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(Companies Act, 1929, on application for registration of a Company.

Pursuant to Section 15 (2).

Insert the
Nemo of the
Jempany.

e 1 e

Cygm TR AFT SN E ATTRY v Tgng e A
e RIS I OV Y

LIMITHED.

53

T Ty 53

Presented by

.

The Solicitors’ Low Stationery Socioty, Limited, .

292 Ohnncery Lane, W,0.2; 27 &28 Waibrools, 1.C.4 ;48 Bedford Row, W.0.1; 6 Vietoria Stroet, S.W.1;

15 Henovo. Strest, W.1:10 & 21 North John Street, Liverpool, £; 77 Qolmors Row, Birmingham, s,
and 68 8%, Vincent Streat, Glasgow.
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This maryg.m is reserved for binding and should not e written across,

O
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a) Horo insertt
o 4 Solieitor of the
# Supreme  Court”’
(or  dn  Scotland
s#gn Enrolled Law
# Agent”) * ongaged
#iy the formation.”
or

“A person named
#qn tho Artiolen of
# Aggooclation s o
“TNirovtor or
 Sporotary.’

Declared at

2

SR el e nd o - 5 ¥ 2T
of ... wSuvidasvar Hounao, 7. 0l bk, Tonaon, o,

Do solemnly and sincerely declare that I am (°)...2 50licitor i

the Suprene Court enpaced in the Formation

of SOUTH VESTIRRYN HOITIILIES

Il

Limited, and fhat all the requirements of the Companies .Aét, 1929,
in respect of matters precedent to the registration of the «aid
Company and incidental thereto have been complied with, and I make

this solemn Declaration conscientiously believing the same to be true

and by virtue of the provisions of the ¢ Statutory Declarations A.ct, 3835.”

/

‘4.
the /0"

day of...Jiune 193.8

Before me,

75 %/W/Q _’

A Commissioner for Oaths./ or 8 Notary Bublie o
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THE STAMP ACT 1891,

(54 & 55 Vior., Cu. 39.)

COMPANY LIMITED BY SHARES.

Stutenent of the Powinal Guyital
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. BCUTH WE3TERI FOLTIGIS -

17 1M 1g7e
LINMHTED. et

Pursuant to Seotion 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Aot 1899, Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933,

NOTE.—The Stamp Duty on ihe Nominal Capital is Ten Shillings jor every £100
or fraction of £100.

This Statement is to be filed with the Memorandum of Association or other
Document when the Company is registered.

Presented by
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22 Chancery Lane, W.0.2, 27 & 28 Walbrook, B.0.4, 48 Bedford Row, w.0.1, 6 Vietoria Street, S.W.ﬁ:,,'
15 Hanover Street, .1, 18 & 21 North Jobn Street, Liverpool, 2, 77 Oolmors Row, Birmingham, aj,g—s

66 St. Vincant Rtreet, Glasgow, c.2, ‘ .
PRINTERS AND PUBLISIEMS OF COMPANIES' BOOKS AND FORMS. ‘q:
. £ - B
Companies Form 6, ; ¢ if | B A
41568-27.11.34 ) 5‘ 46 : i«\""’ ; f$oo Buclk
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THE NOMINAL CAPITAL

oF

is £.100 .

Shares of ... ...

Dated the \{

SOUTH VESTERN NOLINEES , Limited,

oy divided info... . One bundred ... . . .

EL each.

*Signature... }gmp &/ mmgzl»:

Officer. Sodieikor.encaged. in. the. formation of the
Company

OAh  day of Tune 1038,

% This Statement should bo signed by an Officer of the Company.
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CONPANY LIMITED BY SHARES

o b

Memoranidam of Association

— g

SouTH WESTERN NOMINEES LIMITED.

fa AT SATIR SIS g et etk e e~ S T AP
o TR Yo Mseanty O S S B T o e .

1. The name of the Company is ” YourH WESTERN. NOMINEES
Lyvrrep.” -

9. The registered office of the Company will be situate in
England.

3. The objects for which the (‘ompany is established are—

nominee or agent either solely or jointly for

J——

(a) To acl as
any corporation, persons or person for any purpose.

(b) To hold as Trustee or nominee any monies, shares,
stoels, debentures, debenture stock, bonds, obligations
and securities and any other form of property real or
personal whether of the foregoing nature or not that
may be committed 1o i{ by any corporation, Persons or
person for any purpose.

(¢) To hold as Trustee any monies, sharcs, stoel, deben-
tures, debenture stock, honds, obligations and securities
and any other form af property real or personal whether
of the foregoing nature or not that may be committed
to it on hehalf of any “uperannualion or Pensions Fund
established for the nenelit of the employees of any
frading company. fiti Or person.

e e

e e T T
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(d) o imvest in its own name aiy moties which it is
intended to hold as Trustee in such investments or in
the purchase of such other property as the corporation.
persons or person entitled {o (he control of such monies

shall direci.

(8) Tv deal wilh all or any of such monies as may bhe
committed Lo it as aforesaid and with the investments or
other property for the time being representing the same
and any other investmonts or other property standing in
its name or being in ils custody and with the income of
any such investments or olher property or any parl
thereof, in such manner as the corporation, persons
or person entifled to the control of such monies, invest-
menfs, property and income ghall direct; and for that
purpose to execufe all such imstruments and to do all
such aets as the circumstances of the case may require.

(f) To undertake the office of Trustee, Receiver, Liquidator,
Executor, Administrator, Committee, Attorney,
Treasurer and any other office of trust or confidence, and
to perform and discharge the duties and functions
incident to any such office.

() To do all or any of the above things in any part of the
world, and either as prineipals, agents, contractors o+

otherwise, and either alone or in conjunction or in -

partnership with others, and either by or through
agenls, sub-confractors, (rustees or otherwise,

(h) To do all such other things as are incidental, or the
Company may think conducive, to the attainient of the
above objects or any of them.

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this clause (except
only if and so far as otherwise expressly provided in any paragraph)
shall be separale and distinct objects of the Company and shall not
be in anywise limited by reference to any other paragraph or the
crder in which the same oceur or the name of the Company.

4. The liability of the Members is limited.

5. The share capital of the Company is £100, divided into one
hundred shares of £1 each,



WE, the several persons whose names and addresses are subscribed,
are desirous of being formed info a Company in pursuance of
this Memorandum of Agsociation, and we respectively agree 1o
take the number of shares in the capital of the Company sel
opposite to our respective names.

. Number of Shares
NAMES, ADDRRENSEE AND DESCRIPTIONS 0F SUBSCRIBLERS. ' taken Lw ench
F Bubscriber,

- OMNE
,__&, ,-“vv/f{gr et mim e wm wan - o - r_t,.,,... e e v
L OnNE

A 2 i - - PR et ot A Sl — o

DATED the 0™ dayof ~Jung 1938,

WITNESS to the above signatures:—
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THY COMPANIES ACT, 1929,

JOMPANY LIJHITED BY SHARES

Articles of Association

SouTR WESTERN NOMINEES LIMITED,

PRELIMINARY.

1. Subjeect as hereinafter provided the regulations contained in

Table “A” of the I'irst Schedule to the Companies Act, 1929 (herein-

after referred to as “ Table ‘A" ) shall apply to the Company.

2. Clauses 19, 55, 42, 45, 65, 66, 6D, 72, 73, 74, 75, 76, 82, 10l
and 104 of Table " A" shall not apply to the Company, and in lieu
thereof Lthe clauses hereinafter contained shall be applicable.

PRIVATE COMPANY.

8. |The Company is a “Private Company” within the meaning
of Section 26 of the Aect, and accordingly (i) no invitation shall be
lssued to the public fo subscribe for any shares, debentures or deben-

ture stock of the Company; (ii) the number of the Members of the

Company (exclusive of persons who are in the employment of the
Company, and of persons who, having been formerly in the employ-
ment of the Company were while in such employment and have
continued after the determination of such employment to be
Members of the Company) shall be limited to fAfty, provided that for
the purposes ol 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 (iil) the right to transfor the shaves of the




@

Compe. v restricted In manner and 1w the exteni hereinafter
appeaxir_

SEHARES,

4. The shares yhall be al the disposal of the Directors, who may
allot or otherwise dispose of them to such persons at such times and
generally on suclh terms and conditions as they think proper,
provided that 1o shartes shall be issued at a discount.

TRANSFER OF SUARES.

5. No lrausfey of any share iu the capilal of the Company shall
be made or registered without the previous sanction of the Directors
who may, without assigning any reason, decline to give any sieh
sanction, and shall go decline in the case of any transler the regisira-
tion of which would involve a confravention of Article 3 hereof.

6. 'The Directors may decline Lo recognise any instrument of
transfer unless (a) such fee, not exgeeding Two Shillings and
Sixpence, as the Diyectors may from time to time determine, is paid
to the Company in yespect thereof and (b) the instrument of transfer
is accompanied by (he certificate of the shares to which it relates and
such other evidence as the Direclors may reasonably require to show
the right of the transteror to malke the transfer,

PROCEEDINGS AT GENERAL MERTINGS.

7. Three days 1otice ab the least (exclusive of the day on which
the notice is servey or deemed to be served, but inclusive of the day
for which notice is given), specifying the place, the day and the hour
of meeting, and in asse of special husiness the general nature of such
business, shall he given in manner hercinafter mentioned, or in sur‘;h
other manner (if any) as may be praseribed by the Company in
General Meeting, to Such persons as are under the regulations of the
Company entitled fo receive such notices from the Company; b‘ut
the accidental omjgSion to give such notice to, or the non-receipt
of such notice by, any of such persons shall not invalidate the

proceedings at any Geperal Mesting.

onsent of all the Members,

8. A meeting may, with the writfen ¢
) as the Members

be convened by a shorter notice and in such manner
think fit.

Ainianii %‘%‘ -
=,



U No busineas whindl B bramvmeted ar any  Genern] Meetiigg
unlcer woquormo of Mewhern §s precent al pie trse when the
meeting proceeds to baeiness, Two Members personshiy present
nhath ho w quoriing,

DIRLECTORS.

(0. A Dirvector may hold any other office or place of profit under
the Compauny (other than the office of Auditory aud may act and
recoive remuneration in a professional capacity for the Company in
conjunction with his office of Director, and no Director or intending
Director shall be disqualified by his office from coniracting with the
Company, either with regard to his {enure of any such other office or
place ol profit, or as vemdor, purchaser or otherwise nor shall any
such contract, or any conlraet or arrangement entered into by or on
hehalf of the Company with any company or partnership of or in
which any —aire(‘.ior shall be a member or otherwise interested, be
avoided, nor shall any Director so contracting or being such member
or so interested be lable to account to the Company for any profit
realized by any such contract or arrangemenl by reason of such
Direclor holding that office, or of the fiduciary relatics: thereby
established, provided that the nature of the interest of the Director
in such contr¥act or proposed contract or arrangement be declared
at the meeling of the Directors at which the question is first taken
into consideration if his interest then exists, or in any other case at
the next meeling ol the Directors held after he became interested.
Provided also, that a Direcfor shall not. vote in respect of any
contract or arrangement in which, he is g0 interested, and if he shall
do so his vote shall not be counted, but this prohibition shail not
apply to any contract or arrangement enfered into with another
company where the sole interest of a Director is th:ie he is « director
or creditor of or is a shareholder in the company with which such
contract or arrangement is to be made, and it may at any time be
suspended or relaxed to any extent, and sither generally or in respect
of any particular contract, arrangement or transaction by fthe
Compeny in (teneral Meeting. A general notice that a Director is
to be regarded as inferested in any contracts or arrangements which
may be made with any specified person, firm or corporation after the
date of such notice shall be a sufficient disclosure under this Article.

10. The office of a Director shall be vacated ;—

(@) If by notice in writing to the Company he resigns the
office of Director, or

@
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(b) If he becomes bankrupt, or
(¢) If he is found lunatic or becomes of unsound mind, or

(d) If he is requested in writing by all his co-Directors to
resign,

- 1L A resolution in writing signed by every Memuer of the
Board shall have the same efféct und validity as a resolution of the
Board duly passed at a Meetitiy of the Board duly convened and
constituted.

12, The quorum necessary for the transaction of the business of
the Directors shall be two.

13. Clause 103 of Table * A" shall be read as if the following
worc, were added at the end of the first paragraph thereof —*“but
“save as aforesaid no Member other than a registered Member
“described in the Register of Members by an address within the
" United Kingdom shall be entitled {o receive any notice from the
* Company.”

14. In the interpretation of these presents and Table " A" the

following words end-expressions have fhe following meaning, unless
excluded by the subject or context, viz, +—

“In writing ' means written, printed, typed or produced by
any other substitute for writing, or parlly one and partly
another. '
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DATED the 10w day of Jung , 1988,

WITNESS to the above signatures:-.-
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is this day Incorporated uader the Companies Act, 1929, aund that the Company is

Limited.

Given under my hand at London this. GQVenduonul .. ..day of... mﬂ‘ﬁ@ e e oot ooy OTIE

» ) o YTP
Thousand Nine Hundred and Bhdrdrmedohte

ATV u"z,@.-f;’ Yy

Aasistant  Resistrar of Companies.
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THE COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARES.

Memorandmm of Assoriation

—_— OF —

SouTH WESTERN NOMINEES LIMITED.

=1=""The name of the Company is “SourdH WESTER« NOMINEES
=" Lvrrzp.”

2. The registered office of the Company will be situate in
England.

8. The objects for which the Company is established are . —

e ‘(a) To act as nominee or agent either solely or jo intly for
ol any corporation, persons or person for any puupose.

B (b) To hold as Trustee or nominee any monies, shazes,
stock, debentures, debenture stock, bonds, obligitions
and securities and any other form of property veal or
personal whether of the foregoing uature or not thaat
may be committed to it by any corporation, persons or
person for any purpose.

(¢) To hold as Trustee any monies, shares, stoclk, debern-
tures, debenture stocl, bonds, obligations and securities
and any other form of property real or personal whether

& of the foregoing nature or not that may be committed
to it on behalf of any Superannuation or Pensions Fund
established for the benefit of the employees of any
trading company, firm or person.

}T"::‘::?J-—M
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(&) To invest in its own name Any monies which it is
intended to hold as Trustee in such investments or in
the purchase of such other property as the corporation,
Persons or person entitled to the control of such monies

shall direct.

- v T F T e T T

() To deal with all or any of such monies as may be
committed to it as aforesaid and with the investments or
other property for the time being representing the same
and any other investments or other property standing in
its name or being in its custody and with the income of
any such investments or other property or any part
thereof, in such manner as the corporation, persons
or person entitled to the control of such monies, invest-
ments, property and income shall direct; and for that
purpose to execute all such instruments and fo do all
such acts as the circumstances of the case may require,

(f) To undertake the office of Trustee, Receiver, Liguidator,

Executor, Administrator, Committee, Attorney,

Treasurer and any other office of frust or confidence, and

’ _ to perform and discharge the dufies and functions
incident to any such office.

(¢) To do all or any of the above things in any part of the:
world, and either as principals, agents, contractors or
otherwise, and either alone or in conjunction or in
partnership with others, and either by or through
agents, sub-contractors, trustees or otherwise.

| T N

(h) To do all such other things as are incidental, or the
Company may think conducive, {o the attainment of the
above objects or any of them.

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this clause (except
' only if and so far as otherwise expressly provided in any paragraph)
shall be separate and distinct objects of the Company and shall not
be in anywise limited by reference to any other paragraph or the
order in which the same occur or the name of the Company. -

4. The liability of the Members is liznited. e
5. The share capital of the Company is £100, div}(fgd into one

hundred shares of £1 each. ;
4
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree o
take the number of shares in the capital of the Company set
opposite to our respective names.

e e e T T T
T i e

Number of Shares
NAMES, ADDRESSEL AND TLSCRIPTIONS OF SUBSCRIBERS. taken by each
Subscriber.
ALBERT JOHN QUIN, ]
One.

15, (alton Road, New Barnet, J

Clerk.

ITAROLD ALFRED FREESTOXNE, \
24 Broadway, Stoneleigh, Surrey, One.

Clerk. ]

.

T T

DATED the 10th day of June, 1938.

WITNESS to the above signatures:—
C. k. SUMMERS,
56, Langley Way,
West Wickham,
Kent,
Clerk.
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THE COMPANIES ACT, 1929,

e i

COMPANY LIMITED BY SHARES

R

Articles of Assoriation

- OF —

SouTH WESTERN NOMINEES LIMITED.

sttt L -l i raipl—dirar ]

PRELIMINARY.

1. Subject as hereinafter provided the regulations contained in
Table “ A” of the First Schedule to the Companies Act, 1529 (herein-
after referred to as “ Table “ A’”) shall apply to the Company.

o (lauses 19, 35, 42, 45, 65, 66, 69, 79, 73, T4, 75, 76, 82, 101
and 104 of Table * A shall not apply to the Company, and in liew
thereof the clauses hereinaftey contained shall be applicable.

PRIVATE COMPANY,

3. The Company is a * Private Company " within the meaning
of Section 26 of the Act, and accordingly (i) no invitation shall be
issued to the public to subscribe for any chares, debentures or deben-
ture stock of the Company; (ii) the number of the Members of the
Company (exclusive of persons who are in the employment of the
Company, and of persons who, having been formerly in the employ-
ment of the Company were while in such employment and have
continued after the determination of such 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 he treated as a
single Member; and (iii) the right to iransfer the shares of the
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Company is vestricted in manner and to the extent hereinafter
appearing.

SHARES.

4. The shares shall be at the disposal of the Directors, who may

allot or otherwise dispose of them to such persons at such times and

generally on such terms and conditions as they think proper,
provided that no shares shall be issued at a discount.

TRANSFER OF SHARES.

5. No iransfer of any share in the capital of the Company shall
be made or registered without the previous sanction of the Directors
who may, without assigning any reason, decline to give any such

sanction, and shall so decline in {he case of any transfer the registra-

iion of which would involve a centravontion of Article 3 hereof.

6. The Directors may decline to recognise any insfiument of
transfer uuless (a) such fee, not exceeding Two Shillings and
Sixpence, as the Directors may from time to time determine, is paid
to the Company in respect thereof and (b) the instument of transfer
is accompanied by the certificate of the shares to which it relates and
such other evidence as the Directors may reasonably require to show
the right of the transferor to make the transfer.

PROCEEDINGS AT GENERAL MELETINGS.

7. Three days notice at the least (exclusive of the day on which
the notice is snrved or deemed to be served, but inclusive of the day
for which not e is given), specifying the place, the day and the hour

.of meeting, a4 in case of special business the general nature of such

business, shall be given in manner hereinafter mentioned, or in such
other manner (if any) as may he prescribed by the Company in
General Meeting, to such persons as ave under the regulations of the
Cornipany cniitled to receive such notices from the Company; bub
the accidental omission to give snch notice to, or the non-receipt
of such nolice by, any of such persons shall not invalidate the
proceedings at any General Meeling.

8. A meeting may, with the written consent of all the Members,
be convened by a shorter notice and in such manner as the Members

thinlz fit.

S S e ]
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No business shall be transacted at any General Meeting
hers is present al the time when the

Two Members personally presert

9,
unless a quorum of Men
meeting proceeds to husiness.
shall be a quorum.

DIRECTORS.

10. A Director may hold any other office or place of profit under
the Company (other than the office of Auditor) and may act and
receive remuueration in a professional capacity tor the Company in
conjunction with his office of Director, and no Director or intending
Divector shall be disqualified by his office from contracting with the
Company, either with regard to his fenure of any such other office ox
place of profit, or as vendor, purchaser or otherwise, nor shall any
such contract, or any confract or arrangement entered into by or on
behalf of the Company with any company Or partnership of or in
which any Director shall be a member or otherwise interested, be
avoided, nor shall any Director so contracting or being such member
or so interested be liable to account to the Company for any profit
realized by any such contract or arrangement by reason of such
Director holding that office, or of the fiduciary relation thereby
established, provided that the npature of the interest of the Director
in such contract or proyused contract or arrangement be declared
at the meeting of ibe Directors at which the question is first taken
into consideration if his interest then exists, or in any other case at
the next mesting of the Directors held after he became interested. |
Provided also, that a Director shall not vote in respect of amy
contract or arrangement in which he is so interested, and if he shall
do so his vote shall not be counted, but this prohibition shall nob
apply to any contract or arrangement entered into with another
company where the sole intevest of a Director is that he is a director
or creditor of or is a shareholder in the company with which such
contract or arrangement is to be made, and it may at any time be
suspended or relaxed to any extent, and either generally or in respect
of any particular contract, arrangement or transaction by the
Company in General Meeting. A general notice that a Director is
to be regarded as interested in any contracts or arrangements which
may be made with any specified person, firm or corporation after the
date of such notice shall be a sufficient disclosure under this Article.

10. The office of a Director shall be vacated :—

() H bx, notice in writing to the Company he resigns the
office of Director, or



(b) If he becomes bankrupt, or
(¢) 1f he is found lunatic or becomes of unsound mind, or

(d) If he is requested in writing by all his co-Directors to
resign,

11. A resolution in writing signed by every Member of the
Board shall have the same effect and validity as a resolution of the
Board duly passed at a Meeting of the Board duly convened and
constituted.

12. The guorum necessary for the transaction of the business of
the Directors shall be two.

13. Clause 103 of Table “ A" shall be read as if the following
words were added ab the end of the first paragraph thereof:—" but
“gave as aforesaid no Member other than a vegistered Member
« described in the Register of Members by an address within the
« United Kingdom shall be entitled to receive any notice from the

13 Compa'ny.”

14. In the interpretation of these presents and Table " A” the
following words have the following meaning, unless excluded by the
subject or context, viz.:—

“In writing” means written, printed, typed or produced by
any other substitute for writing, or partly one and parily
another.
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NayES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

ALBERT JOHXN QUIN,
15, Calton Road, New Barnet,
Clerk,

HAROLD ALFRED FREESTOMNE,
24 Broadway, Stoncleigh, Surrey,

Clexk.

DATED the 10th day of .June, 1933.

WITNESS to the above signatures:—

C. R. SUMMERS,
56, Langley Way,
West Wickham,
Kent,
Clerk.
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The Companies Acls 1943 1o 1976

Regolutions.

OF

SourH WESTERN NOMINEES LIMITED.

Passed 17th May, 1979~

AT an EXTRAORDINARY GENERAL MEETING of the members’ of‘tlxe"

said Company, duly convened and held at Westminster House,

7 Millbank, London, 8.W.1, 00 Thursday, the 47¢h day of May;

1979 ,. the following REsorurioNs were duly passed. a8 SPECIAL

RESOLUTIONS ——

1. THAT the Memorandum of Association of the Company

Le altered by the deletion of Claiise 3 thereof and b

y the sub-

stitution of the new Clause 3 set out in the print.of the amended

Memorandum of Association of the Company submitted to the
Meeting and for the PuUrposes of identification signed by the

Chairman thereof.

9

9. THAT the Regulations contained in the printed document

submitted to the Meeting and for the purposes of identification
signed by the Chairman thereof be approved and adopted as the
Articles of Association of the Company in substitution for and o
the exclusion of all existing Articles of As;.'ocia.tion of the Company.

Dated 17th May, 1979 | {[L{[{/ gm\,\,\\h\m 4

l

Chairman of the Meeting.
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SOUTH WESTERN NOMINEES LIMITED

Clause 3 of the amended Memorandum of Association

l 3. 'The objects for which the Company is established are i—

(1) To acquire and caITy on the businesses of maniu-
: facturers, ProCcessSers, merchants, importers, exporters,

‘ agents, factors, brokers, traders and dealers (either

wholesale or retail) of and in any goods or any class or

classes of goods and in particular (bub without prejudice
to the generality of the foregoing) to acquire Or caIly
on the business of :—

(a) Cultivabors, manufacturers, Processers, mevchants,
importers, exporters, agents, factors, brolers,
traders and dealers (either wholesale or retail) of and
in tobaceo, tobacco Crops, cigars, cigaretites, snuff or
other products or forms of tobacco and also any
articles or things connected with such business Or
commonly deals in by tobacconists or which are
likely to be requived in any ghape or form by
consumers of tobaceo. '

- e
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(B) Printers, lithographers, stationers, stationery manu-
facturers, paper malkers, paper merchants, paper
bag makers, account book makers, book binders,
box makers, cardboard manufacturers, engravers,
Photo-engravers, photo-lithographers, clectrotypers,
stereotypers, type-founders, designers, artists,
photographic ' printers, sheweard malkers, tinplate
printers, die-cutters, die-stampers, envelope malkers,

" paper embossers, pencil makers, pen makers, pisture
frame malkers, surface stainers, gelatiners, itk manu-
facturers, advertising agents, booksellers and -
publishers or any of them. - . - .

(0) Manufacturers, repairers, processers, merchants, im-
porters, exporters, agents, factors, brokers, traders
and dealers (either wholesale or retail) of and in
packing cases, packages, conbainers and bhoxzes of
all kinds manuafactured from any material or sub-
stance whatever and of paper and-board of all’
kinds and all or any substitutes therefor and of
articles of all kinds made from paper or board or
pulp Or any substitutes therefor and of container
board, kraft board, chipboard, lead, tinfoil and all
other material or substance Wha,tever which may be
employed in or be useful or suitable for the manu-
fa.cture of any such article or material as a,foresa,id

(2) To ;promde management and techunical services, super-
vision, conirol and other skills to any company, cor-
poration, firm. or person.

(3) (4) To carry on the business of an investment company
" in all its branches and for that purpose to acquire and
 hold for investment :—

(i) shares, stocks, debentures or debenture stock (per-
petual or otherwise), bonds, obligations and securities
issued or gusranteed by any company (whether
% subsidiary of the Company or not), government,
sovereign, ruler, commissioners, public body or
authority, supreme, municipal, local or otherw:tse,
whether at home or abroad ; and

(ii} land, buildings, houses and other real or personal
property, wheresoever situate and of any ienuxe,
and any estate or interest or right therein, including
freebold or leasehold ground vrenfs, reversions,

mortgages, charges ;&I_ld annuities ; ﬁ
/(L,.bua,mm,&
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(4)

vil

Provided that the Company shall not have power
to deal or fraffic in any such property or assets
(other than. properly or assets acquired or owned by
the Company and used in any business which it
may from time to time £aIry Oh. in accordanee with
sub-clause (1) of this Clause or any business which

- may seem to the Corpany capable of being coo-
veniently carried on in connection therewith) but
may acquire the same for the purpose of investment
only and with a-view %o receiving the income there-

* “from and provided also that il from time to time’
it shall be found necessary or advisable the Company '
shall have power o transpose 0T vary any invest-
ments made pursuant to this paragraph (4)..

(8) To acquire any such shares, stoek, debentures,
debenture stoek, bonds, obligations or securities by
original subseription, tender, purchase, exchange,
underwriting, participation in syndicates or otherwise,
and whether or not fuily paid up, and to make payments
thexeon as called up or in advance of calls or vtherwise,
and to subseribe for the same either conditionally or-
otherwise, with power to exercise and enforce all rights
and powers conferred by -or incident to the ownership
thereof.

To carry on any ofher business which may seem. to the
Company capable of being conveniently carried on im
connection with any business of the Company oY
caleulated directly or indirectly to enhance the value of
or render more profitable any of the Company’s property

 or assets.

«

(6) To carry on, conduct, maziage, develop and prosecute

(6)

any business mentioned i sub-clauses (1) to (4) inclusive
of this Clause in such manner and in such place or places
either in the United Kingdom or elsewhere as the
Company may think requisite or proper.

To purchase, take on lease, hire, apply for, obtain or
otherwise acquire in the United Kingdom or elsewhere
any real or personal properby, or any rights or interest
therein, which the Company may thinl necessary o
convenient for effectuating any of its objects, and in
particular any lands, plantations, houses, factories,
warehouses, plant, machinery, patents, concessions, trade

| /MM\\\M
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maxks, trade names, copyrights, licences, stock, material
or property of any description, and (save as mentioned
in the proviso to paragraph (A) of sub-clause (3) of this
Clause) to work, use, maintain and improve, sell, let,
surrender, mortgage, charge, dispose of or otherwise
deal with the same or any other property of the Company,
including in respect of any patent or patent rights
belonging to the Company, the grant of licences or
authorities to any person, corporation, or company to
work the same. ‘

To develop, improve and utilise any land acquired by .

the Company, or in which the Company is interested;
and lay out and prepare the same for building purposes,
construct, alter, pull down, decoraté, maintain, ft up
and improve buildings, roads and conveniences, and to
plant, pave, drain, maintain, let on building lease or
building agreement any such land, and advance money
to, enter into contracts and arrangements of all kinds

with builders or tenants of and others interested in any

such land.

(B)x To erect, maintaiﬁ, or alter, on any land, any factories,

drying houses, curing houses, warehouses, storehouses,
or buildings for carrying on, or to be used in connection
with the business- of the Company.

{8) To purchase or otherwise acquire or undexrtake the whole

or any part of the business, assets, and liabilities,
including shares, stock, bonds, debentures, mortgages,
deeds of bond and security or other obligations, or any
or either of them, of any other company, corporation
or person carrying on any business which this Company

is authorised to carry on, or yossessed of any properby -

or right suitable for the purposes of this Company, and
to acquire the business of any company or corporation
it deemed expedient by amalgamation with such
company or corporation instead of by purchase in the

ordinary way.

(10) To pay for any business or undertaking, or any property

or rights acquired by the Company, either in cash or
shares, with or without preferred or deferred rights in
respect of dividend or repayment of capital or otherwise,
or by any securities which the Company has power to
issue, or partly in one mode and partly in another and
generally on such terms as the Comapany shall determine,

VW Uhialy
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(11)

(12)

(13)

(14)

(15)

ix

To engage in any business or transaction within the
Limits of the Corapany’s objects, in conjunction with ary
other person, corporation, company or firm, and to hold
shayes, stock or bonds in any sueh company 0%
gorporation. .

o gell the business or undertaling of the Company ot -
(save 28 raentioned in the provisc to paragraph (A) 03

sub-clause (3) of this Clause) any paxt thereof, including

any shares, stoclks, bonds, debentures, Mortgages, deeds

of bond and security, of other obligations or securities, -
or any or either of them, patents, trade marks, trade’
names, copyrights, licences OF authorities or any estate,

rights, propexrty, privileges or assets of any kind.

Mo accept payment for the business oOF undertaling of
the Company or &Ry part thereof, or for any property
or rights sold or otherwise disposed of or dealt with by

the Company, either in cash, by instalments or otherwise,
or in shares O bonds of any compaly or corporation,

with or withoubt deferred oOX preferred rights in respect
of dividends or repayment of capital or otherwise, or DY
mesns of 2 mortgage, or Ty debentures, debenture stock
or mortgage debentures O bonde of any eompany or
corporation, or partly in one mode and partly in another
and generally on guch terms as the Corapany ghall

determine. ,.

To promote, form, subsidise, and establish any company
or compaaies oT corporations.

To lend money upon such texms as the Company may
think fit, to persons, companies, o corporations, having
dealings with the Company, O otherwise upon such
security as shall be thought fik, or without geouxity and.
to gnarantee the performance of contracts by any such
persons, companies, O corpoxrations.

(16) To procure the Company o be registered or recognised

in any country or place outside the United Kingdom.

(1‘% )y To enter into arrangements for partuership, sharing

profits, reciprocal concessions, co-operation or otherwise
with any corapany, corporation or person having objects
altogether OX in paxt similax to those of this Coropaly,
or carrying on O about to carry on any pusiness capable
of. being conducted 50 as directly or indirectly to benefit

-
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(19)

X

To subseribe or guaranice money for any naﬁiana.l,
charitable, benevolent, public, general or useful object
or for any exhibition, or for any purpose which may be
considered likely directly or indirectly to further the
objects of the Comprany or the interests of its members.

To grant pensions, gratuities, allowances or endowments
to any employees, ex-employees, officers and ex-officers
(izeluding Directors and ex-Directors) of the Company,
or of any company which is a subsidiary of or associated
with the Company or with, any subsidiary of the Company,
or of their respective predecessors in business (and the

relations, connections or dependants of any such persons) °

or any of them ; and to establish or support any institu-
tions, associations, clubs, funds and trusts which may be
considered caleulated to benefit any such persons or
otherwise advance the interests of the Company, or of
any other company, or of their respeective predecessors
in business, as aforesaid, or of their respective members ;
and to esbablish and -contribute to any scheme for the
purchase by the trustees of shares in the Comparny te
be held for the benefit of the officers and .employees
(including Directors) of the Company, and to lend money
to the officers and employees (including Directors) of
the Company to enable them. to purchase shares of the
Company and.to formulate and carry into effect any
seheme for sharing the profits of the Company with its
officers and employees (including Directors) or any of
them.

(20) To borrow and raize money and to secure or discharge

any debt or obligation of or binding on the Company
in such manner es the Company shall think fit, and in
particular by the issue of debentures or debenture stock,
perpetual or otherwise, deeds of bond and security, bonds
or mortgages eharged upon 2ll or any of the property of
the Coiwnpany (both present and future), including its
uncalled eapital for the time being.

(21) To draw, make, accept, endorse, discount, execute and

issue bills of exchange, promissory notes, debentures
and other negotiable or transferable instruments.

(22} To guarantee the performance of any obhoa,tnon by any

person whatsoever.

(23) To underwrite the shares, stock or securities of any

other company and to pay underwriting commissiong
and brokerage on any shares, stsock or securifies issued
by the Corupany.

Chairman
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(24) To procuve any Ordinance or other parlismentary
powers to enable the Company to extend its objects o
to caxry any of these cbjects into eflect.

(28) To distribute any of the property of the Company
aruongst the Members in specie or otherwise, but so that
wo distribution amounting to reduction of capital be
m~de except with the sanction (if any) for the time being
required by law.

i;ﬂ Eﬁ . )

(56) To do all or any of tho above things in any part of
the world, and as principals, agents, contractors, trustees
or otherwise, and by or through trustees, agents or °
% otherwise and either alone or in conjunction with

i.m" -

nthers.

(27) To do all guch things as are incidental or conducive £o
the above objects or any of them.

And it is hereby declared that the objects of the Company 2

l specified in each of the foregoing gub-clauses of this Clause (except only

i and so far as otherwise expressly provided in sny sub-clause) shall

be sepoxrate and distinet cbjects of the Company and. shall not in any

l way be liraited by reference to any other sub-clause or the order in
which the sams oceur or the name of the Company.

Approved at an Extraordinary General Feeting
of Sovth Western Nominees Limited held on
maursday th. 17th day of May 1979“

/M/ Wb,

CHATRIIAN
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\ The Companies Act, 1929
The Companies dets 1948 to 1976

COMPANY LIMITED BY SHARES

A —

Avtitles of Hssociation

OF

]SOUTH WESTERN NOMINEES LIMITED.-

(Adopted by Special Resolution passed onl' 47th May 1979)

-h

PRELIMINARY

1. Neither the regulations in. Table A in the First Schedule to
the Companies (Consolidation) Act, 1808, nor the regulations im
Table A in the First Schedule to the Companies Act, 1948, shall
spply to the Company.

2. 13 these Articles, if nob inconsistent with the subject or
dontext, the following words shall bear the following meanings —-
~ Womps ' MEANINGS
The Statutes .. .. The Companies Acs, 1948, the Companies Ach

1967 and every other act for the time being
in force concerning companies and affecting

-

T ’ the Company.

These Articles .. .. These Articles of Association as originally
' framed or as alte.ed from time to time by

Special Resolution, :

The office .. .. .. The registered office for the th... being of the
Company. ,

Thesesl .. .. .. The common teal of the Company and any
official seal of the Company for use abroad.

The United Kingdows. ~ Great Britain snd Northem Treland.

24753



(<]

WoORDS “ MEANINGS
Paidup .. .. .. Paidup or credited as paid up.
Dividend .. .. .. Dividend orbonus.

In writing .. .. .. Written, printed or lithographed, or visibly
expressed in. all or any of those or any other
modes of representing or reproducing words,

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

Words importing tﬁe masculine gender only shall include the
feminine gender.

Words importing persons shall include corporaticns.

The expression “Secretary” shall (subject to the provisions of

the Statutes) include an assistant or deputy Secreiary and any person

appointed by the Directors to perform any of the duties of the
Secretary. ’ ' )

Subject as aforesaid, any word or expreseion defined in th
Statutes shall, if not inconsistent with the subject or context, Dear
the same meaning in these Articles.

SHARE CAPITAL X

3. The share capital of the Company is £100 divided into 100 Ordir

Shares of £1 each-

4. Without prejudice to any special rights for the time being
conferred on the holders of any shares or class of shares, any shure
may be issued-with such preferred, deferred or other special rights
or subject to such restrictions, whether in regard f. “ividend, return
of capital, voting or otherwise, 28 the Company may by Oxdinary
Resolution determine, and any Preferer o Share may be issued on the
terms that it is, or at the option of the Company is to be liable, to
be redeemed o such terms and in such manner as the Company may
by Special Resolution determine.

VARIATION OF RIGHTS

5. (o) Whenever the share capital of the Company is divided into
different classes of shares the special rights attached to any class may,
gubject to <the provisions of the Statutes, be varied or abrogated,
either whilst the Comnpany is 2 going concern or during or in con-
templation of a winding up, with the consent in writing of the holdors
of “hree-fourths of the issued shares of the class or with the sanction
of tn Extraordinary Resolution passed at & separate meebing of the
holders of the shares of the class, but not otherwise. ‘

o
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(8) To every such separate meeting all the provisions of these
Articles relating 0 genezal mebtings of the Company ©F to tho pro-
ceedings thereab shall, mutalis mutondis, applys except thab the
quorum shall be two persons holding OT 1:epresenting by Proxy ot
least one-tenth in noninal amount of the issued ghares of the class
{but 50 that, if at any adjourned meeting of guch holders quorurm
as above defined is pot present, those members who are present n
person OF by Proxy shall be & quorum) and excepb fhat the holders of
ghaves of the class shall, 0D @ poll, have 0ne vote I respect of every
shere of the class held by them respeetively.

6. The gpecial rights attached to any class of shares ghall be
deemed to D8 vavied by the reduction of the capital paid up on such
~hares and by the issue of further shares ranking in respeet of dividends
or repa;ment of capitel in prioTiby thereto. Save 28 aforesaid oOF
unless otherwise excpressly provided. by these Articles or the conditions
of issue of such shares, the special rights attached to a0y class of ghares
gholl not be g'leemed 4o be varied by the creation or issue of any farther
shares. :

SHARES

7. Subject and withoub prejudice to the Provisions of Articles
127 and 128, the Ordinary Spares in The -present capital of the
Company for the time being yissued and. all new Ordinary Shares,

. except any shares allotted in payment for any business O property,

shall before jssue be offered to the members in- proportion 28 nearly
as the circunostances admit to the existing Ordinary Shaves held DY
them on guch perms 28 £he Directors shall deternaine, ond such offer
ghall be made by notice imiting the time within which, if not accepted,
it will be deemed to be Jeclined (such time not o be less than thirty
days) and after the gxpirabion of such time o on receipt of 2t earlier
sptimation from £he member 0 whom such potice is givenl, that he
declines 0 scceph the ghares ofiered, the Pirectors MAY from. time

to time dispose of the sameé in such manner 25 they Way £hink mosb

" Yeneiicial 0 the Company- The Directors may likewise §0 dispose of

any ymissued 0T pew Qrdinary fhaxes which (by reasoi of the ratio

** xwhich such shares bear 0 chares held by persons entitled. e be offered

pew shares) connot, in the opinion. of the Directors, e conveniently
offered under this Article. Subject as aforesaid, the shares iu the
capital £or the time being shall be at the disposal of the Tvirectors, WhO
may allob OF otherwise dispose of the same tO ek puasSons, on such
terms ond conditions, and ab sueh times as they may think fi, with
full power t0 give to any person the call on any shares during such time
and for such consideration 28 they 0&Y think fit, save fhat no shares
ghall be issued ok o discount excepb upon comphiancd with the provisions

of the Satates.

-
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. The Company shall not give, whether directly or indirectly
and “vhether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in con~
nection. with a puxrchase or subscription made Or to be made by any
person of or for any shares in the Company OF in its holding company
. (if any) nor ghall the Company male a loan for any purpose whatsogver
on the security of its shares or those of its holding company (if any),
but nothing in this Article shall prohibit transactions not prohibited

by the Statutes.

9. The Company 1oay exercise the powers conferred by the

Statubes of paying commissions to persons subscribing or procuring.
subseriptions for shares in the Company or agreeing to do S0, whether -

absolutely or conditionally, and any guch commission may be satisfed

by the payment of cash or the slotment of fully or partly paid

ghayes in the Company, OF partly in the one way and partly in the
other ; provided that the rate per cent, or the amount of the com-~
mission paid or agreed to be paid shall be disclosed in the manner
required by the Statutes and shall nob exreed 10 per cent. of the price
at which the shares in respect of which the cominission ijs paid are
sssued or an amound equivalent thereto. mhe Company may 2lso,
on any issue of shares, pay suck brokerage as may be lawiul.

10. No person shall be recognised by the Company 2s holding
gny share upon any truss .and the Company ghall not he bound
by or tequired o vecognise any equitable, contingent, future or
partial interest in any share oOr (except omly as otherwise expressly
provided by these Articles-or 28 required by law) any cight whatsoever
jn respect of any share other than an absolute right to the entivety
thereof in the registered holder.

CERTIFICATES

11. FEvery person whose name is entered as 2 member in the
register of members shall be entitled without payment to one
certificate for all his chares of each class or, upon payment of such
sum not exceeding 5p. for every certificate after the first as the
Directors shall from time to time deberraine, to several certificates
each for one or more of his shares of each class. Xf amember transfers
part only of his shares of o class, e shall be entitled withoub payment
to a certificate for the shares of that class retained by him. Every
certificate shall be jseued within fourteen days after allotmeni ox
the lodgment with the Compaiy of the transfer of the ghares ox within
such other period a8 the conditions of issue provide and ghall be under
the seal, and ghall specify the ngmber, class and distinguishing
pumbers (if any) of the shaves to which it velabes and the amount
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paid up thereon. The Company shall not be hound to register more
than four persons as the joint holders of any share (except in the case
of executors or trustees of a deceased member). The Company shall
not be bound to issue more than one certificate for a share held jointly-
by several persons and delivery of a certificate to one of several joint

.holders shall ve sufficient delivery to all.

12, If the Divectors so resolve, share certificates and. (subject to
the provisions of any instrument constituting or securing the same)
certificates issued under the seal in respect of any debentures need not
be signed or countersigned, or the requisite signatures may be affixed
thereto by such mechanical means as may be specified in such resolution.
Dntil otherwise so resolved and subject as regards cerbificates for
debentures to any conditions applicable thereto, every such certificate
shall bear the autographic signatures of one Director and the Secretary.

13. If a certificate shall be worn out, defaced, destroyed ox Jost,
it may be renewed without charge, subject, in the case of swwearing out or
defacement, to the delivery up of the old certificate. or,- in case of
destruction or loss, to such terms (if any) as to evidence and indernity
as the Directors may require. In case of destruction or loss the
member to whom such renewed certificate is given shall pay to the
Company all expenses incidental to the inwestigation by the Compaxny
of the evidence of such destruction or loss aund to such indemnity.

LIEN

14. The Company shall have a first and paramount lien on all
the shares (other than fully paid shares) registered in the name of any
member (whether solely or jointly with others) for a1l moneys (whether
presently payable or not) due to the Cmpany from him. or his estate,
“vhether solely or jointly with any other person, whether a member or
not. The Company’s lien on a share shall extend to all dividends or
other moneys payable thereon or in respect thereof. The Directors
may at any time resolve that any share shall be exempt, wholly or

‘partially, from the provisions of this Article.

15. The Company may sell, at such time and in such manuner as
the Directors think fit, all or any of the shares on which the Company
has o lien ; but no sale shall be made unless some mMoneys in respect of
which szch lien exists are presently payable and until a noticein writing
stating the amount due and deraanding payment thereof and giving
notice of intention to sell in default shall have been served in such
manner as the Directors shall think fit on such member or the person
(if any) entitled by transmission to the shares and defauit in payment
shall have been made by him for seven days after such nctice.

24753
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16. The net procesds of any such sale, after payment of the costs
thereof, shall be applied in or towards satisfaction of the amount
due to the Company so far as the same is presently payable, and any
residue shall (subjest to o like lien in respect of sums not presently
payable as existed upon the shares before the sale) be paid to the
inemmber or the person (if any) entitled by transmission to the shares.

17. For the purpose of giving effect to any such sale, the Directors
may authorise some person on behalf of the member or the person (if
any) entitled by transmission to the shares to execute a transfer of the
shares sold to the purchaser. The purchaser shall be registered as the

holder of the shares so transferred and he shall not be bound to see to s

the application of the purchase money and his title to the shares shall
not be affected by any imregularity or invalidity in the proceedings
relating to the sals.

CALLS ON SHARES

18. The Directors may (subjeet to the provisions of these
Articles and to any conditions of issue) from time to time make such
calls nupon the members in respect of all moneys unpaid on their shares
(whether on azecount of the nominal amount of the shares or by way of
premium) as they think fit, provided that at least fourteen days’ notice
iz given of each call, and each member shall be liable to pay the
amount of every call so made upon him to the persons and at the time
and place appointed by the Directors. A call may be made payable
by instalments, may be revoked or postponed as the Directors may
determine and shall be deemed to have been made at the time when
the resolution of the Directors autbhorising such call was passed.

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

20. I asum called in respect of a share is not paid on: or before
the day apwuointed for payment thereof, the person from whom, the
sumn is dae shall pay interest on such sum irorn the day zppointed for
payment thereof to the time of actnal payment at such rate not exceed-
ing 10 per cent. per annum as the Directors shall think ft, but the
Directors may waive payment of such interest wholly or in part.

21. Any sum which by the terms of issue of & share is made
Payable upon alletment or ab any fixed date, whether on account of
the nominal amount of the share or by way of premium, shall for ail
the purposes of these Articles be deemed to be 2 call duly made and
payable on the date appointed for payment, and in case of non-pay-
ment all the relevant provisions of these Articles as to payment of
interest, forfeiture and otherwise shall a,pply as if such sum were a
eall duly mads and notified.
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99. The Directors may make arrangements 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 time of payment.

93. The Directors may, if they think fit, receive from any

‘member willing to advance the same all or any part of the moneys

unpaid npon his shares beyond the sums actually called up thereon,
and. the Company may, until the same would (bub for such advance)
become presently payable, pay interest on all or any of the moneys
go advanced at such rate not exceeding 10 per cent. per annum as
may be agreed between such member and fhe Directors. ’

FORFEITURE OF SHARES

24. If a member fails to pay any call or instalment of a call .
on the day appointed for payment thereof, the Direcliors may at any
time thereafter while any part of such call or instalmens remains
unpaid serve a notice on him yequiring him to pay so much ¢f such
csll or instalment as remains unpaid-together with any nterest svhich.
may have accrued. . ’

25. The notice shall name a farther day (not earlier than seven
days from the date of service thereof) on or before which and the
place where such payment is to be made and shall state that in default
of payment at or before the time and at the place appointed the
ghores on which the call was made will be liable to be forfeited. '

96. Tf the requirements of any such notice are not complied
with, any share in respect of which such notice has been given may
at any time thersafter before payment of all calls and interest due in
respect thereof has been made, be forfeited by a resolution of the
Directors to that effect. A forfeiture of shares shall include all divi-
dends declared in respect of the forfeited shares and nob actually paid

before the forfeiture.

o7 A forfeited share may be sold, re-allctted or otherwise
disposed of, either to the person who was before the forfeiture the
holder thereof or entitled thereto or to any other person, upon. such
terms and in such manner as the Divectors shall think fit, and whether
with or without all or any part of the amount previously paid on.
the share being credited as paid, and at any time before such sale,
re-allobment or disposal the forfeifure may be cancelled on such
terms as the Directors think fit. The Directors may authorice soma
person to transfer o forfeited share to any such other person.
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28. A member whose share has been forfeited shall cease to be
a member in respect of the forfeited share but shall, notwithstanding
the forfeiture, remain liable to pay to the Company all calls made
and not paid on such share at the time of forfeiture with interest
thereon from the date of the forfeiture to the date of payment at such
< rate not exceeding 10 per cent. per annur as the Directors shall think
fit in the same manner in all respects as if the share had not been
forfeited, and fo satisfy all claims and demands (if any} which the
Company might have enforced in respect of the share at the time of
forfeiture without any deduction or allowance for the value of the
share at the time of forfeiture.

29. A statutory declaration that the declarant is a Director

or the Secretary of the Company and thabt 2 share has been duly

forfeited on 2 date stated in the declaration shall be econclusive .

evidence of the facts therein stated. The person to whom the share
is s0ld, re-allotted or disposed of shall be registered as the holder of
the share and shall not be bound to see to the application of the
consideration (if any) and his title to the share shall not he affected
by any irregularity or invalidity in the proceedings relating to the
forfeifure, sale, re-allotment or disposal.

TRANSFER OF SHARES

30. A1l transfers of shares shall be effected by transfer in writing
in any nsual or cornmon form or in any other form which the Direciors
may approve, and need not be under seal.

31. The instrument of transfer of & share shall be signed by or
on. behalf of the transferor and, in the case of o share not being fully

paid, by or on behalf of the transferee. The transferor shall .be .

deemed to remain the holder of the share until the name of the transieres
is entered in the recister of members in respect thereof.

32. The Directors may, in their absolute discretion and without
assigniag auy reason therefore, decline to register any transfer of shares
{(not being fully paid shares) to a person of whom they shall not
approve and they may also decline to register any iransfer of shares
on which the Company has a lien.

33. The Directors may also decline to register any instrument of
transfer unless :—

(1) the instrument of transfer duly stamped is deposited ab
the office or sueh other place as the Directors may
appoint, accompunied by the certificate of the shares to

"
-
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which it relates and such other evidence as the Directors
may reasonably require to show the right of the transferor
to malke the transfer ; and
(2) the ingtrument of transfer is in respect of only one class
of share. )
34. Xf the Directors decline to register any transfer of shaves,

they shall, within two months after the date on which the transfer
was lodged with the Company, send fto the transferee notice of the

refusal.
85. The registration of transfers may be suspended at such times

"and. for sueh periods (not exceeding thirty days in any year) as the

Directors may from time to time deterraine.

36. All instruments of tramsfer which shall be registered shall.
be retained by the Company, but any instrument of transfer which
the Direchors refuse to register shall (except in the case of fraud) be
teturped to the person depositing the same.

37. Nothing in these Articles shall preclude the Directors from.
recognising a renunciation of the allotment of any share by the allottee.

TRANSMISSION OF SHARES

38. To the case of the death of a member, the SUrVivors or
survivor where the deceased was a joint holder of shaores and the
legal personal representatives of the deceased where he was & sole or
only surviving holder shall be the only persons recognised by the
Corapany as having any title to his interest in such shares, but nothing
in this Article shall release the estate of a deceased joint holder from
any lahility in respect of any share joinily held by him.

39. Any person becoming entitled to 2 ghare in consequence of
the death or bankruptcy of a member may, upon producing such
evidence of title as may from time to time be required by the Directors,
elect either to be Tegistered himself as the holder of the share by
giving to-the Jompany notice in writing signed by hirn that he so

' elects, or to have some other person registered as the holder of the

share by executing a transfer thereof in favour of that person.

40. All the limitations, restrictions and provisions of theso
Articles relating to the right to transfer and the registration of transfers
of shares shall be applicable to any notico or transfer given or executed
pursuant to the last preceding Article as il the event upon which the
transmission took place had not occurred and the notice or transier
were » transfer executed by the person from whom the title by
transmission is derived. ‘

24753
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41, A person becoming entitled to a shore in conseque-.ce of the
death or bankruptey of 2 member shall be entitled to veceive and may
give a discharge for the same dividends and other advantages to W nich
he would be entitled if he were the registered 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 receive nofice of, or to attend or
vote at, meetings of the Company or of any class of members of the
Company or to exercise any right conferred by membership in relation
to any such meetings.

CONVERSION OF SHARES INTCO STOCE.

42. The Company may by Ordinary Resolution convert any
paid up shares into stock and re-convert any stock info paid up shares
of any denomination,

43. The holders of stock may transfer the same or any parb
thereof in the same manner as and subject to the same regulations
subject to which the shares from which the stoek arose might before
conversion have been transferred, or as near thereto as circumstances
admit, but te Directors may from time to time fix the minimum.
amonnt of stock transferable, provided that such minimum amount
shall not exceed the nominal amount of each of the shares from which.

+he stock arose.

44. 'The holders of stock shall, according to the amount of the

stock held by them, have the same rights, privileges and advantages
in all respeets as if they held the shares from which the stock arose,
but no seeh privilege or advantage (excopt parbicipation in dividends
and profits of the Company and in the nusets on 2 winding up) shall
. -tie conferred by an amount of stock which would not, if existing in
shares, have eonferred such privilege or advantage.

45. ATl the provisionws of these Articles applicable to paid up
shares shazll apply to stock and in all such provisions the words
¢ ghare ” and * member ”’ shall inciude *“stock ” and ‘ sbockholder »

respectively.

INCREASE OF CAPITAL

46. The Company may from time to time by Ordlinary Resolution

inerease its share capital by such sum, to be divided inte shares of
such smouant, as the resolution shall presecivo.

47. Bxceps as otherwise provided by or pursuanté to thase
Articles or by the conditions of issue, any new shaves shail be -
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Ordinary Shares and shall be subject to the provisions of these
Articles with reference to lien, the payment of calls, forfeituse, transfer
transmission and otherwise.

ALTERATION OF CAPITAL

48. (a) The Company may from time to time by QOrdinary
Resolution :—

(1) consolidate and divide all or any of its share capital into
ghares of larger amount Fhan its existing shares ;

(2) cancel any shares which, at the date of the passing of the .
resolution, have not been token or agreed to be taken by
any person and diminish the amount of ite shaxre .capital

by the amount of the shares 80 cancelled ; and ‘

(3) sub-divide its shares or any of them into shares of smaller
amount then is fixed by the Memorandum. of Asgociation,
and so that the resolution whereby 81y ghare is sub-

divided may determine thatb, 28 between..the-holders of
the shares resulting from such sub-division, one or more
of the shares Iay have such preferred. or other special
rights over, oF may have such deferred rights, OT be subject
to such restrictions as .compared: with the.others.as the
Company has power to attach %o unissued or new shares 3

and by Special Resolution reduce its share sapital, any capital
redemption reserve fund or any ghars premium gecount in any
manner guthorised. by the Statutes.

(8) Anything done in pursuance of this Article ghall be done in.
mmannex provided and subject to any conditions imposed by the Statutes
go far as they chall be applicable and. so dax as they ghall not be
applicable in accordance with the terms of the resolution suthorising
the same and SO far as neither the Statates nor such vesolution, shall

~ be applicable . guch manner as the Directors deem MOsH expedient.

. (0) Whenever ol any consolidation or gub-division. of shares any

* members would (bub for the provisions of this Asticle) be entitled 0

any fractions of shores the Directors May gell the shares representing
such fractions and shall distribute the net proceeds of sale amongst
the raembers entitled thereto in due Proporilons. For the purpose of
giving efiect 4o any such sule the Directors may authorise some Person.’
to transter the shaves sold to the purchaser {hereof. The purchaser
shall be registeved 2s the holder of the shares &G transferred and he
ghall not be bound to see to the application of the purchase MOTEY
and his title to the shares shall not e affected by any irregularity or
invalidity in the proceedings relating to the sale.
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GENERAL MEETINGS

49. The Company shall in each year hold 2 general meeting
as its Annual General Meeting in addition to any other meetings
in that year and not more than fifteen months shall elapse between
the date of one Annual General Meeting and that of the next, The
Annual General Meeting shall be held at such time and place as the
Directors shall determine. All general meetings other than Aunual
General Meetings shall be called BExtraordinary General Meetings.

50. The Directors may ab any time call an Extraordinary .
General Meeting. Bxtraordinary General Meetings shall also be .

convened on such requisition, or in defaul; may be convened by
such requisitionists, as is provided by the Statutes.

NOTICE OF GENERAL MEETINGS

51. An Annual General Teeting and an Extraordinnry General
Meeting for the pussing of a Special Resolution shall be called by
at least twenty-ons days’ notice and 2ll cther Txtraordinary General
Meetings shall be called by at least fourteen days’ notice. The
potice shall be exclusive of the day on which it is served, or deemed
$o be served, and of the day for which it is given. TEivery notice shail
be in writing and shall specify the place, the day and the time of
meeting and, in the case of special business, the general nature of the
pusiness to be transacted ab the meeting and, in the case of an Annual
General Meeting, shall specify the meeting as such. Notices shall
be given in fhe.mannerprovided in these Articles to all the members,
other than.those who under the provisions of these Arficles or the
conditions of issue of the shares held by them aze not entitled to
receive the notice, and to the Auditors for the time being of the

Company-

53. A general meeting of the Company shall, potwithstanding
that it is called by a shorter notice thar that specified in the last
preceding Axticle, be deemed to have been duly called if itisso agreedi—

(1) in the case of a meeting called as the Annual General
Meeting, by oil the members entitled to attend and vote
thereat ; and

{(2) in the case of any other meeting, by a majority in number
of the members having the right to abtend and vote ab
the meeting, being a majority together holding not less
than 95 per cent. in pominal ‘value of the shares giving
that right. '
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3. In every notice calling a general meeting there shall appear

with reasonable prominence 2 statement that a member entitled to-

attend and vote is entitied to appoint one or mMore proxies to attend
and vote instead of him am that a proxy peed not be 2 member.

54. Subject to the provisions of the Statutes, it shall be the
duty of the Company o1 the requisition in writing of such number
of members as is specified in the Statutes and (unless the Company
otherwise resolves) at the expense of the requisitionists :— '

(1) to give to merabers entitled to receive notice of the next
Annual General Meeting notice of any resolution which

may properly be moved ond is intended to be moved

of that meeting ;. aund

(2) to circulate 0 members entitled o receive notice of any
general meeting any statement of not more than one
thousand. words +ith respect to the matter referred to in
any proposed resolution or the business to be transacted
af; that meeting.

55. The accidental omission. to give notice of any general
meeting to, or the non-resdipt of notice of any general meeting by,
any peison entitled to receive notice shall nct invalidate the

proceedings 2t that general meeting.

PROCEEDINGS AT GENERAL MBETINGS

56. Al business transacted at an Extraordinary General Meeting
ghall be special. ANl business transacted at an Annual General

Meeting shall also be special, excepl :—
(1) declaring dividends ;

(2) the consideration of the accounts, balince sheefs and

yeports of the Directors and Auditors and other
documents required to be snnexed to the balance sheet ;

(3) the appointment of Directors; and

(4) the appointment of and the fixing of the remuneration
of the Auditors.

57. WWhere Dy any provision of the Statutes special potice is

required of 2 resolution, the resolution ghall not be effective unless
potice of the intention %0 move it has been given to the Company not
less than twenty-eight days, or such shorter period as the Statutes

permit, before the meeting at which it is te be moved, and the Company .

ghall give to the members notice of any such resolution in accordance
with the provisions of the Statutbes. “
24753
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58. No business shall be transacted at any general meeting
unless a quorwm is present. Two members present in person and
entitled to vote at the meeting shall be & quorum.

59. The Chairman of the meeting may, with the consent of any
meeting at which a quorum is present, and shall, if so directed by the
meeting, adjourn the meeting from time to time and from place to
place. When a meeting is adjourned for fourteen days or more,
at least seven clear days’ notice specifying the place, the day and the
time of the adjourned meeting shall be given, but it shall not be
necessary to specify in such notice the nature of the business to be

transacted at the adjourned meeting. Save as aforesaid, no member -
shall he entitled to any notice of an adjourned meeting. No business

shall De transacted at any adjourned meeting other than the business
which might have been transacted at tho meeting from which the
adjournment took place.

60. The Chairman (if any) of the Board of Directors, or in his
absence some other Director nominated by the Directors, shall preside
as chairman ab every general meeting but, if at any meeting neither the
Chairman nor such other Director is present within fifteen minutes
after the time asppointed for helding the meeting or is willing to
preside, the Directors present shall choose some Direcfor present to
preside as chairman or, if no Director is present or if all the Directors
present are unwilling to preside, the members present shall choose
some meraber present to preside as chairman.

61. At any general meefing 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 resulb of the show of hands a poll is demanded:—

{1) by the Chairman of the meeting; or

(2) by ab least thres members present in person or by proxy
and having the right to vote at the meeting ; or

(3) by 2 member or members representing not less than
one-tenth of the total voting righis of all the members
having the right to vo.e at the meebing; or

(4) by a member or members holding shares conferring a
right to vote at the meesing being shares on which an
aggregate 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.

62. 'The instrument appointing a proxy to vote at a meebing
shall be deemed also o confer authority to demand or join in demanding
2 poll, and for the purposes of the last preceding Axticle a demand by a
person ag proxy for a member shall be the same as a demand by
the meraber. :

my o
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63. Apoll demanded on the election of a Chairman of the meeling
or on a question of adjournment ghall be taken forthwith. A poll
demanded on any other question ghall be taken either jmmediately
or at such time (not being waore than thirty days from the date of the
roeebing or adjourned meeting at which the poll was demanded) and
place a8 the Chairman of the meeting shall direct and no notice need be
given of 2 poll nob taken iramediately. A poll ghall be taken in such
manner (including the use of ballot or voting papers) a8 the Chairman
of the meeting shall direct. The result of the poll shall be deemed to
be the resolubion of the meeting ab which the poll was demanded.
The demand for a poll may be withdrawi. The demand for & poll
chall not prevent the continuance of & meeting for the transaction of
any business other than the question on'which a poll has peen demanded.

B mThe declaration by the Chairman. of the meeting that @
resolution has beent carried or carried anapimously or by 2 particular
majority or Jost or not carried by & particular majority and an entry
4o that effect in the book containing the minutes of proceedings of the
Company shall be conclusive evidence of the fact withont proof of the
purnber or proportion of the votes recorded in favour of or against the
resolution.

65. In the case of an equaliby of votes, whether on a show of
hands or on & poll, the Chairman of the meeting shall be entitled to &
qecond or casting vote.

GORPORATIONS ACTING BY REPRESENTA.TIV’ES

66. A corporation which is 2 member MY by resolution of its
directors or other governing body authorise such person a8 it thinks
£t to act as its renresenta,tive at any racehing of the Company Or of
any class of members of the Compaly, snd the persoh 5O authorised
shall be entitled at all such meetings to exercise the same powers on
behalf of the corporation which be represents as that corporation could
exercise if it were ab jndividual member.

bl

VOTES OF MEMBERS

67. Subject to any gpecial conditions oF restrictions as to voting
upon w. ich any shares &y be issued or MaY for the time Deing be
held, on a show of hands every. member present in person shall have
one vote, and on & poll every member present in person Or by proxy
ghall have one vote for every share held by bim.

68. If any rnember shall become incapable by reason of mental
disorder of managing and administering his property and affairs the
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receiver or other person authorised to act on his behalf may vote on
his behalf, whether on a show of hands or on a poll, and may on a pol
vote by proxy; provided that such evidence as the Directors may
require of the authority of the receiver or other person claiming to vote
shall have been deposited at the office not less than forty-eight hours
before the time appointed for holding the meeting or adjourned
meeting at which he claims to vote.

69, In the ease of joint holders of a share, the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders and for this

purpose senjority shall be determined by the order in which the names, *

stand in the register of members in respect of the joint holding.

70. No member shall, unless the Directors otherwise determine,
be entitled to vote on a show of hands at any general meeting or to
exercise any other privilege as 2 member unless all calls or other sums
presently payable by him in respect of shares in the Company have
been paid, or to vote on a poll at any general meeting (either in person
or by proxy) in respect of any share in respect of which any call or
other sum presently payable by him is unpaid.

71. No objection shall be raised to the gualification of any
voter except at the meeting or adjourned meeting at which the vote
.objected to i3 given or tendered and every vote not disallowed ab
such meeting shall be valid for all purposes. Any such objection
made in due time shall be referred to the Chairman of the meeting,
whose decision shall be final and conelusive.

72. On a poll votes may be given either in person or by proxy.

73. On & poll a member entitled to more than one vote need
not use all his votes or cast all the votes he uses in ths same way.

74. Any person (whether a member of the Company or not)
may be appointed to act as a proxy. A member may appoint mors
than one proxy to atiend on the same occasion.

76. The instrument appointing a proxy shall be in writing in
the usual common form, or such other form as may be approved by
the Directors, and shall be under the hand of the appointor or of his
attorney duly authorised in writing or, if the appointor is a cor~
poration, either under its common seal or under the Land of an officer
or attorney so authorised. Instruments of proxy need not be
witnessed. ' '
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76. The instrument yppointing a Proxy and the power of
attorney or other guthority (if any) ander which it is signed or &
potarially vertified or office copy of such power or autbority shall
be deposited ab the office or at such other place in the United Kingdom
gs is specified for the purpose in the notice convening the meeting
or in the ingtrument of proxy issued by the Company not less then
forty-eight hours before the time appointed for holding the meeling or
adjourned. meeting at whieh the person named in the instrument
proposes to vote and in default the instrumment of proxy shall notbe
treated as valid.

77. The Directors may at the expense of the Company gend

by post or otherwise to the members ingtroments of Proxy (with or

without stamped envelopes for their return) for use at any geveral
meefing or ab any geparate meeting of the holders of any class of
shares, either in blapk or nominating any one or more of the Directors
or any other Persons in the alternative. If for the purpose of any
meeting invitations to appoint as Proxy person or one of a number
of persons specified in the invitations are jssued at the expense of the
Company, such jnvitations shall be issued to all (and not to some
only) of the members entitled to be gent 2 notice of the meeting and
to vote thereat by Proxy.

78. A vote given in accordance with the terms of an instrument
of proxy shall De valid pobwithstanding the death or insanity of the
prineipal or she revocation of the instrument of DrOXy or of the
gothority un’exr which the jpstrument of Proxy was executed, provided
that no intimation in writing of such death, insanity--or-revocation.
ghall have been received by the Company a2 the office three howrs ab
Jeast before the commencementof the meeting or adjourned meeting
at which the instrument of Proxy js used.

DIRECTORS

79. Unless otherwise determined by the Company by QOrdinary
Resolution. the pumber of Directors shall be not less than three nov

more than twenty.

"~ 80. A Director shall nob require & share qualification, but every

Director shall be en itled to attend and speak ab any general meeting
of, or at any separate meeting of the bolders of any class of shares

jn, the Company- .
g1, The remuneration of the Directors shall be such sum (if
any) as shall from time to time be voted to them by the Company,

by Ordinary Resolution and any such, sum shall (unless otherwise

determined by the resolution by which it is voted) be divided amongst
the Directors as they ghall agree or, {failing agreement, equatly. The
Divectors’ remuneration shall acerue from day 6o day.

24153
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82. The Directors shall be entitled to be paid all travelling,
hotel and other expenses inewxrred by them respectively in and about
the performance of their duties as Directors, including their expenses
of travelling to and from meetings of the Directors or of committees
of the Directors or general meetings.

83. Any Director who holds an executive office or serves on any
committes or who devotes special attention to the business of the
Company or who otherwise performs services which in the opinion of
the Directors are ontside the scope of the ordinary duties of a Divector
may be paid such extra remuneration by way of salary, commission,

participation in profits or otherwise as the Directors may determine,: =

84. A 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 may actin anr sssional capacity to the Company
on such ferms a8 to remunerafion and otherwise as the Directors shall

arrauge.

85. A Director may be or become a director or other officer of,
or otherwise interested in any company promoted by the Company
or in which the Company may be interested as member or otherwise
and no such Director shall be accountable for any remuneration or
other benefits received by him as a director or officer of, or from his
interest in, such other company. The Directors may (subject to the
provisions of these Articles) exercise the voting power conferred by
the shares in any other company held or owned by the Company or
exercisable by them as directors of such other company in such
manner in all respects as vhey think fit (ineluding the exercise thereof
in favour of any resolution appointing them or any of their number
directors or officers of such other company or voling or providing for
the payment of remumeration to the directors or officers of such-other
company).

86. Subject to his complying with the provisioms of fhe next
following Axticle, a Director shall not be disqualified by his office from
contraeting with the Company either as vendor, purchaser or otherwise
nor shall any contract, matter or arrangement made by or on behalf
of the Company in which any Director shall be in any way interested
be avoided nor shall any Director so contracting or being so inberesgted
be lisble to account to the Company for any profit realised by any
such contract, matter or arrangement by reason of his holding that
office or of the fiduciary relationship thereby established.

87. A Director who is in any way jutercsted in a contract,
mabher or arrangement made or proposed to be made by or on behalf
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of the Company shall declare the nature of his interest at the meeting
of the Divectors at which the ‘question of making the same is first
taken into consideration, ov, if he becomes so interested in any such
contract, matter or arrangement after it is made or after the question
of making the same is first taken into consideration, at the first meeting
of the Direciors held after he becomes so interested. If a Director is
so interested in any such contract, matter or arrangement which has
been made or the making of which has first been taken into considera-
tion before he was appointed a Director, he shall declare the nature
of his interest at the first meeting of the Directors held after he is so
appointed.

88, For the purposes of the last preceding Article, a general
notice given to the Directors by any Director o the effect that heis a
member of any specified compeny or firm and iz to be regarded as
interested in all transactions with that company or firm shall (if he shall
give the same at a meeting of the Directors or shall take reasonable
steps to secure that it is read at the next meebing of the Directors after
it is given) be a sufficient declaration of his interest in any subsequent
transaction with that company or firm.

APPOINTMENT AND REMOVAL OF DIRECTORS
AND EXECUTIVE DIRECTORS

89. The Directors may from time to time and at any time
appoint any person. e be a Director, either to fill 2 easual vacancy
or as an additional Director, provided that the total number of Directors
shall not exceed the maximum number fixed by or in accordance with
these Arficles.

90. The Directors may from time o time appoint ope or more
of their body to be *he holder of any executive office on such terms
and for such period as they think fit.

91. A Direcior so appointed to any executive office shall (subject
+0 the terms of any contract between him and the Company) be subject

.-$o the provisions of Articles 93 and 94 and if he shall vacate or be

rermovd from the office of Director, his appointment as the holder of
any such executive office shall ipso facto be terminated.

99. The Directors may confer upon a Director holding any
suech execntive office any of the powers exercisable by them as Directors
(other than fhe power to make calls or forfeiti shares) upon such terms
and conditions and with such restrictions as they think fit and either
collaterally with or to the exclusiou of their own powers, and. may
from time to time revoke, withdraw or vary all or any of such powers.
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03. 'The office of 3 Director shall be vacated —

r1) if a receiving order is made against him or he makes any
arrangement or composition with his creditors generally ;

(2) if he becomes incapable by reason of mental disorder
of managing and administering his property and affairs
and a receiver or any other person is authorised to act
on his behalf ;

(3) if he ceases to be a Director or is probibifed from being
a Director by an order made under any provision of the
Statutes ;

(4) i he is absent from meetings of the Divectors for six
successive months without leave and the Directors resolve
that his office be vacated ;

(5) if he (being » Director holding an executive office in his
capacity as a Direetor) resigns such executive office or i
the Directors resolve that his term of office as {the holder
of any such executive office be terminatied ; or

{6) if he (not being a Director holding for a fixed term an
executive office in his capacity as a Director) resigns his
offce by notice in writing to the Company.

94. Tn addition to any power to remove a Director conferred
on the Company by the Statutes, the Company may by Extraordinary
Resolution remove any Director holding an executive office in his
capacity as a Director before the expiration of his period of office.

95. Nothing contained in either of the last two preceding
Articles shall be taken as depriving 2 person vagabing or removed from.
office theremnder of compensation or damages payable to him in
respest of the termination of his appointment as Director or of any
appointment terminating with. that of Director.

96. Vvithout prejudice to the powers of the Directors under
Article 88, the Cempany may by Ordinary Resolution appoint any
person to be a Director either to filt 2, casual vacancy or as an additional
Director.

POWERS OF DIRECYORS

97. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company and
do on behalf of the Company all such acts as may be exercised and:
done by the Company and as are not by the Statutes or by these
Ariicles required fio be exercised or done by the Company in general
meeting, subject nevertheless to the. pxowsmm of these Axticles and
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of the Statutes and %o such regulations, being nob inconsistent{ with
the aforesaid provisions, as may be prescribed by the Company in
general meeting, but no regulation made by the Company in general
meeting shall invalidate any prior ach of the Directors which would
heve been valid if such regulation had. not been made. The general
powers given by this Axticle shall not be limited. or restricted by any
special authority or power given to the Directors DY any other Arxticle.

-98. The Directors may make such grrangements as may be
thought fit for the management of the Company’s affairs in the United
Kingdom OT abroad, may for this purpose appoint T,0cal Boards,
attorneys aad agents and fix their remuneration and may delegate t0 -
them such powers as may be deemed reguisite or expedient.

99, The Directors may from time to time and at any fine
by power of atforney under the seal appoint any corporation OF
person or a0y fuctuating body of Persons, whether nominated directly
or indirectly by the Directors, t0 be the attorney o sitorneys of vhe
Company for such purposes and with sucb. powers, anthorities and
discretions (not exceeding those vestedin or exercisable by the Directors
under these Articles), 1or such period and subjech to goch. eonditions
as they may think fit, and 20Y suck power of abtorney My contain
guch provisions {or the protection snd convenience of persons dealing
with any such attorneys as the Tirectors May think fit and may
guthorise any such attorney to sub-delegate 21l or any of the POWers,
anthorities and diseretions vested in him.

100. The Directors may estab’ s "and maintain, -Or procure
the establishment and maintenance of, any non-contributory o
contributory pension OF superannuation. funds for the benefit of,
and give OF procure the giving of donations, gratuities, pensions,
allowances O emoluments to, a0y PEXSOnS who are or Yere at any
time Directors or offecers of or in the employment OF service of the
Company or of any company Which is @ subsidiary of the Company
or is allied to o associated with the Company or any such subsidiary
or of any company which is a predecessor in. business of the Company
or of any sueh other company as aforecaid, and the wives, WidoWs,

.- families and dependants of any such persons, and may establish and

subsidise, or subscribe to, any jnstitutions, associstions, clubs or
furds calcutated to be for the Lenefit or to advance the interests and
well-being of the Company or of any such otber company as aforesaid
or of any such persons as aforesaid and MAY make payments for o
gowards the jpsurance of any guch persons as aforesaid, and may
subgerihe oF guarantee MONEY for any charitable ox benevolent object.
or for any evhibition or any publie, general OT ugeful object, and May
do any of the matters aforesaid either alone or i conjunchion with.
any such other company as aforesaid.
247153
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101, (A) Subject as hereinafter provided, the Directors may
exercise all the POWRIS of the Company v0 borrow money, and to
mortgage or charge its undertaking, property and uncalled capital,
and to issue debentures and other securities, whether outright or ag
collateral secwrity for any debt, liability or obligation of the Company

: or of any third party.

(8) If any ancalled capital of the Company is included in or
charged by any mortgage or other security, the Directors may delegate
to the person in whose favour such morlgage or security is executed,
or to any other person in trust for him, the power o make calls on

the members in respect of such uncalled capital, and to sue in the .

name of the Company Or otherwise for the recovery of moneys
becoming due in respect of calls so made and. to give valid receipts for
such moneys, and the power S0 delegated shall subsist during the
continuance of the mortgage or security, notwithstanding any change
of Directors, and shall be asgignable if expressed so to be.

102. All cheques, promissory notes, drofts, bills of exchunge
and other negotiable or transferable instruments and. all receipts
for moneys paid to the Company shall be signed, drawn, accepted,
endorsed or otherwise oxecuted as the case Iay require in such
manner as the Directors shail from time to time determine.

PROCEEDINGS OF DIRECTORS

103. The Directors may meeb together for the despateh of
business, adjourn and othrerwise- regulate their meetings as they
think fib. Questions arising at any mecting shall be decided by 2
majority of votes. In the case of an equality of votes the Chairman
shall have 3 second or casting vote.

104. A Director may, and on the vequest of a Director the
Secretary shall, at any time summeon 3 meeting of the Directors.
Tt shall not be necessary to give notice of a mesting ~f Directors to any
Director for the time being absent from the United Kingdom.

103. The quorum neeessary for the transaction of the business
of the Direetors shall be two OX such higher number as mMay from
fime to time be fized by the Directors.

106. (A) Except as otherwise provided in this Article, & Director
shall not, as 2 Director, vote or be counted in the quorum present
in respect of any contract or arrangement in which he is interested.
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(8) Neither of the prohibitions imposed by paragraph (2) of this
\ . Article shall apply 0+ '

(1) any contrach or arrangement t0 give any Director any
security or indemnity in respect of money lent by him
or obligations undertaken by bira at the request of o¥

for the benefit of the Company OoF any of its subsidiaries ;

g . (2) any resolution OF contract for the allotment to, or the
andervwriting by, 20¥ Director of shares in or debentures
of the Company OX any other company, and the paymend

*

+o any Directox of a commission in respect therevls

g . (3) any contract o de~ling with 20y other company being &
~ contract or dealing in which any Directox js interested
. golely as an officer, employee, member or creditor of such
\ other company ;

(4) any contract OF ayrangement giving any securiby O

\ guarantee 02 third parby regpectofa debt or obhigation

of any gubsidiary OF holding company of the Company,

heing & contraet Or grrangement in which any Dinector

k is interested solely as an officer, employee, member OT
) creditor of such subsidiary OF holding conpany

(5) any resolution for the adoption, MO dification OT operation
of any snpemnnuation fund or retiremend penefit scheme
which has been appproved or is subject to and conditional

upon approval by the Board of Tnland Revenue for tax

purposes; OF

by the shares in any other company on & resolution
gppointing any Dixector as & divector ox other officer
of such other company, OF voting OF providing for the
payment of remuneration to she divectoxs or other officers
A of such other company-. ]

1 (6) the exercise by the Company of the voting rights conferred

) (c) The Company M2y by Ordinary Resolution suspend oY relax
% to any extent either of the prohibitions imposed by paragraph (A) of
: : this Article, either generally OF in any particuiar case or class of cases.

!?l (p) & Director, notwithstanding his interest, My be counted
& jn the quorum present ab any meeting a6 which he or a1y other Director
is appointed to hold any office or place of profit under +he Company or
—g ot which the terms of any such a,ppointment ave arranged or varied,
) and he may vote on Ly guch appointment oy the arrangement or
variation of the terms thereof, other than his oWl appoint-ment or the

g arrangeraent or variation of the ferms thereof.
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107. The continuing Directors or Director may at any time act
notwithstanding any vacancy in their body ; but if the number of
Directors shall at any fime be reduced to less than the minimum
number fixed by or in accordance with these Articles or the number
fixed by or pursuant to these Articles as the gnwrum of Directors, the
- continuing Directors or Director may act for the purposes only of
appointing an addi-onal Director or additional Directors or of sum-
moning 2 genera: mcating of the Company.

108. The Directors may from time to time appoint and xemove

a Chairman and Deputy Chairmen. The Chairman, or in his absence :
one of the Deputy Chairmen, shall preside at all meetings of the’

Directors, but if no such Chairman or Deputiy Chairman be appointed,
or if at any meeting neither the Chairman nor any Deputy Chairman
be present within five minutes after the time appointed for holding the
same, the Directors preseunt shall choose ane of their number fo be
Chairman of such meeting. As bebiween the Deputy Chairmen present,
the chair (in default of agreement befween them) shall be taken by the
Deputy Chsivman who has since his last appointment been longest in
that office.

109. A resolution in writing signed by all the Directors for the
time being entitied to receive notice of & meeting of the Directors shall
be as effective os 2 resolution passed at 2 meeting of the Directors duly
convened and held, znd may consist of several documents in the like
form each signed by one or more of the Directors.

110. The Directors may delegate any of their powers to com-
mittees consisting of such one or more members of fheir body as they
think fit. Auy commibtee so formed shall in the exercise of any power
so delegated conform with any regulations that may from time fo
time be imposed upon it by the Directors and, subject therefo, the
meetings and proceedings of any such committico consisting of two ox
ynore members shall be governed by the provisions of these Articles
regulating the meetings and proceedings of the Directors so far as the

same are applicable.

111. AT acts bona fide done by any meeting of Directors or of a
committee of the Directors or by 2ny person acting as & Director sha,ll,
notwithstanding that it be afterwards discovered that there was some
d.fect in the appointment of any such Dircctor or person. acting as
aforesaid or that they or any of them were disqualified or had vacated
office or were not entitled to vobe, be as valid as if every such person
had been duly appointed, was qualified and had continued to be a
Dircetor and had lLieen entitled to vote. "

r.
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SECRETARY

112. 'The Secretary shali be appointed and may he removed by
the Directors.

113. Anything by the Statutes required or authorised to be done
by or to the Secretary may, if the office is vacant or there is for any
other reason no Secretary capable of acting, be done by or to any
assistant or deputy secretary or, if there is no assistant or deputy
secrebary capable of scting, by or to any officer of the Company
authorised generally or specially in that behalf by the Directors;
provided that any provision of the Statutes or these Articles requiring .
or authorising a thing to be done by or to a Director and the Secretary
shall not be satisded by its being done by or to the same person acting
both as a Director and as, or in the place of, the Secretary.

MINUTES

114. The Directors shall eanse minutes o be made i—
(1) of all appointments of officers made by the Direclors ;

(2) of the names of the Directors present at each meeting of
Directors and. of any committee of Directors ; and

(8) of all resolutions and proceedings at all meetings -of the
Company and of the Directors and of commiftees of
Directors. ‘

THE SEAL

118. The Directors shall provide for the safe custody of the
geal and the seal shall never be "used except by the authority of a
resolution of the Directors. The Direetors may from fime fo time
make such regulations as they think fit (subject to the provisions of
Axticle 12 in relation to share and debenture certificates) determining
the persons and the nuwmber of such persons who shall sign every
instrument to which the Seal is affixed, and until otherwise so defer-
mined every such instrument shall be signed by either two Directors

.."or by one Director and the Secretary or an assistant or deputy

secretary.

116. The Company may have an official seal for use abroad
under the provisions of the Statutes where and as the Directors
shall determine, and the Direclors may by writing under the seal
appoint any agent or committee abread to be the duly authorised’
agent of the Company for the purpese of affixing and using such
official seal and may impose such restrictions on the use thereof
as shall be thought fit, '

24753
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DIVIDENDS

117, The Company in general meeting may from time to time
declare dividends, but no dividend. shall be payable otherwiss than out
of the profits of the Company or shall exceed the amount recom-

.Jended by the Directors.

118. Subject to any preferential or other special rights for
the time being attached to any class of shares, the profits of the
Company which it shall from time to {ime determine fo distribute
by way of dividend. shall be applied in payment of dividends upon

the shares of the Company in proportion to the amounts paid wup-"~

thereon respectively otherwise than in advance of calls, Al dividerds

. shall be apportioned and paid pro rate according to the amounts for

the time being paid up on the shares during the period in respect of
which the dividend is paid, except that if any share is issued on terms
providing that it shall rank for dividend as if paid up (in whole or
in part) as- from a particular date such share shall rank for dividend
accordingly. .

119. The Directors may, if they think fit, from time to time pay
to the members such interim dividends as appear to the Directors
to be justified by the profits of the Company. If at any time the
share capital of the Company is divided into differenb classes of
sharves, the Directors may pay such interim dividends in respect of
those shares in the Companry which confer on the holders thereof
deferred or non-preferred rights as well as in respect of those shares
which confer on the holdzrs thereof preferential rights with regaxrd
to dividend and, provided that the Directors act bone fide, they shall
not ineur any respousibility to the holders of shares conferring a
preference for any damage that they may suffer by reason of the
payment of an interim dividend on any shares having deferred or
non-preferred rights. The Directors may also pay hali-yearly or at
other suitable intervals to be settled by them any dividend which may
be payable at a fixed rate if they are of opinion that the profits justify
the payment. :

120. 'The Directors may deduct from any dividend or other
rmoneys payable on or in respect of any shares held by a member 2all
sums of money (if any) presently payable by him to the Company

.on account of calls or otherwise in relation to the shares in the

Company.

121, All unclaimed dividends may be invested or otheriise
made use of by the Directiors for the benefit of the Company until
claimed. No dividend shall bear interest as against the Company.

i }
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122. Any dividend or other moneys payable on or in respect
of a share may be paid by cheque or warranf sent through the post
to the registered addvess of the member or person enfitled thereto
or in the case of joint holders to any one of sueh joint holders, or
to such person and sveh addvess as the holder or joint holders may
divect in writing. Hvery such cheque or warrant shall be made
payabie to the order of the person to whom it is senb or to such person
as the holder or joint holders may direct in writing and payment of
the cheyue or warrant shall be a good discharge to the Company.
Every such cheque or warrant shall be sent at the risk of the person
entitled to the money represented thereby.

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

124. A general meeting declaring a dividend may direch paypient
of such dividend wholly or in part by the distribution of specific assets
and in particular of paid up shaves in or debenbures of .any other
company, and the Directors shall give effect to such resolution.
Where any difficulty arises in regard to such a distribution the
Directors may settle the same as they think expedient and in particular
may issue fractional certificates, may fix the value for distribution
of such specific assets or any part thereof, may determine that cash
payments shall be made to any members upon the footing of Lhe value
so fixed in order to adjust the rights of members, may vest any specific
assets in trustees upon trust for the persons entitled to the dividend
as the Directors think expedient and generally may make such
arrangements for the allobment, accepiance and sale of such specific

wsols or fractional certificates or any part thereof and otherwisc as
they think fit.

RESERVES

125. The Directors may, before recommending any dividend
whether preferential or otherwise, carry to reserve oub of the profits

_-of the Company (including any premiums received upon the issue
.of debentures or other securities of the Company) such sums as they

think proper as a reserve or reserves, which shall, at the diseretion of

the Directors, be applicable for any purpose to which the profits

of the Company may be properly applied and, pending such applica~

tion, may, at the like discretion, either be employed in the business

of the Company or be invested in such investments (other than shares
in the Company or in its holding company, if any) as the Directors

may from time to time think f5. The Directors way also “without

placing the same fio reserve carry forward any profits which they may

think it prudent not to divide.
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CAPITALISATION

126, The Company may by Ordinary Resolution, upon the
recommendation of the Directors, resolve that it is desirable 10
capitalige :—

(1) any sum being undivided profits of the Company
(including profits carried and standing to any reserve O
reserves) not required for paying the fxed dividends on
any shares entitled to fixed preferential dividends with

or without further participation in profits ;

(2) any sum carried to reserve as & result of the sale or. .,

re-valuation of the assets of the Company (other than’
goodwill) or any part thereof ; or

(3) subject as hereinafter provided, any suld standing to the
credit of the Company’s share preminm gecount or
capital redemption reserve fund ;

ond accordingly that the Directors be authorised and directed to
appropriate the sum resolved to be capitalised to the members in the
proportion in which such sum would have been divisible amongst
them had-the-same been applicable and had been applied in paying
dividends, and to a;pply such sum o their behalf either in or towards.
paying wp the amounts, if any, for the time being unpaid on any
Shares held by such members respectively, oX in paying up in fudl
unissaed shares in or depentures of the Company of '3 nominal amound
equal to such sum, t0 be allotted and distributed, credited as fully
paid up, to and amongst such members in the proportion. aforesaild,
ot partiy in one Wy and partly inthe other ; provided that the share
premivin account and the capital redemption reserve fund may, for
the purpeses of ¢his Article, be applied oply iu the payng up of
unissued shares to be jssned to members credited as fully paid.

12%. The Directors shall have power to do all acts and things
necessary o give effeet 50 2 resolution, passed in accordance with the
last preeeding Article (including power to deal with any shares or
debentures becoming distributable in fractions in such manner as

they think ft).

ACCOUNTS

128. The Directors shall cause proper aceounts to be kept in
accordance with the provisions of the Statutes.

199. The books of aceount shall be kept at the office or (subject-
to the provisions of the Statubes) ab such other place as the Direclors

sholl think fit and shall abways be open to the inspection of the
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Directors. No member (not being a Director) shall have any rght
of inspecting any account or baok or document of the Company
except as conferred by law or authorised by the Directors.

130. The Directors shall from time to time in accordance with
the provisions of the Statutes cause to be prepared and to be laid
before the Company in general meeting such profit and loss accounts,
balance sheets, group accounts (if any) and reports as are specified
in the Statutes.

131. A copy of the Directors’ and Auditors’ reports accompanied
by copies of the balance sheet, profit and loss account and other
documents required by the Statufes to be annexed to the balance
sheet shall at least twenty-one days before the Annual General Meeting
be delivered or sent by post to the registered address of every member
and every holder of debentures of the Company and to the Auditors.

132. The Auditors’ report shall be read before the Company in
general meeting and shall be open fo ingpection by any member,

NOTICES

133. A notice or 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 his address as appearing

n the register of members. In the case of joint holders of a share a
notice or other document shall be served upon that one of the joint
holders whose name stands firsh in the register of members in respect
of the holding of that share and such service shall be sufficient service
upon all the joint holders of that share.

134. Any member described in the register of members by an
address not within the United Kingdom may from time to time
notify in writing to the Company an address in the United Kingdom
which. shall be deemed his registered address within the mearing of

' -the last preceding Axticle. .

135: Any notice or other docwment, if served by post, shall be
decmed to have been served on the day following that on which the

letter containing the same was put into the post and to prove such
service it shall be sufficient to prove that the letter containing the

notice or document was properly addressed and pub into the post,
as & prepaid lebter.

136, Any notice or document sent by post o the registered
address of any member shall, notwithstanding that such member

24753
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be then dead, bankrupt, ineapable by reason of mental disorder of
manazing his property and affairs or (being a corporation) in liguidation
and whether or not the Company has notice of such death, bankruptey,
incapacity or liguidation, be deemed for all purposes to have been
suificiently served in respect of any share registered in the namea of
‘such member on ail persons interested (whether jointly with or as
claiming through or under him) in the share, unless his name shall at;
the time of such service have been removed from the register of
members as the holder of the share.

WINDING UP ~

187. If the Company shall be wound up, the Liguidator may,
with the authoxity of an Bxtraordinary Resolution, divide among
the members in specie the whole or any -part of the assets of the
Corapany, whether such assets shall consist of property of one Lind
or of propexties of different kinds and may for such purpose seb sueh,
value as he deems fair npon each kind of property and may determine
how such division shall be carried out as bebween the members or

different classes of members. The Liquidator may, with the like -

authority, vest~any part of the assets in trustees npon. such trusts
for the benefit of members as the Liquidator, with the like authority,
shall think fit and the liquidation of the Company may be closed and
the Company dissolved, but so that no member shall be compelled to
acceps any shares in respect of which there is a lability. :

INDEMNITY

138. Tvery Director and other officer of the Company (including
an Auditor) shall be indemnified out of the assets of the Company
against any Hability incurred by him in defending any proceedings,
whether civil or eriminal, in which judgment is given in his favour
or in which he is acquitted or in conuection with any applicatioﬂ
3n which relief is granted to him by the Court under the Statutes.

PRIVATE COMPANY
139. The Company is a Private Company and accordingly :— .
(A) The right to transfer shaves is restricted in manner
hereinafter prescribed ;

{B) The number of members of the Company (exclusive
of persons who are in the employment of the Company
and of persons who having been formerly in the employ-
ment of the Company were while in such employment
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apnd have continued after the determination of such
employ:nent to be members of the Company) is limited
to fifty. Provided that where two or 10T@ PeTsOnS hold
one or more shares in the Company jointly they shall
for the purpose of this Article be treated as a single
member :

{0) Any invitation to the public to subscribe for any shares
or debentures of the Coxopany is prohibited ;

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

Approved at an Extraordinary General
Meeting of South Western Nominees
Limited held on Thursday the 17th
day of May 1979. /

/&Mumt«\ |

CHATIRMAN
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No. 341500.

e e——

"

CERTIFICATE OF INCORPORATION.

F bereby certify that Sovrn Westery Nominees LiviTep is this

-day Incorporated under the Companies Act, 1929, and that the

'Company is LIMITED.

Given under my hand at London this seventeenth day of June

*One thousand nine hundred and thirty-eight.

F. W. BOUSTRED,

Assistant Registrar of Companies.



No. 341500

The Companies dets 1948 19 1976

Regolutions

or

SOUTH WESTERN NOMINEES T.IMITED.

Passed  17th May, 1979

AT an EXTRAORDINARY GENERAL MEETING of the members of the
said Company, duly convened and held at Westminster House,

7 Millbank, London, S.W.1, on Thursday, the 17th day of May,
1979, the following RESOLUTIONS were duly passed as SPEOIAL

RESo1uTIONS 1 —

1. THAT the Memorandum of Association of the Company
be altered by the deletion of Clause 3 thereof and by the sub-
stitution of the new Clause 3 set out in the print of the amended
Memorandum of Association of the Company submitted to the
Meeting and for the purpuses of identification signed by the
Chairman thereof.

2. THAT the Regulations contained in the printed document
submitted to the Meeting and for the purposes of identification
signed by the Chairman thereof be approved and adopted us the
Articles of Association of the Company in substitution for and to
the exclusion of all existing Articles of Association of the Company.

Dated  97th May, 1979, '

B. G. PEARSON,
Chairman of the Heeting.
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SoutH WESTERN NOMINEES LIMITED. I

The Companies Act, 1929]

Lhe Companies dets 1948 to 1976

COMPANY LIMITED BY SHARES

Memorandum of ssoriation

or

(4s ammded bw Speczal Resolutwn pas.:.ea on 17th May , 1979)

Lo TeD ¥.

England.

|

1. Th" name of the Company is "sSouTH WESTERN NOMINEES

2. Tha registered office of the Company will be situate in

La]

[* N

The objects for which the Company is established are :—

(1) To acquire and carry on the businesses of manu-
facturers, processers, merchants, importers, exporters,
agents, factors, bmkers, traders and dealers (either
wholesale or vetail) of and in any goods or any class or
classes of goods and in particular (but without prejudice
to the generality of the foregoing) to acquire or CATTY
on the business of :—

(4) Cultivators, manufacturers, processers, merchants,

importers, exporters, agents, factors, brokers,
traders and dealers (either wholesale or retail) of and
in tobaceo, tobacco crops, cigars, cigarettes, snuff or
other products or forms of tobacen and also any
articles or things connected with such business or
commonly dealt in Ly tobacconists or which ave
likely to be required in any shape or form by
congumers of tobacco.
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(1)

vi

Printers, lithographers, stationers, stationery manu-
facturers, paper makers, paper merchants, paper
bag makers, account book malkers, book binders,
box makers, cardboard manufacturers, engravers,
photo-engravers, photo-lithographers, clectrotypers,
stereotypers, type-founders, designers, artists,
photographic printers, showcard makers, tinplate
printers, die-cutters, die-stampers, envelope malkers,

" paper embossers, pencil malkers, pen. malers, picture

frame malkers, surface stainers, gelatiners, ink manu-
facturers, advertising agents, booksellers and
publishers or any of them.

Manufacturers, Trepairers, processers, merchants, im-
porters, exporbers, agents, factors, brokers, traders
and dealers (either ‘Wholes;a,le or rotail) of and in
packing cases, packages, containers and boxes of
all kinds manufactured from any material or sub-
stance whatever and of paper and board of all
kinds and oll or any substitutes therefor and of
articles of all kinds made from paper or board or
pulp or any substitutes therefor and of econtainer
board, kraft board, chipboard, lead, tinfoil and all
other material or substance whatever which may be
employed in or be useful or suitable for the manu-
Tacture of any such article or material as aforesaid.

(2) To provide management and technical services, super-
vision, control and other skills to any company, cor-
poration, firm or person.

(3) (4) To carry on the business of an investment company
In all its branches and for that purpose to acquire and
hold for investment :—

(i) shares, stocks, debentures or debenture stock {per-

petual or otherwise), bonds, obligations and securities
issued or guaranteed by any company (whether
& subsidiary of the Company or not), government,
sovereign, ruler, comrmissioners, public body or
authority, supreme, municipal, local or obherwise,
whether at home or abroad ; and

laud, buildings, houses and other real or personal
property, wheresoever situate and of any tenure,
and any estate or interest or right therein, including
freehold or leasehold ground rents, reversions,
mortgages, charges and annuities ;




(4)

(8)

(6)

vii

Provided that the Company shall not have power
to deal or traflic in any sueh property or assets
(other than property or assets acquired or owned by
the Company and used in any business which it
may from time to time curry on in accordance with
sub-clause (1) of this Clause or any business which
may seem to the Company capable of being con-
veniently carried on in connection therewith) bub
may acquire the same for the purpose of investment
only and with a view to receiving the income there-
from and provided also that if from time to time
it shall be found necessary or advisable the Company
shall have power to transpose or vary any invest-
ments made pursuant to this paragraph (4).

(B8) To acquire any such shares, stock, debentures,
debenture stock, bonds, obfigations or securities by
original subscription, tender, purchase, exchange,
underwriting, participation in syndicates or otherwise,
and whether or not fully paid up, and to make payments
thereon as called up or in sdvance of calls or otherwise,
and to subscribe for the same either conditionally or
otherwise, with power to exercise and enforce all rights
and powers conferred by or incident to the ownership
thereof,

Yo carry on any other business which may seem fo the
Company capable of being conveniently carried on in
conneciion with any business of the Company or
caleulated directly or indirectly to enbance the value of
or render more profitable any of the Company’s property
or assets.

To carry on, conduct, manage, develop and prosecute
any business mentioned in sub-clauses (1) to (4) inclusive
of this Clause in such manner and in such place or places
either in the TUnited Kingdom or clsewhere as the
Company may think reguisite or proper.

To purchase, take on lease, hire, apply for, obtain or
otherwise acquive in the United Kingdom or elsewhere
any real or personal property, or any rights or interest
therein, which the Company may think necessary or
convenient for effectuating any of its objects, and in
particular any lands, plantations, houses, factor’es,
warehouses, plant, machinery, patents, concessions, trade



(7)

(8)

(9)

(10)

viii

raarks, trade names, copyrights, licences, stoek, material
or property of ary deseription, and (save as mentioned
m the proviso to paragraph (A) of sub-clanse (3) of this
Clause) to work, use, maintain and improve, sell, let,
surrender, mortgage, charge, dispose of or otherwise
deal with the same or any other property of the Company,
including in respect of any patent or patent rights
belonging to the Jompuny, the grant of licences or
authorities to any person, corporation, or company to
work the same.

To develop, improve and utilise any land acquired by
the Company, or in which the Company is ‘interested,
and lay out and prepare the same for building purposes,
construct, alter, pull down, decorate, maintain, fit up
and improve buildings, roads and conveniences, and to
plant, pave, drain, mamtam, let on building lease or
building agreement any such land, and advance moeney
to, enter into contracts and arrangements of all kinds
with builders or tenants of and others intervested in any
such land.

To erect, maintain, or alter, on any land, any factories,
drying houses, curing houses, warehouses, storehouses,
or buildings for carrying.on, or to be used in connection
with the business of the Company.

To purchase or otherwise acquire or undertake the whole
or any part of the business, assets, and liabilities,
including shares, stock, bonds, debentures, mortgages,
deeds of bond and security or other obligations, or any
or either of them, of any other company, corporation
or person carrying on apy business which this Company
is authorised to carry om, or possessed of any property
or right suitable for the purposes of this Company, and
to acquire the business of any company or corporation
if deemed expedient by amalgamation with such
company or corporation instead of by purchase in the
ordinary way.

To pay for any business or undertaking, or any property
or rights acquired by the Company, cither in cash or
shares, with or without preferred ox deferred rights in
respect of dividend or repayment of eapital or otherwise,
or by any securities which the Company has power to
issue, or partly in one mode and partly in another and
generally on such terms as the Company shall determine.
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(11) To engage in any business or transaction within the

(12)

(13)

(14)

(18)

)

(1

frd

)

limits of the Company’s objects, in conjunction with any
other person, corporation, company or firm, and to hold
sharves, stock or bonds in any such company or
eorporation,

To sell the business or undertaking of the Company or
(save as mentioned in {he Proviso to paragraph (a) of
sub-clanse (3) of thig Clause) any part thereof, including
any shazes, stocks, bonds, debentures, mortgages, deeds
of bond and security, or other obligations or securities,
or any or either of them, Datents, trade marks, trade
hames, copyrights, licences or authorities or any estate,
rights, property, privileges or assets of any kind.

To aceept payment for the husiness or undertaking of
the Company or any part tliereof, or for aly property
or rights sold or otherwise disposed of or dealt with by
the Company, either in cash, by instalments or otherwisc,
or in shares or bonds of any company or corporation,
with or without deferred or preferred rights in respect
of dividends or repayment of capital or otherwise, or by
means of a mortgage, or by debentures, debenture stoclk
or mortgage debentures or bonds of any company or
corporation, or partly in one mode and partly in another
and generally on such terms as the Company shall
determine.

To promote, form, subsidise, and establigh any company
Or companies or corporations.

To lend money upon such terms ggs the Company may
think fit, to persons, companies, or corporations having
dealings with the Oompany, or otherwise upon such.
security as shall be thought fit, or without; security ‘and
60 guaraniee the performance of contracts by any such
persons, companies, or corporations.

To procure the Company to he registered or recognised
in any country or place outside the United Kingdom.

To enter into arrangements for partnership, sharing
profits, reciprocal concessions, eo-operation or otherwise
with any company, corporation or person having objects
altogether or in part similar to those of this Company,
or carrying on or about to earry on any business capable
of heing conducted so as directly or indirectly to benefit
this Company.
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(15)

(19)

(20)

(21)

(22)

(23)

X

To subscribe or gnoraniee money for any national,
charitoble, benevolont, public, general or useful objeet
or for any exhibition, or for any parpose which may be
considered likely directly or indirectly to further the
objects of the Company or the interests of its members.
To grant pensions, gratuilies, allowances or endowments
to any employees, ex-employees, officers and cx-officers
(including Directors and ex-Dirvectors) of the Company,
or of any compsny which is o subsidiary ol or associsted,
with the Compuany or with anysubsidiary of the Company,
or of their respective predecessors in business (and the
relations, connections or dependants of any such persons)
or any of them ; and to establish or support any institu-
tions, associatiow s, clubs, funds and trusts which may be
considered calculated to benefit any such persons or
otherwise advance the interesls of the Company, or of
any other company, or of their respective predecessors
in business, as aforesaid, or of their respective members ;
and to establish and contribute to any scheme for the
purchase by the trustees of shaves in the Company fe
be held for the benefit of the officers and employees
(including Directors) of the Company, and to lend money
to the officers and employees (including Directors) of
the Company to enable them to purchase shares of the
Company and to formulate and carry into effect any
scheme for sharing the profits of the Company with its
officers and employees (including Directors) or any of
them.

To borrow andl raise money and to secure or dlscharge
any debt or obligation of or binding on the Company
in such manner as the Company shall think fit, and in
particnlar by the issue of debentures or debenture stock,
perpetual or otherwise, deeds of bond and secarity, bonds
or mortgages charged upon all or any of the property of
the Company (both present and future), including its
uncalled capital for the time being.

o draw, make, accept, endorse, discount, execute and,
issue Dbills of exeh:mcfe, promissory notes, debentures
and other negotiable or transferable instrurents.

To guarantee the performance of any obligation. by any
person whatsoever.

To underwrite the sharves, stock or securities of any
other company and to pay underwriting commissions
and brokerage on any shares, stock or securities issued
by the Company.
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(24) To proeure any Ordinunce or other parliamentary
powexs to enable the Company to extend its objects or
to carry any of these objects into effect

(25) To distribute any of the property of ‘e Company
amongst the Members in specie or otherwise, but so thob
no distribution amounting to a reduction of eapital be
made exeept with the sanction (if any) for the time being
required by Iaw.

(26) To do all or any of the above things in any part of
the world, and as principuls, agents, contractors, trustees
or otherwise, and by or through trustees, agents or
otherwise and either alone or im conjunction with
cthers. '

(27) To do all such things as are ineidental or conducive o
the above objects or any of them.,

And it is hereby declared that the objects of the Company as
gpecified in each of the foregoing sub-clauses of this Clause (exeept only
it and so far as otherwise expressly provided in any sub-clause) shall
be separate and distinet objects of the Company and shall not in any
way be limited by reference to any other sub-clause or the order in
which the same occur or the name of the Company.

4, The liability of the Membexs is limited.

1

5. The share capital of the Company is £100 |divided into /
100 shares of &1 each. \ " , /

Y,
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W, the several bersons whose nawes and adldresses are subseribed,
are desivous of being formed into & Company in pursuance of this
Memorandum of Assoeiation and we respectively agree to toke
the nwmber of shaves in the Capital of the Company set opposite
our respective names.,

) Numbor of Shares
WAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS talken hy cach
Subseritur
ALBERT JOHN QUIN, One

15, Calton Road, New Barnet,
) Clerk.
HAROLD ALFRED FREESTONE, One

24, Broadivay, Stoneleigh, Surrey,

Clerl.

DATED the 10th day of J une, 1938,

"WITNESS to the above signatures :-

C. R. SUMMERS,
58, Langley Way,
West Wickham,‘
Kent,
Clerk.
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The Companies Act, 192¢

The Compenies Acts 1948 to 4976

COMPANY LIMITED BY SHARES

———

Artitles of Dggoriation

oF

SouTH WESTERN NOMINEES LiMiTep. i

(Adopted by Special Resolution passed on  17th May 1979) /

PRELIMINARY

1. Neither the regulations in Table A in the First Schedule to
the Companies (Consolidation) Act, 1908, nor tho regulations in
Table A in the First Schedule to the Companies Act, 1948, ghall
apply to the Company.

2. In these Arvticles, if not inconsistent with the subject or
context, the following words shall bear the following meanings :—

WORDS MeaNINGs

The Statutes .. .. The Companies Act, 1948, the Companies Act
1967 and every other act for the time being
in force concerning companies and affecting
the Company.

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

Theoffice .. .. .. The registered office for the time being of the
Company.
Theseal .. .. .. The common sea! of the Company and any

official seal of the Company for uge abroad,

The United Kingdom  Great Britain and Northern Yreland.
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Worps MEANINGS
Paidwp ., .. .. Pald up or eredited es paid up.
Dividend .. .. .. Dividend or bonus. _
Ju wxiting ., ., ., Written, printed or lithographed, or visibly

expressed in all or any of those or any other
1eodes of representing or reproducing words,

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

Words importing the masculine gender only shall include the
feminine gender.

Words importing persons shall include ecrporations.

The expression “Secretary” shall (subject to the provisions of
the Statutes) include an assistant oy deputy Seeretary and any person
appointed by the Directors to perform sny of the duties of the
Becretary.

Subject as aforesaid, aly word or expression defined in the
Statutes shall, if not inconsistent with the subject or context, bear
the same meaning in these Articles.

SHARE CAPITAL

Shares of £1 each.

3. The share capital of the Company is £100 divided into 100 Ord‘:i?y"

4. Without prejudice to any special rights for the time being
conferred on the holders of any shares or class of shares, any share
may be issued with such preferred, deferred or other special rights
or subject to such restrictions, whether in regard to dividend, return
of capital, voting or otherwise, as the Company may by Ordinary
Resolution determine, and any Preference Share may be issued or the
terms that it is, or at the option of the Company is to be liable, to
be redeemed on such terms and in such Inanner as the Company may
by Special Resolution determine.

VARIATION OF RIGHTS

5. (A) Whenever the share capital of the Company ig divided into
different classes of shares the special rights attached to any class may,
subject to the provisions of the Statutes, be varied or abrogated,
either whilst the Company is a going concern or during or in con-
templation of a winding up, with the consent in writing of the holders
of Ghree-fourths of the issued shares of the class or with the sanction
of an Extraordinary Resolution passed ab o separate meeting of the
holders of the shares of the class, but not otherwise,
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(8} To every such separate meeting all the provisions of these
Articles relating to general meetings of the Company or to the pro-
ceedings thereat shall, mutatis mulandis, apply, except that the
quorum shall be two persons holding or representing by proxy at
least one-tenth in nominal amount of the issued shares of the class
(but so thut, if at any adjourned meeting of such holders a gquorum
as above defined is nof bresent, those members who are present in
erson or by proxy shall be a quorum) and exeept that the holders of
shaves of the class shall, on a poll, have ane vole in respect of every
share of the elass held by them respectively,

6. The special rights attached to any class of shares shall be
deemed to be varied hy the reduction of the capital paid up on such
shares and by the issne of further shares ranking in respect of dividends
or repayment of capital in priovity thereto. Save ag aforesaid or
unless otherwise expressly provided by these Articles or the conditions
of issue of such shares, the special rights attached to any class of shares
shall not be deemed to be varied by the creation or issue of any further
shares.

SHARES

7. Subject and without prejudice to the provisions of Articles
127 and 128, the Ordinary Shares in the present eapital of the
Oompany for the time being unissned and all new Ordinary Shares,
except any shares allotted in payment for any business or property,
shall before issue be offered to the members In proportion as nearly
as the circumstances admit to the existing Ordinary Shares held by
them on such terms as the Directors shall determine, and such offer
shall be made by notice limiting the time within which, if not accepted,
it will be deemed to be declined (such time not to be less than thirty
days) and after the expiration of such time or on receipt of an earlier
intimation from the member to whom such notice is given, that he
declines to accept the shares offered, the Directors may from time
to time dispose of the same in such Mmanner as they may think most
beneficial to the Company. The Directors may likewise so dispose of
any unissued or new Ordinary Shares which (by reason of the ratio
which such shares bear to shares held by persons entitled to be offered
new shares) cannot, in the opinion of the Directors, be conveniently
offered under this Article. Subject as aforesaid, the shaves in the
capital for the time being shall be at the (isposal of the Directors, who
may allui ¢ atherwise dispose of the same to such persons, on such
terms and conditions, and at such times as they may think fit, with
fuli power to give to any person the call on any shares during such time
and for such consideration ag they may think fit, suve that no shares
shall ba issued at o discount except upon complianee with the provisions
of the Statutes.
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3, The Company shall no give, whether directly or indirectly
and whether by means of o loan, guarantee, the provision of secarity
or otherwise, any financial asgistance for the burpose of or in con-
nection with a purehase or subseription made or to be made by any
person of or for any shares in the Company or in its holding company
(if any) nor shall the Com pany malke a loan for any purpose whatsoever
on the security of its shares or those of its holding company (if any),
bub nothing in this Article shall prohibit transactions not prohibited
by the Statutes.

9. The Company may exercise the powers conferred by the
Statutes of paying cornmissions to persons ..ubseribing or procuring
subscriptions for shares in the Company or agreeing to do so0, whether
absolutely or conditionally, and any such commission may be satisfied
by the payment of cash or the allotment of fully or partly paid
shares in the Company, or partly in the one way and partly in the
other; provided that the rate per cent. or the amount of the com-
moission paid or agreed to be paid shall be disclosed in the manne
required by the Statutes and shall not exceed 10 per cent. of the Price
at which the shares in respect of which the commission is paid are
Issued or an amount equivalent thereto. The Company may also,
on any issue of shares, pay such brokerage ag may be lawful.

10. No person shall be recognised by the Compauny as holding
any share upon any *vust and the Company shall not be bound
by or required to recognise any equitable, contingent, future or
partial interest in any share or (except only as otherwise expressly
Provided by these Articles or as required by Iaw) any right whatsosver
in respect of any share other than an absolute right to the entirety
thereof in the registered holder.

CERTIFICATES

11. Bvery person whose name is entered as a member in the
register of members shall be entitled without payment to one
certificate for all his shazes of each clags Or, upon payment of such

sura not exceeding 5p. for every certificate after the first as the -

Directors shall from time to time determine, to seversl certificates
each for one or more of hig shares of each class. If & member transfers
bart only of his shares of a class, he shall be entitled without payment
to a cerbificate for the shares of that clags refained by him. Every
certificate shall be issued within fourteon days after allotment or
the lodgment with the Company of the transfer of the shares or within
such other period as the conditions of issue provide and shall be under
the seal, and shall specify the number, eclass and distinguishing
numbers (if any) of the ghares to which it relates and the amount
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vaid up thereon. The Company shall not be hound to register more
than four persons as the joint holders of any share (exeept in the case
of exceutors or trustees of a deceased member)., The Company shall
not be bound to issue more than one certificate for a share held jointly
by several persons and delivery of a certificate to one of soveral joing
holders shall be sufficieng delivery to all.

12. T the Directiors so reseolve, share certifieates and {subject to
the provisions of any instrament constituting or securing the same)
certifieates issned under the seal in respect of any debentures need not
be signed or countersigned, or the requisite signatures may be affixed
thereto by sueh mechanical means as may bespecified in such resolution.
Until otherwise so resolved and subject as regards certificates for
debentures to any conditions applicable thereto, every such certificate
shall bear the autographic signatures of one Direckor and the Seeretary.

13. If a certificate shall be worn out, :clefaced, destroyed or lost,
it may be renewed without charge, subject, in the case of wearing out or
defacement, to the delivery up of the old certificate or, in case of
destruction or loss, to such terms (if any) as tio evidence and indemnity
as the Direclors may require. In ease of destruction or loss the
member t0 whom such rencwed certificate is given shall pay to the
Company all expenses incidental to the inves igation by the Company
of the evidence of such destruction or loss and to such indemnity.

LIEN

14. The Company shall have a first and paramount lien on all
the shares (other than fully paid shares) registered in the name of any
raember (whether solely or jointly with others) for all moneys (whether
Dresently payable or not) due to the Company from him or his esbate,
whether solely or jointly with any other person, whether a member or
not. The Company’s lien on a share shall extend to ail dividends or
other moneys payable thereon or in respect thereof. The Directors
may at any time resolve that any shave shall be exemp§, wholly or
partially, from the provisions of this Article.

15. The Company may sell, at such time and in such manner as
the Directors think fit, all or any of the shares on which the Company
has a lien ; but no sale shall be made unless some moneys in respect of
which such lien exists are presently payable and until a notice in writing
stating the amount due and demanding payment thereof and giving
notice of intention to sell in default shall have been served in such
manprer as the Directors shall think fit on such member or the Derson
(if any) entitled by trap .nission to the shares and default in Payment
shall have been made by him for seven days ufuer such notice.



6

16. "The net proceeds of any snch sale, after payment of the Cofty
thereof, shall he applied in or towards satistaction of the nmount
due to the Company so far as the Same is presently bayable, and any
Tesidue shall (subject to g like lien in respect of sums not Tresently
Payable as existed upon the shares hefore the sale) be paid to the
member o the person (if any) entitled by transmission to the shares,

17. Torihe purpose of giving effect to any such sale, the Direetors
may authorise some person on behalf of the member op the person (if
any) entitled by transmission to the shares to execute & transfer of the
shares sold to the purchaser. The purchaser shall be registered as the
holder of the shares so transferred and he shall not be bound to see to
the application of the purchase money and his tile to the shares shall
* not be affected by any Irregularity or invalidity in the Proceedings
relating to the sale,

CALLS ON SHARES

(whether on aceount of the nominal amount of the shares or by way of
Premium) as they think fit, provided that at least fourteen days’ notice
is given of each call, and each member shall be liable to Ppay the
amount of every call so made upon him to the persons and at the time
and place appointed by the Directors. ~ A eall may be made payable
by instalments, may be revoked or Dostponed as the Directors may
determine and shall be deemed to have been made at the time when
the resolution of the Directors authorising such eall wag Ppassed.

19. The joint holders of g share shall be jointly and severally
liable to pay all ealls in respect thereof,

20. If a sum called in respect of a share is not paid on or before
the day appointed for payment thereof, the person from whom the
sum is due shall pay jnterest on such sum from the day appointed for
bayment thereof to the time of actual Payment at such rate not exceed.-
ing 10 per cent. per annum as the Directors shall thigk fit, but the
Directors may waive Payment of such interest wholly or in part,

21. Any sum which by the terms of issue of g share is made
payable upoa allotment or a any fixed date, whether on account of
the nominal amount of the share or by way of premium, shall for all
the purposes of these Articles be deemed to be g call duly made and
payable on the date appointed for Payment, and in case of non- ay-
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22, The Direetors may malke arrangeraents on tho issue of shares
for o dillerence between the holders of such shares in the amount
of ¢alls 1o be paid and in the {ime of payment.

23. The Dircetors may, if they think fit, receive from :suy
member willing to advance the same all or any part of the moneys
unpaid upon his shares beyond the sums actually ealled up therenan,
and the Company may, until the same would (but for such advance)
become presently payable, pay intergst on all or any of the moneys
so alvanced at such rate not excesding 10 per cent. per annum as
may be agreed between such member and the Directors.

FORTEITURE OF SHARES

24. If a member fails to pay any cull or insfalment of a call
ov. the day appointed for payment thereof, the Direcfors may at any
time thevsafter while any part of such eall or instalment reiaius
unpaid scrve a notice on him requiring him to pay so much of such
call or instalment as remains unpaid together with any inberest which
may have accrued.

25. The notice shall name o further day (not earlier than seven
days from the date of service thercof)} on or before which and the
place where such payment is to be made and shall state that in default
of payment at or before the time and abt the place appointed the
shares on which the call was made will be liable to be forfeited.

26. If the requirements of any such notice are not complied
with, any shave in respect of which such notice has been given may
a% any time thereaffer before payment of all calls and interest due in
respect thereof has been made, be forfeited by a vesolution of the
Directors to that effect. A forfeiture of shares shall include all divi-
dends declared in respect of the forfeited shares and not actually paid.
before the forfeiture.

27. A forfeited share may be sold, re-allotted or otherwise
{disposed of, either to the person who was before the forfexture the
holder thereof or entitled fthereto or to any other person, upon such
terms and in such manner as the Directors shall think {it, and whether
with or without all or any part of the amount previously paid on
the share being credited as paid, and at any time before such sale,
re-allotment or disposal the forfeiture may be cancelled on such
texms as the Directors think fit, The Directors may authorise some
person to transfer o forfeited share to any such other person.
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28. A member whose share has been forfeited shall cease 0 be
& member ir respect of the forfeited share but shall, notwithstanding
the forfeifure, vemuin liable to pay to the Company all ealls made
and not paid on such share at the time of forfeiture with intercst
thereon from the date of the forfeiture to the date of payment at sueh
rate not excoeding 10 ner cent. per annur as the Directors shall think
fit in the same manuer in all Tespects as if the share had not been
forfeited, and to satisfy all claims and demands (if any) ~vhich the
Company might have enforced in respect of the share at the time of
forfeiture without any deduction or allowance for the value of the
share at the time of forfeiture.

29. A statutory declaration that the declarant is a Director
or the Secretary of the Company and that a shave has been duly
forfeited on 2 date stated in the declaration shall be conclusive
evidence of the facts therein stated. The person to whom the share
is s0ld, re-allotted or disposed of shall be registered as the holder of
the share and shall not be bound to see to fhe application of the
consideration (if any) and his title to the sharve shall not be affected
by any irregularity or invalidity in the proceedings relating to the
forfeiture, sale, re-allotment or disposal.

TRANSFER OF SHARES

30. Al transfers of shares shall bé effected by transfer in writing
in any usual or common form or in any other form which the Directors
nay approve, and need not te under seal.

31. The instrument of transfer of a share shall be signed by or
on behalf of the transferor and, in the case of a share not being fully
paid, by or on behalf of the transferes. The transferor shall be
deemed o remain the holder of the share until the name of the transferee
is entered in the register of members in respect thereof.

32. The Directors may, in their absolute discretion and without
assigning any reason therefore, decline to register any transfer of shares
(not being fully paid shares) to a person of whom they shall not
approve and they may also decline to register any transfer of shares
ont which the Company has a lien.

33. The Directors may also decline to register any instrument of
transfer unless :—

(1) the instrument of transfer duly stamped is deposited. at
the office or such other place as the Directors may
appoint, accompanied by the certificate of the shaves to
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which it relates and sueh oilier ovideeee ms the Divertons
may reasonably require 1o show the right of the traneeror
to ke the transfer 3 and

(2) the instrument of teansfer is in respect of ouly one ¢lass
of share,

34 I the Divectors decline to register any transfor of shores,
they shall, within two months after the date on which the trunsfer
was lodged with the Compuny, send to the trausferce nolice of ihe
refasal.

85. The registration of transfers may be suspended at such times
and for such periods (not exceeding thirty days in any year) as the
Directors may from time to time determine.

36. All instruments of fransfer which shall be registered shall
be retained by the Company, but any ins‘rument of transfer which
the Directors refuse to register shall (except in the case of fraud) be
returned to the person depositing the same.

37. Nothing in these Articles shall preciude the Directors fram
recognising a renunciation of the allotment of any share by the allottee.

TRANSMISSION OF SHARES

38. In the case of the death.of a member, the survivors or
survivor where the.deceased was a joint holder of shares and the
legal personal representatives 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 interest in such shares, but nothing
in this Article shall release the estate of a deceased joint holder from
any liability in respect of any share jointly held by him.

39. Any person becoming entitled to a share in consequence of
the death or bankruptey of a member may, upon producing such
evidence of title as may from tirae to time be required by the Directors,
elect either to be registered himself as the holder of the share by
giving to the Company notice in writing signed by him that he so
elects, or to have some ofher person registered as the holder of the
share by executing a transfer thercof in favour of that person.

40. All the limitations, restrictions and provisions of these
Axticles relating to the right to transfer and the registration of transfers
of shares shall be applicable to any notice or transfer given or executed
pursuant to the last preceding Article as if the event upon which the
transmission took place had not oceurred and the notice or transfer
wore & transfer executed by the person from whom the title by
transmission is derived.
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41. A person becoming entitled to o share in consequencs of the
death or bankrupley of & nrember shall be entitled to reeeive and may
give o dischurge for the sune dividends and other advauia g o which
he would be entitled i hLe were the registered holder of the share,
except that he shall not, hefore being registered us the holder of the
share, be entitled in respect of it to veceive notice of, or to attend or
vote at, meetings of the Company ov of any class of members of the
Company or to exercise any right conferrod by membership in relatinn
to any such meetings.,

CONVERSION OF SHARES INTO STOOXK

42. The Company may by Ordinary Resolution convert any
paid up shares into stock and re-convert any stock into paid up shares
of any denomination.

b

43. The holders of stook may transfer the same or any part
thereof in the same manner as and subject to the same regulations
subject to which the shares from which the stock arose might bofore
conversion have been transferred, ov as near thereto as cirecumstances
admit, but the Directors may from time to time Ax the minimum
amount of stock transferable, provided that such minimum amount
shall not exceed the nominal amount of each of the shares from which

the stock arose.

44. The holders of stock shall, according to the amonnt of the

stock held by them, have the same rights, privileges and advantages
in all respects as it they held the shares from which the stock arose,
but no such privilege or advantage (except participation in dividends
and profits of the Company and in the assets on a winding up) shall
be conferred by an amount of stock whick would not, i oxisting in
ghares, have conferred such privilege or advantage.

43. All the provisions of thege Articles applicable to paid up
shares shall apply to stock and all such provisions the words
“ share " and “ member ” ghall include * shoek »? and ¢ stockholder 1

respectively.

INCREASE OF CAPITATL

46. The Company may from time to time by Ordinary Resolution,
inerease its share capital by such sum, to be divided into shares of
such amount, as the resolution shall prescribe.

47. Ixcept as otherwise provided by or pursnant to these
Articles o- by the conditions of issue, any new shares shall be
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Ordinary Sharves and shall be subject to the provisions of these
Articles with reference to len, the payment of calls, forfeiture, transier
transmigsion fnd otherwise.

ALTERATION OFF CAPRITAL

43. (o) The Company may from time to time by Ordinary
Resolution s

(1) consolidatie and divide all or any of its share capital into
shares of larger smount than its existing shures ;

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

(8) sub-divide its shares or any of them into shares of smaller
amount; than is fixed by the Memorandur of Association,
and so that the resolution whereby any share is sub-
divided may determine that, as between the holders of
the shares resulting from such sub-division, one or more
of the shares may have such preferred or other special
rights over, or may have such deferred rights, or be subject
to such restrictions as compared with the others as the
Company has power to attach to unissued or new shaves ;

and by Special Resolution reduce its share capital, any capital
redemption reserve fund or any share premium account in any
manner authorised by the Statubes.

(B) Anything done in pursuance of this Article shall be done in
manner provided and subject to any conditions imposed by the Statutes
so far as they shall be applicable and so far as they shall not be
applicable in accordance with the terms of the resolution authorising
the same and so far as neither the Statutes nor such resolution shall
be applicable in such manner as the Directors deem most expedient.

(0) Whenever on any consolidation or sub-division of shares any
members would (but for the provisions of this Arficle) be entitled to
any fractions of shares the Directors may sell the shares representing
such fractions and shall distribute the net proceeds of sale amongst
the members entitled thereto in due proportions. Fox the purpose of
giving effect to any such sale the Directors may authorise some person
to transfer the shares sold to the purchaser thereof. The purchaser
shall be registered as the holder of the shares so transferred and he
shall not be bound to see fo the application of the purchase money
and his title to the shares shall not be affected by any irregularity or
invalidity in the proceedings relating to the sale.
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GENIRAL MERTINGS

49, The Company shall in euch year hold a general meeting
as its Ammual General Meeting in addition to any . other meetings
in that year and not more than filteen months shall elapse bebween
the date of one Annual General Meeting and that of the next. The
Annual General Meeting shall be held at such time and place as the
Directors shall determine. All general meetings other than Annual

General Meetings shall be eallod Lxtraordinary General Meetings,

50. The Directors may at any time call an Extraordinary
General Meeting, Exﬁmordhmry General Meetings -shall also be
conveined on such requisition, or in default may be convened by
such requisitionists, as is provided by the Statutes.

NOTIOE OF GENERAL MEETINGS

61. An Annual General Meeting and an Extraordinary General
Meeting for the passing of a Special Resolution shall be called by
ot least twenty-one days’ notice and all other Extraordinary Genera}
Meetings shall he called by at jcast fourteen days’ notice. The
notice shall be exclusive of the day on which it is served, or deemed
to be served, and of the day for which it is given. Hvevy notice shall
be in writing and shall specify the- place, the day and the time of
meeting and, in the case of special business, the general nature of the
pusiness to be transacted ot the meeting and, in the case of an Annnal
General Meeting, shall specify the meeting as such. Notices shall
be given in the manner provided in these Articles to all the members,
other than those who under the Provisions of these Articles or the
conditions of issue of the shares held by them are not entitled to
receive the notice, and to the Anditors for the time being of the

Company.

52. A general meeting of the Company shall, notwithstanding
that it is called by a shorter notice than that specified in the last
yreceding Article, be deemed to have been duly called if it is so agreed:—

(1) in the case of a meeting called as the Annuai General
Meeting, by all the members entitled to attend and vote
thereat ; and

{2) in the case of any other -:iceting, by a majority in number
of the members having the right to attend and vote at
the meeting, being a majority together holding not less
than 95 per cent. in nominal value of the shares giving
that right,
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b3, In every notiee calling a general meeting there shull appear
with reasonable prominence a statement that a member entitled to
attend and vote is entitied to appoint one or more proxies to attend
and vote instead of him gnd that a proxy need not he s member,

5¢. Subjeet to the provisions of the Statutes, it shall be the
duty of the Company on the requisition in writing of such number
of menbers as is specified in the Statutes and (unléss the Company
otherwise resolves) at the expense of the requisitionisty :—

(1) to give to members entitled to receive notice of the next
Annual General Meeting notice of any resolution which
may properly be moved and is intended to be moved
at that meeting ; ang

(2) to circulate to members entitled to receive notice of any
general meeting any statement of not more than one
thousand words with respect to the matter referred to in
any proposed resolution or the business 0 be transacted
at that meeting. :

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

PROCEEDINGS AT GENERAL MBETINGS

56. All business transncted at an Extraordinary General Meeting
shall be special. All business fransacted a2t an Annual General
Meeting shall also be special, except :—

(1) declaring dividends ;

(2) the consideration of the accounts, balance sheets and
reports of the Directors and Auditors and other
documents required to be annexed to the balance sheet ;

(3) the appointment of Directors ; and

(4) the appointment of and the fixing of the remuneration
of the Auditors.

57. Where by any provision of the Statates special notice ig
required of a resolution, the resolution shall not be efiective unlegs
notice of the intention to move it hag been given to the Company not
less than twenty-eight days, or such shorter period as the Statutes
permit, before the meeting at which it is to be moved, and the Company |
shall give to the members notice of any sueh resolution in accordance
with the provisions of the Statutes.
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B53. No business shull be transaeto] it any general meeting
unless a quorum is present, Two members present in person and
entitled to vote at the meefing shall be & quorum.

59, The Chairmun of the meeting may, with the consent of any
menting af which & quornm is present, and shall, if so divected by the
meebing, adjourn the meeting from. time to time and from place to
place. When a meeting is adjowrned for fourteen days or more,
at least seven clear days’ notice specitying the place, the day and the
time of the adjourned meoting shall be given, bubt it shall not be
necessary to specify in such notice the nature of the business to be
transacted at the adjourned meeting, Save as aforesaid, no member
shall be entitled to any notice of 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. The Chairman (if any) of the Board of Directors, or in his
absence some other Director nominated by the Directiors, shall predide
as chairman ab every general meeting but, if at any meeting neither the
Chairman nor such other Director is present within fifeen minutes
after the time appointed for holding the meeting or is willing to
preside, the Directors present shall choose some Divector present to
preside as chairman or, if no Divector is present or if all the Directors
present are unwilling to preside, the members prrsent shall choose
some member present to preside as chairman.

61. At any general meeting a resolution put to the vote of the
meeting shall be decided on 2 show of hands unless before or upon the
declaration of the result of the show of hands a poll is demanded:—

(1) by the Chairman of the meeting ; or

{2) by at least three members present in person or by proxy
and having the right to vote abt the meeting ; or

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

(4¢) by a member or members holding shares conferring 2

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 paidl up on all the shares
conferring that right.

62. The instrument appointing a proxy to vote at a meebing
shall be deemed also o confer authority to demand or join in demanding
a poll, and for the purposes of the last preceding Article a demand by a
person as proxy for a member shall be the same as a demand by
the member,
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3. A poll demanded on the election of uw Chairman of the mesting
or on a question of adjournment shall be taken Torthowith, A poll
demanded on any other question shall be taken either immediately
or at such time (not being more than thirty days from the date of the
meeting or adjourned meeting at which the poll was demanded) and
place as the Chairman of the meeting shall diveet and no notice need be
given of a poll not talken immediately. A poll shall he taken in such
manner (including the use of hallot g voting papers) as the Chairman
of the meeting shall divect. The result of the poll shall be deened %o
be tho resolubion of the meeting at which the poll was demanded.
The demand for a poll way be withdrawn. The demand for a poll
shall not prevent the continuance of a meefing for th: transaction of
any business other than the question on'which o poli has been demanded.

64, The declaration by the Chairman of the meebing that a
resolution has been carried or carried unanimousty or by a particular
majority ox lost or not carried by a particular majority and an entry
to that effect in the book containing the minutes of proceedings of the
Company shall be conclusive evidence of the fact withoub proof of the
number ox proportion of the votes recorded in favounr of or againgt the
Tesolution.

65. In the case of an equalify of votes, whether on a show of
hands or on a poll, the Chairman of the meeting shall be entitled to a
second or casfing vote. )

CORPORATIONS ACTING BY REPRESENTATIVES

66. A corporation which is a member may by resolution of its
directors or other governing body authorise suck person as it thinks
fit to act as its representative at any meeting of the Corapany or of
any class of members of the Company, and the person so authorised
shall be entifled at all such meetings to exercise the same powers on,
behalf of the corporation which he represents as that corporation could
exereise if it “vere an individual member.

VOTES OF MEMBERS

67. Subject to any special conditions or restrictions as to voting
upon which ‘any shares may be issued or may for the time being he
held, on a show of hands every member present in person shall have
one vofie, and on & poll every member present in person or by proxy
shall have one vote for every share held by him.

68. 1f any member shall become incapable by reason of mental
disorder of managing and odministering his properby and aifairs the
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recelver or ofher person authoriset to act on his behalf may vote on
his hehalf, whether on a show of hands or on & poll, and may on a poll
vote by proxy; provided that such evidence as the Directors may
require of the authority of the receiver or other person elaiming to vote
shall have been deposited at the office not less than forty-eight hours
before the time appointed for holding the meeting or adjourned
meeting at which he claims to vote.

69. 1In the case of joint holders of o share, the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders and for this
purpose senjority shall be determined by the order in which the names
, stand in the register of members in respect of the joint holding.

70. No member shall, unless the Divectors otherwise determine,
be entitled to vote on a show of hands at any general meeting or to
exercise any other privilegs s8¢ a member unless all calls or other sums
Dresently payable by him in respect of shares in the Company have
been paid, or to vote on a poll at any general meeting (either in person
or by proxy) in respect of any share in respect of which any call or
other sum presently payable by him is nopaid.

71. No objection shall be raised to the gqualification of any
voter except at the meeting or adjourned meeting at which the vote
objected to is given or tendered and every wvote not disallowed ab
such meeting shall be wvalid for all purposes. Any such objeciion
made in due time shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive.

72. On a poll votes may be given either in person or by Proxy.

73. On a poll & member entitled to more than one vote need
not use all his votes or east all the votes he uses in the same way.

74. Any person (whether a member of the Company or 1no%)
may he appointed to act as a proxy. A member may appoint more
than one proxy to attend on the same occasion.,

75, The instrument appointing a proxy shall be in writing in
the usual common form, or such other form as may Le approved by
the Directors, and shall be under the hand of the appointor or of his
attorney duly avthorised in writing or, if the appointor is a coxr-
poration, either under its common seal or under the hand of an officer
or attorney so authorised. Instruments of proxy mneed not be
witnessed.
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74. The instrument aphointing » Droxy and the power of
attoxnay or othey authority (if any) under which it ig signed or a
Notarisaly covtified or office copy of such power or authority shall
be deposited at the office or af such other plice in the United Kingdom
4% Is specified for the Purpose in the notice convening the meeting
or in the instrument of Proxy issuned by the Cowpany not less than
forty-cight hours befors the time appointed for holding the meeting or
adjourned meeting at which the person named in the instrument
proposes to vote and in defayls the instrnment of proxy shall not he
treated as valid.

7. The Direcvors may ab the expense of the Company send
by Dost or otherwise to the members Instruments of proxy (with or
without stamped envelopes for their reburn) for use at any general
meeting or at Yy separate meeting of the holders of any class of
shares, either in blank Or nominating any one or more of the Directorg
Or any other persons in the alternative, If fop the purpose of any
meeting invitations to appoirt as proxy a Person or one of a numher
of persous specified in the invitations are issued at the expense of the
Company, such Iuvitations s. . he issned to all (2nd net to some
only) of the members entitled to be sent g, notice of the meeting and
to vote thereat ty proxy.

8. A vote given in aceordance wizh the terms ¢f an instrument
of proxy shall be -valia notwithséa-ndjpg the death or insanity of the
principal or the revocation of the insirument of Proxy or of the
authority nnder which the instrument of Proxy was exsouted, provided
that no intimation in writiug of suell death, insanity or rovoeation
shall have been received by the Comtpany at the office three hours
least before the comaencementof tha meeting or adjourned meeting
at which tho instrument of proxy is used.

DIRECTORS
79. Unless otherwise determingd by the Company by Ordinary
Resolutior, the number of Direetors shall be not less than three nor
more then twen: 7,

80. A Director shall not require & share qualification, buj; eTery
Director shall be entitled to attend ¢l spealk g 0y gereral meeting
of, or af any separate meeting of the holdey of any class of shares
i, the Company.

81. The remuneration of the Directors shall ha such sum (if
any) as she’} from time to time be voted to them Ly the Company
by Ordinury Resolution and any suc? sum shall (unless otLerwise
determined by the resolution by which it is voted) he divided amongst
the Directers as they shali agres or, failing agreement, »qually. The
Direetors’ remuncration shall acerue sy day to day.
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82, The Directors shall be entitled to be paid all travelling,
botel and other expenses incurred by them respectively in and about
thie performynce of their duties as Directors, including their expenses
of travelling to and from meetings of the Directors or of commitices
of the Direators or general meetings,

83. Any Direetor who holds an executive office or serves on 4Ny
commitice or who devotes special attention to the business of the
Company or who otherwise performs services which in the opinion of
the Directors ave outsidoe the seope of the ordinary duties of o Director
may be paid such extra remuncration by way of salary, eommission,
participation in profits or otherwise as the Directors may defermine.

84. A Directrr may hold any other office or place o profit
under the Company (except that of Auditor) in conjunction with his
office of Direztor and may aetin o professionsl capacity to the Company
on such terms as to remuneration and otherwise as the Directors shell
arrange.

85. A Director may be or kcome a director or other officer of,
or ofherwise interested in any company promoted by the Company
or in wiich the Company may be interested as member or otherwise
and ne sneh Director shall be accountable for any remuneration or
other benefits received by him as a director or officer of, or from his
interest in, such other company. The Directors may (subject to the
provisions of ‘hese Axticles) evorcise the voting power conferred by
the shar~s in any other compan~ Meld or owned by the Company or
exercisable by thom as direcic  of such other company in such
manner in 81l respeets as they think fit (including the exercise thereof
in favour of any resolution appointing them or any of their numher
directors o officers of such other company or voting or providing for
the payment of remuneration to the directors or officers of such other

company).

86. Subject to his complying with the provisions of the nexs
following Article, & Director shall not be disqualified by his office from
contracting with the Company eithor as vendor, purchaser or otherwise
nor shall any eontract, matter or arrangement made by or on behalf
of the Company in which any Director shall be in any wuy interested
be aveided nor shall any Director so eontracting or being su interested
be linble to accouat to the C. apany for any profit vealised by any
such contract, motter or arrangement by reason cf his holding that
office or of the fiduciaxy relationship thereby established.

87. A Director who is in any way interested in a contract,
matter or carangement mada or proposed to e made by or on hehalf

oy
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of the sotpany shall declare the nature of his interest at the meeting
of the Directors w which the question of making the same is firgt
taken into consideration » or, 1f he becomes so interested in any such
contract, matter or arrangement after it is made or after the (uestion
of making the same ig first tuken inko consideration, ot the first meeting
of the Directors held altor he becomes so interested. I a Director ig
50 interested in any such contraet, matter op arrangement which has
been made or the making of which has frst been taken into considers-
tion belore he was appointed a Director, he shall declare the nature
of his interest at the first meeting of the Directors held after he is so
appointed.

88. Tor the burposes of the last Preceding Article, a general
notice given to the Directors by any Director to the eflect that he is a
member of any specified company or firm and is to he regarded as
interested in all transactions with that com pany or firm shall (it he shall
give the same at » eeting of the Directors or ghall take reasonable
steps to secure that it is read at the nexi uiceting of the Direetors after
it is given) be o sufficient declaratior of ijs interest in any subsequent
transaction with that company or firra.

APPOINTAMENT AND REMOVAL OF DIRECTOES
AND EXBECUTIVE DIRECTORS

89. The Directors may from time to time and at any time
appoint any person to be g Director, either to fill 4 casual vaeancy
or as an additional Director, provided that the total number of Directorg
shall not exceed the maximum number fixed by or in aceordanee with
these Articles.

30. ‘Phe Zf)irectors may from time to time appoint ope or more
of their body to be the holder of any executive office on such terms
and for such period as they think fit,

91. A Director so apprinted to any executive office shall {subject
to the terms of any contract between him and the Company) be subject
to the provicions of Articles 93 and 94 and if he shall vacate or be
removed flom the office of Director, his appointment ag the holder of
any suek exeeutive office shall ipsa fucto be terminuted,

92. The Directors may confer upon 2 Director holding any
such executive office any of the powers exercisable by them as Directors
(other than the power to make ealls or forfeit sheves) upon sueh terms
and conditions and. with such restrietions as they think fit and either
collaterally with or to the exclusion of their own powers, and may
from time to #ime revoke, withdraw or vary all or any of sich PoOWwers.,
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493. The oftice of g Director shall be vacated —

(1) if a recelving ovder iy made against him or he makes any
arrangement or composition with his creditorg generally ;

(2) if he becomes ineapable by reason of mental disorder
of managing :nq administeriug his propevty and affairs
and a reeeiver op any other person is anthorised to ach
on his behalf ;

(3) if he censes o he & Director or ig prohibited from being
& Divector by an ordep made under any provision of the
Statutes ;

(4) if he is absent from meetings of the Directors for six
Successive months without leave and the Directors resolye
that his office Le vacated ;

(8) if he (being a Director holding an executive office in his
capacity as a Director) resigns such executive office or it
the Directors resolve that his term of office as the holdey
of any such executive office he terminated ; or

(6) if he {not being a Directop holding for a fixeq term an
executive office in hig capacity as a Director) resigns his
oftice by notice in writing to the Company.

9. In addition to any power to remove 3 Director conferred
on the Company by the Statutes, the Company may by Ext-raordina-ry'
Resolation remove any Divector holdirg an exeentive office in his
capacity as & Divector hafore the expiration of his Period of office.

93. Nothing contained in cither of the last two DPreceding
Articles shall be taken as depriving o person vacating or removed from
office theraunder of compensation or damages Payable to him in
respect of the termination of hig appointment as Director or of any
appoiutment terminating with that of Director.

96. Without prejudice to the powers of the Directors undep
Arvticle 89, the Company sy by Ordinary Resolution appoint any
person 10 be & Director either to fil] o casual vacaney or as an additional
Director.

POWERS OF DIRECTORS

97. The business of the Company shall be managed by the
Directors, who nay exercise all such powers of the Company ang
do on behalf of the Company all such 2ets s may he exercised angd
aone by the Company and as are not by the Statutes or by these
Articles required to he exereised or dona b the Company in general
meeting, subject nevertheless to the provisiony of these Arxticles ang
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of the Stabutes and to such regulations, being not inconsistent with
the wforesaid provisions, as may be preseribed by the Company in
general meeting, but no regulution made by the Company in general
meeting shall invalidate any prior act of the Directors which would
have heen valid if such regulation had not been made. The general
powers given by this Avticle shall not be limited or restricted by any
specinl authority or power given to the Directors by any other Article.

08. The Divectors may make such arrangements as may be
thought it for the management of the Company’s affairs in the United
Kingdom or abroad, may for this purpose appoint Local Boaxds,
attorneys and agents and fix their remuneration and may delegate to
them such powers as may be deemed requisite or expedient.

90, The Directors may from time to fime and at any time
by power of attorney under the seal appoint any corporation or
person or any fluctuating body of persons, vwhether nominated divectly
or indirectly by the Directors, to be the atfiorney or attorneys of the
Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the Directors
under these Articles), for such period and subject to such conditions
as they may think {it, and any such power of aitorney may contain
such provisions for the protection and convenience of persons dealing
with any such attorneys as the Directors may think fit and may
authorise any such attorney to sub-delegate all or any of the powers,
authorities and diseretions vested in him.

100. The Directors may establish and maintain, or procure
the establishment and maintenance of, any non-confributory or
confributory pension or superannuation funds for the benefif of,
and give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to, any persons who are or were at any
time Directors or officers of or in the employment or serviee of the
Company or -f any company which is » subsidiary of the Company
or is allied to or associated with the Company or any such subsidiary
or of any ecompany which iz a predecessor in business of the Company
or of any such other company as aforesaid, and the wives, widows,
families and dependants of any such persons, and may establish and
subgidise, or subscribe to, any institutions, associations, clubs or
funds coleulated to be for the benefit or to advance the interests and
well-being of the Company or of any such other company as aforesaid
or of any such persons as aforesaid and may make payments for or
towards the insuvance of any such persons as aforesaid, and may
subseribe or guarantee money for any charifable or benevolent object
or for any exhibition or any public, general or useful object, and may
do any of the matters aforesaid either alone or in conjunection with
any such other company as aforesaid.
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L0t (4) Subject ag heveingftep provided, the Directorg may
exercise wll ghe powers of the Company tg borrow money, and to
morbgags or charge ifs undert:a-king, property and unealied capital,
and to iggpe debentures anq other securities, whethop outright or »g
collatery] security for any (ebt, liability op obligation of the Company
or of any thirg parsy,

(B) I any uncalled capital of the Company is included ju op
chargeq by any mortgage or othoy security, the Diveetory may delegate
%o the person In whose favour such mortgage op security is @Xecuted,
or to any ofhey berson in trust fop him, the POWer to make ealls on
the members in respect of sueh unealled tapital, and o gye in the
name of the Company or otherwise fgp the recovery of moneys
becomiug due in respect of calls go made and 4o give valid receipts for
such moneys, ang the power g0 delegated shaj subsist during the
continuance of the morvtgage or security, notWithstanding anyy change
of Directors, ang shall be assienaple if expressed so to be.

102, Al cheques, promissory notes, drafts, bills of exclange
and other negotiable oy transferable instruments and all receipts
for moneys paid to the Company shan be signed, drawn, aceepted,
endorsed op otherwise exeeuteqd As the case may yequire in sych

manner as the Directors stall from time %o tine determine,

PROCEEDINGS OF DIREQTORS

103. The Dirvegtors Inay meet togegher for the despateh of
business, adjourn ang otherwise regulate thejy Ineetings ag they
think fit, Questions arising at; Aoy meeting shall pe deciced by a
majority of votes, In the case of an equality of voteg the Chairman
8hall have g, second or casting vote,

104. A Director may, and on the reqquest of g Director the
Seevetary shall, at any time summon g meeting of the Directors,
To shall uot be necessary to give notice of g, mezting of Dircetopy t0 any
Director for the time Deing absent frem the Unigeq Kingdom,

163, The quornm necessury for the transaction of the bpusinegy
of the Directors shall be two oy such hioher number ag may from
time to time he fixed by the Directors,

106, (a) Bxeept as otherwise Provided ip this Artiele, a Director
shall not, as 5 Director, vote op be counted in the quornm present
in respect of any eontract or arrangement jn whieh he Is interesteq,
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(B) Neither of the prohibitions imposed hy parasraph (1) of this
Article shall anply to -

(1) any contract or arangement to give any Direetor any
secmrity or indemnity in respeet of money lent by him
or obligations undertalken by him at the request of or
for the benelit of the Company or any of its subsidiavies ;

(2) any vesolution or contract for the allotment to, or the
underwriting by, any Divector of shares in or debentures
of the Company or any other company, and the payment
to any Director of a comimission in respect theveol ;

(3) any contraet or dealing with any other company being a
contract or dealing in which any Director is interested
solely as an officer, employee, member or creditor of such
other company ; ,

r
(4¢) any contract or arrangement giving any security or
guarantee to a bhird party in respect of « debt or obligation
of any subsidiary or holding eompany of the Company,
being a contract or arrangement in which any Diroctor
is intcrested solely as an officer, employee, member or
creditor of such subsidiary or holding company ;

(8) any resolution for the adoption, modification or operation
of any superannuation fund or reivemnent benefit scheme
which has been approved or is subject to and conditional
upon approval by the Board of Inland Revenue for bax
purposes; or

(6) theexercise by the Company of the vobing rights conferred
by the shares in any other company on a resolution
appointing any Director as a director or other officer
of such other company, or voting or providing for the
payment of remuneration to the directors or other officers
of such other company.

(¢) The Company may by Ordinary Resolution suspend or relax
fio any extent either of the prohibitions imposed by paragraph (A) of
this Article, either generally or in any particular case or class of cases.

(D) A Director, notwithstanding his interest, may bhe couvnied
in the quorum present at any meeting at which he or any othor Director
ig appointed to hold any office or place of profit under the Contpany or
at which the terms of any such appointment arve arranged or varied,
and he may vote on any such appoinbment or the arrangement or
variation of the terms thereof, other than his own appoinkment or the
arrangement or variation of the terms thereof.
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07, The eontinuing Dircetors ov Director may af. any time act
notwithstanding any vacaney in their body; but if e number of
Divectors shall at any time be veduced to less than the minimum,
mumber fixed by or in accordance with these Articles'or the number
fixed by or pursuant o these Articles as the quorum of Directors, the
sontinuing Directors or Director may act for the purposes only of
appointing an additional Director oy additional Divectors or of sum-
moning & general meeting of the Company.

108. The Directors may from time to time appoint and remove
a Chairman asnd Deputy Chairmen, The Chairman, or in his absence
one of the Deputy Chairmen, shall Preside at all meetings of the
Directors, but if no such Chairman or Deputy Chairman be appointed,
or if at any meeting neither the Choirman nor any Deputy Chairman
be present within five minutes atter the time appointed for holding the
same, the Directors present shall choose cae of their number to he
Chairmaa of such meeting. As between the Deputy Chairmen present,
the chair (in defaunlt of agreement beleen them) shall be talken hy the
Deputy Chairman who has since his last appointment been longest in.
that office.

109. A resolution in writing signed by all the Directors for the
time heing entitled to receive notice of & meeting of the Directors shall
be as effective as a resolution passed gt a meeting of the Directors duly
convened and held, and may consist of several documents in the like
form each signed by one or more of the Directors.

110. The Directors may delegate any of their powers fo com-
mittees consisting of such one or mare members of their body as they
think fit. Any committee so formed shall in the exercise of any power
S0 delegated conform with any regulations that may from time to
time be imposed upon it by the Directors and, subject thereto, the
meetings and proceedings of any such committee consisting of two or
more members shall be governed by the provisions of these Artieles
regulating the meetings and proceedings of the Divectors so far as the
sarpe are o pplieable.

111, All ects bona fide done by any meeting of Directors or of g
committee of 1hie Directors or by any person acting asg a Direetor shall,
notwithstanding tuat it be afterwards discovered that there was some
defect in the appointment of any such Director or person acting as
aforesaid or that they or any of them were disqualified or had vacated
office or were not entitled to vote, be as valid ag if every such person
had been duly appointed, was qualified and had continued to be g
Director and had been entitled to vote,
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SECRETARY

12, The Seeretary shall be appointed and may he removed by
the Lireetors, :

113, Anything by the Statutes required or authorised to be lone
by or to the Secretary may, if the office is vacant or there is for any
other reason no Secrotary capable of acting, be done by or to any
assistant or deputy secrebary or, if there is no assistant or deputy
secretary capable of acting, by or to any officer of the Company
authorised generally or specially in that behalf by the Directors ;
provided that any provision of the Statutes or these Articles requiring
or authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same berson acting
both as a Direetor and as, or in the place of, the Secretary.

]

MINUTES

114, The Directors shall cause minutes to be made —
(1) of all appointments of officers made by the Directors ;

(2) of the names of the Directors present at each meeting of
Directors and of any committee of Directors ; and

(3) of all resolutions and Proceedings at all meetings of the
Company ané of the Directors and of commiftitees of
Directors.

THE SEAL

115. The Directors shall provide for the safe custody of the
seal and the seal shall never be used except by the authority of a
resolution of the Dirvectors. The Directors may from time to time
malke such regulations as they think fit (subject to the provisions of
Article 12 in relation to share and debenture certificates) determining
the persons and the number of such persons who shall sign every
instrument to which the Seal is aftived, and until otherwise so deter-
mined every such instrument shall be signed by either two Directors
or by one Director and the Secretary or an assistant or deputy
secretary.

116. The Company may have an official seal for use abroad
under the provisions of the Statutes where and as the Directors
shall determire, and the Directors may by writing under the gea]
appoint any agent or committee abroad to be the duly authorised
agent of the Company for the purpose of affixing and using such,
official seal and may impose such restrictions on the use thereof
a8 shall be thoughi fit,
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DIVIDENDS

Ll7. The Company in geueral meeting may from time to time
declare aividends, but no dividend shall be bayable otherwise than oub
of the profits of the Company or shall exceed the amount recom-
menderl by the Directors.

118. Subject to any prefercntial or other special rights for
the time being attached to any class of shares, the profits of the
Company which it shall from time to time determine 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
thereon respectively otherwise than in advance of calls. Al dividends
shall be apportioned and paid pro rale according to the amounts for
the time being paid up on the shares during the period in respect of
which the dividend is paid, except that if any shave is issued on terms
providing that it shall rank for dividend ad if paid up (in whole or
In part) as from a particular date such share shall vank for dividend
accordingly.

119. The Directors may, if they think fit, from time to time pay
to the members such interim dividends as appear to the Directors
to be justified by the profits of the Company. If at any time the
share caritzl of the Company is divided into different classes of
shares, the Directors may pay sueh-interim dividends in respeet of
those shares in the Company which confer on the holders thereof
deferred or non-preferred rights as well as in respect of those shares
which conier on the holders thereof preferential rights with regard
to dividend and, provided that the Directors ach bona fide, they shall
not ineur any responsibility to the holders of shares conferring a
preference for any damage that they may sufier by reason of the
payment of an interim dividend on auy shares having deferred or
non-rferre. rights. The Directors may also pay half-yearly or at
other suitable intervals to be setfled by them any dividend which may
be payable at a fixed rate if they are of opinion that the profits justify
the payment.

120. The Directors may deduct from any dividend or other
moneys payable on or in respect of any shares held by o member all
sums of mopey (if any) presently payable by him to the Company
on aecount of calls or otherwise in relation to the shares in the

Company.

121. All unclaimed dividends may bhe invested or otherwise
mad use of by the Directors for the benefit of the Company until
claimed. o dividend shall bear interest as against the Clompany.
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122, Any dividend or other moneys payable on or in respect
of o share may be paid by cheque or warrant sent through the post
to the regisiered address of the member or person entitled thereto
or in the cuse of joint holders to any one of such joint holders, or
t0 such person and such address as the holder or joint holders may
direct in wriling. Bvery such cheque or warrant shall be made
payable to the order « * the person to whom it is sent or to such person
as the holder or joint holders may direct in writing and payment of
the cheque or warrant shall ba a good discharge to the Company.
Tivery such cheque or warrant shall be sent at the risk of the PErSon
entitled to the money represented therchy.

123, I several persons ave registered as joint holders of any
share, any one of them may give effectual receipts for any dividend
or other moneys payable on or in respect of the shave.

124. A general meetling declaring a dividend may direct payment
of such dividend wholly or in part by the distribution of specific assets
and in particular of paid up shares in or debentures of any other
company, snd the Directors shall give effect to such rvesolution.
Where any difficulty arises in regard to such a distribution the
Directors may seftle the sarne as they think expedient and in particular
may issue fractional certificates, may fix the value for distribution
of such specific assets or any part thereof, may determine that cash
payments saall be made to any members upon the footing of the value
80 fixed Ju vrder to adjust the rights of members, may vest any specific
assets in ivastees upon trust for the persons entitled to the dividend
as the Isirectors think expedient and generally may make such
arrangements for the allotment, aceceptance and sale of such specifie
assets or fractional certificates or any part thereof and otherwise as
they think fit.

RESERVES

125. The Directors may, before recommending any dividend
whether preferential or otherwise, coxry to reserve out of the profits
of the Compeny (including any premiums received upon the issue
of debentures or other secwrities of the Company) such sums ag they
think proper as o reserve or reserves, which shall, at the discretion of
the Directoxs, be applicable for any purpose to which the profits
of the Corupany may be properly applied and, pending such applica-
tion, may, at the like diserelion, either be empioyed in the businees
of the Company or be invested in such investments (other than shares
in the Company or in ite holding company, if any) as the Directors
moy from tirae to time think fit. The Directors may also without
Dlacing the same to reserve ey forward any profits which they may
think it pradent not to divide.
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CAPITALISATION

126, The Company may by Ordinury Resolution, upon the
recommendation of the Directors, resolve that it is desirable to
capitalise :—

(1) any sum Deing undivided profits of the Company
(including profits carvied and standing to any reserve or
reserves) not required for paying the fxed dividends on
any shares entitled {0 fixed preferential dividends with
or without further participation in profits ;

(%) any sum carried to reserve as a regult of the sale or
re-valnation of the assets of the Compary (other than
goodwill) or any pars therenf ; or

(3) subject as hereinaftor provided, any sum standing to the
credit of the Cempany’s share premium acecount or
capital redemption reserve fuad ;

and accordingly thait the Directors be authorised and dirscted to
appropriate the sum resolved to be capifalised to the members in the
proportion in which such sum would have been divisible amongst
them had the same been applicable and had been applied in paying
dividends, and to apply such sum on their behalf either in or towards
paying up the amounts, if any, for the tire being unpaid on ang
shares held by such members respectively, or in paying wp in full
unissued shares in or debentures of the Cerapany of 2 nominal auneont
equal to such sum, to he allotted and distributed, credited as fully
paid up, to and amongst such members in the proportion aforesaid,
or partly in one way and partly in the niher ; provided that the shave
preinium aceount and the capital redemption reserve fund may, for
the purposes of this Article, be applied only in the paying up of
unissued shares to be issued to members credited as fully paid.

127, The Direstors shall have povwer to do all acts and things
necessary to give effeet to o resolution passed in accordance with the
last preceding Axticle (including rower to deal with any shares or
debentures becoming distributable in fractions in such meonmer as
they thinlk fit).

ACCOUNTR

128. The Directors shall cause proper accowts to be kept in
accordonee with the provisions of the Statutes,

129. The hooks of account shall be ept at the office or (subject
to the provisions of the Statutes) at sush other place as the Directors
shall think it and shall always be open to the ‘nspection of the

A




e s remteh fueoeam

[ = Yoy,

2y,

Directors. No member (not being a Director) shall have any right
of inspecting any account or book or docurieni of the Coxpany
except as conferred by law or authorised by the Dircetors.

130. The Directoes shall from time to time in accordance with
the provisions of the Statutes eause to be prepared and to be laid
before the Company in general meeting such profit and loss acconnts,
balance sheets, group accounts (if any) and repots as are specified.
in the Statates.

131. A copy of the Directors’ and Auditors’ reports accompanied
Dy copies of the balance sheet, profit and loss account and other
documents required by the Statutes to be annexed to the balance
sheet shall at lenst twenty-cne days before the Annual General Meeting
be delivered or sent by post to the registered address of every member
and every holder of debentures of the Company and to the Auditors.

132, The Anditors’ report shall be read before the Cempany in
general meeting and shall be open to inspection by any mentber.

NOTICES

133. A motice or other document may be served by the Company
upon any member either personally or by sending it through the post
in o prepaid letter addressed to such member at his address as appearing
n the register of members. In the case of joint holders of a share a
notice or other document shall be served upon that one of the joint
holders whose name stands first in the register of members in respect
of the holding of that share and such service shall be sufficicat service
upon all the joint holders of that share.

134. Any member described. in the register of members by an
address nov within the United Xingdom may from time to time
notify in writing to the Onmpany an address in the United Kingdom
which shall be dcemed his regictered address within the meaning of
the last preceding Article,

135. Axuy notice or other document, if served by post, shall be
deemed to have been served on the day following thie on which the
letter containing the ssme was pubt intu the post and to prove such
service it shall be sufficient to prove that vhe letter conteining the
notice or document was properly addressed and pub into the post
as a prepaid letter.

136. Any notice or document sent by post to the registered
address of any member shall, notwithstanding that such member
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be then dead, bankrupt, incapable by reason of mental disorder of
managing his property and aftairs or (being a corporation) in liquidation
and whether or not the Company has notice of such death, bankruptey,
incapacity or liquidation, be deemed for all purposes to have been
sufficiently served in respect of any shave registered in ihe name of

such member on all persons interested (whether jointly with or as

claiming through or under im) in the share, unlesy his name shall at
the time of such service have been removed from the register of
members as the holder of the share.

WINDING UP

137. 1i the Company shall he wound wp, the Liquidator may,
with the authority of an Ti.traordinary Resolutiou, divide among
the members in specie the whole or any part of the assets of the
Company, whethur such assets shall eonsist of property of one kind
or of properties of different kinds and may for such purpose seti such
value a3 he deems fair upon each kind of property and may deftermine
how sueh division shall be carried out as between the members or
different classes of membeis. The Liquidator may, with the like
authority, vest any part of the assets in trustees upon such trusts
for the benefit of members as the Liquidator, with the like authovity,
shall thivk fit and the lignidation of the Company may be closed and
the Company dissoived, bub so that no wember shall be compelled to
accept any shares in respect of which there is a Lability.

INDEMNITY

138. Every Director and ot'ser officer of the Company (including
an Audifor) shall be indemnificd out of the assets of the Company
against any lability incurred »y him in defending any proceedings,
whether eivil or eriminal, mt which judgment is given in his favour
or in. which he is acquitted or in connection with any application
in which relief is granted to him by the Court under the Statutes.

PRIVATLE COMPANY \

139. The Company is & Private Company and accordingly :—

(A) The right to transfer shares is restricted in manner
hereinafter prescribed ;

() The number of members of the Company (exclusive
of persons who are in the emyployment of the Company
and of persons who having been frrmerly in the employ-
ment of the Company were while in such employment
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and have eoutinued after the determination of suckh
employment to be members of the Company) is limited
to fifty, Provided that where two or more persons hold
oneé or more shares in the Company jointly they shall

for the purpose of this Article be treated as a single
member ;

(0) Any invitation to the public to subscribe for any shaves
or debentures of the Company is prohibited ;

(p} The Company shall not have bower o issue share warranfs
to bearer.



WRITTEN RESOLUTTONS OF

S SCUTH_WESTERN NOMINEES LIMITED

REGISTEREL NO: 341500

Wwo, being all the members of the Company who at the date of these
resoclutions wnuld be entitled to attend and vote at general
meetings of the Company, hereby pass the undermentioned
resolutions of which those numbered 1-3 are passed as Elective
Resolutions and that numbered 4 as a Special Resolution, and agree
that the said resoclutions shall for all purposes be as valid and
effective as if the same had been passed by us all at a general
meeting of the Company duly convened and held:-

(1) THAT, pursuant to S.36G6A of the Companies Act 1985, the
Company hereby elects to dispense with the holding of annual
general meetings for 1993 and subsequent years until this
election is revoked.

(2) 'THAT, pursuant to S.252 of the Companies Act 1985, the
Company hereby elects to dispense with the laying of accounts
and reports before the Company ir annual general meeting.

{3} THAT, pursuant to $.386 of the Companies Act 1985, the
Company hereby elects to dispense with the obligation to
appoint auditors annually.

{4} That the present Articles of Association of the Company be
abrogated and thereupon replaced by the new Articles attached
to this written resolution without amendment.

M F BROUGHTON 11th December 1292
Buly authorised representative of
B.A.T Industries p.l.c.

D P ALLVEY o 1l1th Doecember 1992
Luly authorised representative of
Arcadian Investment Company Limited
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1)

2)

3)

4)

5)

6)

THE COMPANIES ACTS 1985 AND 1989
PRIVATE JOMPANY LIMITED BY SHARES
: ARTICLES OF ASSOCIATION OF
SOUTH WES'ERN NOMINEES LIMITED

REGISTERED NUMBER: 341500

The regulations contained in Taple A in the Schedule to the
companies (Tables A to F) Regulations 1985 (hereinafter
called "Table A") shall apply to the Company save insofar
as they are varied or excluded by or are inconsistent with
tneze Articles and regulation 1 shall so apply as if
reference to "these regulations" included reference to
these Articles. Accordingly, in these Articles "the Act"
means the Companies Act 1985, including any statutory
modification or re-enactment of it for the time being in
force; and any reference in these Articles to a provision
of that Act includes a reference to any statutory
modification or re-enactment of that provision for the

time being in force.

Regulations 24, 60, 61, 65 to 69 (inclusive}, 73 to 81
(inclusive), 84, 94 to 97 (inclusive) and 118 in Table A

shall not apply to the Company.

Tie directors may in their absolute discretion, and without
giving any reason, decline to register any transfer of any
share, whether or not fully paid.

a) one person entitled to vote upon the business to be
transacted, being the sole member of the company or a
proxy for that menmber or (if such membexr is a
corporation) a duly authorised representative of such
member, shall be a quorum and regqulation 40 of Table A
sha'l be modified accordingly.

b) The sole member of the company (oxr the proxy or
authorised representative of the sole member
representing that menber at the relative general
meeting) shall be the chairman of any general meeting
of the coempany and regulation 42 of Table A shall be

modified accordingly.

c) a proxy for the sole member of the company may vote on
2 show of hands and regulaticn 54 of Table A shall be

nodified accordingly.

a) A1l other oroviwions of these articles shall (in the
absence of any exXpress provision to the contrary)
apply with such modification as may be necessary in
relation to a company which has only one menber.

an instrument eppointing a proxy shall be in writ.ing,
ewcouted by or on behalf of the appointor.

The Directors shall have power at any time and from time to
time to appelint any person to be a Director, either to £ill
a casual vacancy or as an additional Director.
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Without prejudice to the last preceding Article, the
Company may by Ordinary Resolution appeint any person to be
a Director either to fill a casual vacancy or as an
additional Director.

Without prejudice to the power of the Company under
gections 303 and 304 of the Act to remove a Director by
Ordinary Resolution, the office of a director shall be

vacated if:

a) he ceases to be a Director by virtue of any provision
of the Act or he becomes prohibited by law from being
a Director: or

b) he becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

c) he is, or may be, suffering from mental disorder and
either-

(i) he is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health
{Scotland) Act 1960, or

(ii} an order is made by a court having jurisdiction
(whether in the United Kingdem or elsewhere) in
matters concerning mental disorder for his
detention or for the appointment of any person to
exercise powers with respect to his property or
affairs; or

d) ne resigns his office by notice in writing to the
Company; oOr

e) in the case of a Director who holds any executive
office with the Company or any subsidiary, his
appointment as such is terminated or expilres and the
Directors resolve that his office be vacated; or

£) he is absent for mere than six consecutive months
without permission of the Directors from meetings of
the Directors held during that period and the
Directors resolve that his office be vacated; or

g) he is requested in writing by all the other Directors
to resign; or

h) his resignation is requested in writing by Members
together heclding 953 or more in nominal value cf the
Shares which confer a right to attend and vote at
meetings of the Company; or

i) he is removed by an Extraordinary Resolution of the
Company -

The removal of a director under Article 6 shall be without
prejudice to any claim the director may have “or breach of
any contract of service between him ard the Company.
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11)

12)

13)

A director who has duly declared his interest (so far as he

v is required to do so) may vote at a meeting of the

directors or of a committee of the directors on any
resolution concerning a matter in which he is interested,
directly or indirectly. If he does, his vote shall be
counted, and whether or not he does, his presence at the
meeting shall be taken into account in calculating the

quorum.

Al or any of the members of the Board or -ny committee of
the Board may participate in a meeting of the Board or that
committee by means of a conference telephone or any
communication eguipment which allows all persons
participating in the meeting to near each other. A person
so participating shall be deemed to be present in person at
the meeting and shall be entitled to vote or be counted in
a quorum accordingly. Such a meeting shall be deemed to
take place where the largest group of those participating
is assembled, or, if there is no such group, where the
chairman of the meeting then is.

Every Director, Auditor, Secretary or other officer of the
Company shall be entitled to be indemnified out of the
assets of the company against all losses or liabilities
(including any such liability as is mentioned in paragraph
(b} of the provisc to Section 310 of the Act) which he way
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 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 prcvisions are not avoided by the
said Section.

The Company may, so far as it is lawful, purchase and
maintain insurance for any Director, officer or auditor of
the Company against liability for negligence, default
breach of duty or breach of trust, in relation to the
Company .
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M Youde Esq. 15th January 1992
Executive Officer

Document Examination Branch

Companies House

Crown Way, Maindy

Cardiff CF43UZ

Dear Mr Youde,

Following our telephone conversations, I am returning the printed copies of the Elective and
Special Resolutions, together with the new Articles of Association for the companies listed
below. As you are aware, these documents were returned to us by Companies House in error
and vou have subsequently confirmed that Section 380 Companies Act 1985 does not require
that such Resolutions are signed by shareholders. As such, I understand that you will treat each
of the enclosed as being correctly lodged as at the date of initial receipt by Companies House.

The companies in question are:-

Arcadian Investment Company Limited CN 719072
Companhia Continental de Cigarros Limited CN 128939
Durham Investment Company Limited CN 178386
Farram Limited CN 155628

The Jewellers Guild Limited CN 963929

South Western Nominees Limited CN 341500

Tobaceo Insurance Company Limited CN 239917

I am enclosing a copy of our covering letter dated 23th December 1992 and would be grateful if
you would confirm in writing that all documents refetred to have been properly lodged and
aceepted by Companies House.

Please contact me if you ave any queries,

Youws sincerely,

43

.M Puort
Secretary’s Department
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COMPANIES FORM No. 123

Noiice of increase
in nominal capital

Ple_asc? do not Pursuant to section 123 of the Companies Act 1985
virie in
this‘rnargln )
To the Registrar of Companies , For official use Company number
Please complete Add ove atheiie dadis S
1ngibly, prefer ly (Address Heaf) l ! ] | Blf- / S‘ (e R &
[ T

in black type, or
bold black lettering Name of company

.  SOUTH WES TERCN NOMINEES Al i7ED

* insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated /-L'TH PeroBeER [ G5 the nominal capital of the company has been
increased by?—% 1,006, cc0, 006 beyond the registered capital of £ _[O0 =

§ t'm? copy must be
printed or in same A copy of the resolution authorising the increase is attached.§
other form approved

by the registrar The conditions (eg. voting rights, divi-and rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

1
Par. PASsy 8 AL RESPECTS WITH

THE Existuve. ORMNILY SHares o

'-f [ EACy"
Please tick here if
continued overleaf
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Director ‘ 1
Secretary,
Administrator, s . s . .7 .
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{Scotland} as V/
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No. 341500
The Companies Acts 1948 10 1976

Resolutions

OF

SOUTH WESTERN NOMINEES LIMITED

Passed  11th October 1994

AT AN EXTRAORDINARY GENERAL MEETING of the members of the said Company,
duly convenad and held at Windsor House, 50 Victoria Street, London SW1H
ONL, on Tuesday the 11th day of October 1994, part (iii) of the following
RESOLUTION was duly passed as a SPECIAL RESOLUTION:-

(i)  "That the authorised share capital of the Company be and it is hereby
increased from £100 to £100 and US $1,000,000,000 by the creation of
1,000,000,000 Ordinary shares of US $1 each to rank pari passu in all
respects with the existing Ordinary shares of £1 each.”

(i)  "That for the purposes of Section 80 of the Companies Act 1985 the
Dircctors be and they are hereby authorised t¢ allot up to US
$1,000,000,000 in ncminal amount of Ordinary shares of US 81 each in the
capital of the Company to such persons, at such times and on such
conditions as they shall think proper, PROVIDED that this authority shall
expire on 30th June 1995 unless previously varied or revoked",

(iii) "That Section 89(1) of the Companies Act shall not apply”.

Dated !3th October 1994

L ——

-EaensHuI Assistant Company Secst cary

\
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No, 341500

The Companies Act 1929
The Companies Acts 1948 ¢v 1985

e

COMPANY LIMITED BY SHARES

MEMORANDUM

(As amended by Special Resolution passed «  17th May, 1979)
(As amended b » Ordinary Resolution passed on 11th October, 1994)

AND

ARTICLES OF ASSOCIATION

(Adopted by Special Resolution pessed on 11th December 1992)

OF

SOUTH WESTERN NOMINEES LIMITED

Incorporated the 17th day of June 1938

..._
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No. 341500.
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CERTIFICATE OF INCORPORATION.

3 bereby certify that Sourn Westerx Nominzes Lnsten is this
-day Incorporated under the Companies Aci, 1929, and that the

-Company is LIMITED.

Given under my hand at London this seventecnth day of June

One thousand nine hundred "and thirty-eight.

F. W. BOUSTRED,

Assistant Registrar of Companies.



No. 341500

The Companies Acts 1948 to 1976

Resolutions

OF

SOUTH WESTERN NOMINEES LIMITED

Passed  11th October 1994

AT AN EXTRAORDINARY GENERAL MEETING of the members of the said Company,
duly convened and held at Windsor House, 50 Victoria Street, London SW1H
ONL, on Tuesday the 11th day of October 1994, part (iii) of the following
RESOLUTION was duly passed as a SPECIAL RESOLUTION:-

(i)  "That the authorised share capital of the Company be and it is hereby
increased from £100 to £100 and US $1,000,000,000 by the creation of
1,000,000,600 Ordinary shares of US $1 each to rank pari passu in all
respects with the existing Ordinary shares of £1 each.”

(iiy "That for the purposes of Section 80 of the Companies Act 1985 the
Directors be and they are hereby authorised to allot up to US
$1,000,000,000 in nominal amount of Ordinary shares of US $1 each in the
capital of the Company to such persons, at such times and on such
conditions as they shall think proper, PROVIDED that this authority shall
expire on 30th June 1995 unless previously varied or revoked".

(iii) “That Section 89(1) of the Companies Act shall not apply".

Dated 11th Cctober 1994

A R Holliman
Assistant Company Secretary




WRITTEN RESOLUTIONS OF

SQUTH WESTERN NOMINEES LIMITED

REGISTERED NO: 341500

We, being all the members of the Company who at the date ~_ these
resolutions would be entitled to attend and vote at general
meetings of the Company, hereby pass the undermentioned
resolutions of which those numbered 1-% are passed as Elective
Resolutions and that numbered 4 as a Special Resolution, and agree
that thz said resolutions shall for all purposes be as valid and
effective as if the same had been passed by us all at a general
meeting of the Company duly convened and held:-

(1)

(2)

(3)

(4)

THAT, pursuant to S..66A of the Companies Act 1985, the
Company hereby elects to dispense with the holding of annual
general meetings for 1293 and subsequent years until this
election is revoked.

THAT, pursuant to S.252 of the Companies Act 1985, the
Company hereby elects to dispense with the laying of accounts
and reports before the Company in annual general meeting.

THAT, pursuant to $.386 of the Companies Act 1985, the
Company hereby elects to dispense with the obligation to
appoint auditors annually.

That the present Articles of Association of the Company be
abrogated and thereupon replaced by the new Articles attached
to this writt.n resolution without amendment.

M F BROUGHTON 11th December 1992

Duly authorised representative »f
B.A.T Industries p.l.cC.

D P ALLVEY 1ith December 1992

Duly authorised representative of
Arcadian Investment Company Limited

fsd
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The Companics Acts 1948 to 1976

Regolutiong

OF

SouTd WESTERN NOMINEES LIMITED.

Passed 17th May, 1979

Am an EXTRAORDINARY (GENERAL MEETING of the members of the

said Company, duly convened and held at Westminster House,

7 Millbank, London, S.W.1, 0n Thursday, the 17th day of May,

1979, the following RESOLUTIONS Wwere duly passed as SPECIAL

RESOLUTIONS :—

1. THAT the Memorandum of Association of the Company
be altered by the deletion of Clause 3 thereof and by the sub-
stitution of the new Clause 3 set out in the print of the amended
Memorandum of Association of the Company submitted to the
% seting and for the purposes of identification signed by the
Chairman thereoi.

9. THAT the Regulations contained in the printed document
submitted to the Meeting and for the purposes of identification
gigned by the Chairman thereof be approved and adopted as the
Articles of Association of the Company in gubstitution for and to
the exclusion of all existing Articles of Association of the Company.

Dated 17th May, 1979.

B. G. PEARSOR,
Chairman of the Meeling.




The Companies Act, 1929
The Companies Acls 1948 to 197€

COMPAXY LIMITED BY SHARES

Hemorandum of Asgsociation

OF
SOUTH WESTERN NOMINEES LIMITED.

(4s amended by Special Resolution passed on ¢+ th May, 1979)

1. The name of the Company is "SOUTH WESTERN NOMINEES
LovrreD .
9. The registered office of the Company will be situate in

Enpgland.

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

(1) To acquire and carry on the businesses of manu-
facturess, processers, merchants, importers, exporters,
agents, factors, brokers, traders and dealers (either
wholesale or retail) of and in any goeds or any class or
classes of goods and in particular (but without prejudice
to the generality of the foregoing) to acquire or carry
on the business of :—

() Cultivators, manufacturers, Processers, merchants,
importers, exporters, agents, factors, brokers,
traders and dealers (either wholesale or retail) of and
in tobacco, tobaceo crops, cigars, cigarettes, snuff or
other products or forms of tobacco and also any
articles or things connected with such business or
commonly dealt in by tobacconists or which are
likely to be required in any shape or form by
consnmers of tchacco.

24763
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(B)

(c)

Vi

Printers, lithographers, stationers, stationery manu-
facturers, paper makers, paper merchants, paper
bag makers, account book makers, book binders,
box makers, cardboard manufacturers, engravers,
photo-engravers, photo-lithographers, electrotypers,
stereotypers, type-founders, designers, artists,
photographic printers, showcard makers, tinplate
printers, die-cutters, die-stampers, envelope malkers,

* paper embossers, pencil makers, pen malkers, picture

frame malkers, surface stainers, gelatiners, ink manu-
facturers, advertising agents, booksellers and
publishers or any of them.

Manufacturers, repairers, processers, merchants, im-
porters, exporters, agents, factors, brokers, traders
and dealers (either wholesale or retail) of and in
packing cases, packages, containers and boxes of
all kinds manufactured from any material or sub-
stance whatever and of paper and board of all
kinds and all or any substitutes therefor and of
articles of all kinds made from paper or board or
pulp or any substitutes therefor and of container
board, kxaft board, chipboard, lead, tinfoil and all
other material or substance whatever which may be
employed in or be useful or suitable for the manu-
facture of any such article or material ag aforesaid.

(2) To provide management and technical services, super-
vision, control and other skills to any company, cor-
poration, firm or person.

(3) (o) To carry on the business of an investment company
in all its branches and for that purpose to acquire and
hold for investment :—

(i) shares, stocks, debentures or debenture stock (per-

petual or otherwise), bonds, obligations and securities
issued or guaranteed by any company (whether
a subsidiary of the Company or not), government,
sovereign, ruler, commissioners, public body or
suthority, supreme, municipal, local or otherwise,
whether at home or abroad ; and

(ii) land, buildings, houses and other real or personal

property, wheresoever situate and of any tenure,
and any estate or interest or right therein, including
frechold or leasehold ground rents, reversions,
mortgages, charges and annnities ;
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vii

Provided that the Company shall not have power
to deal or traffic in any such property or assets
(other than property or assets acquired ox gwped by
the Company and used in any business which it
may from time to time carry on in accordance with
sub-clause (1) of this Clause or any business which
may scem to the Company capable of being con-
veniently carried on in connection therewith) but
may acquire the same for the purpose of investment
only and with a view to receiving the income there-
from and provided also that if from time to time
it shall be found necessary or advisable the Company
ghall have power to transpose or vary ady invest-
ments made pursuant to this paragraph (4).

(8) To acquire any such shares, stock, debentures,
debenture stock, bonds, obligations or securities by
original subscription, tender, purchase, exchange,
underwriting, participation in syndicates or otherwise,
and whether or not fully paid up, and to make payments
thereon as called up or in advance of calls or otherwise,
and to subscribe for the same either conditionally or
otherwise, with power to exercise and enforce all rights
and powers conferred by or incident to the ownership
thereof.

(4) To carry on any other business which may seem to the
Company capable of being conveniently carried op in
connection with any business of the Company or
calculated directly or indirectly to enhance the value of
or render more profitable any of the Company’s property
or assets.

{6) To carry on, conduct, manage, develop and prosecute
any business mentioned in sub-clauses (1) to (4) inclusive
of this Clause in such manner and in such place or places
cither in the United Eingdom or elsewhere as the
Company may think requisite or proper.

(6) To purchase, take on lease, hire, apply for, obtain or
otherwise acquire in the United Kingdom or elsewhere
any real or personal property, or any rights or interest
therein, which the Company may think necessary or
convenient for effectusting any of its objects, and in
particular any lands, plantations, houses, factories,
warehouses, plant, machinery, patents, concessions, trade




()

8)

marks, trade names, copyrights, licences, stock. material
or property of any description, and (save as mentioned
in the proviso to paragraph (A) of sub-clause {3) of this
Clause) to work, use, maintain and improve, sell, let,
surrender, mortgage, charge, dispose of or otherwise
deal with the same or any other property of the Company,
including in respect of any patent or patent rights
belonging to the Company, the grant of licences or
authorities to any person, corporation, or company to
work the same,

To develop, improve and utilise any land acquired by
the Company, or in which the Company is interested,
and lay out and prepare the same for building purposes,
construct, alter, pull down, decorate, maintain, fit up
and improve buildings, roads and conveniences, and to
plant, pave, drain, maintain, let on Building lease or
building agreement any such land, and advance money
to, enter into contracts and arrangements of all kinds
with builders or tenants of and others interested in any
such Iand,

To erect, maintain, or alter, on any land, any factories,
drying houses, curing houses, warehouses, storehouses,
or buildings for carrying on, or to be used in connection
with the business of the Company.

(9) To purchase or otherwise acquire or undertake the whole

(10)

or any part of the business, assets, and liabilities,
including shares, stock, bonds, debentures, mortgages,
dceds of bond and secnrity or other obligations, cr any
or either of thera, of any other company, corporation
or person carrying on any business which this Company
is anthorised to earry on, or possessed of any property
or right sunitable for the purposes of this Company, and
to acquire the business of any company or corporation
if deemed expedient by amalgamation with such
company or corporation instead of by purchase in the
ordinary way.

To pay for any business or undertaking, or any property
or rights acquired by the Company, either in cash or
ghares, with or without preferred or deferred rights in
respect of dividend or repayment of capital or otherwise,
or by any securities which the Corapany has power to
issue, or partly in one mode ard partly in another and
generally on such terms a3 the Copany shall determine.
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(11)

(12)

{13)

(14)

(16)

(16)

X

To ergage in any business or transaction within the
limits of the Company’s objects, in conjunction with any
other person, corporation, company or firm, and to hold
ghares, stock or bonds in any such company or
corporation.

To scll the business or undertaking of the Company or
(save as mentioned in the proviso 10 paragraph (4) of
sub-clause (3) of this Clause) any part thereoi, ineluding
any shares, stocks, bonds, debentures, mortgages, deeds
of bond and security, or other obligations or securities,
or any or either of them, patents, trade marks, trade
names, copyrights, licences or authorities or any estate,
Tights, property, privileges or assets of any kind.

To accept payment for the business or undertaking of
the Company or any part thereof, or for any proyperty
or rights sold or otherwise disposed of or dealt with by
the Company, either in cash, by instalments or otherwise,
or in shares or bonds of any company or corporaticn,
with or without deferred or preferred rights in respect
of dividends or repayment of capital or otherwise, or by
means of a mortgage, or by debentures, debenture stock
or mortgage debentures or bonds of any company or
corporation, or partly in one mode and partly in another
and generally on such terms as the Company shall
determine.

To promote, form, subsidise, and establish any company
or companies or corporations.

To lend money upon such terms as the Company may
think fit, to persons, companies, or corporations having
dealings with the Company, or otherwise upon such
security as shaill be thought fit, or without security and
to guarantee the performance of contracts by any such
persons, companies, or corporations.

To procure: the Company to be registered or recognised
in any counity or place outside the United Kingdom,

(17) To enter into azrangements for wpartnerchip, sharing

profits, reciprocal concessions, co-operation or otherwise
with any company, corporation or person having objects
altogether or in part similar to those of this Company,
or carrying on or about to carry on any business capable
of being conducted so as directly or indirectly to benefit
this Company.

24763
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(18)

(19)

(20)

X

To subscribe or guaranice money for any national,
charitable, benevolent, public, general or useful object
or for any exhibition, or for any purpose which may be
considered likely directly or indirectly to further the
objects of the Company or the interests of its members.

To grant pensions, gratuities, allowances or endowments
to any employees, ex-employees, officers and ex-officers
(including Directors and ex-Directors) of the Company,
or of any company which is a subsidiary of or associated
with the Company or with anysubsidiary of the Company,
or of their respective predecessors in business (and the
relations, connections or dependants of any such persons}
or any of them ; and to establish or support any institu-
tions, associations, clubs, funds and trusts which may be
considered calculated to benefit any such persons or
otherwise advance the interests of the Company, or of
any other company, or of their respective predecessors
in business, as aforesaid, or of their respeetive meuibers ;
and to establish and contriuute to any scheme for the
purchase by the trustees of shares in the Company to
be held for the benefit of the officers and employees
(including Directors) of the Company, and to lend money
to the officers and employees (including Directors) of
the Company to enable them to purchase shares of the
Company and to formulate and carry into effect any
scheme for sharing the profits of the Company with its
officers and employees {including Directors) or any of
them.

To borrow and raise nioney and to secure or discharge
any debt or obligation of or binding on the Company
in such manner gs the Company shall think fit, and in
particular by the issue of debentures or debenture stock,
perpetual or otherwise, deeds of bond and security, bonds
or mortgages charged upon all or any of the property of
the Company (both present and future), including its
uncalled capital for the time being.

(21) To draw, make, accept, endorze, discount, execute and

(22)

(23)

issue bills of exchange, promissory notes, debentures
and other negotiable or transferable instruments.

To guarantee the performance of any obligation by any
person whatsoever,

To underwrite the shares, stock or securities of any
other company and to pay underwriting commissions
and brokerage on any shares, stock or securities issued
by the Company.
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{(24) To procure any Ordinance or other parliamentary
powers to enable the Company to extend its objccts or
to carry any of these objects into cilect.

(25) To distribute any of the property of the Company
amongst the Members in specie or otherwise, but sv that
no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being
required by law.

{26) To do all or any of the above things in any part of
the world, and as principals, agents, contractors, trustees
or otherwise, and by or through trustees, agents or
otherwise and either alone or in conjunction with
others.

(27) To do all such things as are incidental or conducive to
the above objects or any of them.

And it is hereby declared that the objects of the Company as
specified in exzch of the foregoing sub-clauses of this Clause (except only
if and so far as otherwise expressly provided in any sub-clause) shall
be separate and distinet objects of the Company and shall not in any
way be limited by reference to any other sub-clause or the order in
which the same ocecur or the name of the Company.

4. The liability of the Members is limited.

5. The share capital of the Company is £100 divided into
100 shares of £1 each.

Notes on Share capital:

b i) On 11th October 1994 the capital was increased to £100 plus
$1,000,000,000 by the creation of 1,000,000,000 Ordinary
Shares of US $1 each.
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W, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company is pursuance of this
Memorandum of Association and we respeetively agree to take
the number of shares in the Capital of the Company set opposite

our respective names.

24, Broadway, Stoneleigh, Surrey,

L

Clerk.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS takea by each
ALBERT JOHN QUIN, One
15, Calton Road, New Barnet,
Clerk.
HAROLD ALFRED FREESTONE, One

DATED the 10th day of June, 1938,

WTITNESS to the above signatures:—

C. R. SUMMERS,
56, Langley Way,
West Wickham,
Kent,
Clerk.



1)

2)

3)

4)

5)

6)

THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
SOUTH WESTERN NOMINEES LIMITED

REGISTERED NUMBER: 341500

The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1885 (hereinafter
called "Table A%") shall apply to the Company save insofai
as they are varied or excluded by or are inconsistent with
these Articles and regulation 1 shall so apply as if
reference to "these regulations" included reference to
these Articles. Accordingly, in these Articles "the Act"
means the Companies Act 1985, including any statutory
modification or re-enactment of it for the time being in
force; and any reference in these Articles to a provision
of that Act includes a reference to any statutory
modification or re-enactment of that provision for the
time being in force.

Regulations 24, 60, 61, 65 to €9 {inclusive}, 73 to 81
{inclusive), 84, 94 to 97 (inclusive) and 118 in Table A
shall not apply to the Company.

The directors may in their absolute discretion, and without
giving any reason, decline to register any transfer of any
share, whether oxr not fully paid.

a) One person entitled to vote upon the business to be
transacted, being the sole member of the company or a
proxy for that member or (if such member is a
corporation) a duly authorised representative of such
member, shall be a quorum and regulation 40 of rable A
shall be modified accordingly.

b) The sole member of the comyany (or the proxy or
authorised representative of the sole member
representing that member at the relative general
meeting) shall be the chairman of any general meeting
of the company and regulation 42 of Table A shall be
modified accordingly.

c) A proxy for the sole member of the cowmpany may vote on
a show of hands and regulation 54 of Table A shall be
modified accordingly.

d) All other provisions of these Articles shall (in the
absence of any express provision to the contrary)
apply with such modification as may be necessary in
relation to a company which has only one member.

An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointor.

The Directors shall have power at any time and from time to
time to appoint any person to be a Director, either to fill
a casual vacancy or as an additional Director.
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8)

9)

Without prejudice to the last preceding Article, the
Company may by Ordinary Resolution abpoint any person to be
a Director either to £ill a casual vacancy or as an
additional Director.

Without prejudice to the power of the Company under
Sections 303 and 304 of the Act to remove a Director by
Ordinary Resolution, the office of a director shall be

vaecated if:

a) he ceases to be a Director by virtue of any provision
of the Act or he becomes prohibited by law from being
a Director; or

b) he becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

c) he is, or may be, suffering from mental disorder and
either-

(i) he iz admitted to hospital in pursuance of an
application for admission ror treatment under the
Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health

{Scotland) Act 1960, or

(ii) an oxrder is made by a court having jurisdiction
(wvhether in the United Kingdom or elsewvhere) in
matters concerning mental disorder for his
detention or for the appointment of any person to
exercise powers with respect to his property or
affairs; or

d) he resigns his office by notice in writing to the
Company:; or

e) in the case of a Director who hclds any executive
nffice with the Company or any subsidiary, his
appointment as such is terminited or expires and the
Directors resolve that his office be vacated; or

£) he is absent for more than six consecutive months
without permission of the Directors from meetings of
the Directors held during that period and the
Directors resolve that his office be vacated; or

q) he is requested in writing by all the other Directors
to resign; or

h) his resignation is requested in writing by Members
together holding 95% or more in nominal value of the
Shares which confer a right to attend and vote at
meetings of the Company: or

i) he is removed by an Extraordinary Resolution of the
Company.

Tha removal of a director under Article 6 shall be without
prejudice to any claim the director may have for breach of
any contract of service between him and the Company.




10)

il)

12)

13)

A director who has duly declared his interest (so far as he
is required to do so) may vote at a meeting of the
directors or of a committee of the directors on any
resolution concerning a matter in which he is interested,
directly or indirectly. If he does, his vote shall be
counted, and whether or not he does, his preserice at the
meeting shall be taken into account in calculating the

quoITuUm.

All or any of the members of the Board or any committee of
the Board may participate in a meeting of the Board or that
committee by means of a conference telephone oxr any
communication equipment which allows all persons
participating in the meeting to hear each other. A person
so participating shali be deemed to be present in person at
_ne meeting and shall be entitled to vote or be counted in
a quorum accordingly. Such a meeting shall be deemed to
take place where the largest group of those participating
is assembled, or, if there iz no such group, where the
chairman of the meeting then is.

Every Director, Auditor, Secretary or other officer of the
Company shall be entitled to be indemnified out 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 310 of the Act) which he may
sustain or incur in eor about the execution of the duties of
his office or otherwise in relation thereto, ard no
Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by
the Company in the execution of the duties of his office or
in relation thereto. But this Article shall only have
effect in so far as its provisions are not avoided by the

said Section.

The Company may, so far as it is lawful, purchase and
maintain insurance for any Director, Officer or auditor of
the Company against liability for negligence, default
hreach of duty or breach of trust, in relation to the

Company.



