ¢ the Secretary, and such
Director and the Secretary shall sign every instrument to which the
seal shall be affixed in their presence, and in favour of any purchaser
or person bona fide dealing with the Company such signatures shall
be conclusive evidence of the faet that the seal has been properly
affixed. The Company may exereise the powers of section 35 of the
Aect, to have a duplicate seal for nse in Frarce and such powers ave
accordingly hereby vested in the Directors.

SECRETARY.

105. The Secretary shall be appointed by the Directors for such
time, at such remuneration and upon such conditions as they may
think fit, and any Secretary so appointed may be vemoved by them.
The provisions of sections 177, 178 and 179 of the Act shall apply
and be observed. The Directors may from time to time, if there is
no Sceretary or no Secretary capable of acting, by resolution appoint
an assistant or deputy Seccretary to exercise the functions of the
Secretary.

DIVIDENDS AND RESERVE FUND.

106, Subject to any preferential or other special rights for the
time being attached to any special class of shares, the profits of the
Company which it shall from time to time be determined to distribute
by way of dividend shall be applied in payment of dividends upon
the shares of the Company in proportion to the amounts paid up
or credited as paid up therecon respectively, otherwise than in advance
of calls.

107. “he Directors may, with the sanction of a General Mecting
from time to time declare dividends, but no such dividend shall be
payable except out of the profits of the Company. The Direciors
may, if they think fit, from time to time declave and pay to the
members sucb interim dividends as appear to them to be justified by
the position of the Company, and may also from time to time, if in
their opinion such payment is so justified, pay any preferential
dividends which by the terms of issuc of any shares ave made payable
on fixed dates. No higher dividend shall be paid than is recommended
by the Directors, and the declaration of the Directors as to the amount
of the net profits shall be conelusive.

85852
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108, The Directors may, befove recommending any dindefld,
set aside out of the profits of the Company such sums as they tlmfk
proper to o reserve fund or reserve account, which shall .a‘t; the
diseretion of the Directors be applicable for meeting eontingenm(is, or
for repairing or maintaining any works connected with thc_a busmes§
of the Company, or shall, with the sanetion of the Company M (:}{‘11(’1‘31
Meeting be, as to the whole or in part, applicable for equalising dividends,
or for distribution by way of special dividend o¥ bonus, or may be
applied for such other purposes for whieh the profits of the Gon}pany
may lawfuily be applied as the Direetors may think expedient in the
interests of the Company, and pending such application the Diref:to?s
may employ the sumns from time to time so set apart as aforesaid in
the business of the Company or invest the same in such securities,
other than the shares of the Company, as they may select. The
Directors may also from time to time carry forward such suras as they
may deem expedient in the interests of the Company.

100. Dvery dividend warrant may, unless otherwise directed,
bo scnt by post to the last registered address of the membar entitled
thereto, and the receipt of the person whose name ab the date of the
declaration of the dividend appears on the register of members as the
owner of any share, or, in the case of joint holders, of any one of such
joint holders, shall be a good discharge to the Company for all payments
made in respect of such share. o unpaid dividend or interast shall
bear interest as against the Company.

CAPITALISATION OFF RESEFRVES, BEIC.

110. Subject to any necessary sanction or authority being
obtained, the Company in General Meeting may at any time and from
time to time on the recommendation of the Directors pass a reselution
that any sum not required for the payment or provision of any fixed
preferential dividend, and (A) for the time being standing to the credit
of any reserve fund or rveserve account of the Company, including
premiums received on the issue of any shares or debentures of the
Company, or (8) being undivided net profits in. the hands of the
(‘ompany, be capitalised, and that such sum be appropriated as capital
to and amongst the ordingry shareholders im the proporfions in
which they would have been entitled thereto if the same had been
distributed by way of dividend on the ordinary shares, and in such
manner as the resolution may direch, and such resolution shall be
offective 3 and the Directors shall in accordance with such resolution
apply such sum in paying up in full any unissued shares or (save as
rogards any sum standing to the credit of a share premium secount
or a capital redemption reserve fund) any debentures of the Company
on behalf of the ordinary sharcholders aforesaid, and appropriate such
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Act and the Directors may appoint any person to sign such contract
on behalf of the persons entitled to share in the appropriation and

distribution and such appointment shall be effective.
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111. The Directors shall cause such accounts to be kejv— oo
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being a Divector) shall have any right of inspecting any secount or
book or document of the Company, exeep’ as conferred by statu_t:e
or authorised by the Direetors or by a resulution of the Company in
General Meeting,

£13. Omnce at least in every year the Directors shall lay before
the Company in General Meeting a proper profit and loss account for
the period sinee the preceding account, or (in the case of the first
account) since the incorporation of the Company, made up to a date
not more than six months before such meeting, A proper balance
sheet shall also be made out in every year as at the date to which
the profit and loss account is made up, and shall be laid before the
Company in General Meeting. The said acconnt and balance sheet
shall be accompanied by or have attached thereto such group accounts
(if any), reports and documents and shall contain suech particulars as
are prescribed by the Act and are applicable to the Company, and
the Directors shall in their report state the amount which they
recormmend to be paid by way of dividend, and the amount (if any)
which they propose to carry to reserve and shall otherwise comply
with the requirements of the Act. The Auditors’ report shall comply
with all the requirements of section 162 of the Act and shall be
aftached to the balance sheet and shall be read before the Company
in General Meeting and be open to inspection by any member ag
required by that section, Copies of all such documents and any
other documents required by law to be annexed. ov attached thereto
shall not less than twenty-one clear days before the dave of the
meeting before which they are to be laid be sent to the Aunditors and
to all the members of the Jompany and to all holders of debentures
of the Uompany who are entitled to receive the same under ang
subject to tle provisions of the Statutes.

AUDIT,

114, Onee at least in every Year the accounts of the Company
shall be examined and the correctness of the profit and loss account
and balance shkeat ascertained by one or more properly qualified
Auditor or Auditors, and the provisions of sections 159 to 162 of the
Act shall be observed : Provided. that so long as the Company shall be
an exempt private company under section 129 (4) of the Aet the
accounts of the Company may be aundited by a duly appointed Auditor
in France who shall belong to some recognised body of accountants
established in France,

NOTICES,

115. A notice or any other document may be served by the
Company upon any member either personally or by sending it through,
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the post in a prepaid Jettep addressed to such member at his registered
address as appearmg in the register of members and in the case of o
member having g registered address outside Fraunce shall be sent by
air-mail letter addressed to sueh address.

_ 116, All novices directed to pe given to the members shall, gﬁ'iﬂiﬂ*hﬂl‘}gﬁ
with respect to any share to which ‘persons are Jointly entitled, be served >

given to whichever of sueh persons is nameq first in the register of
members, and any notice so given shail be sufficient notice to the
holders of such share,

117, A notice may be given by the Company to the Persons Notices in cass

entitled to any shaye in consequence of the death op hankruptey of a
member by sending if; through the post in a prepaid letter addzessed
to them by name or by the title of representatives or trustees of
such deceased or baxlkrupt raember, af the address (if any) supplied for
thie purpose by such persons as aioresaid, or (until such an address
has been supplied) by giving the notice in the manner in which the sq me
would have been given if the death or bankruptey had not oceurred,

of drath or

bankruptey

113. Any notice or other document, if served or sent by post, shall Z;gfgggmiw

be deemed to have been served or delivered at the time when the
letter containing the same is put into the Post, and in proving such
service or sending it shall be sufficient to prove that the letter contain-
Ing the notice or document was properly addressed and put into the
post office as o prepaid letter.

WINDING TP.

119. If the Company shall b{_a wound up, the 'L‘qudatars zﬁﬂ‘bﬁtﬁﬁ;
may, with the sanction of an Extraordinary Resolution, divide among

the members in specie any part of the assets of the C-Ofnpany‘ am.l any
such division may he otherwise than in ace(')rflan_Cﬂe with the existing
rights of the members, but go that if any division is resolved on nth(ezu
wise than in aceordance with such rights 1;?1(5 memb.e.rs shall have ihf
same right of dissent and consequential rJghts-as if sugh re:.zo.luh:)i
were 4 Special Resolution passed pursuant to seetion 287 of t-he‘ , r,t-.‘ ;‘
Sperial Besolution sanectioning a trarﬁasfcr or is‘:ﬂe‘bo‘ anlother :311}1};3}
duly pasced prrsuant to the said seetion may in hkc I‘n‘d‘i‘l‘ﬂﬁ'{” , }A ? 1}3{:
the distribution of any shares or other eonf,;ularatmp m,nv:{; {,{‘ f}, 1}1
Liguidators amongst the members uﬁmrwzf-;e‘tha'n m ‘;”](1”});”};13 :'u »‘r
their existing rights, and any such “t.i.ebcrrny‘lfi‘mn‘ B de Lbe mmti;ﬁ
npon a1l the members, subject o the right, of digsent and consequenti

rights conferred by the said sertion,
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INDEMEITY.
126, Every Director or other offect of the Company shall be
entitled to be indemnified oub of the assets of the Company against
all losses or liabilities (inelnding any such ligbilisy as Is mentioned in
paragraph (1) of the proviso 1o sectiow 205 of the Act), which he may
qustain or incur in or about the execution of the dufies of his office or.
otherwise in velation therete, and 1n¢ Director or other officer shall
he liable for any loss, damage Or misfortune which may bappen 1o or
be ineurred by the Company in the execution of the duties of his
office or in relation thereto. ‘But this Article shall only have effect in

so far as its provisions are not avoided by the said seetion.
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COMPANIES FORM No. 225(1)

Motice of new accounting reference
date given during the course of
an accouniing reference period

Pursuant to section 225(1) of the Companies Act 1985

2|

Company number

To the Regisirar of Companies For official use

T T O
73

132792

Name of company

I* SIMON FRERES LIMITED \

gives notice that the company’s new accounting reference date on which the current accounting

reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, 10 an end is as shown below:

Day Month

B 3111112
The current accounting reference period of the company is to be treated as [shortened] [examaxdjt and

e RrrrastehesRaving com ieaendp{will come to an end}t on
Day Month  Year

Lzl ien o]

If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement
should be completed:

The company is a [subsidiary] [holding company]t of

company number.

the accounting reference date of which is

Signed 12ih_Novembey 1986

(DX ¥} [Secretary]t Date

7 — 1

Presentor's name, address and

For official use

reference (if any): General Section Post room

J. GILDERDALE “ \'r‘_,'i'.?'h‘“;.,

THE DISTILLERS COMPANY - ! G
p.1.cC., § &\ﬁﬁ“\%bg

271 St. James's Square, R

\ N o
Ne e

London, SW1Y 4JF

k!




COMPANY RUMBER 132792

COMPANIES ACTS 1948 TO 1985

SPECIAL RESOLUTION
of
SIMOY FRERES LIMITED

The above named company, which has its main place of business i
Paris, France hald an EXTRAORDINARY GENERAL MEETING at Landmark
House, Hammersmith Bridge Road, London W6 9DP on 7th July 1988
when the following RESOLUTION was duly proposed and passed as a
SPECIAL RESCLUTION:

RESOLUTION

Thac, subject to the consent of the Registrar of Companies, the
name of the Company ke changed to UDG FRANCE LIMITED
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 132792

| hereby certify that

SIMON FRERES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

UDG FRANCE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 28 JULY 1988

COIVD fomiin

an authorised officer
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SPECIAL RESOLUTION
of

UDG FRANCE LIMITED p
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The above named company, which has its main place of business in
paris, France held an EXTRAORDINARY GENERAL MEETING at Landmark
House, Hammersmith Bridge Road, London W& 9DF on 28th July 198%
when the following RESOLUTION was duly proposed and passed as &

SPECIAL RESOLUTION:

K
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! RESOI:;UTTION

That, subject to the consent of the Registrar of Companies, the
name of the Company be changed to UNITED DISTILLERS FRANCE

LIMITED
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 132792

| hereby certify that

UDG FRANCE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

UNITED DISTILLERS FRANCE LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 24 AUGUST 1989
V“““w‘!ﬂ.

an authorised officer
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Company Number; 132792

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
UNITED DISTILLERS FRANCE LIMITED
PASSED ON

13th JULY, 1994

At an EXTRAORDINARY GENERAL MEETING of the above named company duly
convened and held at 39 Portman Square, London, W1H 9HB on 13th July, 1994, the
following was duly passed as a Special Resolution:

IT WAS RESOLVED THAT the regulations contained in the printed document
submitted to this Meeting and for the purposes of identification, signed by the
Secretary, be adopted as the Articles of Association of the Company, in

substitution for and to the total exclusion of all existing Articles of Association
thereof.,

/llﬁ@lqwl(ﬂlﬁ

Chairman
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Company Not 132792

PRIVATE_COMPANY LIMITED BY SHARES GWAEEP?%
NEW ARTICLES OF ASSOCIATION
Adopted by Special Resolution cu 13th July 1994
of

United Distillers France Limited

Incorporated on 15th December 1913
ummmmwﬁmmm

Exclusion of Other Regulations

1. Mo rcgulations set out in any statute or statutory instrument concerning companies
shal! apply as Articles of Association or regulations of the Company.

Interpretation

2. In these regulations -
“he Act” means the Companies Act 1985 including any statutory modification
or re—enactment thereof for the time being in force.
"he 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.
texecuted" includes any mode of execution.
“office” means the registered office of the Company.
mhe holder" in relation fo 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 secretary of the Company or any other person appointed
to perform tne duties of the secretary of the Company, including a joint,
assistant or deputy secretary.
"the United Kingdom" means Gi=at Britain and Northern Ireland.

Unless the context otherwise requires, 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 sharcs, any share may be issued with such rights or restrictions as the

Company may by ordinary resolution determine,

4, Scction 89(1) of the Act shall not apply to the Company.
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0.

Any share may, with the sanction of a special resolution, be issued ©on the terms that it
js, or at the option of the Company or of the holder of such share is Jiable, 10 be
redeemed.

Subject to the provisions of the Act, the Company may purchase any of its own shares
(including any redeemable shares).

The Company may exercise the powers of paying commissions conferred by the Acl.
Subjeet 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 parily in one way
and partly in the other.

Except as required 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 holder.

Share Certificates

9.

10.

Lien

11.

12.

13.

Every member, 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
transfarring a part of his holding of shares of any class, to a certificate for the balance
of such holding) or several certificates cach for one or more of his shares upon
payment fo- every certificate after the first of such rcasonable sum as the directors may
determine. Every cenificate shall be scaled with the seal and shall specify the number,
class and distinguishing numbers (if any) of the shares to which it relates and the
amount of respective amounts paid up thereon. The Company shall not be beund 1o
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.

If a share certificate is defacer, wom-out, lost or destroyed, it may be renewed on
such terms (if any) as to evidence 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 or wearing-out)
on delivery up of the old rertificate.

The Company shall have a first and paramount licn on every share (not being a fully
paid share) for all moneys (whether 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 10
be wholly or ir part exempt from the provisions of this regulation. The Company's
fien on a share shali extend to any amount payable in respect of it.

The Company may scil in such manner as the directors determine 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 (o the
Lolder of the share or to the person eatitled (o it in consequence of the death or
bankruptey of the holder, demanding payment and stating that {f the notice is not
complied with the shares may be sold.

To give effect to a sale the dircctors may authorisc some person to execute an
instrument of transfer of the shares seld o, or in accordance with the directions of, the
purchaser. The title of the transferee 1o the shares shall not be affected by any
irregularity in or invalidity of the proccedings in reference to the sale.




14,

The net proceeds of the sale, after payment of the costs, shall be applied in payvment of
s0 much of the sum for which the lien exists as is presently payable, and any residue
shall {upen surrender to the Company for cancellation of the certificate for the shares
s0ld and subject o 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.

16.

17.

18.

19.

20.

21.

22,

Subject to the #2ams of allotment, the directors may make calls upon the membess in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premiun) and cach member shall (subject to receiving at least fourteen clear days'
nofice specifying when and where payment is to be made) pay to the Company as
required 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 revoked in whole or part and payment of a call may be postponed in
whole or part, A person upon whom a call is made shal! 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 joint holders of a share shall be jointly and severally liabje to pay all calls in
respect thercof.

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 fired by the tarms 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 value 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.

Subject to the terms of allotment, the directors may make arrangemenis on the issuc 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 becomne 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 complicd 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.



23,

24,

Subject tu 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 determinge
cither to the perscn Who was before the forfeiture the Folder or 1o any other person
arvi at any time before sale, re—allotment or other disposition, the forfeituse may be
cancelled on such terms as the directors think fit. Where for the purpeses 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 10 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 moRcys 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 o1 enforce payment without any allovsance for the value of the shazes
at the time of forfeiwure 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 be conclusive evidence of the facts stated in it as against all
persons clairaing 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 consideration, if any, nor shall his title to the share be affected by
any irrcgularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.

Transfer of shares

26,

27.

28.

29.

30.

31.

The instrument of transfer of a share may be in any usual form or in any other form
which the directors may approve and shall be executed by or on behalf of the
transferor unless legislation determines otherwise.

The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the wransfer of a share, whether or not it is a fully paid
share.

If the directors refuse to register a transfer of a share, they shall within «wo months
after the date on which the iransfer was lodged with the Company send to the
iransferee notice of the refusal.

'The registration uf 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 of any instrument of transfer ur other
document relating to o affecting the litle 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.




Truansinission of shares

32

33,

34,

If a member dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the Company s 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 conscquence 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 transferce. If he elects to become the holder he
shall give notice to the Company to that effect. If he clects 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 und the death
or bankruptcy of the member had not occurred.

A person becoming entitled to a share in consequence of the death or bankruptey of a
member shall have the rights to which he would be entitled if he were the holder of
the share, except that he shall not, before 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 Company.

Alteration of share capital

3s.

36.

37.

The Company may by ordinary sesolution -

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

(b) consolidate and divide all o1 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
sharcs of smaller amount and the resolution 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 others; and

(d)  cancel shares which, at the date of the passing of the resolution, have nol been
taken or agreed to be taken by any person and diminish the amount of its sharc
capital by the amount of the sharcs so cancelled.

Whenever 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
(inciuding, subject to the provisions ot the Act, the Company) and disiribute the net
proceeds of sale in due proportion among those members, and the directors may
authorise some person to cxceute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transferee shall not be bound to
sce to the application of the purchase money nor shall his title to the shares be affected
by any imegularity in or invalidity of the proceedings in reference 1o 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.




38. Subject to the provisions of the Act, the Company may make a payment in wspect of
any redemption or purchass, pursuast G afucies 4 or 5 {as the case snay be), of 2ny of
its own shares otheswise than out of distributable profits of the Company or the
proceeds of a fresh issue of shares.

General meetings

39, All general meetings other than annual general meetings shall be calied extraordinary
general meetings.

40. The dircctors may call general meetings and, on the requisition of members pursuant t0
the provisions of the Act, shall forthwith proceed to convene an extraordinary general
meeting for a date not later than cight weeks after receipt of the requisition. If there
are niot within the United Kingdom sufficient directors to call a general mecting, any
director or any member of the Company may call a gevieral meeting.

Notice of general meetings

41, An annual general meeting and an extraordinary general meeting called for the passing
of a special resolution or a resoiution appointing a person as a director shall be called
by at least twenty—onc clear days' notice. All other cxtraordinary 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 gencral meeting, by all the members entitled to attend
and vote thereat; and

(b) in the case of any other mecting by a majerity 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 gzneral meeting, shall 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.

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

44. 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 quorum ceases to be present, the meeting shall
stand adjourncd to the same day in the next week at the same time and place or such
time and place as the directors may determine.




43.

40.

47.

48,

49.

50.

51.

52.

The chaipman, if any, of the boad of directors or in his absence some vther director
nomisated by the directors shall preside as chairman of the meeting, but if aeither the
chairman nor such other director (if any) be present within fifteen minutes pfter the
time appointed for holding the mecting and willing to act, the directors present shall
clect one of their number to be chaipman 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 for holding the meeting, the members present 2w
entitled to vote shall choose one of their number to be chairman.

A director shall, notwithstanding that he js not a member, be entitled to atiend and
speak at any gencral meeting and at any separate meeting of the holders of any class
of shares in the Company.

The chairman may, with the consent of a mecting 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
adjourncd mecting 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 shali be decided on a show of hands unless
before, or 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 -

() by the chairman; or

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

(©) 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 2 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 the 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 poll 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 or proportion of the
votes recorded in favour of or apainst the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be 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 iix a time and place for declaring the result of the poll. The
result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded.
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whether on a show of hands or on 2 poll, the

53.  In the case of an cquality of VOIS,
g vote in addition to any other vote he may have.

chairman shatl be entitled to a castin

34. A poll demanded on the election of a chairman or on 2 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 n0t 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.

55. No notice need be given of a poll not taken forthwith if the time and place at which it
eting at which it is demanded. In any other case

is to be taken are aannounced at the me
at least seven cleas days' notice shall be given specifying the time and place at which

the poll is to be taken.

or on behalf of each member who would have
d been proposed at a yeneral meeting at which he

was present shall be as effcctual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the like form cach

executed by or on behalf of one or more members.

56. A resolution in writing exccuted by
been entitled 1o vote upon it if it ha

tor or the secretary thereof,
of such joint holders, shail be
rsuant to this article.

When a corporation is a member the signature of a direc
and for joint holders of 2 share the signature of any onc
sufficient for the purposes of passing resolutions in writing pu

Votes of members

57. Subject to any rights or restrictions attached to any shares. on a show of hands cvery
member who {being an individual) is present in person Of by proxy or (being 2
duly authorised representative, not being himself a member

corperation) is present by a
entitled to vate, shall have one vote and on a poll every member shall have one vote

for every share of which he is the holder.

mber a dircetor or the scereiary thereof shall be a duly

When a corparation is a me
he purpose of this article.

authorised representative for t

enior who tenders a vote, whether in
exclusion of the votes of the other joint
the order in which the names of the

58, In the case of joint holders the vote of the s
person or by proxy, shall be accepted to the
holders; and seniority shall be determined by
holders stand in the register of members.

59. A member in respect of whom ai order has been made by any courl having
jurisdiction (whether in the United Kingdom 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 courl, and any
such receiver, curator bonis of othes person may, on a poll, vote by proxy. Evidence
to the satisfaction of the dircciors of the authority of the person claiming to exercise
the right to vole 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 be exercised and in default the right to vote shall not be

exercisable.
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60).

61.

62.

63.

64.

No member shall vote at any general meeting or at any separate meeting of the holders
of any class of shares ir the Company, either in person or by proxy, in respect 0f any

sharc held by him uviless all moneys presently payable by hun in respect of that share

have been —~~id.

No objection shall be raised to the qualification of any voter except al the meeting or
adjourncd meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decisivn shall be final and conclusive.

On a poll votes may be given either personally or by proxy. A member may 2ppoint
more than one proxy to 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 wther form which is usual or which the directors may
approve) —

"l ] PLC/Lamited

I'We, [ 1, of [ 1, being a member/members of the above-named company,
hereby appoint [ Jof [ ], or failing him, [ Jof { ], as my/our proxy to
vote in my/our namefs] and on my/our behalf at the annual/extraordinary
general meeting of the Company to be heldon [ ] 19{ ], and at any
adjournment thereof,

Signedon[ J19[ 1"

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 ferm (or in a form
as near thereto as circumstances allow or in any other form which is usual or which
the directors may approve) -

"l ] PLC/Limited

I/We, [ ], of [ ], being a member/members of the above-named company,
hereby appownt [ Jof [ ], or feiling him, [  Jof [ ], a5 my/our proxy ic
vote in my/our namefs] and on my/our behalf at the annual/extraordinary
general meeting of the Company to be heldon { ] 19{ ], and at any
adjournment thercof.

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 votc as he thinks fit or abstain from
voting,

Signed this [ Jdayof [ ]19[ ]



65,

66.

The insttament 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 —

(@) be deposited at the office or at such other placc 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

(2] 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

©) 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 of proxy which is not deposited or delivered in a manner so
permitted shall be invalid.

A vote given or 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 voling or demanding a poll unless notice of the determination was
received by the Company at the office or at such other place at which the instiument
of proxy was duly deposited before the commencement of the meeting or 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 meeting or adjourned meeting) the time
appointed for taking the poll.

Directors ~ qualification shares unnecessary

67.

A director shall not be required to hold any qualification shares in the Company.

Number of directors

68.

Unless otherwise determined by ordinary resolution, the number of directors (other

than alternate directors) shall not be subject to any maximum but shall be not less than
two.

Alternate directors

69.

70.

Any director {other than an alternale director) may appoint any other director, or any
other person approved by resolution of the directors and willing to act, to be an
alternate director and may remove from office an alternate director so appointed by
him.

An alternate director shall be entitled to receive notice of all meetings of directors and
of all meetings of committees of directors of which his appointor is a member, to
attend and vote at any such meecting 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 abscnce but shall not be entitled to reccive any remuncration from the
Company for his services as an alternate director. But it shall not be necessary to give
notice of such a mecting to an alternate dircctor who is absent from the United
Kingdom.
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71.  An alternate dirgctor shall cease to be an 2lternate director if his appointor ceases 2o be
a directos; but, if a director retires by rotation or pihenwise buw is reappointed -or
deemed to have been reappointed at the meeting at which he retires, any appointment
of an alternate direcior mads by him which was in force immediately prior 10 bis
retirement shall continue after his reappointment.

72.  Any appointment or removal of an alternate director shail be by notice 1o the Company
signed by the director making or sevoking the appointment or in any sther 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 shal!l not be deemed to be the agent of the director appointing him.

Powers of directors

74. Subject to the provisions of the Act, the memorandum and the articles and 10 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
thc memorandum or articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been made or that
direction had not been given. The powers given by this regulation shall not be limited
hy any special power given to the directors by the articles and a meeting of directors at
which a quorum is present may cxercise all powers exercisable by the directors.

75. The directors may, by power of attorney or otherwise, appoint any person 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 or any of his powers.

Delegation of directors’ powers

76. The directors may delegate any of their powers to any committee consisting of one or
more directors. They may also delegate to any managing director or any director
holding any other executive office such of their powers as they consider desirable to be
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 conditions, the
proceedings of a committee with two or more members shall be governed by the
articles regulating the proceedings 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
member or members of the committee for any specific purpose any person or persons
although not being a director of tk: Company.

Appointment and disqualification of directors

71. Without picjudice to the powers of the Company under section 303 of the Act to
remove a director by ordinary resolution, the holder or holders for the time being of
morc than one half of the issued ordinary shares of the Company shall have the power
to appoint any person or persons as a direetor or directors either as an additional
director or to fill any vacancy and to remove from office any dircctor 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 ladgment at the registered office of the Company.
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79.  The holder ot holders for the tirae being of more than oI haif of the jssued ordinary
chares of the Company shall have the powdr from lime to Bme anid @t any Qme o
delegate the power to appoint any persan OF persons as a director o1 directors {either a8

an additionsl director of to fill any vacancy) to the board of direclors of the Company
and may at any time withdraw such delegation. ADY such delegation of withdrawai of
delegation shall pe efferted by an {nstrument in writing signed by the member ©F
members making the same or in the case of a member being @ company signed on its
behalf by one of its directors and shall take effect upon jodgment at the registered
office of the Company.

80. The office of a director shall be vacatedi—-

$) if by notice in writing to the Company he resigns the office of director;
@iy  if for mor® than 6 months he has peen absent without permission of the
directors from mectings of the directors held during that periad, unless he has
appotnied an alternate director Who has not heen gimilarly absent during such
period;

(i) if he becomes bankrupt of enters into any arrapgement with his creditors;

(iv) ifhe i prohibited from being a director by ar order made under any provision
of the Act or the Companies Directols Disqualification Act 1986 or The
Insolvency Act 1986 and every statutory modification or re—enactment thercof
for the time being in force;

(v} if hie becomes of unsound mind;

(viy ifhe is removed from office under article B

(vify i he is requested in writing by at least three—fourths of the Jirectors to retire
from office.

Renuncration of directors

g1.  The directars chall he entitled 10 such remuneration as the Company may by ordinary
resolution determine and, unless the resolution provides otherwise, the rernuneration
shall be deemed 10 accrue from day (0 day.

Directors’ expenses

g).  The directors may be paid all travelling, hotel, and other cXpenses properly incurred by
them in copncction with their attendance at mectings of dircctors of committecs of
directors ©f general megtings Or separaie meatings of the holders of any class of shares

or of debentuses of the company of otherwise in connection with the discharge of their
duties.

Directors' appointments and interests

g3.  Subject to the provisions of the Act, the directors may appoint one of more of their

number to the office of managing director or 1o any other executive office under the

Company and may enter into an agreement of arrangement with any director for hus
employment by the Company or for the provision by him of any services outside the
scope of the ordinary duties of a director. Any such appointment, agrecment Of
arrangement may be made upon such terms &s the directors determine and they may
remuncrate any such director for his services as they think fit. Any appointment of a
director to an exccutive office shatl terminate if he ceases to be a director but without
prejudice to any claim to damages for wreach of the contract of service between the
dircctor and ths Company.



Interested directors

84.

85.

Subjeet to the provisions of the Act, and provided that he has disclosed to the directors
the nature and extent of any wterest of his, a director, notwithstanding his office, may
by a party to or otherwise interested directly or indirectly in any srapsaction {iacluding
contract) or arrangement or in any proposed transaction or arrasgement, with the
Company or with any other company in which the Company may be interested, and he
™3y hold and be remunerated in respect of any office or place of profit (other than the
office of auditor of the Company or any subsidiary thereof) under the Company Or any
stch otk r company, and he or any firm of which he is a member may act in a
professional capacity for the Company or any such other company and be zemunerated
therefor. Notwithstanding his interest a director may vote on any matter ia which he is
interested and be included for the purpose of a querum at any meeting &t 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 to be avoided on the
ground of any such interest or benefit.

For tlic purposes of regulation 82 —

(a) a general notice given to the directors that a director is to be regarded as
haviug an interest of the nature and extent specified 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

(L) 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.

Directors' gratuities and pensions

86.

The directors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any dircctor who has held but no longer 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 for any member of his family (including a
spousc and a former spouse) or any person who is or was dependent on him, and may
(as well before as after he ceases to hold such office or employment) contribute to any
fund and pay premiums for the purchase or provision of any such benefit.

Proceedings of directors

87.

88.

Subject to the provisions of the articles, the directors may regulate their procecdings as
they think fit. A dircctor may, and the secretary at the request of a director shatl, 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 derided by a majority of votes. In the case of an equality of votes, the chairman
shall have a second or casting vote. A dircctor who 1s also an alternate director shall
be entitled in the absence of his appointor to a seperate vote on behalf of his appointor
in addition to his own vole.

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 holds
office only as an alternate director shall, if his appointor is not present, be counted in
the quorum.
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90,

91.

92,

93.

94,

95.

The continuing directors or a zole continuing directer By act potwithstanding any
vacancies in their mumber, but, if the number of directors is less than the number fixed
a3 the quorum, fhe continuing directors or director may act only for the purpose of
filling vacancies or of calling a general meeting.

The directors may appoint ane of their number te be the chairman of the board of
directors an may al any fime remove him from that office. Upjess ke is unwilling 10
dn s, the director sg appointed shall preside at every meeting of directors which he
is present.  But if there g no director holding that office, of if the director holding it is
unwilling to preside or is ROt present within five minutes after the time appointed for
the meeting, the directors present may appoint one of their number t 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, nmwithstanding that it be afterwards discoverad 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 ot entitled to vote, be ag valid as
if every such person had been duly appointed and was qualified and had continued to
be a director and had been entitled 1o vote,

it had been passed at g meeting of directors or (as the case may be) a comnuiiee of
directors duly convened and held and may consist of several documents in the Jike
form cach 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 appointed an alternate director, it need not he signed by the alternate director ip
that capacity,

Any direetor or member of a committee of the Board may hold meetings by telephone,
either by conference telephone connection(s) or by a seties of telephone conversations,
or by exchange of facsimile transmissions addressed to the chairman. The views of the
Board, or a committes of the Board, as ascertained by such telephone conversations or
facsimile transmissions and communicated to the chairman shal] be treated as votes in
favour of or against a Particular resofution, A resolution passed at any inceting held in
this manner, apd signed by the chairman, shall be a8 valid and affectua] ag if it hag
been passed at a meeting of the Roard (or, as the case may be, of that committce) duly
convened and held,

The provisions of these articles relating to notice and quorum for board meetings shajl
be applicable o meetings held in aceardance with this article,

The Company may by ordinary resolution suspend or relax 1o any extent, either
generally or m respect of any particular mater, any provision of the articles prohibiting
a director frem voling 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
cach dircetor separately and (provided he is 80!t 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 1esolution except that concerning his own appointment.
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06. It a question arises at 2 meeting of dircctors or of a committee of directers as to the
right of a direetor to voic, the question may, before the conclusion of the meeting, be
referred (o the chairman of the meeting and his miling in relation fo any director other
than himself shall be final and conclusive.

Secretary

g7. Subject 10 the provisions of the Act, the secrctary shall be af ; ointed by the directors
for sueit term, at such remuneration and upon such condition' as they may think fit;
and any sccretary so appointed may be removed by them.

Minutes
98, The directors shall cause minuies to be made in books kept for the purpose -

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

(b) of all proceedings at mectings of the Company, of the holders of any class of
shares i the Company, and of the directors, and of committees of dizectors,
including the names of the directors and officers present at cach such meeting.

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

The seal

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

100.  The Board may ¢lect not to possess and make uvse of a company seal.

101.  Notwithstanding regulation 98 above, the Comyuny may have an official seal for use
abroad 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 pumpose of affixing
and using such official seal, and may impose such restrictions on its use as may be
thought fit. Wherever in these Atrticles 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 members, but no dividend
shall exceed the amount recommended by the directors.
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107.

108.

Subject to the provisions 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 for
distribution. If the share capiial is dividced into different classes, the directors may pay
interim dividends on shares which confer deferred or non~preferred rights with regard
to dividend as well as on shares which confer preferentiai 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 scttled 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 conforring preferred righis for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferrcd 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 fo the distribution, the directors may settle
the same and in particular may issue fractional certificates and fix the value for
distribution of any asscts 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 cheque
sent by post 10 the registered address of the person entitied or, if two or mote 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 aforr:said 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 hear interest against
the Company unless otherwise provided by the rights attached to the share.

Any dividend which bas remained unclaimed for twelve ycars from the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease (o
remain owing by the Company.




Aecounts

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

Caritalisation of profits
110.  The directors may with the authority of an ordinary resolution of the company ~

(&) subject as hereinafter provided, reselve to capitalise any undivided profits of
the Company not required 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 teserve;

®) appropriate the sum resolved to be capitalised to the members who would have
been enijtled to it if it were distributed Ly way of dividend and in the same
proportions and apply such sum on their behalf either in or towards paying up
the amounts, if any, for the time being wnpaid on any shares eeld by them
respectively, or in paying up in full unissued shures or debentures of the
Company of a nominal amount equal to that 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 pantly in the other: but the share
premium account, the capital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this regulation, only be
applied in paying up unissued sharcs to be allotied to members ciedited as fully
paid;

(©) make such provision by the issuc 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

{d) authorise any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respective:y,
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.

Notices

111. Any notice to be given {6 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,

112.  The Company may give any notice to a member cither personally or by sending it by
post in a prepaid envelope addressed to the member at his registered address or by
fcaving it at that sddress. In the case of joint holders of a share, all notices shall be
given o the joint holdes 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 not within the United Kingdom and
whe gives to the Company an address within the United Kingdom at which notices
niay be given to him shall be entitled to have aotices given to him at that address, but
otherwisc no such member shall be entitled to receive any notice from the Company.
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116.

A member present, gither in person og by proxy, at any meeting of the Company or of
the holders of any class of shares in the Company shall be deemed to have received
novice of the meeting and, where requisite, of the purposes for which it was called.

Every person who becomes entitled to a share shail oe bound by any notice in respec
of that share which, before his name is entered in the register of members, has been
duly given to a person from whom he derives his title.

Proof that an envelope containing a notice was properly addresscd, prepaid and posted
shall be conclusive evidence that the notice was given. A notice shall, unless the
contrary is proved, be deemed to be given at thiz expiration of 48 hours after the
envelope containing it was posted.

A notice may be given by the Company to the persons entitled to a share in
consequence of the death or bankruptcy of 2 member by sending or delivering i, 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 Kingdem
supplied for that purpose by the persons claiming to be so cntitled.  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 specic the whole or any pari of the assets of the Company and may,
for that purposc, value any assets and determine how the division shall be carried out
as between the members or different classes of members. The liquidator may, with the
like sanction, vest the whole or any part of the assels in trustees upon such trusts for
the benefit of the members as he with the like sanction determines, but no member
shall be compelied to accept any asscts upon which there is 2 liability.

Indemnity

118.

To 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 or about the execution of the duties of his office or othcrwise in
relation thereof, including any liability incurred by him v defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which he is
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 misfortunc which may happen to
or be incurred by the Company in the execntion of the duties of his office or in
relation thereto.

Directors' and Officers’ insurance

119.  Subject to scction 310 of the Act and the disclosure requirements, the Company may
puy premiums for directors' and other officers' insurance cover as the directors deem
fit.
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