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(a} %A Soligitor of
“ the Supreme Conzt (or
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# the Articles of Asso-
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Do solemnly and sincerely declare that I am o aptifibor—of

____the Supreme Court engaged in the formation

.

of

JOHN B, SHLIEY (BUTIDRRS) Limited

g

And that all the requirements of the Gompaﬁies Act, 1948, ‘,
in respect of matbers precedent 1o, ths mglsfsmtlon of the smd
Company and incidental thereto hme been oompned with, and I make |
this solemn Declaration conscientiously behevmg the same to be truq:,and

by virtne of the provisions of the Statutory Declarations 'Adb. 1835. z

'
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Leeds in the County ‘of York

theu/[/_éailéday of {/W‘f - , ;’ %[ .

‘ono thousand nine hundred and__S1 xj,.,yju.m_

. Before HV W o .

# Delole oy
TOCCEBATYs

S —— e o .

*A Commissioner for Oaths.

Mm-y&ﬂalw-
—.hmbwe-e&-ﬂm-l’emn.

- e
N 3 )
i / R . ' SOV BT
i . . '

e

L PP g 1
TR R U T SO




S
‘No, of Company

ﬁﬁ,} S B F
1;, g_ Ub

T qiOEeEER

SR -r-,,.

Y

4
|
14

e et

- e TS

STATEMENT of the Nominal Capital made pursuant to s. 112 of the Stamp
E - Act, 1891. (Nore.—The Stamp Duty on the Nominal Capital is Ten Shillings for

every £100 or fraction of £100—=Section 41, Finance Aect, 1938.)

This Si';atement is to be filed with the Memorandum of Association or other
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P Document, when the Company is registered.
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The Companies Act, 1943 l
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(4)

tractors, civil, constraction and mning engineers, earth

hat . .
movers, road making, spraying and surfacing contractozs,
stone, cement and concrete makers and contractors,

. ‘puilders, decorators, bricklayers, stonemasons, shopfront

fitters, painters, plasterers, french polishers, paper-
hangers, plumbers, sanitary engineers, electricians,
joiners and carpenters, and to carry on husiness as
builders’ merchants, glaziers, slaters, locksmiths, gas,
olectrical and +water engineers, heating, ventilating,
refrigerating and mechanical engineers, sheet metal

workers, and manufacturers and merchants of materials

and plant used for any of the said businesses.

(B) ‘To carry on business in land and house and other

property of any tenure, and any interest therein, and to
croate, sell and deal in frechold and leasehold ground or
other rents, and to advance upon the secwrity of land ox
house or other properfy, or any intercst therein, and

THE SOLICITORS LA
BTATIONERY GOQIETY LIMTED

. DOMPANY DEPARTMENT

- U e T Ean ey o0
COMPANY LIMITED BY SHARES E;g 3 |
25 2
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Semorandum of Aggociation
- L OF
JOHN B. SUNLEY (BUILDERS) LIMITED N
1, The name of the Company is * JOHN B, SUNLEY (BUILDERS)
u/f v : |
2, The regi_stefed office of the Company will be situate in
3. The objects for which the Company is established are—
To earry on business as public works and building con-_ O
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generally to dealin, traffic by way of sale, lease, exchange,
partition or otherwise with land, house property and
any other property, real or personal.

(¢) To purchase or otherwise acquire shares, stocks, deben- @ kS
tures, debenture stock, perpetual or otherwise, bonds, CE
obligations and securities issued or guaranteed by any iy
company; government, sovereign, ruler, commissioners, '
public bedy or authority, supreme, municipal, local or
otherwise, whether at homo or abroad, and to acquire
any such shares, stocks, debentures, debenture stock,
bonds, obligations or securities by original subseription,
tender, purchase, exchange, underwriting, participation
in syndicates or otherwise, and whether or not fully
paid up, and to make payments thereon as called upon
or in advance of calls or otherwise, 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.

(p) To carry on any other trade or business whatsoever T
which can, in the opinion of the Board of Directors, "
be advantageously carried on Dby the Company in
connection with or as ancillary to any of the above
businesses or the general business of the Company. .
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(1) To purchase, take on lease or in exchange, hire or other-
wise acquire and bold for any estate or interest any
lands, buildings, easements, rights, privileges, concessions, ° 1
patents, patent rights, licences, secret processes, J‘
machinery, plant, stock-in-trade, and any real or personal S
property of any kind necessary or convenient for the ‘
purposes of or in connection with the Cowmpany’s
business or any branch or department thereof.
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(¥) To crect, construct, lay down, enlarge, alter and maintain
any roads, railways, tramways, sidings, bridges, reser-
voirs, shops, stores, factories, buildings, works, plant and
machinery necessary or convenient for the Company’s
business, and to contribufe to or subsidise the erection,
construction and maintenance of any of the above.

(¢) Mo borrow or raise or secure the payment of money for
the purposes of or in comnection with the Company’s
business, and for the purposes of or in connection with .
the borrowing or raising of money by the Company to 0
bhecome a member of any building society.

(1) To mortgage and charge the undertaking and all or any
of. the real and personal property and assets, present or
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future, and all or any of the uncalled capital for the
time being of the Company, and to issue at parorab o
preminm or discount, and for such consideration and
t@ with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or debenture
stoek, either permanent or redeemable. or repayable, and
collaterally or further to secure amy securities of the
Company by a trust deed or-nther assurance.

(1) To issue and deposit any geeuritics which the Company
has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securities, and
also by way of security for the performance of any

eoniwucts or obligations of the Company or of ifs
customers or other persons or corporations having
dealings with the Company, or in whose businesses or
undertakings the Company is” interested, whether
directly or indivectly.

" (4} i recoive money on deposit or loan upon such terms
- ag the Company may approve, and to gunarantee the
obligations and contracts of customers and others.

() To make advances to customers and others with or
without security, and upon such terms as the Company
may approve, and generally to act as bankers for
eustomers and others, :

A

(1) To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees or ex-employees of
the Company or its predecessors in business or the
depén&ents or connections of such persons, to establish
and maintain or concur in establishing and maintaining

trusts, funds or schemes (whether contributory or non-
contributory) with a view to providing pensions or other
benefits for any such persons as aforesaid, their depen-
dents or connections, and to support or subscribe to any
charitable funds or institutions, the support of which
may, in the opinion of the Directors, be calculated

divectly or indirectly to benefit the Company or its

employees, and to institute and maintain any club or
other establishment or profit-sharing scheme calculated
to advance the interests of the Company or its officers or

G employces,
(M) To draw, make, accept, endorse, negotiate, discount and

execute promissory notey, bills of exchange and other
negotiable instruments.

37109
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(§) To invest and deal with the moneys of th.e..(}omyz.my 1191;

immediately required for the purposes of its business in

' or upon such investments or securities and in such manner
' ag may from time to time be determined.

40) To pay for uny property or rights acquired by the
© Compsny, eiher in cash or fully or partly paid-up

7 setuwes, with. oy withoat preferred or deferred or special \
rights or restrictions in respeet of dividend, repayment

of capital, voting or otherwise, or by any securities which .

the Company has power to issue, or partly in cne mode

and pattly in another, and generally on such terms as

the Company may determine. '

() To accept payment 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 fully
or partly paid-up shares of any company or corporation,
with or without deferred or preferred or speecial rights
or restrictions in respect of dividend, repayment of .

- capital, voting or otherwise, or in debsantures or mort- w
gage debenbures or debenture stock, mortgages or other .
securities of any company or corporation, or partly in
one mode and partly in another, and generally on such
terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or
securities so acquired. .

(@) To enter into any partnership or joint-purse arrangement
or arrangement for sharing profits, union of interests or -
co-operation with any company, firm or person carrying
on or proposing to carry on any business within the
objects of this Company, and to acquire and hold,
sell, deal with or dispose of shares, stock or securities of -
any such company, and to guarantee the contracts or

. liabilities of, or the payment of the dividends, interest or
capital of any shares, stock or securitics of and to
subsidise or otherwise assist any such company.,

(8) To establish or promote or concur in establishing or
promoting any other company whose objects shall
include the acyuiition and talding over of all or any of
the assets and Linbilities of this Company or the promo-
tion of which shall be in any manner calculated to
advanee directly or indivectly the objects or interests
of this Company, and to acquire and hold or dispose of -
shaves, stock or securities of and guarantee the payment
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of the dividends, interest or capital of any shares, stock
or securities issued by or any other obligations .of any
such company.,

(s) To purchase or otherwise acquire and undertake all
or any part of the business, property, assets, liabilities
and transactions of any person, firm or company
carrying on any business which this Company is
authorised to carry on.

(T) To sell, improve, manage, develop, turn to account,
exchange, leti on rent, royalty, share of profits or other-
wise, grant licences, easements and other rights in or
over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and
assets for the time being of the Company for such
consideration as the Company may think fit. 3

(U) To amgalgamate with any other company whose objects
are or include objects similar to those of this Company,
whether by sale or.purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the
liabilities of this or any such other coxupany as aforesaid,
‘with or without winding up, or by sale or purchase (for
fnlly or partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this or
any such other company as aforesaid, or by Dartnership,
or any arrahgement of the nature of partr_cship, or in
any other manner,

(v) To distribute among the members in specie aly property
of the Company, or any proceeds of sale or disposal of
any property of the Company, but so that no distribution
amounting to a reduction of capital be made except with
the sanction (if any) for the time being required by law.

(w) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, cou-
tractors or otherwise, and either alone or in conjunction
with others, and either by or through agents, trustees,
sub-confractors or otherwise. B '

(x) To do all such other things as are incidental or conducive
to the above objects or any of them,

4. The linbility of the members is limited. L

5. Tho share capifal of the Company is £100, divided into 100 Lo
shares of £1 each. The shares in the original or any increased capital
may be dividad into several classes, and there may be attached thereto
rvespectively any preferential, deferred or other special rights, privilegos,
eonditions or restrictions as to dividend, capital, voting or otherwise.
37100
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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 Assoeiation, and we respectively agree bo take the
number of shares in the capital of the Company seb opposite our

respective names.

Numbeyr of Shares
NAMES, ADDRESSES AND DESCRIPTIONS 0P~SUBS{}BIBERS taé{:ﬂsl& i:::b ’
el ’
oy EHIE
'l -i' “ Ll ]
174 M :./Aw( tQ“'r / 2"[75 ,A‘,
. ' s ! A‘
/%%W
et 4 e ,
/", M& ﬂu&m} &méz W '
éé. g o e

Dated this /5 day of Mot , 1962,
Witness to the above Signatures——
oo N1 Jcki
a?//r" J%,M;h - pravl
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The Jompanies Aect, 1948

fro
COMPANY LIMITED BY SHARES [y T
GE
Articles of Aggociation 20 S
OF
- R
JOHN B. SUNLEY “(%UILDERS) Llyag@%?%mmm ﬁ
S )y
el o
PRELIMINARY. b S

incorporated in Part II of Table A in the First Schedule to the
Companies Act, 1948 (hereinafter referred to as “ Table A, Part IT ” );
shall apply to the Company. 7\?

1. Subject as hereinafter provided, the regulations contained or \ .

2. Regulations 3, 5, 24, 53, 71, 79, 88, 96, 97 and 136 of Part I~
of Table A in the said Schedule (hereinafter referred to as * Table A,
Part X ??) shall not apply to the Company, but the Articles hereinafter
contained, and the remaining regulations of Table A, Part I, and 51
regulations 2, 3, 4 and 6 of Table A, Paxrt II, subject to the modifica-
tions hereinafter expressed, shall constitute the regulations of the !
Company.

SHARES.

3. The shares shall be at the disposal of the Directors, who may
allot or otherwise dispose of them, subject to regulation 2 of Table A,
Part 1I, and t¢ the provisions of the next following Article, to such
persons ab sucﬁ times and generally on such terms and conditions as
they think proper, and provided that no shares ghall be issned at a
discount, except as provided by section 57 of the Act. No share or
debenture shall be knowingly issued or transferrod to or held by any
person or corporate body, nor shall any person or corporate body
knowingly have or acquire any inferest in any share or debenture,
in any circumstances in which the Company would by reason thereof
lose its status as an exempt Private Company.

4. Unless otherwise determined by the Company in General o
Meeting any original shares for the time being unissued and any new
shares from time to time to be created shall, before they are issued,
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be offered to the members in proportion, as nearly as may be, to the
number of shares held by them. Such offer shall be made by notire
specifying the number of shares offered, and limiting a time within
which the offer, if not accepted, will be deemed to be deelined, and after
the expiration of such time, or on the receipt of an intimation from
the person to whom the offer is made that he declines to accept the
shares offered, the Directors may, subject to these Articles, dispose of
the same in such manner as they think most beneficial to the Company.
The Directors may, in like manner, dispose of any such new or original
shares as aforesaid, which, by reason of the proportion borne by them
to the number of persons sntitied to sueb offer as aforesaid or by reason
of any other difficulty in apportioning the same, caunot in the opinion

" of the Directors be conveniently oficred in manner hereinbefore

provided.

B. Subject to the provisions of section 58 of the Act, any Prefer-
ence Shares may with the aanction of a Special Resolution ba issued
upon the terms that they are or at the aption of the Company are
liable to be redecmed.

LIEN.

6. In regulation 11 of Table A, Part I, the words * (not being a
fully paid share)”” and the words * (other than fully paid shares)”
shall be omitted -

TRANSFER OF SHARES,

7. (A) Subject as in these Articles provided, any share may be
transferred to any member of the Company, and any share may be
transferred by 2 member to his or her father or mother, or to any
lineal descendant of his or her father or mother, or to his or her wife or
husband, and any share of a deceased member may be transferred
to the widow or widower or any other such relative as aforesaid of
such daceased member or may be transferred to or placed in the names
of his or her executors or trustees; and in any such circumstances
(but subject as aforesaid) regulation 3 of Table A, Part II, shall not
4pply save to ensure that the number of members shall not exceed

the preseribed limit or to prevent a transfer of shares on which the

Company has a lien. :

(B) A share shall not be transferred otherwise than ag i)ro"vided

in paragraph (A) of this Article unless it first be offered to the members
at a fair value to be fixed by the Company’s Auditors. Any member
desiring t0 sell a share (hereinafter referred to as a * retiring member **)

shall give notice thereof in writing to the Company (hereinafter referred’
to as a “ sale notice ?) constituting the Company his agent for the

purpose of such sale. No sale notice shall be withdrawn without the
* Directors’ sanction. The Directors shall offer any share comprised in
a sale notice to the existing members, and if within twenty-cight days

Y S —
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after the sale notice has been given a purchasing member iz found,
such purchasing member shall be bound to complete the purchase
within seven days. Notice ¢f the finding of the purchasing member
shall be given to the retiring member, who shall be bound on payment
of the fair value to transfer the share to the purchasing mermber, If
the retiring member fails to complete the transfer, the Directors may
authorise some person to transfer the share to the purchasing membor
and may wveceive the purchase money and register the purchasing
member as holder of the share, issuing him a certificate therefor. Tho
retiring member shall deliver up his certificate and shall thereupon be
paid the purchase money. If within twenty-cight days after tho sale
notico has been given the Dnee’rors shall not find a purchasing member
for the share and give notice a - +- *"mgly, on if through no default of
the retiring member the purchab. 8 not duly completed, ‘the refiring
member may at any time within six months after the sale notice was
given, but subject to regulation 3 of Table A, Part IT, sell such share
to any person and at any price. Provided always that, notwithstanding
anything hereinbefore contained, where more than one share is
comprised in the sale notice then unless a purchasing member is found
for each of the shares so comprised no obligation to transfer or to
purchase any of such shaves shall arise and the Directors shall be deemed
not to have found a purchasing member for any of such shares.

(¢) No share shall be issued or transferred to any mfant bankrupt

or person of unsound mind.,

(D) Any direction (by way of renunciation, nommatlen or other-
wige}, by a member entitled to an allobment of shares, 0 the effect
that such shares or any of them be allotted or issued to some person
other than himself, shall for the purposes of regulation 3 of Table A,
Part I, be deomed $o be a transfor, and the Directors shall accord.ngly
be entitled to decline to register such person as the holder thereof -
except where he is a person to whom a transfer of shares might be

" made by the member pursuant to paragraph (A) of this Axticle.

TRANSMISSION OF SHARES.
8. 'The proviso to reﬂ'uhi'on 32 of Table A, Part I, s]nll be

omitted.
PROCBEDINGS AT GENBRAL MERTINGS.

9. The words “ or not carriod by a particnlar majority * shall
be insorted after the woxds * or lost » in regulation 58 of Table A,
Part I,

DIRECTORS.

10, TUnless and until otherwise determined by the Company in
General Meeting, the number of the Directors shall not be less than
two nor more than soven.
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11. The words ¢ in Genexal Meeting » shall be inserted after the
words * unless. the Company » in regulation 78 of Table A, Part L,

BORROWING POWERS.

12. 'The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures,

dobenture stock and other securities whether outright or as secuxity -

for any debt, liability or obligation of the Company .or of any third
party.
POWERS AND DUTIES OF DIRECTORS.

13. A Director may vote in respect of any contract or arrange-
ment in. which he is interested and be svwited in the guerum present
at any meeting at which any sweh contract of arrarigoment is proposed
or considered, and if he shall 50 vote his vote shall be counted. This
Article shall have effect in substitution for paragraphs (2) and (4) of
regulation 84 of Table A, Part I, which paragraphs shall nob apply to
the Company.

DISQUALIFICATION OF DIRECTORS.
14. The office of a Director shall be vacated—

(1) If by notice in writing to the Company he vesigns the
office of Director.

(2) If he ceases to be a Dirvector by virtue of section 182
of the Act.

(8) Tt he becomes hankrupt or enters into any arrangement
with his ereditors.

(4) If he is prohibited from being a Director by an order
made under ary of the provisions of section 188 of
the Act. - 7 - ‘

(8) If he becomes of unsound mind. N

(6) If he is removed from office by a resolution duly passed
under section 184 of the Act.

15. Any pergson may be appointed or eclected as a Director,
whatever may be his age, and no Director shall be required to vacate
his office by reason of his attaining or having attained the age of seventy
years or any other age. i

ROTATION OF DIRECTORS.

16, In addition and without prejudice to the provisions of
section 184 of the Act, the Company may by Extraordinary Resolution
remove any Director before the expiration of his period of office, and
may by Ordinary Resolution appoint another Director in his stead.
A person appoiuted in place of a Director so removed shall be subject

ke
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to retirement at the same time as if he had become a Director on the

day on which the Director in whose place he is appointed was last
elected a Director.

PROCEEDINGS OF DIRECTORS.

17. A Director may from time to timo by notice in writing
to the Company appoint any person approved by his co-Directors
to act as an alternate Director at any meeting of the Board from
which he is himself absent, and may in like manner remove any person
so appointed from office. An alternate Director so appointed may
also be removed from his office by notice in writing to the Qompany
given by the co-Directors of the Dircetor by whom he was appointed.
An alternate Director appointed under this Article shall not be
required to hold any gualification or be entitled to any remuneration
from the Company, but he shall bo entitled, while holding office as
such, to veceive notice of meefings of Directiors and to attend and vote
thereat in place of and in the absence of the Director appointing him.

ACCOUNTS.

~18. In regulation 127 of Table A, Part I, the words ‘“ and shall
only have offect subject and without prejudice to the provisions of
section 158 (1) (¢} of the Act ?”’ shall be inserted immediately after the
words “joint holders of any shares or debentures’ at the end of that
regulation.
WINDING UP.

19. In regulation 135 of Table A, Part I, the words * with the
like sanction *’ shall be inserted immediately before the words ¢ detier-
mine how such division,” and the word * members *’ shall be substituted
for the word * conftributories.”

INDEMNITY.

20. Dvery Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all Josses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto,
including any liabiliby incurred by him in defending any proceedings,

whether eivil or criminal, in which judgment is given in his favour "
or in which he is acquitted or in connection with any application .-

under soction 448 of the Act in which relief is granted to him by the
court, and no Dircctor or other officer shall be liable for any loss,
damage or misfortune which may hapnen to or be incurred by the
Company in the execution of the duties of his office or in relation
thereto. But this Arxticle shall only have effect in so far as its
provisions are not avoided by seetion 205 of the Act.

i
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Dated this /5% day of Vewslis 1969,
Witness to the above Signatures—
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Certificate of Fncorporation
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¥ Bereby Certifp, se

JOHN B, SUNLEY (BUILDERS) LIMITED

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited,

Given under my hand at London this ELEVENTH DAY OF DECEMBER

ONE THOUSAND NiNE HUNDRED AND SEXTY TWO. — /. '
AN {vfﬁ////t;l&ﬁ‘ ]
/-

Assistart Registrar of Compenies. |§

S LGS MM

Certificate ‘
received by

AT T A e W o Lt d

T 563 ATES. 145,
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THE COMPANIES ACT, 19435 2481RATION

COMPANY LIMITED BY SHARES

Sperial Resolution 4. WO

OF

JOHN B. SUNLEY (BUILDERS) LIMITED

(Passed 31st March, 1966)

At an EXTRAORDINARY GENERAL MEETING of John B. Sunley
(Builders) Limited, duly convened and held on 31st day of March,
1966, the following Resolution was duly passed as a SPECIAL RESO-

LUTION :—

RESOLUTION

TuAT the name of the Company be changed to Bernard
Sunley & Sons Limited.

LQ -G, Mmm.a(.

Y G M. & CO., LTD. S2589/w

FREGISTERED

A A i T T e




e 743682 :?-%/ T
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"OMPANIES R
LRCGISTRATION!
Foluwence; CR, 98/1884/66 BOARD OF TRADE

COMPANIES ACT, 1948

JOHN B. SUNLEY (BUILDERS) LIMITED

E 5, h”‘!\;iiéuilant to the provisions of Sub-Section (1) of Sec;iiin 18 of the Companies’

S .
® . THIRTY=FIRST DAY OF MARCH

Sk, "51948, the Board of Trade hereby approvepf the name of the above-

. nazm.d Company being changed to JFVTJ REGESTE?{ED@J‘

BERNARD SUNLEY & SONS LiMiTED 3/~ AR .S

EH)

e
g

; B & -
Signed onLﬂeﬂmﬁfth'é‘B"“ﬁ‘Toar 0 'I-'gra e

131129

.

‘OME THoUSAND NINE HUNDRED AND S1XTYy SI¥,

A,
e

‘ Authorised in that behalf by the

!
.

g %0 President of the Board of Trade

2933 644366 D.4133 12M 2/65 T.P, Gp.638. Q
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%ﬁberzaﬁ

JOHN B, SUNLEY {EUH.OERS) LIMITED

F
sl
\
H
|
}

~ ‘as incorporated as & limited company under the

| . Conpanies Act, 1948,

}

- b the ELEVENTH DAY OF DECEMBER, 1962

4 c Znd ?39‘]12172&}3’ by special resolution of the Company and with the
s ';:Jproval of the Board of Trade it has chaaged its name. P

Aoty ﬂ)Bl‘BthB I hereby certify that the Company is a limited

f_- pmpany incorporated under the name of

_’l
i
e
* il
!

Q@l; THousaND NINE HUNDRED AND SIXTY SIR.
3
7
i

&

i
A

*f:rtlﬁcate received by

BERNARD SUNLEY & SGZL ..IM!TED

1ven under my hand at London, thxs THIRTY=F IRST DAY OF MARCH

-FC‘}W
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No. 743682 ‘ 19.

THE COMPANIES ACT, 1948

G
COMPANY LIMITED BY SHARES \\ i

Reaulutinns

OF

JOHN B. SUNLEY (BUILDERS) LIMIIED...T.;w

p’\iﬂu 1'{',’ " ”

i)

(Passed 291 March, 1966) - 15APR966

At an EXTRAORDINARY GENERAL MEETING of “the Company
duly convened and held on the 29th day of March, 1966, the following

Resolutions were duly passed, Resolutions No. 1 and 3 as ORDINARY
ResoLuTioNs and Resolutions No. 2 and 4 as SPECIAL RESOLUTIONS :

RESOLUTIONS

‘1. That the 100 Shares of £1 each in the capital of the Com-
pany be henceforth known as Ordinary Shares.

2. That Clause 3 of the Memorandum of Association be deleted

. and the following new Clause substituted therefor:—

3, The objects for which the Company is established are:~— -

(o) To carry on business as public works and building
contractors, civil, construction and mining engineers,
earth “movers, road making, spraying and surfacing
contractors, stone, cement and concrete makers and
contractors, builders, decorators, bricklayers, stone-
masons, shopfront fitters, painters, plasterers, french

e s oo polishers, paperhangers, phunbers, sanitary engineers,

electricians, joiners and carpenters, and to carry on
business as builders’ merchants, glaziers, slaters, lock-
smiths, gas, elecirical and water c¢ngineers, heating,




ventilating, refrigerating and mechanical \enginegrs, sheet
metal workers, and manufacturers and merchants .of
materials and plant used for any of the said busincsses,

(8) To carry on business in land and house and other property
of any tenure, and any interest therein, and to «create,
sell and deal in freehold and leasehold ground or other
rents, and to advance upon the security of land or house
or other property, or any interest therein, and generally
to deal in, traffic by way of sale, lease, exchange, partition
or otherwise with land, house property and any other
property, real or personal,

(©) To carry on any other business which may seem capable
of being conveniently carried on in connection with any
of the businesses aforesaid or otherwise calculated,
directly or indirectly to enhance the value of or render
more profitable any of the Company’s property or rights.

(D) To acquire for any estate or interest and to take options
over, construct and develop any property real or personal,
or rights of any kind which may appear to be necessary
or convenient for any business of the Company, including
shares and other 'interests in any company the objects of
which include the carrying on of any business or activity
within the objects of this Company.

(B) To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the
generality of the foregoing) to guarantee the payment of
any principal moneys, premiums, interest and other
moneys secured by or payable under any obligations or
securities and the payment of dividends and premiums
on, and the repayment of the capital of, stocks and shares
of all kinds and descriptions.

(F) To amalgamate with or enter into partnership or any
joint purse or profit-sharing arrangement with, or to .
* Co-operale or participate’ in any way with, or assist or
subsidise any compariy or person carrying on or proposing
to carry on any business within the objects of the Com-
pany.

(G) To borrow and raise money and secure or discharge any
debt or obligation of or binding on the Company in  ~
such manner as may be thought fit, and in particular by
mortgages of or charges upon ihe undertaking and all /
or any of the real and personal property (present and’

N
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(H)

future) and the uncalled capital of the Company, or by
the creation and issue of debentures, debenture stock or
other obligations or securities of any description.

To guarantee the payment of money secured by or
payable under or in respect of or the performance of
shares, debentures, debenture stock, bonds, mortgages,
chacges, securities, obligations and contracts of any
company whether British Colonial or Foreign or of any
authority supreme municipal local or otherwise or of
any person whomsoever including in particular, but
without prejudice to the generality of the foregoing, the
payment of money secured by or payable under or in
respect of any debentures, debenture stock, bonds,
mortgages, charges or securities which may at any time

“be created by Bernard Sunley & Sonsy Limited of which

®

©

Company the Company is a subsidiary and for that
purpose to mortgage or charge the undertaking and all
or any of the property and assets, present and future,
and uncalled capital of the Company. '

To sell, exchange, mortgage, let on rent, share of profit,
royalty or otherwise, grant licences, easements, options,
servitudes and other rights over and in any other manner
deal with or dispose of the undertaking, property, assets,
rights and effects of the Company or any part thereof
for such consideration as may be thought fit, and in
particular for stocks, shares, debentures or other obliga-
tions or securities, whether fully or partly paid up, of
any other company. . .-

To give any remunc:ation or other compensation or
reward for services 1< . *sred or to be rendered in placing
or procuring subsai* .n of, or otherwise assisting in
the issue of, any sha.¢ ', debentures or other securities

of the Company or . .r about the formation of the

Company or the condu- . f its business.

(K) To establish or promoté, or coneur or participate in

(©

establishing or promoting, any company the establish-

ment or promotion of whic.. shall be considered desirable .

in the interest of the Company and to subscribe for,
underwrite, purchase or otherwise acquire the shares,
stocks and securities of any such company, or of any
company carrying on or proposing to carry on any
business or uctivity within the objects of the Company.

To procure the registration: or incorporation of the
Company in or under the laws of any place outside
England.
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(M) 'To subscribe or guarantee snoney for any purpose yvhich
may be considered likely directly or indirectly to further
the objects of the Company or the interests of its Members
or for any national, charitable, benevolent, public,
general or useful object, or for any exhibition,

(N) To grant pensions or gratuities to any officers or employees
or ex-officers or ex-employees (including Directors and
ex-Directors) of the Company, or of its predecessors in
business, or of its holding company or subsidiary or
associated companies (if any), or to the relations, con-.
nections or dependants (or to any other person in respect)
of any such persons, and to establish or support any
associations, institutions, clubs, building and housing
schemes, funds and trusts which imay be considered
calculated to benefit any such persons or otherwise
advance the interests of the Company or of its Members.j

(0) To act as secretaries, managers, registrars or transfer
agents for any other company.

4 (?) To distribute any of the property of the Company among

P its Members in specie or kind.

(@) To do all or any of the things or matters aforesaid in
any part of the world, and either as principals, agents,
contractors, trustees or otherwise and by or through

trustees, agents or otherwise and either alone or in
conjunction with others,

(R) To do all such other things as are incidental or which

the Company may think conducive to the attainment of
the above objects or any of them.

And it is hereby declared that the word “company” in this

Clause, except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in the
United Kingdom or elsewhere, and that the objects specified in the
different paragraphs of this Clause shall not, except where the

context expressly so requires, be in any wise limited or restricted by
reference to or inference from the terms of any other paragraph or

the name of the Company, but may be carried out in as full and ampls
a manner and shall be construed in as wide a sense as if each of the

said paragraphs defined the objects of a separate, distinct and in-
dependent company.”

_ 3. That the authorised share capital of the Company be
increased;£4,400 by the creation of :— ’

. ' y ) )
- 1k N —
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(A) 4,000 8 per cent. Cumulative “A* Preference Shares of
£]1 each having attached thereto the special rights ex-
pressed to be atfached thereto in the new Articles of
Association of the Company referred to in Resolution
No. g below; .

(B) 300 8 per cent. Redeemable Cumulative Participating
«B” Preference Shares of £1 each having attached thereto
the special rights expressed to be attached thereto in the
new Articles of Association of the Company referred to
in Resolution No. 4 below. "

4. That the regulations contained in the document submitted
to the meeting and for the purpose of identification subscribed by the
Chairman thereof be approved and adopted as the Articles of
Association of the Company in substitution for and to the exclusion

of the existing Articles of Association.

('Q Q Jd/\’\-CﬁLM

B., M. & €O, LTD. $2617fw
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— THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
w of -

BERNARD SUNLEY & SONS LIMITED

PRELIMINARY

1, The regulations contained in Part II of Table "A"
in the First Schedule to the Companies Ach, i9489

(nereinafter called "Teble A") shall, excepd where the
game are excluded or varied by or are inconsistent thh o
these Articles apply to the Company. Except as 9therw1se
stated references herein to regulations in Table "AY éhall

be‘GQnstrued as referring to those in Part I thereof,

SHARE CAPITAL

‘5. he share capital of the Compemy is £4,400 divided

into 4,000 8 per cent. Cumulative "A" Preference Shares
of £1 each, 300 8 per cent, Redeemable Cumulative
Participating "B" Preference Shares of £1 each and 100

‘L

Ordinary Shares of £1 each. &p,“

%0 The rights and priv1legps attached to the respectle
classes of snares are as follows s~— v {
(a) The holders of the sald "A" Preference Shares
shall be entitled to receive out of the proiits
7 of Tbe Company available for dividend & fixed
¢ cumulative preferential dividend at the rate
of 8 per cent. per annum on the capital paid
up oOr erodited as paid up thereon and shell rank
for such dividend in priority to any;payment

o the holders of eny other cluss of shares.,
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(b) The holders of the said "BY Preference Shares
shall be entitled to receive out of the profits
of the Company available for dividend a fixed
cumulative preferential dividend at the rate of

8 per cent, per annum on the capital paid up or

T
=

credited as paid up thereon and shall rank for
such dividend next after the said "A" Preference
Shares in priority to the Ordinary Shares,

(¢) Any surplus profity available for dividend up
bo the amount of £500,000 in any year which it’
shall be determined to distribute after 3
providing for the fixed dividends on the said
"A" Preference and the said "B" Preference
Shares ghall be applicable first in péyment
of dividends to the holders of the said "B"“-
Preference Shares and the Ordinary Shares in
proportion to the capital paid up ox crgdited
as paid up the;egn of such an amount as the
Directors may detgrmine buﬁ not exceeding 4

- per cent. in any year and the remainder of

such surplus profits (if any) shall be ‘
applicable in payment of dividends on the
Ordinaxy Shares.

(d) Any surplus profits available for dividend

 4in excess of the amount of £500,000 in any

year which it shall be determined to

Y ¥

uuuu

(e)

_distribute shall be applicable in payment of

dividends en the sald "B" Preference Sharep

e

.and the Ordinary Shares in proportion to the
capital paid up or credited as pald up thereon.

In a winding up of the Company (i) the holders

of the said "A" Preference Shares shall be

entitled to repayment of the capital paid up

or credited as paid up thereon together with

- 2

e
.
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(g)

all arrears of the said fixed cunulative preferential
dividend whether earned or declared or not down tHo
the commencement of the winding-up in priority to
any repayment of capital in respect of any other
class of shares and (ii) the holders of the said
"B" Preference Shares shall be entitled to repayment
of the capital paid up or credited as paid up
thereon together with a premium of 1s. per share
and all arrears of the said fixed cumulative
preferential dividend whether earned or decla;ed
or not down to the commencement of the winding-up
in priority to any repayment of capltal in respect
of the Ordinary Shares but save as aforesaid the
holders of the said "A" Preference Shares and the
said "B" Preference Shares shall not be entitled
to any further ?articipation in surplus assets.
The "B" Preferencé Shares shall be redeemable in
any manner for the time being authorised by law at
the bption oi the Company on or at any time after
the 31lst day of March 1969 on one month's notice
being given by the Company to the holders thereof
of its intention in that behalf by the payment of

the par value thereof together with a premium of 1s.

v

per share and a sum equal %o any arrears of the
said fixed preferential dividend of 8 per cent.
whether earned or declared or not calculated down
to the date of payment.

The holders of the Preference Shares of any class
shall have no right as such to receive notice of
or to attend and vote at any general meeting of the
Company unless (1) at the date of +the no%ice
convening the meeting the preferential dividend

on such shares or any part thereof is®six months

in arrear (for which purpose such dividend shall

T e e
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be deemed to be paysble half-yearly on 31st March
and 30th September in every year) or (ii) the
business of the meeting jincludes the consideration
of a resolution for winding-up the Company oI
reducing the capital or any resolution directly
or adversely altering oTr abrogating any of the

special rights attached to that class of shares,

4, The unissued shares of the Company shall be at the

disposal of the Directors,

over or otherwise dispose of them to such persons at such

times and for such consideration and upon such terms and

conditions as the Directors may determine ; but sco that no

ghares shall be issued at a discount except in accordance

with Section 57 of the Act.

5 If any such
Regulstior 4 of Table

_GENERAL MEETINGS

being no quorum present and if at the adjourned meeting a

quorum shall not be present within half an hour fro

appoin

ted for such adjourned meeting those holders of shares

of the Company who are present shall be a guorum and

Regulation 4 of Pable: "A" shall be modified accordingly.

LIEN

6, The lien conferred by Regulation 11 of Table A" ghall

~also attach to fuily paid uvp shares and to all shares

reglagtered in the name of any person indebted or under

1iability to the Company, whether he shall be the sole

regletered holder thereof or shall be one of two or more

joint holders, and Regulation 11 of Table "A' ghall be

congtrued accordingly.

CATLS ON SHARES

- 7., In Begulation 15 of Table "A" the words "except in so

" far as may be otherwise agreed between the Compsany and any

member in the case of the shares held by him" shall be

who may offer, allob, grant option

separate general meeting as is referred to iq

WA ghall be adjourned by reason of ther

n the time
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inserted immediately after the words "Provided that',
8,  Subject to the brovisions of the Act, a resolution in
writing signed by all the Members of the Company entitled to
attend and vote at general meebings or theinp duly appointed
attorneys shall be ag valid and effectual as if it had been
passed at a neeting of the members duly convened ang held,
Any such resolution nay consist of several documents in thé
like form each signed by one op more of the Members or theip
attorneys, and signature in the cage of a corporate body
which is a Member shall be sufficient if made by a director
thereof or its duly appocinted attorney, Regulation 5 of
Part IT of Table " shall not apply.

DIRECTORS

9, Unless and until determined by the Company in general 7

neeting the Directors shall not be less than two, Regulation
75 of Table "A" ghall not apply.

10. Any Director who by request performs special services
OT goes or resides abroasd for any purposes of the Company
may receive such extra remuneration by way of salary,
commissiqn9 bercentage of profits or otherwise as the
Directors may determine,

1l. A Director or alternate Director need not be a Member
of the Company but nevertheless shall be entitled %o attend
and speak at any general neeting of the Company . Regulation
77 of Table "A" shall not apply.

12, The Directors may exercise all the powers of the
Company to borrow or raise money, and to mortgage or charge ‘
its undertaking, broperty and uncalled caplvaly or any

pary thereof, and to issue debentures, debenture stock,

end other securities whether outright or as securlty for

any debt; liability or obligation of the Company or of any
third party (including its holding Company) Regulation 79

L2

of Table "A" ghall not apply.
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13. A Director shall be cepable of coatracting or of
pavticipating in the profifs of any contract with the

Company in the same manner as if he were not a Digector subject
to his complying with the provisions of Section 199 of the
Act. A Director may vote on any contract or proposed
contract in which he is interested and may be reckoned in
egtimating a quorum when any such contract or proposed
contract is under consideration. Regulation 84 of Teble

MA" shall be modified accordingly.

14, Each Director shall have the power to appoint either
another Director or any person approved for that purpose by

a resolubion of the Directors, to act as alternate Director
in his place during his absence and at his discretion to
remove such alternate Director, and on such appointment being
made the alternate Director ghall, except as regéﬁds
remuneration and the power +to appoint an alternate, be subjec&
in all respects to the bterms and conditidﬂs existing with
reference to the other Directors of the Company, and each
alternate Director, while so acting, shall exercise and
discharge all the functions, powers and duties of the
Directors whom he represents, Any Director acting as
alternate ghall have an additional vote for each Director

for whom he acts as alternate. An alternate Director shall
ipso facto cease Ho be an alternate Director if his appointor

ceage for any reason to be a Director. All appointments and

. pemovals of alternate Directors shall be effected by

" ingbrument in writing delivered at the registered office of

the Company and signed by the appointor.
15, The Directors may grant retiring pensions or annuities
or other allowances, including allowances on death, to any

person or .o the widow or dependants of eny person in respect

 of services rendered by him to the Company as Managing

Director; Manager or in any other execubtive office or employment

e
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under the Company or indirectly as an execubive officer or
employee of any subsidiary company of the Company or of its
holding company (if any) notwithstanding that he may be o
may have been a Director of the Company, and may make peymenis
towards insurances or trusts for such purposes in respect of
such persons and may include rights in respect of such
pensions, annuities and allowaunces in the terms of engasgement
of any such person. Regulation G7 of Table "AY shall not
apply.

16, No Director shall be reguired to retire or vacate

his office or be ineligible for re-appointment as a Director
nor shall any person be ineligible for appointment as a
Director by reason of his having attained any particular

age, Regulation 88 of Table "A" shéll be modified accordingly.
17. .Any Member oxr Members holding a majority in nominal

value of such of the issued share capital for the time being
of the Company as carries the right of attending and vobing

at general meetings of the Company by memorandum in writing
smgned by him ox them or, in the case of a corporate Membexr,
by one of its directors on its behalf and left at or sent to
the Registerusd. Office of the Company, or the Company in
general meeting, may at any time or from time to time appoint
any person or persons to be a Director or Dixrectors of the -
Company either as an additional Director or to f£ill any
vacancy Or remove any Director from office howsoever appointed.
18, Without prejudice to the powers contained in the
preceding Article hereof, the Directors shall have power at

any time and from time to time to appoint any person to be

a Director either to £ill a casual vacancy or as an addition

to the existing Directors. Any Director so appointed shall
(subject to Regulation 88 of Table "AY) hold office until he
ig removed pursuant to the preceding Article. Regulations 89

to 97 (inclusive) of Table "A" shall not apply.
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19. The Divectors may from time to time appoint one or
more of their body to an executive office (including that
of Managing Direcior, Manager or any other salaried office)
for suck period and on such terms as they shall think fi%,
and, subject to the terms of any agreement entered into in
any particular case, may revoke such appointment. The
appointment of a Director so appointed shall, subject as
aforesaid, he automatically determined ipso facto if he
ceage from any cause to be & Director. Regulation 107 of
Table "AY shall not apply.
20, A Managing Director, lanager or other execubive
officer as aforesaid shall receive such remuneration
(either by way of salary, commission, participation in
profits or pension, qn*étherwise bowsoever, whether similar
to the foregoing or not) as the Directors may determine.
Regulation 108 of Table "A" shall not apply. %
21, The Directors may from time to time appoint any. ’
person to. he joint, temporary or assistant Secretary to
perform any dubties of the Secretary and Regulations 110,
111 and 112 and the definition of "Secretary" in Regulation
1 of Table "A" shall be modified accordingly.
22, The Directors may delegabe any of their powers to
committees whether consisting of a member or members of
the Board of Directors or nol, as they think £it. Any
committee so formed shall, in the exercise of the powers
so dslegated, conform with any regulabion that may be
imposed on it by the Directors. Regulation 102 of Table
1A" ghall not apply. ‘
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A filing fee of Gs, i payable on this Notice in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable on the inorease of Capital,
{Seo Twolfth Schedule to the Aoct.) .

'SLAGGHTTR AND MAY (GGL/JDN)

18, Austin Frisrs,

London, B.C.2.
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To. THE REGISTRAR OF COMPANIES,

JOHN B, SUNLEY (RUILDERS) .

kT ., W m wacrr T awewammracen - N ) 4

St = . b “:

Limited, hereby gives you notice, pursuant to @
wppdinuy™, Section 63 of the Companies Act, 1948, that by a = Crdinary T "

“Bx b
ardinary™, or

“Spocial”.  Resolution of the Company dated the._..2°th day of . Harch 196§ ,'

e

the Nominal Oapital of the Company has been increased by the addition thereto.cf f &

the sum of £ 4,300 ; beyond the Registered Capital
of £ 1.0

@

The additional Capital i3 divided as follows :—

Nominal ampunt
Number of Shares QOlaas of Share of snch Bhars

4,000 8% Cumulative '4' Preference Shares of £1 cach

200 & Redeemable Cumulative Participating 'B' Preference Shares
of £1 each 4 ] ’

)
K
Rt

ThéOonditions (e.g., voting rights, dividend rights, Winding-uﬁ rights, ete:}
-gubject to which the new shares have been, or are to be, issued are as follows :—

‘I‘hc r:.g"lts attached to the above 'A' and 'B} Pre-ferenc,e Shares
are as set out in the Articles of Association adopted by Special
Resolution passed on the 29th day of March 1966,

Note.—This maT&n is reserved for binding and must not be written acr

*,* If any of the now shares are Preforonce Shares state whether they rre redeomable or not, (};}‘

Signatu-re (I\"OL &WM ‘ : N

State whether Darectqr} DR @
or Seerolary

I3

Dated the Euwnak day of A ,Lr'vf ’ 1066 L.
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Number of} mzese | > .
S ypany
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Form No., 26a

THE STAMP ACT, 1891

(54 & 35 Vior., OH. 39)

COMPANY LIMITED BY SHARES

Statement of Increage of the Fominal Capi

OF AL zter)

| : JOHN B, SUNLEY (BUILDERS)
i LIMITED

. I_’ursuant to Section 112 of the Stamp Act, 1891, as nmenlded by Section 7 of L 4

Section 41 of the Finance Act, 1933.

a4

NOTE.—The Stamp duty on an inerease of Nominal Capital is Ten Shﬂlings for
" ' every £100 or fraction of £100. o

1 p——

This Statement is to be filed with the Notice of Increase which must be filed
‘ lr pursuant to Section 63 (1} of the Companies Act, [948. If not so filed within
1 |5 days after the passing of the Resolutlon by which the Capital is increased,
Interest on the duty at the rate of 5 per cent. per annum from the date of the

¢ passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 1903.)

————REGISTERED
" Presented by | 15 APR 366

__STATIGHTER. AND_IMAY (GLL/JDY)

f s s by

lﬁ_AuﬁﬂE_E£iars Y I;IODdOII 9 E, C . 2 .
{7

e — e

I

p— ——"
i o

: 4 Sollcitors’ Law Stationery Soclety, Limited.

' 191-192 Fleet Street, E.Gd 3 3 Bucklersbury, E.C.43 49 Bedford Row, W.Q.1; 6 Victorin Street, 8.W.14
' {5 Honover Street, W.1; 65.59 Newhall Strect, Birmingham,3 ; 31 Gharles Strect, Cardlif; 19 & 21 North
" John $treet, Liverpool, 2; 28.30 Johin Dalton Stroet, Muuclichior 21 1567 Hlape Street, Glasgow, 4.2
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i
D THE NOMINAL CAPITAL
B oF
TOHIL. T _SUNTEY. (BUTTDERS) . Limited
has by @ Resolution of the Company dated
s9¢h Mepehy....1906.. been increased by
the addition thereto of the sum of £4,300 ,
divided into :—
4,000 8 per cent. Cumulative "AY Shares of—_ =L each
. ' \ Preference ,
: 300 8 per cent. Bedesmable CumulativeShares of £l each
SEAAAN Participating "B Preference .
% . . .
et beyond the registered Capital of -z100
| Signature 60 e A"\'\'WM
b
; (State whether Director or Secretary) Directol
. "
i &
e . o
] . .
f Dated the Fenlt day of  April . .. 1066

Note—-%g;margin is resérved for binding and must not be writ;%l ACIoSS

S
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COMPANY LIMITED BY SHARES .
.\yrﬁrﬁ:'ﬁ:

. o)
Memorandum of A murtatjnn*- GOTERSD
13 MAY 1966

OF

BERNARD SUNLEY & SONS LIMITED b

T L T T

1. The name of the Company is “BERNARD SUNLEY/& SONS -
LIMITED”.

2. The registered office of the Company will be situatein
England. P

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

(a) To carry on business as public works and building con-
tractors, civil, construction and mining engineers .earth
movers, road making, spraying and surfacing contractors,
stone, cement and concrete makers and co (ractors
builders, decorators, bricklayers, stonemasons, /shopfront

- fitters, painters, plasterers, french polisheis, p I’Jerhangers,
plumbers, sanitary engineers, electrxcla‘s, joinery; and
carpenters, and to carry on business as¢bu11ders mer-
chants, glaziers, slaters, locksmiths, gas, electrical and
water engineers, heating, ventilating, ref.igerating and
mechanical engineers, sheet metal workers, and manu-
facturers and merchants of materials and plant used for
any of the said businesses.

(b) To carry on business in land and house and other pro-
perty of any tenure, and any interest therein, and to create,
sell and deal in freehold and leasehold ground or other
rents, and to advance upon the security of land or house
or other property, or any interest therein, and generally
to deal in, traffic by way of sale, lease, exchange, partition,

»G»ﬁ"v DU



i

or otherwise with land, house property and any other
property, real or personal. 3y~

(c) To carry on any other business which may seem capable
of being conveniently carried on in connection with any
of the businesses aforesaid or otherwise calculated, directly
or indirectly to enhance the value of or render more
profitable any of the Company’s property or rights. ’%

(d) To acquire for any estate or jnterest and to take options
over, construct and develop any property real or personal,
or rights of any kind which may appear to be necessary
or convenient for any business of the Company, including
shares and other interests in any company the objects

of which inciude the carrying on of any business or

activity within the objects of this Company.

{e) To enter into any guarantee, contract of indemnity or

suretyship and in particular (without prejudice to the
generality of the foregoing) to guarantee the payment of
any principal moneys, premiums, interest and other
moneys secured by or payable under any obligations or

securities and the payment of dividends and premiums o

on, and the repayment of the capital of, stocks and shares
of all kinds and descriptions.

joint purse or profit-sharing arrangement with, or to co-

operate or participate in any way with, or assist or
, subsidise any company or person carrying on or propos- -

ing to carry on any business within the objects of the
Company. '

- (g) To borrow and raise money and secure or discharge any
‘ debt or obligation of or binding on the Company in

such manner as may be thought fit, and in particular by
mortgages of or charges upon the undertaking and all

_or any of the real and personal property (present and

future) and the uncalled capital of the Company, or
by the creation and issue of debentures, debenture stock
or other obligations or securities of any description. i~

(h) To guarantee the payment of money secured by or pay-

able under or in respect of or the performance of shares,
debentures, debenture stock, bonds, mortgages, charges,
securities, obligations and contracts of any company
whether British Colonial or Foreign or of any authority
supreme municipal local or otherwise or of any person
whomsoever including in particular, but without prejudice

(). To amalgamate with or enter into partnership or any

-
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iii

to the generality of the foregoing, the payment of money
secured by or payable under or in respect of any deben-
tures, debenture stock, bonds, mortgages, charges of
securities which may at any time be created by Bernard
Sunley & Sons Limited of which Company the Company
is a subsidiary and for that purpose to mortgage oI
charge the undertaking and all or any of the property
and assets, present and future, and uncalled capital of

the Company. -

. (@ To seil, exchange, mortgage, let on rent, share of profit,
royalty or otherwise, grant licences, easements, options,
servitudes and other rights over and in any other manrer
deal with or dispose of the undertaking, property, assets,
rights and effects of the Company or any part thereof
for such consideration as may be thought fit, and in
particular for stocks, shares, debentures or other obliga-
tions or securities, whether fully or partly paid up, of
any other company. A

() To give any remuneration or other compensation oOF
reward for services rendered or to be rendered in placing.
or procuring subscription of, or otherwise assisting in
the issue of, any shares, debentures or other securities
of the Company or in or about the formation of the
Company or the conduct of its business.

(k) To establish or promote, or concur OI participate in
establishing or promoting, any company the establish-
ment or promotion of which shall be considered desirable
in the interest of the Company and to subscribe for,
underwrite, purchase or otherwise acquire the shares,
stocks and securities of any such company. or of any
company carrying -on Or proposing to carry on any
business or activity within the objects of the Company. X~

(1) To procure the registraiion or incorporation of the Com-
pany in or under the laws of any place outside England. .~

(m) To subscribe or guaraniee money for any purpose which
may be considered likely directly or indirectly to further
the objects of the Company or the interests of its Mem-
bers or for any national, charitable, benevolent, public,
general or useful object, or for any exhibition. ¢

(n) To grant pensions or gratuities to any officers or employees
or ex-officers or ex-employees (including Directors and
ex-Directors) of the Company, 0F of its predecessors in
business, or of its holdiag company or subsidiary or
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iv

associated companies (if any), or to the relations, con-
nections or dependants (or to any other person in respect)
of any such persons, and to establish or support any
associations, institutions, clubs, building and housing
schemes, funds and trusts which may be considered calcu~
lated to benefit any such persons or otherwise advan:e the
interest of the Company or of its Members. _N-

(0) To act as secretaries, managers, registrars or transfer
agents for any other company. -

(p) To distribute any of the property of the Company among
its Members in specie orkind. -

(q) To do all or any of the things or matters aforesaid in

any part of the world, and either as principals, agents,
contractors, trustees or otherwise and by or through
trustees, agents or otherwise and either alone or in con-
junction with others. =

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

And it is hereby declared that the word “company” in this
Clause, except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in the
United Kingdom or elsewhere, and that the objects specified in the
different paragraphs of this Clause shall not, except where the
context expressly so requires, be in any wise limited or restricted

by reference to or inference from the terms of any other paragraph
or the name of the Company, but may be carried out in as full and =
ample a manner and shall be construed in as wide a sense as if .

each of the said paragraphs defined the objects of a separate, distinct
and independent 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. The shares in the original or any increased
capital may be divided into several classes, and there may be attached
thereto respectively any preferential, deferred or other special rights,
privileges, conditions or restrictions as to dividend, capital, voting
or otherwise.

i

*The capital of the éom any at Sth April 1966 i i
Articles of Association &uaelwd-lmwp y. P ; TN shown in An’lf],,c, ,\2 toj the

B 2™ doy of Wand 1944,
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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, gnd we respectively agree to
take the number of shares in tlie capital of the Company set

opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. v i
Subscriber,
E. H. J. RECORD, One
126 Becketts Park Drive,
< Headingley,
Leeds, 6.
Solicitor.
BRIAN W. CHADWICK, One

112 Goldington Avenue, ~
Gakes, '
Huddersfield.

Solicitor. : f A

Datep this 15th day of November, 1962.
WrTnEss to the above Signatures:—

HILDA N. WEBSTER,
29 Harrison Grove,
Harrogate.

Spinster.
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. as an ORDINARY RESOLUTION :-

b

E-uina ;'Tm._‘a ‘:M:ul ‘M;Skg:‘;‘ N . 2 s

% L S
/ ) omr&ﬁd%s ACT, 19%& }c
2> ﬁ%\ Shakieiory

' COMPANY LIMITED BY SHARES

RESOLUTION

- 0f -

BERNARD SUNLEY & SONS LIMITED
(Passed 5th ipril, 1966) -

P aammamua

“At an EXTRAORDINARY GENERAL MEETING of BERNARD

SUNLEY & SONS LIMITED duly convened and held on 5th
April, 1966 the following Resolution was duly passed

REGISTERED
10 MAY 1966

RESOLUTION

THAT with a view to the acqulsition ofi*he

business undertaking and assets of John B. Sunl&y T
(Builders) Limited the authorised share capital of
the Company be increased to £5,000 by the creation : .

of 600 additional Ordinary Shares of £1 each
ranking pari passu in all respects with the existing °

OIdinary Shares in the capital of the Com.panfy°

4 o,
//;;ﬁjza<\ i s by
)\ ‘ 2 |
fl@ﬁv?ﬁ‘ ' ‘
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Company _ REGISTRATY :

A

|

Gy A s £ S P e

ﬁutu:e of Increage in Nominal QEapltal

G o Pursuant to section 63

RS |

- 066
Lnsert the 19 WAYH i

o Name ' C ((7
I of the \w__ﬁﬂﬂwﬂjhd

Company : BERNARD SUNLEY. & SONS

et o Ty Y T

s e

—TE FASSa o oaer s

¥

Epme Tty

LIMITED

~
T e T

Gt

‘:",,'2
o . ,5:
L Noxe.—This Notico and a printed copy of the Resolution authorising the increase must be . ;
T _ filed within 16 days ofter the passing of the Resolution. If defsult is made the = i
; - 2 :
? - Company and every officer in default is liable to & default fino (sec. 83 (3) of the Ast). 4
B A - " : i
; L A filing fee of Bs. is pa.yﬂ.ble on t;lun Notice in sddition to the Board of Trade J
i 4 Registration Tees (if any) and the Capital Dut.y payable on the increase of Capital. 4
:;J ‘ (Sce 'l‘welfth Schedule to the Act). L.
: ot ¥
b “' v P
{ |
4 Dresented by ‘ ¥
‘ ? SLAUGHTER AND MAY (GLL/JDN) N | B 4
8 18 Austin Friars, ' . 2
&Y ' ’ ’ s ﬁm%’i\“ ‘
. —Tondon,.. B.C.2 9
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*4Ordinary”
“Bxtrn-

ardinary’, or
“Special’,

To THE REGISTRAR OF COMPANIES,

raam evea—

BERNARD SUNLEY & SCONS

e oy B TR s r—

Limited, hereby gives yougntice, pursuantto

R 0
Section 63 of the Companies Act, 1048, that by an* OrAINANT. .o
Resolution of the Company dated tho......2Eh . _6ay of... April q89.6.

the Nominal Oapital of the Company has been in¢reased by the addition thereto of

the sum of £600 beyond the Registered Onpital

of £4,400

The additional Capital is divided s follows :—

-

Number of Shares ‘ Class of Share Nominal amount

of each Sha;e

600 ’ Ordinary £1

fithe Conditions (e.g., voting rights, dividend rights, winding-up rights, cte.)
subject to which the new shares have been, or are to be, issued are as follows :—.

To tenk pari passu with the existing Ordinary

N

'Shares id the ‘capitallof the Company. .

*.* If any. of the new shares are Preferenco Shares state whether they are redcemablo or not.’

Signature ' (\) Q. a/\'\*h-éaa(m.ﬁ-—ck

State whether Dirc'cto?-} f PrRECoR
or Scerelary

Datbed the 1% day of April - 196.6....

N
[ ]

Noté.-—-T&-i)s margi

ud ‘must not be writteri across

n¥is reserved for binding a

¥ )

i

¥

o e e e s [ S



CCJ}O%S

Nuymber of} 43682 /),‘§ ] Form Na, 26a

THE STAMP ACT, 1891

(64 & 65 Vzor., CH, 39)

&

COMPANY LIMITED BY SHARES

5 \ OF

. BERNARD. SUNLEY. & SOXNS
LIMITED

i Pﬁraﬁant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and

‘ Section 41 of the' Finance Act, 1933.
¥

i

" -
.?.\fOT]J —The Stamp duty on an increase of Nominal Capital is Ten Shillings for
' every £100 or fractwn of £100.

: : i ¢ PR "

[T

'1hls Statement is to be filed with the Notice of Increase which must be filed
‘ pursuant to Section 63 (l) of the Companies Act, {948, If not so.filed within

. 15 days after the passing of the Resolution by which the Capital is increased,
~ { Interest on the duty at the rate of 5 per cent. per annum from -the date of the
W’ . passing of the fesolution Is also payable. (Section 5 of the Revenue Act, 1903.)

]

1
. [
Prosented by | - L?
»'~ | SLAUGHTER AND MAY (GLL/JDN) \:‘0\’

18 Austin Friarss. e \0\\
« _London, E.C.2.

. -
w B .y

- s i PPttt S ¥ rva—

i Tho Sollcltors’ Law Stationery Soclety, Limifad,

191-192 Fleet Street, E.C.43 3 Bucklersbury, E, C.4: 49 Bedford Row, W.C.1; 6 Victorla Street, §.W.1}
15 Hanover Street, W.1 ; 55.69 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardlif; 19 & 21 North
John Streot, Livarpool... 28.30 John Dalton Streot, Manchestor, 23 167 Hope Streét, Glasgow, Q.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS.

" e : _i ji{i{;&ﬁ @,\ %
V1102030404 Gompanics 60 o \
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beyond the registered Capital Of,.....ﬂk,éu)o: —

Dated the (8 . . . :dayof April 196.6.

THE NOMINAL CAPITAL

OF

BERNARD SUNLEL & SONS Limited |

has by a Resolution of the Company dated

Sth_April

196s_. been increased by

the addition thereto of the sum of £&oo ,

- divided into :—

600 Ordinaxry

} ‘\f‘-‘

Shares-of-=)
V4

“edach

Y

S@gnatwe (\\; QA Mw

(State whether Director or Secretary) Drfserel

Shares of .8 each

P &
te—This margin Is reserved for binding

and must not '&éwrltten across

=

.
S




No. 743682 1 39

THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

S

EXTRAORDINARY RESOLUTION OF o
BERNARD SUNLEY AND SONS LIMITED *~ ./

PASSED THE 24TH DAY OF NOVEMBER, 1969

At the GENERAL MEETING of:'the holders of the
Cumulative "A" Preference shares of £1 each in the
capital of the above named Company held on the 24th
day of November, 1969, the following EXTRAORDINARY

|
i RESOLUTION was duly passed:
{

EXTRAORDINARY RESOLUTION

That the holders of the Cumulative "A" Preference

. "3ishares of £1 each in the capital of the Company hereby

consent to the conversion of each of the 4,000 8%
Cumulative "A'" Preference shares of £ 1 each into one

 ,¢ Ordinary share of £1 in accordance with Resolution

i number 1 contained in a Notice of Extraordinary General

- |. Meeting of the Company dated 24th November, 1969,

pribcinty,

John B. Sunley

Chairman
K.
= f! #: u)! e . Lo R
P e v Y % PR EEY R
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No, 743682 | 31.

THE COMPANTES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION OF
= BERNARD SUNLEY AND SONS LIMITED

i f PASSED THE 24TH DAY OF NOVEMBER, 1969

At the GENERAL MEETING of the holders of the
' Redeemable Cumulative Participating "B'" Preference
| shares of £1 each in the capital of the above named
. Company held on the 24th day of November, 1969, the
' following EXTRAORDINARY RESOLUTION was duly passed:

EXTRAORDINARY RESOLUTION

: That the holders of the Redeemable Cumulative
. Participating '"B" Preference shares of £l each in the
capital of the Company hereby conserit to the conversion
of each of the 300 8% Redeemable Cumulative Participating
. "B" Preference shares of £1 each into one Ordinary share
. of £1 in accordance with Resolution number 2 contained
in a Notice of Extraordinary General Meeting of the
Company dated 24th November, 1969,

Prlbrioty

John B. Sunley e
Chairman I

g -
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No. 743682 / ({6

THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

BERNARD SUNLEY AND SONS LIMITED

At an EXTRAORDINARY GENERAL MEETING OF BERNARD
SUNLEY AND SONS LIMITED duly convened and held on
24th November, 1969 the following Resolutions of
which Resolutions Nos. 1 and 2 were proposed as
SPECIAL, RESOLUTIONS and Resolution Number 3 as an
Ordinary Resolution were duly passed.

RESOLUTIONS

1. THAT each of the 4,000 8% Cumulative "A"
Preference shares of £l each in the capital of the
Company be converted into one Ordinary eiiare of £1.

2. THAT each of the 300 8% Redeemable Cumulative
Participating '"B'" Preference shares of £1 each in the
capital of the Company be converted into one Ordinary
share of £1.

3. THAT the authorised share capital of the Company
be increased to £250,000 by the creation of 245,000
additional Ordinary shares of £1 each.

JOHN B, SUNLEY
CHATRMAN

‘e\gmmrow\
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~Act 1948, that by an* ordinary
dated the 24th....doy of November. .. 19..69.. the nominal capital

/

THE coM ILS ACTS 1948 to 1967

.-»U'f‘

e AT ATION

NOTICE OF INCREASE IN NOMINAL CAPITAL

Pursuant to section 63 of the Companies Act 1948
(A separate STATEMENT OF INCREASE may not be required with this form ; please se ovorlenf)

To the REGISTRAR OF COMPANIES
BERNARD SUNLEY AND SONS )

Limited, hereby gives you notice, pursuant to Section 63 of the Companies
Resolution of the Company

of the Company has been increased by the addition thereto of the sum .of
' £...243,000 beyond the registered capital of £ 5000

* The additional capital is divided as follows i—

]

. n

Nominal amount
of Each share
51

Number of Shares Qlass of,‘ Share

245,000 Ordinary

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

* ¥ If any oF the now sharea nro Proforonce Shares stato whether thoy are redeomable or not.  If the space bolow is insufficiont
tho eomhtlons should bo sot out sopatatoly by way of annexuro.

To rank pari pasdu with the existing Ordinary
Shares in the capital of the .Company.

--------

Stgnature (/\)Ob . /ni/l/\c»pJu«—--AL .

Stais whether Dircctor}gi_;;gg_m;, -

--------------------

or Secretary

Presented by
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i* £100 — Section. 41, Finance Act, 1933);

This statement is to be filed within 15 days after the passing of the Resolution by which the

g
el

‘egistered Capital is increased, and if not so filed Interest on the Duty at the rate of 5 per cent, per T
snnum from the passing -of the Resolution is also payable (s. 5, Revenue Act, 1903). 'J,E

A

P s NoTE. — Attention is drawn to Section 63 of the Companies Act, 1948, relative to the filing of
i .
1 Notice of Increase and a printed copy of the Resolution authorising the Increase.
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The NOMINAL CAPITAL of...... 62&1\1&\“580(\1@(‘;7’

-

been increased by the addition thercto of the sum of £§2.H$;’?:.,.Q!?..§?...............,...,“dividcd)into

4'2"{’5,(90’0 ........ shares of £4..vvvviiiieeniiinnniinenns cach, beyond the Registered Capital of

s reserved for Binding, and must not be Written across.
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. Londom, W.1. =~ . ‘ ,

BERNARD SUNIRY & SONS LIMITED

~
[N

Directors Registered O fme

dohn B, Sunley - Chairman
J.AE, Fryer

W.A, Shapland

G. Avery

J.H, Rebertson

M. Sunley-Cooper .
E. McCann |

25 Berkeley Square, ‘
London, W.1, ok

DIRECTORS' REPORT TO THE MEMBERS

The Directors submit their Report for the year ended 31st
March 1967 together with Audited Accounts and Balance gheet as atf that -
date.

After bringing into account the distribution following
liguidation of an overseas Subsulmry Company £86, 534 and Subventions
received from Fcllow Sub51d1ary Companies £74,897, the profit for the
year amounts to £91, 045. Your Directors recommend that a dividend
be declared of 8% on both classes of the Preference Share Capital a.mountmg
to £344 (gross) and a dividend of £4,167 (gross) payable on the Ordinary
Share Capital and that the balance remaining, £86 534, be unapp1~0pr1ated
and carried forward.

‘ Messrs Allan Charlesworth & Company having sxgmﬁed
their willingness to continue to act are hereby re-—appomted to hold office
as Auditors in accordance with the provisions of Section 159 (2) of the
Companies Act 1948 at a remuneration to be agreed by the Board.

. CHAIRMA\T

A

25 Berkeley Square,

21st July, 1967,
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THE COMPANIES ACTS, 1948 10 1967

COMPANY LIMITED BY SHARES

Ordinaey Regolutions

OF

BERNARD SUNIEY & SONS LIMITED

(Passed 30th October, 1972)

1 - : At an EXTRAORDINARY GENERAL MegrmG of the Company duly
o o convened and held on the 30th day of October, 1972, the following

Resolutions were duly passed:—

ORDINARY RESOLUTIONS

1. TuAT the Capital of the Company be increased to

each.

2. TeAT the sum of £250,000 of the amount standing to

. the credit of the Company’s Share Premium Account be capital-

P - :‘ ised and that such amount be set free for distribution to Ordinary

. . : L Shareholders of the Company by the issue of one new Ordinary

- | o ) L " Share of £1 credited as fully paid for each Ordinary Share held as
’ o ' at 30th October, 1972, such new Ordinary Shares to rank pari
passu with the existing issued Ordinary Shares of the Company.

"> JOHN B. SUNLEY,
Chairman.

Y

£500,000 by the creation of 250,000 new Ordinary Shares of £1 '
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THE STAMP ACT 1891

Company Limited by Shares

ENT OF INCREASE OF THE NOMINAL
CAPITAL |

- OF

-------------

LIMITED

RBanvsuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
‘Q&Ifzﬁu e Finance Act 1899, by Section 39 of the Finance Act 1920, and
- Section 41 of the Finance Act 1933.

\

NOTE.—The Stamp duty on an increase of Nominal Capital is Fifty Pence for ‘ F‘f
every £100 or fraction of £700. Ry s,
“ - lr‘:“{ut:_, Bt C

"X
This Statement is to be filed with the Notice of Increase which must be filed ij
pursuant to Section 63 (1) of the Companies Act 1 948. If not so filed within 9%

® 15 days after the passing of the Resgolution by which the Capital is increased

- interest on ihe duty at the rate of 5 per cent per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act ;]

. 1903.) i
Presented by Presentor’s I,éefereuce ....... BAP/AEB }3
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THE NOMINAL CAPITAL | @
|
BERNARD SUNLEY & SONS
: #, Y Limited
d has by a Resolution of the Company dated ... 30th...Octobeg......... ®
1992, been increased by the addition thereto of the sum of 1
1 &
. -
o -
i £.260,000 , divided into:— £
U e 200,000 Shares of &1 dach \;g
) | | %
3 ‘ S . S|
ot . — Shares of eaqh 7 *g
} LS0Y T . f ~E ,
o beyond the registered Capital of... 82800 Q0. covmrmissssmmss f§
¢ , . , s .
¥ &
ol B
o ' .
" ‘ ' &
4 L ; - o 2
N Signature — Y1 L 5
i3 "B.A{FOWELL §;§
{ (State whether Director or Sccretary )‘...i,..‘Dinecton..and...Sec_:mi'axy. - 'En“
: s ';‘ L:) A‘ml RN /,/‘” ;/j m’
ISP = ; [ R
! w rf i
i R 4
| “Dated thew.. 28 ... day of......Nevemher 1972 S
¥ . ‘ 5 . e
j h on
i ‘ ‘ &P
J §
§
: == »
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Margin reser&?ﬂ. for bind

250, 000 Ordinary £1

P
The conditions (e.g. voting rights, dividend rights, winding up rights. ete.) subject to w hich the new shar{i ‘

‘have been or are Lo be’ lSSllL(] are as follows:- o

(Il any of the shares are preference shares state whether they arc lcclc.enmble or nm)

The new shares have been issued credited as fully pa.id and rank pari passu
with the existing issued Ordinary shares.

’{ Stgned .o.oovs Bedie POWBIIu e veans

; State whetler

; Director or Secretary.....Secretary ... ... e e
DaLE ovverreereeeeesisieerens 29,12.72

;«L H‘T &
i R 3 AT’. 'a

¥ Detete “lLimited™ if uot applicable
e Delete ay necessary

mivbee

' Z g o {;_{J‘ (ﬂ %
4 -t EY ’r' !
. w’@'yvﬁgﬁ / i g ,‘—9 s §
. '- / . b C"L“l-, g
Er— 743682//, .........
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THE COMPANIES ACTS 1948 TO 1967 |
é
Notice of increase in nominal capital |
Pursuant to Section 63 of the Compuntes et 1948
Fur the Registrar of Companies
L
T *rue of Company BERNARDSUNLEY&SONS ....................... resesareanas erervaeeiee Limited™
-~ hereby gives you notice that by ordinary %mmﬁﬁ—f reselution of the wmpa\ ;jnled the
.......... 30th Octoberx, 1972 . ......., the nominal capital of the company has been mcrez:se:l by the h
" addition thereto of a sum of £ .280:839...... veree beyond the repistered capital of € ..260,000 ..
“The additional capital is divided as [ollows:- =
§
.\\\
. e
Number of shares Class of share \ominal amount of cach share 1}
’
:

o

{see noles averleald

K

)
Presented hy:

B, A, Powell, Esd., 1~ JANWTS

¥ CQNEAIES REASTRATION

53 OFFICE 587

i Bernard Sunley & Sons Litd.,
221, Beckenham Road,
Beckenham, Kent, . ,
Presentor’s relerenee: BADP/ALB IF'orm No. 10
i N ) '
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THE COMPANIES ACTS, 1948 TQ 1967

COMPANY LIMITED BY SHARES

YRDINARY RESOLUTIONS

OF

BERNARD SUNLEY & SONS LIMITED

(Passed 2nd December, 1977)

At an EXTRAORDINARY GENERAL MEETING of the Company duly

ot

convened and held on the 2nd day of December, 1977, the following Resolutions

were duly passed:—

ORDINARY RESOLUTIONS

1. THAT the Capital of the Company be increased to £1,000,000
by the creation of 500,000 new Ordinary Shares of £1 each.

2. THAT the sum of £119,384 standing to the credit of the
Company’s Share Premium Account together with the sum of
_£380,616 of the amount standing to the credit of the Company’s

- Capital Reserve Account be capitalised and that such amount be set

free for distribution to Ordinary Shareholders of the Company by the
issue of 500,000 new Ordinary Shares of £1 credited as fully paid for
each Ordinary Share held as at 2nd December 1977, such new Ordinary
Shares to rank pari passu with the existing issued Ordinary Shares of the

Company.

JOHN B. SUNLEY,
Chairynan. s
5 T
(37

T g by,
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THE COMPANIES ACTS 1948 TO 1967
Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948

To the Registrar of Companies

Name of Company w.Bernard Sunley, & Sons........ . . cernrneneesss Limited®
heteby gives you notice that by ordiriary i mdixogprdak ** resolution of the company dated the

2nd December, 1977 . ..., the nominal capital of the company ias been increased by the

addition thereto of a sum of £.500,.000.............. beyond the registered capital of £ 500, 0004 crcsreree

The additional capital is divided as follows:-

Number of shares Class of share Nominal amount of each share

500, 000 Ordinary £1. (One pound)

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

(If any of the shares are preference shares state whether they are redeemable or not)

New Shares rank pari passu with existing Ordinary Shares.

State whether
Director or Secretary . SESTEIATY. .ovvusreenn v arrsesaasiass rovreare

Date 2480, JaNUALY, 19T8s s

*Delete “Limited” if not applicable

*#Delete as necessary (see notes overleaf)

Presented by: J.A.W. Yates.

Bernard Sunley & Sons Limited.
921/241, Beckenham Road, Beckenham, Kent, BR3 4UA,

Presentor’s reference Form No. 10
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
OF

EERNARD SUNLEY g SONS LIMITED

(Passed 10th December 1279)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and
held on the 10th day of December, 1579, the following Regolutions were

duly passed as SPECIAL RESOLUTIONS ;-

RESOLUTIONS
el et ONS

Jcapital of the Company all'the Ordinary Shares of £1 each of the
Company in igsue 8t the date hereor shall stand converted into
1,000,000 Deferred Shares of £1 each, The said Deferred Shares
shall confer on the holders thereof:-

(i) no right to participate in any dividend declared by the

Company

=

(ii) as to return of capital on g liquidation reduction of capital
or otherwise the right to receive the amount patg up on

such Shares after the holders of the Ordinary Shares have

recelved the sum of £100,000 per Ordinary Share of €1

fﬁﬁﬁﬁam‘» i
LT W
A m"? M



i

‘
{

[

%,

>

s
e,

b

. . . “/
Tl SO S

“
-

I,
Sy S Y e

P
PRSP

[

aF iy s

e JUPR)
o

i

N e

g T 7

M e

Rty g 2 e S N BTV Sy T 00y

e SRS AN T Stk ol ot it iy #- e’

(iii) mno right to receive notice of or to attend or

vote at any General Meating of the Company
3. THAT the sum of £100 of the amount standing to the credit
of the Company's Capita; Reserve Account be capitalised and such amount
be set frep for distribution to Ordinary Shareholders of the Compsny
by the igsue of 100 ﬁ%w Ordinary Shares of £1 each credited as fully
praid in proportion (as n:;rly é; may be buf disregarding fractions)

to the number of Ordinary Shares held immediately prior to this meeting.

JOEN. B,  SUNLEY

‘Chairman

- Gukpus Cops, .



-~

N

T R - m
& eita tne S

el

e

I

. N 3
e P CR NE —_

sl

.’

o) »;,;r

1S

e e

S

et
Yooy

B

s M-‘ \g\:.: s )«L‘

T g TR Ay

.

'
]
4 ) f / "
. No. of Company .343(,382- : ; ﬁ/ - .
l THE COMPANIES ACTS 1948 TO 1967
Notice of increase in nominal capital
‘ . i
Buursuant to Seetion 63 of the Companies Acr 1948 .
: " ‘ . o) G .
| |
. . : a . M
To the Registrar of Companies ‘ o i ' ;
B ‘ }“ ) > . . i
Name of Company Berq_ardSunley&Sons , - Limited® ‘ f
e i “ - I . ' Ak
" hereby gives you notice that by Bmigkﬁx&mwwdspecial ** resolution of tha cempany dated the ” f
o ...:.?:9.?‘3!..9.‘?:‘.’9.&“.1?91': 1979...... . » the nominal capital of the company kas teen increased by the B ’
= KR, . i C s 1oy ‘ @
" .| addition ther¢lo of a sum of £390 . beyond the registered capital of £ 43000,000 . ’ %
=1 The additional capital is &vided s follows:- - - ‘ ‘ : ;
‘ Number of sharss Class of share Nominal amount of each share . I8
3L ~ S 1
. 100 Ordinary £1. (One Pound) - [
. S a L L 7 J j
g R )
) N , /4‘. i “ if
O.E-:.}’ 4 ’J B = = {3 - _‘;uf‘/% "::'-! ‘ J!.E ’
?5 The conditions (eg voting rights, dividend rights, winding up rights, ete.) subjecr to Kﬁj«;h the new shares have been g %
- . . . . - at e P
5a or are to be issuedraré as follows:- - ) - e : ey 14
:'é' (If any of the shares ar? preference shares state whether they are redeemable or rof) ~ F
o ‘New Shares rank pari passu with ekisting Ordinary Shares, o f
& ‘ ' ’ - N q
B Q o ﬁ , :
= R AN -, '
- Signed ... : . wJ: 8.0, Yate .
v S5t ‘ ¢ i
o i
State whether ; :
) = ) Director or Secretary Secretar, J— ;
(2 ‘ : -:
L:"‘,_\n ' P ' . E
w Date ..6/ J'Oth January, 1..980 G
4 ) 3y & ‘?J ‘f“’.f .;
- g
, -~ ; , J‘f%k.
*fD@Iére "ijnﬁteld" if not applicable . . ( K g\
- **Delete us necessary IR (see notes\yrerleaf) ./ ¢
I - ol sri .
,!\ .
Presented by;: J,A.W. Yates, ' o o
- *» . Bernard Sunley & Sons Limited, - o}
v ! oy ) v
221/241 "‘Bgckqnham Road, Beckenham, Kent,BR3 A
; N O
Presentor’s reference v
" e
’y N werriteceluer e o S

RS T
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binding margin
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Ploase complets

lagibly, preferably
In black type, or

THE COMPANIES ACTS 1948 TO 1976

Notice of place where register of
members s kept or of any change
in that place

Pursuant to section 110(3) of the Companies Act 1948
as amended by the Companies Act 1976

To the Registrar of Companies For official use Company number
T ~T=~n .
I _1%ig4 743682 -

bold block Isttoring Name of company

*delete If
Inappropriata

tdelete as
appropriate

‘Form No, 103

BERNARD SUNLEY & SONS

PO

Limited*

J

o

hereby gives you notice in accordance with section 110(3) of the Companies Act 1948 that the

register of members is now kept at;

79 PARK STREET, LONDON W1.

in lieu of*

221/241 BECKENHAM ROAD, BECKENHAM, KENT.

Sra i

BR3 4UA

where it was previously kept

-
Signed v

(Director] [Secretary}t Date 11.6.81

Presentot's name, address and For official use
reference (it any): General section

J. A, W. YATES,
79 PARK STREET,
LONDON.

Wi

Postroom

Oyez Tha Solicitors’ Law Stationory Sacioty, ple, Oyoz House, 237 Long Lane, Landon SE1 4Py

Companics G103

%* %k k ok 832
Dotcember 1580




THE COMPANIES ACTS 1948 TC 1976

Notice of place where a register of holders
of debentures or a duplicate thereof is kept
or of any change in that place

Pursuant to section 86(3) of the Companies Act 1948 as
amended by the Companies Act 1976

Please do not
write Inthis
binding margin

Please complete To the Registrar of Companies Ir:'o-r'ermil?rl 1_1_39‘ Company number 1
jeglhly, preferably | | . ‘
in black type, or A YA 743882

bold block leltering Name ot company

BERNARD SUNLEY & SONS

*delets If Limited*
inappropriate

hereby gives you notice in accordance with section 86(3) of "he Gompanies Act 1948 that a regisler
of holders of debentures of tne company is now kept at:

79 PARK STREET, LONDON WI1.

-

in lieu of*

221/241 BECKENHAM ROAD, BECKENHAM, KENT. BR3 4UA

where it was previously kept

L .
tdelete as Signed 9/\ \ (Director) [Secretary]t Date 131.6,81
appropriate
. T
Presentor's name, address and For official use w‘\\ﬁ%‘{“”fu%‘
reference (if any): General soction Post roony/S \ "'\‘
16 JUN1981
< 18
< v
J. A. W. YATES, g
79 PARK STREET,
L ONDON .
Wi
Oyuoz Publishing Limited, Morwich Houso, 11413 Flarwich Streat, London ECAA JAB, a subsidlary of The Sollcitors' Law Statlonary Socloty, Limlted * %  Fi05

Companles G102 October 1979



THE COMPANIES, ACTS 19548 TO 1276

Notice of place where register of
directors”interests in shares etc. is
kept or of any change in that place

Pursuant to section 29 (8) of the Companies Act 1867
as amended by the Companies Act 1976

Pleage do not
writein this )
binding margin To the Registrar of Companies Company number ‘Forotlicial use
e e ks |
Please compleie 743682 L ; C\Jl. ] .JI
ieglfblv,bl i ! FE B P
Brack typs, or Name of company
bold black
lettering !
e r——BERNARD-SUNLEY &SONS -
*Doloto if Limited™:
inappropriate -
hereby gives you notice, in accordance with section 28 (8) of the Companies Act 1867 as
amended by the Companies Act 1976, that the register of directors’ interests in shares in, or
debentures of, the company or any other body corporate, being the company’s subsidiary or
holding company or a subsidiary of the company’s holding company, is kept at:
79 PARK STREET LONDON W1
T omiato Signed 9"/\ VAT [Director] [Secretaryli Date 11-6-81
Presentor's name, address and o
reference (if any): (lfor official use
seneral saction Postroom
JAW YATES

79 PARK STREET
LONDON W1

Oyez Publishing Limited, Norwich Houso, 11/13 Norwich Stroet, London EC4A 1AB, a subsidiary of the Solicltors Law Stationery Socloty Limited.
Companles G27 July 1877
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COMPANY NO. 74368% O\Cb

THE OOMPANIES ACIS, 1948 to 1967

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTTON

7
‘

BERNARD SUNLEY & SONS LIMITED

CF

% (Pas;ed, 13th ‘September. 1982)

i
yi
1
|\

At an EXTHAOI[DINARY GENERAL MEETING of the Ocmpa.ny duly convenect O

{{ﬂ .

©and:held on/f’le 131:11 Df Septerber: 198.4 the following Resolution
was duly pas led as a ;SPECIAL RESOLUI‘ION

’ u’ RESOLUEION
That the 1 opo 000 Deferred Shares of £1 each in issue at the
date hereof .,hall stand converted into 1,000,000 Ordinaty Shares
of £1 each and shall rank Parri Passu with the existing Ordinary

Shares d.’thew Campany

i
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JOEN B. SUNLEY *
CHAIRMAN
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Certified to be a true and
current copy of the Articles
of Association of the

Company as at 17th
Febryary 1989

¥

tre ok

DIREGTOR

r

. '_(A!’[f‘r.!\g.f.’gl,b.

e

COMPANY LIMITED BY SHARES

Articles of Assoriation

- OF -
BERNARD SUNLEY & SONS (MANAGEMENT) LIMITED

(As amended by Special Resolution
passed 25th January 1989)

PRELIMINARY.

1. The regulations in Table "A" in the First
Schedule to the Companies Act, 1948, shall not
apply to the Company.

.. 2+ In these presents, if not inconscistent
#ith the subject or context, the words atanding in
the first column of the Table next hereinafter con-
tained shall bear the meanings set opposite to them
respectively in the second column thereof.

Words Meanings

The Statutes The Companies Act, 1948,
and every statutory mod-
ification or re-enactment
thereof for the time be-
ing in force.

The Act The Companies Act, 1948,
These presents These Articles cof Assoccia-
tion, as oeriginaliy

I'ramed, or as frem time

g

M i " ‘h'
"CQMP.‘\H‘.\:':: S ()

73
MM

¢ ;%ﬁg_u >
THE COMPANIES ACT, 1948 7% o’ ?2-
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Yords Meaninag

to time altered by Spe-
cial Resolution,

Office The Registered Office of
the Company.

Seal The Common Seal of the
Company.

The United Kingdom Great Britain and Northern
Ireland,

Yeanr Year from lst January to
the 31st December inclu-
sive.

In writing Written, or producedby any

substitute for writing or
partly one and partly
another,

And the expression "Debenture" and "Debenture
Holder" shall ineclude "Debenture Stock” and "Deb-
enture Stockholder", the expression "Secretary"
shall include a temporary or assistant Secretary
and any person appointed by the Directors to per-
form any of the duties of the Secretary, the sing-
ular shall include the plural, the masculine the
feminine and vice versa, :

Save as aforesaid any words or expressions
defined in the Statutes shall, if not inconsistent
with the subjeect or context, bear the same meaning
in these presents.

PRIVATE COMPANY.

3. The Company is a Private Company ang
accordingly :-

(A) The right to transfer shares in  the
Company shall be restricted in manner
hereinafter appearing.

(B) The number of members of the Company shall
be limited to fifty,not including persons
who are in the employment of the Company
and persons who having been formerly in
the employment of the Company,were, whiie
in that employment, and have continued



1l.

after the determination of thai employment
to be, members of the Companys provided
that where two or more perscns hold one
or more shares in the Company jointly, they
shall, for the purposes of this paragraph,
be treated as a single member. -

(C) No invitation shell be made to the publie
to subscribe for any shares or debentures
of the Company.

i, Any branch or kind of business, which the
Company is either expressly or by implication
suthorised to undertake, may be undertaken at such
time or times as the Directors think fit, and may
be suffered to be in sbeyance, whether already
commenced or not, so0 long as the Directors deem
it expedient not to commence or proceed with the
same,

5. No part of the funds of the Company shall
be employed in the purchase of, or in leoans upon
the security of, the Company's shares, and the
Company shall not, except as authorised by Section
54 of the Act, give any finencial assistance  for
the purpose of or in connection with eny purchase
or subsecription of shares in the Company, or, if
and when it is s subsidiary company, in its helding
company, nor, except as authorised by Section 190
of the Act, make, or guarantee or provide any sec-
urity in connection with, a loan to any Ditector
‘of the Company or of its holding company, if any.

CAPITAL.

6. The capital of the Company is ONE HUNDRED
POUNDS divided into One Hundred Ordinary Shares of
One pound each.

7. Without prejudice to any special rights
previously conferred on the holders of any shares
or class of shares already issued (which special
rights shall not be modified or abrogated excepi
with such consent or sanction as is provided by
the next following Article), any shares in the
Company (whether forming part of the original
capital or not) may be issued with or have attached
thereto such preferred, deferred or other special
rights, or such restrictions, whether in regard to
dividend, return of capital, voting or otherwise,
as the Company may from time to time by Ordinary
Regolution determine., Any Preference Shares may,
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with the sanction of a Special Resolution, be is-
sued on the terms that they are, or at the option
of the Company are liable, to be redeemed,

MODIFICATION OF RIGHTS

8. Whenever the capital of the Company is
divided into different classes of shares, the spe~
¢clal rights attached to any class may, either with
the consent in writing of the holders of at 1least
three quarters of the nominel amount of the issued
shares of the class, or with the sanetion of an
Extracrdinary Resolution passed at a separate meet-
ing of such holders (but not otherwise), be modi-
fied or sbrogated, and may be so modified or abro-
geted either whilst the Company is a going concern
or during or in contemplation of a winding up. To
every such separate meeting all the provisions of
these presents relating to General Meetings or to
the proceedings. -hereat shall, mutatis mataendis,
apply, except that the necessary guorum shall be
members of the class holding or representing by
proxy one-third of the capital paid or credited
as paid on the issued shares of the class (but so
that if at any adjourned meebting of such  holders
a guorum as above defined is not present those
members who are present shall be =a quorums, and
thet the holders of shares of the class shall, on
a poll, have one vote in respect of every share of
the class held by them respectively.

9. The special rights conferred upon the
holders of any shares or class of shares issued
with preferred or other special rights shall not,
unless otherwise expressly provided by the condi-
tions of issue of such shares, be deemed to be
modified by the creation or issue of further shares
ranking pari passu therewith,

SHARES

10. The shares shall be at the disposal of
the Directors, and they mey allot, grant options
over, or otherwise dispose of them to such persons,
at such times, and on such terms, as they think
proper. The Dirsctors shall, as regards any offer
or allotment of shares, comply with all relevant
statutory provisions.

11. The Company (or the Directors on behalf
of the Company) may exercise the powers of paying
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commissions conferred by Section 53 of the Act.
Provided that the commission paid or agreed to
be paid shall not exceed 10 per cent. of the price
at which the shares in respect of which the .com-
misgion is paid are issued and shall be disclosed
in the manner required by the said section., ‘The
Company (or the Directors on behalf of the Company)
may algo on any issue of shares pay such brokerage

as may be lawful. ‘

12, If any shares of the Company are issued
for the purpose of raising money to defray the
expenses of the construction of any works or builde
ings or the provision of any plant which canhot be
made profiteble for a lengthened period, the Com-
pany (or the Directors on benalf of the Company ).
may subject to the conditions and regtrictions
prescribed by Section 65 of the Act, pay interest
on so much of such share capital as is for the

. time being paid up, and may charge the® same to

caplital as part of the cost of construction of the
works, buildings or plant,.

13. Except as required by law,no person shall
be recognised by the Company as holding any share
upon any trust, and the Company shall not be bound
by or recognise any equitable, contingent, future
or partial interest in any share, or any interest
in any fractional part of a share, or (except only
as by these presents otherwise provided) any other
right in respect of any shere, except an absolute
right to the entirety thereof in the reglstered
holder,

1. Bvery perscn whose name is entered as a
member in the Register of Members shall be entitled
without payment to one certificate for all his
shares, or, upon payment of such sum, not exce
One shilling, for every certificate after the first
ags the Directors shall from time to time determine,
to several certificates, each for one or more of
his sharea, Bvery certificate shall be issued under
the seal, as hereinafter provided, and shall spec-
ify the shares to which it relates, and the amount
paid up thereon. In the case of a share held
Jointly by several persons, the Company shall not
be bound to iesue more than one certificate there-
for, and delivery of a certificate for a share to
one of several joint helders shall be sufficient
delivery to all.

15, 1If a share certificate be defaced, loat
or destroyed, it may be renewed on payment of such
fee (if any) not exceeding One shilling, and on
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such terms (if any) as to evidence end indemnity,
as the Directors think fit.

LIER

16. The Company shall have a lien on every
share (not being a fully paid share) for all moneys,
whether presently payable or not, called or payable
et a fixed time ia respect of such share; and the
Company shall also have a first and peramount lien
and charge on all shares (other than fully paid
shares) standing registered in the name of a single
member for all the debts and liabilities of such
member or his estate to the Compeny, and that whe-
ther the same shall have been inecurred before or
after notice to the Company of any equitable or
other interest in any person other than such member

- and waether the period for the payment or discharge

of the same shall have actually arrived or not,and
notwithstanding that the same are joint debts or

. llabilities of such member or his estate sand any

other person, whether a member of the Company or

~-not. The Company's lien (if any) on a share shall

extend to all dividends payable thereon, :

17. The Company may sell, in such mamner as
the Directors think fit; any shares on which the

Company has a lien, but no sele shall be made wun-
less some sum in respect of which the lien exists

is presently payable, nor until the expirgtiion of
fourteen days after a notice in writing stating and
demanding payment of the sum presently payable, and
giving notice of intention to sell in default, shail
have been given to the holder For the time being
of the share, or the person entitled by reason .of
his death or bankruptcy to the share.

18. For giving =ffect to any such sale the
Directors may authorise some person to transfer the
shares sold to the purchaser thereof. The purcha-

- ser shall be registered as the holder of the shares

comprised in any such transfer, and he shall not
be bound to see to the application of the purchase
money, nor shall his title to the shares be affect-
ed by eny irregularity or invalidity in the pPro-
ceedings in reference to the sale.

19, The proceeds of sale shall be applied in

or towards payment or satisfaction of the debt op

1iability in rospect whereof the lien exists, so
far as the same is presently payable, and any
reésidue shall (subject to a like lien for debts or
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liabilities not presently payable as existed upon
the shares prior to the sale) be paid to the person
entitled to the shares at the time of the sale,

CALLS ON SHARES

20, The Directors may from time to time make
calls upon the members in respect of any moneys
unpaid on their shares (whether on asccount of the
amount of the shares or by way of premium), provi-
ded that (except as otherwise fixed by the terms
of issue) no call on any share shall exceed ~ one-
fourth of the nominal amount of the share or bhe
payable at less than two months from the last call;
and each member shall (subject to receiving at
least one month's notice specifying the time or
times and place of payment) pay to the Company at
the time or times and place so specified the amount
called on his shares.

21, A call ghall be deemed to have been madz

al the time when the resolution of the Directors
authorising the call was passed, and may be made
payabie by instalments,

Ay
22. The Jjoint holders of s share shall be
Jointly and severally liable to pay all calls in
respect thereof.

25, If a sum called in respect of a share is..

not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall
pay interest on the sum from the dey appointed for
payment thereof to the time of mctiual payment at

- such rate, not exceeding 7 per cent, per annum, as

the Directors determine, but the Directors shallbe
at liberty to waive payment of such interest
wholly or in part.

24. Any sum which by the terms of issue of a
share beromes payable upon allotment or at any
fixed date, whether on account of the amount of
the share or bv way of premium, shall for all the
purposes of ... 3 presents be deemed to be a call
duly made ar- aysble on the dale on which, by the
terms of issue, the same becomes paysble, and in
case of non-payment, all the relevant provisions
of these presents as %o payment of intereat and
expenses, Torfelture and otherwise shall apply as
if such had become payeble by virtue of a call duly
made and notified.

3
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25. 7The Directors may meke arrangements of
the issue of shares for a difference hetween the

holders in the amount of calls to be paid, ang in

the times of payment.

26. The Directors may, if they think fit,re-

celve from any member willing to advance the zaue,

all or any part of the moneys uncalled and 'unpaid" '
upon any shares held by him, apd upon all or any
of' the moneys so advanced may (until the same would,

but for such advance, become presently peyable) pey
interest at such rate not exceeding (unless  the

Company in General Meeting shall otherwise direct)
7 per cent. per annum, as may be agreed upon be-
tween the Directors and the member paying such sum .

in advance,

TRANSFER OF SHARES

27. All transfers of shares shellbe effected
by transfer in writing in the usual common form.

28, The instrument of transfer of &a share
shall be executed both by the transferor and trans-
feree, and the transferor shall be deemed to remain
the holder of the share until the name of the
trangferee is entered in the Register of Members
in respect thereof.

29. The Directors may decline to register the
tranafer of a share to & person of whom they shall
not approve and may also refuse to register ary
trangfer of & share upon which the Company has a
lien,

30.  The Directors may also refuse to recog-
nise any instrument of transfer, unless :-

{A) Such fee, not exceeding 2s. 6d., ac the
Directeors may from time to time require
is palid to the Company in respectthereof;
and

(B) The instrument of transfer is accompanied
by the certificate ofr the shares to which
it relates and such other evidence as the
Directors may reagonably regquire to show
the right of the transferor to make the
transfer.

%23, If the Directors refuse to register &
transfer, they shall, within two months after the

y
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date on which the transfer was lodged with #he
Company, send to the transferee notice of  the
refusal.

32. The register of transfers may be closed
at such times and for such beriod as the Directors
may from time to time determine, provided that i1t
shall not be closed for more than thirty days 4n
any year,

TRANSMISSION OF SHARES

33. In case of the death of a shareholder the
survivors or survivor where the deceased was a
Jjoint holder, and the executors or administraters
of the deceased where he was m sole holder, shall
be the only persons recognised by the Compsny as
heving any title to his shares, but nothing herein
contained shall release the estate of a deceased
Joint holder from any ligbility in respect of any
share jointly held by him,

4. Any person becoming entitled to a share
in consequence of the death or bankruptcy of =a
member may, upon such evidence as to his title be-
ing preduced as may from time to time be properliy
required by the Directors, and subject as herein.
after provided, either be regintered himself as
holder of the share or elect to have some person
nominated by him registered am the transferece there-

of.

35. If the person so becoming entitled shall
elect to be regilstered himself, he shall deliver
or send to the Compsny a notiece in writing silgned
by him stating that he so elects, Ir he ghall
elect to have his nominee registeregd, he shall
testify his election by executing to his nominee g
trensfer of such share., All the limitations, res-
trictions and provisions of theae bresents relating
to the right to transfer and the registration of
transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the
death or bankruptcy of the member had not occurred
and the notice of transfer were a transfer executed
by such member,

36, A person becoming entitled to & share in
consequence of the death or bankruptcy of a member
shall be entitled to receive and may give a dis-
charge for all dividends and other moneys payable
in regpect of Lhe share, but he shall not be
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entitled to receive notices of or to atsend on
vote at meetings of the Company or, save as afore-
satd, to any of the rights or privileges ol a
member until he shall have become & member in res-
pect of the share.

37. There shall be paid to the Company in
respect of the registration of any probate,letters
of administration, certificate of marriage or death,
bower of attorney or other documents relating to

or affecting the title to any shares such fee, not

exceeding 2s. 6d., as the Directors may from time
to time require or prescribe,

FORFEITURE OF SHARES

38. If a member faile to pay any call or
instalment of a call on the day appointed for pay-
ment thereof, the Directors may, at any time there-
after during such time as any part of such call or
instalment remains unpaid, serve a notice on him
requiring payment of so much of the e¢all or instal-
ment as is unpsid, together with any interest and
expenses which may have accrued,

39. The notice shall name a further day (not
being less than seven days from the date of the
notice) on or before which and the place where the
peyment required by the notice is to be made, and
shall state that, in the event of non-payment at
or before the time and at the place appointed, the
sheres on which the cgll was made will be liableto

‘be forfeited,

40, If the requirements of eny such notice
are not complied with, any share in respect of
which such notice has been given may, at any time
thereafter before payment of all calls, interest
and expenses due in respect thereof has been made,
be forfeited by a resoclution of the Directors to
that effect.

4l. A forfeited share mey be re-allotted or
re-issued, either to the person who was before
forfeiture the holder thereof or entitled thereto,
or to any other person, upon such terms and in such
manner as the Directors shall think fit, and at any
time before re-~allotment or re-issue the forfeiture
may be cancelled on such terms as the Directors
think fit,

42, A member whose shares have been forfeited



T - e e

1g,

shall cease to be a member in respect pof the for-
feited shares, but shall, notwithatanding the for-
feiture, remain lisble to pay to the Company all
moneys which at the date of forfeiture were pres-
ently payable by him to the Company in respect of
the shares, with interest at 7 per cent, per annum
from the date of forfeiture until peyment.

43. A statutory declaration in writing that
the declarant is a Director of the Company, and
that a share has been duly forfeited on a date
stated in the declaration, shall be conclusive
evidence of the facts thersin stated as sgainst
all persons claiming to be entitled to the share,
and such declaration and the receipt of the
Company for the consideration (if any) given for
the share on the re-allotment or re-issue thereof
shell constitute a good title to the share, and
the person to whom the share is re-allotted or
re-issgued shall be registered as the holder
thereof, and his title to the share shall not be
affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, re-
sllotment or re-«issue of the share,

8TOCK

44, The Company mey by resolution convert
any paid-up shares into stock, and re-convert any
stock into paid-up shares of any denomination,

45, The holders of stock may transfer the
same or any part thereof in the same manner and
subject to the same regulations as and subject to
which the shares from which the stock arose might
previously to conversion have been transferred or
as near thereto as cirvcumstances admit: but no
stock of any class shall be transferable except
in sums or multiples of £1, or of such other amount
(not exceeding the neminal smount of each share
from which such stock arose) as the Directors from
time to time prescribe as regards stock of that
clasg, with power nevertheless to the Directora at
their discretion to waive this provision in any
particular case.

46, The holders of stock shell according to
the amount of the stock held by them, have the
same rights, oprivileges and advantages as regards
dividends, participation in assets on a winding
up, voting at meetings, and other matters, as if
they held the shares from which the stock arose,



B R L OuP .

e 2 e er o Em S T w A e s g L e m FE AT VS .

20

but no guch privilege or, sdvantage (except parti-
cipation in dividends and in asseis on & winding
up) shell be conferred by any such aliquot part of
stock as would not, if existing in  shares, have
conferred such privilege or advantage,

L7. All such of the provisions of these
presents as are applicable to paid - P shares
shall apply to stock, &and the words “ashare" and
"shareholder" <therein shall include ‘'stock" and
"stockholder",

INCREASE OF CAPITAL

48. The Compsny in General Meeting may from
time to time by resplution increase its capital
by such sum, to be divided into shares of such
amounts, as the resolution shall prescribe.

49, The new shares shall be subject to the
same provisions with reference to  payments of
calls, lien, transfer, tranamission, forfeiture
and otherwise, as the shares in the original capi-
tal.

50. The Company in General Meeting msy, be-~
fore the issue of any new shares, determine that
the same, or sny of them, shall be offered in the
first instance, and either at par or at a premium,
to all the then hoelders of any class of shares, in
proportion to the number of shares of such class
held by them, or mske any other provisions as to
the issue and allotment of the new shares: but in
defavlt of any such determination, or so far as the
gsame shall not extend, the new shares may be dealt
with as if they formed part of the shares in the
original capital.

ALTERATIONS OF CAPITAL

51, The Company in Generasl Meeting may by
resolution -

(A) Consolidate and divide all or any of its
share capital into shares of larger amoun'b
than its existing sharea.

(B) Sub-divide its shares, or any of them,
into shares of smaller samount than 1is
fixed by the Memorandum of Associatiocn,
subject, nevertheless, to the provisions
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of Section 61 (1) (d) of the Act,

(C) Cancel any shares which, at the dsate of
the passing of the resoclution, have not
been taken, or agreed to bs teken, by
any person, and diminish the amount of
its cepitel by the amount of the shares
80 cancelled.

And may also by Special Resolution -

(D) Reduce its share capital and any capital
redemption reserve fund and any share
premium account in any manner authorised
by law,

GENERAI, MEETINGS

52, 1In every year the Company shall hold a
General Meeting as its Annual General Meetifig, at
such time (within a period of not more than fifteen
months after the holding of the last preceding
Annual General Meeting) and place as may be deter-
mined by the Directors. All General Meetings other

than Annual General Meetings shallbe called extra-

ordinary.

53. The Directors may call an Extraordinary
Meeting whenever they think fit, and, on the
requisition of members in accordance with Section
132 of the Aect, they shall forthwith convene an
Extraordinary Meeting,

NOTICE OF GENERAL MEETINGS

54, Fourteen clear days' notice at the least
(i.,e., exclusive of the day on which the notice
is served or deemed to be served and the day for
which the notice is given), or (in the case of an
Annueal General Meeting or a meetling convened top
pass a Special Resolution) twenty one clear days'
notice at the least, shall be given 1in manner
hereinafter mentioned to such members as are,under
the provisions herein contained, entitled to re-
celve notices from the Company, and also to the
Company's Auditors.

55. A meeting shall, notwlthstanding that it
is called by shorter notice than that specified in
the preceding Article, be deemsed to have been duly
called if it is so agreed ;-

"7
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(A) In the case of a meeting called as ‘the
Annusl General Meeting, by all the members
having the right to attend and votethere-

1 at; and

(B) In the case of any other meeting, by a
majority in number of the members, having
that right together holding nct less than
95 per cent., in nominal value of the
shares giving that right.

56, Every notice of meetingshall specify the
place, the day and the hour of meeting, and in the
case of special business, the general nature of
such business. The notice coavening an  Annual
General Meeting shall specify the meeting as such,
and the notice convening a meeting to passa Specisdl
or Extraordinary Resolution shall specify the in-
tention to propose the resolution as a Special or
Extraordinary Resolution, as the case may be. .
Every notice of meeting shall state with reasonable
prominence that a member entitled to attend and
vote is entitled to sppoint a proxy, s&nd that =&
proxy need not be a member. - Ed

57. The sccidental omission to give not.rce to,..
or the non-receipt of notice by, any meuber shall /¢
not invalidate the proceedings at any General
Meeting, ' o g3

PROCEEDINGS AT GENERAL MEETINGS.

58, All business shall be deemed gpecial that
is transacted at an Extracrdinary Generasl Meeting,
and slso all business that is transacted at an
Annusl General Meeting, with the exception 63
sanctioning dividends, the consideration of" the
accounts and balance sheet, the ordinary reports
of the Directors and Auditors and any other docu- ...
ments annexed to the balance sheet, the electlon’:
of Directors in the place of those retiring by

-~ potation or otherwise, the fixing of the remunsra-

" tion of the Auditors, the re-election of the re-
tiring Auditors, and the fixing of the remuneration
of the Directors.

59, No business shall be transacted at any
Genersal Meeting unless a guorum is present when the
meeting proceeds to business. Three members present
in person or by proxy shall be a quorum Ifor all
Purposes.
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60, If within half an hour from the time
appointed for the meeting a querum is not present,
the meeting, if convened on the requisition of
members, shall be dissolved. In any other case it
shall stand adjourned to the same day in the next
week, at the same time and place, or such ©other
place as the Directors may by not less than two
days' notice %o the members appoint, and if at
such adjourned meeting a quorum i: not bresent
within fifteen minutes -  from the time appointed
for holding the meeting, the members present shall
be & quorum. )

©l, The Chairman (if any) of the Board of
Directors shall preside as Chairman at every
General Meeting of the Company. If there be no
such Chairman, or if at any meeting he be not
present within ten minutes after the time appointed
for holding the meeting or be unwilling to act as
Chairman, the members present shall choose Some
Director, or if no Director be present, or if aill
the Dirzctors present decline to take the chair,
they shall choose some member present to be Chair-
man., .

62. The Chairman 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, but no
business shall be transacted at any adjourned meet-
ing except businese which might lawfully have been
transacted at the meeting from which the adjourn~
ment took place. When a meeting is adjourned for
twenty-eights days or more,seven days' notice of the
adjourned meeting shall be given in like manner as
in the case of an original meeting, except that
seven clear deys' notice thereof shall be suffici-
ent. Save as aforesaid, it shall not be necegsary
to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

©3. At any General Meeting a resolution put
to the vote of the meeting shall be decided on a
show of hands, unless a poll is (before or on the
declaration of the result of +the show of hands)
demanded :-~

(A) by the Chairman; or

(B) by at least three members present in per~
son or by proxy and entitled to vote; or

(C) by any member or members bresent inpersm
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or by proxy and representing not less
than one~-tenth of the total voting rights
of all the members having the right to
vote at the meeting; or

(D) by a member or members present in person
or by proxy and holding shares in the
Company conferring a right to vote at the
meeting, being shares on which an aggre-.
gate sum has hwen paid up equal to not
less than one-ienth of the fotal sum paid
up on all the shares conferring thatright,

Unless a poll is so demanded, a declerstion

by the Chairmen that a resolution has been carried, 4.

or carried unanimously, or by a particular majority,
or lost, aend an entry to that effect in the minute
book shall be conclusive evidence of the fact,
without proof of the number or precportion of the
votes recorded in favour of op against such reso-
lution,

, 64, If a poll is duly demanded, it shsll be
Ltaken in such manner as the Chairman may direct,
and the result of & poll shall be deemed to be the
resolution of the meeting at which the poll  was
demanded. ’

65, In the case of an equality of votes,
whether on a show of hends or on a Ppovll, the Chair- =«
men of the meeting at which the show of hands takes
place or at which the poli is demanded shall be
entitled to a second or casting vote,

66. A poll demanded on the election of a

© Chairman or on a question of adjournment shall be

taken forthwith, A poll demanded on any other
question shall be taken at such time and place as
the Chairman directs,

67. The demand for a poll shall not prevent
the continuance of a meeting for the transaction of
any business other than the question on which the
pell has been demanded, and it may be withdrawn at
any time before the next business is Proceeded
with,

VOTES OF MEMBERS

68, Subject to any special rights or pes-
trictions for %he time beihg attached tv any
special class of shares in the capital of the
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Company, on a show of hands every memper present in
berson or by sttorney shall have ocne vote enly,and
in case of a poll every member bresent in person
or by attorney or by proxy shall have one voie for
every share of which he is &he holder.

69. In the case 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 purpcse seniority shall be determined
by the order in which the names stend in the
Register of Members,

70. Any covporation which is a member of the
Company may, by resclution of its directors or
other governing body, authorise such rerson as it’
thinks fit %o act as its representative at any
General Meeting, and the person so authorised shall
be entitled to exercise the same powsrs on behalf
of the corporation which he represents as ~ that
corporation could exercise if it were an individual

 member of the Company.
e

71. A member of unscund mind, or in resgpect
.of whom an grder has been made by any Court having
Jurisdiction in lunacy, may vote, whether on a show
of hands or on a poll, by his committee, receiver,
curator bonis, or other person in the nature of the
committee, receiver or curator bonis appointed by
such Court, and such committee, receiver, curator
bonis or.other person may on & poll vote by proxy.

72. No member shall be entitled to vote gt
any General deeting unless all calls or other sums
presently payable by him in respect of shares in
the Company have been paid.

73. On'a"poll voles may be given either per-
sonally or by proxy. ;

74. The instrument appointing a proxy shall
be in writing under the hand of the appointor on
of his attorney duly authorised in writing, or, if
the appointor is a corporation, either under its
commor: seal or under the hand of an officer or
attorney s authorised, A proxy need nos be e
member of the Company.

75. The instrument appointing a proxy and the
power of attorney or other authority (if any)under
which it is signed, or an office or notearially
certified copy of such power or suthority, shall
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be deposited at the office not less than 48 hours
before the time appointed for holding the meeting
or adjourned meeting at which the person named in
the instrument proposes to vote, and in default
the instrument of proxy shall not be treated as
valid., No instrument appolnting a proxy shall be
valid after the expiration of twelve months from

~ the date named in it as the date of its execution.

76, An instrument of proxy may be in the

following form, or in any other form which  the-

Directors shall approve.

LIMITED

"I, .

"Of

"being a member of the above-named Coml
"pany, hereby appoint
llof

"or falling him 4
nof ‘ .
Y"as my proxy to vote for me and on my
"behalf at the Annual (or Extraordinary

- - .

“"ag the case may be) General Meeting of

"the Company o be held on the day

"of 19 , and at any adjournment

"thereof. '
"As witnest my hané this day of .

It 19 . " : ’

?7. A vote glven in accordance with the
terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of

+the principal, or revocation of the proxy or of

the authority under which the proxy was executed,
or the transfer of +the share in respect of which
the proxy is given; provided that no intimation in
writing of such death, insanity, revocatiom or
transfer shall have been received by the Company
at the office before the commencement of the meet-
ing or adjourned meeting at which the proxy is
used.

DIRECTORS.

78. Unless and until otherwise determined by
the Company in General Meeting,the Directors shall
not be less than two nor more than seven in number.
The first Directors of the Company chall be DONALD
HENRY MAY and EDWARD McCANN.
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79. 'There shall not be any age  1limit for
Directors, and Section 185, sub-section (1) to (6)
of the Act shall not apply to the Company.

80. The remuneration of the Directors (othenr

‘than that of Managing Directors) shall from time

to time be determined by +he Company in Genersl
Meeting and all such sums as are voted fto them
shall be divided amongst the Directors (otner than
as aforesaid) as they shall determine, or failing
agreement, equally.

81, The Directors may repay to any Director
gll such reasonable travelling (including hotsl and
incidental) expenses as he may incur in attending
meetings of the Board, or of Committees of the
Bnard, or General Meetings, or which he may other-
wise incur in or about the business of the Company,

82, Any Director who served as Chairman or
Vice~Chairman of the Board or any Committee or who
devotes speciasl attention to the business of the
Company or who otherwise performs services which
in the opinion of the Board are outside the scope
of the ordinary duties of & Director, or shall
travel or go or reside abroad for any business or
purposes of the Company may be pald such exnra
remuneration by way of salary, percentage of profit
or otherwise as the Board may determine which shall
be charged as part of the Company's ordinary work-
ing expenses,

83%. Any Director of the Company msy be or
become a Director or Managing Director of any sub-
sidiary company or any other company in which this
Company may be interested as shareholder or other-
wise., A Director may occupy aeny other office or
place of profit in the Company (other then that
of Auditor) or act in any professional capacity to
the Company in conjunction with his office of Dir-
ector, on such terms as to remuneration and other-
wise as the Directors shall approve.

84. A Director shall not be required to hold
any shares of the Company by way of qualification.

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

(4) If (not being a Managing Director holding
office as such for a fixed term) he resign
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his office by writing under his hand lefi
at the office.

(B) If he have s receiving order made against
him or compound with his creditors.

(C) If he be found lunatie »r become of un-
sound mind,

(D) If he be absent from meetings of the Dire
ectors for six months without leave, andg
the Directors resclve that his office be
vacated.

(B) If he be prohibited from being a Director
by eny order made under any provision of
the Statutes,

86, No Director or intending Director shall
be disqualified by his offire from contracting
with the Company, either with: regard to hisg
tenure of any other off'ice or employment under
the Company, or as vendor, purchaser or othep-
wise, mnor shall eny such contract or arrangement
entered into by or on behalf of the Company in
which any Director is in any way interested, be
liable to be avolded, nor shall any Director so
contracting, or being so interested, be 1liable
to account to the Company for any prefit realized
by any such contract or arrsngement by reason of
such Director holding that office, or of the
fiduciary relstion thereby eatablisheg, but the
nature of his interest ghall be declared by him at
the meeting of the Directors at which the qguestion
of entering into the contract or arrangement is
Tirst taken into consideration, if his interest

~then exists, or in any other case at the firgt

meeting of the Directors after be becomes 80
interested. Provided, nevertheless, that g Dip-
ector shall not vote in feégpect of any contract or
arrangement in which he i1s so interested, ana if
he shall do so his vote shall not be counted, but
this prohibition shall not apply to any arrangement

undertaken by him for the benefit of, the Company,
nor to any contract or arrangement entered into
with another company where the sole interest of
such Director is that he is g director or cregitor
of or is a ghareholder in a company in which the
Company is interested and with which such contract
or arrangement is to be made, nor shall it apply
to any contrect by a Director to subseribe for or
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underwrite or guarantee the subseription of any
shares or debentures of the Company, and it mey at

any time be suspended or relaxed to any extent,snd .
either generally or in respect of any particular

contract, arrangement or transaction, by the Comp-

any in General Meeting.

87. A general notice given to the Directors
by any Director to the effect that he is a membear
of any specified company or firm and 1is te be
regarded as interested in any contraect which may
thereaf'ter be made with that company or firm shall
be deemed a sufficient declaration of interest in
relation to any contract so made, provided that no

.such notice shall be of effect unless either it is

given at a meeting of the Directors or the Director
giving it takes reasonable steps to secure that it
is brought up and read at the next meeting of the
Directors after it is given.

88. The Directors shall cause to be kept the
reglster of the Directors' holdings of shares and
debentures of the Company and of 4its subsidiary
companies or holding company, if any, required by
gsection 195 of the Act, and shall render the same
available for inspection during the peried and by
the persons prescribed, and shall produce the same
at every Annusl General Meeting as reqguired by that
Section,

POWERS OF DIRECTORS.

89. The business of the: Company shall be man-
aged by the Directors, who may exercise all such
powers of the Company as are not by the Statutes
or by these presents reguired to be exercised by
the Company in General Meeting, subject neverthe-
less to any regulations of these presents, to the
provisions of the Statutes, apd to such regulations
being not inconsistent with the aforesaid regula-
tions or provisions, as may be prescribed by ord-
inary resolution of the Company in General Meeting, .
but no reguletion made by the Company 1in Genersal
Meeting shall invalidate any prior act of the Dir-
ectors which would have been valid if such regula-~
tion had not been made. The genersl powers given
by this Article shall not be limited or restricted
by any special authority or power given to the
Directors by any other Article.

90. The Directors may establish any local
boards or agencies for managing any of the affairs
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of the Company, either in the United Xingdom o
elsewhere, ang m&y appoint any persons to be mem-
bers of such local boardsg, op any Imanagers or
agents, and may fix their remuneration, and may
delegate to any local board, manager or ggent |

of the powers, authorities and discretions vested
in the Directors, with power to sub-delegate, and
may authorise the members of any local board, or
any of them to £ill any vacancies therein, and to
act notwithstanding vacanelies, and any such epp-
ointment or delegation may be made upon such terms
and subject to suech conditions a8 the Directors
may think £it, and the Directors may remove any
person appointed, and may annul op vary asny snch
delegation, but neg person dealing in good faith and
without notice oi' any such annulment opr variation
shall be affected thereby,

91. The Directors mey by power of attorney
under the seal appoint any company, firm or person,
or any rluctuating body nf bersons, whether nomin-
ated directly or indirectly by the Directors, tobe
the attorney or attorneys of the Company for such
purposes end with such powers, authorities and dis-
eretions (not exceeding those vested in or exer-~
cisable by the Directors under these presents) and
for such period and subject to such conditions ag
they may think fit, and any such power of attorney
may Contain such provisions for the protection and
convenlence of persons dealing with any such satt-
orney as the Directors may think fit and may also
authorise any such attorney to sub-delegate all or
any of the powers, asuthorities and discretions
vested in him,

92. The Directors may exercise all the powers
of the Company to borrow noney, and to mortgage or
charge ite undertaking, property end uncalled cap-
ital, and to issue debentures, debenture stock, and
other securities, whether outright or as collateral
security for any debt, liability or ocbligation of
the Company or of any third party.

93. Any debentures, debenture stock, bonds
or other securities issued under the powers or
provisions of these Articles may be issued at g
discount, premium op otherwise, and with
specigl privileges as to redemption, surrender,
drawings, allotment of shares and otherwise.

94. All cheques, promissory notes, draf'ts,
bills eof exchange and other negotiabile or
transferable instruments, and all receipts for
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moneys paid to the Company, shall be gigned, drawn,
acesoted, endorsed or otherwise executed, as the
case may be, in such manner as the Directors shall
from time to time by resolution determine.

MANAGING AND EXECUTIVE DIRECTORS

95. The Directors may from time to time
appoint one or more of their body to the office of
Managing or Technical Directonr or to any otner
of'fice %except that of Auditors or employment andesr
the Company, for such reriod and on such terms as
they think £it, and may also continue any person
appointed to be a Director in any other office or
employment held by him before he was §0 appuinted.
A Director may hold two or more of such offices
concurrently. A Director (other than s Managing
Director) holding any such gther office or employ-
menﬁ is herein referred to as "an Executive Direc—
torY,

96. A Director appointed to the offiece of
Managing or Technical Director shall not, while
holding that office, be subject to retirement by
rotation, but his appointment shall be subject to
determination ipso facto if he cenmse from any
cause to be a Director or (subject to the terms of
any contract between him and the Company) if the
Directors resolve that his term of office as Man-
aging or Technical Director be determined.

97. An Executive Director (other than a
Technical Director) shall not as such be exempt
from retirement by rotation, and his tenure of the
office or employment by virtue of his holding
whereof he is an Executive Director shall not be
determined by reason only of his ceasing for any
reason to be a Director, but (subject to the terms
of any contract between him and the Company) may
be determined at any time by resolution of the
Directors,

58. The remuneration of any Managing Director
or Executive Director for his services as such
shall be determined by the Directors, and may be
of any deseription, and(without limiting the gen-
erality of the foregoing) may include admission to,
or continusnce of, membership of any scheme or fund
instituted or established or financed orp contribu-
ted to by the Company for the provision of pen-
sions, life assurance or other benefits for
employees or their dependents, or the payment of a

[
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rension or other benefits to him cr his dependents
on or af'ter retirement op death, apart from mem-
bership of any such scheme or fund,

99. The Directors may enitrust to and confer
upon a Menaging Director or Executive Director any
of the powers exercisable hy them as Divectors upon
such terms and conditions and with such restrictions
as they think f£it, and, in the case of g Maneging
or Technical Director, either collaterslly with op
to the exelusion of their own bowers, and may from
time to time reveke, withdraw, alter op vary all
or any of such powers,

ROTATION OF DIRECTORS

100. At the Annuail General Meeting in every

yeéar one-third of' the Directors for the time being,
or, if their number is not a multiple of three, the
number nearest to but not greater than one-third,
shall retire from office. A Director retiring at
a mecting shall retain office until the close or
ad journment of the meeting,

101, The Directors to retire in every year

shall be those who have been longest in _office
since their last election op eappointment, but as
between persons who became or were last re-elecied
Directors on the same day those to retire shall
(unless they otherwise agree among themselves) be
determined by lot, A retiring Director shall be
eligible for re-election,

102. The Company at the meeting at whiech g
Director retires in manner aforesaid shall f£ill up
the vacated office by electing a person thereto,
and in default the retiring Director shall be
deemed to have been re-elected, unliess at such
meeting, with a view to reducing the number of
Directors it is expressly resolved not tp £ill wup
such vacated office, or unless a motion rfor the
re-election of such Director shall have been put
tc the meeting ana lost.

103. No person other then a Director retir-
ing at the meeting shall, unless recommended by the
Directors for election, be eligible for the office
of a Director at any Genersal Meeting, unless not
less than three or more than twenty-one clear days
before the day appointed for the meeting there
shall have been given to the Secretary notice in
writing by some member duly qualified to be present
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and vote at the meeting for which such notice is
given of his intention to propose such person for
¢lection, and also notice in writing signed by the
person to be proposed of his willingness to be
elected. Provided that if the members present et
a General Meeting unanimously consent, the Chairman
of such meeting may waive the said notice and may
submit to the meeting *the name of any person duly
gualifieq,

104. The Company in General Meeting may from
time to time incresse or reduce the number of
Directors, and may also determine in what manner
or retation such increased or reduced number 1s to
go out of office,

105. The Company may at any time by Ordinary
Resolution {but not otherwise), and the Directors
may at any time appoint any person to be a Direct-
or, either to fill a casusl vacancy or as ' g8n
addition to the existing Board, but so that the
total number of Directors shall not at any time -
exceed the maximum number fixed by or in accordance
with these presents. Any Director so appointed
shall hold office only until the next following
Annual General Meeting, and shall then be eligible
for re~election.

106. The Company may by Extraordinsry Reso-
lution or, pursuant and subject to the provisions
of Section 184 of the Act, by Ordinary Resolution,
remove any Director before the expiration of his
period of office, and may by an Ordinary Resolu-
tion appoint another person in his stead. The ber-
son-'so appointed shall be subject to retirement at
the same time as if he had become a Director orn
the day on which the Director in whose blace he is
appointed was last elected a Director.

107. Except as otherwise authorised by Sec-
tion 183 of the Act, the election or appointment
of any person proposed as a Director shall be ef-
fected by a separate resoluntion and a single reso-
lution purporting to elect or appoint two or more
persons to be Directors shall be ineffective and
void,

PRCCEEDINGS OF DIRECTORS

108. The Directors may meet together for the
dispateh of business, adjourn and otherwise regu-
late their meetings as they think fit. Questions
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arising at any meeting shall be determined by =
majority of votes., In case of an equality of votes
the Chairman shall have a cecond or pcasting vote.
A Director may, and the Secretary on the requisition
of a Director shell, at any time summon a meeting
of the Directors. It shall not be neceasary to
give notice of a meeting of Directors to any Dir-
ector for the time being absent from the Unitead
Kingdom,

109. The guorum necessary for the transaction
of the business of the Directors may be fixed by
the Directors, and unless so fixed at any other
number shall be two.

110. The continuing Directors, or a sole
continuing Director, may act notwithstanding any
vecancles in the Board, but if and so long as the
number of Directors is reduced below the minimum
nmumber fixed by or in accordance wilh thege pres-:

.ents, the continuing Directcrs 'or Dirsctor may act
‘for the purpose of filling up vacancies in the
- Board or of summoning General Meetings of the Com~

pany, but not for any other purpose.

111, The Directors may elect a Chairmin of

their meetings and determine the period for which

he is to hold office, but, if no such Chairman be
elected, or if at any meeting the Chairman be not
present within five mimates after the time appointed
for holding the same, the Directors present may
choose one of their number to be Chairman of the
meeting,

i1l2. A resolution in writing, signed by all
the Directors for the time being in the United
Kingdom, shall be as effective as a resolution
bassed at a meeting of the Directors duly convened
and held,

113, A meeting of the Directors for the time
being, at which & guorum is present, shall be com-
petent to exercise all powers and discretions for
the time being exercisable by the Directors.

114, The Directors mey delegate any of their
bowers to committees consisting of such member or
members of their body as they think fit. Any com-
mittee so formed shall, in the exercise of the
bowers so delegated, conform 1o any regulations
that may be imposed on them by the Directors,

115, The meetings and proceedingsof‘gny such
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committee consisting of' two or mors members shall
be governed by the provisions of these presents
regulating the meetings and proceedings of the
Directnrs, so far as the same are sapplicable and
aré not superseded by any regulations made by the
Directors under the last preceding Article,

116, All acts done by any meeting of Direct-
ors or of a committee of Directors, or by any
person acting as a Directer, shall,netwitinstanding
it be afterwards discovered that there was some
defect in the appointment of any such Director, or
person acting as aforesaid, or thet they or any of
them were disqualilied, or had vacated office, be
as valld as if every such prerson had been duly ap-
rointed, and was qualified and had continued to be,
a Director.

116A The person or persons for the time being entitled
to exercise the control of more than one half of
the votes which can be cast at general meetings of
the Company shall have power from time to time and
at any time to appoint any person or persons as a
director or directors (either as additional
directors or to fill any vacancy amongst the
directors) and to designate by notice in’writing to
the directors at the registered office of the
Company that certain of the directors (the
"Designated Directors") shall have voting rights at
all proceedings of the directors (whether such
proceedings are effected by meetings of the
directors or by written resolutions of the
directors) as hereinafter set out. Such person or
persons having control as aforesaid shall have the
power at any time and from time to time by notice
in writing given to the directors of the Company at
its registered office to remove a Designated
Director from his position as a Designated

Director.
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116B At all procsedings of directors, the Designated

116C

Directors shall have such number of votes in
Aggraegate as shall equal the total number of votes
which can be cast by all the other directors from
time to time. 1If at any time and from time to time
there is a sole Designated Director or if only one
Designated Director is present at a meeting of the
directors, such Designated Director shall have such
number of votes as shall equal the total number of
votes which can be cast as aforesaid by all the~b
other directors. .

The Chairman of the directors (who shall always be "
a Designated Director) shall, in the case of an
equality of votes, have a second or casting vote,

in addition to such votes as he shall have as a

Designated Director. The Chairman of the directors
shall have the power to nominate another of the
Designated Directors as his alternate for the

purposes of acting as Chairman, and, on such

. appointment being made, such alternate Chairman,

whilst so acting, shall be entitled to exercise and
discharge all the functions, powers and duties
(including, without limitation, the right as
aforesaid to a second or casting vote) and
undertake all the liabilities and obligations of

the Chairman he so represents,
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116D Regardliess of the number of dircctors present at a
meeting of the directors, there shall be no uoram
for the transaction of business thereat unless
there shall be at least one Desiynated Director
present. .

116E To the extent that thare is any discrepancy or
inconsistency between the provisions of Article
116A, 116B, 116C, 116D and 116E with the provigsions
of the remaining Articles of Association of the
Company, the provisions of Article 116a, 11638,
116C, 116D and 116E shall have overriding effect.

SECRETARY,

117. The Secretary shall be appointed by the
Directors, No mecting of Directors shall be held
unless the Secretary or some other person appointed
by the Directors to act in his place is present, or
uniess the Directors resolve that the meeting shall
be held without the presence of the Secretary, in
which case a record of any resolutions passed shall
be kept by the Chairman, signed by him and handed
to the Secretary immediately after the meeting for
entry in the minute book.

MINUTES, N

118, The Directors shall cause minutes to be
made in books provided for the purpose :-

(A) Of all appointments of officers made by
the Directors.

(B) ©f the name of the Directors present at
each meeting of Directors and of any com-
mittee of Directors,

(C) Of all resolutions and proceedings at all
meetings of the Company and of the Direcw
tors and of committeas of Directors.

THE SEAL

119. The seal of the Company shall not be
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al'fixed to any instrument except by the guthority
of a resolution of the Board and in the presence
of two Directors or one Director and the Secretary
each of whom shall sign such instrument.

120, All forms of certificate for shsares,
stock, debenture stock or representing any other
form of security (other than letters of allotment
or scerip certificates) shall be issued wnder the
seal and bear the autographic signatures of one or
more Directors and the Secretary.

121. The Company may exercise the powers
conferred by Section 35 of the Act with regard to
having an official seal for use abroad, =asnd such
powers shall be vested in the Directors.

ALTERNATE DIRECTORS

122. Subject as provided by this Article, -
each PDirector shall have the power to nominate any
other Diresctor or with the approval of the majority
of the Directors (which approval shall not be
unreasonably withheid) any other person to act as
alternate Director, in his Place, at any meeting
of the Directors at which he is unable to be preg-—-
ent, and et his disecretion to remove such alternate
Director, and on sppointment being made the alter-
nate Director shall be subject in all respects to
the terms and conditions existing with reference to
the other Directors of the Company, and each alten-
nate Direvtor, whilst acting in the place of an,
absent Director, shall exercise and discharge all
the duties of the Director he represents, but shall .
1ook to such Director solely for his remuneration,
and shall not be entitled to claimany remunerstion
from the Company, provided that such person ay -
rointed as an alternate Director shall vacate his
office as an alternate Director if and when such
Director by whom he has been appointed vacates of-
fice as a Director. Any Director of the Company
who is appointed an slternats Director shall be
entitled to vote at a meeting of the Directors on
behalf of the Director or each of the Directors so
eppointing him as "distinect from the vote <+to which
he is entitled in his own capacity as a Director
of the Company. Any instrument appointing an
altecrnate Director shall, as nearly as circumstan-
ces will admit, be in the following form or to the
effect namely :-
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"I Director of
" LIMITED,
"in pursuance of the powers in that behalfl
"eontained in the Articles of Association
"of the Company, do hereby nominate .and
"appoint .
of .
Utp act as alternate Birector in my place
"at any meeting of the Directors which T
"am unable to attend, and to exercise and
"discharge all my duties as a Director of
"the Company.

"As witness my hand this day of .
|l19 .Tl

DIVIDENDS

123. The profits of the Ccmpany avallable for
dividend and resclved to be distributed shall be
epplied in the payment of dividends to the members
in accordance with their respective rights and
priorities, The Company in General Meeting may
declare dividends accordingly.

12k, No dividend shall be payable except out
of the profits of the Company, or in excess of the
amount recommended by the Directors.

- 125, Ali dividends shall be declared and paid
according to the amounts paid on the shares in
respect whereof the dividend is paid, but no amount

‘" paid on a share in advence of calls shall be treat-
ed for the purposes of this Article as pald on the
ghares. All dividends shall be apportioned and
paid pro rata according to the amounts paid on the
shares during any portiocn or portions of the period
in respect of which the dividend is paid; but, if
any share is ilsgsued on terms providing that it
shall rank for dividend as from a particular date,
guch share shall rank for dividend accordingly.

126. Any General Meeting declaring a dividend
may, upon the recommendation of the Directors, di-
rect payment or satisfaction of such dividend
wholly or partly by the distribution of specific
asseta and in particular of paid-up shares or
debentures of any other company, and the Directors
shall give effect to such direction, and where any
difficulty erises in regard to such distribution,
the Directors may settle it as they think expedient,
and in particular may issue fractional certificates
and fix the value for distribution of such specific
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assets or any part thereof, and may determine that
cash payments shall be made to any members upon
the footing of the value so fixed in order tov adjust
the rights of those entitled to participmie in the
dividend as may seem expedient to the Directors,

127. The Directors may pay to the members
such interim dividends as appear to the Directors
to be Justified by the profits of the Company.

128, The Directors may deduct from any divi-
dend payable to any member all sums of money (if
any) presently payable by him to the Company. on
account of calls or otherwise.

129, No dividend shall bear interest as
against the Company.

130. Any dividend may be paid by chegue sent
through the poat to the registered address of the
member or person entlitled thereto and in case of
joint holders to any one of such Jjoint holders.
Every such cheque shall be made payable to the order
of the person ito whom it is sent,

131. If several persons are regilstered 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 share.

RESERVE FUNDS

132, (4A) The Directors shall establish a
regerve fund to be called the Capital Reserve, and
8ll moneys realised from the sale of any capital
asgets of the Company in excess of the price at
which the same stand in the books of the Compa
at the time (hereinafter called '"the book priceﬁg
ghall (except in the case of a partial realisation
of an asset when such money shall be used to write
down the boouk price of the remainder of the asset
until it is reduced to nil) be carried either to
the credit of Capital Reserve or to a reserve for
depreciation or contingencies., The Direciors may
also carry to the credit of the Capital Reserve any
premiums received upon the issue of Debeniures.
Except as hereinafter provided the reserve for
depreciation or contingencies shall be used only
to reduce the book price of the Company's capital
assets., The Capital Reserve shall not be available
for dividend but may be used for asny purpose to
which the capital of the Company may be applied,
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including particularly, without prejudice to the
general terms of this Article, the writing down of
the expenses of issues of Capital and of debentures
or debenture stock.

(B) Any loss on the sale of capital
assets shall be carried to debit of either Capital
Reserve or the reserve for depreciation or contin-
gencies except in so far as the Directors shall in
their discretion decide to make good the same out
of other funds of the Compsany.

133. Subject to the provisions of the preced-
ing Article, the Board may, before recommendingany
dividend, set aside out of the profits of the Com-
pany and carry to & General Reserve Fund such sums
as they think proper, and they may, without placing
the same to reserve, from time to time carry for-~
ward any profits which they think it not prudentat
the time to divide. The General Reserve Fund shall
be available to meet contingencies, or for provid-
ing for dividends, or for repairing, improving and
maintaining eny of the property of the Company, and
for such other purpcses as the Beard shall in their
absolute discretion think conducive to the interest
of the Company, and the Board may employ the sums
so set apart or carried forward in the business,
or invest the same in such investments as they may
select, not being shares of the Company, or its
holding company, if any, and either in the name of
the Company or of any trustee for the Company, and
they may also carry to the reserve fund any premium
received on the issue of any debentures or deben-
ture stock of the Company or any issue of any deb-
entures or debenture stock of the Company or any
accretion to the value of the assets of the Company
realised upon the sale of the goodwill or property
of the Company or any part thereof.

134. The Board may also, if they think fit,
form a fund to cover risks from fire or accident
to workmen, or other accident not for the time
being covered by insurance putside the Company, and
to be kept as a separate reserve fund, and they
may, before recommending any dividend other than
the fixed dividend on any Preference Shares, set
agide out of the profits of the Company and carry
to such fund such sums as they may think  proper,
and the said fund may from time to time be applied
in or towards meking good or discharging losses or
limbilities arising from or caused by fLire or
accidents toworkmen or other accidents, or may be
vholly or partislly discontinued, esnd applied in
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¥y menner in which current profits of the Company
muy be applied, and whilst the fund is in force
the Board may either employ the moneys representing
or carried to the credit of the fumd in the busi-
ness, or invest the same in sach invesiments as
they may select, not being sheres of tlie Company,
and either in the name of the Company or of any
trustee for the Company, and the Bpapd shall not
be bound to insure any properties of the Company
against fire or other risk outside the Company, or
to insure egainst lisbility for accidents to work-
men or other accidents unless they shall think fit
te do so.

135, The Directors shall transfer to share

-premium account as reguired by Section 56 of the

Act sums equal to the amount or value of any prem-
lums at which any shares of the Company shall be
issued, Subject to the provisions of the said
Section the provisions of these presents relating
to sums carried or standing to General Reserve shall
be appliceble to sums carried and standing to share
premium account,

CAPITALISATION OF PROFPITS

136. The Company in General Meeting may,upon
the recommendation of the Directors, resolve that
it is desirable to capitalise any undivided profits
of the Company not reguired for paying the fixed
dividends on any Preference Shares (including pro-
fits carried and standing to a reserve or re-~
gerves or other specisl account), and accordingly
that the Directors be authorised and directed to
appropriate the profits resolved to be capitalised
to the members who would have been entitled thereto
ir the same had been distributed by way of dividend
in the proportions in which they would have been
entitled to the same if so distributed, and to
apply such profits on their behalf, either in or
towards paying up the amounta, if any, for the time
being unpaid on any shares held by such members
regpectively, or in paying up in full unissued
shares, debentures or obligation of the Company of
2 nominal emount equal to such profits,such shares,
debentures or obligations to be allotted and dis-~
tributed, credited as fully paid up, toand amongst
such members in the proporticons aforesaid,or partly
in one way and partly in the other. Provided that
the only purpese to which such sums standing to
capltal redemption reserve or share premium ascount
ghall be-:applied pursuant to this Article shall be
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the payment up in full of unissued shares to be
allotted and distributed as aforesaid.

137. 'Whenever such a resolution as aforesaid
shall have been passed, the Directors shall make
all appropriations and applications of the undivi-
ded profits resolved to be capitalised thereby, and
all allotments and issues of fully-paid shares,
debentures or obligations, if any, and generally .
shall do all acts and things required to give
effect thereto, with full power to the Directors to
meke such provision by the issue of fractionsl
certificates or by payment in cash or otherwise, as
they think fit for the case of shares, debentures
or obligations becoming distributable in fractions,
and also to suthorise any person to enter, on be-
half of all the members concerned,intec an agreement
with the Company providing for the allotment to
them respectively, credited as fully paid -up, .of
any further shares, debentures or obligations to
which they may be entitled upon such capitalisa-
tion, or (as the case may require) for the payment
up by the Company on their behalf, by the applica-
tion thereto of their respective proportions of the
profits resolved to be capitalised, of the amounts,
or any part of the amounts, remaining unpaid on
their existing shares, and any agreement madeunder
such authority shall be effective and binding cn
all such members,

ACCOUNTS

138. The Directors shall cause to be kept
such books of accounts as are necesgary to exhibit
and explain the transactions and financial position
of the Company and to give a true and fair view of
the state of its affairs, and in particular (but

"without limiting the generality of the foregoing

provision) proper books of account with respect
to :-

(A) All sums of money received and expended
by the Company and the matters in respect
of which such receipt and expenditure
takes place,

(B) All sales and purchases of goods by the
Company, with a statement of +the annual
stocktaking.

(C) The assets and liabilities of the Company.
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139, The books of account shall be kept =&t
the office or (subject tp the provigions of Section
147 (3) of the Act) at such other place =s the
Directors think fit, and shall at il times be apen
to inspection by the Directors, ¥}o member (other
than a Director) shall have any right of inspecting
any account or book or document of *hs. Tompany,
except as conferred by the Statutes o¥ ‘snthorised
by the Directors or by the Company . in Ceneral
Meeting. ‘

140, The Directors shall from time to time
in accordance with Sections 148, 150 and 157 of the
Act 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 referred to in those sections.,

141, A copy of every balance sheet(includin
every document required by law tobe annexed therelo
which is to be laid before the Company in General
Meeting and of the Directors' and Auditors'reports
shall, at least twenty-one days previously to the
meeting, be delivered or sent by post to every
member and debenture holder of the Company of whose
address the Company 1s aware, or in the case of
joint holders of any share or debenture to one of
the Jjeint holders.

AUDIT

L2, Auditors of the Company shall be ap-
pointed and their duties regulated in accordance
with Sections 159 to 162 of the Act.

143. The Auditors' report to the members made
pursuant to the statutory provisions as to audit
shall be read before the Company in General Meeting
and shsllbe open io inspection by any member, who
sheall be entitled to be furnished with a copy of’
the balance sheet (including every document required
by law to be annexed thereto) and Auditors' report
in sccordance with Section 158 (2) of the Act.

NOTICES

14k, Any notice or document may be served by
the Company oh any member either personally or by
sending it through the post in a prepaid letter
addressed to such member at his registered address
a8 eppearing in the register of members, In the
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case of joint holders of a share all notices shall
be given to that one of the joint holders whose
name stands first in the register of members, and
notice so given shall be sufficient notice to all
the joint holders.

145, Any member described in the register of
members by an address not within the United King-
dem, who shall from time to time give to the Com-
pany an sddiess within the United Kingdom at’ which
hotices may be served upon him, shall be entitled
to have notices served upon him at such sddress;
but, save as aforesaid, no membere other ~than a
registered member described in the register of
members by an address within the United | Kingdom
shall be entitled to receive any notice from the
Company,

46, Any notice or other document, if served
by post, shall be deemed to have been served at the
time whern the letter containing the same is posted,
and .in proving such service it shall be sufficient
to prove that the letter containing *he notice or
document was properly sddressed, stamped and posted.

A7, Any notice or document delivered or sent
by post to, or left at the registered address of,
any member in pursuance of these presents shall,
notwithstanding that such member be then dead or
bankrupt, and whether or not the Company have not-
ice of his death or bankruptcy, be deemed to have
been duly served in respect of any share registered
in the name of such member as sole or joint holder,
unless his name shall, at the time of the service
of the notice or document, have b=en removed from
the register as the holder of the shesre, and such
service shall for all purposes be deemed a suffic-
lent service of such notice or document on all
persons interested (whether jointly with orp as
claiming through or under him) in the share.

WINDING UP

148, If the Company shall be wound up, the
Liquidator may, with sanction of an Extraordinary
Resolution of the contributories, divide amongst
the contributories in specie the whole or any part
of the pasets of the Company, and may, with the
like sancticn, vest the whole or any part cf such
assets in trustees upon such trusts for the bene-
fit of the contributories as the Liguidator wizth
the like sanction shall think fit,



INDEMNITY

149. The Directors, Managers, Auditors; Sec-
retary and other cofficers of the Company shall be
indemnified out of its assets against all liability
incurred by them as such in defending asny procepd-
ings, whether civil or criminal, in respect of
alleged negligence, default, breach of duty or
. breach of trust, in which judgment is given ' in
their favour, or in which they are acquitted, ; or
in connection with any application under Seciion
LuyB of the Act in which relief is granted to them
by the Court, :
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. !

AUDREY JOB,
23, Quarry Park Road,
Cheam,
Surrey.

Personal Secretary.

MARIA ROSARIO PINNIS,
54, Manchester Street,
W. 1.

Clexrk.

DATED the 4th day of September, 1961.

WITNESS to the above Signatures:-
G. C. WADE,
1, Elmatead Close,
Totteridge, N.20.

Chartered Accountent.
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Certified to be a true ‘_]L%ﬂ::k'

and current copy of the

Articles of Associatica

of the Company as at

17th February 1989 THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

DIRECTOR
ARTICLES OF ASSOCIATION
of
BERNARD SUNLEY & SONS LIMITED

{Adopted by Special Resolution passed on

29th March, 1966, reprinted as at 30th

May, 1980, and amended by Special Resolution
o passed on 25th January 1989)

PRELIMINARY

1. The regulations contained in Part II of
Table "A" in the First Schedule to the Companies
Act, 1948 (hereinafter called "Table A") shall,
except where the same are excluded or varied by or
are inconsistent with these Articles apply to the
Company. Except as otherwise stated references
herein to regulations in Table A shall be construed
as referring to those in Part I therxeof.

SHARE CAPITAL

2. The share capital of the Company is £4,400%*
divided into 4,000 8 per cent. Cumulative "A" Preference
Shares of £1 each, 300 8 per cent. Redeemable
Cumulative Participating "B" Preference Shares of €1
each and 100 Ordinary Shares of £1 each.

3. [{This article related to the above mentioned
Preference Shares and is no longer in force].

*Since 29th March, 1966 the ca ffﬂf of the
Company has been raorganised and increased and
is now £1,000,100 divided into 100 Ordinary
Shares of £1 each and 1,000,000 Deferred Shares
of £l each, the rights of which are set cut in
a Special Resoclution passed on 10th December,
1979 and reprinted at the end of these Articles.
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4, The unissued shares of the Company shall be at
the disposal of the Directors, who may offer, allot,
grant options over or otherwise dispose of them to guch
persons at such times and for such consideration and
and upon such terms and conditions as the Directors may
determine, but so that no shares shall be issued at a
discount except in accordance with Section 57 of the act,

GENERAL MEETINGS

S, If any such separate general meeting as is
referred to in Regulation 4 of Table “a" ghall be
adjourned by reason of there kbeing no quorum present and
if at the adjourneq meeting a quorum shall not be present
within half an hour from the time appointed for such
adjourned meeting those holders of shares of the Company
who are present shall be a quorum and Requla tion 4 of
Table "A" ghall be modified accordingly. ,

6. The lien conferred by Regulation 11 of Table

"A" shall alsc attach to fully paid up shares and to all *

shares registered in the name of any person indebted or
under liability to the Company, whether he shall be the
sole registered holder thereof or shall be one of two
or more joint holders, and Requlation 1l of Table "A"
shall be construed acrcordingly, ’

CALLS ON SHARES

7. In Regulation 15 of Table "A" the words
"except in so far as may be otherwise agreed between the
Company and any member jin the case of the gshares held by
nim" shall be inserted immediately after the words
"Provided that",

8. Subject to the provisions of the Act, a
regolution in writing signed by all the Members of the
Company ertitled to attend and vote at general meetings
or their duly appointed attorneys shall be as valid and
effectual as if it had been passed at a meeting of the
members duly convened and held. Any such resolution may
consist of several documents in the like form each signed
by one or more of the Members or their attorneys, and
signature in the case of a corporate body which is a Member
shall be sufficient if made by a director thereof or its
duly appointed attorney, Regulation 5 of Part II of Table
“A" shall not apply.



DIRECTORS

9. Unless and until determimed by the Gompany in
general meeting the Directors shall not be less than two.
Regulation 75 of Table "A" shall not apply.

10. Any Director who by request performs apecial
servicaes or goes or resides abroad for any purposes of
the Company may receive such excra remuneration by way of
salary, commission, percentage of profits or otherwise as
the Directors may determine.

11, A Director or alternate Director need not ke
a Member of the Company but nevertheless shall be antitled
to attend and speak at any general meeting of the Company.
Regulation 77 of Table "A" shall not apply.

12. The Directors may exercise all the powers of
the Company to borrow or raise money, and to mortgage
or charge its undertaking, property and uncalled capital,
or any part thereof, and to issue debentures, debenture
stock, and other securities whether outright or as
security for any debt, liability or obligation of the
Company or of any third party (including its holding
Company) » Regulation 79 of Table "A" shall not apply.

13. A Director shall be capable of contracting or

of participating in the profits of any contract with the

Company in the same manner as if he were not a Director
subject to his complying with the provisions of Secion
199 of the Act. A Director may vote on any contract or
proposed contract in which he is interested and may be
reckoned in estimating a quorum when any such contract or
proposed contract is under consideration. Regulation 84
of Table "A" shall be modified accordingly.

14. FEach Director shall have the power to appoint
either another Director or any person approved for that
purpose by a resolution of the Directors, to act as
alternate Director in his place during his absence and at
his diseretion to remove such al ternate Director, and on
such appointment being made the alternate Director shall,
except as regards remuneration and the power to appoint an
alternate, be subject in all respects to the terms and
conditions existing with reference to the other Directors
of the Company, and each alternata Director, while so acting,
shalil exercise and discharge all the functions, powers and
duties of the Directors whom he represents., Any Director
acting as alternate shall have an additional vote for each
Director for whom he acts as alternate, An alternate
Director shall ipso facto cease tec be an alternate Director
if his appointor cease for any reason to be a Directoyr. All
appointments and removals of alternate Directors shall be
effected by instrument in writing delivered at the registered
office of the Company and signed by the appointor.
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15. The Directors may grant retiring pensions .or
annuities or other allowances, including allowances on
death, to any person or to the widow or dependants of any
person in respect of services rendered by him to the LAmpany
as Managing Director, Manager or in any other executive
office or employment under the Company or indirectily as
an executive officer or employee of any subsidiary company
of the Company or of its holding company (if any) not-
withstanding that he may be or may have been a Director of
the Company, and may make payments towards insurances or
trusts for such purposes in respect of such persons and may
include rights in respect of such pensions, annuities and
allowances in the terms of engagement of any such person.
Requlation 87 of Table "A" shall not apply.

16. No Diractor shall be required to retire or vacate
his office or be ineligible for re-appointment as a Director
nor shall any person be ineligilile for appointment as a
Director by reason of his having attained any particular age.
Regqulation 88 of Table "A" shall be modified accordingly.

17. Any Member or Members holding a majority in
nominal value of such of the issued share capital for the
time being of the Company as carries the right of attending
and voting at general meetings of the Company by memorandum
in writing signed by him or them or, in the case of a
corporate Member, by one of its directors on its behalf and
left at or sent to the Registered Office of the Company, or
the Company in general meeting, may at any time or from time
to time appoint any person or persons to be a Director or
Directors of the Company either as an additional Director
or to f£fill any vacancy or remove any Director from office
howsoever appointed.

17.A The person or persons for the time being entitled
to exercise the control of more than one half of
the votes which can be cast at general meetings of
the Company shall have power from time to time and
at any time to appoint any person or persons as a
director or directors (either as additional
directors or to fill any vacancy amongst the

directors) and to designate by notice in writing to
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the directors at the registered offige of the
Company that certain of the directors (the
"Designated Directors") s=hall have voting rights at
all proceedings of the directors (whether such
proceedings are effected by meetings of the \
directors «r by written resolutions of the

directors) as hereinafter set out. Such person or

-persons having control as aforesaid shall have the

power at any time and from time to time by notice
in writing given to the directors of the Company at
its registered office to remove a Designated
Director from his position as a De;ignated
Director.

At all proceedings of directors, the Designated
Directors shall have such number of votes in
aggregate as shall equal the total number of votes
which can be cast by all the other directors from
time to time. If at any time and from time to time
there is a sole Designated Director or if only one
Designated Director is present at a meeting of the
directors, such Designated Director shall have such
number of votes as shall equal the total number of
votes which can be cast as aforesaid by all the
other directors.

The Chairman of the directors (who shall always be
a Designated Director) shall, in the case of an

equality of votes, have a second or casting vote,
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in addition to such votes 2s he shall have as a
Designated Director. :ﬁha.cnairman of the dirsctors
shall have the power to nominate another of the
Designated Directors as his alternate for the
purposes of acting as Chairman, and, on such
appointment being made, such altetrnate Chairman,
vhilst so acting, shall be entitled to exercise and
discharge all the functions, powers and duties
(including, without limitation, the right as
aforesaid to a second or casting vote) and
undextake all the liabilities and obligations of

the Chairman he so represents.

A2

Regardless of the number of directors present at a
meeting of the directors, there shall be no quorum N
for the transaction of business thereat unless |
there shall be at least one Designated Director
present,

To the extent that there is any discrepancy or
inconsistency between the provisions of Article

17A, 17B, 17C, 17D and 17F with the provisions of
the remaining Articles of Association of the
Company, the provisions of Article 172, 17B, 17C,

17D and 17E shall have overriding effect.
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18. Without prejudice to the powers contained in the
precedifig Article hereof, the Directors shall have power at
any time and from time to time to appoint any person to be
2 Director either to fill a casuval vacancy or as an addition
to the existing Directors. Any Director so appointed shall
(subject to Requlation 88 of Table “A") hold office until he
is removed pursuant to the preceding Article. Requlations
89 to 97 (inclusive) of Table "A" shall not apply.

19. The Directors may from time to time appoint one
or more of their body to an executive office (including that
of Managing Director, Managexr or any other salaried office)
for such period and on such terms as they shall think fit,
and, subject to the terms of any agreement entered into in
any particular case, may revoke such appointment. The
appointment of a Director so appointed shall, subject as
aforesaid, be automatically determined ipse facto if he
cease from any cause to be a Director. Regulation 107 of
Table "A" shall not apply.

20. A Managing Director, Manager or other
executive officer as aforesaid shall receive such
remuneration (either by way of salary, commission,
participation in profits or pension, or otherwise
howsocever, wnether similar to the foregoing or not) as
the Directors may determine. Regulation 108 of Table
"A" shall not apply.

2l. The Directors may from time to time appoint
any person to be joint, temporary or assistant Secretary
to perform any duties of the Secretary and Regulations
110, 111 and 112 and the definition of "Secretary" in
Regulation 1 of Table "A" shall be modified accordingly.

22. The Directors may delegate any of their
powers to committees whether consisting of a member or
members of the Board of Directors or not, as they think
£it. Any committee so formed shall, in the exercise of
the powers go delegated, conform with any regulation
that may be imposed on it by the Directors., Regqulation
102 of Table "A" shall not apply.



RESOLUTIONS

At EXTRAORDINARY GENERAL MEETINGS .0f the Company,
duly convened and held cn the dates stated below, the
following Resolutions were duly passed:-

Sperial Resolutions 29th March, 1966

THAT Clause 3 of the Memorandum of Assoclation beq
deleted and the following new Clause substituted therefor:—
[As printed herein.]

THAT the regulations contained in the document
submitted to the meeting and for the purpose of
identification subscribed by the Chairman thexeof be
approved and adopted as the Articles of Asscciation of
the Company in substitution for and to the exclusion of
the existing Articles of Association,

b
~

Special Resoluticon 3lst March, 1966

THAT the name of the Company be changed to Bernard
Sunley & Sons Limited.

Special Resolutions 24th Novemberx, 1969

THAT each of the 4000 8 per cent. Cumualative 'A‘
Preference Shares of £1 each in the capital of the Company
be converted 1‘to one Ordinary Share of £1.

THAT each of the 300 8 per cent. Redeemable.
Cumulative Participating 'B' Preference Shares of El
each in the capital of the Company be converted into one
Ordinary Share of £1.

Special Resolutions 10th December, 1979

1. THAT the share capital of the Company be and is
hereby increased to £1,000,100 by the creation of a
further 100 new Qrdinary Shares of €1 each.

2, THAT subject to the passing of Resolution No. 1
and upon the allotment of any new Ordinary Shares out of
existing unissued share capital of the Company all the
Ordinary Shares of £1 each of the Company in issue at
the date hereof shall stand converted into 1,000,000
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Peferred Shares of £1 each, The said Deferred Shares
shall confer om the holders thereof:=

(£} no right to participate in any dividend
declared by the Company :

(ii) as to return of capital on a liquidation
reduction of capital or otherwise the right
to receive the amount paid up on such Sharas
after the holders of the Ordinary Shares
have received the sum of £100,000° per .
Ordinary Share of £1 S A

¢!

(i11) no right to receive notice of or to attend .
or vote at any General Meseting of the Company

3. THAT the sum of £100 of the amount standing
to the credit of the Company's Capital Reserve
Account be capitalised and such amount be set free
for distribution to Ordinary Shareholders of the
Company by the issue of 100 New Ordinary Shares of

£l each credited as fully paid in provortion (as )
nearly as may be but disregarding fractions) torthe °
number of Ordinary Shares held dmmediately prior to
this meeting. '

s
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No. of Company : 743,682
THE COMPANIES ACT 1985
SPECIAL RESOLUTION
of

BERNARD SUNLEY & SONS LIMITED
Passed 23 January 1989

At an Extraordinary General Meeting of the above-named
Company, duly convened and held at 10 Maltravers Street,
London, WC2 on 25 January 1989, the following
Resolution was duly proposed and passed as a Special

Resolution:

RESOLUTION
l. That the'grticles of Assoclation of the Company be
amended by the addition of the following new Article
numbered 17A, 17B, 17C, 17D and 17E after the existing

Article 17:-

17.A The person or persons for the time being entitled
to exercise the control of more than one half of
the votes which can be cast at generai meetings of
the Company shall have power from time to time and
at any time to appoint any person or persons as a
director or directors (either as additional
directors or to fill any vacancy amongst the

directors) and to designate by notice in writing to

Z/K/SBT/04611/C, 10
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the directors at the registered office of the
Company that certain of the directors (the
"Designated Directors") shall have voting rights at
all proceedings of the directors (whether such
proceedings are effected by meetings of the
directors or by written resolutions of the
directors) as hereinafter set out. Such person or
persons having control as aforesaid shall have the
power at any time and from time to time by notice
in writing given to the directors of the Conmpany at
its registered office to remove a Designated
Director from his position as a Designated
Director.

At all proceedings of directors, the Designated
Directors shall have such number of votes in
aggregate as shall equal the total number of votes
which can be cast by all the other directors from
time to time. If at any time and from time to time
there is a sole Designated Director or if only one
Designated Director is yvesent at a meeting of the
director;;ksuch Designatéd Director shall have such
number of votes as shall equal the total number of
votes which can be cast as aforesaid by all the
other directors.

The Chairman of the directors (who shall always be
a Designated Director) shall, in the case of an

equality of votes, have a second or casting vote,

7/K/SBT/04611/C, 11
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in addition to such votes as he shall have as a
Designated Director, The Chairman of the directors
shall have the power to nominate another of the
Designated Directors as his alternate for the
purposes of acting as Chairman, and, on such
appointment being made, such alternate Chairman,
whilst so acting, shall be entitled to exercise and
discharge all the functions, powers and dut.e’
(including, without limitation, the right ».
aforesaid to a second or casting vots) end |
undertake all the liabilities and ocbligations of
the Chairman he so represents.

Regardless of the number of directors present at a
meeting of the directors, there shall be no gquorum
for the transaction of business thereat unless
there shall be at least one Designated Director
present.

To the extent that there is any discrepancy or <
incongistency between the provisions of Article
17A, 17B, 17C, 17D and 17E with the provisions of
the remaining Articles of Associatlon of the
Company, the provisions of Article 174, 17B, 17¢C,

17D and 17E shall have overriding effect.

(Secretary)

2/K/SBT/04611/C, 12
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, THE COMPANIES ACT 1985
SPECIAL RESOLUTION
of

BERNARD SUNLEY & SONS LIMITED
- ; Passed 25 January 1989

{?k? - c7;4:> ,ﬁt an-Extraordinary Genefal Meeting of the above-named

y {Eompany, duly convened and held at 10 Maltravers Street,

' London, WC2 on 25 Jdanuary 1989, the following
Resolution was duly proposed and passed as a Special

Resolution:

RESOIUTION

1. That the Kfticles of Association of the COmpaﬁy be

amended by the addition of the following new Article
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numbered 17A, 17B, 17¢C, 17D and 17E after the existing
Article 17:- '

' . 17.A The person or persons for the time being entitled

—

to exercise the control of more than one half of

LEE

the votes which can be cast at general meetings of

==Y

the Company shall have power from time to time andg

at any time to appoint any person or persons as a

director or directors (either as additional
directors or to fill any vacancy amengst the

directors) and to designate by notice in writing to
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the directors at the registered office of the
Company that certain of the directors (the
"Designated Directors") shall have voting rights at
all proceedings of the directors (whether such
proceedings are effected by meetings of the
directors or by written resolutions of the
d%rectors) as hereinafter set out. Such person or
persons having control as aforesaid shall have the
power at any time and from time to time by notice
in writing given to the directors of the Company at
its registered office teo remove a Designated
Director from his position as a Desiénated
Director.

At all proceedings of directors, the Designated
Directors shall have such number of votes in
aggregate as shall equal the total number of votes

which can be cast by all the other directors Trom

time to time. If at any time and from time to time

there is a sole Designated Director or if ohly one
Designated Director is present at a meeting of the
directors, such Designated Director shall have such
number of votes as shall equal the total number of b
votes which can be cast as aforesaid by all the

other directors.

The Chairman of the directors (who shall always be

a Designated Director) shall, in the case of an

equality of votes, have a second or casting vote,

2/K/SBT/04611/¢, 11
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in addition to such votes as he shall have as a
Designated Director. The Chairmen of the directors
shall have the power to nominate another of ‘the
Designated Directors as his alternate for the
purposes of acting as Chairman, and, on such
appointment being made, such alternate Chairman,
whilst so acting, shall be entitled to exercise and
discharge all the functions, powers and duties
(including, without limitation, the right as :r
aforesaid to a second or casting vote) and
undertake all the liabilities and obligations of
the Chairman he so represents. N,

17.D Regardless of the number of directors present at a
meeting of the directors, there shall be no guorum
for the transaction of business thereat uniese
there shall be at least one Designated Director
present,

17.E To the extent that there is any discrepancy or
inconsistency between the provisions of Article
17A, 17B, 17C, 17D and 17E with the provisions of

;  the remaining Articles of Association of the

Company, the provisions of Artiecle 17A, 17B, 17C,

17D and 17E shall have overriding effect.

(Secretary)

7/K/SBT/04611/C, 12



No. 743682

?HR COMPANIES ACT_1985

BERNARD SUNLEY & SONS LIMITED

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

PASSED gE?PﬁJULY 1989

Pursuant to the provisions of Article 8 of the Company's

Articles of Association, the underwritten Special Resoclution
-

was passed on the 19 “day of July 1989.

°  SPECIAL RESOLUTION

THAT subject to the approval of the Registrar of Companies:-

(A) the Company be re-registered as a public company
limited by shares within the meaning of the Companies
Act 1985,

(B) the name of the Company be changed to "Bernard Sunley &
Sons Plc".

(C) the Memorandum of Association ¢. the Compeany be altered
as follows:-

(L) By deleting Clause 1 and substituting
therefiore the following:

"li. The name of the Company is
“"Bernard Sunley & Sons Plc"."




By inserting as a new Clause 2 the
following:

The Company is to be a public
company. "

By renumbering the existing Clauses 2 to 5
of the Memorandum of Association of the
Company as Clauses 3 to 6 respectiwvely.

the regulations set forth in the printed document
submitted to the members and for the purpose of
identification signed by the Chairman, be approved
and adopted as the Articles of Association of the
Company in substitution for, and to the exclusion

of, all the existing Articles thereof.
N

(CHAIRMAN)

M YT
2
;




COMPANIES FORM No, 43(3)

Application by a private
company for re-registration

as a public company
Prq?s? do not Pursuant to section 433} of the Companies Act 1985
T
mi; ?m?rgfn

To the Registrar of Companies
"teaza complate

For official usa Company number
1gibly, preforabiy Pl 743682
1 black type, or [T
old block Isttarlng  Name of company

Insart exlsting ful » BERNARD SUNLEY & SONS LIMITED

name of cempany

. S

InSort fulf name of applies to ba re-registered as a public company by the name of a
‘empany amandad BERNARD SUNLEY & SONS PLC
© make it appropriate

or thls company as
) pubile limited =
ompany

and for that purpose delivers the folfowing documents for registration:
1 Dectaration made by a director or the saeretar

¥ in accordance with section 43(3}(e} of the above Act
fon Form No 43{3He) )

2 Printed capy of memorandum and articles as altered in
section 43{1){a} of the above Act.

3 Copy of auditors written statement in accordance with segtion 43
4 Copy of relavant balance sheet and of auditors u
ite If section 44 mxmmxm,xmx&mﬁmm
2 Act daes not
y

{3){b} of the above Act
nqualified report on jt

-~
Signed (Director){BEF PN Date L9114 T “q " gy
' /
Presantor's name address ;nd For officlal sa
reference {if any): CTB/NJC Genersl Sastion Post rof Cpa RETIT
FOMEANIES 1iBUSE
Taylor Joynson Garrett, 4 31J
10 Maltravers Street, R :mg:rUL 1989
LONDON WC2ZR 3RS )




THE CCMPANIES ACT, 1248

i COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATICN

of
’ QERNARD SUNLEY & SONS PLC
{as amended by Special Resolution datedlﬂqguly 1989)

1. The name of the Company is *"BER .
§ SONS PLOW. e L o e "BERNARD SUNLEY

2. + The Company is to be a public company.

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

4. The objects for which the Company is established

(a) To carry on business as public works and building
) contractors, civil, construction and mining
engineers, earth movers, road maxing, spraying
and surfacing contractors, stone, cement and
conerete makers and contractors, builders,
decorators, bricklavers, stonemasons, shopiront
fitters, painters, plasterers, Irench polishers,
paperhangers, plumbers, sanitary engineers,
electricians, joiners and carpenters, and to
carry on business as builders' merchants,
glaziers, slaters, locksmiths, gas, electrical
and water engineers, heating, ventilating,
refrigeratcing and mechanical engineers, shneet
metal workers, and manufacturers and merchants
of materials and plant used for any of the said

businesses.

(p) To carry on business in iand and house and cother’
property ©f any tenure, and any interest therein,
and to create, sell and deal in freenold and
leasehold ground .or other rentgyga to advance

«*The Company changed its name : ’d
Sunley & Sons Limited on 31lst March, 1968,
The name was further changed to Bernard

' Sunley & Sons Ple by Special Resolution

on 2%-wa July 1989.

N

el




{c)

{d)

(e}

(£)

(g)

upon the security of land or house or other ,49
property, or any interest therein, and generally

to deal in, traffic by way of sale, lease,

exchange, partition or otherwise with land,

house property and any other property, real or -
personal,

To carry on any other business which may seem
capable of being conveniently carried on in

connection with any of the businesses aforesaid

or otherwise calculated, directly or indirectly R
to enhance the value of or render more

profitable any of the Company's property or

rights,

To acquire for any estate or interest and to
taka options over, construct and devalop any
property real or personal, or rights of any
kind which may appear to be necessary or
convenient for any business of the Company,
including shares and other intereata in any
company, the cbjects of which include the
carrying on of any business or activity within
the objects of this Company.

To enter intc any gquarantee, contract of
indemnity or suretyship and in particular
{without prejudice to the generality of the
foregoing) to guarantee the payment of any
principal moneys, premiums, interest and
other monays secured by or payable under any
¢bligations or securities and the payment of
dividends and premiums on, and the ropayment
of the capital of, stocks and shares of all
kinds and desgriptions,

To amalgamate with or antar into partnership

or any joint purse or profit-sharing arrange-
ment with, or to co-operats or participate in any
way with, or assist or subsidise any company or
paerson carrying on or propesing to carry on any
business within the objecta of the Company.

To borrow and raise monay and secure or dis-

charge any debt or obligation of or binding

on the Company in such manner as may ba

thought fit, and in particular by mortgages

of or charges upon the undertaking and all or

any of the real and pearsopal property (present »
and future} and the uncalled capital of the

Company, or by the creation and issue of

debentures, debenture stock or other obligations

or securities of any description. )




(n)

(3)

(k)

iii 0

To guarantee the pRyment of money secured by

Or payable under or in respect of or tha
performance of shares, debentures, debenture stock,
bonds, mortgages, charges, securities,
obligations and contracts of any company whether
British colonial or Foreign or of any authority
Supreme municipal local or otherwise oxr of any
person whomsoevar including in particular, bhbut
without prejudice to the generality of th
foregoing, the payment of money secured by or
payable under or in respect of any debentures,
debenture stock, bonds, mortgages, charges or
securities which may at any time te created

by Bernard Sunley & Sons Limitedx of which
company the Company is a subsidiary and for

that purpose to mortgage or charge the
undertaking and all or any of the property and
assets, present and fauture, and uncalled

capital of the Company.

To sell, exchange, mortgage, let on rent, share .
of profit, royalty or otherwise, grant licences,
easements, options, servitudes and other rights

over ans in any other manner deal with or dispose

of the undertaking, property, assets, rights ;
and effects of the Company or any part thereof

for such consideration as may be thought f£is,

and in particular faor stocks, shares, debentures

or other obligations or securities, whether

fully or partly paid up, of any other company.

To give any remuneration or other campensation
or reward for services rendered or to be
rendered in placing or pProcuring subscription
of, or otherwisa assisting in the issye of,
any shares, debentures or other securities

of the Company or in or about the formation of
the Company or the conduct of its business.

To establish or promote, or corcur or participate
in establishing or Promoting, any company the
establishment or promotion of which shall be s .
considered desirable in the interest of the ‘

Company and to subsecribe for, underwrite, purchase

or otherwise acquire the shares, stocks and

securitiaes of any such company, or of any compahy
carrying on or proposing to carry on any business

or activity within the objects of the Company.

-
s

.

-
-
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{1} To procure the registration er incorporation
of the Company in or under the taws of any
place outside England.

i

(m} To subscribe or guarantee money for any purpose E

which may be considered likely directly or I
indirectly to fuxther the objects of the Company

or the interests of its Members or for any f

national, charitable, henevolent, publiic, l

general or useful object, or for any exhibition, i

(n} To grant pensions or gratuities to any officers
or employaes or ax-of ficers or ex-cmployees
(including Directors and ex-Diructors) of the
Company, or of its predecessors in business, ;
or of its holding company or subsidiary or
associated companies (1f any), or to the ‘
ralations, connections Or dependants {or to any
other parson jn respect) of any such peraons,
and to sstabliash or suppert any associations,
institutions, clubs, building and housing
schemes, funds and trusts which may be considerxed
calculated to benefit any such persons or
otherwise advance the interest of the Company Or

of its Mesbers.

(o) To act ar secretaried, managers, ragistrars or
transfer agants for any other company.

{p} To distridute any of tha property of the Company
among its Members in apecie or kind.

(q) To do all or any of the things or matters
aforesaid in any part of the world, and either
as principals, ayents, contractors, trustees oI
otharwise and by or through trustees, agents
or otherwise and eithe alone or in conjunction

with others.

{r) To do all such other things ag are incidental or
which the Company may think conducive to the
attainment of the above objects or any of them.

And it Ls hereby declared that the word “company” in
this Glause, excepc where used in refarsnce to this Company.
shall be deemed to include any partnership or other body of
persons, whether incorporated or not incorporated, and whether ,
domiciled in the Uniteod Kingdom or elsewhere, and that the .
objects specified in the diffarent paragraphs of this Clause :
ahall not, except where the context expreasiy so requires,
be in any wise limited or restricted by raference to or inferance




from the terms of any other pa:agra-ph or the name of th @t)
Company, but may be carried ocut in as full and ample
manner and shall be construed in as wide a sense ag if
each of the sald paragraphs defined the obiects of a
separate, distinct and independent company.

o

5. The liability of the members is limited,

6. *The share capital of the Company is £l00,
divided into 10C shares of £l each. fThe shares in the
original or any increased capital may be divided into

: several c¢lasses, and there may be attached thereco
respectively any preferential, deferred or other special
rights, privileges, conditions or restrictions as to
dividend, capital, voting or otherwise.

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

NAMES, ADDRESSES AND DESCRIPTIONS OF Nugber of Shares
SUBSCRIBERS taken by each
Subsgriter
E. B. J. RECQRD, One
125 gecketgtcs Park Drive,
Eeadingley,
Leeds, 6.
Solicitor,
BRIAN W, CHADWICK, One
112 coldingzon Avenue,
Qakes,
Huddersfield,
Selicitor,
i

EATED this 15th day of November, 1942.
WITNESS bto the above Signatures:-

HILDA N, WEBSTER.,
29 Harrison Grove,
Harrogate.

. Spinster,

rPhe carital of the Company has from time to time

been increased and converted into’ different classes

of shares. As at 1
2f $h97S80 ddsi At Y, 4389 58 capital is
of '€l each.

000,100 Ordinary Shares
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THE COMPANIES ACT 1985
A PUBLIC COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
OoF

BERNARD SUNLEY & SONS PLC
(ADOPTED BY SPECTAL RESOLUTION DATED gzg*&JULy 1989)

Preliminary

1.(a) The regulations contained in Table A in the Schedule
to the Companies (Tables A to F) Regulations 1985 as
amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called
'Table A') shall apply to the company save in so far
as they are excluded or varied hereby and such
regulations (save as so excluded or varied) and the
articles hereinafter contained shall be the
regulations of the company

(b) In these articles the expression 'the Act' means the
Companies Act 1985, but so that any reference in
these articles to any provision of the Act shall be
deemed to include a reference to any statutory
modification on re-enactment of that provisioa for
the time being in force.




Allqtment of Shares

2.{a)

(b)

Save as authorised by the Act, the company shall not
give, whether directly or indirectly, any financial
assistance (as defined in section 152{(1)(a) of the
Act) for any such purpose as is specified in section
151 of the Act.

Save as permitted by section 101 (2) of the Act, no
shares of the company shall be allotted except as
paid up at least as to one~quarter of their nominal
value and the whole of any premium.

Share Capital

3.

The authorised share capital at the date of adoption
of these Articles is £1,000,100 divided into
1,000,100 oxrdinary shares of £l each.

General Meetings

4.{a)

(b)

(c)

Every notice convening a general meeting shall comply
with the provisions of section 372 (3) of the Act as
to giving information to members in regard to their
right to appoint proxies.

Clause 40 in Table A shall be recad and construed as
if the words 'at the time when the meeting proceeds
to business' were added at the end of the first
sentence.

if a guorum is not present within half an hour from
the time appointed for a general meeting the general
meeting shall stand adjourned to the same day in the



(4)

next week at the same time and place or to such other
day and at such other time and place as the directors
may determine; and if at the adjourned general
meeting a quorum is not present within half an hour
from the time appointed therefor such adjourned
general meeting shall be dissolved.

Clause 41 in Table A shall not apply to the company.

Appointment of Directors

5.(a)

(b)

The directors shall not be required to retire by
rotation and clauses 73 to 80 (inclusive) in Table a
shall not apply to the company.

Any Member or Members holding a majority in nominal
value of such of the issued share capital for the
time being of the Company as carries the right of
attending and voting at general meetings of the
Company by memorandum in writing signed by him or
them or, in the case of a corporate Member, by one of
its directors on its behalf and left at or sent to
the Registered Office of the Company, or the Company
in general meeting, may at any time or from time to
time appoint any person or persons to be a Director
or Directors of the Company either as an additional
Director or to £ill any vacancy or remove any
Director from office howsoever appointeqd.

(c) (i) The person or persons for the time being entitled

to exercise the control of more than one half of
the votes which can be cast at general meecings of
the Company shall have power from time to time and

at any time to appoint any person or persons as a




(ii)

(iii)

director or directore (either as additioenal
directors or to fill any vacancy amongst the
directors) and to designate by notice in writing |
to the directors at the registered office of the i
Company that certain of the directors (the
"Designated Directors") shall have voting rights
at all proceedings of the directors (whether such
proceedings are effected by meetings of the
directors or by written resolutions of the
directors) as hereinafter set out. Such person or
persons having control as aforesaid shall have the
power at any time and from time to time by notice
in writing given to the directors of the Company
at its registered office to remove a Designated
Director from his position as a Designated
Director.

At all proceedings of directors, the Designated
Directors shall have such number of votes in
aggregate as shall equal the total number of votes
which can be cast by all the other directors from
time to time. If at any time and from time to
time there is a sole Designated Director or if
only one Designated Director is present at a
meeting of the directors, such Designated Director
shall have such number of votes as shall equal the
total number of votes which can be cast as
aforesaid by all the other directors.

The Chairman of the directors (who shall always be
a Designated Director) shall, in the case of an
equality of votes, have a second oxr casting vote

in addition to such votes as he shall have as a
Designated Director. The Chairman of the




(iv)

(v)

(a)

directors shall have the power to nominate another
of the Designated Directors as his alternate for
the purposes of acting as Chairman, and, on such
appointment being made, such alternate Chairman,
whilst so acting, shall be entitled to exercise
and discharge all the functions, powers and duties
(including, without limitation, the right as
aforesaid to a second or casting vote) and
undertake all the liabilities and obligations of
the Chairman he so represents.

Regardless of the number of directors present at a
meeting of the directors, there shall be no quorum
for the transaction of business thereat unless
there shall be at least one Designated Director
present.

To the extent that there is any discrepancy or
inconsistency between the provisions of Article
S5{c) with the provisions of the remaining Articles
of Association of the Company, the provisions of
Article 5(c) shall have overriding effect.

Clause 88 of Table A shall be modified to take
account of Article S{c).

Without prejudice t¢ the powers contained in
Articles 5(b) and 5(c), 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 addition to the existing
Directors. Any Director so appointed shall
(subject to Regulation 8l of Table A) hold office
until he is removed pursuant to Article 5(b).




Borrowing Powers

7.

The directors may exercise all the powers of the
company to borrow money without limit as to amount
and upon such terms and in such manner as they think
fit, and subject (in the case of any security
convertible into shares) to section 80 of the Act to
grant any mortgage, charge or standard security over
its undertaking, property and unc:lled capital, or
any part thereof, and to issue debentures, debenture
stock, and other securities whether outright or as
security for any debt, liability or obligation of the
company or of any third party (including its holding
company) .

Alternate Directors

8.(a)

(b)

An alternate director shall not be entitled as such
t0 receive any remuneration from the company save
that he may be paid by the company such part (if any)
of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing
to the company from time to time direct, and the
first sentence of clause 66 in Table A shall be
modified accordingly.

A director, or any such other person as is mentioned
in clause 65 in Table A, may act as an alternate
director to represent more than one director, and an
alternate director shall be entitled at any meeting
of the directors or of any committee of the directors
to one vote for every director whom he represents in

addition to his own vote {(if any) as a director, but



he shall count as only one for the purpose of
determining whether a quorum is present.

Disqualification Directors

9. The office of a director shall be vacated if he
becomes incapable by reason of illness or injury of
managing and administering his property and affairs,
and clause 8l in Table A shall be modified
accordingly.

Gratuities and Pensions

10.(a) The Directors may grant retiring pensions or
annuities or other allowances, including allowances
on death, to any person or to the widow or dependants
of any person in respect of services rendered by him
to the Company as Managing Director, Manager or in
any other executive office or employment under the
Company or indirectly as an executive officer or
employee of any subsidiary company of the company or
of its holding company (if any) notwithstanding that
he may be or may have been a Director of the Company,
and may make payments towards insurances or trusts
for such purposes in respect of such persons and may
include rights in respect of such pensions, annuities
and allowances in the terms of engagement of any such
person. Regulation 87 of Table A shall not apply.

Proceedings of Directors

1l.(a) A director may vote, at any meeting of the Qirecters
or of any committee of the directors, on any
resolution, notwithstanding that it in any way



concerns or relates to a matter in which he has,

directly or indirectly, any kind of interest

whatsoever, and if he shall vote on any such

resolution as aforesaid his vote shall ke counted,

and in relation to any such resolution as aforesaid

he shall (whether or not he shall vote on the same)

be taken into account in calculating the quorum ;
present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not
apply to the company.
Indemnity
12.(a} Every director or other officer of the company shall

(b)

be indemnified out of the assets of the company
against all losses or liabilities which he may
sustain or incur in or about the execution of the
duties of his office or otherwise in relation
thereto, including any liability incurred by him in
defeniing any proceedings, whether civil or
criminal, in which judgment is given in his favour
or in which he is acguitted or in connection with
any application under section 144 or section 727 of
the Act in which relief is granted to him by the
court, 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 provisions are not avoided by section
310 of the Act.

Clause 118 in Table A shall not apply to the company.




® U5\ Hays Allan

Charterod Accountants Southampton House
317 High Holborn
London WC1V 7NL

Telephone: 01-831.6233 ‘
Telex: 887929 :
Fax: 01-831 2416

DX No. 1005

The Directors

Bernard Sunley & Sons Limited
221-~241 Beckenham Road
Beckenham

Kent

BR3 4UA

27th July 1989

AUDITORS! STATEMENT TO THE DIRECTORS OF BERNARD SUNLEY & SONS LIMITED PURSUANT
0 SECTION 43 (3) (b) OF THE COMPANIES ACT 1985

We have examined the balance sheet of Bernard Sunley & Sons Limited at 3ist
December 1988 which formed part of the accounts for the year ended on that date
audited by us. The scope of our work for the purposes of this statenent was
1imited to an examination of the relationship of the amounts stated in the
audited balance sheet in connection with the company’s propesed re~-registration

as a public company. ‘
In our opinior the balance sheet shows that at 31st December 1988 the smount of

the company's net assets was not less than the aggregate of its called up share
capital and undistributable reserves.

—Eue Mlan

HAYS ALLAN

Londor JWGordon BR Addison EJ G Atking R Bickarton PJBinns CM Clarke DCDiotr AM Geyler J P CHarding-Edgar J Lawranes AJMceDonald R DA Rangeloy
DR Riley JWHRaso HThomas TGJ Troas PN Vaughtan BAWatson GWwillls Cambridgs WTBamard SV H Bransby-Zachary G MDDy Cantetbury HE Y Ellincn
AGBScon Exctar fIABoyd Rided Pothick 8 JRold O Saltor Roading MST Puoctor 1M Ross USA: Hays Allan Affiliates in New Yok

Authorizod by tho Inatitute of Chortered Accountantain England and Wales to catry on invastman| basinose




AUDITORS" REFORT TQ THE MEMBERS OF

BERMBRD SUNLEY & SONS LIMITED

We have audited the accounts set out on pages 4 to 13 in accerdance with

approved auditing standards.

In our opinion the accounts give a true and fair view of the company’s affairs
at 31st December 1988 and of the loss and source and application of funds for
the year ended on that date and have been properly prepared in accordance with

the Companies Act 1985,

’HF“, Ao

HAYS ALLAN

Chartered Accountants.

Southampton House,
317 High Holborn,
London, WClv 7NL.

24th July 1989,

'Q
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BERNAKD. SUNLEY & SONS LIMITED

BALANCE SHEET

AT 31ST DECEMBER 1988

FIXED ASSETS

Tangible assets
Investments

CURRENT ASSETS
Stocks and work in progress

Debtors
Cash at bank and in hand

CREDITORS: AMOUNTS FALLING DUE
WITHIN ONE YEAR

Bank overdrafts
Creditors

NET CURRENT ASSETS

TOTAL ASSETS LESS CURRENT LIABILITIES

PROVISIONS FOR LIRBILITIES AND CHARGES
Deferred taxation

NET ASSETS

CAPITAL AND RESERVES
CALLED UP SHARE CAPITAL

PROFIT AND LOSS ACCOUNT

Approved by the board on 24th July 1989. 7\

E. NORDLING ) @\»
W@ rectors

N.J. LINSTEAD )

676,042
102

676,144

s

2,625,035
22,056,566
20,389

390,013
102

i s e

390,115

———————

1,756,955
21,655,715
3, 637

24,701,590

23,416,307

2,238,304
9,739,763

843,096
9,288,552

11,978,067

10,131,648

12,723,923

13,284,659

13,400,067

{37,000)

13,674,774

{158,500)

£13,363,067

£13,516,274

1,000,100
12,362,967

1,000,100
12,516,174

£13,363,067

£13,516,274

- SQ“PA'V/
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Fluase do not
write In this margin

Please complate
lagihly, prefsrably
in black type, or
bold block lattering

* insert full name
of company

t deleta as
appropriate

§ insert date

COMPANIES FORM No. 42(3)(e)

Declaration of compliance

with requirements by a

private company on application
for re~-registration as a public -
company |

Pursuant to section 43(3)(e} of the Companies Act 1985

Ta the Registrar of Companies For official use  Company numbar
L alianlie ol Siadie |

I I 743682

[ . |

Name of company

* BERNARD_ SUNLEY & SOMS LIMITED

l, _NIGEL JONN LINSTEAD
of — J'1_DvERMI , DARER. wﬂmu}ﬂnm,
SOILEaY 03 I8

+ftineecrotary]ia direcﬁf‘]’;r of the company, do sclemnly and sincerely declare that:

1 the company, on A7# July 1989 §, passed a special resolutian
that the company should be re-registered as a public company;

2 the conditions of sections 44 and 45 of the above Act [sc far as applicable) have been satisfied;

3 betwaen the balance sheet date and the application for re-registration, there has been no change in
the company’s financial position that has resulted in the amount of its net assets becoming less than
the aggregate of its called-up share capital and undistrib'»able reserves.

And | maks this solemn declaration conscientiously believing

the same to be true and by virtue of the provisions of the Statutory Daclarations Act 1835.

Declared at 2 Helbor, Vrediak Declarant to sign below
Loemham A 20V J

ST )

the AL day of \Ss-‘vv\

Cne thousand nine hundred and % 3»\!&__ -
before me 0 n{w

A Commissioner firfOaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

Presentor's name addrose apd For offiuia' iJse o

reference {if any): C1B/NJC Gonoral Section "=y, Post room
Taylor Joynson Garrett, AN

10 Maltravers Street, e

LONDON WC2EF 3BS e




CERTIFICATF QOF INCORPORATTION

ON RE-REGISTRATION OF PRIVATE COMPANY

AS A PUDLIC COMPANY

No. 743682

I hereby certify that
BERMARD SUNLEY & SONS LIMITED

formerly registered as a private companv has this day
been re-registered under the Companies Act 1985 as &
public company under the name of

RERWNARD SUNLEY & SCNS PIC
and that the company is limited.

Given under rmy hand at Cardiff the 14TH AUCUST 1989

%.Q. E»W

An Authorised Officer

Cc481(B)




COMPANIES FORM No. 353

Notice of place where register of
members is kept or of any change
in that place

Note: This notice is not raquired where the register is and
has, since 1 July 1948, always been kept at the Registered Office

Ple_ass; do not pursuant to section 353 of the Companies Act 1985
write 1A
this margin
To the Registrar of Companies For official use Company number
Ploast complote -
R Tnsoga |

legibly, prefarably
e e e progeeae ]

in black typa, of
old block lettering Name of company

supiaEY 2 SUNS AL

* B ERn ARD

* {nsert full name
of company

gives notice that the register of members is now] kept at:

SO cpnﬂ‘)h:, Houae
Sv7 Heah tolbom

honelon
[ Postoode | cdeitf T N

1 delete a3 Signed ; ( S 5 -~ iDifthar]lSecmtarv]’r Date 9 / 9 / 89
r ‘\
——

approprioie

Presentor’s name address and For official Use

reference {if anyl: peR ’ i, Gongral Soatlon Post rnom

#4ays Allan
Southamplon MoUSs
317 High Holboin
Hopwlon, WCTY THA

o oemsin L TS i T

oS HOUSE
Jom olT 1989

AN

P T
P Y

a



Please do not
write In this
margin

Please complete
lagibly, preferably
in black type, or
bold block lettering

* insert full name
of company

Note

Please read notes
1 to 4 overleaf
before completing
this form

1 delete bs
appropriate

1 Insert
Director,
Socratary,
Recelvar,
Administrator,
Administrative
Reaceiver or
Roceiver
(Scotland) as
appropriate

COMPANIES FORM No. 225(1)

Naotice of new accounting refererice
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companiss Act 1985
as amended by Schedule 13 to the insolvency Act 1986

To the Registrar of Companies For official use  Company number

Address overleaf - Note 5 - = ——
{ ! [ R T4 356 P o

ke e why e e

Name of company

» BEANARD SUNLEY B Sonlt Pl

gives notice that the company’s new accounting reference

date on which the current accounting reference period Day Month
and each subsequent accounting reference period of =t ' '
the company is to be treated as coming, or as having Blo .09
come, to an end is L . ]

Day Month Year

The current accounting reference period of the comnpany -
is to be treated as [shortensad](extetrded]t and [istobe 3 0
treated-as-having-come-te-arend][will come to an end]t on !

&9

-
w

1
o, 9
1

If this notice states that the current accounting reference period of the companv is to be extended, and
reliance is being placed on section 225(6){c) of the Companies Act 1985, the {ollowing statement should

be completed:

The company is a [subsidiary][holding company]t of :\}ln

, company number

the accounting reference date of which is

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended bayond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
19865, the foliowing statement should be completed:

An administration order was made In relation to the company on N’/ A
and it is gtill ih force.
Signed ( ,__(,!Q}\.g:. «__ Designation} SEeRETAALY Date 29 / g / P9
‘ p— 1
Prasentor’s name address and For official Use
reference (if any): JR.& / me Genoral Soction Post rcom
Hays Allan
Southampion House e
317 High Holborn . 1.5 HOUSE
gondon, WCTY TRR : .1 1989
20




Mo, 74368z

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTICH

- 0f -

BERNARD SUNLEY & SONS PLC

Pasged on ) ¥ s CDcl§§h1LM’ 1991

At an Extraordinary General Meeting of the above-named Company, duly
convened and held on the above date, the following Resolutions werse duly
passed:

SPECTAL RESOLUTION

“That the requlations in the form attached to the notice of the Mesting arnd
produced ko the Meeting and initialled by the Chairman for the purposes of
identification be and they are hereby adopted in place of and in
substitution for the exigting Articles of Associaticn”,

ORDINARY RESOLUTION

"That the entering into of an Agreement by the Company between Lonrho Plc
{1), the Company (2}, Mr. Nordling {3) and A/S Beteiligung GmbH he and is
hereby approved pursuant to Section 320 of the Companies aAct 1985".

Cadldear

rasE s L Ve el

d ~~“Ch91rman
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THE COMPANIES ACT 1985 TO 1983
A PUBLIC COMPANY LIMITED BY SHARES )
NEW
ARTICLES OF ASSdCIATION
oF

BERNARD SUNLEY & SONS PLC

(ADOPTED BY SPECIAL RESOLUTION DATED |§bk, OSSker1991)

Preliminary

1. ';{a)

[ (b)

The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by'éhe
Companies (Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinafter called "Table A"} excluding Regulation
88 shall apply to the Company save in so far as they are
excluded or varied hereby and such regulations (save as so
excluded or varied) and the articles hereinafter contained

shall be the regulations of the Company

In thess articles the‘éxpression "the Act" means the Companies
Act 1985, but so that any reference in these articles to any
provision of the Act shall be deemed to include a reference to
any statutory modification on re-enactment of that provision
for the time being in force.

"Board" means the Board of Directors of the Company at a duly
convened meeting of the Directors at which a quorum is

prasent. o

"1 2T
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Allotment of Shares

2"’

Share Capital

ta) .

(b}

3.

sach.

Save as authorised by the Act, the Company shall not give,
whether directly or indirectly, any financial assistance {as
defined in section 152(1)}{a) of the Act) for any such purpose
ag is apecified in section 151 of the Act.

Save as permitted by section 101 {(2) of the Act no shares of
the Company shall be allotted except as paid up at least as to
ane~guarter of their nominal value and the whole of any

premium.

The authorised share capital at the date of adoption of these
Articles is £1,000,100 divided into 1,000.100 ordinary shares of £1

General Meetings

4.

{a)

(b}

{c)

Every notice convening a general meeting shall comply with the
provizions of section 372(3) of the Act as to giving
information to members in regard to their right to appoint

proxies,

Clauge 40 in Table A ghall be read and construed as if the
words "at the time when thea meeting procesds to business" were

added at the end of the First sentence.

If a quorum is not present within half an hour from the time
appointed for a general meeting the general meeting shall
gtand azdjourned teo the same day in the next week at the same
time and place or to such ather day and at such other time and
place as the directors may determine; and if at the adjourned
general mesting a qguorum ig not present within half an hour
from the time appointed tharefor such adjourned general
meeting shall be dissolved. "

2. | DAW/AMBD/HIS (8364C)
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{d) Clausge 41 in Table A shall not apply to the Company.

Appointment of Directors

5, {a} The directors shall not be regquired to retire by rotation and
clauses 73 to 80 (inclusive) in Table A shall not apply to the
Company.

(b}  Any Member or Members holding a majority in nominal value of
such of the issued shara capital for the time being of the
Company as carries the right of attending and voting at
general meetings of the éompany by memorandum in writing
signed by him or them or, in the case of a corporate Member,
by one of its directors on its behalf and left at or sent to
the Registered Office of the Company, or the Company in
general meeting, may at any time or f£rom time to time appoint
anyiberson or persons to be a Director or Directors of the
Company either as an additional Director or to £ill any )

vacancy or remove any Director from office howsoever appointed:

{c) Mr Nordling shall so long as he is entitled to remain a
director of Zantander Limited {(Company No 228077) be entitled

to remain as a director of the Company.

6. Without prejudice to the powers contained in Articles 5(b) and (c)
the Directors shall have power at any time and from time to time to
appoint any person to be a Director either to £ill a casual vacancy
or as an addition to the existing Directors. Any Director so
appointed shall (subject to Regulation 8l of Table A) hold office
until he is removed pursuant to Article 5(b) or (in the case of Mr.
Nordling) ceases to be entitled to hold office under Article 5(c).

Director's Powers

7. (a) The Board may exercise all the powérs of the Company to borrow
money without limit as to amount and upon such terms and in
such manner asg they think f£it, and subject (in the case of any

3, - DAW/2MBD/HIS {8364C)
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0(4 (b)

—

gecurity convertible into shares) to saection 80 of the Act to
grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital., or any part
thereof, and to issue‘debentuces, debenture stock, and other
securities whether outright or as security for any d<bt,
liability or obligation of the Company or of any third party
(including its holding Company).

Save with the express prior written authorisation of the
Board, any document reguiring to be signed or any act
requiring to be taken on behalf of the Company shall only be
valid if such document is signed or such act is authorised in
writing by at least two directors or one director and the

Secretary of the Company.

Alternate Directers

8. {a)

(b)

An alternate director shall not be entitled as such to receive
any remuneration from the Company save that he may be paid by
the Company such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in
writing to the Company from time to time direct, and the first
sentence of clause 66 in Table A shall be modified accordingly.

A director, or any such other person as is mentioned in Clause
65 in Table A, may act as an alternate director to represent
morelthan one director, and an alternate director shall be
entitled at any meeting of the directors or of any committee
of the directors to one vote for every director whom he
represents in addition to his own vote (if any) as a director,
but he sghall count as only one for the purpose of deterring in

whether a quorum iu present.

4, B DAW/AMBD/HJIS (8364C)
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DisaualificatiquQf Diregﬁors

9, The office of a dirgctor shall be vacated if he becomes incapable by
reason of illness or injury of managing and administering his
property and affairs, and clause 81 in Table A shall be modified

accordingly,
,-‘J- *
Gratuities and Pensions L
10. (2) The Directors may grant retiring pensions or annuities or

othar allowances, including allowances on death, to any person
or to the widow or dependants of any person in respect of
services rendered by him to the Compa..y as Managing Director,
Manager or in any other executive office or employment under
the Company or indirectly as an executive officer or employee
of any subsidiary Company of the Company or of its holding
Company (if any) notwithstanding that he may be or may have
been a Director of the Company, and may make payments towards
' insurances or trusts for such purposes in respect of such
persons and may include rights in respect of such pensions,
annuities and allowances in the terms of engagement of any

such person. Regulation 87 of Table A shall not apply.

Proceedings of Directors

11. (a) A director may vote, at any meeting of the directors or of any
committee of the directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he
hag, directly or indirectly, any kind of interest whatsoever,
and if he shall vote on any such resolution as aforesaid his
vote shall be counted, and in relation to any such resolution
ag aforesaid he shall (whether or not he shall vote on the
same) be taken into account in calculating the quorum present
at the meeting.

(b} Clauses 94 to 97 (inclusive) in Table A shall not apply to the
Conmpany,

5. DAW/AMBD/HIS(8364C) (5
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12.

{ed

(d}

Indemnity

(a)

(b)

in defending any proceadings, whether civil or eriminal, in

All directors (and their respective alternate directors) shall
be entitled to notice of board ana general meetings {and of
any resolutions to be passed otherwisa than at a meeting) by
facsimile at each of such addresses in any part of the world
(not exceeding two at any one time) as he may have notified
for the‘time being to the Company Secretary.

The quorum for any meeting of the Board of the Company shall
be any two Directors present in person of by their duly

appointed alternates.

Every director or other officer of the Company shall be
indemnified out of the assets of the Company against all

- logges or liabilities which he may sustain or incur in or

about the execution of the duties of his office or otherwise
in relation thereto, including any liability incurred by him )
which judgment is given in his favour or in which he is
acquitted or in connection with any application under section
144 or section 727 of the Act in which relief is granted to
him by the court, 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 duties of
his office or in relation thereto. But this article shall
only have effact in so far as its provisions are not avoided
by section 310 of the Act.

Clause 118 in Table A ghall not apply to the Company.

5. ~ DAW/AMBD/HIS(8364C) ¢ ~
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