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THE COMPANIES ACTS 1948 TO 1976

Deciaratibn of compliance with the
reguirements of the Companies Acts 1848 to 1976
on application for regisiration of a company

Pursuant to section 15({2) of the Companies Act 1948
as amended by the Companies Act 1976
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\ SUNDER MANSURHANI
14 NEW SqUARE, LINCOLNS INN, I:OI]DOV

% 1 ploase indicate a person named as Uirector of the

4 whaether you are

do solemnly and sincerely declare thatlami
Company in the statement delivered under sechtion 21 of the

a Solicitor of —
the Supremo ) Companies act 1976
ol —
Solicitor’ — /uaz.cj‘.@a—_y_;- = . Limited*
angnged’in the ’ 0
fermationoithe  and that all the requirements of the Companies Acts 1948 to 1976
g"'gf;"n}’;‘g’;n .4 nrespectol matters precedent lo the tegistration of the said company
,,Dpd;,ech,m, and incidental thereto have been complied will.
secrotaryofthe  And § make this suiemn Declatation conscientiously believing
gfa';‘é’;ggt'" U the same Lo be Yrue and by virlue of the provisions of the
soction 21 of the
Companles Act
1078 Declarcd ata.. : N 3
4 NEW ""-.,gUAR?’T LINCOLNS INN,
LONDON wca.m 3 ( pme
b A \
one lhousand nine hupdted andm_a%%
/
$ o1 Notary boloreme [ &7 e Bl HOQRER L
PublicorJustice A ;ommi'gf’lgnw St alpé* y
s,
olightor e " —
the pawers Prosentor's nama, addrebfs and For 0iii cial Uso
conletred on & roferanco {if any)
Commlisalonuor Ganeral sectish Y
for Qaths ‘ /
STEPHEN COX & ™, LIMITED ‘
{LEGAL SEF CES)
14, NEW SQUARE,
LINCULN'S TNN,
WC2A 3SH
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2. The Registeréé/;ffice of the Company will|Xe
. gituate in England. “< -8FER1Y

1%e
o

| >
il 5. The objects for which the Company is estabfighed 5
s ki ares;- O
g * X7
(ay (1) 7¢ carry on business as notor garage proprietors,
motor car, motor cycle and cycle bEnufacturers, Mo or

car agents and dealers, manufacturers of and dzalers in

caravans and caravon equipment and accegsories, molor
engineers, general engineers and eleciricians, moior car
and cab proprietors, metal and alloy makers, refiners and
workers, joiners and cabinet makers, wood and $imber
merchants, refreshment coterers, confectiorars, tobacco-
nisty and Bankers, and to nanufacture, own, buy, sell
either for cash or credit, hire purchase or deferred pey-
mert or otherwise let on hire, repair, cellulose, paint
and gensrally deal in motor ears, ccaches, vans, lorries,
omnibuges, motor cycles, cy.les, hoals, airoraft, agriculi-
ural, machinery and rochanically propelled vehicles and
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hulls,

vessels o

£ every

deseripvion,

enginas, bodies,

tyren, pebro

1 snd oil, snd

all

components,

app

srotus and requisi

ieinds of fuel, accessories,

yog concerned wivh the

and upkee

p of such wehiclea snd machinery.

manufacbura

(2)

coach cervicss, h
veyanee, aither W
to undectake any

(3) To earry o

eypen and carries

ping, chartoring,

To ooyyy On business of ¢

irers of cars,
1th drivers or fo
sgeney oY conmiss

i bupinsss sg haulag
5 of passengors and 5oods; railvay,

vusinens of sonntraction, maintenance,

ar hire, taxi and motor
and other meang of con—

r driving by the hirer;
Lon work and bo carry on

toating and repalr.

¢ nontractors, light-

ship~-

fordarding and

rransport ageats,

gteve-

[0
aybing o nhractor

s and agepd

dures, wharfingars, curnen, of

aryehougfmaity 17

€ ALO guperintondents, packors, haulisrs, and
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(B) to carry on any other business or trade

which in the opinion of the Directors of the
Company may he conveniently carried on 1in
connection with or as ancillary to any of the ahove
businesses or be calculated directly or indirectly
to enhance the value of or render profitable

any of the property of the Company or to fuither
any of its objects;

(C) +to purchase, take on lease or in exchange,
hire or otherwise acguire and hold for auny interest
whatsoever any movable or immovable property,
whether tangible or intangible and wheresoever
situate, which the Company may thing necessary

or convenient for the purposes of its business

and to sell, lease, hire oubt, grant rights in

or over, improve, manage or develop all or any

part of such property or otherwise turn the same

or any part Lasreof to the advantage of the Company;

(D) +to build, construct, maintain, alter, enlarge,
pull down, remove or replace any buildings, works,
plant and machinery necessary or convenient for
the business of the Company and to join with any
person, firm or comperv in doing any of the Things
aforesaid;

(E) to borrow or raise money upon such terms

and on such security as may be considered eypedient
and in particular by the issue of debenbures or
debenture stock and to secure the rep.yment of

any money borrowed, raised or owing by mortgage,
charge or lien upcon the whole or any part of the
underteking, propexvty and assets of the Company,
both present ani fubtre, including its uncalled
capibal, and also by any similar morigige, charge
or lien to secure and guarantee the performance

by the Company or any other person, firm or company
of any obiigation undertalien by the Company or

any other persgon, fira or company as the case may be;

(Py to apply for and bake out, purchase or other-
wige acguire any patents, licences and bhe like
wonferring an exelusive or nou-excluzive or limited
right of uger, or any wvecret or other infomiation

as to any invencion viaich may ceea calewlabed

directly or indireztly to beuslit the Company, and

Lo uge, develop, praut licences in reepect of,

or obherwice turn to accounud auy rights or information
o acquireds

(GY %o puvchuse, subderibe for or otharuise armyuire
and hold snd deal with sny chares, ctostes, depentures,
debanture stocks, bouds or securitiers of aiy sther
econpany or vorporation ecarryiunr on burinsses in any
part of the wverld;
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(H) to issue, place, underwrite or guarantee the
subscription of, or cuncur or assist in the issuing
or placing, underwriting or guaruubeeing the :
subscription of shares, debentures, debenture
stock, bonds,; stocks and securities of any company,
whether limited or unlimited or incorporated by

Act of Parliament or obtherwise, at such times and
upon such terms and conditions as to remuneration
and otherwise as may be agreed upon;

et I g~ A e e e T b s

(I) to inv~st and deal with the monies of the
Company not iwuedi Ly required for the purposes
of its business in or upon such investments and
securities and in such manner as may from Hime to
time be considered expedient;

LT eI ST e s

(J) to lend meoney or give credit on such terms ;
aghuay be considered expedient and receive money %
on deposit or loan from and give guarantees or ;
become security for any persons, firms or companies; L

(K) +to. enter into partmership cr into any : 2
arrangement for sharing profits or to amalgamate i
with any person, firm or company carrying on or
proposing to carry on any business which the

Coupany is authorised to carry on or any business X
or transaction capable of being conducted so as h
directly or indirectly to benefit the Company; E

(L) to acguire and nndertake the whole or any

part of the business, property, assets, liabilities
and transactions of any person, firm or company r
carrying: on or proposing to carry on any business )
vhich the Company is authorised %o carry on, or b
which can be carried on in conjunction therewith o
or which is capable of being conducted so as |
directly or indirectly to benefit the Company; L

(M) +o sell, exchange, lease, dispose of, hurn
to account or otherwise deal with the whole or

any part of the wndertaking of the Company for !
such consideration ag may be considered expediert ;
and in particular the shares, stock or securiiics h
of any sther company formed or to be formed;

(N) bo establish, promote, finance or obtherwise
asgist any other coupany for the purpose of acquiring
all or any part of the property, righbts sand
liabilities of the Compsany or for any other purpose
which wmay seen directly or indirectly calceulated

to bonefit the Company;

(0) to pay for any ripi4s or property acquived
by the Coampany, and to 2emuuerubs nuy pevson,
firm or compony retderiny® corvices to the Compauny
whethor by cash payment ¢r by the allotment of
gharen, debentures or other securities of the
Company eredited as pnid up in full ov iu naws

or in any other manner whatsosver, snd o oy

all or auy of the preliminary expencer of the
Company and of any company formed or promotod

by the Comparys
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(P) to accept stock or shares in, or the debentpres,
mortgage debentures or obher securities of any gbher
company in payment or part payment for any services
rendered or for any sale made to or debt owing firom
any such company;

(Q) to draw, accept, endorse, negotiate, discount,
execute and issue promissory notes, bills of exghangev
scrip, warrants and other transferablz or negotiable
instruments;

(R) to establish, support or aid in the establish-
ment and support of associations, institutions,
clubs, funds, trusts and schemes calculated to
benefit the Directors, ex-Directors, officers,
ex~officers, employees or ex-employees of bthe Company
or the families, dependants or connections of such
persons, and to grant pensions, gratuities and
allowances to and to make payments towards insurance
for the berefit of such persons as aforesaid, their
families, dependants or counections and to sudscribe
or contribute to any charitable, benevolent, or use-
ful object of a public character;

(8) to distribube among the members in specie

any property of the Company. or any proceeds of sale
or disposal of any property of the Company, and for
such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to a
reduction of capital be made except with the sanchion
(it any) for the time being required by law;

(T) %o do_all or any of the above things in any part
of the world either alone or in conjunction with others
and either as principals, agents, contractors,

trustees or otherwise and either by or through agents,
sub-contractors, trustees or otherwises

(U) +to do all such other things us may be deemed
incidental or conducive to the attainment of the above
objects or any of thewm.

It iz hereby declared that the foregoing sub-clauses shall
be construed independently of euch other and that none of
bhe objects mentioned in any sub-clause shall be decmed to

be merely subsidiary to the objects mentionsd ia any other
sub-clause, v -

4, The liability of the members is limited.

5. The share capital of the Company ig
£100 divided inte 100 shares of £1 each.
The Company has poder to increase the shave capital, -
and to divide the shares (whether original or increased)
into several classes and atbtach thereto any preferred,
deferred or other special rights, privileges or
conditions as regards dividendr repayment of capital,
voting or otherwise.
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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 Associa-
tion and we respectively agree to take the number
of shares in the capital of the Company set opposite

our respective names.

NWAMES, ADDRESSES AND DES-
CRTPTIONS OF SUBSCRIBERS

Number of Shares
taken by each

Subscriber
SUNDER MaNSUKBANT, ONE r/
14 New Bquare, ‘
Lincolns Inn,
London VC2A 3SH,
Law Stationer. [
4 . .

KEITH S, DUNGATE’, l//\q ONE
14 New Square,
Lincolrs Inn,
London VWC2A 3SH,
Law Stationer.

Darwieniy

DATED the 28th  day of <Hewvember 197gq

WITNESS te the above signatures

AT

IRSIEY &M,
14 New bguare,

Lineolns Inn,
Lonton WC24A =Z8H,

Clerk.
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THE COMPANIES ACTS 1948 to:1976.

ez |

COMPANY LIMITED BY SHARES.

Artizles of Association

OF

KNOLLGRANGE LIMITED

PRELIMINARY
1. Bubject as hereinafter provided, the regulations K
contained or incorporated in Part II of Table A in the e
First Schedule to the Companies Act 1948, as amended, 4

(hereinafter referred to as "Part IT of Table 4"), shall
apply to the Company.

2. Regulations 3, 24, 53, 75, 97, 70 and 88 of Pari

I of Table A in the said schedule (hereinafiter referred
bo as "Part I of Table 4") shall not apply o the Company,
but the Articles hereinafter conbained, and bhe remaining
regulations of Part I of Table A, and regulations 2 to 5
inclusive of Part IT of Pable A, subject to the modifica-
tions hereinafter con¥ained, shall constitute the
regnlations of the Company.

P The shares shall be at the disposal of che
directors who may allot, grant options over, or otherwise
dispose of then on such terms and in suech manuey sc

they think £it, subjeet to repulation 2 of FPart IT

of Dable A and to the provisions of ths next following
Angiele and provided that no shiares shmll be diwvnued at

a disecount, except as provided by section 59 of the Act.

4, Subject to any dirsstion to the ecoubuoary tha nay

be given by the Conpany in mensral meeting, any orizinnl
shares for the time being unissied and any new shaves

from Hime o tize to be oreatsd ghall, baforve Ehey fre
inoued, be offered to the nesbsrs in proportion as

nearly as possible %o the weminal value of the exicting
shares hald by them, fnd cuch offer ghall o made by
notice specifylar ¥ha nuabsr of sharss to wiich the membern
do enbitled wnd limditing o tlus uvithin wideh She offer if
not aceoptod chnll he doawed t5 be deeliwsd; and alfier the
expiration of cuch time or ou veeedpt of nu dntinntion
from the member to whion the astics i ¢iven ¢hnt he
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ﬁ;*“‘f declines to accept the shares, the directors may

Ty dispose of the same in such manner as they think most
‘ beneficial to the Company.

5. Subject to the provisions of section 58 of the
Act, any preference shares may with the sanction of a
special resolution be issued upon the terms that they
. are or at the option of the Company are liable to be
i redeemed.

LIEN

b 6. The lien conferred by regulation 11 in Part I of
i Table A shall attach to fully paid up shares, and to

i all shares registered in the name of any person

‘ﬂ indebted or under liability to the Company, whebther

‘ he shall be the sole registered holder thereof or

o shall be one of two or more joint holders.

3 TRANSFER AND TRANSMISSION OF SHARES

i 7. (a) Any share may be transferred to a person
who is already a member of the Company.

" (v) Any share may be transferred by a member

: of the Company to the spouse, child or remoter issue

: or parent, brother or sister of that member, and any

M shares of a deceased member may be transferred by his
personal representatives to any widow, widower, or any

’ other such relative as aforesaid of such deceased

: memver or may be transferred to or placed in the names
of his or her executors or trustees.

{(c) Any share standing in the names of the
trustees of the will of any deceased member or of a
settlement created by a member or a deceased member
may be transferred upon any change of trushees Lo the
trustees for the time being of such will or sebtlement
or to a pergon Yo wvhom such member or deceased member
would have been enbitled Yo transfer the sane.

8. In any sueh circumstances as are seb oud 4n

Article 7 hereof, regulation 3 of Part II of Table A
shall nob apply save

(a) to ensure that the nunber of members
shall not extveed the vrescribed iimit;

(b) to prevent s transfer of shaves on
which ths Coupuny huse & lieny or

(e) %o prevent a transfer of shaves to
aggdxﬂfant, banitiupt or percon of unseund
mind.

9.  _The pic .e0 to repulation %O of Fuyd T of Tabl
A ohall net apply ko the Company. able

GENERAT, MRLENG
0. Bvery nobtice couvening o psueral neeting chall

comply with the provisions off coction 1-0(0Y of she Act
as to piving information to mouwbers in ey ard Yo their
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right to appoint proxies; and notices of and other
communications relating to any general meeting which
any member is entitled to receive shall be sent to
the. auditor for the time being of the Company.

1. Regulation 54 in Part I of Table A shall be
read and construed as if the words "meeting shall be
dissolved" were substituted for the words "members
present shall be a quorum'.

DIRECTORS

17 - Unless and until the Company in general meeting
shall otherwise determine, the number of directors
shell be not less than one nor more than seven. If
and so long as there is a sole director, such director
nay act alone in exercising all the powers and
authorities vasted in the directors. A director
shall not require any share gqualification butb shall
nevertheless be entitled to attend and speek at any
general meeting of the Company or at any separate
meeting of the holders.of any class of shares of the
Conpany.

15, Phe first director or directors of the Company
shail be the person or persous named as the first

director or directors of the Company in the statement
delivered under section 21 of the Companies Act 1976.

BORROWING POWERS

14, The directors may exercise all the powers of
the Company to borrow woney, and to morirage or charge
its underteking, property and uncalled capital, or any
part thereof, and to issue dehenbures, debenture siock
and other sceurities whether outright or as security
for any debt, liability or obligation of the Compauy
or of any third party.

POWERS AND DUTIES OF DIRECTCRS

15. Paragraphs (2) aud (4) of regulation 24 of Part
T of Table A ehall nob apply. A director may vobe in
regard to any contract or arrangement in which he ig
dpbepentad op upon any mabtler ardsing thereseut and if
he abrli g0 toke hie vote shall be courled and he shall
bo reckovad { . estimading the guorun precent at any
meebing st wileh any such sonkract or arrangsmeat is
considered,

1€, Any director nay appoint any person approved

by the board of directors €0 be an siternube divector
and sich appointment shall have affset and such appointee,
whilet he hold offies 4o sa alternate direcor shall

be eubitled to receive notice of meetinge of divectors
apd ko attend and vote fhereab, but he chnll wot be
antikled bo any resunsration from the Compaty pilior-~
wice than out of the remuzneration of the director
apposariug hin and sprecd bobween he pid divector and
the apooindoe, Such appointaeut oy bo revsked nt any
time by the appoittor or by & rovolution of the
divectors or by cm osdinary yecolution of the Company
in genors’ noobilc. ALY appoiubnent or roviestlon muds
wades thip Article chall be in writling under thoy nand of
the dipec.or maling bue oie,

- e e —
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DISQUALIFICATION OF DIRECTORS

17« The office of a director shall be vacated:-

(a)} if he resigns his office by notice in
writing to the Company;

(b) if he beccmes bankrupt or enters into
any arrangement with his creditors;

(¢) if he is prohibited from being a director
by an order made under section 188 of the Act,
under section 28 of the Companies Act 1976; or
under section 9 of the Insolvency Act 19Y5;

(d) if he becomes of unsound wmind; or
(e) if he ie removed from office by a resolution
duly passed under section 184 of the Act.
THE SECREDARY
18. The first secretury of the Company shall be
the person named as the first secretary of the Company

in the statement delivered under section 21 of the
Companies Act 1975,

HOTICES

19. In regulation 137 of Part I of Table A, all

the words affer the words "a letber containing the
notice" shall be omitbted, and in substitubion therefor
there shiell be inserted the words "and, if posted by
pre-paia Lirst-class mail, to nve been effecte§ at the

same Lg posted, and, ir posbed by sny other class of
bre-paid meil, a¥ the tide at vhich the letter would
ue ¢iliversd 3

DmBmITY

20. In addition ¥o %he indemniby containad in

zegulabion ‘136 of Fart T of Muble 4 aui suhdoch b

g@e pﬁoVianhg of Sgctiog 205 of the Act, overy
irector, nasaping dirsctor, g ety auditor, ssorst

and cther offider of bhe Conpitng thas be satitled Loy

be indeanified out of the assets of tha Coapany agsingt

=

all legres oy Lishitities insurred by tin in oy ak
the exeeution and discharge of thes aﬁ%ies 3f gis&ggggce.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

O rer Comm—
SUNDER MiNSUKHANI, ~— -
1 New Sounare, U
Lincoins Tnn,

London WC2A 3SH,

Layw Stationex.

KEITHE S. DUNGATE,
14 New Square,
Lincolng Inn,
Liondon WO2A ZSH.

Lew Stabioner.

) ) mw:&@
DATED the 28th day of Neveubey

WIINESS © the above signaturses : 'ﬂﬁéﬁx;ff
_— L DS e
IESIEY SHITH,

19 7AR

14 tovw Sgusrs,
Tancoins Inn,
Londen WEEA 26H,
Olurk.
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: _
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The name(s) and particulars of the person who ig, of the persons who are,

to be the first director or direciors of the company are as follows:

Name (note 2} Business occupation

—— - - TAW SPATIONER
KET?;.H g Ac BN DUNGATE

Former n:ﬁfn'ﬁa‘f!ﬁl.?} {r.;::};l NORS Nationality
T T — IsH
Address (rzia® DALT

T———————— 2 o JRpN——

1 Wil VLUARE, TINCOINS TNN,

659 of birth (where applicable)

: - (note 8}
LONDuUI WC24 38H
Particulars of other directorships (note 5) Y
NONE ' ‘ |
. £
- {
H
‘ 7
f\ A [} : .!
I hereby consen\o Tt 5 direktor of the company pamed on pag%‘ﬁ
Signature N W -fDate 724 1 1 ] BA
Name (note 2) Business occupation
SUNDER MANSUKHANI _w STATIORER
Former name(s) (note 3} NONE Nationality
Address (note4) “= BRITISH
14 NEW SQUARE, LINCOLHS INN, L =" Date of birth (where applisatie)

{note 6)
1ONDON, We2A 3SH.

Particulars of other diractorships (note )

s

STEHEN COX & GO (LBGAD SERVICES) LIMITED

 STELHEN CUA & BM) ey T
STEPHEN COX & CO. (IAW AGEHTS) LINLTED §

i
SOLICITORS & GENERAL PYPENRITIRG CO. LI!:TIITED

! o P

| hereby consent @ act as director of the company named of‘ page 1
i

Y N i
signature gy o s pate 221K
Name (note 2) Business occupation
Former name(s) (note3) Nationality

Addross (notad}

s L . a1 ) I

Date of bisth {whete applicable)

P e e e A b e s s et e ok bt o < (“U‘Q 6)

partinulars of other directorships tnole t)

AT e T b iR b e iR b

— TR A S

»

b oA AR L BB 4 S5 e PEPE e e o bt RS P ——

[ DI SRS

e ML e TmiE SRS Som e P s SRR L S L e e wemed s e e e . e o

S S R _n.

| hereby congent to et ag director of he company named on page !

Signature Date

page 2

WG v kil
hinding margin
Y
Important
The particulars
to-be given are
thnse referred to
in section
21(2)(a) of the
Companies Act
1976 and section
200(2) of tha
Companies Act
1948, Please
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completing this
part of the form.
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in section
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Companies Act
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1948, Please
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The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name (notes2&47)  SUNDER MANSUKHANT

Former name(s)(note3)  NONE
Address (notes 4 &7) 14 KEW SQUARE, TINCOLNS INN,
LONDON WC2A 3SH

| hereby consent to act as secrelary of the company named on page 1 .« '

]
L 47

Signature SS )/W M ""M Date 3’07 o )’g

Name(noles 2 & 7)

Former nare(s)(aote 3)
Address (noles 4 &7)

I hereby consent to act as secretary of the company named on page 1

Signature Date

e e

Signed by or on behalf of the subscribers of the memorandum*

t

Signature Ol* 1~ { {Subscriber] [Agg,af]ﬁale M ’ { }’f\
\ f

&

Signature '@ W‘W {Subseriber] [’quﬂm Date a’-=9 ./ Q‘?

pa
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CERTIFICATE OF INCORPORATION

No.1lhl657z

I hereby certify that

KHOLLORANGE LIMITED

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited.
Given under my hand at Cardiff tie 23D FEIRCARY 1979

s

E. A, WILSON

Assistany Rege-trar of Compmtes

P T i el e e e



No. 1416572 QD

ITHE COMPANIES ACTS 1948 o 1976
Company 1imited by Shares

KNOLLGRANGE LIMITED

R oEomamas o ==

SPECTAL RESOLUTION

Passed: Z / {é% F7 ﬁ,\7 1979
AN

BY WRITTEN RESOLUTION of the Members of +the above-

named Company +the following Resclution was passed

as a Special Resolution:-

RESQLUTION
IHAT the Objects of the Company be altered by deleting
the vhole of Clause 3 of its HMemorandum of Associztion
erd by substituting in lieu thereot Clause 3 as set

out in the decument produced +o the lembers snd for
the purpuse of identification initialled by them both.

o
DATED:  this 29  aay or 7741,.7 1979
\

R
1 -
+ ey L] He w 8 3 ¥ ..“".."‘

\ Chairman
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THE COMPANIES ACTS. 1948 to 1976

COMPANY LIMITED BY -SITARIS

jﬂl‘ir e < ' H .-"-' 7 8 r‘:: 3 o (A ! Srp ! iy o
Jlemarvardun of ggointion

’

KNOLLGRANGE LIMITED

//l
1. Thepane of the Company s © KROLLORANGE '*’/

LIMITED",

.

2. The Registered Office of the Cosapany will be situate in Englond, "

. 3. 'The objects for which the Company s cstablished are -

b

(A to carry on business as designers, manufact-
Y A D07 urcrs, buyers and sellers of onmd dealers.in
et Jneng ! ladies! and childrens! wear and clothing,

o AN Lfabrics and material of cvery deseription both

REGE R wholesale and retail aud as tailors, dress-

‘ . makers, o-wtouriers, furriors, deapers, Labor-
dashers, . illinors, hosicrs, glovers, lace
makers and dealors, feather dreszers and mer—

" chants, hatters, boot and shoe mukers and por-
fumicrs and as desigoers, saoulncetorers, buyors
and selders of end dealers in real and imitation
Jowellery, cospotics, letctherpoods, boys,
urbrellas, hondbags wnd il olier poods and
articles vhich muy Lo nosessories € clothos op
other wearing apotarsl vnd 4o ¢ v on bu.iness

cocr B8 MEPCIHMES, Wakor s, Sraders, comminsion agonls
and ship ovouis, carricrs and werchousemon and
. Lo dmpoat, esposl, buy, selld, buevter, oxchange,
pledae, weke advanses W, or oblkrwise deal
1 gonds, provuce, arbicles and merelomiise
On OVery deseripbion



(B) To carry on any other business of any description which may
be capable of being advantageously carried on in conneetion
with or ancillary to the objects of the Company ot any of
them,

(C} To purchase, acquire, sell, exchange, improve, mortgage,
charge, rent, let on lease, hire, surrender, licence, accept
surrenders of and otherwise acquire and deal with any land
for any cstatc or interest and to purchasc, acquire, rent,

/¥ build, ercct, construct, equip, excecute, carry out, repair,

) improve, alter, work, develop, pull down, acminister, main-
reservoirs, rivers, tain, manage or conirol works buildings/AndxeomRniRnes
vaterways, roads, YBEAPEMUEwhether for the purposes of the Company or for

-railways, bridges,

sale rent or hire to or in return for any consideration from
‘tunnels, structures,

and property and any other coEnpauy ‘or pcrsc:ns (including, but not lifimitcd
conveniences of all to, any shares, stocks, debentures; debencure stock or ‘other
kinds . securitics of or other interests in any company) and tura
: account and otherwise deal with and adapt the same for the
purposcs of the Company’s businesses. '

(D) ‘To purchase or otherwisc acquire all or any part of the
business or assets of any peeson, firm or company carrying
on or formed to cary on any business which the Company
s auchorised to carty o or possessed of property suitable
w the purpo, 5 of the Company, and to pay cash or to issue
any shares, stocks, debentures, or dabenture stock or other
sccuritics of the Comproy ns the consideration for such
purchase or acquisition and to undertake any liabilities or
obligation: relating to die business or property so purchased
ot ucquired,

(£) To apply for, purchace or otherwise acquire any property,
assets, patents, licenoes, conc usions, wade marks or exclusive
ur nonexcusive rights or information of any kind which may
e exzh' of being dealt with by the Company or of benefie
ting ¢ Company and o grant dights thereout and o develop,
use, exeteine, prant licenees in respect of wud tuen to account
aml otherwice deal with the same cnd adapt the sane for the
puiposes of the Company’s busisesses and to ooty out all
Linds of resemel worls,

y Cio sl let, feonce, devop, dispose of or stherwise deal
with the wdedtaking, or ol or any pact of the property or
ety of the Cemmaay, upen anh 1o as e Dompany
may Jinli ot with powes o sceept Juares, vewelis, debantuies,
debenunie wock oF wilier coenation o, o et i, any,
other cempray.



.

G)

(H)

n

()

(K)

(L)

To invest and deal with the moneys of the Company not
immediately required for the purposes of the Company in
such way or ways and subject to such conditions as the
Coupany may think fit.

To lend and advance money and give credit to such persons,
firms, bodics or companics on such terms as may seem
expeient and, cither with or without the receipt of any
consideratio.; or advantage direct or indirect, and whether -
by personal convenant or by mortgaging, charging or deposit-
ing all or any part of the undertaking property and assets of
the Company both present and future, including its uncalicd
capital, on such terms ag may scem expedient, to guarantee,
support, sccure and give indemmitics in respect of the
performance of any contracts or obligations of and the
payment or repayment of the principal amounts of, and
premiums interest and dividends on, any moncys nwed by
and mortgages, charges, bonds, debentures, debenture stocks,
shares or other sccurities of “ny person, firm, body or
company whatsoever in any part of the world,

To enter into partnessliip or any joint purse or union of
interests or profic sharing arrangement with any person,
firm or company having for its objects similar objects 1o
those of the Company or any of them,

To botrow or raise money in such manner and upon such
terms as the Company shall think fit, and in particular, by
the creation of martgapes and charges upon and the issuc of
debentures or debenture stock charged upon 4ll or sny of
the Company’s property both present and future, including
its unealled eapital, and to redssue any debentures at any
tine paid off,

To draw, make, aceept, endorse, discount, negotidte, Sareuts
and issne and 1o buy, sell and deal with prolaissory notes,
bills of exchange, debenures, warrants snd other negotizble
or titasierable instruments,

Te subseribe for, underweiee, Itrchase or otherwise acquire,
and 1o hold, dispore of mid deal with the sliares, stock,
securities and evidesees of debtedess or of the right to
participate in profits or msets or other shmilar docaments
issued by any governsient, authoerte 'y COtporation or hedy,
or by any company or hody of petsons and any options or
viphs i resp oet thereef and 1o by aned sell forein xehange.



(M)

(N)

(0)

(P)

(o)

(R

($)

‘o remungrate any person or company for services rendered
or to be rendered in placing or assisting to place any of the
shares in the Company’s capital or any debentures, debenture
stock or other sceuritics of the Company or in or w...at the
formation or promotion of tlic Company or the conduc‘t of
its busxncsq

To subscribe or guarantee money for any charitable,
benevolent, national, public, general or useful object; or for
any purposc which may bc considered likely directly or
indirectly to further the objects of the C‘ ompany or the
intercsts of its members. '

To pay out of the funds of the Company all’ costs and
expenses of or incidental to the form.tion and registration
of the Company and the issue of its, capital and dcbcnturc;
including brokerage and commission, B

To promotc or aid in the promotion of any company or
companies for the purpose of acquiring all or any of the
property rights and liabilitics of the Company or for any
other purposc which is considered or ealeulated to advance
the interests of the Company directly or indirectly.

To procure the registration or incorporation or recognition
of the Company in or under the laws of any place eutside
England,

To grant pensions, gratuitics or altowances to any employces
or cx-cmployccs and . officers and ex-officers (inclding
Dircctors. and ex-Dircctors) of the Company or its predeces-
sors in business, or the reluives, conncetions or dependants
of any such persons, and to cstablish, maintain or support
assoctations, institutions, clubs, funds and oust: which are
considered or caleuluted to benefit any such persons or
otherwite advance the inierests of the Company or of it
merubers,

To establish and contribui to any scheae for the subs:np»
tion or purchase by employces or Direcrors of shares in the
Company or by trustees of shares v the Cov any o Yie held
for the benefit of the Company’s t:mp!o}m:s i Darciors
and to lend money to the Company’s cpims , and
Directors to enuble them to purchiase shnes of e v v,

and to do all or any of the things liercin Qeeilied nwlo
to employees or Directors of ‘.uhwdwms of the . w, ny
and to formulate and casry fato chect any sebee v ¥ oy




the profits of the Counpany with its cmployees or Dircctors
or any of them,

(1) To distribute in specic among the members any property of
the Company but so that no distribution amounting to 2

reduction of capital be made except with any sanction for
the time being required by law.

(U) ‘To do all or any of the thin:r;s specificd in this Clause 3in
any part of the warld, and cither as principals, agents,
contractors, sub-contractors, wustecs or otherwise, and by or
through trustees, agents, or otherwise and cither alone or in

conjunciion with others.
. may seem

(V) To do 3t such other things asyz/ incidental or conducive
o the attaiment of the above objects or any of them.

None of the ohjects sct forth in this Clause shail be restrictively construed

but the widest interpretation shall be given thercto, and shall not, except

when the context expressly 0 requires, be in any way limited or restricted .

by reference to or snference from any other object of objects set out in any
_ sub-clause of this Clause ot from the terms thereof or by the name of the

Company. None of such sub-clauses or the ohjeer or objects therein set out

or the power thereby confurr+d shall be deemed subsidiary or ancillary to

the oljects or powirs mentioned in any other sub-clause but cach shall be _

.ccmstrucd indcpcngf,?l tly of the other, and 'ﬁhg %;mggﬁ%T Sg%ljé],};ﬁzz gtsll%hgggﬁi

.0 exorcisg une novers cuaferred BY ¢ ch suh-C.Laibts . Eh PR

io groreise te ReiThed Moahipets o ® sepere T sndependont

5. The authorised share capital of the Company 163100 divided

inte 100  Ordinury Shares of £1 cach. .

¥

.“uu-'--v“‘
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THE COMPANIES ACTS 1948 to 1976
Company limited by Shares

ENOLLGRANGE LINMITED

SPECTAL RESOLUTION

Pasgsed: 15th June 1979

BY WRITTEN RESCLUTION of the Members of the

- above-named Company the following Resolution was

passed as a Special Resolution:—

@

RESOLUTION &

PHAT the regulations contained in the document a

~copy of which has been produced to the fembers and

for the purpose of identification initiailed by them
both be adopted as the Articles of ﬁssuciatiﬁn of
the Company in substitution for and %o the exclusion

of all existing rticles of Association.

DATED: +this  20th day of June  L.n

;

/ lr’f" A ¢ i
"i“"“l." g wEs PR N B "‘,r’ v .. ‘%‘z\&
. i i .

Chadirman A %
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED RY SHARES

L I ——

Zlrticied of Ggzoriation
‘ OF

KNOLLGRANGE LIMITED

(Adopted by Special Resolution passed 1979

FELIMINARY.

1, Theregulations contained in Part I of Table A in the First Schedule
to the Companies Act 1948 (asameded) shall, except as hereinafter provided
and cxcept insofar as the same are not inconsistent with these Articles, apply
tw the Company, Unless otherwise provided references hercin to regulations
of Table A arc to regulations in Part 1 of the said Table A.

2. The Company is a Privatc Company and accordingly the restrictions
contained in regulation 2 of Part If of Table A shall apply. Regulation 4
of Part 11 of Table A shail alzo apply to tire Company.

3. The following regulations of rable A shall not apply to the
Company, videlicer :~ 22, 24, 53, 58, 75, 77, 79, 842), 84(4), 88, 89,
90, 91, 92,93, 106, 110, 123, 124, 126 and 130,

SHARES,

4. The Directors may allot grant options over w1 orherwise dispose
of the unissued shares of the Company to such persons and for such
consideration, and npon wuch terirs snd conditions as they may determine,
but so that, except as provided by the Act, no shares sLall b issued at a
disecunt,

LIEN.

5. ‘'The lien conferred by Repulution 11 of Tabl» & shalt artach to all
shares, whether fully paid or not snd v ol shares registered nthe neme of
auy peraon indelied o onder Hability to the Uompany whether he be the
sole holder theeo or one of two or rore juint Boldeuss,

A\

i s T ey
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TRANSTER OF SHARES.

6. The Dircctors may, in their absolute discretion and without
assigning eny reason thercfor, decline to register any transfer of any share
(whether fully paid or not) to a person who is not already a member of the
Company. .

7. The instrument of transfer of any share need not be signed by or
on behalf of the transferee but shall be executed by er on behalf of the
transferor who shall be deemed to remain 2 holder of the share until the
name of the transferee is entered in the register of members in respect
thercof,

PROCEEDINGS AT GENERAL MELTINGS.

8. At any General Meeting a resolution put to the vore of the meet-
ing shall be decided on a show of hands unless & poll is (before or on the
declaration of the result of the show of hands) demanded by the Chairman
or by any member present in person or by proxy and cntided to a vote.
Unless a poll be so demanded a declaration by the Chairman that 2 resolu-
tion has on a show of hands been carried or carried unanimously, or by 2
particular ‘majority, or lost and an‘catry 0 that effcet in the book
comaining the misutes of the proccadings of the Company shall be
conclusive evidence of the fact withonr poni of the number or proportion
of the votes recorded in favour of or against such resolution, The demand
for a poll may be withdrawn,

9. A resolution jn writing signed by the holders of not less than
90 per ceit in aygregate of the issued Shares in the Company shail be as
cffective as if the same had been duly pasted at 4 General Mecting 4nd may
consist of seversl documents in the like form, each signed by one or mote
persons. In the casc of a torporation the resolution may be signed on its
behalf by a Dircetor or the Seeretary thereof ot by its duly appoinzed
attoraey ot duly authorised representative.

SECRETARY,

10, Subject to Sceton 21(5) of the Companies Act 1976 the
Socretary shall be appointed by the Dircetors for such term, at such
rerunccation and upon such conditions as they may chink fit, and any
Secretary so apponted nay be reaoved by them atany time.

PILECTORS,

11, ‘Fhe nwuber of Divectors newd not exeeed one, If and so long s
there shall b o sofe Dirveetor e ¢hall be entided to exereise 2l the powets,
anthorities md dicretions expresied by s Artide to be et 3 the
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Dircctors generally. A sole Dircctor shall form a quorum at meetings of
Directors and regulation 99 of Table A shall be modified accordingly.

12. A person may be appointed a2 Director notwithstanding that he
shall have attained the age of 70 years and no Director shall be liable to
vacate office by reason of his attaining that or any other age.

13. A Director shall ‘not be required to hold any shares of the,

Company by way of qualification. A Director who is not a member of the
Company shall nevertheless be entitled to reccive notice of and attend and

_speak at General Meetings, Regulation 134 of Table A shall be modificd
- accordingly,

14.  Subject to the provisions of Scction 119 of the Companies Act
1948 a Director may contract with and participate in the profits of any
contract or arrangement with the Company as if he were not 2 Dircctor.
A Director shall also be capable of voting in respect of such contract or
arrangement, where he has previously disclosed his interest to the Company,
or in respect of his appointment to any office or place of profit under the
Company or of the arrangement of the terms thereof and may be counted
in the quorum at any wmceting at which any such matter is considered.

- 15, The Dircctors may dispense with the keeping of atiendance
books for meetings of the Directors or of cammiuces of the Directors.
Regulation 86 of Table A shal! be modified accordingly.

16. A resolution in writing sipned by all the Dircctors for the tme
being in the United Kingdom shalf be as effective a5 a resobution duly passed
at a mecting of the Dircctors and may consist of several devuments in the
like form, each signed by one or more of the Directors,

i7. ‘The office of a Ditector shall be vacated if the Iizeetor 1=

(a) ccases to be a Dircetor by virtue of Section 182 or 185 of the
Companics Act 1948; or

(b) becomes bankeupt or makes any srangament or compx - ton
with his ceeditors generally; or

(&) becomes prohibited from being 4 Ditezior by teason of mny
order nade under Scedon 188 of the Companies Act 1941 or
under Sectivn 28 of the Companies Act 1976; ot

) becomes of urisound mind, or

(e} resigis his office by notice in wiiting 2 the Company and the
Directons by resolution determine to cwept such vesignation: or

() shall for more then siv months has been eent without pes
miscion of the Dikcetors from roctings of e Divecrs held
doring that period.
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RORROWING POWERS,

18. The Directors may cxcreise all the powers of the Company to
borrow moncy, whether in excess of the nominal amount of the share
capital of the Company for the time being issued or not, and to mortgage
or charge its undertaking, property and uncalled capital or any part thercof,
and to issuc debentures, debenture stock, and other securities whether

outright or as security for any debt lability or obligation of the Company

ot of any third party.

ALTERNATE DIRECTORS.

19, (A} Any Dircctor may at any time by writing under his hand
and dcposited at the registered office, or delivered at a meeting of the
Directors, appoint any person to be his alternate Director and may in like
manner at any time terminate such appointment. Such appointment, unless
previously approved by the Directors, shall have c¢ffeet only upon and
subject to being so approved. The same person may be appointed the
alternate Dircctor of more than onc Dircctor. The vote or votes of an
alternate Dircctor shall be in addition to any vote or votes he may have
in his own right,

(B) ‘The appointment of an altcrnaie Director shall ipso facto
detcrmine on the happening of any event which if he were a Director would
caus him to vacate such office or if lis appointor ceases ta be a Dirceror
(retivement at any General Meeting at whith the Director is reclected
being for such purpose disregarded).

(C) An alterate Discetor shall (except when absent from the
United Kingdom) be entitled to reccive notices of mectings of the Dirccrors
and shall be entitled to attend and vote us a Directar atany such meeting at
which his appointor is not personally present and generally ac such meeting
to perform all furetions of his appointor » .« Dit setrsy 2mdl for the purposes
of the proceedings at such meeting the prusisions « - *hese Artitles shall
apply a8 if he were u Diteczor. 5 his appoisor i .« r ke time beling absent
from the United Kingdom or temporarily urse’~ < act through ill-health or
disability his signature to any eesols-ion in wii*' |, ¢ the Directors shalt be
as effective vs the signature of his agpotintor. An wiceaste Diector shatl not
(save as aforeeaid) have pover to st asa D% actor ror shay ae be deemed to
I a Director for the purposes of these Ardonst,

() An shernate Divector shall be entided to contract and be
intetested i and benctit from conacts or awangenenes and to be repaid
expentes and to e indemnified w the satne extent rutatis mutandis as if
he were & Director, but e sl not b catifed 1o receive from the Company
in seepeet of bis sppuintnient os altesaats Ditector suy remuneration creept
enly sueh past GF any) of the jeatatceatin otherwise payable o his
appointed o$ sachi appointor ey by notice i wisting to the Company
fruny time to Wme direct,
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ACCOUNTS, .

20,  The Dircctors thall causc accounting records to he kept in
accordance with Scetion 12 of the Companies Act 1976, The accounting
records shall be kept at the registered office of the Company or, subject to
Section 12(6) and (7) of the Companics Act 1976, at such other place or

places as the Directors think fit, and shall always be open to the inspection
of the officers of the Company.

21.  The Dircctors shall from time to time in accordance with
Scctions 150 and 157 of the Companics Act 1948 and Scctions 1, & and 7
of the Companies Act 1976, cause to be prepared and to be laid before the
Company in gencral meeting such profit and loss accounts, balance sheets,
group accounts (if any) and reports as are referred to in those Sections.

22.  In regulation 127 of Table A afier the words “auditors’ report”
there shall be inserted the words “and directors’ report”’.

AUDITORS.

23.  Auditors shall be appointed and their duties regulated in accord-
ance with Scction 161 of the Companics Act 1948, Section 14 of the
Companics' Act 1967 erd Sections 13 to 18 of the Companics Act 1976,

INDEMNITY.

24. Subject to Section 205 of ¢ Companics Act 1948 and in
addition to such indemnity as is contained in regulation 136 of Table A,
every Director, officer, or official of the Company shall be indempified
out of the funds of the Company against nll costs, charges, losscs, expenses
and liabilities incurred by him fn the exccution and discharge of his dutics
or in relation thereto,

—QVER-BIPINGPHOVSIONS st
25. Wi i
5. engver ) it
(company number ) (hereinafter ealled *the !!mﬁ?j,@;viyauy”)

or any subsidiary of the Parcist Company, shall be thefiolder of not ks than
90 per cent of the igsied Shares ¥ the Compay the fellowing provisions
shall apply and to the extent of anp-iiftonsistency chall have overtiding
effect as against all other provicions of these Articles s

,‘/» o 3 N L .

(A) the Parent Coxfipany may st any time and from time Yo dre
appoipt-any perstn to be a Ditectar or tenove from office any
Difector howsoever appointed but so that v the case of a

e Managing, Divectoe his remowal from office shali be deetred 1o be
» :

=g et vi-the-Coampany=nnd shailhove elfest-without prejudice to



6

m)*‘*elﬂ'i"ﬂ"i-—fﬁ1‘-—eiﬂﬁmge&~€mwb1=emh—-ef~—:‘.1—xy—ﬁmtmct-crf*scrvitc
between him and the Company;

(B) no Dircctor shall be appointed or shall be removed withBut the
consent of the Parent Company; '

(C) no unissued shares shall be issued or agreed to.be issued or put
under option or otherwise disposed of witho t'the consent of the
Parent Company; /l

. e P
(D) any or all powers of the Dlrccto?shah be restricted in such
Y

respect and to such extent as the Parent Company may by notice
to the Company from time to time prescribe.

. Any such appointment, removal, consént or notice shall be in writing served
on the Company and signed on behaif of the Parent Company by any two
of its Directors or by any ong }ffts Direcrors and its Sceretary or some other
person duly authorised for.the purpose. No person dealing with the Company
shall be concerned to scedr enquire as to whether the powers of the Directors
have been in any way re¢stricted hercunder or as vo whether any requisite
consent of thc}a ent Company has bcen obtained and no obligation incurr~d
or security givén or transaction cffected by the Company to or with any
third party”shall be invalid or incffectual unless the third party had at the
time cepress notice that the incurring of such obligation or the giviny of such
seenfity or the effecting of such wansaction was in excess of the powers of

” .
Areirectors-

)

.

'
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Please do not
write In
this margin

Pleass complote
lagibly, preferatly
in black type, or

by the rogistror

COMPANIES FORM No. 123
Motice of increase

. it nominal capital

Pursuant to section 123 of the Companies Act 1985

-

To the Registrar of Companies For official use Company number

r=T7To-Y

el
[IR <

-

Al

it 3773,

hold block lettering Name of company
. B TR
*Insert full name H * ,U.I\Ira K Li2R Ny B {11z h
0 of company
| |
*} gives notice in accordance with section 123 of the above Act that by resolution of the company
! dated Q1p__1Pebd Ry f“"’"",{ 19 ¥ 7 4he nominal capital of the company has been
increased by quo‘: % 09 beyond the registered capital of £{00 .
i 1The copy must bo A copy of the resolution authorising the increase is attached.t
' printod or In some
othor form approved

The conditions {e.g. voiing rights, dividend rights, winding-up rights etc.) subject to which the nev

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

' . -
No Aadr  fenn foenndnre ankds A Lotaa ]’""‘:5
l. y( . (9 V,h,‘\_ug /J*M\l/ﬂ -
' J Please tick hereif [
2 F — continued overleaf:
YA
iDoloto 0% Signed [Biresmr}{Secretary]?x Date Q- 1-\9 &“7
appropriato N
L ekt NI -
Prasentor’s name, address and For official use
reference {if any): Gonoral soction Post fooMm
BN REwl R osE §Emates,
s-"‘"f" "
1y, Cd s ~f (AR T e Lu‘i,w“‘wv \.ﬂ
Lo o) We A% Vit

N 1bra

@The Solicitors” Low Stationery Soclaty plo, Oyez House, 27 Crimscott Swrest, London SE 5T% 1926
2086

. o

Companies 3123 ¥ x
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Company N0'1416572'«////(
N

THE COMPANIES ACT 1985
CCMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

KNOLLGRANGE LIMITED °
7

At an Extraordianry General Meeting of the Company duly convened and held
on 4th June 1987, the following special Resolution was passed:- /f*

"That the name of the Company be changedto Blazer U.R{iiimited“.

L:; j}‘&;; /é;g“?
///,;;4}

“HAIRMAN




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1416572

| hereby certify that

KNOLLGRANGE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BLAZER UK. LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 8 JULY 1987

g
Sy eyt s
B.6 8l siom

an authorised officer

HODORR
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£l 40 |}

COAPAMIES REGISTRARON|
QFFICE

Company N-.,1416572

THE QOMPANIES ACT 1985
QOUPANY LIMITED BY SHARES
SPECIAL RESOLUTION
oy

BYAZER U.K. LIMITED

Ak an Exbracedinary Gensral Mecting of the Company duly
oonwenad and held of the 124h AMust 1987, the following
Epecial Pesolution s passed:-

Yrhat the nae of the Cwpany be changed to Blazer Limited".

¥

v s e
GRS St BV 1 1

v §AIrEies o

whis

At Litick 18 Y 5L,

.
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1416572

| hereby certity that

BLAZER U.K. LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BLAZER LIMITED

Given under my hand #t the Companies Registration Office,
Cardiff the 9 SEPTEMBER 1987
%w‘A’&M

3, M WILKIE

an authorised officer

HCo00B



No.1416572

The Companies Acts 1948 to 1976

- and -

The Companies Act 1985

Company Limited by Shares

BLAZER LIMITED

SPECIAL RESOLUITON
passed /§/% Jv@@u’zmﬁ'&' 1987

At M}‘ E){’JIRAORDI;!AR! GENERAL MEETING of the Company held on the
i day of Sepfits it 1987 the Following RESOLUTION was
paseed as a SPECTAL RESOLUTION:

RESOWTION

THAT the objects Of the Company be altered by deleting the
whole of Clause 3 of ite Memorandum of Association and by
gubstikuting in lien khersof Clavse 3 as set out in the
document produced to this meeting and for the purpose of
jdentification initialied by the chairman thereof.

paugp this  f¢rfls  day of Jerforader 1987

Cnaier

Sl

5 G Loy BEGTIRATICN
v SRR AT

i

i LRE og




THE COMPANIES ACT 1948 TO 1976 14 l(p S’rl
and

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

kst o e st Swrranem s
t———— - — P Py e S o

NEW
MEVORANDUMY OF ASSOCIATION

or
BLAZER LIMITED

(As altered by Special Resoliution passed /1§ &Mﬁlya‘i)

i Ly - gy ot {5 ek

alll i e e bl - e 1 dan e
o ey S0 S B O B

Insorporated the 23rd day of Febicary 1979

Ho. 1416572

15 Wireole Seroat
tondan, WM &ip
fef, PI/BLIAY




THE COMPANIES 2LTS 1948 to 1976
and

- THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORBNDUM OF ASSOCIATICN
oF

BLAZER LIMITED

(As altered by Special Resolution passed 1987)

1 The name of the Company is "Blazer Limited".

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

Ergland.
3.

(a)(i)

{i1)

The Company's cbjects are:~

To carxy on the business of a holding company and to
do all lawful acts and things whatever which may be
necessary or convenient to carry on the business of a
holding company and in particslar to do all Jawful
acts and things that its subsidiaries from time to
tine are empowered to do and to carxy on in all its
branches the business of a mancgement and sexvics
ecnpany and to act as managers and to co-ordinate and
direst the managoment and affairs of other companies
and of the tbusinesses propart; and estates of
any persons or ompanies and to undertike and carry
et all sudh servicew ia connestion therewith as may
be deemed expedient @39 o @norcise its powers as a
conikrolling shareholder of other tompanies;

to carry on business as designers, nanufacuuers,
{mporeers, exporters, Yuyvers and sellers of o
dealegs in mons', ladies' and childrens' wear ad
clothing, fabrles and raterial of every descriptiun
both  wiolessle  and  retadl and A tailors,
dronenakors, esubariors, furriers, drapers,



(B)

(c)

(D)

haberdashers, milliners, hosiers, glovers, lace makers
and dealers, feather dressers and merchants, hatters,
boot: and shoe makers and perfumiers and as designers,
manufacturers, buyers and sellers of and dealers in real
and imitation jewellery, cosmetics, leathergoods, tays,
unbrellas, handbags and all other goods and articles
vhich may be accessories to clothes or other wearing
apparel, and as buyers and sellers of and dealers in
textiles and fabrics of every description, linens,
cheets, blankets and all forms of household goods,
cottons, woollens, piece—goods, drapery, caxrtains,
carpets and interior decor; and to carry on business as
fachion artists and designers, dyers, cleaners and
renovators, decorators and suppliers of all type of
decorating materials, and as manufacturers, merchants,
pankers, traders, factors, commission agents ani ship
owners, carriers and warehousemen and to import, export,
bay, sell, barter, exchange, pledge, make advances upoin,
or otherwise deal in goods, produce, camnodities,
articles and merchandise of every description.

To carry on any other trade or business of any
description which can in the opinin of the Board of
Directors be advantageously carried on in connectim
with or ancillary to the cbjects of the Company Or any
of them.

To purchase or oy any other means acquire and take
options over any property whatever, anl any rights or
privileges of any kind over or in respect of any
property.

To purchase, acguire, sell, exchange, izprove, mortgage,
charge, rent, let on lease, hire, surrender, licence,
accept surrenders of and otherwise acquire and deal with
ary land for amy estate or interest and to purchase,
acqire, rent, build, erect, tonstruct, equip, erecute,
carry out, repair, improve, alter, work, develovp, pull
down, odminister, maintain, wanage or control  works,
palidings, reservoirs, rivers, watexways, roads,
railways, bridges, tunnels, structures ard property and
conveniences of all kinds, whether for the porposes of
the Company or for sale rent or hize to or in return for

eonslderatien from any other ocompahy COr porsons
linelwding, tut not lisited to, aw shares, stowky,
dobenkires, debentire stoek o othet geonrities of o
other interests in ary ccopary) and torn o anteumt and
othorwise deal with and adapt the eame for the purpsses
of the Compary's business.

To purchiss or othetwise asquire 61l or any par: of the

businoss, goodwill or assets of any persii, firm or
eonpany cartying on o erosd ko sarry ob afy business



(¥)

(G)

{H)

(1)

vhich the Company is authorised to carry on Or possessed
of property suitable to the purposes of the Company, and
to pay cash or to issue any shares, stocks, debentures,
or debenture stock or other securities of the Cawparny as
the consideraticn for such purchase or acquisition ard
to .undertake any liabilities or obligations relating to
the business or property so purchased or acquired.

To apply for, register, purchase or otherwise acquire
and protect, prolong and renew, whether in the United
Kingdom or elsewhere, any property. assets, patents,
licences, patent rights, Dbrevets d'inve_nt’j.m secret
processes, designs, coneessions, trade°,_~ & or
exclusive or non-exclusive rights or informaticn of any
kind which may be capable of being dealt with by the
Canpany or of benefiting the Company and to grant rights
thereout and to disclaim, alter, medify, develcop, use,
exercise, grant licences in respect of, turn to account,
manufacture under and otherwise deal with the same and
adapt the sare for the purposes of the Company's
pusinesses and to carry out all kinds of research work
and to expend money in experimenting upon, testing and
improving any patents, inventions or rights which the
Company may acquire or propose to acuire.

7o sell, let on lease or otherwise, license, construct,
repair, develop, improve, mnage, exchange, mortoege,
charge, grant optioms, rights and privileges in respect
of, dispose of or otherwise deal with the undertaking,
or all or any part of tw» proporty, richts or assets of
the Company, upon such terms as the Compary may think
£ir with power to accept shares, stocks, debentures,
debenyture stock or other securities of, or interests in,
any other oompany.

To invest ard desl with the moneys of iha Company not
jmiediately required for the purposes of ths Coupany in
such way or ways and subject to such conditions as the

may think £it and to told or otherwise deal with
any investments wade.

Mo lend and advance momey and give credit to such
porsons, firms, bodies or copanies on such terms as may
rebm expadient and, either with or without the redeipt
of any consideration, security or advantage direct or
indirect, and whether by personal ootenant ox by
mertgaging, charging of depositing all or any part of
thae undertaking property and assots of the Coopary both
present and fature, iroloding its untmlled capital, on
aach termo as pay sew espedieit, o gusrantes, support,
peure  and  give  indsmnities {9 yespect of the
porformanas of any eopbrats 6r obligations of and the
paymant of yepaynent of the peinsipil ssounts of, and



)

(K)

(L)

(1)

{t)

(0)

premiums interest and dividends on, any moneys owed by
and mortgages, charges, bonds, debentures, debenture
stocks, shares or other securities of amy person, firm,
body or company whatscever in any part of the world.

To amalgamate with or to enter into partnership or any
joint purse or union of interests or profit sharing
arrangement with any person, firm or company having for
its objects similar okjects to those of the Company or
any of them.

To borrow or raise money in such manner and upon such
terms as the Company shall think fit, and in particular,
by the creatimm of mortgages, liens amd charges upon and
the issue of debentures or debenture stock charged upon
all or any of the Company's property or assets both
present and future, including its uncalled capital, ard
to re-issue any debentures at any time paid off.

To draw, make, accept, endorse, disoount, negotiate,
execite and issue and to buy, sell amd deal with
cheques, pramissory notes, bills of exchange, bills of
lading, dcbentures, warrants arnd other negotizble or
transferable instruments.

To subscribe for, unmderwrite, purchase or otherwise
acuire, and to hold, dispoge of and deal with the
shares, stock, securities and evidences of indebtedness
or of the ridht to participate in profits or assets or
other similar documents issved by any goverment,
authority, oorporation or body, or by any couopany
{including without 1limitatien amd to the extent
permitied by Law the Company itself) or body of persons
and any optiens or rights in respect therecf and to buy
and sell foreign exchangs.

To Yemmerate any person, fimm, body or oopany for
gservices rendored or to be pendered in placing or
assisting to place any of the shares in the Compamy's
capital or any debshtires, debenture stodk or other
secsirities of the Coepany or in or about the formation
or precotion of the Copany or the omdust of its
Hisinesd,

o apply for, procote, and obtain any Act of Parliament,
order, or lieense of the Departwont of Trade or other
authoriry for enabling the Ooopany o carry any of its
ohicets inte effest or for effecting any modificriion of
the Oompany's econstitution, or for any other purpose
which may in the epinlen &f the foard of Directosrs
digectly or Imdirvestly prossle ths OCapany's interests,
and to eppose any procecding er spplications which may
in the opinion of thy Board of Nircctors direetly or
indivestiy prefudice the Corpryts auercits.



(P)

Q)

(s)

(7)

(u)

W)

To enter into any arrangements with any govermment or
authority (supreme, municipal, loml or otherwise) that
in the opinion of the Board of Directors may be
conducive to the atininment of the Campany's objects or
any of them, ard to obtain from any such government or
authority any charters, decrees, rights, privileges or
concessians which the Company may think desirable and to
carry out, exercise, and comply with any such charters,
decrees, rights, privileges, and concessios.

To subscribe or quarantee money for any charitable,
benevolent, national, piblic, general or useful object;
or for any purpose which may be oonsidered likely
directly or indirectly to further the objects of the
Company or the interests of its members.

To pay out of the funds of the Company all oosts and
expenses of or incidental to the promotion,
incorporation, formaticn amd registration of the Company
and the issue of its capital and debentures including
brokerage and commission.

To promote or aid in the pramotion of any company or
companies for the purpose of acquiring all or ny of the
property, undertaking, rights and liabilitiss of the
Company or for amy other purpose vhich is considered or
calaulated to advance the interests of the Company
directly or indirectly.

To procure the registration or incorporation or
recognition of the Company in or under the laws of any
place outside England.

To yrant pensiecns, annulties, gratuities, superanrmation
or other allowances to any employees or ex-employess and
to efficers and ex-officers (including Directors and
ev-Directors) of the Comany or its predecessors in

hasiness or of amy coopany which is a subsidiary of the

or the holding company of the Company ©r &
follod subsidiary of the Ocmpatty or the predecessors in
pusiness of any such subsidiary, holding or fellow
aubaidiary eoopany, or the relatives, connsctions or
dependants of any such personsy >-d to make payments
towards insurance and to establish, maintain or support
ascociations, Inssitutiony, olube, funds, sehemes and
brusts whiich are eonsidered or oalewinted to henckit any
such porsons or otherwise advante the dnterests of the
Coapany or of 1ts Merbers,
g eotablish and contribute o any schexe for the

mibseription Gr purchase by enployees or Directors of
chares in the Corpany or by trustesy of sheres In the



Oompany to be held for the benefit of the Company's
employees and lirectors and to the extent permitted by
law to lend money to the Compary's employees and
Directors to enable them to purchase shares of the
Company and tc do all or any of the things herein
specified in relation to employees or Directors of
subsidiaries of the Company and to formulate and carry
into effect any scheme for sharing the profits of the
Company with its employees or Directors or any of them.

(W) To insure the life of any person who may, in the opinion
of the Company, be of value to the Company as having or
holding for the Company interests goodwill or influence
or other asseks and to pay the premiums on such
insurance.

(X) To distribute in specie among the members any property
of the Company but so that no distribution amounting to
a reduction of capital be made except with any sanction
for the time being regquired by Zaw.

(¥) To do all or any of the things specified in this Clause
3 in any part of th: world, and either as principals,
agents, oontractors, sub-contractors, trustees or
otherwiss, and by or through bLrustees, ogents, or
othereisn and either alone or ir wajimetion with others.

(z) To 4o nll such things as way be incidental or conducive
to the attadnment of the sbove dojects or any of them.

Mene of the objects set forth din  this Clause shall be
restrictiveily construed but the widest {nterpretation shall be
givon thereto, and shall not, except where tha context expressly
80 requires, be in any way limited or restricted by reference to
or inference frem any othet object or objects set out in any
geelavse of this Clavse or fr the tetes thereof or by the
name of the Cerpaliy. Bone of such sub-clauses or the objects
tharein set out of the powers thereby corferred shail be deoned
subsidiary or aneillary to the &hjects o powers mofiticned in any
other sub-elauss but exch shall be onstrued independently of the
other and the Coupany shall have full ypower W exercise the
powers oonferred by eazh sudecliuse sy thoush eadh sub~glanse
dofined w objects of a separate ard Independent epaty.

4. e 1iabiiity of the vecherg ds Limited,

5 e ghare easital of the Company is oo divided intn
100 Ordinary Shwires of L1 eady The Coopany Has power O Incresse
the ohare copital and o5 divids the ghavtes {whather original or
inerensasd) inks several elasses and attady theretsd any preferrad,
dAnforred o othor special rlghts, privileges or conditions a2
renqoxdo dividends, repayrnt of eapital, voting or otherkise.



WE, the several persons whose names arnd ‘addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectivelv agree to take the
number of shares in the capital of the Compeny set opposite our
respective names. '

NAMES, ADDRESSES AND Nurber of Shares taken
DESCRIPTIONS OF SURSCRIBERS by each Subscriber
SUNDER MANSUKHANI ONE

14 New Square,
Idneoln's Imn,
Iendon WC2A 38H.

Law Statiomer.

KEITH 8. DARGAE ONE
14 New Square,
Lincoln's I 7.

Law Stationer

Dated this 23th day of Jamary 1979

Witness to the above Slgnhbturess
LESIEY SvriY,
14 Hew S@l&l‘af
Lincoln'e Iy,
Toadon We2A 354

Slerk
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No. 1416572 .

The Companies Acts 1948 to 1976

AN

© The Companies Act 1985

Compary Limited by Shares

BLAZER LIMITEL

SPECTAL RESOLUTION

Pagsed 7 ockoliar 1987

AT AN EXTRAORDINARY GENERAL MEETING of the Company held op the

day of

7 @"(‘1@1{)@. 1087 the following RESOLUTION was passed as

a SPECIAL RESOLUTION:

THAT:—

()

(B)

(¢)

The Company be re-registered as a public company’;

'the Company's Memorandum of ~ oaciation be altered bY
inserting a new Clause 2 and renumbering the existing
Clauses acoordingly soO that the said Memorandum of
association states that the Company is to be a pwblic

company ;

Viith effect from the {ssue to the Company by the Reglstrar
of Compenies of a certificate under sub-section 47(L) of
the Companies Act 1985 stating that the Company is a public
company, the Memorandum of Association be altered by
doletinyg the words "The Registered Office of the Company
will be sltuate in England” and replacing them by the words
wihe Company's reglstered office is to be situated in

England and thles"s




, (E)

With effect from the issue to the Company by the Registrar

of’ \Companies of the said certificate, new ‘articles of
Acsociation be approved and adopted by the Company (to the
exclusion of and in substii-?ution for all existing Articles
of the Company) in the form attached to the Notice of this
Extraordinary General Meeting and produced to vhis said
Meeting:

With effect from the issue to the Company by the Registrar
of Companies of the said certificate, the name of the
Company be changed to YBLAZER PLC". '

Dated this 7R day of edcoba’ 1987

7 4

rasdoavssssni sEasw S

-Chairman

01877/9~10a



COMPARIES FORi Mo. 43(3)

~ Application ﬂw a private
company for re-registration

as a public company
Ple_:tas? do not Pursuant to section 43(3) of the Companies Act 1985 | !
write in )
this margin
To the Registrar of Companies For official use  Company number
rle'nbsla c:r:mi!:le:t;I i—- - -i- —_— -i- -y
in black type, of | P11 1a1ps72
bold block lettering  IName of company ‘
* insert existing full g% BLAZER LIMITED - : l
name of company i
-
applies to be re-registered as a public company by the name of o BLAZER PLC

@ insert full name of
company amended
to make it oppropriate
for this company 8s

8 public limitad
(ROMEARY and for that purpose delivers the following documents for registration:
1 Daclaration made by a director or the secretary in accordance with section 43(3)(e) of the above Act
“{on Form No 43(3){o} }

2 Printed copy of mamorandum and articles as altered in pursuance of the special resofution under
section 43(1)(s} of the gbova Act.
3 Copy of auditors wiritton statement in accordance with section 43(3)(b) of the above Act
4 Copy of telavanz balance shest and of auditors ungualified report on it
§ deioto if soction 44 {6-Gopy-ofenyvelustionrroport 3

of the Act does not
upply
- od PP Diretorj{SesrataryitDate u’*f/ [
‘;‘SL",‘.?,,‘:& " Sign o f ﬂi}, -~ [birestor]l witDats . !
i i SR
Prosentor's nama addrass snd For oiticial Use ‘&»BK;U
: Gonets) Sestls ¥ o~
roferance Gif any) aneta] Seston (*'ﬂ SOCFS
Courts & Co i

15 Minpole Strest
Inndon Wi 8Ak
ref: BT j
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THE COMPANIES ACTS 1948 to 1976 - ,

and

THE COMPANIES ACT 1985

14 PUELIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTATION |
(As altered by Special Resolution passed 734 Cihidey 2987
AND

e
Amf:{cxm( ;..'E' ASSOCIATION
(as adopted by Special Resoluticn passed Th Odobey 1037)
cF
RAZER PIC

bl 25 deter I i s e il e

ol ieniaka e i

theorporaled s 23td day of vebruaty 1979
Yo, 1416572

OOURTS & O
15 Wimpole Btreet
fondon WiM 8AP
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Delegation of Powers
Effects of wefect in Director's Appointment
Mimites

The Seal

The Secretary

Record Dates

Dividends

Reserves

Capitalisation of Reserves
Scrip Dividends

Acocounts
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Authentication of Documents
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Winding Up
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THE COMPANIES ACTS 1948 to 1976
and

THE COMPANIES ACT 1985

PURLIC CCMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

or

BLAZER PLC

(s altered by Special Resolution passed on 72‘4 Oibobe, 1987)

1
2.

3.

*The name of the Company is “Blazer PIC".

The Company is to be a public conpany.
vhe Company's registered office is to be situated in

England and ¥l oas.

40
(n)(i)

*he Company's objects ares~

To carry on the business of a holding conpany and %o
do all lawful acts and things whatever which may be
necessary or convenient to carry on the business of a
Tolding company and in particular to do all lawful
acts and things that lts subsidiaries from time W
time are ampowered to do ard to carry on in all its
branches the business of a management and service
company and 0 act as panagers and to co-ordinate and
direst the management and affairs of other ccmpanies
and 6f the businesses property ard estates of any

MOTES: 1.

24

3.

e name of the Company was changed from Knollgrange
tinited 46 Blazer U.K. Limited en Bth Jduly 1987 and to
Braner imited on Bth Ssptesber 1087

The objects 6f the Cospany were altered by Spacial
Resciutict passed on * ‘;}L Soptember 1987

he Compary was converted to & publie 1imited ocmpany
and consequential amendmenty were made to its
messorandian of asscelation o *if& Ofober 1987

ko 1 L ]



(B)

(<)

(D)

(ii)

persons or companies and to undertake and carry out
all such services in connection therewith as may be
deemed expedient and to exercise its powers as a
controlling sharelolder of other companies:

to carry on business as designers, manufacturers,
importers, exporters, buyers and sellers of and
dealers in mens', ladies' and childrens' wear and
clothing, fabrics and mwaterial of every description
both viholesale and retail and as tailors, dressmakers,
couturiers, furriers, drapers, haberdashers,
milliners, hosiers, glovers, lace makers and dealers,
feather dressers and merchants, hatters, boot ard shee
makers and perfumiers and as designers, manufacturers,
buyers and sellers of and dealers in real and
imitation Jewellery, cosmetics, Ileathergoods, toys,
umbrellas, hardbags and all other goods ard articles
which =y e accessories to clothes or other wearing
apparel, 4nl s huyers and sellers of and dealers in
textiles and £abrics of ewvery description, linens,
rhaets, blankets and all fomms of honsehold cocds,
oottons, woollens, piece-goods, drapery, ourtains,
carpets and interior decor; amnd to cavry on business
as fashion artists and designers, dyars, cleaners and
renovators, decorators and suppliers of all type of
decorating materials, and as manufacturers, merchants,
bankers, traders, factors, commission agents and ship
owners, carriers and warehousemen and to  import,
axport, tuy, sell, barter, exchange, pledge, make
advances upon, or otherwise deal in goods, produce,
commodities, articles and merchandise of every
description.

To carry ou any other trade or business of any
description which can in the opinion of the Board of
Directors be advantagecusly carried on in econnection
w;t‘h or ancillary to the objects of the Company or any
of them.

To purchase or by any other means acqui‘re apd take
cptitns over any propériy whatever, and any rights or
pnvilneges of an:-; kind over or ia respect of any

To pirdhase, atcuite; sell, ex&xaﬂgﬁ» ingprove,
mortgags, c.:‘hurge, rent, let on leass, hire, surrenaer,
licence, asvept surrenders of and otherwlse amquire
and deal with vy iar.d for any estate or interest and
to purchase, aequirs, rent; hnla, erect, oonatruct,
equip, exemate, carry olt; repmr. deprove, alter,
wirk, develep, pull down, adninister, maintain, manage
of control works, buildings, reservoirs, rivers,
waterways, zoads, rallways,  bidoges, tunnels,
skructures and property and oonvenlentes of all kinds,
whother for the pimposea of the Compiny or for sale
rent oy kire to or In return for any oonsideration
from any other conpany or pawrrons {(Including, but not

- D e



(B)

(F}

(c)

(H)

{x)

limited to, any shares, stocks, debentures, debenture
stock or other securities of or other interests in any
company) and turn to account and otherwise deal with
and adapt the same for the purposes of the Company's
husiness.

To purchase or otherwise acquire all or any part of
the business, goodwill or assets of any person, firm
or company carrying on or formed to carry on any
business which the Company is authorised to carry on
or possessed of property suitable to the purposes of
the Company, and to pay cash or to issue any shares,
stocks, debentures, or debenture stock or other
seaurities of the Company as the coasideration for
such purchase or acquisition and to undertake any
liabilities or obligations relating to the business or
property so purchased or acquired.

To apply for, register, parchase or othexwise acquire
and protect, prolong and renew, vhether in the United
Kingdom or elsewhere, any property, assets, patents,
licences, patent rights, brewets d'invention, secret
processes, designs, concessions, trade or service
marks or exclusive or non-excilusive rights or
information of any kind vhich may be capable of being
dealt with by the Company or of benefiting the Company
and to grant rights thereout and to disclaim, alter,
modify, develop, use, exercise, grant licences in
vespect of, turn 0 acoount, manufacture under and
otherwise deal with the same and adapt the same for
the purposes of the Company's businesses and o carry
out a1l kinds Of research work and to expendi money in
experimenting tpon, testing and Improving any patents,
inventions or rights which e Company may aoquire or
propose to acquire.

To #al1, let on lease or otherwise, Ilicense,
construct, repair, develop, dmprove, manage, exchange,
mortgage, charge, grant optiens, rights amd privileges
in respsct of, dispise Of or otherwise deal with the
wdertaking; or all or any part of the property,
rights or assets of the Company, Upon Such terms as
the Company may think fit with powsr to accept shares,
stocks, debentures; debenture gtok or  other
serurities of, or interests in, any other oompany.

o invest and deal with the moneys of the Company not
{minediately required for the plirposes of the Comapany
in such way or ways ard subject to sich oonditicus as
the Ceoparty may think £it &end 0 hold or otherwlse
deal with any investments made.

To lond and advanoe poney and give ceredit to sueh
porams, fires, bxdles or corpanies on such terms as
may meosm aypedient and, ofther with or without the
rooolpt of any couslderstion, eeoueity or advantage

L 3 3‘ o



(3)

(K)

(49))

(1)

(N)

{6}

direct or indirect, and whether by personmal covenant
or by mortgaging, charging or depositing all or any
part of the undertaking property and assets of the
Company both present and future, including its
uncalied capital, on such terms as may seem expedient,
to guarantee, support, secure and give indemities in
respect. of the performance of any contracts or
obligations of and the payment or repayment of the
principal amounts of, and premiums interest and
dividends on, any moneys owed by and mortgages,
charges, bonds, debentures, debenture stocks, shares
or other securities of any person, firm, body or
comparty whatsoover in any part of the world.

To amalgamate with or to enter into partnership or any
joint purse or union of interests or profit sharing
arrangement with any persen, firm or company having
for its objects similar objects to those of the
Company or any of then.

To borrow or raise memey in such manner and upon such
terms as the Company shall think £it, and in
particular, by the creation of mortgages, liens and
charges upon and the issue of debentures or debenture
stock charged upon all or any of the Company's
properiy or assets both present and future, including
jts uncalled capital, and to re-issue any debentures
at any time paid off.

To draw, wake, accept, erdorse, discount, negotiate,
execute and fssue and to hay, sell and deal with
cheqiies, promissory notes, bills of exchange, bills of
1ading, debentures, warrants and other negotiable or
transferable instruments,

T subscrite for, wderwrite, purchase or otherwise
acuire, and bt hold, dispose of and deal with the
shaves,  akw¥, securities and  avidences of
3rdebtedness or of the richt to participate in profits
or assets of other similar docvments dssued by any
govermment, authority; corporation or body, or by aw
eapany  (incivding  withott 1imitation and to the
axtant persitted by faw the Cospany itself) or body of
pergons and amy cptions of rights ip respect thereof

and to buy and sell foreign exchang.

Wo remmerate afy perssn, Llwm, body or coapany for
aarvices rendesed of 9 be vendered in placing or
sasisting to plate any of the shates dn the Qompany 's
eapital or any detentures, deberiture stock or other
sonirltios oF ihe Company of In or olout the forsation
or }srm@tim 6 the Cospany or the conduet of 1s
msinsss.

To apply for, promote, and cbtaln any Ack  of
Parliament, order, or licente of e Domrtment of
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(p)

(@)

(R)

(s)

{T)

(u)

Trade or other authrrity for enabling the Company to
carry arny of its cbjects into effect or for effecting
any modification of the Campany's oonstitution, or for
any other purpose which may in the opinion of the
Board of Directors directly or indirectly promote the
Company 's interests, amd to oppose any proceedings or
applications whidh may in the opinion of the Board of
Directors directly or indirectly prejudice the

Company's interests,

To enter into any arrangements with any government or
authority (supreme, municipal, local or otherwise)
that in the opinicm of the Board of Directors may be
conducive to the attainment of the Company's objects
or any of them, and to cbtain from any suth government
or authority any charters, tecrees, rights, pruvileges
or concessicns which the Company may think desirable
ani to carry out, erercise, and ocamply with any such
charters, decrees, rights, privilegas, and concessicus.

To subscribe or guarantee money for any charitable,
benevolent, mnaticmal, publie, general or useful
object; or for any purpose which may be considered
likely directly or indirectly to further the ohjects
of the Company or thwe interests of its mezbers.

To pay out of the funds of the Company all costs and
expenses of or incidental o the promwotion,
incorporation, formation and registration of the
Company and the issue of its capital and debentures
including brokerage and ecxmissien.

o promte or ald in the prasotion of any oospany or
conpanies for the purpose of acquiring akl or any of
the propert;, wderiaking, richts and lisbilities of
the Company o for any other purpsse whith is
ansldered oy enjoalated to advance the interests of
the Company direstly or indirectly.

o proaire the registration of dncorporation of
recognition of the (oupany it or under the laws of any
place outside Exwyland.

1o grant pensiens, arriiitieg, gratiities,
superanniation 6r other allowinees o any eapléysss of
ex-amployess and w5  offieers and  ex-officers
{incivding Directors and ex<Directors) of the Cospary
or its predecessors in business or 8f any company
which ds a subsidiary of the Quipany or ths toldimg
conpiny of the Company ot a fsllow subsidiary of the

ny or the predezessors In business of any such
subsidiary, holding or fellow subsidlary eespany, or
the rolatives, conecticns or dspoadants of awy surk
poroons, and to male payeents towards fuswrmms: and $o
entoblioh, malntaln o  support ascowistloms,
fnatitutiens, elubs, fuds, sdisess and ensts sluch
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7o

are considered or calculated to benefit any such
persons or otherwise advance the interests of the
Company or of its Menbers.

(V) To establish and contribute to any scheme for the
subscription or purchase by employees or Directors of
shares in the Company or by trustees of shares in the
Company to be held for the benefit of the Company's
employees and Directors and to the extent permitted by
law to lend money to the Company's employees and
Directors to enable them to purchase shares of the
Campanry and to do all or any of the things herein
specified in relation to employees or TDirectors of
subsidiaries of the Company arnd to formulate and carry
into effect any scheme for sharing the profits of the
Company with its employees or Directors or any of them.

(w) To insure the life of any person who may, in the
opinion of the Company, be of value to the Company as
having or holding for the Company interests goodwill
or influence or other assets and to pay the premiums
on such insurance.

(x) To distribute in specie among the members any property
of the Company but so that no distribution amounting
to a reduction of capital be made except with any
sancticn for the time beinz required Ly law.

() To do all or any of the things specified in this
Clause 4 in any part of the world, ard either as
principals, agents, oontractors, sub-contractors,
trustees or otherwise, and by or through trustees,
agents, or otherwise and either alone or in
conjunction with others,

(2} o do all such things as may be incidental or
conducive t& the attainment of the above objests or
arry of then.

Noe of the cbjects set forth in this Clause shall be restrictively
construed bBub the widest inlerpretation shall be given therete, and
shall not, except where the oéntext expressly 8o requires, be in any
way limited or restricted by reference to or inference frem any
other object or objects pet out in any sub-clause of this Clause or
from the terme thereof or by ths hame Of the Coupany. MNone of such
sub-claness or the cbjects therein sot out or the powers therely
vonferred shall be jeened subsidiary or aneillary to the objects or
prwers menkioned In any Giher subeclause bat each shall be construed
independently of the other and the Conpatiy shall have full power to
oxorcise Ehe powers conferred by each subecleuss as though euach
aub-clauge dafined the objests of a aseparate and indspendent company.

5, tre liability of the mechers io Iimiked.

B, The share capltal of the Cagpany %o F100 divided into
100 Ordinary Shares of €1 each, The Company has power to increase



o

the share capital and to divide the shares (whether original or
increased) into several classes and attach thereto amy preferred,
deferred or other special rights, privileges or conditions as
regards dividends, repayment of capital, voting or otherwise.

NOTE: (1) By a Special Resolution passed on 9th February 1987
: the capital of the Company was increased to £1.,000,000 by the
creation of 999,900 additional shares of £1 each

(2)
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectivelv agree to take the
nuber of shares in the capital of the Compary set opposite our

- respective names.

NAMES, ADDRESSES AND Nunber of Shares taken

DESCRIPTICNS CF SUBSCRIBERS by each Subscriber
SUNDER MALSUKHANL . NE

14 New Square,
Lincoln's Inn,
London WC2A 3SH.

Law Stationer.

KEITH S. DRGATE CNE
14 New Square,

Lincoln's Inn,

Icendon, WC2Aa 38H

Law Staticner

Dited this 28th Gay of Jamary 1979

Witness to the above Signatures:=

1LESLEY SMiInH,
14 New Square,
tinooln's Irm,
fondon ¥Wo2a 36H

Clerk
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THE COMPANIES ACTS 1948 to 1976
and A !

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

New

ARTICLES OF ASSOCIATION
of
BLAZER PIC }

(As adopted by Special Resolution passed on7k' Giobe, 1987)

L. OTHER RESULATICNS EXCLUDED J

1.01 No statutogy regulations for the management of a ocmpany
shall apply to the Company, but the following shall be the
Articles of Association of the Company.

2.01 In these Artigicn the following expressions have the
following meanin =

I3

ExptéesoLon . Meghing
i Conpany e FL,
the Ast the Ocupanies Act 1985.
the Statutes the Ast and every other Ast from bime to

time in force concerning otmpanies.

these Articles thess Articles of Assoplation &s altered
frona elme to time,

the Poard the Foard of Directors of the Conpeny
freid time to tiwe of the Directors
present st a duly convensd pesting of
liractore ak which & gquorun is present.



ggressicn
dividend

the Office

the Register
the Seal

the United Kingdam

month

year

paid up
the Anditors

the Group

the auvdited balance
sheat:

pkoals axchanys ntvines

Maaniﬁg

includes bonus, if not inconsistent with
the subject or context.

the registered office of the Company from
time to time.

the register of members of the Company.
the common seal of the Company.

Great Britain Northern Ireland the
Channel Islands and the Isle of Man.

calendar month.

year from the 1lst January to the 3lst
December inclusive.

paid up or credited as paid wp in respect
of the nominal amount of a share.

the auditors of the Company from time to
‘time.

the Company and its subsidiaries (within
the meaning of section 736 of the Act)
from time to time,

tha latest axdited balance sheet of the
1mless as at the date of such
balanos sheet there shall have been made
as at such date and audited a
omsolidated balance sheet of the Company
aml its subsidiaries {with such
exceptions s ¥  be permitted in the
case of @ 3o Lidated balance sheet
prepared fur the Durposes of the
Statutes) and in the latter event “the
aidited balance sheet® means the avdited
ameolidated balarse sheet of the Company
and etch subsidlaries and veferences o
reserves anl profit and less acosunt
shall be deaned to be references
eoneniidated  veserves and emsolidated
profit and loss actunt yespeetively and
tharte ohall be excluded any anduante
atteibtable o outside interests dn
aibsidiaries,

a5 the meaniny ascribed  thevato by
seatien 185(4) of the Act.

- 30 -
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writing includes printing, typewriting,
1ithography, photography, telex,

facsimile transmissicn and any other mode
or modes of presenting or reproducing
words in a visible form or partly one
mode and partly another.

appointment includes election (and appoint includes
elect).

share and shareholder includes stock and stockholder.

debenture and debenture includes debenture stock and debenture

holder

the Secretary

stockiplder.

subject to the provisions of the Statutes
includes a joint Secretary, 3 temporary,
assistant or deputy Secretary and any
person appointed by the Board to perform
any of the duties of the Secretary.

2.02 Words importing:—

(a)

(b)

()]

the singular mumber only include the plural
nurber and vice versa;

the masculine gender only include the feminine
gender;

persons include corporations and vodies of
Perscis.

2.03 References herein to:-

(a)

(1)

{e)

woaontal disorder™ smean menital disorder ue defined
jn section 1 of the Mertal Health Act 1983 and
wgentally  dlsordered” shall e  construed
accordingly;

any secticn or provision of any statuke, if not
jneensistent with the subject or context, include
ary correspording  or susstituted secticm or
provigion of any amending; conedlidating oOrF
replacembnt statute 411 statutory dnstruments,
regolations or orders made pirsoant to  such
asction or prevision or euch corresponding of
substituted section of PK jsion, any statutory
section or provisien of whidh suth sectiom or
provisien is a rewepactment or modification and
all statutory {nstranents, regulatiomns of orders
pads patsuant thereto!

an Arbicle by nusber are the particular
article of these Articles.



2.04

2.05

3.

3.01

4.C1

5.
5.01

6.
6.01L

6.02

6.03

Unless the context otherwise requires, words oOr expressions
contained in these regulations bear the same meaning as in
the Act but excluding any statutory modification thereof
not in force when these regulations become binding on the

Company .

The headings are inserted for convenience only and shall
ot affect the construction of these Articles.

BUSINESS

Any business which the Company is either expressly or by
implication authorised to undertake may be undertaken by
the Company at such time or times as the Board shall think
£it, and further may be suffered by it to be in abeyance,
whether such business may have been actually commenced Or
not, so long as the Board may deem it expedient not to
cammence or proceed with the same.

REGISTERED FFICE.

The Office shadl te at such place in England and Wales as
the Poard shell fvom time to time appoint.

SHARE CAPITAL

The authorised daare capital of the Coopany at the date of
the adoption of these Articles is £3,000,000 divided into
one million Ordinary Shares of £l each.

SUHARE ISSUES

& rjest to all requisite authority under the Statutes eing
q.ven by the Company dn  General Meeting and to any
directions which may be given by the Oompany in General
Moe:ing, shares unissued at the date of adoption "f these
rredcles and any shares hereafter created siall be under
the tontrol of the Doard, which may allot {with or without
oonferring a right of renunciation), grant options over or
othervige dispose of the same to such persons {including
the Ditectors themselves) on such terms and at such times
as the Board way think proper, provided that no shares
shall be jasued at a disbount.

Any chare way, with e sanction of a Special Resolution,
be jesued en the terms that it 18, or at the option of the
Conpany or of the holder of such shate jg lisble, to
rodeenad and such Resdluticn way set ookt the terss on and
the manner i which redenption 6f the satie fay be affected,

Bibjest o the provisions 6f the Stalules {ard to the
sanckion ©° an FPxtraordinary Resolution passed at a
geparate class mesting of the twolders of any class of
ronvertinie shares) the Oospany way purchase any of lts own
hares ineluding any redeemsble shares) and  (without
prefudies to the snerality of the foregolng) the Company

w 12 -



6.04

7.0

8.
8.01

5.01

may (subject to the provisions of this Article 6 and to any
directions which may be given by the Compary in General
Meeting) make a market purchase (within the meaning of
section 163 of the Act) of any of its own shares.

In any resolution passed pursuant to gections 164, 165 or
166 of the Act any reference:-

(a) to a specific number of shares and specific
prices shall in the event of a consolidatien or
sub~division of the shares in question be’
rateably adjusted to reflect such consolidation
or sub-division; and p

{b) to specific prices shall in the event of an issue
by way of capitalisation of profits or recerves
or by way of rights by xeference to the shares in
question be rateably adjusted by reference o the
middle market quotaticns in The Stock hikghange
Daily Official List on the first dealiny day on -
which such sghares are marked ex-scrip o
ex-ridghts (as the case may be) and on the dealing
day imnediately prior thereto which adjustment
shall be certified by the Auditors acting as
experts and not as arditrators and so that their
certificate shall be birding on all parties.

SPECIAL RIGHTS MAY BE ATTACHED TO SHARES

Without prejudice to any special rights previously
conferred on the holders of the then existing shares in the
capital of the Company, and subject to the provisions of
the Skatutes and of these Articles, amy shares may be
{ssued with such proferential, deferred, qualified or other
special rights, privileges or conditions, whether in regard
to dividend, voting, return of capital or otherwise, as the

way from time to time by Ordinary Pasolution
direct. Subject to any Jirections made by the Comparmy when
vesolving under this Article the Boaxd ehall be authorised
to issue suth shares on such terms as it thinks fit.

The Company way {n conpettion with the issve of any shares
sxerelse all powers of paying comission and brokerage
coniferved or pérmitted by the Statutes, Amy  such
commissitn or brokerage may be satiefied In Wole or in
part by the allotment of fully paid shates ©f the Company,
in widch eass seotious 97 and 98 of the Aok shall be

Jolyt HOLOERS OF SIARES

1 two or mOre persons are registered as joint holders of
ary shars any ode of Buth peredns way give effectual
votoipts for any dividends or other wmoneys payable in



7= :

Ly

9.02

10.

10.01

11.01

11.02

11.03

11.04

11.6%

respect of such share, but such power shall not apply to
the legal personal rapresentatives of a deceased menber.

The Company shall not be bound to register more than four
persons as joint holders of any share.

TRUSTS NOT TO BE RECOGNISED

Except as otherwise expressly provided by these Articles or
as required by law or as ordered by a Court of competent
jurisdiction and notwithstanding any information received
by the Company pursuant to Part V1 of the Act or otherwise
no person shall be recognised by the Company as holding any
share on any trust, and the Company shall not be bound by
or required to reocognise (even when having notice thereof)
any equitable, contingent, future or partial interest in
any share or any richt whatscever in respect of any share
or any interest in any fractional part of a share other
than an absolute right to the entirety thereof in the
registered holder.

SHARE CERTIFICRTES

Every mezber (except a stock exchange nominee in yespect of
vtrsn the Company is not by law rogired to conplete and
have ready for delivery a certificate) shall be entitled,
without payment, to receive within two months after
allotment or lodgrent of a transfer {unless the conditions
of issue provids for a longer interval) one certificate for
all the shares of each class registered in his name
parsvant to such allotment or transfer, specifying the
mober, class and distingiiching muwbers (1f any) of the
chares in tespect of which it is issued and the amount paid
up therecn.

1£ and 5o lomy as all the issued shaves in the capital of
the Ceapany or all the issved shares of a particular class
ave fuily pald up and yank pari passu for all purposes,
then none of those shares shall bear n distinguishing
puber. Tn all other oases each share shall hear a
distinguishing mmbet.

fn the case of Joint holders the Copany $hall not e tound
to lseus more than one certifieate to all the Joint
olders, ahd delivery of such certificate to amy one of
than shall be suffiedent delivery o all.

Ve - Beser has transferred part only of the shares
e .. st in a certifieate, he shall be entitled without
ey g8 85 a cerbifieate for the balance of his sghares.

pvery certifieate for shares or débentutes or repreasenting
any othsr fom of ssourity of the Ooepany shall in
acdordance with Areele 47 bs Jesued under the Seal, or an
official sesl kept by the Covpany by virtue of goction 40

- 14 -
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11.06

11.07

11.08

1i.02

11.10

12,
12.0%

12.02

12,03

of the Act, or, in the case of shares on a branch register,
an official seal for uge in the relevant territory.

Mo certificate shall ke issued representing .shares of more
than one class, or in respect of shares held by a stock
exchange nominee.

Any two or more certificates representing shares of any one
class held by any member may at his request be cancelled
and a single new certificate for such shares issued in lieun
without charge.

If any menber shall surrender for cancellation a share
certificate representing shares held by him and request the
Company to issue in lieu two or more share certificates
representing such shares in such proportions as he may
specify, the Board may, if it thinks fit, comply with such
request, subject to the payment of such fee (if any) as it
may determine.

If any share certificate shall be defaced, womn out,
destroyed or lost, it may be remewed on such evidence being
produced and such indemnity (if any) being given as the
Board shall reqguire, and on payment of the out-of-pocket
expenses of the Company of investigating such evidence and
(in the case of defacement or wearing out) on delivery up
of the old certificate, but without any further charge.

In ihe case of shares held jointly by several persons any
such request menticned in this Article may be made Ly any
o of the Joint holders.

LIEN ON SHARES

The Compaty shall have a lien on any of its shares which
are not fully rujd to ihe extent and in the clraumstantes
permitted by sectin 150 of the Act.

The Board may sell all or any of the shares subject to any
e at suth btike or times and in such manner as it way
think £it, But oo sale shall beé rade until such time as the
meneys in réspect of which such lien exists or some part
thereot are or is presently payable or the lisbility or
engagemett §n respect of vhich such lien exists is diable
to be presently fulfilled or disdharged, and antil a demand
and notioe in writing stating the amount due or specifying
the ijabliity or erngegement and Jdemanding payeent of
fulfilzent or disdiarge thereof and giving notice of
sptantion &5 well in defaslt shall have been served on swch
mesker of the persons (if ary) entitled by transaigsion to
the shares, and afault in payment, fulfilnent or discharge
shall have besn wade by hiw or then for weven days ofter
sarvice of such notice.

The nek proceeds of any sale of shates subjest to any len
ghall bo applied in or towards satisfaotion of the amount
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due to the Ccmpany, or of the liability or ehgagement, as
the case may be, and the balance (if any) shall be paid to
the member or the person (if any) entitled by transetission
to the shares so sold.

Upon any such sale as aforesaid, the Board may authorise
sane person to transfer the shares sold to the purchaser
and may enter the purchaser's cane in the Register as
holder of the shares and the purchaser shall not be bound
to see to the application of the purchase mcney, nor shall
his title to the shares be affected by any irreqularity or
jnvalidity in the proceedings in refexence to the sale.

CALLS ON SHARES

Subject to the provisions of these Articles and to the
terms of allotment of any shares, the Board may from time
to time make such calls on the menbers in respect of all
moneys unpaid on their shares as it may think fit, provided
that fourteen days' notice at least is given of each call.
Each member shall be lisble to pay the mnount of every wll
so made on hin to the persons, by the instaiments (if any)
and at the times and places appointed Ly the Board. A
person upon whom a call is made shall remain liable
therefor nobwithstanding the subsequent transfer of the
ghares in respect whereof the call is wade.

7, call sha'l be deanad to have been made at the time when
the resolntion of the Board authorising such call vas
passed.

The Joint holders of a shate shall be jointly and severally
Yiable for the payment of all calls and inetalments dn
vespect thereot.

$f pefore or on the day appointed for payment theredf a
eall or instalment payable in respect of @ dhure 3s not
patd, the person from whi the eame is due sholl pay
1ycerest on the axount of the ¢all of dnstaiment at such
rare not axcesding 12 per cent. pet ahmum ag the Board
slall £ix from the day appoints for payment thereof to the
bine of actual payat, bit the Doard may waive paymmt of
sush dnterest Wholly or in part.

Ry mesber shall bBe entitled to paeive afy dividend or to
ko prasent 6f H wbe at  any fanerai Meetiny either
personally of {save as proxy for amither sesier) by proxy
or be rockonsd $a & quorus, ©F W exercise aty other
privilege as & mesber until he ehall have paid all ealls
for the tine being due and payeble ©n evety ehars hsld by
hin, whether slone oF Jolntly with any other person,
totather with dntavest and expenses (if any)s

hry men which by the térns of isgue of a share iz wade
payable vpon alletment or at any fixed date, vhether on
account of the azount of the share of by way of preabw,
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shall for all purposes of these Articles be deemed to be a
call duly made and payable on the date fixed for payment,
and in case of non-payment the provisions of these Articles
as to payment of interest and expenses, forfeiture and the
like, and all other relevant provisicns of these Articles,
shall apply as if such sum were a @ll duly made ard
notified.

The Board may from time to time nake arrangements on the
issue of shares for a dJdifference between the holders of
such shares in the amount of calls to ke paid and in the
time of payment of such calls.

The Board may, if it thinks £it, receive from any member
willing to advance the sanme all or any part of the moneys
due on his shares beyord the sums actually called up
thereon, ard on the moneys so paid in advance, or so much
thereof as exceeds the amount for the tike being called up
cn the shares in respect of which such advance has been
made, the Board may pay or allow such interest zs may be
agreed betwsen it and sech mesber, in addition to the
dividend payable upon swh part of the cghare in respect of
which svch advante has been wmade as fs sctually called vp
Provided that no dividend shall b2 payable on s much of
the noneve padd w o a share as exeveds the aasunt for the
tire being called up treon., The Board way ab any time
repay the amount &0 advanced on gliving W0 such mesber not
less than three uonths' rotice in writing of its intention
in that LeohadE, unlewss befors the expliration of sich rotice
the ancunt @0 advanoed shalll have been cilled up on the
ghsre i~ tespeet of which It wag advanoed.

Subject to such of the rectrictions ontainad in these
Articles as pAy be appliceble, any wmesber may trasefer all
or any of hig shares by Instwument in weliting in any wsual
61 eonmon forw, oOf In such other Horm as the Board ghall
from bine to Line approve,

Such Irstruament of transfer muist be duly staped and be
lefe ab the Office, or at gud ¢ty plape &g the Ssavd way
appoint, deonmpanied by the ecctificate for e Shares o
be transferved dnd Sudi other evidense (If asy) as the
Board pay require o prove the title 6f the intending
transferer (and i€ the Instaipent of transfer is executad
by sone oy pérscn on his hehalf, the authority of thar
pereon o 6o 86) Previded that in the eaise of a wransfer by
& stock exdhange nininee the ledyent of chave eereifieates
ghzll rot be nBcessary.

Every Snetrvnent of transfer must be in respest of ealy one
elass of share.

The instrudesit of tyansfer of a share shall be signed by ex
on behalf of the transfersr, and - eransferer shall e

= 1‘? b=
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Jeemed to remain the holder of the share until the name of
#he transferee is entered in the Register in respect
thereof.

fn the case of a partly paid up share the instrument of
transfer must also be signed by or on behalf of the
transferee.

Nothing in these Articles shall preclude the Board from
recognising a renunciation of the allotment of any share by
the allottee in favour of sawe other person.

A1l instruments of transfer which shall be registered shall
be retained by the Company, but any instrument of transfer
which the Board may refuse to register shall (except in
case of frand) be returned to the party presenting the same.

subject as hereinbefore provided, the Company shall be
entitled to destroy:-

(a) at any time after the expiration of six years
from the date of rewistration thereof or on which
an entry in respect thereof shall have been made
(as the case may be), all instruments of transfer
of shares or debentures or other forms of
secqurity of the Company which shall have been
registered and all letters of request, renounced
allotment letters, renounoceable share
cortificates, forms ©of acceptance and transiter
and applicaticns [or allotment in zespect of
which an entry in the Register shall have been
nades

{b) at any bime after the expiration of one year from
the date of cancellation thereof, all registered
certiticntes for shares or debentuxes or
representing any other form of security of the
Oompany  (being  vertificates  for  shares,
dehentures or other seaurities in the name of a
trarisferor and in Yespect whereof the Company has
registered a transfer) and all mandates and othex
weltten directiong ag 1o the payment of dividends
or interest (being mandates or directions which
have been candelled); and

{c} ab any time sfter the expiration of tne year from
the date of the recording Wereof, all
retificationg of chafige of name or sddrzes

and 1k shall eeasiusively be presuned in favour of the Company that:-

1)

(11)

avery instrment of transfer so destrowed was a valid and
sffookive inskrusent duly and properly reglstered;

svary certifieate for shares oy debentures or representing
sny other form of seeurlby s dectroyed was a valid
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(3)

(4)

14.08

14.10

14.11

14.12

certificate duly and properly cancelled;

and

every other document hereinbefore menticned so destroyed
was a valid and effective document in accordance with the
recorded particulars thereof in the books or records of the

Compary

that:~

the provisions aforesaid shall apply only to the
destruction of documents in good faith and without notice
of any claim {regardless of the parties thereto) to which
the document micht be relevant;

nothing herein contained shall be construed as imposing on
the Company any liability in respect of the destruction of
any such document earlier than as aforesaid or in any case
where the conditions of Proviso (1) above are not fulfilled:

references herein to the destruction of any documents
include references to the disposal thexeof in any manner;
and

any document referred t~ in either of paragraphs (b) or (c}
of Article 14.08 may be destroyed at a date earlier than
that outhorised by those parxagraphs provided that a
permanent oopy of such domment shall have been made which
shall not be destroyed bufore the expiration of the period
applicable to the destruction of the origimal of such
document and in respect of which the Board shall take
adequate precauticns for quarding against falsification and
for facilitating its production.

The Poard may, in its absolute discretion, and without
assigning any reason, refuse to register a transfer of any
share (not being a fully paid wp chare) to a person of vhan
it does not approve amd it may also refuse to register any
transfer of any share to more than four joint holders or
any transfer of any share (not peing a fully paid up share)
on Which the Company has a len.

1£ the Board shall refuse to register a transfer of any
ghare, it shall, within two months after the date on which
the transfer was lodged with the Compaty, send to the
transferee notice of such refusal as required by sectiom
183{5) of the Act.

The registratien of transfers of shares or of any class of
shaves may bo suspended abt such times and for such periods
as the foard my from time to time detetmite Provided that
such registration shall not be guspended for wmore ‘than
thirty days in any year.

No foe shall ba charged:-

(a) for registration of A transfery or
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(b) on the registration of any probate, letters of
administration, certificate of death or marriage,
power of attorney, notice or other instrument
relating to or affecting the title to any shares.

TRANSMISSION COF SHARES

In the case of the death of a member, the survivors or
survivor, where the deccased was a joint holder, amd the
legal personal representatives of the deceased, where he
was a sole or only surviving holder, shall be the only
persons recognised by the Company as having any title to
his shares, but nothing herein contained shall release the
estate of a deceased holder (whether sole or joint) from
any liability in respect of any share solely or jointly
held by him.

Subject to the provisions of these Articles, any person
becoming entitled to a share in consequence of the death or
bankruptcy of a member may, on such evidence as to his
title being produced as the Board may require, elect either
to be registered himself as holder of the share or to have
same person nominated by him registered as the transferee
thereof.

If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the Campany
a motice in writing signed by him stating that he so0
elects. If he shall elect to have another persm
registered, he shall testify his election by executing a
trransfer of such share to such person. All the provisions
of these Articles 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 ocourred and the notice or
transfor were a transfer exeaited by such member.

A person entitled to a share by transmission shall be
ontitled to receive, ard may give a discharge for, any
dividends or other m¢émeys payable in respect of the share,
it he shall not be entitled in respect of it to receive
notices of, or to attend or vote at neetings of the
Ocmpaty, or, save as aforesald, o exercise any of the
rights or privileges of & mewber unless and until he shall
betome & menbar In respect of the share.

Tf o mesar falls to pay the whole or any part of amy call
or inatalment of a wll on ér before the day appointed for
the payment thereof, the Board may at any time thereafter,
durdng such time as the call or Instalment or any part
thoreof remaing unpald, serve a notloe on him or on the
porson ontitlad to the shave by transmission requiring
payment of sush eall oy instalmont or such part thereof as
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remains unpaid, together with interest at such rate not
exceeding 12 per cent. per anmm as the Board shall
determine and any expenses incurred by the Company by
reason of such non-payment.

The notice shall:—

(a) name a further day (not earlier than the
expiration of seven days from the date of the
notice) on or before which such call or
instalment or part thereof and all interest and
expenses that have accrued by reason of such
non-payment are to be paid;

{b) name the place vhere the payment is to be made;
and
() state that, in the event of non-payment at or

pefore the time and at the place appointed, the
shares in respect of which such call was made or
instalment was due will be liable to be forfeited.

1f the requirements of any such notice as aforesaid are not
complied with, any share in respect of vwhich such notice
has been given may at any time thereafter, before the
payment required by the notice has been made, be forfeited
by a resoluticn of the Board to that effect. A forfeiture
of ghares shall include ali dividends in rxespect of the
shares not actually paid before the forfeiture,
notwithstanding that they shall have been declared.

¥hen any share has been forfeited in accordance with these
Articles, notice of the forfeiture shall forthwith be given
to the holder of the share or to the person entitled to the
share by transmission, as the case may be, and an entry of
such notice having been given and of the forfeiture with
the date thereof shall fortlwith be made in the Register in
respect of such share, but the provisions of this paragraph
are directory only, ani no forfeiture shall be in any
manner invalidated by any omission or neglect to give such
notice or to make such entry as aforesaid.

Hotwithstanding any such forfeiture as aforesaid, the Board
may, at any time before the forfeited shares have been
otherwise disposed of, annul the forfelturs, on the terms
of paynent of all ealls and interest due thereon and all
expenses ineurred in yespect of the share and on such
further terms (if any) ag the Board shall see fit.

fhe Doard may accept a surrender of any share linkle to be
forfolted hareundar.

Every share whlch shall bs forfelted or surrendered shall
thereupon booase the property of the Company and may be
sold, re-allotted or otherwise disposed of either to the
peroon who was vefore forfeiture or surrerder the holder
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thereof or entitled thereto or to any other person ont such
terms ard in such manner as the Board shall think fit, and
the PRoard may if necessary authorise same person to
transfer the same to such other person as aforesaid.

A shareholder +vwhose shares have been forfeited or
surrendered shall nevertheless be liable to pay to the
Company all calls made and not paid on such shares at the
time of forfeiture or surrender, ard interest therecn to
the date of payment and amny expenses as aforesaid in the
same manner in all respects as if the shares had not been
forfeited or surrendered, and to satisfy all (if any) the
claims and demands which the Company might have enforced in
respect of the sghares at the time of forfeiture or
surrender without any reduction or allowance for the value
of the shares at the time of forfeiture.

The forfeiture or surrender of a share shall involve the
extinction at the time of forfeiture or surrender of all
interest in and all claims and demands aga’nst the Ccmpany
in respect of the share and all other richts and
liabilities incidental to the share as between the
shareholder whose share is forfeited or surrendered and the
Company, except only such of those rights and liabilities
as are by these Articles expressly saved, or as are by the
Statutes given or imposed in the case of past members.

A statutory declaration that the declarant is a Director or
Secretary of the Campany and that a share has been duly
forfeited or surrendered in pursuance of thaese Articles,
and stating the date on vhich it was forfeited or
surrendered, shall, as 2gainst all persons claiming to be
entitled to the share adversely %o the forfeiture or
surrender thereof, be cotxdusive evidence o©f the facts
therein stated and suh declaration, together with the
receipt of the Coupany for the consideration (if any) given
for the share on the sale or disposition thereof and a
certificate for the share under the Seal delivered to the
parson to whenm the same is sold or disposed of, shall
constitute a good title to the share. Subject to the
sxeouticn of any netessary transfer such persen shall be
tegistered as the holder of the share and shall be
discharged from all ecalls wade prier o such sgale or
dispcaition and shall not bBe bound to s¢e o the
application of the purchase monsy ©f other wonsideration
(it any), nor shall his title 6 the shage be affected by
aty aot, cuission or irregularity relating to or oconnected
with thoe provesdings in reference to the forfeitize or
surrendsy, sale, re-allotment or dispossl of the share.

the Company shall entitled to sell for the best price
reaconably obtainable the shares of any merber or the
ghares to whith any person is entitled Yy roans of
tronaainsion 1f and provided thuts-
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(a) during the Relevant Period (as Thereinafter
defined) not less than three dividends shall have
beccme payable in respect of the shares held by
such menmber or the shares to which a person is
entitled as aforesaid and no dividend so payable
shall have been claimed;

(b) all warrants and cheques in respect of the shares
in question sent during the Relevant Pericd to
the said member or to the said person in the
manner provided by these Articles shall have
remained uncashed;

{c) the Company shall on expiry of the Relevant
Period have inserted advertisements in at least
one national daily newspaper and at least one
newspaper circulating in the area of the address
of the said member or the said person (as shown
in the Register) giving notice of its intention
to sell the said shares;

(a} during the Relevant Pericd and the period of
three months following the puwblication of the
said advertisements, the Company shall not have
received indicaticn of the whereabouts or of the
existenoe of the said member or the said person;
anl

(e) notice shall have been given to the Quotations
Department of The Stock Exchange of the Company's
intention to make such a sale.

For the purpose of Article 17.01 above, "the Relevant
Poricd” means the pericl of twelve years dmmediately
preoeding the date of publication of the firxst
aavgitimt inserted purstvant to paragraph {c) of Article
17.01 above.

T glve effect to any such sale as aforesaid the Board my
appoint any petson to execute as transferor an instrument
of transfer of sudt shares or any of them and swch
{nstrument of transfer shall be as effective as if it hed
beenn exeoited by the registered holder of, o©r person
sntitled by transsission to, such shares and the purchaser
shall not be bound tO sse to the applitation of the
purchase méneys nor shall his title to the shares be
affected by any Jrregularity in or invalidity of the
procseedings relating to the sale. 'The Compuny shall
acoount to the mexber or othsr person entitled to such
shares for the nebt proceeds of swh sale and shall be
desmed 16 b his debtsr {and not a tyustes for him) in
vospect of the saps, Mo intérest ghill be payable in
rospeot of the same and the Company shall rot be required
to asevunt for any monays earned on the nat proceeds. My
monoys not acoountsd for to the mesber or other person
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entitled to such shares shall be carried to a separate
account and shall be a debt of the Company. Moneys carried
to such ceparate account may either be employed in the
business of the Company or invested in such investments
(other than shares of the Comparry) as the Board may from
time to time think fit.

CONVERSICN OF SHARES INTO STOCK

The Company may by Ordinary Resolution convert any paid up
shares into stock and reconvert any stock into paid up
shares of any dencmination.

The holders of stock may transfer the same, or ary part
thereof, in the same manner and subject to the same
requlatins, as and subject to vhich the shares from which
the stock arose might previously to conversicn have been
transferred, or as near thereto as circumstances admit and
the Poard may from time to time fix the minimm amount of
stock transferable amd restrict or forbid the transfer of
fractions of that minimum, but so that such minimum shall
not exceed the nominal amount of the shares Jfrom which the
stock arose.

The holders of stock shall, according to the amount of
stock held by them, have the same richts, privileges and
advantages as regards dividends, voting at General Meetings
of the Company and othsr matters and be subject to the same
provisions of these Articles as if they held the shares
from which the stock arxose, but no such right, privilege or
sdvantage shall be oconferred by an amount of stock which
would not, if existing in shares, have omferred that
right, privilege or advantage.

Such of the provisicns of these Articles as are applicable
to paid up shares shall apply to stock.

ALTERATICNS OF CAPTTAL

The Company in Generai Meeting may from time to time:-
(a) by Ordinary Resolution:-

{i} eoristlidate and divide all or amy of
Jta share eapital into shares of larger
ament  han $te existing shares. On
ahy oconsolidation of fully paid shares
ints thares of larger amount, the Board
pay sektle any diffioley which may
arise as it thinks supedient ani in
particular (but without prejudice to
the gsnerality of the forsgoing) may as
helwesn the holders of shares to be
aneolidated datermine which particuiax
shares hre to be consolidated into each
consiidaked share and in the case of
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any shares registered in the name of
one holder or joint holders being
consolidated with shares registered in
the name of another holder or joint
holders may make such arrangements as
may be thought f£fit for the sale of the
consolidated share or any fractions
thereof and for such puarpose may
appoint some person to transfer the
consolidated share to the purchaser and
arrange either for the distrilution
among the persons entitled thereto of
the net proceeds of such sale after
deduction of the expenses of sale or
for the payment of such net proceeds to
the Conpany. Provided that the
necessary unissued shares are available
the Board may alternatively in each
case vhere the nunber of shares held by
any holder is not an exact mltiple of
the number of shares to ke consolidated
into a single share issue to each such
Tolder credited as fully paid up by way
of capitalisation the minimm nurber of
ghares required to round up his holding
to such a mltiple {su¢h issue being
deemad to  have been effected
izmediately prior to consolidation) and
the amount reauired &0 pay up such
shares shall be appropriated at its
discretion from any of the sums
gtanding to the credit of any of the
Compary's reserve acoounts (including
share premjum account and  capital
redesption reserves) or to the credit
of profit apd loss account and
capitalised by applying the same in
paying vp such shares;

cancel any shares which at the date of
the passing of the resdlution have not
been taken or agresd to be raken by any
person, and diminish the amount of its
share capital by the amount of the
shares so cancelled: and

siub=divide its shares or any of them
inte chares of swaller amount than is
firxed by the Memorandim of Association,
sibjest mevertheless to the provisiens
of the Statutes, so that in the
sub-division the proportien bebwean the
amsieat pald up and the amouont (if any)
ot paid uwp on eath suth share of
gsiller antimt shall be the same asg it
was in the case of e share from which
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it was derived and so that the
resolution wvhereby any share is
sub-divided may determine that, as
between the holders of the shares
resulting from such sub-division, one
or more of the shares may have any such
preferred or other special rights over,
or may have such deferred ridghts or be
subject to any such restrictions as
compared with, the others as the
Coupany has power to attach to unissued
or new shares;

(b} by Special Resolution reduce its share capital or
any of its reserve acoounts (including share
premium account or capital redemption reserves)
in any manner authorised and subject to any
corditions prescribed by the Statutes.

INCREASE CF CAPITAL

The Company in General Meeting may from time to time by
Ordinary Resolution increase its sShare capital by the
creation of new shares, such new capital to be of such
amount and to be divided into shares of stch respective
amunts and to carry such special rights (if any) or to be
subject to such restrictions (if any) as are referred to in
Article 7 as the Goneral Meeting resoiving on such increase
may direct. Subject W any divections made by the Company
vhen resolving on the Increase of capital, any new shares
shall, subject to the provisions of Article 8, be at the
disposal of the Board.

MODIFICATION OF CLASS RIGHTS

All or any of the richts or privileges for the time being
attached to any share or clasg of sharés in the capital of
the Company {and notwithstanding that the Compary wmay be or
e about o be in Iiguidation) say be varied or abrogated:-

{a) in such wanner (4f aty) ag may be provided by
such rights; or
{b) in the absenos of any such provivien, either with

the sengent 3n writing of the toidery of not less
than three-ghartefs Jn noaini)l velue of the
fssued shaves of the ¢lass; or with the sanction
of an Extraordinary Hesolutien passed at a
geparate General Meeting of the wpldsrs of shares
of Ehe olass duly eonvened and held as
hereinafter provided (buk not otherwlise), All
e provisiens Thereinafter contained as o
Coneral Meskings shall mutstie mutandis apply @
avory sidh woeking, buk 80 that the quonm
thereat shall be persons holding or representing
vy proxy one=third of the nouinzl asmomk paid up
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of the issued shares of the class, and that each
holder of shares of the class, present in person
or by proxy, shall on a poll be entitled to one
vote for every share of the class held by him,
and if at any adjourned meeting of such holders
such quorum as aforesaid is not present any two
holders of shares of the class who are present in
person or by proxy shall be a quorim. The Board
shall comply with the provisions of section 380
of the Aot as to forwarding a copy of any such
consent or resolutiom to the PRegistrar of

Conpanies.

Subject to the terms on which any shares may be issued, the
rights or privileges attached to any class of shares in the
capital of the Company shall be deemed to be varied or
abrogated by the reduction of the capital paid up on such
shares or by the allotment of further shares ranking in
priority thereto for payment of a dividend or repayment of
capital but shall not bz deemed t0 be varied or abrogated
by the creation or issue of any new shares ranking pari
passu in all respects (save as to the date from which such
new shares shall rank for dividend) with or subsequent to
those already issuad.

GENERAL MEETINGS

The Company shall in each year hold a General Meeting as
its Annual Genexal Meetlng in adaition  any other
mestiras in that year. Not more than f£ifteen months shall
elapse botween the date of one Anmal General Meeting of
the Company and that of the next. fThe Anmial General
teeting shall be held at such time and place as the Board
shall determine., ALl General Meetings, other than Annual
Gmeﬁ; veetings, shall be oilled Extroordinary General
Mant Se

The Board way call an Extraordinary OGeneral Moeting
viienaver it thinks fit, and Extraordinary CGeneral Meetings
shall aleo be convened on soch remuisitien; or in defauit
miy be convened by such rejquisitionists, as provided by
segtion 368 of the Att.

In the case of an Anrmial General Mesting or of a meeting
convenad for the purpose of passing & Special Resolution,
twanky-one daye' rotice at the least, and in any other case
fogrtesn days' notice ab the least, specifying the place,
the day and the hour of meeting and in the ¢ase of special
businsss the general natitre of such business ehadl be given
in vonner hereinafier mentivned to all the meebers (other
than those who, under the provisioms of thess Articlez or
othatwiss, are mot entitied %o receive such notdoss from
the Owpany), all persons entitied o a share in
ensaquarice of the Jeath or bankrupkey of a metber, each of
the birestors ame b Auditors, but with the ocongsent of all
parecns for the Eime being entitled ag afovesald, or of
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such proportion thereof as is prescribed by sections 369(3)
or 378 (3) of the Act (as the case may be), a meeting may
be convened on shorter notice and in such manner as such
persons may approve. The accidental cmission to give such
motice to, or the non-receipt of such notice by, any such
person as aforesaid shall not invalidate any resolution
passed or proceeding taken at any such meeting. Every
notice convening an Anmual General Meeting of the Company
shall describe the meeting as an Annual General Meeting.
In the case of a meeting convened for passing a Special or
Extraordinary Resolution the notice shall specify the
intention to propose the Resolution as a Special or
Extraordinary Resolution (as the case may be}.

In every notice calling a General Meeting of the Coapany
there shall appear with reasonable prominence a statement
that a member entitled to attend and vote is entitled to
appoint one or more proxies to attend and (on a poll) vote
instead of him and thet a proxy need not also be a menber.
Every notice of meethig shall also state the place where
instrunents of proxy are to be deposited if the Board shall
have debermined such place to be other than at the Office.

In cases where iInstrusents of proxy are sent out with
notices, the accidental omissicn to send such instrument of
prexy to, or the non~receipt of such dnstrument of proxy
by, amy person ontitled o reoeive notice shall not
invalidate the proceadings at the meeting.

PROCEEDINGS AT GERERAL WEETINGS

AlY businsss that iz transsctsd at an Bxtracrdinary General
Meeting shall be deemed special and all husiness that is
transacted ab an Anmial Ceneral Meeting shall alse be
deanad special, with the exceprion of declaring a dividend,
the consideration of the accounts and Balanoce sheet and the
teporty of the Directors and the Auditors amd any other
documents requifred to be amneved o the balance sheet; the
appointiont of Divectors, the re-appointment of the
retiring Aiditore and the fixhwey of the fees of the
1B rectors and the resuneration of the Auditbrs.

Yo business shall be transacted at any Ceneral Meeting
unless a guoras s present when the nesting procesds to
hasiness, For all porposes the quezas shall be hobt less
than two persons entitled %o vote upon the basibess to be
transastad (each being a mexbey of a proxy for a meuber or
a duly authorisad represantative of a corporation).

¢ within Fifesen mimites fram the time appointed for the
tolding of & Gensral Meeting a quopun ds not present, or if
dirhyy & mesting & quotds Geases to b present, the meeting
if eonvensed en the yvequisitien of wetbers ghall
disssived. In any othér case i shall stand adjourned to
the sama day In the nekt week ak the same time and place,
or to suth other day and at osudh time and place as the
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Board may determine, and if at such adjourned meeting a
quorum is not present within fifteen minutes from the time
appointed for holding the meeting, or if during such
adjourned meeting a quorum ceases to be present, the
members present in person or by proxy shall be a gquorum.

The Chairman (if any) of the Board shall preside as
Chairman at evexy General Meeting of the Company. If there
be no such Chajrman or if at any meeting he shall not be
present within fifteen minutes after the time appointed for
holding the same, or shall be unwilling to act as Chairman,
the Deputy Chairman (if any) shall if present and willing
to act preside at such meeting but if the Chairman and
Deputy Chairman shall not be so preosent and willing to act
the Directors present shall choose one of their number to
act, or if there be only one Director present he shall te
Chairman of the meeting if willing to act. If there be no
Director present and willing to act, tht members present
and entitled to vote shall choose one of their number e
Chairman of the meeting. ,

e Chairman of the wmeeting may, with the consent of any
General Meeting at which a quornum is present, and ghall, if
80 directed by the weeting, adjourn any peeting from time
to time and from place to place as the meeting shall
dotermine. Vhensver a meeting is adjourned for fourteon
days or more seven days' notice at the least, specifying
the place, the day, and the hour of the adjourned meeting
shallbegiveninﬂmsmmmerasin{hem?ofan
original meeting, but it shall not be necessary 10 epecify
in such notice the nature of the business to be transacted
at the adjourned seeting. Save as aforesald, nd werber
shall be entitied to any notive of an adjournment o of the
trisiness to b transacted at any adjousned wmesting. Ho
business shall be transasted at any adjourned weating other
than the busincss which nitht Yave been tramsacted at the
wosting from which the adjournment ook place,

Ak any Cencral Meeotins a resolution put to a vote of the
moking hall be decided on & show of tands, unlesy befote
or upon the dedlaration of the yesult oF the $how of hands
a poll be deranded bye

{a) the Chalrsan of the neetingy 6F

(b) in weiting by at least two perscie entitled @
vote ak the peetihgs 6f

{e) gn writing by a sesbes or Heabers feprésenting
Aok less than one=tenth of ihe Wl woting
rigits of all the werbers having the right o
vote at the neetingy of

(9) in wriking by & reeber or mesbers wolding shares

conferring & Tight to vste at the necting, being
hnsce on which an aggrégate men has been pald w
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equal to not less than cne~tenth cf the total sum
paid up on all the shares conferring that right.

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

Unless a poll be so demanded, a declaration by the Chairman
of the meeting that a resolation has on a show of hands
been carried, or carried umanimously or by a particulas
majority, or lost, or not carried by a particular majority,
shall be conclusive, and an entry to that effect in the
minute book of the Company shall be conclusive evidence
thereof, without proof of the number or proportion of the
votes recorded in favour of or against such resolution.

If:~

(a} any cbjecticn shali be ra’.d  to  the
qualification of any voter: or .

(b) anv votes have been ocounted which orhi not to
have been oounted or which might avse been
rejected: or

{c) any wvotes are not coiinted which ought o Have

haon counted,

the cbjecticn or error shall ot vitiate the decision of
the meeting on any resolution unless the sane is raised or
pointed ot at the meoting or adjourmed mesting at which
the wote objected to is given or tenderad or at which the
error oboudrs. Auy odjection or ervor shail be referred to
the Chajmmain of the meeting and shail only vitiate the
decisicn of the neeting on any résoluticn if the Chalwman
of the meeting decddss that the sawe fs of sufficient
wagnitude o vitiate the resdlution or may othstwise have
affected the decision of the oesting. The decision of the
Chaitwman of the weeting on such matters shall be £inal and
evnalusive.

If an asendeent shall be proposed 1O amy resdlution under
eonsideration bat ehiall in tood faith be ruled out of order
by thie Chairman of the weeting, any errof in soch ruling
shall ret invalidate e procaedings on the gubstantive
resolnticn, in the case of a resplotion quly propossd as a
Spesial of Bttraordinary Resolutidn ho swendeent theretd
(other than a kere elerieal avendaént o corféct a patent
erior) say in any event be sonsidersd or votad on,

If a poll be dewanded i wmanner aforesaid, it shall
(eubject as provided in Artlels %3,11) be taken i such
wanner (Including e use of ballet or voting papers or
tickets) and at such tive and plate, not belng wore than
tnirky days fron the date eof the meeting ov sdjourrad
reskipg ab wiieh the poll was duwanded, as the Gwirman of
the reoting shall dirzest. The Gvivwan of the resting ray
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appoint scrutineers (who need not be members). No notice
need be given of a2 poll not taken immediately. The result
of the poll shall be deemed to b2 the resoluticn of the
meeting at which the poll was demanded.

A poll demarded ¢n the election of a Chairman of th»
meeting or on a questlon of adjournment shall be taken
forthwith.

In the case of an equality of votes, either on a show of
hands or on a poll, the Chairman of the meeting at which
the show of hards takes place or alt which the poll was
demanded shall be entitled to a second or casting wote,

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

The demand for a poll may be withdrawn but only with the
consent of the Chairean of the meeting and a Jdemard so
withdrewn shall not be taken to have invalidated the resulit
of a gnow of hands declared bafore the demand was made.

YOTES OF HEMBERS

Subject and without prejudice to any special rights,
privileges or restrictions as to voting for the time being
attached to any shares for the time Yeing forming part of
the capital of the Cenpany, abt any Seneral Meeting on a
show of hamdis every menber who (Leing an dndividual) is
present in person or (being & oorporation) is present by
proxy or by a Yepregatative Jduly authorised under section
375 of the Act, not being hizwelf & menber, shall have ne
vote, and in the cage of a ll every menber present in
person, by tepresentative or by privy shall have one wvote
for every share of which he i the Tolder.

Where in Prgland and ¥ales or eleskhere a receiver, ourater
bonis or other person (by whatever nawe called) has been
sppeinted by any ootk olaiming jordsdiction in that behalf
5 ewetvise powers with yespert to the propsrty of affalrs
of any zenber on the ground {(however formilatad) of mental
disarder, the Doard way in iis abeolute diseretien, on or
subject to profuetion of such evidence of U8 appointment
as the Board oyy ragire, permit sich Yeoeiver, ourator
bonie or obher person to Voie ih porson Of by provy on
ohalé of souch naibsr 5% any CGaneral Mesting. Such
svidance shall be deposited at the Office of ab such other
plase as i speeified In asccrdance with these Articles fov
the deposit of Insivewents of proxy, wot 1éss  thah
fovty-sight tours before the tiwe appainted for holding the
Fec:ing or adijsurned sesting and in Jdefanlt such recsiver,
taratsr bonie or other paresn shall in any event nst be
permiteed 5 vote.
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If two or more persons are jointly entitled to a share,
then in voting on any question the vote of the senior who
tenders the wvote, whether in person or by proxy, shall be
accepted to the exclusion of the wvote(s) of the other
registered holder(s) of the share, and for this purpose
seniority shall be determined by the order in which the
names stand in the Register.

No mernber shall, unless the Board otherwise determines:—

(a) be entitled to vote at a General Meeting either
personally or by proxy or to exercise any
privilege as a member unless all calls or other
sums presently payable by him in respect of
shares in the Company have been paid; ‘

() be entitled to vote at a General Meeting either
persomally or by proxy if a disenfranchisement
rotice (as defined in Article 24.11) shall have
been served on him and shall not have been

withdrawn.

On a poll:-

(a) votes may be given either personally or by proxy:
and

{b) a mesbor entitled to more than one vote need not

use all his votes or cast all the wotes he uses
in the same way.

Ay person (Whether a mesber of the Compuny or not) may be
appoinked 0 ack as a proxy. A npexber way appoint more
than one proxy to attend on the same ocoasion.

in instruzent appointing a proxyz-
(=) shalle~

(i) be in writing under the hand of the
appointdr or of his attomey &uly
atithorised i writing, or 1f such
appointesr de a oorporation, either
under its commtn saal or under the hand
Oof some officer or atiormey duly
authorisal in thae behalfy

{14} be deemad to dwnclude the power to
dezand of concur In desanding & poll
apd 5 Vobte on any améndeent of a
yesolution put to the mesting for which
§: Is given as the proxy thinks flt; and

{iii) witess the contrary ie stated therein,
ke valid ay well for any adjouriient of

a 8% =



the meeting as for the meeting to which
it relates;

{b) may be in any common form or in such other form
as the Board shall approve; and

(c) need not be witnessed.

The instrument appointing a proxy and the power of attorney
or other authority (if any) under which it is signed, or a
notarially certified or office oopy of such power or
authority or a copy certified in accordance with section 3
of the Powers of Attorney Act 1971 or in scme other way
approved Ly the Board, shall be deposited at the 0ffice, or
at such other place as is specified in the notice of
meeting or din the instrument of proxy issued by the
Comparty, not less than forty-eight hours before the time
appointed for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to vote,
or, in the case of a poll, not less than forty-eight hours
before the time appointed for the taking of the poll, amd
an instrument of proxy which is not deposited or delivered
in such manner shall not be treated as wvalid. Mo
instrument appointing a proxy shall be valid after the
expiration of twelve months from the date named in it as
the date of its execution, except at an adjourned meeting
or on a poll demanded at a meeting or an adjourned meeting
in cases where the meeting was originally held within
twelve months from such date.

The Board may at the expense of the Comgany gend, by post
or otherwise, iInstrusesits of proxy (reply-paid or
otherwise) to metbers for use at any General HMeetiry or at
any meetirg of any class of mesbers of the Oouipany, either
in blank or meminating in the alternative any onz or more
of the Direct e or any other persons. If for the purpose
of any meeting dnvitations to appoint as proxy a pereon or
one of a mmber of persons specified in the lrwitations are
{isauad at the expense of the Company, such dnvitations
ghall ba iasued to all (and not scme only) of the sesbers
entitled to be sent a notice of the pesting and tH wte
thoreat by provy.

A vote giwen in accordance with the teras of an instrieent
of proxy shall be valid netwithstarding the death of mental
disorder of the prinsipal of the .ovocatien of the
instrument of proxy, or of the suthoriey under whidh the
instrument of proxy was exeauted, or the transfer of the
ghare in reapoct of which the Instrusent of prowy is given,
provided thak no intimation dn writing of such death,
montal disorder, revocation or tiansfer slzll have been
roccived by the Compatsyy at the Offies, or at sudi otier
place ao io referred &5 in Artiele 24.08, ab least ¢ne hour
bofore the comrenceront of the resting or adjourned tieeting
or tho taking of the poll ak whieh the dnstrguent of proxy
in uged.
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24.11

25,
25.0L

Where, in vrespect of aay shares of the Company, any
registered holder nr any other person appearing to be
interested in such shares fails to comply with any notice
(in this Article called a "statutory notice") given by the
Company under section 212 of the Act or where (in purported
compliance with a statutory notice) such registered holder
or person makes a statement which is false or misleading in
any material particular, then not earlier than forty-two
days after service of the statutory notice the Campany may
gerve on such registered holder a notice (in this Article
called a "disenfranchisement notice") stating that such
ghares shall with effect from the service of the
digenfranchisement notice oconfer on him no right to vote
either at any General Meeting or at amy separate General
Meeting of the holders of the shires of that class. The
Company may at any time withdraw a disenfranchisenent
notice by serving on the registered holder of the shares to
vwhich the same relates a notice in writing to that effect
(in this Article wlled a ‘"withdrawal notice”) and a
disenfranchisement notice shall be deemed to have been
withdrawn when the statutory notice has been complied with
in respect of a3}l the shares to which the
digsenfranchisement notice related. Unless and until a
withdrawal notice is duly served in relation thereto or a
disenfranchisecaent notioce in relation thereto is deemed to
have been withdrawn or the shares o vwhith a
disenfranchisement notice xelates are registered in the
name of some person other thsn the registered holder on
who the disenfranchisement notloe was served, ntne of the
shares to whith a disenfranthisement notice relates shall
ccofer on the holdar or molders thersof any right to attend
or vote at such General Meeting or separate General Meeting
as afcresaid. Por the purpose of this Article a person
shall be tre~ted as appearing to be interested in any
shares if the mexber holding such shares has given to the
Cmpany o notification wider the sald section 212 which
fails o establish the ddentities of those interested dn
ine shares and 3f {after taking intd acoount the said
motification and any Other relsvant section 212
mwtifleation) the Company Enbws or hae yeasonmable cause to
palieve that the peredn din quastion is ©F may be interestad
in the ghares,

Any eorporaticy wiach is a werber of the Cowpany way, by
resolubien of ite directsors or other governing tbody,
authorise swh person as ik thirks £fit to azt as iw
representakive ab @iy meeting of the Cocpary, or at any
reoting of any olass of mesbere of the Cajpany, atw the
porson a5 a horisad ghall e entitled ¥o exercise the same
poviecs on behalf of the esrporation whieck he represents as
Bint corporatien conld exsroiss if it were an individusl
reshar of the Cospaty.
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26.01

26.02

26,03

26.04

27.
27.01
27.02

28.01

28.62

PRESTDENT

The Board may from time to time appoint any person who is
or has been a Director and who in the opinion of the Board
has rendered outstanding services to the Company to be
President and may determine the period for which he is to
hold office.

Any such appointment may be made on such terms as to
remmeration and otherwise as the Board shall frcm time to
time determine.

It shall be the duty of the President to advise the Board
on such matters as he or it may deem to be of interest to
the Company but the President shall not by virtue of his
office as such have any pewers or duties in relation to the
management of the usiness of the Company.

The office of President shall be vacated on the happening
of any of the events specified in Article 30.01.

DIRBEZTORS

The murber of Directors shall not be less than two.

A Director shall not be required to hold any qualification
chares but shall be entitled to recelive motice of, attend
and speak at all General Meetings of the Coupany and of any
class of mesbers of the Company.

DIRELIORS' FEES AND EXPENSES

e Directors other thun any Director for the time being
houding an executive office or employment with the Company
or a subeidiary of the Coupany ghall e entitled to receive
by way of fees for their services idn each year such sum as
the Poard shall frewm time %o time determine (not exceeding
£20,000 per anmusa in aggregate of stch greatsr stm as the
Oospary by Ordinary Resolution shall from time o time
authoriss), such =im (unless othervise dirested by the
resolution by which it is voted) o Ye divided amongst the
Direstore {n such proportitne and in such wanner ag the
Board vay aaree ani failling agreesent egqually, except that
in such avent any Director tolding office for less than the
wole 6f the relevank peried in respect of whitch the fess
are pajd &hall only rank in such division in proportion to
e tise during sudh peried for which he has held offiee.

v Direstsrs shall alss be eptitled to be repald all
travelling hotsl and other expenses properly incurred by
thex respectively dn or akout the performance of their
dntles as Divectors, including their expanses of travelling
o and fron Doard Msebings, coriitiee Meetings or Ceneral
Vootings or otherwise inourred while enguged on the
buainess of the Copany.



]

Lo

&

28.03

29.01
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If by arrangement with the Board any Director shall perform
or render any special duties or services outside his
ordinary duties as a Director, the Board may pay him
special remuneration, in addition to any fees or ordinary
remmeration, and such special remuneration msy be by a
lurp sum or by way of salary, commission, participation in
profits or otherwise as may be arranged, and shall be
charged as part of the Company's ordinary working expenses.

APPOINTMENT, ROTATION AND RETIREMENT CF DIRBCTORS

At the Annual General Meeting of the Company in every year
one-third of the Directors for the time being (other than
any Directors not subject to retirement by rotation) or, if
their number is not aree or a multiple of three, then the
nurber nearest to wut (except when less than three
Directors are subject to retirement by rotation) not
exceeding one-third, shall retire from office.

The Directors to retire in every year shall be those who
are subject to retirement by rotation and who have been
longest in office since their last appointment, but as
between persons who became Directors on the same day those
to retire shall (unless they otherwise agree among
themselves) be determined by lot.

A Director who retires at an Anmual General Meeting shall
be eligible for re-appointment. If a retizi g Director is
not reappointed at the wmeoting at which he retires he shall
rotain office until the wmeeting aproints someone in his
place, or if it does not So 8o, until the end of the

mesting.

The Compary at the meeting at +hich a Director retires in
manner aforesald may £ill the vacated office by appointing
a person thereto, and in defaudt the yetiring Director
shall be dessed b have been reappointed except in amy of
the following cisegs-

{a) at such mesting it is espressiy resolved pot to
£411 W such vacated office of a resolution for
the reappointsent of sudch Difector is put to the
posting and loskty of

{b) such Directsr hae given notice i writing t the
Eospany that he s unwilling o be reappd oifteds of

{e) guch birector has attained any rotiring age
applicable t& hin as Director purswnt W the
Bratates,

A resolutlen for the appointseat of Lwd of mdrée persons as
Directors by a sirgle resolurien shall fst be woved at any
Goneral Mesting unless a resolution that it ghall be &0
moved has Zixsk heen agreed o by the mesting without any
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29.06

29.07

29.08

28,10

30.
30.01

vote being given against it and any resolution moved in
contravention of this provision shall be void.

No person other than a Director reti-‘ng at the meeting
shall, unless recommended by the #® .3/, be eligible for
appointment to the office of Director at amy General
Meeting unless not less than seven nor more than twenty-one
days before the date appointed for the meeting there shall
have been left at the Office notice in writing signed by a
member Guly qualified to attend and vote at the meeting for
which such notice is given of his intention to propose such
person for appointment stating the particulars which would
if he were so appointed be required to be included in the
Company's register of Directors together with notice in
writing signed by that person of his willingness to be
appointed.

The Board 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 appointed to f£ill a casual vacancy or as an
addition to the existing Directors shall hold office only
until the conclusion of the next following Anrmal General
1eoting and shall be eligible for reappointment, but shall
not bo taken into account in determining the Directors who
are to retire by rotation at such wmeeting. If not
resppointed at such Anmial General Meeting he shall vacate
office at the conclusion thereof.

The Company way by Ordinary Resolu.ion of which special
notice has been given in accordance with section 379 of the
Act rewmove any Director before the expiration of his period
of office notvithstanding amything jin these Articles or in
atyy agreszent bebween the Company and such Director. Such
verpwal shall be without prejudice to any claim whitch such
Director may have for damsges for breach of any contract of
garvice between hin and the Compatiy.

Mhe Coopany may by Ordinary Resolution appoint another
person in place of a Director removed frdm oftfice under
irticie 99,00 and without prejidice o the powers of the
Birenes~sys under Artiele 20,07 the Oorpany ¥y by Crdinary
Pesslution appolnt any petsen to be a Director either to
£i11 & casual vacanty oF a8 an additiesal Dirvector. A
pesson appointed in plage of a Director &6 removed or o
fi11 such & vacarey shall be subject to retirement at the
gamé tike as 1f he Bad becowe a Director on the day on
which the Divsstor in whose place he e sppolnted was last
aprointed a5 Direstos.

IPTCATION AGD RENOWL OF DIRESTOR
The offies 6f a Direstsr shall be vasated ifiw
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(a) he becomes bankrupt or a receiving order is made
-against. him or he makes amy arrangement or
composition with his creditors generally; or

(b) “he absents himself from the meetings of the Board
during a continuous periocd of six months without
special leave of absence from the Board, and his
alternate Director (if any) shall not during surh
period have attended in his stead, and the Board
passes a resoluticn that he has by reason of such
absence vacated his office; or

(c) he ceases to be a Director by virtue of any
provision of the 2ct or he becaues prohibited by
law from being a Director; or

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

(1) he js admitted to hospital in pursuance
of an application for admission for
treatment under the Mental Bealth Act
1983 or, in Scotland, an application
for admission wnder the Mental Realth
{Sootland) Act 1960, or

(ii) an order s made by a oourt having
Jurisdiction {whether in Uhe United
Kingdom o©r elserhere) in  matters
concerning imental disorder for his
dotention or for the appointment of a
recsiver, airator bonis or other perscn
ko exercige powsrs with vespeck to his
property or atfaics: or

() by noties in vriting to the Coupany he resigns
his office; ot
(£) an Ordinary Resolution is passed pursuant to

Artiele 99,00 of these Articles.
BIEECTOR CONGRACTIE WiTH THE QoVpPAY

Subject to the provisions of e Att, WO birector or
{nkending Direstor dhall be diseuaiified by hiz effice Lroa
contracting With the Capany eithss as vendor, parchasetf of
sthariice, vor shall any suth contract of any contract or
arrandesent enitered intd o behalf of the Camusy in which
ary Ditecter §¢ in awy way dfreetly or Indirectly
Interestad Bo 1iable t5 e aveided, nor shall any Director
55 conteasring or boing so interssted be 1isbie to aoodt
&6 the Coopany for any profit realised by any soeh contratt
or areahgement by teason of eudh pireatsr holding that
offies, or of the fiduweiary relationship thereby
putahlished, but the mature of his interest wmust be
declared by hin ak the weeting of the foard at which the

- 38
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31.02

31.03

question of entering into the contract or arrangement is
first taken into consideration, or if the Director was not
at the date of that meeting interested in the proposed
contract or arrangement, then at the next meeting of the
Board held after he became so interested, and in a case
vhere the Director beccmes interested in a contract or
arrangement after it is made, then at the first meeting of
the Board held after he becomes so interested. A genexal
notice in writing given to the Board by auny Director to the
effect that he is a member or director of ary specified
company or firm, and is to be regarded as jinterested in any
contract vhich may thereafter be made with such compary or
firm, shall (if such Director shall give the same at a
meeting of the Board or shall take reasonable steps to
gsecure that the same is Mought w and read at the next
meoting of the Board after it is given) be deemed a
sufficient declaration of interest in relation to any
ocontrach so made.

Save as provided in the following paragxaphs of this
Article, a Director ghall not wote at a meeting of the
Board or of a vomtdttee of the Board in respect of any
contract or arrangoment of any other proposal whatstever in
vhich he has directly or indirectly amy material interest
or duty which eonflicts or may conflict with the interests
of the Company otherwise than by virtue of his interests in
ahares or dobentures or other securities of or otherwise in
or through the Cospany. A Director ghall pot be countad in
the quoree of a mesting in rolation to any resslution on
wWic he fe deharroed from voting.

A Direstor shall (in the absence of stme other material
interest than is indicated below) te entitled to vote (and
be ocomited In the quorum) dn resgect of any resolution
conterning any of the following patters, namelys-

(=) the giving of ey @larantee, secir ity of
fndamity o hWo dn zespstt ¢f worey Jennt or
ablieations newrred by hinm at the requ sst of or
ter the bonsflt of the Coupany of any of s

subsidiariesy
(s} the giving ©f aiy guiguntes, sppupity oOr

fndcrnity to a thixd party dn yespect of a debt
of ebligaticn of the Compary ©f ary of its
esbaidiaries for which he hinself has assuned
yesponsibilfsy dn wiole or in park uder a
guarantee er Indemnity ©f by the giving €l
S3EIRYY

fe) ary proposal contarnisg an oifer of sharus or
Sehentires er other seautisies of or by the
Garpany or any of S eubsidiaries for
erbscriprion er pirchase in which otfer ke ig or
je 5 b intersstad as a patticipant In the
underriting oF sub~ widemwriting therests

= ;§§§ o



31.04

31.65

(a) any proposal concerning any other company in
wiiich he is interested directly or indirectly and
whether as an officer or shareholder or otherwise
howsoever, provided that he is not the holder of
or beneficially interested in 1 per cent. or more
of any class of the equity share capital of such
camany (or of any third company through which
his interest is derived) or of the voting rights
available to wenbers of the relevant company f{any
such interest being deemed for the purpose of
this Article to be a material interest in all the
circumstances);

(e) any progosal concerning the adoption,
modification or operation of a superanmuation
fund or retirement, deatn or disability benefits
schemme tnder which he may benefit and which has
been approved by or is subject to and conditicnal
oa approval by the Board of Inland Revepue for
taxaticn pluposes;

(£) any proposal concarning the adoption,
podification or operation of a share option
schame, share incentive stheme or prefit sharing
schame  which rolater both o Directors and
esployees and does not actond to any Director as
such any privilege or advantage ndt gentrall;
awglw:ﬁaﬂ to the cwployess to which soch sdhame
selates.

whore proposalm are wider econsideration ocorcerning the
appointrent  (fncduding fivirg or varying the texrs of
appointment) of o or more Directors to offiwes or
enploveents with the Company or any cospany in which the
Company f& interested, sich proporale may be divided and
censidered i relation to each Divector sepavately. In
such ease each of the Divectors eonternad (if ot debarred
from woting under Articie 31.03(d)) ehwll be entitied @
vote {amMl be counted in the quoras) in wespsst of eath
reemiution except that esncerning Wiy fwm appointients

If any equestion shall aries «8 &y nesting a5 w the
raterfaliey of & Divestor's intevest o a8 W e
entitlesent of any Direstor o wiv and swch epestim is
for resived by kis wluntarily agreelny to absizin frev
voking, such questien shall te referted %o e Cnalrsan of
the veeting and his wiling in relation 5 any other
Bircotor shall be final and condllesive {and in the wass of
the Chaieman of the veeting ehail be refeived to tha other
Directors present and a wiline By the majority of awh
sither Direatsors enal! be final and conclusive}, edeept in &
fas8 wWhare the natuve or exktent of the Interest of the
Direntor concerned (6: e Chalrman of the westing) has nok
weas falrly dlsslesed,

St

B e
PRCICE U, v O

e d g b R ATt/ e gl i A

B D I A PO D -




3

L]

Ay

e

L]

L

e

31.06

31.07

31.08

32.
32.0)

33,
33.61

Subject to the provisions of the Statutes the Company may
by Ordinary Resolution suspend or relax the provisions of
this Article to any extent or ratify any transaction not
duly authorised by reason of a contravention of this
Article.

Ay Director may act by himself or his firm in a
professional capacity for the Company and he or his firm
shall be entitled to remuneration for professimal services
as if he were not a Director Provided that nothing herein
contained shall authorise a Director or his firm to act as
the Anditors.,

Any Director may continue to be or become a director of, or
hoild any other office or place of profit under, any other
campany in which the Company may be interested, and no such
Director shall be actountable for any remmeration, salary,
coanissicn, participation in profits, pension,
superannuation or other bonefits reoedvel by him as &
director of, or 1oldsr of any other office or place of
profit under, or maxbwr of, any such other company. The
Baard may exercise the voting power oonforred by the shaves
in any ocopany held or ownad By the Coopauy dn such matmer
in all respects as it moy hink £fit (dnciuding the exercise
thereof din favoar of any resolution appolitting the
Directors or any of ithom directors of sach ocopanys or
voiing or providirg for the payment of remmeratich to the
direstors of such congany).

PONERS AND BUTIES & DERICTORS

Tne business of the Coupany shall be nanaged by e Board,
whieh nay everedse all sith poweds of the Caugeny and do on
Behialt of the Company all sidh ants as way b exeréisci and
davie by the Canpany and 8¢ are obt by the Statutes or by
Bicse Artisdes required 8 b2 exoreised or aome Ly the
Conpany in Gansral Voeting, subject mevertheless to the
frovisions of the $taestes and of the Copary’s Pemsrandisy
of Asssciztion and of these Articles ani to such directicus
(ot belng Snoonsistent with such aferesald provisiens) &
sy B presecibed by e Gompany iR Ganeral Veeting, bat nd
alresaticn 6f the Yoiorardan of Asssciation mor of thaze
drticles nor any divection §ads by Yo (oiphly 3n Ganeyal
Pesting shall wwwallidate sry pricr aet of “he Board whidh
wosld have been valid 1 soh alisration er direstion had
re: boon made. The eeneral poNers @iven by whis Afkicls
shall nor be lindted or vestilisted Yy any spesial suthsrity
6F POHEY Given B the Ward WY any ether Artiels.

PIRETORSY DORRONIE BOERS
The Board way eversice all e cowers of the Coepany to
bozraw wenay and o worlgaie oFf ehnargs ity undertaking.
property and wrealled espital er ary part theresf and @
josie debentires and oiher senurities, whisther subtpigst o

I B
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33.02

33.03

ag oollateral security for any debt, liability or
obligation of the Ccmpary or of any third party.

The Board shall restrict the borrowings of the Company and
exercise all voting and other ridghts and powers of control
exercisable by the Company in respect of ils subsidiaries
so as to ensure (as regards its subsidiaries so far as by
such exercise it can so ensure) that the aggregats amount
for the time being oatstanding in respect of the moneys
borrowed or secured by the Group (exclusive of momeys owing
by one member of the Group to another) shall not at any
time, without the previous sanction of an Ordinary
Resolution of the Company exceed an amount equal to three
times the Adjusted Capital and Reserves.,

For the puposes of this Article:-

(a) "the Adjusted Capital and Reserves" meane the
aggregate from time to time of:-

(1) the amount paid up on the issued share
capital of the Oompany; and

(ii) the amount stending to the credit of
the vreserves (including any share
premivm  acoounk, capital redeaption
reserve anl =y credit balance on
profit and loss acoount)

all as shown by the audited balante sheet but adiusted as
follows:-

{1) to reflect any variation in the amount of stuch
paid up chare capital, rhare premium account or
capital redespiion reserve since the date of the
apdited balance sheety

{2} o excluds:~

(a) amamts representing any variation in
e jroportion of reseorves attributable
to wimwrity intetests in partly-owned
subsidiaries since the date of the
audited balance cheety

ib) any dehit balanse on profit and lvey
arooit (except 3 the estent thal gy
daduetion hay already heen sade):

tel any amoung for goodwill or other
intangible aseet drcoorporated ag an
assat in  the adited balance shest
uniess I sither aase iY tepresénts the
exoess of ounsiderstion paid for the
anquisition of shares 6r other property
over the wvialse abtrbwied to  the
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33.04

" upderlying net tangquode  ebiuts SO
acquired;

(3) to include any goodwill representing the excecs
of consideration paid for the ecquisition of
chares or other property over the value
attributed to the underlying net tangible assets
so0 acquired to ihe extent that such goadwill has
been wriiten off against the reserves or profit
and loss account of the Company and so that any
such goodwill so written off shall be added back
for the purposes of calculating the amount of the-
Adjsted Capital and Reserves: ‘

(b) "horrowings" and "moneys borrowed” include:-
(i) = loan cupital of any description

(vhether issued for cash or in whole or
in part for a consideration other than
cash), = together with any fixed or
minimm premium on final repayment;

(ii) the outatanding amoimt of acceptances
(not being acceptanses of trade bills
in respect of the purchase price oOf
sale of goods in the ordinary course of
trading) by the Company or any
subsidiary or by any bank or accepting
fouse under any acceptance credit
opened on ‘behalf of the Company or amy
aubsidiary; and

rii}) the noainal amount of any issued shave
capital and the principal amount of any
porrowing (together in each case with
any £ixed or winimm premium payable on
£iral redesption or repayment) the
redesption or yepayment wheredf S
quaranteed by the OCopany OF any
subsidiary.

it ghald not include any prepaymefits.

W wiueh; sanction ae aforesaid shall, be wequired to the
Borrewing of any s of naeney Inténded be applied in the
yepaymeat (with or withont preuiuws) of any soneys then
alpsady borrowed and oGulstand iny amd so applied within
alxty @ays of the POTIOWING theresf, votwithstanding that
the same way resmiit in snch 1imiz peing exceeded., A
corrifienta or peport by the Asditors as 16 tw amount Of
bhe AdJustsd Caplial and Resefves of the asount of woneys
Yoreowad of securad or to the effeet b the limit Sposed
by this Azticle hias not beea or will not be excesded a% any
partiealar time or Lires ehxll ve eonslusive evidence of
such aoant or faat for the purposes of this Artinle.
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34.

34.01

35.
35.0L

35.02

36.
36,01

Notwithstanding the foregoing no lender or other person
dealing with the Company shall be concerned to see oOr
enquire whether the limit contained in this Article is
cbserved. Nec debt incurred in excess of such limit shall
be invalid and no security given for the same shall be
invalid or ineffectual except in the case of express motice
to the lender or the recipient of the security at the time
when the debt was incurred or security given that the limit
hereby imposed had been or was thereby exceeded.

OONSEQUENCES OF VACANCY ON BOARD

The continuing Directors may act as a Board at any time
notwithstanding any vacancy in their body Provided always
that in case the Directors shall at any time be reduced in
nurber to less than the minimm nurber prescribed by or in
accordance with these Articles it shall be lawful for them
ro act as a Board for the purpose of f£illing up vacancies
in their body or of summoning a General Meeting of the
Company, but not for amy other purpese.

BENKING ARRENGEMENTS

All cheques, promissory notes, drafts, bills of exchange
and other negotiable instruments, and all reccipts for
moxevs paid to the Company shall be signed, drawn,
accepted, endorsed or otherwise executed (as the case may
be) in such wanner ag the Board shal) from time to time
daetermine,

The Cospany's bank account shall be kept with such bank or
panks as the Board shall from t.me to time deteraine.

COMMITTEES

The Board may estaolish any coumittees, lotal boards or
agoncies for wanaging any of the affairs of the Corany
elthor in the United Kinodem or elsewhere, and may apr int
amy patstng o be mesbars of such tmaitiees, lccal boards
or amenedes and may fix Bielr remwmeration, and may
dsiegate to any ocamittee, loml board, ot agent any of the
powers, authorities and diseretions vested in the Board
{other than ite power to meke walls, forfeit shares or
secept surrenders of shares), with power to sub-delegate,
and may authorise the perders of any lotal board, or amy of
that, ¥ Fili any vacancies theredn, and to act
rotwithetanding vacaneies, and amy sich appointsent or
dolesntion may be on such terms and sibjest such
erditions ne the Poard say thirnk fie, The Board may
remove any person &5 appointed and hay anful Or vary any
such dslegakion, buk ns person dealing in ooed faith and
without roties of any suth annulpent or variaticn shall be
affected tharsby,
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37.01

38B.
38.01

35.
39.01

PENSIONS

The Board may grant pensions, annuities, gratuities,
superannuation or other allcwances to any employees oOr
ex-employees and to officers and ex-officers (including
Directors and ex-Directors) of the Company or its
predecessors in business or of any company which is a
subsidiary of the Company or the holding company of the
Comparty or a fellow subsidiary of the Company or the
predecessors in business of any such subsidiary, holding or
fellow subsidiary company, or the relatiwes, connectims or
dependants of any such persons, and may make payments
towards insurance and to establish, maintain or support
associations, instituticns, dlubs, funds, schemes and
trusts vhich are considered or calculated to benefit any
such persons or otherwise advance the interests of the
Company or of its members.

ATTORNEYS

The Board may at any time and from time to time and by
power of attomey under the Seal appoint any company, firm
or person or any £luctuating body of persons, whether
nominated directly or indirectly by the Board, to be the
attomey or attomeys of the Company for such purposes and
with such powers, authorities and discretions (not
excaeding thoss vested in or exercisable by the Board under
these Articles) and for such period and subject to such
conditicns as it may think f£it, and any such power of
attorney may ocontain such provisions for the protection and
convenience of porsons dealing with any such attorney as
the Board may think f£it, and may also authorise any such
attorney o sub~ delegate all or any of the powers,
authorities and @iseretions vested in him.

MOABGIE DIRECTOR AND OTHER APPOINIMENIS

The Board may fres tise to tise appoint any one or more of
its brdy to the offlec of Managing Director andfem such
sthar offjce 31 the uanagement of ‘the tusinsss of the
Sonpany or place of puotit under the Compony, exeept that
of the Auditors, as It pay decide for such period (subjest
to the provisiens 6f sectitn 319 of the xet) and on such
Berrsy as ik thlnke £i%, ard way revoke such cppointment.
The Board pay vest dn sush Managing Director of such other
officer sush of the poviers hereby veswd dn the Board as it
may think £it, and such powers way be uade exercisable for
guzh perjed or perisdsy and on such conditions and subjcet
iy susdh rastrietions, and qenerally on such terms as o
rexsneration and oOtherwise, as it pay dotesnine. The
remurerakion of a Managing Director or such other offiver
miy boe made payable ly way of eslery ©f ecxepalsaion or
partieipation in profits, of by any ot all of those modes,
or othorwige ag ray be Housht expsdient and it may be made
o term of his appolntment that he shall recelve a ponsion,
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39.02

40,01

40,02

40.03

40.04

10,05

gratuity or other benefit on his retirement.

A Managing Director or such other officer as is referred to
in Article 39.0L (including any Director for the time being
holding any executive office or employment with the
Compary} shall not, while he continues to hold such of fice,
but subject to the terms of any contract of servicve between
him and the Company, be subject to retirement by rotation,
and he shall not be taken into account in determining the
rotation or retirement of Directors, but in all other
respects he shall be subject to the same provisions as to
removal as the other Directors of the Company, and he shall
(subject to the provisions of any contract between him and
the Company) ipso facto and imnediately cease to Dbe
Managing Uirector or holder of such other office if he
cease to hold the office of Director for any cause, but he
shall not (uniess any agreement between him and the Company
ghall otherwise provide)} cease to hold his office as a
Director by reason only of his ceasing to be Managing
Dix;ector or holder of such other office (as the case may
be).

ASSOCIATE DIRECTORS

The Board may from time to time appoint any mansger or
other officer or person in the employnment of any company in
the Group for the time being to be an Associate Director of

£he Company.

The appointment of & person to be an Associate Direcior
shall not, save as otherwise agreed between him ard the

or the subsi¢iary (if any) in whose service he may
be, affect the terms and conditions of his employment by
the Corrany Or by any such subsidiary, whether as regards
duties, remmeration, pension or otherwise, amd his office
as an Associate Director shall be vatated in the event of
his beiryg removed fram office by a resolution of the Board.

The appointment, yemoval and remineration of an Associate
Dirscetor shall be determined by the Doard with full powers
to wake such arramements 4% the Board way think fit, and
the Feard shall have the right to entér into any odhtract
on behalfé of the Ooapany of transact afy business of any
deseription without the knwledye or approval ot any
Assaciate Director; except that v act shall be done that
would {epose any pereoral liability on any or all of the
Assealste Directors exoept with hils or their knowledge 2
aonsant.

In ealenlating the nieber to form a quorum at ary s ting
of the Beard any Assosiate Director shall not be counted,

zn hssoelste Direstor shill not be entitled to recelve
rouice of or to wote at 3 peetlng of the Board or {exeept
vhen expressly dnvited hy the Board to o &) o attend a
mocking of e Hoard. He shall not regaire any shave
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41.01

41.02

41.03

41.04

41.05

qmlification and shall not be deemed to be a Director for
the purposes of the Statutes or these Articles.

ALTERNATE DIRECTORS

Any Director (other than an alternate Director) may at any
time by writing under his hand and deposited at the Office,
or delivered at a meeting of the Board, appoint ary other
Director or any other person to be his alternmate Directox
and may in like mamner at any time terminate such
appointment. Such appointment, unless an appointment of
another Director of the Company, shall have effect only
upon and subject to being approved by the Board. The same
person may be aprointed (he: alternate Director of more than
one Director. The w.e &4 wotes of an alternate Director
shall be in addition to any vote or votes he may have in
his cwn xright.

The appointment of an alternate Director shall ipso facto
datermine on the happening of any event which if he wexe a
Director would cause him to vacate such officz or if his
appointor eases to be a Divector (retirement at any
Genrxal Mzeting at which the Director is re-appointed paing
for such purpose disregaxded).

An alternate Director shall be entitled to receive notices
of meetings of the Directors and of any ocomaittee of the
Directors of which his appointor is a member and shall be
entitled to attend and vote as a Director and be counted in
the quorum at any such meeting at which his appointor is
not personally present and generally at such meeting to
perform all functions of his appointor as a birector and
for the parposes of the proceedings at soch meeting the
provisions of these Articles shall apply as if he were a
Director. I1f his appointor ig for the time being absent
from the United Kingdom or tesporarily unable to act
throwsh ill~health or dissbility his signature to any
rosslutien in writing of the Directors shall be as
effective as a signatitre of his appointor.

5n alterpate Birector shall be entitled to contract und be
Interasted in and benefit Frow oontracts, transactions or
amw&wﬂ&abenpaiﬁexpezwarﬂmbe
ipdarnified 5 the ke extent mmtatie mitandis as if he
were a Director, But he shall not be entitled to recelve
frem the Coopany in respect of his appolntrent as alternate
Director any remiperatien exoept only stch pari {(if any) of
the vesumeratien othanvise payable to ‘his appbintor &s such
sppolnater say by notlee in welt'ng tha Oampany from dime
£ tline direst.

Gave as oinarwise provided $n these Acticles, an alternate
Dircckoe shall e deesed for all purpsses to be a Director
and ensll awne b responsible for hls owm acts and
dafxnlts and he shall not be deesed to be the agent of tha
DBireotor appeinting him.
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42.01

42.02

42.03

42.04

42.05
42.06

42.07

42.08

43.
43.01

43,02

PROCE.ZJINGS OF DIRECTORS

A Director may, and on request of the Board or any of the
Directors the Secretary shall, at any time summcn a meeting
of the Board.

A notice calling a Board Meeting need not be in writing.

Tt shall be necessary to give notice of a Board Meeting to
any Director (including any alternate Director) for the
time being absent from the United Kingdom.

The Board may meet together for the despatch of business,
adjourn and otherwise regulate its reetings as it thinks
fit and determine the quorum necessary for the transaction
of business.

Until otherwise determined, two Directors shall be a quorum.

Cuestions arising at any meeting shall be decided Dy a
majority of votes.

In case of an oquality of votes the Chairman shall have a
secaxd or casting vote.

A resolution in writing signed by all the Directors or all
the nenbers ©F a ooomittee of Directors shall be as
effective for all purposes as a resolution passed at a
mesting of the Poard or of such ocomittee Galy oconvened,
held and constituted and may consisc of several documents
in 1ike form each signed by one cr more of the Directors
ut a resoluticn eigned by an alternate Director need not
alzo be signed by hig apodintor and, if it is signed by &
Director #ho hag aprointed an alternate Diveclor, it need
not be signed by the alternate Director in that capatity.

CHATRVAN

The Doard nay from tine to ties elett or stherwise appolint
Dlrectors to the respeative offices of (hairman and Deputy
thatrwan, way determine the perled ot which eath of then
16 o toid efflee and may fran time € tise remove
Digectors from sich réspective officss.

qhe Chajetsn or in hie sbeence the Deputy Chairnan; shall
preside at westings of the Foard, ot if no such Chelrman
oy Pepiity Chalvman be elected or appointed, of if at any
mesting the Chalvan o6f Deputy Ohalriman be not present
within £ive minutes after the tine sppointed for holding
tha wsate, the Direstors présent shall ¢hodse one O3 their
ninber o be chalrman of sush meetiwy.
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44.03

44.05

44.06

DELECATION COF POWERS

Except as provided in Article 44.02 the Board may delegate
toz:-

(a) any committee appolnted under Article 44.03; or

(b) any executive Director (within the scope of
Article 39); or

(c) any committee, local board or agency established
under Article 36; or :

{d) the Secretary; or

(e) any attomey or attomeys appointed under Article
38

such of the powers, authorities or discretions vested in it
as the Board thinks fit. Such delegation may include power
to sub-delegate and may be annulled or varied by the Board
at any time, but no person dealing in good faith amd
without notice of such anmulment or variation shall be
affected thereby.

The following powers of the Board may not be delegated
except to a ocormittee of the Doard appointed under Article
44,03, namely issuing shares; making calls: declining to
register transfers: determining Directors' remameration;
appointing and xemoving executive Directors (within the
scope of Article 39); appointing Directors under Article
29,07: borrowing; recommending and declaring dividends.

The Doard may delegate any of its powers to comittees
mist:ianff such mesher or sekbers of Ite body as it
thinks 1 -

Ay commitiee so formed shall in the cxercise of the powst
0 delemated conforn to aiy regilationg that may be isposed
o L by the Board.

Any comsittes shall have powsr unless the Board directs
stherwise to co-opt ag a wesbet of rexbers of the camittee
for any specifie purpses any ptsen bf persdns althoudh not
Yelng wmembers 6f the Peard or of the Coupany Provided
alwaye that the nadsrity of meabérs of ary committee shall
be merbers of the foard.

A coomitbee way eleck & Chairsan of fws wectings., If ro
euch Chalrmna je elested, or if ab any veeting the Chairman
{n not preseat withia five winutes after the tiwe appointed
for holding the same, the rexbers present way ehvtse One of
their nuxber ko be Chalrman of the sesting.
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#7.01

A committee may meet and adjowrn as its members think £it.
Questions arising at any mecting shall be determined by a
majority of votes Provided that no resolution of the
camittee shall be effective unless a majority of the
members of the committee present at the meeting are
Directors. In the case of an equality of votes the Chairman
~hall have a second or casting vote.

A committee shall only be gquorate if a majority of those
menbers present are memoers of the Board but subject
thereto the meetings and proceedings of a cenmittee shall
be governed Ly the provisions Therein contained for
regulating the meetings and proceedings of the Board, SO
far as the scame are applicable thereto and are not
suspended by any requlations imposed by the Board under OY
by the provisicns of Article 44.04.

EFFECTS CF DEPECT IN DIRECTOR'S APEOINTVENT

All acts bona fide done by ay meeting of the Board, or of
a oamittee of the Board, or by any person acting 25 &
Director shall, notwithstarding that it Ybe afterwards
Jiscovered that there was scoe defect in the appointment of
any such Director or person acting as aforesaid, or that
thoy or any of them wexe dizqualified or had vacated office
or were not entitled to vote, ke as valid us if every such
person had been duly appointed and was gualified and had
continued to be a Director and had been entitled to vote.

roerrairiuer——_

mmﬂﬁm}lmusemws%o‘wmde:a

(a) et ali apooinbwets of officers gmade Ty the Board:

(1) of the npawes of ihe Divectors present at each
peetiny of the Boasrd and of comittees ©Of the
Hoardy and

{e) of all resolutions and proceadings at all

peetinge of the Coaupany and of the Iwlders of any
class Gb shares in the Company and of the Board
and of eauittess of the Boards

Ay euch minutes shall b2 contiusive evidence of any such
proceedings if ey purport o be signed by the Chalviin of
the mesting abt which the proveedings were Had or by the
aivian of e next suceseding EReting.

FHE STAL

o Pourd swall provide fer the gaife eusindy of the Seul,
vileh shall anly be used by He authority of the Board or
of a eocnitees of the Board sutiarised by the Board in that
ehzlf, and svery instruvent O wilels e Beal chall be
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48,62

48,03

affixed ghall be signed by a Director and shall be
countersigned by the Secretary or by a second Director or

by same other person appointed by the Board for the purpose

Provided that the Board may either generally or in any
particular case Or cases resolve (subject to such
restrictions as to the manner in wnich the Seal may be
affixed as the Board may determine) that such signatures or
any of them may be affixed to certificates for shares Or
debentures or representing any other form of security by
some mechenical means other than autographic to be
specified in such resoluticn or that such certificates need
not be signed by any person.

The Company may have:-

(a) an official seal kept by virtue of sectim 40 of
the Act; and
{b} an official seal for use abroad under the

provisions of the Statutes vhere and as the Board
shall determine and the Company may by writing
under the Seal appoint any agents or agent,
commitbees or committee abroad to be the duly
authorised agents of the Company for the purpose
of affixing ard using such official seal and may
impose suth restrictions on the use thereof as

gay be thouwst £it.

wherever dn these Articles yefersnce is made to the Seal,
the refersace shall, when and 80 far ac may be applicable,
be&eeﬁaeawihcllﬂéarwofsudiofﬁdalsealsas
aforesaid.

e Secretayy ghall b2 & sinted by the Board for such
term, ab guch remmeration and on guch conditions as it may
think fit, and any Secretary &0 appointed ray be vemoved hy

fnything by the Siatutes or these nrticles required o
autheriead o be dare by of W sha Sacretary, if the office
ig vacant of there is for amy veagwn e Soeretary capable
oF axting, may be dooe by of to ary assistant or deputy
gapretaryy, of 1 there $a Fp assistant OF deputy Secretary
gapaple of acting, by of & ary officer of the Coopany
aumgﬁgéa gavierally o1 speelally in that tehalf by the
Peard.

gg@ ;Sf‘rééﬂ‘i ahall be appointed o hold office as Ssoretary
st

(a) e s5ls Divestor G¢ the Conpany; O
{b) a eozporation He wole dhwoster of which Is the

anle Direstor of the Compsys €
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(¢) the sole director of a corporation which is the .
sole Director of the Company.

A provisim of the Statutes or of these Articles requiring
or authoriging a thing to be done by or to a Director and
the Secretary thall mot be satisfied by its being done by
or to the same persom acting both as Director ard as, ox in
place of, the Sewetary.

RBOORD DATES

Notwithstaniing any other provision of these articles the
Board may £ix a Cate as the reocord date for any dividend,
distributicn. e2llotment or issue and such record date may
be on oOr at ay e within six wonths before or after Ly
date on shich ouh dividend, distribuvvion, allotment o
issue is declarsd. pald or made.

DIVIDERDS

The Company may declare dividends by Ordinary Resolution
m:.ir;o dividend shall exoesd the axount recamended by the
Boaxd.

Subject to the provisicns of the Statutes the Board muy
from tize to btike pav to the wmexbers such Interin
dividerds as appear tO the Veard %o be dustified by the
profits of the Copany and in partjediar (ot without
prejodice to the gererality of the foregoing) if at any
time the share capital of the Company is divided into
Al 2eerent Glasses the Board may poy such dnterdm dividends
in respect of thoce shares in e capital of the Company
Whiids  oonter en the ‘holders thereof deferred or
noabreforential rights as weli as {0 respoct of those
shares whidh confer on the twiders thereof preferential
rights with regard to dividend. Provided that the Board
acks bena fide the Board chall nob incur any responsibility
5 the iolders of shares eonferring any preference for any
dapage that they way suffer by reason of the payment of an
{nterin dividend eon afy shares Thaving daferred o
ponepreferential rights:

the Doard wy also pay halfsvearly or at other svitable
Intezvals to be setiled by it any dividend which way be
payable at a fixed rate if the Board ie of the epinién that
the prat’  “ustify the payrenit.

o di wall be pald otherwise than out of profits
vail- v dakrivation {n acoordace with the Statutes,

fabject o the provisicss of the Suatukes {and without
Linitivg the powers omierzed Ty oF st o Sections
110 to 134 of the Act), if oy imtercck dn the share
espltai of a expuy of any businnos oF Oty property or
ansat Is sequired by the Conpany &5 ¥rom A past date or
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with the ben.fit of any dividends paid or to be paid in
respect of a past pericd the profits or losses of the
assets so acquired as from such date or during such period
may at the discretion of the Directors be treated in whole
or in part for all purposes as profits or losses of the

Compary .
No dividend shall bear interest against the Company.

All dividends unclaimed for twelve months after having been
declared may be invested or otherwise made use of hy the
Beard for the benefit of the Company vntil claimed and the
Compamy shall not be consrituted a trughee in respect
thereof.

All dividends unclaimed for a pericd of twelve years after
having been declared shall be forfeited and shall revert to
the Compeny.

Schject to any richts or rostricticns for the time being
attached 4o any partiealar shares, all dividends shall he
declared and paid according to the anounts paid up on the
ehares n yespect vhereof the dividend is paid, but no
asoumnt peid up on a share in afvance of callg shall be
treated for the parposes of this Article as pald uw on the
CHATG.

AlL @Svidende shall be ap atiosed and paid proportionataly
o the amounts paid op on the shares {otharwige than in
advance of calls) during any yortion of portions of the
period In respest of which the dividend is paid bat if any
chare e josus” on terms providing that it ghall rank for
aividernd as fu 4 a particolar date such share shall rank
for divided acoordingly.

qts Board way deduct from any dividend payeble o any
wexer all sung of wtney {if any} presentiy payable by him
Lo the Company o acoount af ealls or otherwise in relation
to the chares of the Gopany.

Ary General Pecting doslaring a dividend say direct peyment
of such dividend wwlly of partly by the distribution of
epeaifie assews and In particular of paid up shares o
dsbantures of any Oihsy edupany or by any e or mote of
euch ways, and the Doard shall give effect to such
resolution, and where any difficulty avises in regard w
sqsh dietribatien, e Boazd may eattie the same as it
Wminks etpediont, and in partieular way jssve fractional
certifimates and fixw the valve for distrivation of wuch
spacifie sssets or any part therast and may doterming that
cagh paysents shall be wade to any sebers on the footing
of the wlue so fixed in order o adjust Uwe rights of all
parties and way vest anwy sidh speoitie assots In trustees
ag ray seen eypedient to the Teard.
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Any dividend, interest or other moneys payable in cash in
respect of shares may be paid by cheque Or warrant sent
through the post directed to the registered address of the
holder or, in the case of joint holders, to the registered
address of that one of the joint holders who is first named
on the Register or to such person and to such address as
the holder or joint holders may in writing direct. Every
such cheque or warrant shall be made payesbhle to the order
of the person to vhom it is sent. BAmy one of two or mwore
joint holders may give effectual receipts for any dividends
or other mcneys payable in respect of the shares held by
them as Jjoint holders. The Company shall not be
responsible for any cheque or warrant lost in transmission.

RESERVES

The 2oord may, before recomwending any dividend {whether
preferentinl or otherwise), set aside cut of the profits of
the Company such sums as it thinks fit as a reserve or
reserves which shall, at the discreticn of the Board, be
applicable for meeting claims on or liabilities of the
Company or contingencies or for paying off any loan capital
or for equalising dividends or for any other purpose to
vhich the profits of the Compiny may be properiy applied,
ani pending such application may, at the 1ike discretien,
either be esployed in the business of the Company or he
invested in such investments {other than shaxes of the
Corpany) as the Soasd may from time to time think fit, and
s that it ehall mot be necessary to keep any investments
sonstitubing the resssve or reserves separate or distiunct
from any other dnvestments of ‘the Coupany. The Board may
alen without placing the same to reserve carry forward any
profite wileh it may think prudent not to divide.

CAPITALIERTION (P RESERVES

The Tourd pay with the awthorlty of an Ordinary Resolution
of ths Coopany resdive o capitalise any part of the amcunt
Eor the tine heing standing to the credit of amy of the
Conpany's veserve acopunts of to the credit of the profit
asd loes asoomt and ot reived for payment of dividend
en any chares with a preferential zight dividend and
accordiraly that sudh sun be set free for disteitution
arongst the mesdbers in préportion o he honiml axount of
Ordinary Shares held by then respectively, on condition
Bhat e safe be nor padd in cash bat b applied elther in
6f toWards paying up ary arounts for the tine being unpald
o1 afy chares held by such perbets respactively or paying
up In full wnieswed shares or debentures of the Couparny Lo
e alistted and dicteibuted eradited as fully paid up to
ard enorgst Sush warbers in e proportiea aforesald, or
partly §n the ons way and partly in the other, and the
tasrd ghall give effsct to susth resslution Provided that a
ehare prenius acovunt and a eapital rederption reserve may,
For s parposss of s NMrtiele, only be applied in the

7
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paying up ~E unissued shares to be issued to members of the
Company as fully paid up shares.

The Campany may further resolve by Ordinary Resolution that
any shares allotted pursuant to Article 52.01 to holders of
ary partly paid Crdinary Shares shall, so long as such
Ordinary Shares remain partly paid, rark for dividends only
to the extent that such pardly paid shares rank for
dividends.

Whenever such a capitalisation as aforesaid shall have been
resolved upon the Board shall make all appropriations and
applications of the reserves or urdivided profits resolved
to be capitalised thereby and all allotments and issues of
fully paid up shares or Jdebentures, if any, ard generally
shall do all acts and things required to give effect
thereto, with full powex to the Board to make suh
provision by the issue of fractiomal certificates or by
payment in cash ox otherwise as it thinks fit in the case
of shares or debentures beooniing distributable in Sracticns
and also to authorise any person to enter on behalf of all
the members entitled thereto into an agreement with the

providing for the allotment to them respectively,
credited as fully paid wp, of any shares or debentures to
vhich they may be entitled on such capitalisation and (as
the case may require) for the paysent wp by the Coaopany on
their behalf by the application thereto of their respective
propoctions of the resexves O profizs resolved to be
capitalised, of the amounts o any nart of the amounts
remaining unpaid on their existing shaves. Any agreement
smade under such authority shall be effective and binding on
a1l such wesbers.

SCRIP DIVIDENTS

dhe Board may subject as herein provided and subject to the
provisions of the Statutes, decide (at the same tioe as it
yosolves to tectosend a dividend to be declared by the
Conpaty by Ordinary passlution or to DAy an Interin
Gluident) that each hesber may elect to forgo his right to
participste in such dividend {"the Relevant Dividend™) {or
anch part theveof ag the heard pay determing) and W
reosive instexd an allotwent of further shares 1o the
axbent apd within the 1limits and on the terms and
conditions set ouk below. ‘The Bsard shall anpounoce ahy
sy decisien ns aferesaid $n eenjunction with any
anpouncasent of the Relevant plvidend and shall send to the
resbars notiees of election as o as practicable atter
the miber of shares applicable w the aleétion pursdant to
Areicle 93.02 horesf shall be known.

1£ the Toard desides as aforessid aach mexber may (by
notlee in writing o the Conpany given §n such form and
within such peried as the Board way Frae time to time
doternine) elast to forgo (save to Hw sptent provided in
nekicle 53,01 delew) the dividend wifich othenddee wuld
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have been paid on all or so many of his shares as he shall
specify in the notice of election and to receive in lieu
thereof such number of additi.mal shares to be allotted to
him credited as fully paid as is equal to the whole number
of shares (ignoring any fraction of an additiomal share)
dbtained by dividing the dividend which otherwise would
have been paid on the shares in respect of which the
electiocn is made (without the associated tax credit and
expressed in terms of pence and fractions of a penny) by
whichever is the greater of (i) the average of the middle
market cuotations of the shares as derived from the Daily
Official List published by The Stock Exchange for the first
five business days on which such guotations are listed "ex
dividend" after the day on which the Board's decision to
recamend or pay the Relevani Dividend is announced or for
such other days as the Company may from time to time by
Ordinary Resolution determine (subject to such adjustments,
if any, as the Auditors may consider zppcopriate} and (ii)
the nominal value of a share.

Where the shares constitute authorised investments for the
purpoges of the Trustee Investments Act 1961, the Board
shall not in arny event (unless otherwise decided by the
Company by Ordinary Resslution) enable shareholders to
forgo under the provisions of this Article a nominal amount
(being such amount as the Board may decide) of dividend
payable on each share in any calendar year.

Following the receipt of a notice or notices of election
the Board shall appropriate cat of the profits of the
Company available for distribution in accordance with the
Statutes an amcunt equal to the aggregate nominal value of
the nusber of shares required to be allotted to members who
have given notice of election as atoresaid and shall apply
stch amount in paying up dn full such nzher of shares.

e shares allotted credited ag fully paid as aforesaid
shall not be entitled to participate in the aividend then
being declared ot paid but shadl in a1} other respects rank
pari passu with the then existing shares 4n the capital of
the Conpany.

e Board shall mot make any suth decdsien as aforesaid
unless the Ocepany has suffieient unlssued shaves ad
undisteibited profits ot reserves to giwe effecet to any
glé?tzimg which ould be made &g a emoeguende of stuth
selgion.

the Doard shall not ware any such Geelslen as aforesaid
unlezs the Comparny by Ordinary Rasolution shall approve the
pxerelze by the Poard of its power 85 do in respect of
the ajviderd in question of in respest of any dividends
Aeclared or pald in respeet of a specified financial year
or poriod of the Coapany whilch daividends indlude the
dividend {n question,
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The Board shall have power to authorise ary person on
behalf of the electing shareholders to enter into an
agreement with the Company providing for the allotment to
them respectively of the shares to which they are entitled
in lieu of their rights to the dividend so forgone by them
respectively and any agreement made under such authority
chall be effective and binding on the memers concerned.

The Board may on any occasion determine that rights of
election hereunder shall not be made available to
shareholders resident in territories where, in the opinion
of the Board, compliance with local laws andfor regulations
would be unduly onerous.

The Board may do all acts and things considered necessary
or expedient to give sffect to the jssue of any shares in
accordance with the provisions of this Article, and shall
have full power to make such provisions as it thinks fit
for the case of shares becoming distripatable in fractions
(including provisions whereby, in whole or in pert, the
benefit of fractional entitlements actrues to the Company
rather than to the menbers concerned).

FLOOUNTS

The Board shali cause accounting records bo be kept in
asccordance with sections 221 and 222 of the Act.

qhe Board shall from time to time determine whether, in amy
particilar case or class of cases, or generally, and to
vhat extent, and at what times and places and under what
cenditions or regulaticns th: scoounts ant books of the
Coniparyy, or any of then, shall be open to &  inspection of
mesbere, and no meaber (not being a pirector) shall have
any right of inspecting any actount oY pock or document of
the Coopony, enitept as omferred by the Statutes cr as
authorised by the Board or by Ordinary Resoluticn of the
Conpariy's

qhe Board shall from time wo time, in actordance with the
Sratutes, ecadse Lo b prepared and to be laid before ihe
Comparsy in Sencral ¥esting such profit and loss acosints,
balanee sheeks, gooup acoounts (if any) and zeports as are
foferred 6 in the Statites. The Board €hall in its report
sia%é mtéﬂ aeovat which it reccmmends to be paid by way of
dividand,

Goples of ail sush doaitents as are vaferrad to in Article
B84.03 and any other dodiEents required by 1aw to be annexed
nesets &hall pot lesp than twenty-one daye pufore the date
of ths mesting before which they are W e laid be sent to
all the mesbers at Eheit tonistersd address and to all
Wolders of debenty.ras of the Company and to ths Auditors ap
requirad Ty and subject 0 the provisiens of the Statutes,
ard the vequived nwber of copies of ecach of these
Anmpents shall ak the sane tive bo tarwarded to The Stock
Pxchange Provided that the Ioveguing €hell not require any
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copy of such documents to be sent to any person of whose
address the Compary is not aware or to more *han one of the
joint holders of any shares or debentures.

AUDIT

e accounts of the Company shall be examined amd audited
by the Auditors in accordance with the Statutes.

AUTHENTICATION (F DOCUMENTS

Any Director or the Secretary Or any person appointed by
the Board for the purpose shall have power to authenticate
any documents affecting the oconstitution of the Company and
any resolutions passed by the Company OI the Board and any
ooks, records, documents and acoounts relating to the
tusiness of the Company, and to certify copies thereof or
extracts therefrom as true copies or extracts and where any
books, records, documents Or acoounts are elsevhere than at
the Office the officer of the Company having the custody
thereof shall be deemed to be a parson appointed by the
Poard as aforeszid.

A document purporting to be a oopy of a resolution of the
Board or an extract from the minutes of a meeting of the
foard which is certified as such 4n mocordance with Article
556,01 shall be oonclusive evidence in favour of al.’ persons
dealing with the Cospany on the faith thereof it such
yosolution has been duly passed or, as the case may be,
that such extract is a true anmd accurate veoord of a duly
asonstituted meeting of the Board.

NOTICES

A potice or any other docusent sy be served by the Company
o any uesber elther persopally or oy sending it thyough

ALY notioes directed to be given to tre mesbers studl; with
respott b any shate of which persois are Jadne Widers, be
given to writhever of suth Persons j¢ pamed first in the
Begister, wid any hot yoe so given shall be gufficiant
potice to all the tolders of such share.

&ibject as provided I this Article, amy wetber Gescribed
{n the Register as having af sddress not widiin the United
United Kingdom at vhilch all rotices whall be served oo him
and all poticss se-ved at such address &hall be desmed 1O
pe well served, If such mesber ghall not have so glven
gﬁé&; an address he shall et be entitled to revsive any
HOELCES

& rotles pay be given by the Ooupany ko the person entitled
b ay share in sonSoience of ke doath, wmemtnl digorder

o B =
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or bankruptcy of a member by sending it through the post in
a prepaid letter addressed to him by name Or by the title
of representative or trustee of such deceased, mentally
disordered or bankrupt member, at the last registered
address of such menber OI such other address within the
United Kingdom as shall have been supplied by such person.

Any member present, either perscnally or by ProXy. at any
Ceneral Meeting of the Company chall for all purposes he
deemed to have re~ived due notice or such meeting, and,
vinere requisite, of the purposes for which such meeting was
convened.

deemed to have received any notice (other than a notice in
accordance with Article 24.11) in respect of that share
wnich, before his name is cntered in the Register, has been
duly given to a person from vwhon he derives his title.

any notice or other document, if served or sent by post
chall be deemed to have teen served or delivered vhen the
jetter containing the sane js put into the post, and in

ng such servio, or sending it shall be sufficient to
prove that the letter containing the notice or document was
properly addressed and put into the post as & prepaid
latter.

Ay notioe required to be given by the Corpany to the
mexbars or any of thea, and not otherwise provided for by
or pursuui to these Articles, shall be sufficlently given
if given by sdvertisement which shall be inserted once in
at least one leading daily newspaper published dn London.
Any notice given by sdvertisement shall be deemed to have
bemséxtﬁdbefarémmmﬂaedaymmich the
advertisement &ppoars.

1¢ ab any tiwe, by reason of the suspension or curtailment
of postal services within he United Kinglom, the Carparny
3¢ unable etfectively to wonvene a Ceneral Meeting by
potice sent tirough the posty such meeting pay be convened
as provided wunder v Je& E7.08. In any Such case the
wpaty ¢hall send eonsirmatory copiee of the notice by
posk if at least fonrresn days pricr ko the wmeeting the
wosting 6f rotiees 0 addrossas throughout the United
Yingdcn weteians practicable.

in reckening the pezied for any notice given under these
articles the day on whidh notiee iz ssrved, of desned €0 1o
served, and thé day fof which such notioe is gives, shall
b exeludeds

The siguature on &Y’ potics 1o be given bv the Company may
2 written or printeds
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WINDING UP

1f the Company shall be wound up the Liquidator may. with
the sanction of an Extraordinary Resclution and any other
sanction required by the Statutes, divide among the merbers
in specie the whole or anv part of the assets of the
Company ard may, for that purpose, value a~7/ assets and

existing rights of the members, bat so that if any division
is ryesolved on otherwise than in accordance with such
rights the members shall have the same right of dissent and
consequential rignts as if such resolution were a Special
Resoluticn pagsed pursuant to secticn 582 of the Act. The
Liguidator may with the like sanction, vest the whole or
any part of the agsets in trustees upon such txusts for the
benefit of tha nenbers as he with the like sanction may
detezmine, but 1o membar shall be compelled to accept any
assets upon which there {s a liability.

A Special Resolutio sanceioning a transfer of sale to
another ooopany Sy passed parsvant O ths said section
mav din the like manner authorise the distrivution of any
shares or other censideration receivable oy the Ligquidator
atreget the nalbers othorwise than in accordance with their
existing rithis and any stch determination shall be ‘binding
on all the wmosbers, gibject to the xidht of dissent ard
congagptential rights aferred by the said section.

ItoEiTy

gvety Uirectsr or othef otficer {including the Anditors) of
the Cospary shall be aqtitied o be indemnified out of the
asséts of the Coupaly againet all lesses oo 1iabilities
{including any such 14abilgey as ds mentioned 4n section
NO of the Act) vhich he way custalin or inoar in or about
the execation of the duties of his office or otherwise in
relakion theretdy apd no Directer O other officer
(ireiuding the zaditors) shall be liable for Loy 1088,
dssage of misfertuho wileh way happen o of b2 {nuarred by
the Cagpany in Q@ ayscution of the dities of his ¢ifice or
4 velatien therels. But vhie Artieils shall only Have
sffect in &0 far a8 its provisions afe nob aveldad by the
exid sestien 310.
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Company Nurber
To, The Registrar of Companies 1416572

Name of Company

Blazer Limited

In accordance with section 43(3)(b) of the Ccoypanies Act 1985, in our
opinien the relevant balance sheet shows that at 30th August, 1987 the
amount of the Company's net assets, (vithin the meaning given to that
expression by section 264(2) of the Conpanies Act 1985) was not less than
the aggregate of its ealled-up share capital and undistributable reserves.

WiWwIC

Wilsen Weight & GO,
122 Chencery Lane,
praE: 1st Ocloker, 1967 Tondon WC2A 1EE.
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BLAZER LIMITE)

Registered in England. Incorporation No. 1416572,

REECRT OF TiE DIRECTIORS

The Directors submit their annual report and the accounts for the year
ended 30th August, 1987.

CHANG: OF NAME

On o5t Y w.al s, 1987 the Company changed its name from Knollgrange Limited to
Blasty Viohe Limited, and on 9th September, 1987 further chonged its name to
Blace !imited.

PRINCIPAL, ACTIVITY

The tgc:mpany's principal activities are merchandising and retailing of mens
clothes.

REVIE OF BUSINESS

P S A~ g

A sumary of the results of the yoar's trading is given on page 2 of the
accounts.

qurnover has increased during the year by 0% to £3,937,624. ‘The Directors
consider the profit achieved on ordinaxy activities before tavation to be
gatisfactory.

Thes Blrectore considey the state of affalrs to be satisfactory.

DIVIDERD

i dividerd of 15p per share axcunbing to £15,000 was paid on 18th June,
1887, Mo further dividerd ds veodrmended.,

PIXED ASSENS, |
fhe povesent of Pived Ausots QUEing the year is st st jn Hote 9 to the
aceonitss

Tha Dizecter=s have beel adv. reed that the Cospahy svs leasshiold prepercies
wg%? @%@ jreluded in the acedufits at £637,4591 huve a patket value of
5875, »

A new shop at Guildfer’ euiven
Papstead 18 eypested to GPEN

o brading in Septebets 4687 and a shop in
it Oetoper, 1987.

FYETHEIVE, SHARD OPRION STV

fho Blazer 1987 -Swestive Ehare Getion Sdhase vas sdopted by the Company on
geh Amust, 1987 and 18 approved by the tnland Rewvenue under the provision
of the Finanes fct 1984 At 30eh Asmust, 1587 no options had been granted.

o i

Ty
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BLAZER LIMTTED

REPCRT OF THE DIRECIORS {Continued)

DIRECTIORS

The Directors in office in the year and their interests in the issued share
capital held at the beginning and at the erd of the year wexe as follows:-

Shares
31.8.1986
30.8.1987 or date of appointment.
peneficial Non-beneficial peneficial Non-beneficial
DQEG wtz 85,000 5'0‘00 94 -
¢ H. Benenscn 8,000 - 6 -

.M., Krantz, G.X. Fatnor and R.J. Silver wore appointed Directors on 11th
Septesbar, 1987

AUDTTURS

e auditors, Hilson Weidght & Co., WL ke proposed for ve-appointment in
soospdance with Section 304(1) of the Cupanies At 1985,

R.G. LAPIOH
sanEe gk Septenlet, 1687 GHRETIRY




RLAZER LIMITED AND ITS SUBSIDIARY

= "NSOLIDATED PROFIT AND LOSS ATy WE

FOR THE YEAR ENDED 30TH AUGUST, 1587

NOTES 1987 1986
TURNOVER ic 3,937,624 2,203,661
Cost of sales 1,981,234 1,162,152
GROSS PRCFIT 1,956,326 m
Distribution and Marketing costs 593,405 291,606
administrative and Establishuent
expenses 760,061 352,728
1,353,466 - 644,334
602,924 387,175 )
Interest recoivable 457 8,137
Rent pecsivable 30,17 4,968
— 30,631 T 13,105
633,555 10,280
Tnterest payable 5 17,186 4,573
PROPTT Oof CRDINARY SOTHVITIES — 0
BESORE TRKAITN 616,369 405,767
Tauativa 243, 4 156,750
O Rl ATEIVITIE ¥92,785 248,957
bividends 8 15,060 -
m‘;‘;:;;g 248,957
Fataired profits browght fesvard 353,018 104,661
Capitalisatien ef rescives 115 §§;§@@ -
w 253,118 - 164,061
RETATGED FROFITS GURIED FONGRD £616,013 £353,015
ey s




AHAZER LIMITED AND ITS SUBSIDIARY

CONSOLJDATED BALANCE SHEET AT 30TH ADGUST, 1987

NOTES 1987
FIXED ASSETS
Tangible assets 9a 1,027,176
CURRENT ASSETS
Stock 11a 971,481
Debtors 11b 129,415
Cash at bank ard in hand 850
1,101,746
CREDITORS
Amounts falling due within
cne year 123 1,306,922
MNET CURRENT LIABILITIES 205,376
TOTAL, ASSENS LESS CURRENT LIABILITIES 822,000
CEEDITORS
Aeounts falling due after
nove than ong year 12 45,987
BROVISICH FOR LISEILITIES D GRARGES
bBoferred taxation 4 16,000
Do ¥ pulT
£710,912
CAPITAL, AND RESERVES
Called up share eapital 15 180,000
trofit and Joss acesunat 610,913
£VE4913

. A2
DIRFCAO, ﬁ"ﬁ’s Egtfé??w CEEFOE

EBEFESACHFEBEHES RS

2B%h Soprember 1987

CVEUEPEE VRIS T ENL ORI N

Dato approved:

1986 ;

484,248
49,454
500

534,202

610,115

i ———

5,520

18,750

453,301

75,913
377,388

24,270
£353,118

100
353,018

N




BLAZER LIMITED

e, .
" "ALANCE SHEET AT 30TH AUGUST, 1987

NOTES 1987
FIXED ASSETS
Tangible assets 9b 1,023,704
investments 10 2,585
1,026,289
CURRENT' ASSETS
Stock 11a 760,421
Debtors 1ib 200,741
Cash at bank ard in hand 850
962,012
CREDTTORS
Amounts falling due within
one year 12a 1,186,401
HET CURKENT LIABILYTIES 224,389
TOMAL ASSETS 1258 CURRENT LIABILITIES 801,200
CREDITORS
Arounts £alling due after
wpore than one year 12b ©5,087
PROVIGCER] FOR LIABTLITIES AND CHARGES
Paferrad tavation 34 16,000
191,087
£690,813
talled up share eapital 15 100,000
Profit and lass scseunt 550,813
£690,813
prerens Db K
o R e

preevere b, I

2y

Inta aperoveds Sos.SoUIGEOT IRV

1986
448,648
2,585
451,233
372,354
68,532
500
441,386
512,999
71,613
379,620
5,520
38,750
24,270
£355,350
iy
100
355,250
£355,350



BLAZFR LIMITED AND ITS SUBSIDIARY

XRCE AND APPLICATION GF FUNDS

FOR THE YEAR ENDED 30TH AUGUST, 1987

1987 1986
SOURCE OF FUNDS

Funds generated from operations:
Profit on ordinary activities
before taxation : 616,369 405,707

Adjustment for depreciation
which does not involve the
movement of funds 128,511 65,748

744,880 471,455

Funds frem other sources:

Disposal of tangible fixed assats 14,348 3,000
Amount £falling due aftor more than

ohe year: - Hire purchase - 1,875
Bank lcan 94,358 -
853,586 476,330
APPLICATION UF FUllS
Purchase of tangible fised aseets 716,734 344,224
than cne year: Hive purchase 4,791 -
Taxation paid 85,376 oo
Dividend paid 15,000 -
821,901 344,224
£31 585 £132,106
Debtors 7oy 981 18,613
Creditors £389,7406) {166;655)
267 ;448 139,915
Movement iR et liguid fundss
€ash at bank and in hand o 359 68
ghort toon bank lean and everdeate (176,913} (7,877}
(175, 253D {7,800}
Ingreass T8NLE58 132,106
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BLAZER LIMITED AND ITS SUBSIDIARY

“(OTES TO THE ACCOUNTS — YEAR ENDED 30TH AUGUST, 1987

1.

2s

ACOOUNTING POLICIES

a)

b)

c)

d)

&)

£)

§)

hy

Basis of accounting

The accounts have been prepared under the historical cost
convention.

Basis of consolidation

The concolidated accounts include the accounts of the Company and
its Subsidiary.

The results of the Subsidiary are consolidated frem its effective
date of acguisition.

The excess of the purchase consideration for the Subsidiary acquired
over the book value of its net assets, at the date of aoquisition,
is included in goodwill which has been written off.

Turnover

Turnover represents not invoiced sales of goods, excluding value
m&l tax,

Tangible fixod assets

Depreciation is provided on a stratcht 1ine basis at the
following anmul rates in onder to write off eadh asset over
ite estimated useful lifes

Toaschold property -«werthequﬁredtemofﬂme
Pixtures, £ittings and equiynent - zo?%

potor vehiches = 0%

Shock

Steck ie valued at the lower of ewt and and net Fealisable value.
Baferred taxation

Provisicn 5s wade for taxauion defaryed 1~ roopeet ¢f all waterial
tining Gifferences except £0 the extew: | maty iR the opinion of the
Directors, there ie reasonable piohebiss ., that the iability will
fiot ariee in the foresssable faborw,

sterling at the rates of ewdhange fuling at the balance sheet date.
Pechange differences are taken into sscoant in ATFIVIRG at the
wparatifg prefit.

fiire pirchase

Trbarest on hive purehase transactions IS charged in the asonunts et
a strainke line pasis ever the poried of the relevant agreaneiits

TURNOVER

e cusnoves and profit befere tavaton is attributable to tHie major
activity of the Goyany of vetail elothing, wiich relatey to shops
uituaked in the United Hdngdam.

u'ﬁi—



PLAZER LIMETED AND ITS SUBSIDIARY

#“FES TO THE ACCOUNTS ~ YEAR ENDED 30TH AUGUST, 1987

3.

56

6a

OPERATING PROFIT

The operating profit is stated after charging:
Depreciation of tangible fixed assets

Asset hire - operating leases

Auditors' remunerxation

STAFF QOSTS
a) Wages and salaries

Sccial security costs
Director's pension costs

Includes salaries and pension contributions \

jn respect of Directors of the Company

b} ‘The average marber of employees {inciuding
birectors) ducing the ysar was as follows:
Distribation and marketiog
Mimdnistrative and managarnent

e} The Chalsmen and highest padd pivector's
ealary amsmted to

w’oﬂm Divectors wore paid din the following

£10,001 to £15,000
£30,601 to £15,000

Interest payable ent
itire purehisee

The ean charge en the profit e erdivary
ackivities fee ths year vas & felloust
Eorporation tax at 35% (1966 = 38%) based
en the tavavie prefit for the yead
Boferred tavatien

1987 1986
128,511 65,748
227,769 101,177

6,500 3,950
519,067 255,343
53,498 22,12
5,000 5,000
£577,565 £283,055
e ey
£148,851 £116,430
e

43 19

6 3

49 22
£08,080 £98,180
== ———

1 i

‘E -

gl ]

15,100 2,827

2,006 14746
£17,186 £4,573

i g g
946,324 153,000

£243,574  E186,750
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BLAZER LIMITED AND ITS SUBSIDIARY

wxpmsmmmnm-mmwmm, 1987

7.

9.

PROFIT ON ORDINARY ACTIVITIES AFTER TAXATION

No profit and loss account is presented for the Company as provided by
S. 228(7) Companies Act 1985. The Group profit for the financial year
includes a profit of £350,463 {1986 - £241 ,005) which is dealt with in
the financial statements of the Company.

DIVIDENDS 1987 1986
Paid interim of 15p per share £15,000 E -
FIXED ASSEYS Land and Fixtures,
Tangible Buildings Fittings & Motor
a) Group Lopschold Bmigment Vehicles — Total
Cost
At 1st Septesbor, 1986 284,830 220,362 64,751 569,943
Additions 407,556 281,594 27,534 716,734
Disposals (7,022} {6,542) M ,842) (25,408)
At 30th agust, 1987 685,364 495,414 - 20,493 1,261 £ 271
Depreciation
At st Septeabwr, 1986 20,010 68,003 27,739 116,642
Cn dispseals {4,100) {758) {8,960) (13,818}
CGharge for year 31,973 §3,201 16,097 13,27
At 30th Avgust, 1987 47,883 951,336 34,876 234,005
At Joth August, 1587 £637,481 £344,078 ©£35,617 £1,027,176
At st August, 1986 364,890  £iSY,408  €37,012 £453,301
by Cocsany
Ay st Septesbes, 1688 284,838 220,005 59,202 464,037
Additiens L0556 281,39 275584 Fi55734
Dispoeais (7,622 {6,942% (11,84%) {25,4066)
At 36 August, 1987 ¢86,364 485,057 74,944  15255,;365
Tepregiation , o )
AE 1% Seprecher; 186 20,610 E8,749 26,630 115,389
6 dispasals {45100} {758 (5,960} £13,518)
tharge for year 31,908 £3,988 14,088 135,080
At 30th fugest, 1987 47,683 161,129 32,658 231,681
tak book values . o
AE 30l Aooust, 1987 £637 481 ¢353,537  £42,086 E1,003,794
At 318k August, 1986 P264,698  BIN,EE  FR,00E £448,648

e Aaschold Brogeekr ¢ ¥+ o 1ess than 59 yeags {5 by

uﬁfgw




SLAZER LIMITED AND YTS SUBSIDIARY

~NOTES TO THE ACOOUNTS - YEAR EXDFD 30TH AUGUST, 1987

10. FIXED ASSETS
Investments

Cost at 1st September, 1986 and 30th August, 1987

Group Companies

Shares

£2,585

The Company owns 100% of the issued share capital of De Havilland
Limited (formerly Islard Shirts Limited), incorporated in Erglard.

Group Company’
11. CURRENT ASSETS 1987 1986 1987 1986
a) stock
Raw materials 350,482 202,44 134,831 85,850
Finished goods and goods for
resale 620,999 281,807 625,580 286,504
E971,481 £484,248 £760,421 £372,354
Ty vy b p———————
b) Debtors ,
Trade debtors 53,795 14,499 51,016 12,401
Mnomts owed by group conpany - - 93,208 24,419
Other debtors e, 3 18,558 4,375 15,315
Propaytisits 32,442 16,357 52,142 16,387
£129, 15  £4%,454 £200,741  £68,532
——— -} —————
12. CREDITORS g
a) oumts falling due within
evardratt (ote 13) 235,270 49,157 195,929 35,873 .
TPrade ereditors 518,952 219,910 438,312 137,002
ilire purrhase 4,793 Ti ;458 4,794 19,458
Corporaticn tast 352,448 391,580 343,848 183,000
taxes 11,379 100,042 1,37 100,042
Acerials 84,042 46,848 82,142 45,624
BV, 306,522 £610,11% £1,186,401 BH12,9588
e T A A
b Asounts falling due after
tmore than ens year
Bask lean {tete 13) 94,358 w 94,358 -
Hire pilrehage 723 54520 729 5,520
£95 087 557y £05,087 25,520
Ee——— ] e ey

n U ow




BELAZER LIMITED AND ITS SUBSIDIARY

%mmm-mmwmm, 1987

Group Company
13, BANK LOAN AND OVERDRAFT 1987 1986 1987 1986

The aggregate amount of bank loan
and overdraft was as follows:

Falling due within one year

Bank overdraft 75,270 49,157 45,929 35,873
Bank loan 150,000 - 150,000 -

225,270 49,157 195,929 35,873
Falling dve after more than

one year
Bank loan 94,358 - 94,358 -
£319,628 £49,157 £290,287 £35,873
f e ) p—— s - TRr——

The bank overdraft and lcan are scoawed by a £ixed charge on the
leasehold proparties and by a fixed and floating charge over the other
assots and wdertakings of the Conpany,

The bank loan of £244,358 is repayable in monthly instalments of £12,500
until April, 1989. ‘'The rato of interest on the loan is 2.5% over bank
bage rate.

14, DEFERRED TRXKTION

fhe asount provided being the total potential lisbility for deferved
taaticn was as follows:s

@ Coms
1987 1686 NELTA 1986
Accelerated capital allevances EBI6,000 218,750 £16,000 €18,750
15, THULED UP SHARE SADTYAL 1687 1086
Autherised
sxdinay shares of £ each €1,000,000 £160
Alletted, fooued and Sully paid
erdinary ehares of B eath £00,900 £100

On 19th Peksuary, 1957 the autherissd ¢hare eapital of the Quupany vas
incressad o £ million by the ereation of 953,200 nev ordinaty shaves
of £1 each ranking parl pased with the ovisting shares.

6n 16th Pebrusry, 1987 the Company lsesed eredited as fully paid 99,300
erdivary shares of £ sach by way of Lows jssue o drefeass
subatantially the eapital base of the Capany.

@ E@a



NOTES TO THE ACCOUNTS - YEAR ENDED 30TH ADGIST, 1987

16.

17.

QOWNTINGENT LIABILITY

The Company has given an unlimited guarantee to its bankers
Midland Bank plc in respect of the bank overdraft of its subsidiary,
De Havilland Limited, which at 30th August, 1987 amounted to £29,341.

FINANCIAL COMMITHENTS

At 30th August, 1987 the Group had anmial commitments under
non-cancellable cperating leases as follows:

Operating leases which expire: Land and Buildings
yithin 1 vear '3 -
Within 2 to 5 yoars £ 8,000
Over 5 years £402,0600

po— .

Leases of land and buildings are subjuect to vent reviews.

CAPITAL OORMPIMENTS 1987 1986

At 30th August, 1987 the Groop hud the folloding
capital oerdbientss-

Conteacked for but not provided for

in the asxvpnts £ =  £i%1,000
futhorised bt nob conteacted for £1600,000 &£ -

e 3 =
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REFCRT CF THE AUDTICRS

T0 THE MPMEERS OF BIAZER LIMITED

tle have avdited the financial statenonts on pages 2 to 11 in
accordarice with approved Auditing Standards.

In our opinlon the Elnancial statements give a tree and faly
view of the statoe of affairs of the Cooparyy and the Croup at
30th August, 1987 and of the profit and source and application of
funds of the Group for the yoar then aded and corply with the

Companias ie* 1985, \N j\ﬁ%

Phisoh Bright & Co.

122 Chancery Lans,
{endon We2a PP,




Please do not
write In this masgin

Plonse complate
lagibly, preferably
In black tﬁpﬂ, or
bold biock lettering

* insort full name
of company

t delale a8
appropnsie

§ tiseit date

s~ Declaration of compliance

COMPANIES FORM No. 43(3)(e)

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 1885

To the Registrar of Companies

for officintuse  Comy:any number

| athuntec fianihe st
[ I 1416572
T I P
Name of company
* BLAZER LIMITED
I, DAVID ERIC KRANTZ ]
of Winton Nouse, 14 The dvenwe, Radlott, Horts,
sthoascaeyds directort of the company, do solamnly and Sincotelv dedlure thatt
1 the vonmpatiy, on 145 Ocialawe,  JO8F, passud a special tesolution

that the compaty ehould ba revapiatered 58 a public

. Sompany)
2 the conditions of Scttins 44 and 45 of the showa At {s0 St &b wpphieable) have been satisfied
4 betwaes the Lalancs shest date and the epplicetion Jor rategistranon, thizre hit been nb change in
the comfrany’s Yaantiel posison that has resvited in ths anont of e fiot masets becomiing less than
e Aaaietats of He caliedun ghate capital and uhdfistiibatable tesenves.

And s crake B Sl Joaiination Consoisnti Ssly balisviing

3L e do BB OB 32 Dy Wikue of e provisions of the Statutdry Detiarations At 1835,
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- FILE COPY

CERTIFICATE CF IHCORPORATION
Ol RE~REGISTRATION OF PRIVATE COHPANY
AS A BUBLIC COMPANY

No. 1416572

T heseby cordnfy thet
BEAZER LIsITED

termet 1y regigtered a4 @ privale econpany has this day
pobn ro-psgistered under the Conpanies Ack 1985 as a
publie conpiny undet the ifake o

siathe PLC
apd that the coupany is fifbiteds

Given uirder ny hand et Candiff the 155K OUTOBER 1987
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Wilson Wright & Co.
Harold Gould F.C.A., F.C.CA, lan D, Mablin F.C.A., FC.CA, ATLL
Arlan P. Boreham F.C.C.A. Michael A. LernerFC.A * .CCA.
Parrie A, Carmel F.C.A, F.C.C.A Richard N, NewsumF.C.A.
Your Ref: LONDON WC2A 1PP
Telephone: 01-242 £506/9
14th December 1987 and 01-242 §021/3
Telex: 28514
The Directors
Blazer PIC
28~32 Brunel Road
Iondon w3 TXR
Dear Slrs

Tn accordance with Section 390 of The Companies Act 1985, we herehy
resign as auditoxs of the Coupany with imedinte effect.

tia confixm that there are no circustances oconnacted with our
resignatior i :h we consider shonld be brousht to the notice of the
menmbers or creditors of the Qumpany.

Youzs faithfully

ﬁri‘é K&Jf&g; Ca




WOATTRT FNUREE D LRIV TIW, L] 1)

Notice of new accounting reference
date given during the course of
an accounting reference peried

Plosse do not Pursuant ta section 225(1) of the Companies Act 1985
writa In this as amended by Schedule 12 to the Insalvency Act 1985
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| ' SPECIAL RESOLUTION IN WRITING OF MEMBERS
THE COMPANIES ACT ? 985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
CF

BLAZER FLC

We being all the Membors of the Company for the time being

@ entitled to receive notice of and to attend and voue ak
% General Meetings of the Company HERELY RESOLVE tho following
as a Special Resolution of the Coxzpany:-

SPECIAY FESOLUTION

That the Artieley of Asscciation of the Company be and ars
hereby amendedz-

{a) by the insertion of a new criiele o be nuvbared 29.311
*g iy the follewing formgw

“Hotwithatunding any other provision of these Artieles
the holder or holders wf a wmajority in somingl value e
sueh part of the fecved chare capival of rhe Company ag
ganfers the right for the time beiny te attess and vete
at General heotings of the Coupany wey 4t any tine or
Lrom vine o Eips by monoranduwn in writiey signed by or
on dehalf of hiw or them and ledft at oy gent & the
nifloe rebpve any diresters from eifice or appoifit any
pPrr&én 6F paksens to be directors. Sueh sevsval ey
aprointrent will eake effest forvthwich wpen delivery of
the sewmerandin t9 the Qffice oy o sush Jater dare (if
any) as way be specified therain,?

b} by the deletion of the sxisting artisie 42.0% and the

st

TE Al e A Sy e R T e S L]
pospebeic 5 ! CRr 4 R T Il S A
S '

cHpstitution ln dty plase of the folleping actiele L8 gﬁﬁ
Bo wunbored 43.0%i< %ﬁ
hg:,‘
"Two directsrs shall be @ guoren, &% 1east cxe of when ¥
BUsE Be 8 difccter author ser by Storohrvse SLE 0 oo &
dtrend board Sseetifge of Lre Cofpany as e ¢ i
roprosestative®, g 93

. §
¢y by the deietion 6f the ewisiting artivie ¢2.66 and tﬁ?
aubutitukion fn §re plare of she fsllcying artiels &5

ke pumbsgad 42,08y

pajepity of votes provided that ne resoluricn shnld ba
effoctive wilens sugpported by a  wirestor aurhorised
by Jeorehouse PLC €y sttend Buard peotings of the
Sempany as ity poprocsentative,

; ouentions arising at oy reeting shell be degyded by &




d}

by the deletion of the existing article 42.08 and the
substitution in its place of the following article to
be numbered 42,.08:-

"A resolution in writing signed by such directors as would
be necessary to form a guorum pursuant to article 42.05
shall be as effective for all purposes as a resolution
passed at a meeting of the board duly convened, held and
constituted and may consist of several documents in like
form each signed by one or more of such directors but a
resolution signed by an altexnnte director need not also bea
signed by his appointoer and, iF it is signed Y o irect.n
who is appointed an alternate director, it noow fowy he
signed by—che—altorsate by the alternate dixiboe 3¢ tha¥
capucity.”
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DATED this elghteenth day of hugusy, 1989
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THE COMPANIES ACTS 1948 to 1976
and

THE COMPANIES ACT 1985

PUELIC CCHPANY LIMITED BY SHARES

MEMORAEXN L ASSOCTATION

{rs altered by Speeial Resolntions passed
15th Septesber 1987 and * th October 1987)

ARD

AGTCLES G ASEOTINTICN

tas adopted by Special Fesolution passed
Tth Octeber 1907 and altered by Spotial
Sesnliition potsed on 18 Angust 198))

o

by

‘%.“

BELAYER PLC
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werperated the 281 day of Pebwuary 1979
Ho. 1418553
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THE COMPANIES ACTS 1948 to 1976
and

THE COMPANIES ACT 1985

PUBLJC CCMPANY LIMITED BY SHARES

MEMORANDIDS O ASSCOCTATION
Lt g
BLAZSER PLE

{?5 altered by Speelal Rasolutizns pascad
on 15th Sopteater 1987 and Tth Outedwr 1987)

1 he nane of the Coupany I "Dlaser PLOY,
2. The Conpany I8 o be a pulilie gy,

3. e Quupany's reglstered office & to be sivsatad §a

4. *rhe Couping’s ebjects ares=

(A3i) o earry en the business of a holding exgany and
do &l lawful sote anmd things whatewer whden may be
mwwwmw%wmww@m%@fa
Wwilding ceupaiy ad I8 particidar @ 68 all lawiul
sets and things mat tte edbsidiaries frem tise w0
ﬁmawwmedt@a@amwwmmmﬁg
brasches e busineses of a vanagiuent: and savies
Wmﬁma@tmwﬁ@&gmﬁ&@mﬁmw&ﬁ
difest the uanagenent wed affaies of other coopanies
and 6f the Businedses propeety and estates of any

HOoTESt =

le  fhe nane of the Conpary wag dinged fros Rollgrame Llnited
to Blasey UK. Einsted ooy 8ih Jily I907 and o Biazer Eisnived oa Oth
Lephenber 1807

2, The dhiects of e C&iﬁ@kﬁ? ke altered by Special Resaivt’on
poaned on 15&h Septendsr 1667

3. The Oxpany was coaveried I 3 ptidle iimived QoL tnder

it prosant pama and oonsageent’tl asendnaniE werd ke o lws
Maworssdos of Assosiation on 1¥h cotsber 1487

" l L
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(43)]

{ii)

)

persons or companies and to undertake and carry out
all such services in comnection therewith as may be
deemed expedient ard to exercise its powers as a
controlling shareholder of other companies; |

to carry cn lusiness as designers, pamfazturers,
importers, exporters, buyers and sellers of and
dealers in pens', ladies' ard childrens' wear and
clothing, fabrics and material of every descriptien
both wholesxle and retzail amd as tailors, dressmakexs,
couturiers, furriers, drapors, ‘habex dashers,
milliners, hosiccs, glovers, lace maXers and dealexs,
feather dressers and merchants, hatters, boot and shoe
makers and perfuaiexs and ag designers, samifactorers,
buyers oand sellars of and dealexrs in real and
jnitation Jewellery, ocossotics, leathergosds, tovs,
wtrollas, candbags axd all other osods and articles
vhich sy be accessories to clothes or othor wearing
apparel, and as bovers and sellers of and dealers in
tectiles and favrien of every description, linens,
thasts, blanvets and all forms of Youselold oxxis,.
cottons, woollens, plete-goods, drapery, curtains,
earpsts and interior deoor: and W carzy on business
as fachien artiste ard desioners, dyers, Cleiners and
ronovators, demrators and suppliers of all type of
devwrating maverials, and aw panpfietiorers, mexihanty,
bankers, traders, factors, oamission agente and ship
ewnirs, carciers and wardivssenss and o lwport,
cemort, boy, sell, batter, excdmwge, pledge, wke
eommedities, jeles and  derchadise Of every

9 earfy on any other izade or basiness of any
deeziption Mhleh can fn the epinion of e Bard ef
Bivestore bo advasiagseasly carried on in eSanéetion
ag\ﬁe. er aneillary 0 the chjedts of the Conpany or amy
‘3‘ Lzl

B parehase of by Gy other ueans siguire and take
privileses of aid Lind over of in sespert of Wy
Brayper %.yt

%% parchase, acgeife, oell, exdiangs,  JUPIoVw
voftgage, eharge, rent, let on leass, hire, surrendsty
liowies, accept surfendoes of and otherwise aogiire
and deal with amy land for any estate oF interest ahd
15 purehase, asqeire,; yeaty Bulld, evect, coastiuy,
spiip, eYomite, carTy ouby repadr, Inprowvs, altet,
vork, develeg, pall down, acainister, waintain, manage
or control works, bulidings, resorveies,; Rivers,
vatervays, toads, waileys, bridges,  tunnsls,
atrostires and propoity and commenlencss 6F asb kinds,
vhather for tha parposes of the GQmpay oar for sale
yert of hire % o6 In retwem for muy cancidenstion
Erow any other eompany or persons (Incleding, Tat not
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(z)

\
limited to, any shares, stocks, debentures, debenture
stock or other seaurities of or other interests in any
company} and turn to account ard otherwise deal with

and adapt the same for the purposes of the, Company's
business.

To purchase or otherwise acquire all or any part of
the business, goodwill or assets of any pexson, firm
or company carrying on or formed to carry m any
Lusiness which the Company is authorised to carxry on
or possessed of property suitable to the purposes of
the Coopany, ard to pay cash or to issuve amy shares,
stocks, dcbentures, or debenture stodk or other
gecuritics of the Cospany as the cmsideration* for
sich purchase or acqpisition and to undertake any
1isbilities or obligations relating to the tusiness or
mepaerty $o purchased or accuired.

To apply for, register, parchase or othervise acguire
amd protect, prolong and rened, whethes in the Lnited
Kingden or clsewhere, any property, assets, patents,
licences, patent rights, brovets d*invention, secret

58, dosigns, oonoessions, txade or service
i or  exclusive or aoneexclusive xights or
fntorpation of amy Rind which wiy be eapable of eing
dealt with by e Oampany or of benefiting the Coupany
amd to grant rights thegeour and to digclain, alter,
sodify, develop, use, exerclise, grant 1icences in
respoer of, tita W H00OUNL, panufavture under and
cthatiilse deal with the same and adapt the same for
the parpocss of the Coopany's businesses and 1o carry
eue all inde of tessarch work and 0 expord nmey in
expatinenting won, testing and izproving any patents,
inventiens of rigits vhich the Coupahy may atquire of
Prépuse tH adkuire.

Mo well, ler en lsase or othorwise, license,

eonEtiuG <o Yepair, Gevelsp, lmprove, manage, exchange;
phrtease, Garge, grast optitns, ¥ichts amd privileges
in respect of, dispese of or otherwise deal with the
underesking, o all @F amy part of the propeftys
pichts of assets of the Coupany, Won i terms &5
the Goupary say aink fit with power 1O accept shares,
ctodks, dobenbiges, Gdbenture Sk et Other
senirities of, OF iNierests I, ay Ohet Coupaty.

%y Srest and daal with the poneys of the Coapaiy vot
Dwedintely vequired for the pirposes of the Coupaty
in euch vway or vays and silviect to suh apditions as
the Coopany vay think fit and o ™old &0 othervise
deal with anmy investuents woda.

T@im@@ﬁ%&@my%g&%@f@éitmﬁm
perscns, Fires, bodies o companias on snch tetms 4a
pay seel expodient and, either with ex without the
recuipe of any emmsideration., sentxity or advardsgs
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direct or indirect, and whether by perscmal covenant
or by mortgaging, charging or depositing all or amy
part of the urdertaking property and assets of the
Coampany both  present and future, inclpding its
uncelled capital, on such terms as may seen expedient,
to guarantee, support, sequre and give indemi“ies in
respect of e performance of any contracts or
coligations of ard the payment or repaymmt of the
principal amounts of, and premiums interest and
dividends o, angy DOEYS cwed by and nortgeges,
charges, bads, debentures, debenture stocks, shares
or other securities of amy perscn, firm, body or
ceopany  wWhatscever in any part of the world. w

To amalgasate with or to enter into partnership or any
Joint purse or unicn of interests or profit sharing
a v with any persomy, fizm or oospany having
for its objcots similar objwcts to e of the
Cuzpany or any ¢f then.

o barsow or ralse money in such sanner and gon such
tarms  as  the  Copany <hall  ehink  £it, and in
parcicilar, by e ecrontion of mortgages, Mens and
eharges upon and the issve of debentures or debenture
smmmﬁwm@rm@fawtzmmny‘s
property ©f dssels woth present amd futare, fsvetuditg
ite unmlled capital, ard o ro-insue 2y debentures
at any time paid off.

Do draw, pake, acdepty edorse, distornt, hegtlt fate,
exetute and Jssse amd o buy, el 1 and daad with
eheegies, promissory hotes, wille of exchange, bills of
lading, debantures, ants and other pegotisbie or
ransferaile IRStients.

we wiseribe for, uderwrite, pirdhase or etherwise
apgiite, and B iold, dispese of and daal with the
Shares,  stodk,  sendtities ard  evideiees 6f
ipdobtedness of of the right W participate in profits
of assets of ether similar docunents fssued by any
eOVerieRts sutlerity, corperation of body, of by any
ecnpasy  (Inelvding witheue 1imitatien and o ihe
extent peruibted by 1Ay the Qompatyy 1tsslif) ex body 6k
persons and any optiens of richts in respett therest
and to bily and sell foreign exchangs.

6 FoRIerate aRy persth, fivw, body or eompany for

gervices fendefed of 15 be rendered In plasing er

assisting 45 place aiy of the shares in the Company'’s

eapital ©f afy debentutes, debenyiire swock 6r other

soourities 6f the Goapany 6 §n of abouy the fsration

@émpt;&ﬁﬁ@ﬁ@iﬁﬁﬁ&@iwcf the oondice of lLis
Fie5Se

s apply for, peacte, and  ektain ey Aok of
Parlissens, ordety of Ilownon ol the Degastment of
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Trade or other authority Iox enabling the Coopany to
carry any of its ocpjects into effect or for effecting
any modification of the Company’s constituticr., or for
any other purpose vhich may in the opinim of the
poard of Divectors directly or irdirectly pramte the

'g {nterests, and to cppese any proceedings Or
applications which may jn the opinion of the Board of
Directors directly or fpdirectly prejudice the
Coopany*s 3nterests.

o enter into any arrangesents with any governoent O
suttority (owpreme, mnieipel,  local or othexwise)
that in the opinicn of the Boaxd of Directoxs may be
conducive to the attairment of the Coopany’s objects
or ary of them, ard o chiadn from any sudh goverrament
or suthority any charters, decxees, ridnts, privileges
or ooncessitas shich the Coapany Wy think desirable
and to oarry ol exercise, and ocuply with any such
hagters, decrecs, tights, privileges, and convessiog.

o sthecribe or gearantes Biney for any charitable,
yenovolent, natienal, ublie, weneral or usefal
ohjeetr or for asy Iuipose which way be eexisiderad
Lakely diteetly of jrdlrectly t further the ghjects
mmwwmmw@gw@f Stis moniers.

mg&ywt@éw{wﬂgwﬁmmwymww
expenses of or Incidental 1O the  proasoticn,

W%imeﬁibwiméammé;
Sretoding beokeeage and siena
Ko prenots © ald in fhe proootion ©f iy ocopany ex
conpandes for the purpose of ascaici jry ali ox any of
the propetiys under prakingy gichts ai 1iabinitine oF

ety
the Coora '_j"i@f for Gty Othar parpose vwsa whith I8
eonstdared 6 catmlated i advine the Inmtesests of
the Goupary dieeethy e Inditectly.

By prosre the rejlsteation of dniorpora ation &t
reocpnition of the Conpaly in e under the laees 3E any

place eatsids Phgland.

bris GEant pensiens; argpities; Gratuities,
supsraRrnation Of ether allojntes 16 iy etiplegees of
ev-epployees ad B ofticors amd  ex-officers
{irvcloding Diventore apd ee-Dirsators) of the Cospary
Wihieh i8 a scbsidiavy of the Coyany oI the tlding
coupasy 6f dhe Copary of 2 ﬁﬁ.—imgﬁﬁﬁiﬁﬁﬁﬁ*@ﬁ the
Goipany ©F the proderecsors 30 buasiness of any such
subssalary, Yolding o falitw sbsidiary ooapany, €
the velatives, atlons OF Gepadants of any such
persong, and to bake pawnts bowandy fnporance and to
eatablishy gaintaln OF  oOppoNE nipoistions,
inscintions, olute, Sz, cdenon e bruants whids
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are ccnsidered oxr calailated to renefit any such
persons  Or otherwise advance the interests of the
Company or of its Merbers.

(v} 7o establish and contribute to any scheme for the
subscription or purchase by employees or Directors of
shares in umm:tpanyorbytmsbccsof shares in the

- ) Corpany to be held fox the benefit of the Company's
employees and Directors and to the extent permitted by
lawmlmﬁmymmemm'swpluymmﬁ
Bixcctors to enable them to parchase shares Of the

and to do all or any of the things herein
spocificd in ralation o employces or pirectors of
subsidiaries of the Company ord to forpalate and' carry
intn cEfoct wny schene for sharing the protits of the
Oy with ks erployees o Directors or any of then.

W) e inmre the life ef any person vho way, in the
epinden of the Ocapity, be of valte to the Quuplm a8
having or lolding for the Comany fnterests oAl
sy inflioce ot other dssets and to pay the premiums
on sued Inaurdnide.

) wy distritote in specie aueny he menbers Ay foreperly
ef the Coupany but so that o Aistribation asoonting
ts a reductien of capital be mude exonpt with any
canaticon for the tine toley fequived by TN

{¥) vy do aill ef any ©f the Things crezitied in this

wose & 9n any part of G world, and elther as

i fui‘ﬁuigjﬂﬁ @"}_f’h@s ¥ ;., ,,%ai gi ‘S. ﬂ: R m, e !.:@‘

frgsless OFf Gtherwiss, &l by of Whiow LEusteesy

ageRls, ©F sierwice apd oeither alene OF in
eonfanation With Ghere.

{ed o do all sech thinegs as Bay 1o ineldenal or
cendinive 40 the atiaivdent &% tha above ebjedts €f
afpf 6f theits

yone 6f the cojess et forth in this Classe hall be posprietively
costrued bBat the widest IrceTpretaticn shald be given theretd &
dall for, ewept where thie contarl expresily €0 Keguires, be in afy
way limited e¥ gestiicted by eeference 1B OF inference frea any
sther ebject of ebjects seb et Y any eisalzuse of this Cladse or
fre the tars Owreof of by the name of the Coupariye Sone of sudh
sp-clances 6Ff e objects therein seb oIt oF e posers therely
cenferred smll o desnsl Guisidiaty of anciliary W the ebjects 6f
povery Benticned in ang othef Sibsclause hit earh enald ke constyued
indepondently € B8 etler and the Company shall hawe full powes tO
exercies the powe#s conferred by each subrejause &5 thoudi eath
eutclagsa defined e ebjests of a separate and independent auupaiy

S e Hability of the nebers ¥ Riustad.

G The Suone capital of the Songny fo L0100 Qivided Int
100 Crainary Orages of El eachie e Souplsy TRS T 10 Ineresse
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the share capital and to divide the shares {vhether original or
increased) in.o severz)l classes and attach thereto amy preferred,
deferred or other special rights, privileges or corditions as
regards dividends, repayment cf capital, voting or otherwise.

- HoTE

{1) By a Special Resolution passed on oth Febxuary 1987
the capital of the Coupany wWas increased to £1,000,000 by the
croation of 999,900 add!“icnal ghares of 1 each
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Corpany in parsuance of this
. Memorandum of Asscciation, and we respectivelv agree to take the
mmbor of shares in the capital of the Coopany set opposite
respective names.

Sy oy en-Fe

.
B L,

)

« sk

i
NAMES, ADDRESSES “ D Worber of Shores taken b
DESCRIPTICHS (F SUBSCRIBERS by each Subseriber 4f

i

SUNDER MANSURTEN D .

14 Bew Sgquare,
{incoln's Y,
Lendon WOIR 384,

o Statiener.

R 8, BUreae 8 1431
14 Bew Sysare,

Lincoln's e,

Lenden, WA 381

faw Satichoet

Bated this S0 day of Jahsary 197D

Witess o B abvve Slgnatufesye

iEe Rt GHETl
14 ghow Bapate,
tinels 8 T5s
tordon WEEh 381
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ATICES OF ASIOCTAIOY \
L& 24
BLAZER PLCO
{hs adoored by Special Musoluticn paseed on
7th Gotebar 1987 - oo

)

1. ORHR BEULATION EICLDDD

1.0 o statutsry veaudlations for the wwnajient of a Coupany
shall apply to the Conpary, but the following shall be the
Astieles of dasscdation of the Comparyh

2 SPTERPABTAION

2,01 I Giese Aticles the followlng expressicns have the
fe) lowing meaningse

Porviessiaon Fhoardng
the Cagary Blasee PIE.
the Ask e Coogandes et 1985,

ths Bratutas the fet ard every ofhed Aot fraw tiee
pize in fores ooncarhing oapaniod.

hess Articles Besa Arcieles of Masvciation as Altered
fres in 45 dimeo

the board tiv Ivard of Directsrs of the Oospany
foemt tive w0 tiwe or iha Directors
presant ak B Gdy coomuced meetitg of
HMracsren ab Wil & gpouas e present.




Exvression
"_-b—-—un—_,

dividend
the Office

the Register
the Seal
the United Kingdem

month

Year
L]

paid up
the Xadftors

the Groap

the aidited balanee
shaat

stoek exchangs noabace

\

Meaning

includes bonus, if not inconsistent with
the subject or context.

the registered office of the Compary from
time to time,

the register of members of the Coapany.
e comen geal of the Compary.

Great Britain Northem  Ireland the
Channel Yslards and the Isle of Man.

yeor from the 1st Janosry to the 3Jlst
Deoenber inclusive.

midupo:creditcdangaidupinmspect
of the nmiml amount of a ghnre,

e suditors of the Coampany from tins o
tira,

the Ompany sd its midbsidiuries (within
the sounlng of section 736 of the Act)
roxy tine to elns,

the latest audited niatce thees of the
conmwwﬂmagatﬂmﬁaw%m
balane sheet hete shall have been sade
Uy aw abk sch date and aidired a
cengotidated talance cheet of the Copany
ad  dts  sdwidimdes  {with  sidh
exfeptiong a8 way te pernfited in e
Guse & a ovedlidatad balares & gheot
Prepared  £o2 the  purpéses, of e
Suitites) wd In the latter event "the
audited Yolanee shest™ mesns the atdited
oiricetidated balanee chset of the Compaursy
dhd suth subsidlaties and veferentes o
YeserveEs and profit and loss accomt
1] te deencd 1B e veforeroes o
eonsalidated Toseres and econselidated
e shisll be  arelnds any  aovaante
attribitalle ® outside Ineerests iy
ﬁﬂ}@iaiéfiéﬂa

hag  the weEning  avwribad  Gwretn oY
sectien 18504) of vhe Bed,

g cimEeewmat
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writing includes printing, typewriting,
lithography, photography, telex,
facsimile transmission and any other mode
or modes of presenting or reproducing
words in a wvisible form or partly ome
mode and partly another.

- appointment inclwdes election {and appoint includes
clect).
share ard shavelnlder includes stork ard stodkholder.

debenture and debenture includes dobentare stock and debenture
Ywlder stodkholder. A

the Secretary subject to the provisions of the Statutes
includes a joint Secretaxy, a tesporaxy,
assistant or depaty Seccetaxry and any
persoa appointed by the Board to perform
any of the dutics of the Sccretary.

2.02 Words ispoztingse

{a) the singular nexbwr only dnclide the pluzal
nukwr and vioe versas

(by the masouline gender only intlode the fFeminine
sendaty

{e) pergons  inclide emporatiens amd  Iodles of
pPersii s,

2.02 Fefarenoes hurein e

{a) “wontal disorder® wean mental dlsorder ag dafined
In section 1 6f e Pental Yeslth sk 1983 and
“weritally  disordered® shall be  ecasteusd
- i 4o ioagi -lyt

{s) iy section er provision of amy statute, 1Z st
inoneistent with the subjedt or contexe, inalude
ary oortespording of substituted sectiem o
provigion of any aeecding, consolidating op
réplacenait ¢tatuate all statutory Instreusaats,
feaulations of orders ade pirsuant ww  sudh
secticn of pwovision of sich eorresponding o
sbstititted sesticn of provision, amy Swtitory
sseeien or peovision ef whidh sudh seetlen or
PIOVIBIOn I8 a yeerootaent of bedification and
all suatutory inetiimaits, regulaiions or orders
wde pirsvant theretop

(o} an Axticle by maber are t0 e partioniar
Aztiele of these Artiales,
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2.04  Unless the context otherwise requires, words or expcessions
contained in these regulatioms bear the sarme meaning as in
the Act but excluding any statutory rodification thereof
not in force when these requlations beccme binding on the
Coropany.

2.05 | The headings are inserted for convenience oaly and snall

it affect the oonstruction of these Articles.
3. BUINESS

—— . i, SOt

3.01 Any lusiness which the Ompany is either expressly or by
implicaticn authorised to undertzke my be undertaken by
the Coxpany at such time or times as the Board shall think
£it, and further may be suffered by it to be in cheyance,
whether such hisiness sy have been actually ccomenced or
not, 5o long as the Moard may detx it expodient not tn
cmmisior or procend with tha saze,

4. REGISTERED (FPICES

4.01 The Office shall be at svay place in Englamd and %ales as
the foard shall frew tise o time appoint.

5. SHARE CROITAL

5.0 vine authorived chare eapits) of the Coupury ak 9t Foruwy

1957 s o oo divided dnto 1 milllen Ordiniry Shaves
of L awh.

G. SHARE 188559

5.01 Bibject to all reguisite authority uder the Statutes being
given by e Copuy sh Goneral Meetiny and to any
directions which way be given by *he Coupuy in General
Heeting, dhores unlssued At the aate of adeptica of these
Articles ard ary shaves stbafter ereatod ghall e undes
the ool of the eard, which way allot (With or without
eonfereing a elohe of rewnclaticn), grant eptitne over of
othatwiss dispose of the swie o with perses (ineluding
the l?itm thesseives) & sidh t&magﬂ t}it such tines
34 . ﬁ- i w Miﬁ.’ ;\ s s PR N \Mt B ,3:’,@
il be dssced at & diseombe |

6:02 Ay shave way, with the sasvtion of a Speclal Reestutien,
be Jssiesd o the vess Bak gk 18, or at the optisa of the
Cougary oF 6f the holder of swh share is Yiadle; w ba
feGesned &nd such Fesolutlon iy set out the teree on and
the wanrnar in which redemprion of ths saba way be affested.

G003 Qibjeet  the provisios of he Statutes (ard o the
sarction of an Extrsordinaty Resolutfon passed at a
separate elass westing of the hlders of any class of
convertible shares) whe Coupany way pirdasa asy of Lts om
whares (Including asy recssmble shares) and (without

TGHE A EICIE 5.0 was Altered T SperTaL T eeatEion Thveed o Febarry

b 1354




3
prejudice to the generality of the foregoing) the Company
may (subject to the provisions of this Article 6 and to any
directins which may be given by the Company in General
Meetiry) make a market purchase (within the meaning of
section 163 of the Act) of any of its own shares.

In any resolution passed pursuant to sections 164, 165 or
166 of the Act any reference:-

(a) to a specific number of shaves and specific
prices shall in the event of a consolidation or
sub-division of the shares in question be
rateably adjusted to reflect such consolidation
or sub-divisicn; and '

(b) to specific prices shall in the event of an issue
by way of capitalisation of profits or reserves
or by way of rights by reference to the shares in
tuestion be rateably adjusted by reference to the
middie warket quotatiems in The Stock Exchange
Bafly Officinl List on the Eirst dealing day o
shich such shares are wmarked ex-scrip or
ex~vithts (as the case way be) and on the dealing
day immodiately pricr thereto which adjustment
shall be coertified by the Avilirors acting as
experts and pot an arbitrators and so that their
certificate shall be binding on all parties.

SPECIAL RIGHTS MAY B ATTACHED TO SHARES

Without prejudice w amy special righte  previously
cnferted en the holders ¢f the then existing shares in the
Capital of the Campany, and subject to the provisiens of
the Statutes and of these Articles, any shares may be
issved With such preferential, deferred, qualified or other
special rights, privileses or conditions, shethar in rewvard
to dividend, voting, teturn of eapital or ofthervise, as the
Compary way frem tive %0 tine by Ordinary Resolution
dirett, Subject W any difections ads by the Coupany When
rexolving wider this frviele the Board shall be authorised
to dseus such shares en such bi2us a5 le thinke e,

EQRUEOICN daRy BIECREDA

Phe Cuupany hay in conhestion with the Jesue of ary shares
eifated of pearpitted by the Staluites. Ay such
eamifssien or Iwokerape way be satisfisd in wole o in
pare by we allsteent of fully paid shares of the Cuapiny,
in whicth cise esotlons 97 and 9B of ihe Mok ghall be
el e withs

FOIN, HOLORRS OF SRS

It twe or pofe poLstng ave vegistered a8 Joint holders of
any shafe any oo of sueh pursEs say give effectusl
recsipts for any dividesds or othet mfawys payable In



9.02

10.

10.0L

llﬂol

11.02

11.83

11.64

11.65
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respect of such share, but such power shall not apply to
the legal personal representatives of a deccased member.

The Company shall not be bound to register more, than four
persons as joint holders of any share.

TRUSTS NOT TO BE RECOGNISED

Except as othexwise expressly provided by these Articles or
as required by law or as ordered by a Court of competent
jurisdiction and notwithstanding any information received
Ly the Cazpany pursuvant to Part VI of the Act or otherwisa
no peroon shall e recognised by the Coxpany as holding any
share cn any trust, and the Oospeny shall ot be bound by
or required to recognise {even when havirg notive thereof)
any equitable, ocentingent, futurs or partial interest in
any share or any right shatsoovar in respect of any share
or any interest in any fractional vart of a share other
than an aboolute right w e «m’titcty thereof in the
registered holder,

SIARE CERTIFICATESR

Every mochor {oxoept a stec® exchange moainee in xespect of
whte the Cuamany ds mot Yy 1aw rapived o oomplete and
have veady for delivery a certificate) shall be entitled,
without payment, o ceceive within o ponthe after
alloteent or lodgunb of a transfer (wiless the conditions
of jseue provide for a laugsr interval) cne certificate for
all the shares of each elass reglistered in his name
parsiant t such allotment o teansfer, wpecifying the
maber, elass and distinguishing mambers (3£ any) of the
shares in respect of whidh it i fsswed and the adant paid
up theseans

I and &0 iong as ail the issuad shares 3o the eapital ef
&Bei?azg:any@fau the icsped slires ¢f a pariienlay elass
ate Eunypaaﬂﬁpwﬂfamﬂwimmmmm
ﬁmm@%ﬂmémws&nﬁiwadisﬁmguimm
nader, In all other exess eadh ohate chall bear
distinguishing hinbers

in Bve@a@e@fﬁmh polders the Goupany ohall 6ot be bowpd
o jesue woFe Ghan ooe eertifisats o all e jolne
wolders, apl delivery of such swrtificate o any e 6f
then ghall b sufficient delivery 18 alle

Were a mesber hias transferred part oily of e shares
coeprised In a certificate, he awil be entitled without
eisafg@ b0 & esreifieare for the balanss of hils shares.

Brery ecrtificate for shavwes oF ddbenhites or representing

other form of security of e Gapary ohill In
ascordaree yilth Areiels 47 be faguad wider the Beal, or an
otfleial seal Yopv by the Goupssy by virtes of sectia 40

. AN
b b | w' .t
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of the Act, or, in the case of shares on a hranch register,
an official seal) for use in the relevant territory.

No certificate shall be issved representing siares of mere
than one class, or in respect of shares held by a stock
exchange nominee.

Any two or more certificates representing shares of any one
ciass held by any memder may at his request be cancelled
ard a single new certificate for such shares issved in lieu
without charge.

If any =neober shall surrender for cancellation a ghare
cortificate representing shares held by him and request the
Company to isstie in licn two or wore share certificates
represuriing such shares in suweh proportions as he may
speeify, the Doard wmay, i€ it thinks fiv, coroly with soch
request, subjoect to the paweent of such foe (I any) as it
by dotermine,

I£ any enire certificate chall be defaced, worn out,
dostroyed or lost, It miy be tenewxd on such evid,.oe being
prodxed and such Irdamity (If awy) belng gliven as the
Board shall reguive, and on paynent of the out-Gf-pocket
expenses 6f the Campary of lavesticating sudh evidensce and
(in the ce of defacestont o wearlmy out) on delivery wp
of the old certificate, btut withost any further charge.

In the ease of ghaces hedd Jointly Ly several pereons any
sUh request Benbiened Jn this Arkicle way de sade by any
& &f the juint toldsrs.

LIEN €of Sy

e Ooapay shall have a ilen on ayy ef its shazes wvhich
are ot fully paid o the ettent apd in the eircunstantes
pernitted by cactien 150 @f the dete

e toard may sall all of @y of he shates Subject O any
lien at sudy tiie &F Lives and iR ottn Danpef ag it By
think £it, bt v sale shail be wade witil sich tine as the
ey In sespece of vhidh oud ljen existe oF Soue pakt
thereof afe oF iu presently-faysble of e liability ot
engagenent In pPespect of vhilch Such lien exists jg iiable
15 be presently fulfilled o discharped, and uitil a damnd
and WOTISS 1N WEHting stating e awoust due oF specifying
the 1iability of Ghgagesent and deranding paveent or
falfiluenk of diesnarge weresi and giving votice of
intentich 15 sell in default sl have téen served en st
mesder oF the porsons (i any) entitied by transaission o
the shares, ahd detauit in poyuent, Falfiinene or diecharoe
ghall have been made by him of then for seven days after
seEvite ¢f aieh notice.

ot

The ret provesds ¢f any sale of shares oulbfect W sy len
ahall be sppllad in or tovards sxnfslection of the mesonl

e 15 =



12.04

13.

13.01

13.62

13.03

13.93

13.65

13.06

}

due to the Company, or of the liability or engagement, as
the case may be, and the balance (if arny) shail be paid to
the member ~v the person (if any) entitled by transmission
to the shares so sold. -

Upon any such sale as aforesaid, the Board may authorise
scme parson to transfer the shares sold to the parchaser
ard may enter the pucchaser’s name in the Reyister as
holder of the shares and the purchaser shall not be bound
to see to the application of the purchase money, nor shall
his title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

CALLS (N SHARES .

Subject to the provisicns of these Articles and to the
teres of allotment of any shares, thoe Ibard may from time
to time make such calls on the wexboers in respect of all
weneys unpaid on their shares as it soy think fit, provided
that fourteen days' motice at laast is given of each call.
Each mezber shall be lizble ¢ pay the avount of every mll
50 pade on hin 0 the persons, by the instalwents (if any)
and at the times and Qaces appointed by the Doard. A
porson upon whem a call i zade ehall remain liable
therefor rotwithstanding the subsagpenkt transfer of the
shares in respect whoredd the call s vade.

A all shall be deemed (O hive boen made at the time when
the resolutien of the Doard authorising sudy eall was
passed.

The Joint folders ¢f a chare shall be Joistly and vevesally
Uable fur the pPyment of all olle and inctaluents in
tespect theteot.

1f before e2 on the day appointed for paynmt theresf &
eall or instalwent payable in respect of & chare ig Mt
paid, the pereon froe Won e sae js due shall tay
intsrest e the anint of the @ll er instaluent at such
rate ot exteading 12 pev eont. Por anum 38 e Beard
shal) fix frew the day appointed foFf pajnent thereof o the
tize 6f actual payuent, hit the Doard sy Wl pavoet 6f
sieh intefest Wplly OF i part.

Ho mexter shall be entitied o rewive afy dividend oF &
be present -~ O Voie ad any Gaverml Iketing elther
personally o (save as prexy for andiher wetber) by progs
o bo veckoned A & QuonuR, o O exereise any ethay
privilege as a besber until he shall have paid all ealls
for the tive belng due and paysble én every share held by
hin, Wieter alone or Jjointly with afy other persony
tocethet with intevest and expenses {if asy).

Any sua whidh by the tefis of issue 6f 8 ~hare Is wade
payable wea allsizent o at any flxad date, whather o
acecent of the asomt 6fF Hhe share or %y wyy of frrenius,

- 1 =




13.07

13.08
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13.62

14,83
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shall for all purposes of these Articles be deemed to be a
call duly made and pmyable on the date fixed for peyment,
and in case of non-payment the provisions of these Articles
as to payment of interest and expenses, forfeiture and the
like, and all other relevant provisioms of these Axticles,

shall apply as if such sum were a call duly mde and
notified.

The Board may from time to time make axvansexents on the
issue of shares for a difference between the Molders of
such ghares in the asount of calls to e paid and in the
time of raysent of such calls.

The Dosrd way, if it thinks f£it, reccive from any mhuber
willirg to advance the same all or any part of the meneys
due cn his shares beyord the suxs actually called wp
thereon, asd on the moneys so padd in advance, o 0 wmxh
thercof a8 exceods the axwnt for the tize being called up
¢en tha shares in respect of which such advance has been
pale, the Board msy poy or allow soch interest as way be
agread boetwen {6 ad suwh pesber, In addition to the
dlvidend payable upon cich part of the share in respect of
which such advance has been wade ns fo actually callad W
Frovidod dhat o dividend shall e pavable on 30 nmuth of
the peneys poid up on a ghare as exoands the awant for the
tize being called up theress., “The Doard way at any tice
tepmy the aound oo advanoad on glving o cuch wmenber not
less than three ronths® notice in weiking of its intention
in that balals, wiless before the explyation of skl notice
thare in respect of which it wa- sdvancsd.

Sdvject B oudh of B festrictiens edntained In ihese
Argicles ay niy be applicable, apy neuber sy transfer all
er any of kis sharss by instranent In writing In any uswl
&F eoxuon form; &F i e ether form a5 the Doard shall
fron tize %O bive appiove.

Boch instruient of transfer mushk ba Auly stanped amd be
1.€¢ ab the Gfflos, ap at cud other plase as the Board Yy
SHEGIRE, scopanied by the esctifieats fof the shates D
e transferred and sudh ether evidense (If amy) as e
Yeoard may repire to pove the title of e intanding
rransferer (and i the inctrumant of teansfer is exeaited
by owe ether person 6n his behalf; the autherity ef dhat
pirscn o 35 B) Provided that in ths ense of a transier by
a stock exchangs noalnes Ye fodgient of share aertifientss
shabl not 18 ESEsEaTYe

Pvery fnstrupeat of transfer musk be IR Fespeet of enly ovw
class 6f share.

The Instrusent of transfer of a sare Dol be nignsd by or
o ehalf of the transfersty and the twansferer shall be

L3 ) 17 L=
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deemed to remain the holder of the share until the name of
the transferee ig. entered in the Register in respect
thereof,

14.05 In the ¢ se of a partly paid up share the inétnmént of
transfer must also be signed by or o behalf of the
transferce.

14.06 Noﬂtmg in these Articles shal) preclude the Board from

14.07 Y instruments of transfer which shall be registered shall
be , p

15.08 Sutvject ag hereintwlore provided, the Caxpany smll e
entitled to dostrogem ’

(a) At any tihwe after the expiration of six years

{as e ocnge may ba), all dnstauments of transfes
of shares or detunbires or othor forms of
sxturity of the Congiargy wiehy shai) have been
vegdstered and all Yotters of Yeguest, rendmoed
allotxe letters, renunmable share
exeitienss, forms of acoeptance and  transfer
ad appliestions for Allotment In respect of
whith an entzy in the Regloter ghall have bewn
wader

{b) q any tie after the eapleation of ane year frix
the dite of eanellatien therest, al) reyisvered
cerbifientes for sharas ©r  Jdebentures o
repfesontityg any otha form ef %em"""ffi&y of the

Wansfersr and i TeSpert whisteof Whe Cougesy has
gistered & transior) @ all sanda tes%’m Sthet
WELtten aﬁfwgéc;ﬁ @B W ﬁi? Paynent of diﬁdéﬁg

{e) at any tise after Whe expimtion of e year fien
‘ : . Bwe  recoriing  therest, ail
mtizications of ebange OF wane or address

ard it shall evnntusivaly be preswed & favoir of the Gopasy thakse
{1 every instnment of transfer ap désteoad was & widd amd
eEfect ive fnsteuseny @aly and preporly tegl berads

r {14) € Xy certifienvs €5¢ sharse 8 debonbirss or o edencing
; =ty oilet form of BsEily o dentroymi m? a wvalig
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{iii)

!
certificate duly and properly cancelled;
and
every other document hereinbefore menticned so destroyed
was a valid and effective document in acoordanez with the
recorded particulars thereof in the books or records of the
Coxnpany

- Provided that:-

(1)

{2)

{3)

(4)

14,09

14.18

14.11

14.12

the provisions aforesaid shall apply oaly o the
destruction of documents in good faith and without notice
of any claim (regardless of the parties thereto) bto which
the docusent might be relevant; "
rothing herein contained shall ke construed as imposing on
the Company any Jability in respect of the destruction of
any such document earlier than as aforesald or in any case
where the comditicons of Proviso (1) sbove age not fulfilled;

referentes hereln to the destrection of any Jdolwments

gnrshﬁe voferentes to the dimposal thoreof In wwy wanner:

any docwsmt refarred o In eirher of parageaphs (b) or (¢)
of Article 13.08 nay Yo dastroyed at a Sate carlier than
that osuthosiesd by Qwse parsgraphs provided that a
persanent copy of such dosument shall have boan made which
ehall ot be destrayed before the axpiration of the period
applicable to the destrection of the origiml ef stth
dooument asd 3n gesrect of vhich the Board chall take
sdepate premutione £or cuarding acalnet falzification and
for faerlitating it produstion.

qhe Board nay, I Sts adeolute diseretion, and withodt
assigaing any reasen, refuse o register a tvanster ©f any
stare (Peb bedhy a fEly paid wp share) to & pareds of whia
it doce wot approve and it way aled tefuse o vegister any
rransfer of &y share @ wofe than fouar Jeint toldefs of
any transfer of ony chare (ot being & fully paid G ohare)
on vhida the Coapary Has & Jen.

£ the Doard sl vefuss to Yegister a wwarsfer of anmy
share, it shall, withis t bonms after e date ea vhidh
the transfer was ledoed width the Ooupuiw, Send o e
irsnsforea Porioe of Sudh refuml as reguired by sectien

she registratien of transfers of shares of of any &lass of
shases wmy be suspendsd ar swh imey and for voch paricds
as e Poard may from :ive ¢35 tige dutermine Priovidad that
such registrasion ohall not be cusponded for wore than
B oty QaYS in ARy YeiE.

w5 fee sall be ehargeds=

{a} for ragistration of a eravsiet) or
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15.
15.01

15.02

15.03

15.54

16.
16,01

(b) on the registration of any probate, letters of
administraticn, certificate of death or marriage,
power of attorney, notice or other -instrument
relating to or affecting the title to any shaves.

TRANSMISSICH CF SHARES

In the case of thae death of a mesber, the survivors or
survivor, where the deceased was a joint tolder, and the
legal personal representatives of the deccased, where he
was a sole or only surviving holder, shall be the only
persons recognised by the Company a¢ having bny title to
his spares, but nothing herein contained shall release the
estate of a deceased holder (whether sole o Joint) Excm
ary liability in yespect of any share solely or Jointly
held by him.

Subjoct to the provisions of these Articles, any person
beocrizyy entitled Lo a share in consoguence of the death o
bankruptey of a mmbar ay, on suds evidewe as to his
title being prodoced as the Dourd way vequire, elect either
to be registered higself as Molder of the share or %o have
?&‘ﬁ é@p;rw' noairatad Yy hin registered as the trangferee

Iimép@zmmwmgmﬂu@ag}m}@mm%
registered hinsalf, he Sindl Qaliver or send to the Chupaly
a wotice i wveiting signed by him slating that he €0
slesis, YE he shall elect ko have andther jumodu
rogistered, he ¢hall testify his election Ly exedyt. ¥ =
trsnefer Of cuch share 1o euch person. A1 the pr.iu. w3
of thees articles ralating b the ticht to traned nal 1@
gegistrarion of transfets of chares chall be appil sl.r O
spy cudh wotiee or transier as aforesaid as 4f the death ef
eansfer weEe a teansfer exenuted by Suth ek

A persen entitiad @ a share by LianEm smission shall be
entitled 1o redsivwe and bay give a diechargse fer, any
Gividends OF Giher hovieys payeble in respiet of the shate,
wik ke Sall st e eatitled 35 vespect Of it 1o roceive
fotiess of, OF D atter GF wote at westings of the
Soiopadify Of¢ Gave ag aforesaid, 10 axereioe iy of the
zighte or privileg:s of a pesber uiless and wntil he ehall
Ieanne o uebeF in respect of the SHATE,

FORPEIT OF SRRIS

1£ & mesber fails & pay the wwie or any yart of any aall
oF inatalzent of a eall on or before the &y appointed for
the paypent thersof, the Brard tay ae afy tins thereafter,
duzing eueh time 55 the sli oF instaluent o any part
ereof revains wpaid, senve & noties e hin or oo the
parscn entitlsd to the share by exananission tequiving
paypeat of such eall o instalyent oF goxckn st theresd &8
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remains unpaid, together with interest at such rate not ;::

exceeding 12 per cent. per annum as the Board shall ;Q

detexmine and any expenses incurred by the Company by b

reason of such noni-payment. . ]

16.02  The rotice shalli- ’

- o ta) name a furthex day (mot earlier than the

expiration of seven @ays fros the date of the
mwtice) on or before which swh call or
instalsent or pact thereof and all interest and
expenses  that have acaued by rveason of

ea-payment are to be poid: %
(b} name the place whare the paysent is to be muder
arct
{¢) state that, In the ewent ¢&f xepoysont at or

before the tire and at the place Hppolinted, the
shares In respect of wvhlch sudh call was mxde O
Instalrent wag doe will ke 1idle o be forfeited.

16.03  IZ the renuirenents of any such rotice ae aforesaid ave wot
cexplied with, any share $n respsct of which owh sotlee
has been ofven pay at any tize theresfter, before the
payent regquired by the notice hag been nade, e forfeited
by & resoltbion of the beard o that efifeet, torfeitute
68 chares skall juelode all Qividends in go-coet of e
shares ot actually  pald  before  the  forfelture,

16.64  Mien any chare Yae been {hefoited in acoopdane with these
Ketieles, wotiee of the forfelture shall forduwids ke given
w the oller of Gie chare oF 1 the Parcon entitied to the
share by trnaniscion, o8 e ease voy be, aid an eptey of
sueh netive Yaving been given ard ef the frfeiume vwith
the date whereof shall forthwith be wade In the Register in
vespect of such share, but e provisivs of this paxagraph
are diyectery coly, end o oifs siture shall be dn &y
waanee shvalidated by cay cuiesicn OF reglect B @ive Such
anEien oF 1O HAke Sueh eAtyy 83 aforesaids

16,05  Hotwithswamiing any cuch forfelture ay aferessid; the Board
maye abt asy tise kefore e forfaited shaves have teen
oterice Gisposad of, anwnl the forfeiliie, & the tells
of payuent of all cille and Intefest Qe thereon and &3l
expenses inaaffel in respeer of Ui chare and @ SWh
Farther terms (1€ ary) as the bard sl cee fit.

16,06  The Poard nay aceipt & swsvender &f any srave liable w e
forfesvod herevnaete

16,67 Swery ehare waieh uhall be 'f@ﬁ‘fééﬂ;@ Sb Blrreniered éha&
treveupon beoone tha prepetty Af Whe Copwny and by
gold, re-alistted of athenwise divoned of eitdhwr o the
person who vas befere forfeiture ow muvendor the toider




16.08

16.69

16,10

17.
17.61

thereof or entitled thereto or to amy other person on such
terms and in such manner as the Board shall think £it, and
the Board may if neressary authorise scme person to
transfer the same to such other person as aforesaid.

A sharclolder wisose shares have been forfeited or
surrenderad shall nevertheless be liable to pay to the
Company all calls zade and not paid on such shares at the
tize of forfeiture or surrender, and intercst thereon to
the date of poysent and any expeyves as aforesaid in the
sare wanner in all respects as 1€ the sharen had not becn
forfoited or surrendsred, =nd o satisfy all (G any) the
clades ol dosvuyls vhids the Company might have enforced in
respect of the shares at the tioe of forfeiture or
surrender without any reduetion of allowance for the valve
of the shares at the the of forfeiture.

the forfeirure or surtenter of & ¢hare ghall involve the
exsinetion at the tine of forfeiture or mm:e:rxier of all
Interest in and all elains and desmands dgainst the Coopany
in rospees of the chave and all other slghts and
fiabilivies dneidental %o the share az botwoen the
shareholder viose share s forfelted or surpendered ad B
Genpasty, extept omly sudh ef thoss rights and Afekilities
as are by these Articles ewpressly saved, or a8 are by the
Shaitutes given or dopusald in the case ¢ past menbere,

A stavpesry deslaration that the depdarant ds a Direstor or
Saeresayy of &ﬁ@@éﬁgﬂﬁj&ﬂﬁht&@ﬁe?ﬁ§b@m&iﬁy
forfeited of safvendersd in parenanae &f thesa Areicies,
and etatise e dite on whiddh it wiss  forfelited o
@sm:-@sﬂeﬁé. ehall, a8 adalyet all persons @aamm w6 be
entitied to the chate adversely % the forfelture or
surrendey theres®, Yo ovnxlusive evidense ©f the Jfacts
therein shated aaia each Gexlaratien, tReatheg with the
tecpige of the Casny for thw emsidsrarion (1€ emy) given
for whe chare op the wwle of dispositian theresf amd &
cettiBeate for the chufe wier the Boal dalivered o the
persen t8 shed the caie i€ selid o Sispossd 6f, chall
eEnstincte & owd title ¥ e Shuarfe. Subjask 9 the
exeration ef ary woressary wansfer suen person ¢hall be
Ffegistered &8 the belfer 6F tha chare &nd ewall be
dicaharsed from all ealls bada prier W» end sals er
@kﬁ;ﬁ&&ﬁ@ﬁiw&mmmwg@a s the
application ©f Y @m@me Py oF ethey oonsideratisn
(i ampde wor ehall his title B the share be sffected by
Bty @ty GLiSsI 6F xﬁ’e@‘ﬁén.&f relating 8 &F axmnested
with e procsadings In referense e fnrfeihare @F
SuFfendery saley f&aﬂdﬁﬁ-& or dispysal of e ghare.

SIF OF SRRES OF WRRIEEAES WDTRERS

The Cmpany shall entitied @ S;éil far the besh prise
ressarably ohtairable the g’mxw af any merbar ar the
ghares o whidy & person s mmm W weans of
m@ﬁmﬁggi@rﬁ if and provided Wty
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(a) during the Relevant Pericd (as hereinafter

defined) not less than three dividends shall have
become payable in respect of the shares held by
such wvesber or the shares to which a person is
entitled ar aforesaid amd no dividend so payable
shall have been claimed:

(b) all warrants ami cheques dn xespect of the shares
in quostion sent during the Relevant Peried to
W said sesber or to the sald person in the
manner provided by these Articles shall have
remyined weashedy .

{e) thy Coupsny shall en expity of the Relevant
Period have Inserted advertisoments in at least
one nationm) dafly nowspaper amd st least one
nemspopet clxoalating dn the arey of the aldress
Of the said mesber or the sadd person (as shown
T e Revistar) giving rotiee of its Intention
to sell the oaid sharess

(G durirg e Relevant Period and the poried of
three nenths following the pblieatiom ©f the
sald adiveysisaments, the Copany shall not have
fedpivad dndication of the whareslons er of the
:ﬁ@t&@@@é&iﬁ@ﬁﬂ&x@ﬂiﬁ@f the eafd peremy

te) sotice shall have bwen glven to the Ouotations
Beprptilent of The Slock Pxdunme of the Covony's
intention w vaks eudh a sale.

17,62 Por whe perpese of frtiele 17.60 adove, “Bhe Relevant
Beried” means the peried of Giwlve years inmsdiately
precadicg e dute &f pablieation ef e Siree
{i@%&gﬁsmt Insarted pursuant o parayiaph {e) ef Artisle
T sbtws.

17,03 o give eifieet b ary sush sale as aferszail e Heapd By
afpeint &Ny DRESOR O eXEaNe as transferer an Inst REIent
6 Eransfer of owh sWrey er sy of Biea ard Such
vestrament €f transfer ohall be as effeetive 55 if §% had
teofy excditsd Wy the vegistered bolder of, oF porssn
entitied by transaission 19, sudh Shares and the pagchaser
shall gt be bound W see W@ Ya applieaties of the
pirchase ponefs wor Gmll his title w e shares be
offected By &y irveqularity $a oF Inwal{dlyy of e
procesdings relatin W Bw sals, e Sorpary  shall
acewt to the neder of oher porson entitled B8 wieh
ghares for he net procseds of ewl sle and shall be
deensd to be his debrer {and met a tzustes for hin) dn
tespeet 6f e sawe. W intewest awdl be payadle in
faspect 6f the same and the Compony £330 not bo required
W aaint for wigy woneye earmed oo e not prontads, Ay
wONGys not scoomited 6F YO the mader oF Othar person
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18. mmwsxmrmm

18.01 The Cammany ray by Ordinary Resoluticn Sxwvert any paid up
shares inte otk and TECNVErt any sodk into paig up
shares of anmy dencaiination,

X
18.02 The tolders of stock By transfor ehe sane, or any part
thereof, jn the sane mAmEY  andg Subjex:t'bo the same
Tegulationg, ye and subject to which e ghares frog which
stotk arcms nig’n@: Previously oxwergion have Ywen

18.03 e toldery of St shay 200rding o the anmxmt of
@ﬁ&gﬁ: held by e, have Eti;e LA m,gg;w, Priviloses ang

S
o e i o 2
LENE e

fogmiarnsi:

.82 goch Of the PEOVISIONS of thaps Articdes ag ars o i ieable
W paid w shirag shali SEDlY 8 suac, e

19, NERTIOn op CABrg,
M

1981 e Yupany 91 Ganaray Teetityg any Fron iie @ tipas
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B F AL T ] dedmeming wiulledy pape {exlae
shates ars o by czma:mﬁ@tm Into sach
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any shares registered in the name of
one  holder or joint holders being
consolidated with shares registered in

pane of another holder or ‘joint
holders Day make such arrangements ag
may de thought fit for the mle of the
consolidated ghare or any fracticns
therecof and  for swh  parpose may

of wapltalieaticn tha mindoen wmicher of
hates roquived o ol up hig holding

W stch a maltie (end fseun balng
1 decisd & have o effected

Trmediately erier o xbolidation) ang
the v . Yegolved e Pay Up eath
Shaves ehall Fu dpropriated at §ie
decretion Ea Y 6f e  sums
standiny @ the evedis of any of ihs
Copai’s  vemeeg Fovoits tiﬁ&iuaﬁﬁg

P e Y

CiE) Cafcel aty Shares winich ae e date of

fEigy Sulbrdivida e SNYeS OF any of hien
ihw ?i\ifi:“ 6&» §i|!'§‘ii‘% w].i.ywir QE !j? Fu iﬁ
fixed by e Yesrandeg of Assoaiation,
silbjent EevErislees 1 Ba provisions
ef sha Statiites, s3 fhae in the
sutedivisien the PIEportion betvsen the
apard Fald ue amd bt sramt (18 ay)
ROt pid we ow el sl shnre af
sailer ey ahll te th BaRe Ay
vz in the maee of e thore feom which




20,
“0.01

2102

L]

it was derived and s0  that the
resolution  whereby any share is
sub-divided may determine that, as
between the holders of the shares
resulting frem such sub~division, cne
or more of ths shares may have any such
prefexred or other special rights over,
Oor may have such deferyed rights or be
subject to any such restrictions as
ocmpared  with, the others ag the
Company has power to attach to unissued
Cr new sharess

(b) by Sprcial Resolutien reduce its share caf»ital cor
ANy  maner  authorised amd subjoct o any

TNCREASE ¢ CADITAL

The Company in General Meotlng may frem time o time by
Ordimaty iesolution jecreass jte share capital by the
Creation of view shares, sudh ned capital to b of wush
it and to be dividsd Snis shares of sueh raspective
WOULS drd O carey suth spacial rights (§f am) or o be
subjrer o sueh restrietiens {1 any) 38 are referred o in
Article 7 ag the Canerad Heetang ressiving on sudh increasa
my difect. Dubjfect wwaﬁwﬂwmﬂew the Coxpany
Whett ressiving en the Inerease of capital, aty ned shires
shall, subjess tn e Provision: of Article © be at the
dispassl 6f the $d.

A or ary 6F W ¥ ehts ep Privileses for the time te iy
attatied 0 any share or alass Of shares in he eapital of
the Coupuny fasd wotithstanling dat the Coupagy Bay be er
be doit 4 be in 1isuidation) Y e varied oF abreeatedes

ta) i onh wnner (IF ay) as WA be previded by
Sich fightse ep

e I the absense of A At prowisien, either wish
e corsent In wElting Of the tolders Of fap s

@m ‘”é&?&;iﬁfitaf@ M PO L valve ef tha

thereat shall be porsens Koling or eepron i
by proxy enesthied of thas heinal enoust pald up
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22,
22,61

22,02

22.63

of the issued shares of the class, ard that each
holder of shares of the class, present in person
or by proxy, shall on a poll be entitled to one
vote for every share of the class held by him,
and if at any adjowrned weeting of such holders
suwch quonm as aforesaid is not present any two
Tolders of sharcs of the clasu wWho are present in
person or by pracy shadl be a guorum. The Board
shall comply with the provisions of section 380
of the Act as o forwarding a copy of any such
ococonent. or  vasolution to the Registrar of
Ceopanies. -

Subject to the terzs on whidh any shares my be iszwdd, the
rights or privileges attached to any class of shares in the
capitel of the Compary thall be deemed o be varied or
abregatad by the redoction of the caplial padd W on such
shares or by the allotmnmt of further shares ranking in
priocity thoroto for paywent of a dividend ©r zepayoent of
capital but shall mt be dessed O e varied or abrosated
by the creation or issve of any nev ehaves zankiny pard
passi in all zewports (save as o the date Lrom which such
new shares shall rank for dividend) with er subsesgent o
those already Jseusd.

its bwal General Peebbliy in additien o any ether
meetings in that year. Nob more than Siftesh wenths shall
elagse bepesen e date of ene Amnial Coneral Peeting of
the Coupany and that of the hovk. e Annoal Consral
Mosting shall ke held at cweh Bive and plass as the Hoasd
shall determine. Al General Vestings, other than Xamal
@amm‘” Mewtings, chall bte called Bitiaerdinary Copssal
SOk IRGE,

e Doard way <all o Buoeasrdinasy CGoperal Hesting
Wheraver It thinke fit, ard Becherdiracy Coneral Yeetings
shall ales be evavensd on godh reguisitien, er ¥R defaulr
may be eonvenad by eudh wemuisitionisis, as previded by
seation 368 of he Ret,

In the case of an el Geieral fketing or of a mesting
eonvenad foF e parpose ©f passing a Speeial Resslutien,
hentyoore days’ potice at the Jeast, and in any other ease
Eairteen days® rotice Gt the lesst, specififity the plase,
Hia day and the howr of pesting and i the ease of special
hainess e general rabire of such Musiress shall be given
in panner hersinafter muitioned o 51 the webers (other
Hhan those i, wider e provisicns of these Artieles or
otherwiss, are ot entitled o veoelie sich notiees from
the Oooparyls, all pereens entitlsd te a sheze In
ﬁﬂ&?ﬁ.ﬂ@ cf e death er bankiptey Of o monkwr, qudh ef
the Blyectors and the Radivors, mut with s cosnent of wll
yoraons for the tise Dwing eqritled as aforessid;, or of

e PF e




such proportion thereof as is prescribed by sections 369(3)
or 378 (3) of the Act (as the case may be), a meeting may
be convened ¢n shorter npotice and in such manner as such
persons may approve. The accidental amission «to give such
motice to, or the non-receipt of such notice by, any such
perscn as aforesaid shall not invalidate any resolution
passed or proceeding taken at any such meeting. Every
notice convening an Anmial General Meetirng of the Company
shall describe the meeting as an Anmial General Meeting.
In the case of a meecting oconvened for passing a Special or
Extraordinary Resoluticn the wnotice shall specify the
intention to propose the Resolution as a  Special or
Extrasrdinary Resolution (as the case may be). \

In overy notlce oalling a Genera) Meeting of the

there shall appear with reasonable proainence o stabtemsnt
that a weadber entitled to atterd and wote is entitled to
appoint one or more proxies o attoxd and {on a poll) vote
instead of him and that a premy nedd not aleo be a mesbor.
Every motice of moeting shall also state the place where
instnesents of proxy are o bo deposited If e Board ghall
have dotermined such place o be other than at the Office.

In eosez where Instrusenis of prawy are sest ost with
notiens, the secidomial eission to saud sudh Instrosant of
progy w. or the son-rowoipt of sich instrment ef proxy
by, any poroon entitled to teoelive poties shall pet
imalidate the proceedings at the weating.

PRICEEDIING A GENIENT, JaeriiTs

AL basiness thak §5 tronsscted 8¢ an Bxtresrdinary Caneral
dueting «hall be Sesned epeedal and all basizess thar s
transacted st an Mwwnl Canegal Meetiny ohall alse ke
deored speeial, with e excebkicn of declaring & djvidaed,
the achsideration oF 8 GEEBATS and hlanoe ghaet ad the
reports ef the DPirectsrs and whe diters and ary other
docilents required (o be anneyed 4 the bulanee eheet, the
appeintient of Directors, ‘he ve-appeinthest of the
retiring Aatitors and the fiving of e fees ef e
Biteassrs o the renvneration of whe Andivsrs,

W business ohall be transeted at wy Gwerl Yeetisy
wiless a qoiun 1€ Presant vhen (i neeiing procseds 1o
Risiness, For all porieees e qopm ohaill be we Jess
than W beras entitied B vole won the Disiness o bo
transactad feach ¥eivg o Deiber OF & DIy foF a neiber oF
& duly aittiprised representative of a corpbmtian).

IE within fifween minites fvon the e appointed for e
¥plding of a Goneral Meeting & QORI I8 5O% pPresest, er 1&
GESH] & BOCLING @ GiCHHl Coddss %o e Presant, the Beeting
if conversd en the vemisition of wabers chall be
dlesolved: In any other ease 3¢ shall swund adiumed o
the caae Gy df Whe vext week &t the sams ¥ine and place,
Ef to swel GXheF diy &nd 8k &Y kime and plass as ke
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Board may determina, and if at such adjcurned meeting a
quorum is not present within fifteen minutes from the time
appointed for Molding the meeting, or if during such
adjourned meeting a gquorum ceases to be -present, the
members presant in person or by proxy shall be a quorum.

The Chairmun (if any) of the Board shall preside as
Chairman at every General Meeting of the Coupany. If there
be no such Chalxxan or if at any meeting he shall not be
present within fifteen minutes after the time appointed for
holding the same, or shall e unwilling to act as Chairman,
the Deputy Chairman (if any) shall if present and willing
to act preside at such meoting ot If the Chairman amd
Deputy Chaixnan shall not be so present and willing to act
the Directors present shall chosse one Of their mober to
act, or if thore be only oene Director present bhe shall be
Chadrman of the meeting if willing to act. 12 there te no
Director present and willing to sct, the mezbers present
and entitled to vote shill coose one of thelir nusboer to be
Caivean of the weeting.

The Chadrman of the meoting oay, with the consent of any
Goneral Yeeking ab which o quoran 3¢ present, and cmaill, if
$0 directed by the ueoting, adjourn anmy meeting frea tine
0 tine ad frem place o oo as e meetiny whall
devernine. Wuever a neeting fe adjsurned for foorieen
days or wore ssven days® notite at the Jeast, specifyiny
the place, the day, ard the howr 62 the adjomrnad meating
shall be given In the same sanner as In the cave of an
eriginal nesting, bat it hall wot bo vepossary %o specify
in such motice the nawire of the business to be transacted
at the adjowrned weeting, Save as aforesald, o uenber
shall be emtitied o any potice of an adjourment or 2 e
tusiness B be transycted ap iy adjocrmed pesting. W
business ghall be tiansasted at any adjourrad mestiny ether
than the biskieuss which might have been ransasted at the
peeting Ercm Whlch the adisarsment ook place,

At any Ceieral Poeting & resolaticn Put @ a vole 6f the
et ing ciall bo dasided O @ Show of hands, wiless belsre
e wpon e declaraticn of the reoule ef tha vw af hands

{a) the Chadraen ¢f e nasting: o

42 B weitisg By ax lesst 0 persss entitled w
vte at the neetings or

<) in wEiting By a oeuber of menbers vepressrting
Bt Jess un estenth ef e wstal eting
Fights ef ali ¥he venbers kaving the richt o
voke ab the mestisige @F

(G }] in writing by a menber of wesbers wolding shares
conferFing @ eighit &5 vole &b e rooting, teing
ghares &n vhich an aggramate san hoe been i wpo
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23,89

23.16

eqrl to not less than ae~tenth of the total sum
paid up on all the shares conferring that rignt.

andadema:ﬁbyape.rsonaspmxy for a member’shall be the
same as a demand by the member.

Uniless a poll be so demanded, a declaraticn by the Chairman
of the meeting that a resolution has on a show of hards
been carried, or carried unanimownsly or by a particular
majority, or lost, or mot carried Ty a particular majority,
shall be conclusive, and an entry to that effect in the
minute bock of the Quopany shall be conclusive evidence
thereof, without proof of the nuzber or proportionsof the
votes recorded in favour of or against such resclution.

Iz~

(a) amy objection  shall be raised o he
qualifieation of any woter; or

(b) any woles have by cointed which cudht st to
have besn ommited er  which wufeht have teen
tojocteds

{e) Ay Veter ave mot eousted vhich osthr to have
bevn emtinted,

the ebjection of errer whall s vitiate the deesion of
ﬁhé wiﬂg & any x@ltg&:ﬁm wiless the ] iz raisad er

the Chadrman 6f Whe meeting and @il enly witiate the
décision of the mesting en avy resolutics 3% the Criadgsia
6 the weeting decides wap e sae 38 ef cuffielent
wagnitide 5 vitiate Be resolutien Of uay etherwise hava
aftestad e docisicn ¢f the weetiny, Yhe dasision of Yo
@ﬁairmm"'"i ef e meeting on sudh matters shall te firal and
eonelusiva,

b 4 thMﬁw@mﬁm Gy Fesolwticn wder
ernsideration bt ehall ¥n enod £asth Yo Faled ot 6Ff order
By the Gairsian of the HESLIRG, &HY GFFer iN sud wilirg
shall wot dwalidite e proccadin @ ihe sudbskartive
resolution. Fa the cuse of a Yessiwtion duly presssed as &
Special or Bitmsrdbasy Bessivties 5O aisncient thorats

£ 3 poll be damsiad in TR Gforesaid, d¢ ehall
{sublect as provided fn Arcicle 23:31) be taken in suck
manser {includizg the vee of ballst ep VOLING fupers o
tickets)y ard ab sueh tie ad plase, wo Delrg nere than
thicey &ys frua e date ef tha mesking 6 adjairmad
meeting a4t which tre poll was davalsd, 89 o e fman o%
the mesting shank direct. 'me Galvmn of R mmet ey sy
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appoint scrutineers (who need not be members). No notice
need be given of a poll not taken immediately. The result
of the poll shall be deemed to be the resolution of the
meeting 2% which the poll was demanded. -

A poll demarded on the electicn of a Chairman of the

meeting or on a question of adjourrment shall be taken
forthwith.

in the case of an equality of votes, either on a show of
hands or on a »oll, the Chairman of the meeting at which
the show of hands takes place or at which the poll was
demarded chall be entitled to a seocnd or casting votey

The demand for a poll shall mot prevent the continmance of
the meting for the trinsaction of any husiness, other than
the question on Whidh a poll his been damnded.

The Semand for o poll pay by withisn bak enlly with Bw
cenicent of the Cairman of the meeting and a demand o
withddrasn shall ot be taben to Yave Invalidated the result
of a show of hards devlared Yefore the derand wis made.

LOTES GF WIMBERS

Susjest and without prejudics o any epetial gldite,
privileges er westrintiens as tw voting for the tine deing
attached o any shares for the tine Yelny forming part of
ihe capital of the Coupay, ab any Ceneral Meetlng on a
show 6f hands every heber who (belny an dndividesl) is
present in persen of (teing a corpomation) e presas by
prose ar by a repréesentative daly authorieed tndsy ssction
374 of the det, ot being hinself 3 nenbew, shall have ¢z
vote, and in the case of & poll ewvery wenbef present in
for ewvety dhare of which k2 s the roldet.

Whete in Basland and Wales or dsevhars & Foreiver, eurater
apoainted by Aty cart alaivg Jurisdietion in thar badailf
5 erercise povers with vegpeet W the propesty erf affaiss
disordar, the Beard nay ¥n Yi8 shuod e discretion, oa ef
subject 0 prdaetion ©f eudl weivensd of the appGintheRt
as the Toard ey fegivre, pPeres? cwh pedsiver, GratsE
bonis op ettor peresn 6 Wie ., pePsthn o Yy Py @i
betalf of esuch neider at A General Weetinge Suth
evidence shail be deposited at the JETieR OF 3% Sudh oy
place as s spesified in acooedasce with thess Jstieies for
the deposit of instvaients of prosy, wot Jess s
Eorry-eight Yoors before the tide gppivad for Holding e
aurator boRis &r oot porsdn shail yn aky ewnt nst be
perniteed o vte,
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If two or more perscns are jointly entitled to a share,
then in voting on any question the vote of the senicr who
tenders the vote, whether in perscn Or by Proxy. shall be
accepted to the exclusiom of the vote{s) of the other
registered holder(s) of the share, and for this purpose
seniority shall be determined by the order in which the
names stand in the Register.

o member shall, unless the Board otherwise determines:—-

{a) be entitled to wobe at a Gemeral Meeting eithex
personally or by groxy or o exercise any
privilege as a ‘oezber wilesy all oalls or other
sume presently payable by him in respect of
ghares in the Cospany have bren paid;

{b) e entitlod to wote at a Gonexal Meeting either
persaally or by proxy if a disenfranchisoaent
motice (ag deffned in acticle 24.11) shall have
been terved o him asd shall not have been

withdrawn.

& a polle-

{a) w;e@ sy b2 given either personmally er by proxys
ads

{s) a nedber entitled to nore than ons vote heed not
use all Wiz voies er st all the votes he Uses

<]

o the e wayh

WWM(WMQWQ%&&W%MQWE
apinced (O 98t 8% a Prowye A mesdwer wiy appolht pofe
tan cne prowy to attend on the saie ¢haas sl

AR Instrenevt appoiating & pioye-
(EY) ehal =

(i) be $n writing wder the haad of the
speitier of of his atiomey daly
aaerieed s witing, ©F Rf  sbih
grojmer 3§58 a coppomation,  either
irder 15 cowa Bl OF Wider i hard i
of e oificer ef ttowey Saly

{58y be deensd B Sndude the POl L3
Samapi oF coneaE in Gemrding & poll
sl © ViE en aly ansdaent 6f &
rossiutinn pit 15 e neeting for which
it §s Given as the progy hinks 8 and

($333; unless the amnlrary i6 stated Swersin,
he walid as weil for any adisormrent of
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the meeting as for the meeting to which
it relates;

(b) my be in any comon form or in such other form
as the Board shall approve; and

_(c) need not be witnessed.

The instrument appointing a proxy and the power of attorrey
or other authority {if any) undcr which it is sigued, or a
rotarially cectified or offfce copy of such power o
authority or a copv certified §n accordarse with section 3
of the Iowers of Attomey Act 1970 or in stme other way
aporoved by the Bbard, shall be deposited at the office, or
at such other place as iz specificd In the notice of
meeting or In the instruwsent of prowy fssued by the
Cempany, not Jess than forty-eight hours before the time
sppolnted For holdirng the seeting or adjourned meeting at
wiich the poroon naced in the Instriment proposes to vote,
or, in the case of a poll, not less than forty-cight hours
Yefore U time appoinked for the taking of the poll, amd
an Instrusent of provy whith fs vot deposited or delivered
in sy mannar shall ot b2 treated az valide o
Insreausnt appointing a prooy @all be valid after the
axpivatien of twelve nonths froo the date named In it as
the dste of Ltn erecution, except at =n adfvorned meebing
or i 2 oLl daminded at @ teeting o an adjoarped meetin
i cases vhere the mecting way origisally held within
welvs months from oith date.

Ghe board way 8t the erpence of the Cagwy send, by post
or othenwise, Instruments of Prmy (reply-paid  of
otherwise) o menbers for Gse at Wiy Gueral Poeting or at
sy neeting of any ¢lass of nenbers of ths Qoopary, elther
$n Wank or weirating 0 ths alternative any ene or twre
of the Direcwnrs Or any other persoass If for the purpose
of any Destitg Snvitations O appoint a8 ProXy A Pefedn ef
e of @ nber 6f persms speeified in the Invitatiens ave
Jespad ae the expense of the Capwhy, wich Invitatiens
ehail bo fsseed 1o all (el vot cove cily) of the esbérs
eititied 1B be sent a potice OF the uesting ard to wie
thefeat W PEOsys

& wete ghven §0 accordance with the bems of an Instniment
€. puny shpll B valid aobwithstanding the death or mental
cisorder of the prneipal oF e revteation of the
instemient 6f Progy, OF of he auliprity wds whiah the
ipstravnt Of Droxy was ewsarted, or the wansier ol the
Gare in respect of which the instrulent of proxy I8 given,
provided Bt vo Intisatien in wiiting of sud ety
wertal disorder, vevocation of lrarsfer Shall have Teey
ceceived by e Gopwy st the Gffics, or at sich other
place &8 5 vafervred to In Articie DJ.C8, at leask me hour
hefore the eeiikncenent 6f the mecting or adjourmed westiny
e«ir e caking of e poll at whidh he instraent of premy
18 vseds
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5.
25.0L

Where, in respect of any shares of the Company, any
registered holder or any other person appearing to be
interested in such shares fails to ccmply with any notice
(in this Article called & “statutory notice”) given by the
Campany wder section 212 of the Act or where (in parported
campliance with a statutory notice) such registered holder
Or person makes a statement which is false or misleading in
any material particular, then not earlier than forty-two
days after servioe of tha statutory motice the Coopany ray
serve on such registered holder a motice {(in this Article
called a “disenfranchisesent notice®) stating that swuch
shares shall with offect frea the service , of the
disenfranchisment notice oonfer o him n zicht' o wte
either at ntny Goneral Meeting or at any separate Central
Mootinyy of the holders of the shaves of that class. The
Compary may at any tioe withdraw a disenfranchisement
nokice by scoving on the registered older of the ghares to
shich the same relotes a notice fn weiting o ut effect
{in this Xrticle oalled a “wWithdrawal smetice®) amd a
Aisenfrandiiverant rotice chall be deetsd to have been
withdsaen vhen the statutory notios has been complied with
in  respoet of all  the shares to  swhidh  the
divenfraphisoment notios related. Unless &pd wntil a
withdraal potice Iz duly served in relation therewdp or a
disanfrarchiconent sotice in relation therets iz doomed
have boen withdraun or the dhares 1 which &
dicnfrandiement sotice relates are registered In e
pave of sede porsen other than the veslicered holder on
whas the disentraschisenent notice wag setved, e of the
chares 1o whidh & disenfranchisenent potics relates ohall
confer on the ipldasr or oldete thereaf any right to attend
e vore ab suth Goneral Meeling oF sepatate Gensral Vesting
as aferesaid. Por the pirpese &f this Astiele a paraon
shaill be treated as appearing t© be interestad N &y
shares I the nenber holding Such chases has glven (B the
Cxpany & sotifieaticn waier the safd seatim A2 vhich
fatls t» establich the fdantities ¢f Ghoss interested IR
the Sares ard 3f (afrer Whing Inte scobunt the said
soxification and any GWer selevant smtien A3
merification) the Ceapany Hows or has rexsonble @xves O
teifeve that e persin 1) GRASHIOR I8 OF By be interested
in the shafes:

Ay corporation whith I8 a pesher of the Goapssy ways BV
Fesolatifn OFf %5 Qiresiors o©fF Other coweraing body
aithorise swh person &5 ¥t widsks fit W ast s IS
epresentative at oy westing of e Copuy, ©F 3t &Ry
reeting of any lass of moibeve of the Qamtany, sl the
pereon o suthorised ehall be entitled o exersics the sawe
powets on betalE of e coiporation whieh hie Fepreseils as
Hixt corporation eould eyercise IE It were an individwal
peRbET Gf the CoRpaitfe
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26.01

26.02

26.03

28.6%

28,02

PRESICENT

The Board may from time to time appoint any person who is
or has been a Director and vho in the cpinion of the Boaxd
Tos rendered outstanding services to the Odwpany to be
President and may detarmine the pericd £3r vhich be is to
hold office.

Any such appointment may be made on such terms as to

remmeration and otherwise as the Board shall from time to
time determine.

1t chall be the duty of the President to advise the Board
cn such matters ag he or it may deem to be of interest to
the Cooparyy tut the President shall ot by virtue of his
office as such have any povers or duties in relation to the
managenant of the tusiness of the Coopany.

T office of Progident shall te vacated o the happening
of any of the events specified §n Article 30.0L.

DISMTONS
e sber of Directors shall not e Yo than two.

A Direcuor shall not Yo raquived to told any gualification
shares but ehall be entitled to seceive potice of, atbend
al spoak at all Caneral Mostings ©f the Conpany and of any
olass of wekbers of the Gy,

BYEGRORSY B AND BEREES

ty vay of fees for their suivices 30 eath ysar S0EH L 88
the Board shall frem tige to tine doternine (pot exceedin:
£50,000 por apauu In GUgTedate Of Sich gréater Sum as the
Gapary by ©Cidinasy Hesolutien €all from tine o time
aGtherise), ooch sun (uiless othendise divected My the
gesslution by vhilds it is yrted) 10 be divided apipst the
0 oueh event any Dafestor tslding cffies for less Hhan e
wole of the felovane peried I yespest of which the Eoad
are pald shAll enly 2K iA Boch division i preportion B
S biee uring suen peried fop vhich he has fela ofHee,

e Directors aail 3l be emtitled B e ropaid &l
epaveliing Botel anl OflEF EXpENtes DPIOper iy inoireed W
duties as Direetors, 3 iy telr expesses of teavelling
o and from Bord Meetings erumitess Meetings or Oeheral
Mastings ©f siharwise Inoarped whila engged &

Bosipess of s Capiiife




28.03

29.01

29.02

29,83

9065

25.65

If by arrangement with the Board any Director shall perform
or rerder any special duties or secrvices outside his
ordinary duties as a Director, the board wmay pay him
special remmeraticn, in addition to amy fees or ordinary
remmeraticn, and suwh special rammeration may be by a
Jump sum or by way of salary, commissicn, participation in
profits or otherwise as may be arranged, and shall be
charged as part of the Company's ordinary working expenses.

APPOINTMENT, ROTATION AND RETTREMENT CF DIRECTORS

At the Anrmal General Hesting of the Coopony in every year
me-thixd of the Dircetsrs for the time baing {other than
any Directors mot subject to retivennt by rotaticn) or, if
their mudber is ot tiree or & mltiple of three, then une
rusber pearest to tut  {except when less than tee
Directors are subject to retirement by Totation) not
exoreding coo-thixd, shall retive from cffice.

The Dircctory to retire in evesy year shall be those who
are subjest to retivema,s by motation and whs have been
loagest in effice sinte their last eppointoent, bat as
botemn persong wWho becsse Birectors on he saoe duy those

o getive shall {unless thoy otherwisze agvee  anong
eherselves) bo datermined by oz,

A Director iy vetizes at an jnwn) Gaseral ¥eeting shall
e eligible for re-appmintmewt, IF a retiring Divector is
not Teappointad at te meeting at which he retives e chall
ratain offles unell the sneeting apoints sosetns in his
plai?: ar i€ $¢ does mot A w9, uizil the end ef the
Becting.

the Company ab the mesting at vhich a Divecter retives in
pesmer aforesaid may £11) 8 vacatsd office by appointing
a persen therews, ad dn defanls the veriring Directs
shall be deenid o Yave teen Teappoisted exoepr in any el
e Esilowinyg cases:s

{a) at sudy nesting % I8 express Iy pesolved got w0
£33 v o vasmted Cffice of & sosolvddon o
the feiarpoiftbest OF &ith Directd? is put &5 the

sy such Divector bas given voriee in writing @ the
Boupahy At be is wlling €0 be reappointaly 6f
fesh such Director has atiained any fetiving age

spplicatie B Wh a8 Difectss DUSHARt O tha
Seniites,

& vessincicn for the appaiatent 6f WWo OF BOFe Persdis

as
Birectors by & simie reslivien sall vot B2 oved at aly
Gensyal Heartipng wiless w Yesoluticn that je ehall be s
wite being given aoRikkt it and any resclutien woved in
wEirravenkion of tis prevision ehall te wids
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. 29.06 No person other than 2 Director retiring at the meeting

shall, unless recommended by the Board, ke eligible for
appointment to the office of' Director at any General
Meeting unless not less than sevén nor more than twenty-one
days before the date appointed for the meeting there shall
have been left at the Office motice in writing signed vy a
member culy qualified to attend and vots at the meeting for
which such notice is given of his intentin to propose such
rerscn for appointment stating the particulacs.which would
if ha were so apinted be required to ke included in the
Cocpuny's register of Directors together with notice in

writing signed by that pexson of his willinaness to be
appointed.

TR T il

The Board ghell have poser 3t amy tice ard frem tise to
tize to appoint any person Y0 %e a Director, either o £111

a canal vamuncy or as an widltien o the existing
Directsss, ‘

prrTE e MR PRI TT
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29.98  Any Director sppointed to £ill a csewl vacancy or am an
addition w the existing Directors shall twoid offies conly
wntil the conclusion of the maxt following Anmal Coeneral
Mseting snd shall bo eligibte for reappolmiment, ot ehall
nOt Do tiken Into sconr in Setermiming the Divectors who
are 6o retire by rotstion st such meeting, If nov
teaprointed ab sudy Amal Omeral, Yeoting he Sl vacate
sffice s the conclusion therest,

2.0 U ooopay may by CGrdisxry Resolution of uhich epecial
nstioe has teon glven $n acewrdane with section 379 e the
Ant rendve any Director befors e expizavien of his period
of oifice natelthatanding anvthin i thess Meticles or dn
fendwal dhadl be witheut prefodice b sy elaim wnieh St
Birector niy have for duases Sor Breadh oF aky contrsct of
service betuoon hil and e Coupalig.

@10 the Conwy nay by Gnltrery Seeolotien apsint anvthes
person in place of a Direelor reoowed Exgis offfce wnder
fevicie 25.09 ard withour prejudice 10 the powsrs et the
Birestore aer fstiedn $0.07 he Gomuy wsay by Ondimaty
Regslution arpeing Sy pelesh o te & Divector either o
£l & ool vasaey oF A oh sddlvlessl Direstor Wwis A
peredn opisinted In plive ef a Direstor o yemwed oF W
Bl sach a vaedaoy oball by subjery to retiFesest st e
saiie tihe &y I¥ he hed beomie a3 Divestsr en vhe &y ea
Wilel e Bivester fy whess plids ¥ Is wpsinted was 1ase
afpointed @ Biresynr,

EBo Y Nstwithetaiding siy ether piuvision ef here Arsicies tha
tojder e Solders cf 4 HETeruty I8 Doniwa) walve &f seeh
PaEE of e fsived whacw capitil of the Copany as econfers
the Fight for e EibW BeNG €0 stiesd aid vetw as Lensrsl
Wostiings of e Conpaby hdF &8 By €ife ar feon tins 8 tiue
b BeNSEERANE IR WEIEERY eidied by oF o8 balalf of hin or
then sad Jeft ak or swsk ¢ the Gifice vesove sny diresvwses
feon cffice OF aFpEint &Ry DITHON OF pitesHs Yo be
divecters. Sach ranewl oF dppoloaimat will twhs effecs
fostheith spua daivery of the mepstasden & 4te Bffice sv
R #0sh Yalew dane gi¥ aRF) A4 DEF BHa wpevifled therein.

e PISARGIFRIYION SN0 RRENAT, OF BlEmere
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J3.0L  the office ef a Blrecvor shall be vaeatsd 16w
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(a) he becomes bankrupt or a receiving order is made
against him or he makes any arrangement or
compositicn with his creditors generally; or

{b) he absents himself fram the meetings of the Poard
during a continuous peried of six mnths without
. special leave of absence from the Board, and his
altermate Director (if amy) shall not during such
pericd have attended in his stead, and the Drard
passes a yesolution that he has by reason of such

absence vacated his office; or

{c) hWe ceases o0 be a Director by virtue ,Of any
provision of the Xt or he becomes prohibited by
law from being a Directors ox

zi iy

{) he s, or pay be, suffering freo sental disoiues &5{:‘%&;&
anl elthog- E o

{£) ke is admitted to lospital in purstance lnffa,

ef an appliastion for asdmissien for ‘d bl

treatent under the Mental Health Aot et

1963 or, in Sco¥land, an application i

for aduission under the Montzl MHealth !j;g;'gi;

(Seotdard) et 1950, or Epgﬁgf

(2£) an order e wade YLy & oouwrt having
Jeriedietion (uhother $n the Unlbed
Kingdon ©r elsewiwere) $n  mattery
Mwﬁm@rwmeaminﬁm % 6f a
fesoiver, Girater YBonds of ether peretn
0 exer¢dse powors with respect o his
preperty 62 affaicsy o

fe)d by vetice in writing (O e Gauary he resigns
his effveas of

(€Y & Ordinary Resslution s pazsed prensse to
Aeticie 29,09 ef these Mekjeles,

M. DIREOTOR CONTNISTING WA T COBAY

.81 ubject o the provisiens of the Jse, 1o Ditcctor ev
Intending Birectsr ehall be disomtlified by his cffice Frow
contracting with e Gapay either a8 vendsr, purdhasse of
Bitheruire, rof sHA1l afif od COWLTASE Of Aty COntEact oF
afrargeient enteded into o belilf 6f the Gapasy in wideh
&fy Divetwdsr & 4 amy way directly ex Indivenstly
inrevested be liable o b awsited, wor sl any Dizestor
86 contiacting Of being 66 interested be 1fablc to asceunt
U3 the Cospary {oF asy prefik vealisad by any such eontrae:
of arfanfenesnt LY teason of siwh Blreetor heldftyg that
effles, er of the fidedary velationshp therely
established, hut the nawite ©f W9 Inlorest mask be
deciared by him ab the weeting of e D ot shich e

o 4
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question of entering into the contract or arrangement is
first taken into ccasideration, or if the Director was not
at the date of that meeting interested in the proposed
contract or arrangement, then at the next meeting of the
Board held after he became so0 interested, and in a case
vhere the Director beccmes interested in a ooantract or

. arrangement after it is made, then at the first meeting of
the Board held after he beccmes so interested. A genexal
notice in writing given to the Boaxd by any Director to the
effoct that he is a mesber orx director of any specified
carpany or firm, and is to be xegarded as interested in any
contract which may thercafter be made with such ccopany or
firm, shall (if such Director shall give the same at a
weeting of the Board or shall take reasonable steps to
spcure that the saps is brought up and read at the next
meeting of the Doard after it is given) be deened a
sufficient Jdeclaration of interest in relation to any
centract so made,

N E
* ‘-"——-"‘;"3-"-‘..}_ as AR

31.02 Save as provided in the £ollowing paragraphs of this
Article, o Director shall pot vote at a wmesting of the
toard or of a ccomittee of the foard dn vespect of any
contract Or arrangouent or any other proposal whatstever in
wilch be has directly or indivectly any material interest
or duty which ooflicts or may cenflict with the interests
sf the Companty o herwige than by virte of his interests in
shares or debentiizes or otk » secutrities of or otherwise in
or throuch the Coupany. A Director shall not be conted in
the ewotum of a weeting in relation to any resolation on
vhich b is debarred from voting.

3N.03 A Direstor sall (§n the abeence of sme oth.r material
Sntersst than §e indicated below) be entitled to wote (ard
be comted in e quoran) in respect of any tesolition
concerning any of the followihy matters, hamelys=

fa) the giving ©f any ¢uarantee, Security of
frdomiity o hil in fespect of mivey lent O
ebligations Incarred by him &t e feguest &f or
for the benefit of the Coupaity 6f any of its
subsidiariess

(£2) ] the @iving of aiy guarantes, cotirity o
ndeinity o @ third party in respect of a debt
or ebligatien of he Company OF aty 6f its
eubsidiaries for wileh he himself has asswad
respoasibility in whole of n park uder &
quarantse of indesnity ©f by the olving &f
SEBIFL B

(e} afy provosal ooncerning an offer of shares or
dobentiires eof other ssairities of or by the
tompany or any of s sibsidiaries for
msceipeion of pirchase in which offer he iy or
{s o ba interested o&s o patdciped in the
underweiting o b= mndemmiting theresdy




31.63

31.05
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(a) any proposal oconcerning any other campary in
which bhe is interested directly or indirectly and
whether as an officer or shareholder or otherwise
howsoever, provided that he is not the holder of
or beneficially interested in 1 per cent. or more
of any class of the equity share capital of such
company (or of any third ocompany through which
his interest is derived) or of the voting rights
available to members of the relevant ooopany (any
such interest being decwmed for the rrpose of

this Article to be a material interest in all the
civcumstances);

{c) any proposal ocneerning the adoption,
mdification or operation of a superannuaticon
fursd or retirement, death or disability benefits
scheme under which he may benefit and which has
been approved by or is subject to ard corditional
cn approval by the board of Inland Reverme for
tomaticn puposes;

{£) any proposal  concerning the  adopticn,
sedification or oporatien of a share option
giyme, share incentive scheme or profit sharing
scheme  whicth relates doth to Dizectors ard
expleyres and doas not acoord o any pirector as
swch ary privilege or advantage not generally
&W to the emplogees to Which such schame
rolates.

Whiete proposals are wder otnsideratiun eoncertuny ing the
appointzent (ircluding Hxing or vary $1tvy the terms of
appointiet) of L or e Mrectors o offices or
esployments with the Gopany or any copany 4n which the
tienpany 18 integested, such Proposaly gay be divided and
ensidered Yn relaticn O eadh Divecisr sepatately. 1In
cuch, ease each of the Directors omoeried (if not @ebarrod
From wobing under Atticle 33,03{a)) ehaill be entitled ®o
vate {and be coxnted §h the qoonm) in Yespect of eath
Fasolution except that concerning his own appointaent.

1 any questica ahall aviss ar awy westing a8 to the
patetsality of a Director's diterest 6f a8 10 the
enbitiament of oty Director W vote ani suth ques sstiat s
for vewived by his wilimtarily sszeeing to abstain fica
voting, Sudh gaestien &hall ke veforred to the Chairuan of
rhe meeting and his vodlng in relatien 5 any other
Diresror chall be final and conclusive (and in the osse o
the Chairman of the ueeting shell be referred to e other
Pirsoeste presant and a yuling W the madority of such
ather Diresters shall be £inal and copclusiva), except in &
eaga where the npakife ef extent of the §nterest of the
Disater eoncernad (or the Coalrman of the Beet {ra) has not
tesa fairly diseissad.
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Sibject to the provisions of the Statutes the Comparny may
by Ordinary Resolution suspend or relax the provisicns of
this Article to any extent or ratify any transaction not

dnly authorised by reason of a contxavention of this
Article.

Any Director may act by himself or his firm in a
professicnal capacity for the Company and bhe or his firm
shall be entitled to remmeratiom for professicnal services
as if he were not a Director Provided that nothing herein
contaired shall authorise a Director or his firm to act as
the Axlitors.

Any Director may ccntintie to be or beoone a directr‘.‘)r of, or
Toild any other office or place of profit under, any other
coapany in which the Cospany may be interested, and mo such
Director shall be accountable for any remmeration, salary,
caxaission, participation in profits, pensie,
superarsmation or other benefits received by him as a
diroctor of, or tolder of any other office or place of
profit under, or mexber of, any such other corpany. The
Board say exercige the votlng powsr oonferred by the shares
in any occopany held or omed by the Coopany in such manner
in all respects as it may think £it (Including the exercise
theteof in Eawour of amy resolution appointing the
Directors or any of thes directors of such oompany, o
woting or providing for the payment of remmeration to the
directors of such ooepary).

PEMERS A DUTIES (OF DIRBCTORS

The busitess ef the Coapary shall be managed by the Board,
which iy evercies al) such powers of the Cooparny and do on
behalf of the Gompnry all sich acts as may bo exercised and
dooe by the Conpany and as are not by the Statutes or by
thesa srtieles regquired o be exercised ¢r done by the
Coopuiy dn CGenesal Yeeting, subject hevertheless W the
provisiens ef the Btatutes and of the Coup sy s Memdraniua
of fsEociation and of thess Articles anhd to such directions
{pot being inconsistent with such aforesald provisiens) as
2ay be prescribed by e Cogpary In General Meeting, bt 1o
altersvion of the Mewprandum of fwsociation mof of these
Articles wor any direction isde by the Capany in General
Meeting shall invalidate any price act of the Boazd which
woild have been valld 3f sieh altemstion or direction had
wot been mades Tre general powrs given by Ude Atticle
srall ot be 1laited oF restricted by any special suthority
6F power given 15 the Board by aiy other Article.

PIRFSTORS’ BORROVLIG POMRE

The Doard way eversise all the powers of the Cowpaty o
preperty and uwicalled eapital o any part thereol and to
issve debenhires and o seearitles, whellwr outright or
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33.02

33.03

as oollateral security for any debt, liability or
obligation of the Compamy or of any third party.

The Board shall restrict the borrowings of the, Company and
exercise all voting and other rights and powers of control
exercisable by the Company in respect of its subsidiaries
so as to ensure (as regards its subsidiaries so far as by
such exercise it can soO ensure) that the aggregate amount
for the time being ocutstanding in respect of the moneys
Torrowed or secured by the Group (exclusive of moneys owing
by one mesber of the Group to another) shall not at any
time, without the previous sanction of an Ordinary
Resolution of the Company exceed an amcunt exqual to three
times the Mjusted Capital and Reserves. '

For the purposes of this Article:—

{a) “the Mjusted Copital and Reserves” weans the
aggregate from time to time of:-

{i) By amount paid vp on the issued share
capital of the Conpany: and

fif) the amunt standing to the eredit of
the yessrwves (Imcloding any share
presfun  acavunt, eapital  redespricn
roserve and any ceredit balance on
profit and loss acoount)

?11 ae dhown by e audited Lhlance sheot but adjusted as
Ol ienig e

(4§ to reflect any variatien in the amount ¢f ewch
fald up chare capitaxl, share preniizs acoount ef
sapital redampbitn ressrve sints the date of the
audived Talance sheeks

{23 b9 excludozs

fa) asrnint® Yepresenting asy variaties in
the proportion ef reserves atiribitable
) minority interests Iin partly=cuned
subsidiaries Sihce the dats 6f e
é‘;ﬂiiﬁ 'is- i_ e 2 E-'ﬂ‘,.. ,.xr?

(£} aify debie balance o profit and less
abtsount {exoept 6 the extent ¥hat such
daedustion s alrasdy been wda)y

{e) afy anssnt for ocoodwill of Gther
intangible asset Inopporated &8s an
assst iR the andiead Balanos sheet
whless In either case It repeesents the
exenss of ooasiferation paid for the
acpiisition of chares or other property
sver the salve atiribited to the
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33.64

|
underlying net tangible assets 8O
acquired;
(3) to include any goodwill representing the excess

of omsideration paid for the acquisition of
shares or other property over the value
attributed to the underlying net tangible assets
5o acqurired to the extent that such goodwill has
been written off against the reserves or profit
ard loss acocount of the Company ard so that any
such gocdwill so written off shall be added back
for the purposes of calcalating the amount of the
Ajusted Capita. and Reserves:;

"

(b) "borrewings” and "ooneys borrowed” include:—

() lsan  eapital of any descriptien
(shiether fssued for each or in whole or
in part for a oconsideration other than
ms), tgether with any fixed or
siniee preajun on fimad repayment:

{1%) the outstanding amont of aeceptandes
(ot belngy accepiances of trade bills
in respeet of the parcdhase prite or
sale of oseds in the ordinary eirse of
trading) Yy the Oompay or any
subsidiasy or by any bank or acoepting
epenéd ©n behalf of the Couphmy of any
avsidiaty: ard

giii) the foxivel, anownt ©f any dssued chare

eapital and the prineipal sooast of amy

borroning (tegether in each €ase with

any fixed or winisum premiv payable on

fival vedewgption o©F Cepayoent) tha

_‘ .,,: 0., . w ﬂ.@ @A ..ﬁr @r w
subsIdiary,

but shall wet Skelide any prepaymonise

N5 such sanction as aferesaid shall be Feuired to the
borrowing 6f any cun of waey intended W be applied in the
¥Yepayoent (with of withoat premfur) of ary poreys then
already borrowed and outstanding and e applied within
sixty days of the torrowing thefeef, eotwithstarding that
the saie way Femile in coch linie being eteesded. A
cereifieate o eeport by U Juditors as D the axount of
the Mjusted Gapital and Reserves of e awount of woneys
boriowed oF seaired of 68 the effset dat the 1isit feposed
by this artiele has not been 6f will 1ot be excveded at any
particilar tibe or tises shall be ecalusive evidewe of
sueh arvnint or fast for the parposes of thig Rrtlele.
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35.01

35.02

36,
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Notwithstanding the foregoing no lender or other person
dealing with the OCompany shall be concerned to see or
enguire whether the limit contained in this Article is
cbserved. No debt incurred in excess of such limit shall
be invalid and no sequrity given for the same shall be
invalid or ineffectual except in the case of express notice
to the lender or the recipient of the security at the time
vhen the debt was incurred or security given that the limit
hereby irposed had been or was thexehy exceseded.

CONSEQUENCES OF VACANCY O BOARD

The continuing Directors my act as a Board at any time
notwithstarding amy vacancy in their body Provided' always
that in case the Dircctors shall at any tioe be reduoed in
nutber to less than the ainimm mober prescribed by or in
at:wnmm with these Artieles it shall be lawhul for then

W ack as a Board for the purpose of £i1ling up vacancies

in their body or of scumoing a Geneml Meeting of the
Cuaapany, but rot for any other purpose.

BARKING ARRXEIENTS

All chagues, prooiscory motes, drafis, bills of exchange
and other mg:tia&:le instrusents, and all receipte for
porsys pald to the Cagpany ehall BDe gignad, drawn,
acvepted, epdorsed or otherwise exeruted {28 the case say

be)insu&wast};emas}nuirmﬁmtctﬁm
daternifio.

The Coparry's bank accoidis shall Ye Yept with sudh bank or
banks ae the feard shall feom tine o time determine.

R EEE

he Beard ooy establish ‘any coohittecs, lozal boards or
aoencies for BahaGing ahy of the affalyrs of the Copany
either iﬁﬂwmu&ﬁmfgm@rémﬁ, and pay appoint
aswpefsc“m W be meibers of suh ccmitiees, ioml boards

agencies amd way fix thelf rewsneratien, and may
&eiezme oy any eamuittss, loml board, Of agent any of tha
powrs, authorities and diseretians wvested i the Board
(othet ©wn 1S power © zake ealls, forfeit shares e
atespt sortenders of shares); with powr to sdbdalegate,
and say authofise e neibers of amy lowl hoard, oF any of
then, % £l ay veearsies therelli, and ¥  art
wﬂfimwﬂim vacaneies; and any soch appolntuent of
@&@g@%x&iwwm&mt@smﬁwjmmm

eenditions &8 the Foard say think £le., The ard way
m&r;@&@m&s@gﬁn&e&wﬂwwﬁ, O VAry &y
gach deleqatien, Tut no poreon Saaling In good falvh and

without notice ef any ek anmlpenk or vasiatism shall be
affectad therdsy.

ik ek ki at )
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37.01

38.01

33,61

PENSIONS

The Board may grant pensions, anmiities,- gratnities,
superanmiation or other allowances to any employees or
ex-amployees and to officers amd ex-officers (including
Directors and ex-Directors} of the Company or its
predecessors in business or of any oompany which is a
subsgidiary of the Campany or the Mniding ocoepany of the
Coaspany or a  fellow subsidiary of the Company or the
predecoosors in business of any such subsidiary, bolding or
fellow sibeidiary ooopany, or the relatives, connecticns or
dependants of any such porsons, and may make payoents
tovards insurance and to establish, maintain or support
associaticns, institutions, cluby, funds, scéheoes and
trugts which are oconglderasd or calculated to benefit any
such porsons or otherwise advanoe the interests of the
Copainy or of ite mxhers,

AOREYS

The Board poy 3t amy btine and fron time o tize amd by
power of atiomey undor the Ssal sppolist any ooepoay, flrm
OF person of iy Floctuating body of persons, whethor
nainited directly er indirvectly by the matd. W Y the
attorney or acttorneys of the Coupany for sidh purposes and
with suweh powers, aathorities and disoretion (ot
exceading those vested ih or exercisable Ly the Buasd undeyr
these Asticles) and for sich pericd and subject o such
eonditions as nzmymm!?ﬁt,azﬂwwaameﬁ
attorney way contain sich provisions for the protecuion and
daveniente 6f poreons dealiny with any eudh atiornsy as
the Doard woy think e, and wiy aled authorise any such
attofney to sy delegate all er any ef the powers,
aithorities and diseretions vested in hiw,

%Emramy frém time wtme apg@mu:my éue Or more 6£
xtﬁbodyeﬁ&im&uffi@a Paniugifeg Ditectsr afﬁf@rgmh
other effiee In the nanagsient 6F %he basiness ¢f the
Coupary of place of wofit uder the Coupsiy, ecept thas
of e Mdiiors; as Jt may decdide for such peried (subjecs
mﬂmmﬁsxwafﬁeeﬁmm@@%me het) amd en each
teris as Je thinks 36, and nay tevike Ul SPPoIREeNt.
The Board Bay vest Ia eoch Managing Difector of cuh other
effieer such 6f the povers hardby vasted $n the Board as it
wy think £ik, and sadh povers bay e pade @xaf@isaﬂ@ for
such peried of perieds, snd on &08h ecrditiens and
o sieh yestEictions, and Waﬂy (5 R 1% as to
*mv@mﬁiﬁa aned @ﬂi’éﬂ-ﬁ‘iﬁ@a ag it @Ay determine.s ‘fhe
remiperation of a Marmsging ﬁfﬁ*ée%@f of e ether 6ﬂ€wef
may be made pajabie by way of miﬁy oF coesission oF
partleipation in profits, or By awy or all &f hoss wadss,
ar otharwise as pay he Howhi efﬁﬁﬁm and 1t sy be wsde
a term of his sppsintsent that ho bl wooefwa & porssion,
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39.02

.w‘
49.01

40.03

<563

48,64

40,65

)
gratuity or other benefit cn his retirement.

A Managing Director or such other officer as is referred to
in Article 39.0l (inclwding any Director for the time being
holding any executive office or employment with the
Company) shall pot, vhile he continues to hold such office,
ut subject to the terms of any contract of service bebween
him and the Coopany, be subject to retirement by rxotation,
and e shall pot be taken into acoount in determining the
rotation or retiresent of Directors, at in all other
respects he shall be subject to the same provisicns as to
removal as the other Dixcctors of the Ocopany, and be shall
(subject to the provisions of any contract between him and
the Coopary) ipso facto and  dmmediately ocases to be
Manoging Director or tolder of swh other office if he
cedoe to hold the office of Direchtor for any cause, bt he
shall rot {unless any agrecment between hin and the Company
shall etherwise provide) ceise to woid his office as a
Dirvectsr by roswon enly of his ceasing o be Ponaging
n%i:;ec&m or holder of wmuh other office (as the case may
be).

ASCOCIATE ULhCIORS

g Doard ooy from tire tw tine appoist &y mansger or
other efflose or person in he enplopmest of any coopany in
the Croup for the sime belng 2 b an Assoclate Birector of
the Copiiye

“ne appointoat of & parson to be an resoofate Director
shall) per, save as ofherwise agresd betweesn hin and the
tinpany oF the subsidjary (1£ any) dn vihose servics he my
bo, affect e lerns and eonditions ef Nis emplopmest by
the Cmpsyy of by &y cudh subsidiagy, vhether as fosmrds
duties, venmeration, pension ér etherwise; and his effiee
a8 an jsssefate Direcior ehall be vaeated In the event of
his belsy removed Prea effice by a resolution ef the foatd,

She apseintnent, reiewal and rewweration of an Aswcciate
Bireetor shall Yo deternined by e Poaid with full powets
Yo ga¥e Eid) arsygelsnts a8 the Board may think £ie, and
the fiard chall have the Fight D entep ints ahy eonrace
en bebalf of the Conpany oF transsgt any-business ef affy
description without the Wnosledse ©F eppieval €F any
Rssecyate Divestor, evxiept Ak ho st ehall be dsxpe sk
veuld tmoase asy perscaal 13abiliny en any of ail of e
&%&iﬁt@ Dircainrs exsepe with his or theiy krowledss and
EEYSER Y

I ealeslating he wuber Lo forn & Goorum ot By DEELING
af e Poard ary Aswalate Direstor shall wot be epiinted,

An Xsmociate Director &hall wot be entitied 6 ressive
yoriee 6f oF i vwis at 8 nesting of the Bsard er {exaept
vhen expressly invited by the Bard 0 o s0) o attend a
peeting of the Dvard, He oall wot vegeivs any thare
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qualification and shall not be deemed to be a Director for
the purposes of the Statutes or these Articles.

ALTERATE DIRECTORS

Any Director {(other than an alternate Director) may at any
time by writing under his hand and deposited at the Office,
or delivered at a meeting of the Boaxd, appoint any other
Director or any other persem to be his alternate Director
ard may in like wonner at any time  terminate soch
appointment.  Such appointment, unless an appointment of
arother Dirvector of the Company, shall have effect only
vpon and subject to being approved by the Boaxd. ‘The same
person may be appointed the altexrmate Director of more than
¢ne Director. The wote or wotes of an alternate Director
shall te in sdditicn to amy vobte or votes he may have in
hiis esm wlaht,

The sppolnteont of an alternate Birsttor shall ipeo facto
deternine en the happening of any event which £ he wexe a
Birector would eause hinm to vacate such office or if his
Spoinior coases o te a Director (retirement at any
Cenezal Meaving at which the Dirceter §s re-appointed beling
fox zudi parpose disregardad).

&n alternate DBizeeter shall be entinlad to receive motices
ef mastiays of the Divectors and of 2y comittse of the
Directors ef whilcdy his appointor io a seber and ghall be
entitled o atterd and vio a3 a Dirertor and be aunted §n
the quanin at any euds necting at shich e appointer is
0% perfstrally precent and cenesally at soch mesting two
portaty il Bawtions of Wiy appointer as a Divecter and
provicions of diese Mrticles <hadd arply as If e vere a
Ditesioz. IE s appsimpr 8 for the tite bolty ateent
fron the Uaited Kingdm or tewwrarily weble o act
tuadugh Hiidealth op Jdisabilivty his cignawvire o any
fesoletien ¥ writing ef the Direstors shall ¥ as
effective a3 a signawire of his appsintor.

AR alternate Difector hall e entinled o conrzast and be
jrievected B and Gonsfie TrO0 EOMENNS, LIRRGAGLIGHS ©F
b g i ; -. ,.&g &'ﬂﬂ Q@ iﬁ riﬁ— uﬁ‘ E!-.ﬁ,‘"n.u.\ w t@ 'aﬁ
indenified 4 e sawe extent wowmtis mateedic as §f be
wofe a Directdr, but he shall wot be entitded o reauive
Ean the Goigany Ih yespeet of his appointuent as alternate
DiFeciOr afy TCUFMRTatitcn excopt onlly such pazt (1f awy) oF
the renperation ctherwise payable 10 Tis appointor a8 such
SPpBIRter oy by Fotice ¥ wiiting o Ui Gapery froa tise
t3 tine direct,

Eave as etherwice provided In these Artieles, an alvernata
Bivector chall be decnsd for all puspesss @ be & Direstor
e gll alope be yesponstble f5r his om acts and
defailts and be shall vt be decnsd bo bs Uw agont of the
Divestor appoiating ki,
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PROCEEDINGS OF DIRECTORS

A Director may, and cn request of tha Board or ary of tha

Direcmtst}mSecremryshall. atarrytimsmmameting
of the Ecard. :

Amtimcallingamardueetingmedmtbe in writing,

Itﬁ!mllbenmmymgiwmtimofammmm
any Director (incl

vding any albernzoe Director) for the
ti:mheirqabmm:fxmt}nlmitndmm

The Boaxd my oeot togother for the despateh of nsiness,
adjcurn and otherwise reoulabe ity meetines as §t thinks
£§t hm::rnm the qoori recessary fior the transactics
< .

Two directers shall be a geotus, at loeast ons of whom wuse
ba 2 direector authorived by Stotehouss ple to attend busrd
wsstings of the Company aw its ruptesantative .

Quasticns arising st any weeting whall be decided by a
majority of votes provided thar me tesslation ohkall b
eifestive ualess susported By a Jdirector asthorised by
Storehovse ple o attend board mestings of the Company

s ity reprevestative.

Inm&é&ﬁe@aaﬂty@ﬁ Wiies the Chalvesn shald huve a
Seiryd o easting wia,

EasBluiion sissed by s altebuate Qivattor besd hie alwe e

signad by Wiy appsimter sad, AP Ye e Sizhed by a dircctor

Wo Yo agpclatid a8 alberhsie direster, It mesd Hot ba
Sighed LY the altarnate divectar iu thay CxPaEity o

837t oty

mmamy&mmwmm@ewmmww
ﬁﬁﬁagmwwﬁ%@f&w@é@nﬁmmwny
Srairiag, Way determine Y@ Petied for whON ead GF thew
is 5 Bld offfee ans S femw (e B e Femiie
Praside at mestings of tha Bl B :

tie si, tha Direcipis pressss siail clvcus ow of their
Mﬁefmmmﬁ&me%mmﬁﬁgu
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CELECGATION OF POWERS

Except as provided in Article 44.02 the Board may delegate
to:—

{a) any ccomittee appolnted under Article 44.03; or

{b) any executive Director (within the soope of
Rrticle 35); or

(c) amy comaittoe, Yocal board or agency established
under Article 36; or .

{a) the Secxetaryy or

(o) any atiorney or atismeys sppointed uder Article
1)

such of the powers, duthoritios or dlocretitne vestad in it
as the Doard thinks £, Sech delegation may include power
ko suly-dolegate and iy be mwmalled or waeiad by the bBoard
at any time, bWut so person Jealing in ooed falth and
without wotice of suth ammlment @ variation ghall be
affected theredsy,

The ollowinn powers of the foard way not be delegatad
except 10 & comuittee of the Nourd appointed wdlsr Articie
44,035, mudly Jembng Sdaresr saking elley declinivg w
register branefersy Jdeberminiyyy Dlrestore’ temmerstioans
appeinting and renesny exeoutive Directors (within the
scope of Article 39)y apeinting Iirectors wundec ketlele
22,07y borrewing: resommending and declarisg dividends,

Ghe Bowrd soy delegite aiy oF It powere %5 oixnitiees
: km@ﬁ? i weder o menbars of it body ag it

Avy coumytie &b forned Shalld fn the exercise of the pover
&0 gelesated confoRl W Sy weodlaticns et nay be lmpess
&n 1t by the Bsavd.

ARy connittee Sl have poer unless the Board @lresis
%&mﬁsﬁwwwi U S8 & HielRer OF menlere @Eta}?wi”ﬁt@e
for ary cpeeifie pPurbose aby poresh or parecns althowh not
beiny nenbers ef e Deard er of te Cupnky Provided
alwype that Ghe tajority of nebars of ary ecunittes shall

& comnittes sny elest @ Gmairaon 6 e mestirgs. 1 vo
Sh CRaNrpan is electad; or If ab any seeting the Gulran
35 vob present within five nintes after the tine apminted
for laing the sane; G penbors Présont pay Gosse oo of
thelr maber 5 be Galtnny of e pesting.
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A committee may meet and adjcurn as its members think fit.
Questions arising at any meeting shall be determined by a
majority of votes Provided that npo resolutiom of the
cormittee shall be effective unless a majority of the
norbers of the ocemittee present at the meeting are

Directors. In the case of an epality of wotes the Chairman
ghall have a seiond or casting vote.

A comittee shall only be guorate if a mjority of those
wenfxry  presont are mzbers of the Board but  subject
thereto the meetings and proceadings of a ocemittee shall
ke governed by the provisions herein oontained for
vogialating the weetingy and procecdings of the Bdaxd, o
far as the sawe are Gpplicable therebo and are not
surpenday by iy reoulations Inposed by e Soard under or
by the perdsions of Artiole $4.04.

EFPHIS OF IXc N DRSS AppOINENT

Al sets bons fide dene by any mesting of the hoerd, or of
a eauditee af the Doasd, er Ly any person scting as a
Biveeior shall, sowithstanding that it be sfterwards
Recpvered that (hete was sove defect fn the appointoent of
any o Divestwr of porson actiny as aforesadd, or that
thew or aty of oo vere disgualified or tad vsoated offies
op wore it atitded 5 vwite, b as valid as if every anch
cortinied ¥ b2 a Biresior and had beon entitled to vwie.

LA Nk g

e Boud chall calise ninwtes 1o be patare
{ad 6f ali appointnens of oifjcers yds by the boards

by of o sanes of te Direstors presat ae eash
m&gw@gﬁ the Board and of aanditess ef the
Boar s

fe) of all vesshiiens and prosesdives at

dnp suds niwtes shall te eoarlasive evidencs of any such
B iy oSy Bpore o 12 tloed by e, Slizan of

o oM E - PR T ‘*&f@ @f ';..
Gairian 6F the nett sucmed m.

‘e SENI,

The Board ehall provide for e wafe ausiody of the Beal,
which shall eniy be wsad by U authority of e Yoard or
of & conmitios of Bie Boaed avdorived hy the Board {a thak
Tetall, and every Instnwent o Ml G Bl shall Be
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affixed shall be signed by a Director and shall be
countersigned by the Secretary or by a second Director or
wgmeot}mrpersmappointedbyﬂ:emardfor the purpose
Provided that the @card may either genexally or in any
rarticxlar case oOr coases resolve {subject o such
restrictios s to the manner in which the Seal may be
affixed as the oard may determine) that such signatures or
any of them may be affixed to certificates for shaves or
deentures or xepresentityy amy other form of security by
somie  nmevhantcal moans  Other  than avtographic 40 be
specified in such veoolution or that such cortdficates need
not be aligned Ly sy porson.

The Conpsany kay havess .

(a) an offfcial sl kept by vivtve of section 40 of
the fetr usad

D) an offieial seal for use alrosd wyler the

provisiens ef the Statuies Where and as e foard
shall daternine and the Cempeony way tn wpitioy
wader the Seal appeivs &y agents er agont,
mit%s;ﬁ &f m:gléu% abread tggr h’,ﬁg&}m dul
authorised agents of the Comwsy for the purpese
of affixing and wsirg suh efficial vaxl and my
inpess sueh vestrietions on e use turecd as
Ry e Houdit €k,

Wherewer in Hews Artieles vefarence 9 sads ko B Szl

the referevios chall, vhen amd o far a3 nay bo applieatde,

Efé Geaned ¥ Inclvde sy of euh effieial sexls &

The Seexetary hall be appointad by e Seard Kop ey
LEFi, of Sutl FEMEIIEIGN & on e cemlitiens &Y it B
&%&k ;ig, afil oy Beereiary 6o appoisted way be yabs F‘g

Aything by Yie Sawmes e these Jxtjeles wemvived er
auMnrited ' be dune by OF 46 the Saareiary, IF e office
is vasat or there ¥3 SOF Gy Teasen B Boepetary eapible
OF SEtilg, tay be dne by o D &y assistane eoF dasity
Bseratary, oF 1£ thevs 5 wo assigrant or daputy Srrreary

sbie €F GEtuW, bW OF 0 any cificer ef e Oaupaity
SUIoHsed generally oF Specialiy fh at bowlf By the

?ﬁ%&@m@ﬁﬁ@%ﬁ&&&@i@iﬂé@ﬁ@e%%&w
o=

{a) the sole Direstor eF G Gouparrys oF
(£33 & corperation iy ecle diveetor of whiieh js vhe

sole Bivector of the Gasgany) or

= 31 o
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(e} the sole dixector of a corporatica which is the
sole Director of the Campany,

A provisicn of the Statutes or of these Articles requiring
or authorising a thing to be done by or to a Director and
the Secretary snall mot be satlsfied by its being done by
or tO the same prrson acting toth as Director and as, or in
place of, the Secrotary.

REQORD IRTES

Sotwithstanding any other provisien of these Articles the
Board way £ix a date as the reoord date for any dividend,
distritution, allotwnt or issve and such reoord Gate may
Lo on or at any tine within six zonths before or after &y
date on which such dividend, disteidation, allotmemt or
issve s declared, poid or mnde,

VIR

The Qeapaiy nay dedlare dividends by Oralmaxy fesolution
bt ;w dividend ehall exces) the amwnt teteomondsd Yy e
Ward,

Subjeet to the previcie 62 the Statvtes tre Duard fmay
ey tire ©5 tine uy o the ywmbers g inverim
dividends as appear o "he oard tH e Justified by the
protits of e Quugsery o dh partiodar pat without
prejudier W the gaersiiy of the foregsing) uf ar any
tie the «hare copital of Ve Camary is divided into
different elasses the Bowd wse- tey suds Snbecdn Qividads
in respoct of Gwse shares in the capita) of the Sy
valth  confer on the tobdess thereof deferred oF
Aepreferential elgts a8 wall &8 in Tesmeat of those
Tidhts with regard 40 aividend, Provided Boe e Beard
acts bona £ide the Board shall wop incar Gy responsibility
o e bldere oF chares anferting s preforenee for amy
daiiage what they nay wiffer by veseon of the paymnt of ai
interin dividend en oty Sares Waving eefared oF
fofpreferential gighve,

We Doard may alse poy half-yesrly oF at ofter saltsble
intervols O be Settled WY 3t ary aividesd whieh sey be
payable at a Fixed ¥ate §¢ whe Board Jo of ths epialen hat
the profits fuatify the payient,

B dividend ohall be paii orherddss GwuR et of profits
available for Aistribrting Yn sreorines Witk the Siatites,

S¥ject o the provisions of the Glarites fand widis
Uniting the powers conferrad by Of parsant 5 B o
Iaﬁié?égé of the Bet), IE awy inde &éﬁ»iﬁ e share
capl ta) & ooupany o any Dosiress or other properly op
aizat is aequived by the Goopany as foon & past Gats op

o ————. &- et F:’ T‘;’H N EMALIE:
2 o PR TR AN ATy O it AN VR R IR | i
bt T T SRS e g,'vé R BN
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with the benefit of any dividends paid or to be pzid in
respect Of a past period the profits or losses of the
asgets so aoquired as fram such date or during such period
may at the discretion of the Directors be treated in Whole
or in part for all purposes as profits or losses of the
Company.

No dividend shall bear interest against the Company.

A1) dividends unclaimed for twelve moaths after havimg been
declared may e dinvestad or otherwise made use of by the
Board for the bencfit of the Coepany until claimed and the

Oocpony  ehall not be oonstitoted a trustee in xespect
thezeof. .

ALL Qividerds unclaloed for & period of twelve yours after
having been declaved shall be forfelted and shal) revert to
the Qouagssrnys.

Subject o any rights or rvestciotins for the tise being
attachied to any pactloalacs shares, all dividends shall be
derlared and pald acoording to the wwunts paid up en the
shares $n vespedth whereof the dividend is pald, tot wo
ancxst pakd up on a shave in advasce of calls shall be
treated for the purposes of this Article as pajd up en e
share.

Ak dividends shall te sprostiered ant pald pripartionately
0 the &m& g gx;&iii W oy the chaves (ethepwise Mﬁ&m
s 116) Gueing any porticn of porefoms OF the
rezied in respoct of whieh the dividesd do pald but if aryy
ehate i dseded en tofus Providing et St Sl vask for
divident ae fren 3 pertiadas d@ale euwd care chall ran:
for Gividerd aecesdinaly.

' M%w daddact %w)aﬁvﬁaﬂ ‘gsaya&si'lé 0 afy
‘e“ :“{B *f éﬂ §i” . E% lﬁ Ei,,.ii g Ry iﬁ'- —EEQ]-’ .iwﬂ."-e ‘ ‘iiuﬂl
to the dauiing & aceost 6F ealls 6r othervisa ﬁar@lé&im
ta the shares 6f the Gonpary.

Aty Ceneval ¥weting declarivg & Gividesd uay Glreet payaent
6f oxh divifend Winlly of partly By the Giswripstion of
speciiie asscts and I partioslar of pald wp ehares of
cebentures of auy ouher oOmpany SF 'R A ofe OF Boke 6f
gdchi ways, ard e thard Qall aive effect o ech
resolution, oad wieve any difficilty arisss in vemsd
e disteibitien, e ard vay cettle the sane as it
snbike expedient, and in parcieniar way Sasve Fractioml

itates and i e valoe for disvsivnties of wwy
epeciiie aspets OF oy pavt thersof and way deternins bk
mmmmmm_mwmg &t the fooring
&€ the walue s £ Ofder o adjut the righte of atl

&

-
1y

farties ard may weed avy sl apoeifio assets In Lrustesy
gat bo Ve Tsand,
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Any dividerd, interest or other meneys payable in cash in
respect of shares may be paid by cheque or warrant sent
through the post directed to the registered address of the
holder or, in the case of joint hlders, to the registered
address of that cne of the joint hold~rs who is first named
on the Register or to such person and to such address as
the Iwlder or joint holders may in writing direct. Every
such cheque or warxant shall be pode payable to the order
of the person to whom it i3 gent. Any one of bwo or more
Joint holders pay giva effectual receipts for any dividends
Or cther mancys gayable in yespect of the shares held Wy
them as  Joint Mwlders., The Cozpany shall ot be
responsible for any chegue or warrant lost in transiission.

ng
T S Skt

T Doard way, before restmovndisg any dividend (whoether
preferential or otharwise), set aside ot of the profits of
the Coapany owiy suws as it thinks it a2 a reserve or
reserves wWeh shill, at the diseretion of the Moard, be
sppliedle 3¢ xeeting elaims on or 1iabilities of the
Coupany of comingenties or for puving off any loan capital
or for equalising dividesie or for ary other purposs to
vhich the profits of the Goopeny may be properly spplied,
and pending guch application may, at the 1ike Jdiseretien,
either be euployed in the buslness of the Copany or bo
ivested In such Investoeats {other than shares of the
Conpany) as the foard cay froo tine to time thisk $le, and
86 that 1t chall vt bo netossaty O keop any Investivnmts
eostitibing the feserve OF Teserves eeparate or distinet
£ any other dnvestends of the Company. e ard ioy
‘i!lﬂ vim .!’!.. E:Ef‘g ﬂﬁ ...E m EE .... o E -‘: ;ﬁ_.ua w
profits Mhldh 3% way whink prudent kot 1o divide,

e Board way with the aulority of an Crlinary Fesolutien
ef the Coupany Fesolve o eapitaliss sy tort of the amvunt
tor the time beiny staniiyg 18 the eredit of asy of tha
Conpry’s feserve waus or o the eredie ££ e profik
& &y hares with a preferential ¥ighvt o dividasd aml
anorditgly Gat Suh Sun ba o8t free fap distyibution
Spdirary Shares hel? by Gen respectively, en eoadition
that e sane Yo nok pald ¥n cesh but be applied edther in
S tvards paying Wb any ancunts for the tine being wipald
rA iy Srared teld by Sudh senbers vespectively oF paying
up i fall unlssoed shaves or debanbines of the Oayany 6
be allstted and distribrtel aredited as fully pald w o
& AnsHgst U caibers in the proporvien aforesald, e
pattly in Gk ope vay and partly In the other, and the
Board shall give effect to sudh vesslutien Pesvidad thak a
Bhave présiun somunt and 8 capiial redenpilon resorvs way,
fee the paposes of this Arefsde, ooly P appiiad In the
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[
paying up of unissued shares to be issued to members of the
Company as fully paid up shares.

The Company may further xesolve by Ordinary Resolution that
any shares allotted parsuant to Article 52.01 to holders of
any partly paigd Ordinary Shares shall, so long as swh
Ordinary Shares resain partly paid, xank for dividends only
to the extent that such poaxily paid shares - xank for
dividends.

thenever sudy a capitalisation as aforesaid shall have been
reoolved vpon the Board shall make adl appropriations and
spplications of the reserves or undivided profits resolved
o be capitalised theoclry and all allotzents and igdsves of
felly paid up sharew or debentures, if amy, and generally
shall do all oots and things required to give effect
thareto, with fall power to the Board o wke
provisicn bty the lssoe of fractioaa) certificates or by
payrent in cash or otherwise s it thinks £5t in the case
of shates or debemares beoxing Sistribatable in Emctions
and also to authorise amy person to enter on behalf of all
tha meabwors entitled thereto into an egrecment with the
Gy providing for the allstnent to then wespectively,
sAfted as fully pald vp, of any shares or debentures W
whiids they ey be entitled on sudh cspitalisstien and (as
e ease may regulre) for the paynant up by the Compxury on
shelr betalt by the apmliction therern of their wespactive
prepertions of the vesstves or profits resolved o bo
eapitalised, of the sacwts s or any part of the antunts
remaindey wipaid oo deir edetingy shares. Any agredment
nade ander sutdh autibrity shall e effeetive and Binding on

e Besad may edbjest as horedn provided and Gyt 0
provisiens of the Swatutes, deelds (at e same e as 4n
vessives B repuied @ dividend b be dadarad by the
Conpsr® by Oimgy Feeslutien op ¥B pay an  Interis
dividand) that &ch abel ey elezt ¥ forgs his gt @
participate i eudy Qividey (e Relavant Pvidend™) for
sedy part thoreof 53 he Poard way delermine wwe) ad o
ik desVsich &s afcresayd I8 epnipEeticn with &
spviveenant 6f the fulewnt Blvidand wa stalu send 0 te
penters HOYIGES 6f electicn 38 ea0a &8 prastjcabie afeer
e puber of chares applichle o e vlestien pirssart 0
Freieie 53,63 horesf enail be Wi,

I Oe toard decides 68 aforessid each Beaber et way by
worien §a writing t» Be Oopeny siven i el Yorw and
withia eoh poriod a8 he Phapd way &row kime W tLise
Goteraings) elect o fowo (sav o the extent providsd in
apeiele 50,03 below) the olridesd stish eibarwise would

8
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have been paid on "1l or so many of his shares as he shall
specify in the notice of electicn ard to receive in lieu
thereof such mumber of additicnal shares to be allotted to
him credited as fully paid as is equal to the whole number
of shares (ignoring any fraction of an additional share)
cotained by dividing the dividend which otherwise would
have been paid on the shares in respect of which the
clecticn 33 made (without the associnted tax credit amd
expressed in terms of pence and fracticns of a penny) by
vhichever is the greater of (i) the average of the middle
rarket quotaticns of the shares as derived from the Daily
Officinl List published by The Stock Exchange for the first
five business days on which sich quotaticns are listed “ex
dividersd* after the Joy on whid. the Doard's decision to
recomeryd or pay the Relevant Dividend is announocd or for
guch other days as the Cepany may frem tioe to tive by
Ordinary Resolution dotermine {subjest to such adjustzents,
if amy, aw the Auditors way considor appropriate) amd (i)
the rowinal value of a share.

Were the shares constitute anthorised investmente for the
Puzpones of the {ristee Investmenty Mt 1061, the bard
shall st . any event (unless ouswigse decided Yy the
Coanpany by Ordinacy Resolution) ensble shareldldess to
fomge uwnder the provisiens ef this mricle a mainal apant
(being eueh ot as e Tows sy doside) of dividend
payalsle on each shate in iy ealenday vear,

ollewing the reesipe 62 a notice or motiess of electien
the Moard shall apprepriste euk of the profite of the
Cofany awilable for distribation in cteowdanee vith the
Sratutes an anoant equal o the aggresate Bminal value of
hase given nodee of election as aforesald and shall epyly
eueh areune ¥h paying up in full sueh wabter 6f ghares.

e chares alistted eredited as fally gaid as aferesaid
challl met be entitled o pagei ieitate in the dividend then
being declared of patd but <all in all other FESPEeEs Yank
PaEl pases with the they existivg shages $h the éapital ef
the Gsiinde

he Board el pot seke aiy sun dseisien as afsresaid
waless the Ooopaey Was sufficterd unisowed charss and
waicteibited profits of reserves B give offect 5 amy
elections widen «oudd be made a8 & oonsequenee 6f sudh
GG o

e bBeard chall tot make ey Gwh declsim as aferssaid
wnless the Conpany by Oriinary Rewivtion shail apoiove the
SFLFEYE X 68 &8 @0 in véspect of
the dividend In question ©F Ih Yospeck of ay dividends
deelared of paid in respoet of & speciiiod finanedal yoar
6F peried of the Oompary whieh divideres Sminds  the
dividend i question.
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The Board shall have power to authorise any person on
behalf of the electing shareholders to enter into an
agreement with the Company providing for the allotment to
them respectively of the shares to which they are entitled
in lien of their rights to the dividend so forgone by them
respectively and any ogrecment mde under such authority
ghall be effective ard binding on the members oconcerned.

The Poard may on any occasion determine Ehat rights of
alection hereunder shall ot be made available to
sharelolders resident in texritories where, in the opinien
of the Board, cuzplisnoe with local laws ardfor requlaticns
weuld bo unduly onerous. N

The Board may o all acts ard things conaidered neLessary
or expedient to give effect to e issue ©f any chares in
socordsnoe with the provisions of this Article, ard shall
have full power to wake swh provisions az it thinke £t
for the case of shares boeconing disteibutabie in fractions
(incduding provisions sharely, fn wole or in part, the
berefit of fractional entiilenots socrues o the Company
rather than o the peobers conterned),

SRS

The Doard shall eause ascounting reocords o bx kept in
accordanse with saetions 21 and 202 of B Aot.

‘The Boaxd shall fros tine 2 time determine vhether, In any
particalar ense or Wlass of cased, or Genexally, asd o
WHAT edtevik, and ab what tines and places and undsr what
eorditions o repillations the acoounts and books of the
Seapany, or any of then, dall be open to the inepection of
tentierg, and nd wenber (not belny a Direstor) shald) have
any ficht of Inispecting any anodant or bodk or dooament of
the Qanfasy, etceps ag emfarred by the Statutes oF as
authorised by the Boad ép by Ominiy fesslaiien of the
Socpatiye

e Boasd el fron vine ¥ tiwe, In arordave with the
Blatutes, Gwiss 0 te prepared and Lo be 1aid befors e
Gaipay ih Boneral Meeling sueh profit aftl loss aceoonts,
balance dleets, aroup ace ais (If sny) and reports as are
fefefred B §n the Statutes, The Board hall in its veport
state the awount widdh it reccumads 18 be pald by vay of

Gples of all sudh domuents as are refersad B §n Arelcls
54.03 and arny other docunents regulred by 1av o
therets ehall vob less than twenty-oie days before the date
of the meeting before oideh they atre @ be 1513 ba sent o
ail the makers at theiy veyistersd address and &6 all
haldevs of debantires of the Compary and B e Adlesrs as
reqaired by and subjwee & Oe provisions of the Statittes,
and Ue requived nuber of coples of eath of these
dooments shall at e sane tine be Savaniad o The Stook
Ewhangs Provided Gut the foreguiny sblll mot requirs any

i
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¢ copy of such docments to be sent to any person of whose
i address the Company is not aware or to more than one of the
joint holders of any shares or debentures.
5 55. AUDLT
‘i 55.01 The accounts of the Coopany shall be examined and avdited
i - by the Mditors in accordance with the Statutes,
-,’)I' ‘ 56. ABERIITCATION CB DOCLIMENTS .
Akt
%«‘-;ﬁ i 56,01 Any Director or the Sccretary or any person appointed by
Ay the Poard for the perpose shall have power bo anthenticate

any documenty afftcting the constitution of the Coipany and
any resolutions pacsed by the Couparny or the Doard and any
books, reosnds, dooments and scosunty relating to the
basiness of the Comxuw, and o certify oopies thareof or
txbracts thezefrem as trve suples or extracts and where any
bocks, records, documnts of Seooinls e eleebere than at
the Office the officer of tw Copuy having the castedy
theteol thall Yo deoned O be & porssn appointed by the
Beasrd ag aloresatd.

56,02 A doouent purporting o be a4 ooy of a vesolutivn of the
Board or an extroct frem the wdnotes S a mestirg of the
Board whith s corbified as suth In acesrdance with Jstlele
56,01 shedl, b conclusive evidanme Jo favbar of all persons
denling with @e Cuupary oo he falth therec? that such
resalution his been Qily passed ©r, as the wass pav be,
that gudi extrace I & tioe ard acoarate ¥ecord of a daly

57, porRus

5000 A& roules o any other doaanay %oy be earved by the Coupary
o any menbar either perscrally of by sendivg IY thiesen
he post Biv & Prepefd letter addressed W Uy nesber at
his vegistered addtesy as sppearing IR e Reaister,

57,02 ALl moriess divectad o Yo glven 10 e deders shall, with
Yespeot 40 any oJhare 6f which perscas are I57nt Wolders, te
given 1 widdhever ¢f cudy persoss §s waned First In the
Register, ah) any hotiee &5 @iwen shall be eufficiat
motice to all the inlders e suth gtota.

57.03 Subject s providsd in this Article, any bebber described
in the Register as faving an address sot within the Ualeed
Yirgdon may Give o 2 Gupay s oidress withis the
Unlkad Kinodsn at whidh all wotices shall te sstved i him
il al) robited fevrved &t eoch sddress sl be Asated 6
by wsll sarved, ¥E ouch petber <hall oot Jawve S8 given
%%MMMM&ME@BE@M sive Ay
Tt I 0EH,

57,064 A roties my ba glven by U Gonpary 15 the poraes entitled
to any share in ensegience of e datly, menta) Jisordar
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- 57.05

57.06

57.07

57.08

57,99

57.10

5711

W
2

or btankruptcy of a member by sending it through the post in
a prepaid letter addcessed to him Ly name or by the title
of representative or trustee of such deceased, mentally
disordered or bankrupt mesber, at the last reglste.ted
address of such perber or such other address within the
United Kingdom as shall have been supplied by sudh person.

Any mesber present, cither persomnlly or by proxy, at any
Genexal Mecting of the Coopeny shall for all poposes be
deezed 0 have reoeived dve notice of such meeting, and,

there roquisite, of the puxposes fox: which such beeting was
convensd.,

Bvery person sho beosuzes ontitled o a share &mm
deesed to have recelved any notice (other than a motice in
accordanee with Acticle 2)4.‘11) in wespect of that share
which, before his pave fs entered in e Register, has bren
Suly given to & parson Forom vdvm he derfves Wls title.

Aay notioe or other doament, £ sarved Or sent by post

shall be doswsd &9 hiave boan served or delfvered whan e

lebtor emtaining the sane ds pub jubo e post, wd In

proving such saevice or cending it «hall de cufficient to

prove it the letter containing the wotice or docanent was

m@u&& 1ymwwmmmmmwama
gtar,

Ly il regalred W be glven Yy the Qompeey o the
penbhre ¢ any ©F haiy, and 3ot otherwise providad for by
Gy parsiant O tese Artieles, ehall be geificlently glven
iigim%r Ww@ﬁwﬁm&mw%m%
at Jesst ene leadiny ymn@aiwpmm feeden
Any notice glwn by adwertiesnent hall be desned o have
bedri cobved before waw e the dayv o vhidh the
advestisonant SRFEAFS.

gfétwtifmﬁft@am%lhwmﬁ@rmmm
o m&@gﬁgﬂgg%wf@w@ gge\tm@agg
b % L o) ﬁmy GERIVE
as provided wnder Artisle 57,08, In sy Such @ass tha
Covpary ehzll cend &RS. watery eosles of e wotice by
miﬁaai@asefm&ys%arw&}mmhﬁg%
postirg of hwtiess o adiressss tuouwiosk the Uslted
¥reion beonies Practiteble,

¥n redening e perisd for avy wotite elven under these

Artieies the day en diich motiee is servia; of desuad 9 e

gm@g the day ¥or which euct yotiee 35 glvesn, shail
25 Cad b e I

The sigatare Ga &y mﬁeﬁ o be given by e Gonpany way
be written GF printed

ooy ey

T

Foorm i et e
S S Ty




58.01

£8.02

WINDING UP

If the Company shall be wound up the Liquidator may, with
the sanction of an Extraordinary Resolution and any other
sancticn required by the Statutes, divide among the meabers
in specie the wWiole or anw part of the assets of the
Conpany amd may, for thot purpose, valve any assets and
determine how the division shall be carxied cut as between
the mexbers or Qifferent classes of mewers and any such
divisizn my be otherwise than in accordance with the
existing ricghts of the necbers, ut oo that if any Qivisicn
is resolted on otherwise than in accordanoe wikth, such
rights the wabors shall have the suse ridht of dissent and
ensequential richts as if suds remslution were a Special
Resoluticn possed purswmt b seetion 582 of the Act. ‘The
Liguidator way with the live eonction, west the wole or
ary part of the asssts In trastess upon sud Srusts for the
benefit of the menbers as he with the 17 sanction may
deternine, tut no medwr shall de expelled O dooept amy
aszers woon whidh Mere ds a Liabitity,

A Special Ressluzien sanctieaing a transfer er eale
ancther ocogpary doly passed parssant o the sald ssetien
BaY in the like nawser suthorute the distrdidurion of any
shares er arher emsideration remivalile by the LSepidater
abenass the nerbers etherwise than in scosrdance with their
existing richts and any sveh deterniation shall be birding
A e nenbers, Sulvjiet o o right of dlssent amd
omseguentiald sichts conferred by the said section,

Bvery Pifeetse or other efdiesy (neluwidng e nditers) ef
the Caspany chall be entitled b be Hdemified our ef the
aesats of the Couwy ssainst all lassss oF ifabilitdes
frreliding amy such alebilivy a5 ie hentisnsd v sestien
O ef whe Ack) vhidh e Ly SRR ©F ineer 1R er oiear
the executicn oF the dities of Ws sifies er othervise
relaticn MWerels, aml v Ditester orF ofer offiesr
{inclodisg the Mudikers) call Yo liable for aay Inee,
Qanage ©f DIsTordune whioh Say hapmen 49 or be incurred ¥
the Capany in the ereation of e Guties of hie effice ep
in zelation dhevets. Bit Whis Articie <l ealy have
effeat in o0 Ear as 148 previcicns are sot aveided W e
said seckimn 310,
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Company No 1416572
THE COMPANIES ACT 1985
COMPANY LIMYTED BY SHARES
SPECIAL RESOLUTIORS
44
BLAZER YLC

Pasged on Hay 23, 1931

At an extraoxrdlinary general mesting of Blazer pic held on
Hay 21, 1991 ad 38-32 Brunel Road, Lomdon, I VXR the
Eollewing resolutions swere propused and pasged g8 SPLCIAL
RESOGLUTIONS s~

X. wrhat the exiscing 1,000,000 sharss of £l eaen in
the capital of the conpany shall henteferth be
designated ag ordinary shares.v

S (i) That the attkerived share capital of the
coitpany be fnceeased to £5,500,000 by the
eredtioy of 4,500,000 raissseble shares of €1
eath, ond that such new redecuable thares chall
have attached theretd the respective rights amd
privilegex and be subject to the respective
Festrictions and provicions ag et forth as
setieie % of the conpany’s articles ef
aesseistion 6 be adopted pursuant to Spetiai
Recolution nwuabef 3

gii) That (a) in sceondands with gectisy €0 of the
Eospanies Aot 1985 the AiFesters of the edupany
be sid Ehey are hereby autherised o 4llet a
B e of &,%68,08 redesmable shares of €1
sach 6 Suth persens and €n such Lerds ard IR
such RANREr a8 ehey way LRiRk propery 4

 (by sueh autharity éhall espite st the end
of Tive years frés the passing of this
guesluties . & ,
gy seatienm B9(YY 6f the Congamies ALt

5685 skall mst apply to the ailctient of the
gaid pedsenable SRAFess
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nThat the avticles of asscciation of the company be
altered by the deletion of Article no. 5, to bo replaced
by the following new axticle as:i-

"SHARE CAPITAL

5.01 The authorised share capital of the conxpany a2t 238 Hay,

1991 iz £9,500,200 divided inte 4,500,000 redecrable
shares of CL ecach (the 'red’ shares) and 1,0008,C00
ordinary shates of £l each (the ‘ord’ shares).

the rights attaching to the sald rezpoctive classes of ¢ 776
shall be as followsi-

(A}

A regavds ingones=
(i all fully pald leeved shaves im the coxpasy shall

rank pavl passy for all purpeses in respest of the wrafits
which the conpany way determite to diseribute in repest of any
finaneial year, (Wthe gividend paynent¥)

()

A5 regatidy eapitalse

En retdarn oF aszats en ligoldaties, regvstien wi eapatsl oy
stherwise, the syrplus asdels ef ¢he eTrpacy rfemaining afubg
o paynent af jte liabilities shall be oyl jedes

€y

(1Y Siret, o payling %o the holdars ef the Fed ghares 8§
SneunE per chare equal ko the ansunt paid op and

2y szbjest therets, the bylante of such azeals enall
veseny t® and be distrivuted snspase the wdiders of o
rd ehares in proportied ¢9 the apdunts pald vp eF
predited 48 pald vp 6 the Czd chares Bald by them.

A8 FESIFAE FeRanptieny=

The Bed ahaves snall be lsssed as redecpable erdinary shited

ard,
FEE,

gibjest o the provisiens of retlien 189 F the Copganies
1685, refenptind of gneh refcemaple crduRary shared erali

he effectad I the narzier and €p tHe tebss (oOliewikgeys

By

(1)  at any kimne after the alicthent of efy oudh eh-ve
Erevided that the sike I8 fullly paig) e CENPIRY way
ive REEICE te the registeted bollucd Repest of itS
Ihteptien Lo redéen LR8 S3Ne ot gk, ScEh kotlce exall
o in wFILEfg asd €Tall ik the €i08 (Rot bolny less Ehaw
6FEs moTth Eren ke Cate 6F ®unk nitice) amd place fop
Such FedsIEEiCR. &F tve bine end plate e Eivey Ehe
Fegistered hojder of sudh shares shall e Eaund €8
deliver up Bo Bhe cofzany thE ceitily ote thepeot for
capcaliaticn, and “Benrupsd B8 CERgahy slall pay to hin
the redsErEied BEHi6s payable if pespert of suth shyve.
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(2) at any time after the allotment of any such share
{provicded that the same is fully paid) the registered
holder way give notice to the company thereof of its
intention to redeem the sane at parx. Such notice shall
pe in writing and shall f£ix the tize (not being less than
one month from the date of such notice) and place for
such redemption. At the time end place no fixed the
registered holdex of such shares shall bde bound to
deliver up to the company the cortifivate thereof for
cancellation, and thercupon the company shall pay to him
the redemption monies payable in respect of such sharo.

(3) the notlce as provided in sub-clauses (1) and {2}
hereof may be extended or reduced given the written amd
signed agreewment of both the regictered holder and the

cenpany.

(D) As rogards votesi-

the ‘Hed’ shares and ‘0rd’ shares shall intitie the holders
, thereof to votimy rights exercasable in aceordance with the
| provisions of those articles.”
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- SHARE CAPLTAL

5.01 The authorised shore capital of the company at 21st May,
1991 iz £5,500,000 divided into 4,500,000 redecnable
gharos of £1 each (the ‘red’ shares) and 1,000,000
ordinary shares of £l each (the rord’ shares).

The rights attaching to the gaid respective closses of shares

chall be as follows:~
(A) Az regards Incoles-

(i) all fully paid josued shares in the corpany shall
rank pari passu for all purposes in respect of the profits
which the conpany may determine to diseritute in repest of any
rinanelal year, (“the dividend paysent™)

eBy  As regards capitali-

oa returs of assets on liquidation, veduat s of capital o
sthervige, the surplus ascets of the senpany rosaining afvor
gaynent of ity Liapbiinies ahall be appliedi«

(13 Eirse, in papiny to ehve hsiders of the Red shares an
arcunt per shaye egqual to she assupt paid op and

(z) subjest therets, the Balance of such setets shall
belowny &6 et be disteibatéd apnngst Che Rolders f the
Gry Ghares in proportion to the asounes paid up of
avedived as pald up oh the Oxd shares keld by Then.

() As cegatds redenptiohs=

whe Wed hares enatl be Essued ag Fadeeraple ordinasy shares

and, subjest to the provisgicny of gerntien 150 of the Cospanies
BeE, 1945, redenpticn aF sush predeesable ordinaty shares ahall
o ebfested iR the waniteY il on the tewras follewingte |

riy  at any tine afted the allotaent of ahy such shate
(provided uhat the sate 58 Fully paid) the ceipaby -3y
Five notive ko the rFagistezed hbldes Ehepredl of ITS
ineencion to redech the sane at paf. Sush notive &hail
Be it wELELRG and sihakl £ix the Eiga (uot belry less thah
sre asnth Erem the dite of eueh roEjes) apd place for
gyeh redenphiofn. & ehe tiee and plase 8o fixed the
registered holder 6f suth shapes 6531l Lo Bound to
delivey up €6 the CESNpaRy the perbifieate theresy for
capcol 1aEien, anld thepeuptf the CORfREy gt oy o WD
the redespicn auiies payable b FeSpecl oF el Bhare.
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(2) at any time aftel the allotment of any such share
(provided that the same {s fully paid} the registered

holder nmav give notice to the company thereof of its

intention to rcdeem the same at par. Such notice shall
ss than

ba in writing and shall fix the time (not being le
one month from the date of such notice) and place for
such redemption. At the time and place so fixed the
registered holder of such shares shall be bound to
deliver up to the company the certificate thercof for
cancellation, and thereupon the cormpany shall pay to him
the redemption ronicc payable in respect of such share.

(3} the notice as provided in sub-clauses (1) and {2}
hereof may be extended or reduced given the written and
signed agreement of both the reglistered holder and the

company.

As regards votesi-

the ‘Rod’ shares and ’Ord’ shares shall intitie the noldars
choroof to yoting righte exercisable in ascordanve with the

provisions of these articlos.
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subs-division, redemption oy
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