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THE COMPANIES ACTS 1948 TO 1976

Declaration of compliance with the
requiremests of the Companies Acts 1948 to 1976
on appliceaon for registration of a company

Pursuant to section 15(2) of the Companies Act 1848
as wnended by the Companies Act 1976

Company numbe?

v A
i511340 L_-_L_,_L.__.E
Name of Gompany »
l GRAYS INW SQUARE CHAMBERS s B
' Limited®
AN R = T

| ROBIN CAMPEELL

of 2 Arlington Square

London

—

do solemnly and sincerely declare thatlam{ o, person named as secretary of the COmPENY
Companies Act 1976

in the statement delivered under Section 21 of the
GRAYS TNN SQUARE CHAMBERS

of
pd

-

Limited*

— -

and that all the requirements oftl  7or panies A ~ts 1948 to 1976

in respect 0f matters precedent to the registration o’ the said campany
and incidental thereto have veen complied with.

And | make this solemn Declaration consclentiously believing

the same to be true and by virtue of the provisions of ihe

Statutory Declarations Act 1835

o
Declared at _i/? /?@ lﬁw’bfmjﬁw f !

Lo S S
& gi 4 . ) .
the Qs«/ﬂ ~ day of . M A’V/ }/@rﬁﬁﬁ 0 4,\41{://')\’,{,%,\,? o
One thousand nine hundred and S o Vg
‘E:", M ; . = _u
before me._\' A /f’/ff: i )
A CommissionerferOathal 13 LebiVoid
presentor's narme, address and =or officlal g
reterance (if any, r otficial use
Genoral sactlon Foot room

& Co. (CITY ROAD) LIMITE

HART+CO, (CITY noant LIMITED,
29,94 Cowper Streot,
London EC2A 4AP,

Trlephone 01.281 4801
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1. The name of the Company is "Gr'ays\\(\:fgn Square p;E;/ ambers
imi "o LN N
lelted.K/.« \f o ;%}i/

mm-m_

2. The Registered Office of the Company will be situate at 4 & 5
Grays Inn Square London WCT or such other place in England as ihe
Company may frem time to time determin?;,

M
3. .The'objects for which the Company is established are:-

(A) To carry on in the UK and elsewhere throughout the world the
business of providing management, secretarial, clerical, typing,
duplicating, printing, reprodlcing, bookkeeping, accounting,
statistical, library, delivery and telephone and other communication
services  for members of the Bar in England and Wales or
elsewhere; to undertake the provision of all or any of the above
services and facilities whether on the premises of the Company or
on the premises of persons and companies hawving dealings with
this Company; to enter into any contracts and other arrangements
of all kinds with persons having dealings with the Company on
such terms and for such pericds of time as the Company may from
time to time determine, on a commission or fee basis or otherwise;
to carry on any other trade or business, which can in the opinion
of the Board of Directors, be ‘conveniently or advantageously
carried on in connection with or ancillary to all or any of the
above businesses or s calculated, directly or indirectly to enhance
the value of any of the Company's business, property, rights, or
assets; and to carry on the aforesaid businesses either together as
a single business or as separate and distinct businesses in any
part of the world.

(B) To provide chambers for members of the Bar practising in England
and Wales in the Inns of Court or elsewhere.

[
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HART & Co. (CITY ROAD) LIMITED
141-145 Curtain Road

Lonton EC2A 38X

THE COMPANIES A@'FS, 1948 to 1975



(c)

(D)

(E)

(F)

(G)

(H)

(1)

-~

To guarantee or give security for the payment or performance
of any debts, contracts, or obligations of any person, firm or
campany, for any purpose whatsoever, and to act as agents feor
the coliection, receipt or payment of money and generally to act
as agents for and render seivices to customers and others and
generally to give any guaraniee, security or indemnity.

Te carry on any other trade or business which can, in the
opinion of the Board of Directors be advantageously carried on
by the Company.

To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands,
wuildings, easements, rights, privileges, concessions, patents,
patent rights, licences, secret processes, machinery, plant,
stock-in-trade, and any real personal property of any kind
necessary or convenient for the purposes of or in connection
with the Company's business or any branch or departmerit
thereof.

To erect, construct, tay down, enlarge, alter and maintain any
shops, stores, factories, buildings, works, plant and machinery
necessary or convenient for the Company's business, and to
contribute to or subsidise the erection, construction and
maintenance of any of the above.

To acquire by original subscription, tender, purchase or
otherwise and hold, sell, deal with or dispose of any Shares,
Stocks, Debentures, Debenture Stocks, Bends, Obligations and
Securities, guaranteed by any Company constituted or carrying
on business in any part of the world and Debentures,
Debenture Stocks, Bonds, Obligations and Securities guaranteed
by any Government or Authority, Municipal, Local or otherwise,
whether at home or abroad, and to subscribe for the same
either conditionally or otherwise ‘and 1o guarantes the
subscription thereof and to exercise and enforce all rights and
powers conferred by the ownership thereof.

To borrow money and raise money and secure or discharge any
debt or obligation of or binding on the Company in such manner
as may be thought fit and in particular by mortgages of or
charges upon the undertaking and all or any of the real or
heritable and personal or moveable property (present and
future) and the uncalled capital for the time being of the
Company or by the creation and issue of debentures, debenture
stock or other obligations or securities of any description.

To guarantee support and/or secure either with or without
consideration the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, dividends,
securities, moneys or shares or the performance of contracts
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(K)

(L)

(M)

(N

Fd

or engagemenis of any other company or person and in
particutar (but without prejudice to the generality of the
foregoing) of any company which is, for the time being, the
Company's holding company as defined by Section 154 of the
Companies Act 1948 or another subsidiary, as defined by the
said section of the company's holding company or otherwise
associated with the company in business and to give indemnities
and guarantees of ali kinds and by way of security as aforesaid
either with or without consideration to mortgage and charge the
undertaking and ail or any of the real and personal property
and assets present or future, to issue debentures and
debenture stock and collaterally or further to secure any
securities of the company by a Trust Deed or other assurance
and to enter into partnership or any joint purse arrangement
with any person, persons, firm or company.

To make advances with or without security, and upon such

" terms as the Company may approve, and to guarantee the

dividends, interest and capital of the shares, stocks or
securities of any company of or in which this Company is a
member or is otherwise interested.

To receive money on deposit or loan upon such term as the
Company may approve, and generally to act as bankers for
customers and others.

To apply for, purchase or otherwise acquire and hold any
patents, brevets d'invention, licences, concessions, copy-rights
and the like, conferring any right to use or publish any secret
or other information and to use, exercise, develop or grant
licences in respect of the property, rights and information so
acquired.

To take part in the formation, management, supervision or
control of the business or operation of any Company or
undertaking and for that purpose to appeint and remunerate
any Directors, Accountants or experts or agents.

To employ experts to Investigate and examine into the
condition, propects, value, character, and circumstances of any
business concerns and undertakings and generally of any
assets, property or rights.

To establish or promote or concur in establishing or promoting
any other Company whose objects shali include the acquisition
or taking over of all or any of the assets or tiabilities of this
Company or the promotion of which shali be in any manner
talculated to advance directly or indirectly the objects or
Interests of this Company and to acquire, hold, dispose of
shares, stocks, or securities issued by or any other obligations
of any such Company.



(P) To draw, make, accept, endorse, negetiate, discount and
exkecute promissory notes, bills of exchange, and other
negotiable instruments.

(Q To invest and deal with the moneys of the Company not
© immediately required for the purposes of the business of the
Company in or upon such Investments and in such manner as

the Company may approve,

(R) To pay for any property or rights acquired by the Company
either in cash or fully or partly paid up shares, with or
without preferred or deferred or special rights or restrictions
in  respect of dividend repayment of capital, wvoting or
otherwise, or by any securities which the Company has power
to issue, or partly in one mode and partly in another, and
generally on such terms as the Company may determine.

(s5) To accept payment for any property or righis sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares
or stock of any company or corporation. with or without
preferred or deferred or special rights .or restrictions in
respect of dividend, repayment of capital, voting or otherwise,

=or in debentures or mortgages or other securities of any
tompany or corporation or partly in one mode and partly in
another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired.

(T) To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests, reciprocal
concession or co-operation with any company, firm or person
carrying on or proposing to carry on any business wjthin the
objects of this Company consistently with objects (A) and (B)
above or which is capable of being carried on so as directly or
indirectly to benefit this Company, and to acquire and held,
sell, deal with or dispose of any shares, stock or securities of
or other interests in any such company, and to guarantee the
contracts or liabilities of, subsidise or otherwise assist, any
such company.

(u) To purchase or otherwise acquire, take over and undertake all
or any part of the business, property, liabilities and
transactions of any person, firm or company carrying on any
business the carrying on of which is calculated to benefit this
Company or to advance its interests, or possessed of property
suitable for the purposes of the Company.

(v) To sell, improve, manage, develop, turn to account, exchange,
let on rent, rovyalty, share of profitls or otherwise, grant
licences, easements and other rights in or over, and in any
other manner deal with or dispose of the uindertaking and all or



(W)

()

(Y)

(2)

(AA)

a

any of -the property and assets for the time being of the
Company for such consideration as the Company may think fit.

Tol grant pensions, allowances, gratuities and bonuses to
officers or ex-officers, employees or ex-employees of the

o Company or its predecessors in business or the dependants of

such persons and to establish and maintain or concur in
maintaining trusts, funds or schemes (whether contributory or
non-contributory), with a view to providing pensions or other
funds for any such persons as aforesaid or their dependants.

To aid in the establishment and support of any schools and
any educational, scientific, literary, religious or charitable
institutions or trade societies, whether such institutions or
societies be solely connected with the business carried on by
the Company or its predecessors in business or not, and to
institute and maintain any club or other establishment.

Subject to any express prc ision in the Articles of Asscciation
of the Company to distribute among the members in specie any
property of the Company, or any proceeds of sale or disposal
of any property of the Company, bul so that no distribution
amounting to a reduction of capital be made except with the

~sanction (if any) for the time being required by law.

Ta do all or any of the abcve things in any part of the world,
and either as principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with others, and
either by or through agents, trustees, subcontracters or
otherwise.

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

@

It is hereby declared that the objects of the Company as specified in each
of the foregoing paragraphs of this clause shall be separate and distinct
objects of the Company and shall not be in any way limited by reference
to any other paragraphs or the order in which the same occur.

4.
5.

The liability of the members is limited. >

The share capital of the Company is £100 divided into 50 'A'
Ordinary shares of £1 each and 50 'B’ Non/)/oting Ordinary
Shares of %1 each. 1.



WE, the several persons whose names and addresses are subscribed, are desirous
of being formed into a Company in pursuance of this Memorandum of
Assoclation, and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective namas.

Names, Addresses and Descriptions of Subscribers Number of Shares taken by each Subscriber

Yobeama

KONRAD SCHTEMANK One A Share and
25 Campden Hill Road One B Share
London W8

Barrister

v

. P
Grosone Conn

GENEVRA CAWS One A Share and
Coln Rogers, One B Share
Nr. Northleach,

Cheltenham, Gloucestershire.

RBarrister
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Witness to the above Signatures -
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Articlesop 1 4

Association

OF

COMPANY LIMITED BY SHARES

GRAYS INN SQUARE CHAMBERS LIMITED e
[\

PRELIMINARY

The Company shall be a private company within the meaning cf
the Companies Acts 1948 to 1976 (hereinafter referred to as
"the Acts”) and subject as hereinafter provided the regulations

contained or incorporated in Part 1l of Table A in the First
Schedule to the Companies Act, 1948 as amended (hereinafter
referred to as "Part Il of Table A"%), shall apply to the

Company. Reference to any provision of the, Acts shall where
the context so admits be construed as and include a reference
to .such provision as madified by any statute for the time being
in force.

Regulations 22, 24, 75, 88, 89, 91, 99 and 101 of Part | of
Table A aforesaid (hereinafter referred to as "Part | of Table
A"), shall not apply to the Company, but the Articles
hereinafter contained together with the remaining regulations of
Part | of Table A and Part Il of Table A, subject to the
modifications hereinafter expressed, shall constitute the
regulations of the Company. .

L

SHARES

The sharas shall be at the disposal of the Directors, who may
allet, grant options ovar or otherwise dispose of them to such
persons at such times and on such conditions as
they think proper, subject to the provisions of Articles 4, 5
and 6 herein and to regulation 2 of Part Il of Table A, and
provided that no shares shall be issued at a discount, except
as permitted by the Acts.

The directors shall not allot, grant options over or dispose aof
any A shares in the company at any time when a transfer notice
as defined In Article 8(c) herein has been given and a
purchasing member has not been found.

SHARES (A)
SHARE CAPITAL

Share capital of the Company at the date of the adoption of
these Articles is £100 divided into 50 'A' Ordinary Shares of £1
each and 50 'B' Non Voting Ordinary Shares of £1 each. The
rights attaching to the A and the B shares are as follows:-

THE COMPANIES ACTS, 1948 to 1976
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{a) Ar- regards income the profits  which  the Company
determines to distribute in respect of any financial year shalj
be divided among the holders for the time being of the A
shares.

(k) As regards capital on a return of capital on a liguiaation
or otherwise the surplus assets of the company remaining after
payment of its liabilities shall be applied firstly in repaying to
the holders for the time being of the B shares the amounts paid
up on the B shares held by them respectively, secondly, in
repaying to the holders for the time being of the A shares the
amounts paid up on the A shares held by them respectively and
the balance (if any) of such surpius shall be divided amongst
the holders for the time being of the A shares in proportion to
the fair wvalue, as defined in Article 8(h) herein pearest
preceding the members registration as a holder of such A
shares; save that the amount returned to a holder of A shares
shall not exceed the fair value at the date of registration of the
member as a holder of A shares and any balance after such
repayment shall be contributed to the Barristers Benevolent
Association.

(c) The provisions of Article 5(e) shall not be altered except
with the consent in general meeting in person or by proxy of
all those holders of A shares entitlad to attend and vote.

(d) B shares shall not confer on the holder thereof the right
to wvote at a general meeting but he shall be entitied, in
accordance with the current conditions of issue of B shares as
fixed by the members by Special Resolution at the first meeting
of the company and thereafter as varied by Special Resolution;,
to services of the nature described in Objects Clause 3(A) of
the Memorandum of Assoclation of the company- so lopg as he
remains a member of the Bar in England and Wales practising
from 4 & 5 Grays Inn Square, London WC1.

(e) if the number of members holding B shares in the company
other than shares held in accordance with article B(d) shall fall
below 8 in number the main objects and substratum of the
company as set out in clauses 3(A) and 3(B) of the
Memorandum of Association shall be deemed to have failed and
such a circumstance shall be cause for presentation by any
member of a petition to the Court under $210 Companies Act
1948 for a winding-up.

(f) Paragraph 7 of Part | of Table A shall be modified by
additicn of the words "Save as required by Article 8(d) and"
+e.. at the commencement of that paragraph.

(a) Any B share may be offered only to a member of the Bar
of England and Wales practising from 4 & 5 Grays Inn Square,
London WC1 in accordance with the current conditions of issue
of B shares as fixed by the members by Special Resolution.

(b) Any A share with the eXception of those allotted as
subscribers shares may be allotted only to an existing holder of
B shares at the Fair Value as defined in Article 8(h) herein.



Eﬂ.wshar&e may be issued at a discount and any excess of the
alr Val_ue over the nominal value of shares issued shall be
carvied tc share p>remium account.

LIEN
The lien coriferred by regulation 11 of Part | of Table A shall
exte.m:! to all s_hares,. whether A shares or B shares and
whether fully paid or not and in respect of any liability to the
company of the registered holder or halders of such shares.

TRANSFER OF SHAPES

(8 A shares shall be transferred only to a person who is
already the registered holder of B Shares and who is nct
already the registered holder of A shares.

(b) B shares may be transferred only to a person who is a
member of the Bar of Engiand and Wales practising from 4 & 5
Grays In Square, London WC1, -

(c) Any member ceasing to be a member of the Bar of England
and Wales practising from 4 & 5 Grays inn Square, London WC1
shall forthwith give notice in writing (hereinafter called a
transfer notice) 1o the company that he desires to transfer his
entire hoidings of B or A and B shares.

(d) Upon receipt of such notice the A and B shares registered
in the proposing transferors name shail be transferred to two
directors of the company for the time being upon trust for sale
to dispose of the shares at the earliest opportunity but in
chronological order by reference to other B shares so held, to
any member of the Bar in England and Wales commencing to
practise from 4 & 5 Grays Inn Square, lLondon WC1.

(e) The company shali, as soon as ‘may be practicabie after
being served with a transfer notice under Paragraph (c) above
offer any A shares of the proposing transferor to any holder of
B shares who is not also & registered holder of A shares and if
such an offer is accepted the proposing transferor shali be
bound, upon payment of the fair value as fixed in accordanc:
with Paragraph (h) of this article (or such .esser sum as the
member shall himself in writing or by his will, or his personal
representatives shall in  writing, instruct the directors to
accept) to transfer the A shares to the purchasing member.

(f) If no such person as is mentioned in Paragraph (e) of
this Articte shall be found the proposing transferor may
rontinue as a registered hoider of A shares but the directors
shall offer such shares ai intervals of six months after the
service of any transfer notice to any hoider of B Shares who is
not also a holder of A shares and the transfer provisions of
paragraph (e) of this Article shallthen i?e deemed to operate as
though a new transter notice had been given,



10.

11,

a

(g) The fair value of B shares shall be £1 each.

(h} The fair value of A shares shall be fixed by the auditors

e?t each annual general mecting according to the following
formula: -

(i) from the net book value of assets of the company
there shall be deducted the net book value of the Law
Library at 4 & 5 Grays Inn Square and a sum representing
the amount paid up on B shares issued by the company as
disclosed by the last audited balance sheet preceding the
annual general meeting.

(ii). to the sum ascertained in Paragraph (h) (i) of this
article shall be added the current value of the Law Library

at 4 & 5 Grays Inn Square as defined in Paragraph (i) of
this article.

(iii) the sum resulting form (ii) shail be divided by the
number of A shares in issue at the balance sheet date and
the result shall be the fair value of A shares.

(I). The law library at 4 & 5 Grays Inn Square shall be valued

~ by Messrs Vildy & Sons of Lincolns Inn and their report

presented to the first meeting of the company and thereafter
quinquennially. The current value of the Law Library fer the
purposes of Paragraph (h) {(ii) of this article shall be
ascertained by adding to the last such wvaluation the cost of new
works, not being replacements, purchased since the wvaluation
date.

TRANSMISSI™ OF SHARES

(a) In the case of the death of a member of the Bar of
England and Wales practising from 4 & 5 Grays tnn Square,
London WC1 the legal personal representative of the deceased
shall be the only person recognised by the company as having
any title to his interest in the shares.

(b) Any person becoming entitled to A or B shares in
consequence of the death or bankruptcy of a member of the Bar
of England and Wales practising from 4 & 5 Grays Inn Square,
London *IC1 shail be deemed to have given a transfer notice

under Article &(c).
FORFEITURE OF SHARES

If any holder of B csharas in the company shall not within 7
years of registration as a member become also the registered
holder of A shares In the company his B shares shall be

forfeit.
SHARE TRANSFERS

The instrument of transfer of a fully paid share shall be signed
by or on behalf of the transferqr and in the case of sharc_as
which are not fully pald up, the instrumeni ¢ transfer shall in
additior: be signed by ar w0 behal? of the transferee,



15.

16.

17.

18.
(1

(2)

(3)

PROCEEDINGS AT GENERAL MEETIMNGS

The words "the appointment of and" shall be omitted in
regulation 52 of part | of Table A.

I?\E} words “twenty one" shall be substituted for the word
thirty" in regulation 57 of Part | of Table A.

Ta the’ extent that the company in general meeting shall pass a
{‘esolu?son Or enter into any contract or agreement which is
tnconsistent with any of the requirements of the terms of the
lease of 4 & 5 Grays Inn Square London WC1 from the
Hono‘ur‘able Society  of Grays Inn or regulations and
requirements of the Senate of the Inns of Court of the Par
such resclution contract or arrangement shall be void.

DIRECTORS

Unless and until otherwise determined by the company in
gf.tneral meeting the number of directors shall be 5. The first
directors of the company shall be the persons named in the
stalement delivered to the Registrar of Companies in accordance
with the Acts,

The person for the time being in whose name the lease of 4 & 5
Grays Inn Square granted by the Trustees of Grays (nn is
registered shall be ex-officio a director and chairman of the
company provided that he Is also the registered hclder of an A
and a B share,

Any Director may by notice in writing signed by him and
deposited at the registered office of the Company appoint an
alternate Director to act on his behalf. Such alternate, Director
must be either a Director of the Company or 2 pérson approved
by all the Directors for the time being of the Company. Every
alternate Director shall during the period of his appointment be
entitled to notice of Meetings of Directors and in the absence of
the Director appointing him to attend and wvote thereat as a
Director, but his appointment shail immediately cease and
determine if and when the Director appointing him ceases to
hold office as a Director. A Directer who is also an alternate
Diractor shali be entitled in addition to his own wvote to a
separate wvote on behalf of the DOirector whom he is

representing.
The office of a D rector shail be vacated:-

If by notice In writing delivered to the Company at its
registered office or tendered at a meeting of the Directors he
resigns the office o’ Director.

If he becomes bankrupt or enters into any arrangement with his
creditors.

If he becomes of unsound mind.



(4)

(s)

19.

20.

21.

23I

24.

25.

26,

It he is prohibited from being & Director by reason of any
order made under the Acts.

If he is removed fro " i .
m office by a resolution dul assed in
accordance with the Acts, v e ’ P

If he_ teases 10 be a member of the Bar of England and Wales
practising from 4 & 5§ Grays inn Square.

BORROWING POWERS OF DIRECTORS

The proviso to Regulation 79 of Part ! of Table A shall be
omitted.

ROTATION OF DIRECTORS

At the first annual general meeting of the company all the
dlr_ector's with the exception of the Chairmari shall retire from
office and at the annual general meeting in every subsequent

year two directors, not being the cliairman for the time being,
shall retire from office.

A retiring director shall be eligible for re-election on not more
than 2 consecutive occasions.

PROCEEDINGS OF DIRECTORS

The Chairman shall preside at ail meetings and shall have a
casting vote.

The quorum necessary for the transaction of business of the
directors shall be 4.

To the extent that the directors shall pass a resolution or enter
into any contract or agreement which is inconsistent with the
requirements of the terms of the iease of 4 & 5 Grays Inn
Square London WC1 from the Honourable Society of Grays Inn
or regulations and requirements of the Senate of the Inns of
Court of the Bar such resolution contract or arrangement shall

be void.

SECRETARY

The first Secretary of the Company shall be the person named
in the statement delivered to the Registrar of Companies

pursuant to the Acts,
INDEMNITY

Subject to the provisions of the Acts, and in addition to such
indemnity as is contained in regulation 136 of Part | of Table A,
every Director, officer or official of the Company shall be
entitled to be indemnified out of the assets of the Company
josses or liabilities incurred by him in or about the

against al!and discharge of the duties of his office.

execution
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Names, Addresses and Descriptions of Subscribers <

Vit

KONRAD SCHIFEMANN
25 Campden Hill Road
London W8

Barrigter

2

v/

Geoorm Con

GENEVRA CAWS

Coln Rogers,

.Mr. M¥Northleach,

Thelteamam, Gloucestershire.

Barrister ’
o

/
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Witness to the above Signatures -
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THE COMPANIES ACTS 1948 TO 1678

Statement of first directors and
secretary and intended situation
of registered office

Purauant to sections 21 and 23(2) of the Companies Act 1976

= |

Picase donot
write 1n this
tiading rargin

g

Company numbe\ 5;

Ploaso complete

Ly

leqlbly, preferably 1'5 ‘L '!_ ?. d 9

in black type, or
bold Mack lettering Name of Company

\
N

____ GRAYS INN SQUARE CHAMBERS

*de'ated
inappropriate

Limited*

The intended situation of the registered cffic of the company
on incorporation is as stated below

4 and 5 Grays Iun Sguare, London WCI

i the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark 'X’ in the box opposite and insert the
agent's name and address below

I i i gf,s EE l' . - - N q-inaﬁ

141-145 CURTAIN ROAD

LONDON EC2A 38X

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1), please enter in the box opposite
the number of continuation sheets which form pan of this statement

Presentor's name, address and

: For ofticial use
reference (if any):

General saction Postroom

Refarence:-
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e nanicts; and patheulass of the person who is, of the persens who are,
3 Lo he firct diwector or directors of the company are as {ollows:

! Nam 7':"3’:0 21 FKOIRAD FGI‘IEI’MEJ BUSiHQSS Occupaﬁﬂn
T BARRISTER
Former pamels) (hoto 3} NP Nationality
Address neted) 95 (ampden Hill Rood B eticrt

T A A - W i T T - —— = T b

Date of birth (where applicab‘e)

London W3
ek ) o . {note 6} urgbaq_ [“"n

Particuiars of other directorships (nots 5)
Hone
| hereby conaent,to get as director of the company named on page: 1 /’
rd

Signature R ot Date 2/ & $0O -
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&7) ROBIN CAMPEELL

Former name(s)(note 3) T

Address (notes 447) 5 Arlingbton Square

_ London M1
] hereby consent to act as secretary of the company named on page 1
Signature /Q/W v/ﬁ’WWM“/QL— - Date &/ #man 4fv 7

Signed by or on behalf of the subscribers of the memorandum?®

Pionse do not
writo 10 this
binding eargin
N

tmpertant

The particulars
to be given are
those referred to
in section
21(2)(») of the
Companias Act
1976 and section
200(2) of the
Companies Act
1948 Please
read the notes
on page 4 before

completing this
part of the form.

Please do not
wrije in this
binding margin

Y
Important

The particulars
to ba given are
those referred to
in section
21(2){b} of the
Companies Act
1976 and section
200(3) of the
Companies Act
1948. Please

. readthe notes

on page 4 before
completing this
part of the term.

* as required by

gection 21(3) of
~“the Companies
# Act1976
/ i A - v
Signature M et [Subsctiber] [AgenjT Date A 7 § * 8’0’
) 1 dolete as
appropriate
,/"\ //

Signature Lt wovees  L_BJS  [Subscriber] [Ageadit Date . g .%D 7




Fieonodarst  YHE COMPARIES ACTS 1648 TO 1976
ba"'mdsm r’muafg’m

\w/ Statement of first directors and
secretary and intended situation

of registered office
Continuation sheet No.1__.
to Form No. 1
Company number
fogibly, pretorabt i [ 3B
o , prefera
In%lngkll’ypn.or Y = 1SN0

bold black lettering Name of Company

ll GRAYS INN SQUARE CHAMBERS

* deleto if ‘
inappropriate ﬂ

r—

Limited*
Particulars of other directors {continued)
Name (note2)  GENEVRA CAWS Business occupation
BARRISTER
Former name(s) (note 3) Tl Nationality
Address (note 4) Coln Rogers, RtV
Nr. Northleach, B‘aotgs?f birth,(where applicable)
Cheltenham, Gloucestershire. i .41
| hereby consant to act as director of the company named on page 1 .
Signature s e TS Date 2)-5° %!//"’/

Particulars ot other directorships

Par a2 v '3 Y

o s s vV L 2 X Yo

+delote HART+CO. (CITY ROAD) LIMITED, 141-145 Curtain Roud, LONDON EG2A 383 Tolophano: 017334321
slote

tarnnsnnddatn

S T T T T



Cliorandanat
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)
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Ledimgmersn
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Plaasa completa
leglbly, preferakly
In blgelkilype, oF

el N R vy ﬂr\f_

Dol badsn AT uLﬂk) [3 ES TR Tl

L"Z)

Siotonnt ef flect Clreeters ond

B " - (5
cercwerny and Intondoed Sitvation
iy

of regictared ofilee

0
3
c
2

. \ e Tl -
Continuation shoet Mo 277 _

to Form Mo, 1
Company number

S IS0 ‘

Lotd biack fettering Mame of Company

* delete il
inappropriate

¢ daleto it
ineprropristo

T S Wy iy Pl —

GRAYS TNN SOUARE CHAMBRRS

wnder 48

T
- — . i Limited* ¢
Partlculars of other directors (ronnnued)
{ Name (note2)  spopew NICHOLAS HEVIL Business occupation ;
HUSKIUSON _ Barris tor
Former name(s) (note 3) ‘\\&,\gg_’_ . Nationality
Address (noted) 344 SOUTH TAMEETH ROAD, ’L%v' R
STOCKWELL S¥.: UQ Date of birth,{wherc applicanie)
{note 8) ]

| hereby consent to act as duector of the company named on page 1 L

Py
Signature N \/{/u*/ (/"7 ﬁﬂ""lz&/‘ Wz o Date ‘2(@- M‘L\u{.’ ! “ o

Particulars of other directorships

HAR i’*‘(;ﬂ (Cl rY FTOAD) LIMITED, 121140 Cwrtain Rocd, LONDON BC2A 38X Tolophone. 01 730 2321
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Pleaus camplete
leqibly,
proferably in
black type, or
bold black
fettaring

rdelete if
inapprapriate

tdulato i
inappropriate

THE COMPANIES ACTS 1943 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

. L
Continuation shest Mo, /-

to Form No. 1
Company number

S us4d0

Mame of Cempany

GRAYS INN SQUARE CHAMEERS _ __ e o

Limited®
Particulars of other directors (continued)
Name (note2)  DUNCAN BRTAN WAIMER OUSELEY Business occupation
R Barrister
Former name(s) (note 3) W oea= Nationality
Address (note4) 65, GOTBOPHTN ROAD L.,
T,ONDOW W12 Date of birth (where appticable)
(mote8)  nder 65
[ hereby consent to act as director of the company named on page 1 /"’
signature <=2 B0, €l L Date 2\ET QUSQ,%\ {220
[

Particulars of other directorships

contintcd overleafs

. e rn e mg e T, el AT S RS E L

‘ovuz Pubhsh:[;;a.r;lted. No-rwir.h Houge, 11713 Noreich Stroot, Londen ECAA 1AB, a subsithary of the Solcrtors Law Statanay Secioty Limited,
Companies G1 (Continuation) Apnl 1977



Flecsa ¢ st THE COMPANIES ACTS 1548 TO 1376

wr.ia [T Ehiy
Linding margin

"3’ Statement of first directors and
secratary and intended situaticn
of registered office

4
Continuation sheet No.£5__
{o Form No, 1

Plasse complets Company nuinber

leg!ibly, preferably
In black type, or
bold black lattering Name of Company

(S By

. GRAYS TN SQUARE CHAMBERS
delete if o
inappropriate Limited*
Particulzrs of other direciors (continued)
Narme (note 2) -~ RTCHARD MICHAEL YORKE Business occupation
o QUEENS COUNSEL
F te 3 - =, . .
crmer name(s) (note 3) N wE Natnonalny‘ . (
Address (note4) 5, CLIVEDEN BLACH Th tf
L(;_NDOI\T w ‘ Date of birth,(where applicable)

{note 6)

under 6%

! hereby consent to act as director of the company hamed on page 1

Signature [ C}ﬁﬂ'\d }"M pate 1o WA e TS

i o

A

Particulars of other directorships

2T - naa s AT T =l

pcaa L, e B2 ¢x T 3

+ dslote If HARTCO, (CITY ROAD) LIMITED, 147145 Curtaln Rocd, LONDORN ECZA 38X Telophono: 87-750-4321
slote

inappropriate



CERTIFICATE OF INCORPORATION

No. 1511340

I hereby certify that

GRAYS INN SQUARE CHAMBERS LIMITED

is this day incorporated uxder the Companies Acis 1948 to 1376 and that the

Company is Limited.,

Given undex my hand at Cardiff the 7TH AUGUST 1980

#
Ed 7
[ e

BOA WALEYS

Assistant Registrar of Companies

€173
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Coombes Wales Quinnell

Chartered Accountants

100 Baker Street, London W1M 11LA
Telephone: 071-4865 9798

071-935 8635
071-486 7376
Fax: 071-486 0092
Your Ref:
Our Ref: IDC/AVEW/cjt/G140 Date: 12 December 1990

The Directors

Grays Inn Square Chambers Limited
4-5 Grays Inn Square

Grays Inn

London

WC1IR S5AY

Dear Sirs,

We hereby give notice of our resignation as Auditors of Grays Inn Square Chambers
Limited with effect from the date of deposit of this letter at the Company's
Registered Office and we confirm that there are no circumstances connected with
our resignation which we consider should be brought to the notice of the Members

or Creditors of the Company.
Yours faithfully, - A/*VZ/
i > ,éc/rf C”,"”
Y% 7, et

Coombes Wales Quinnell

CC Registrar of Companies

T o et
- : [543
] " 33,:‘\1."1_’--! HUQJuL

TS

Gk
2 4k 1890
¥ - R i

= g

‘ 47
%gfﬂwﬂw*‘ﬂ-”:‘”wﬂ‘

Partners: I D. Coombes FCA AT, G, ], Wales FCA, I A, Chalk ACA; Consulni: P, €. Quinncll FCA
Authorised by the Instite of Chartered Accountants in England and Wales to carry on Investment Business



Company Number: 1511340

THE COMPANIES ACT 1985
AND

THE COMPANIES ACT 1989

EXTRAORDINARY RESOLUTION

GF
GRAYS INN SQUARE CHAMBERS LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened, and held on the '3G:. day of fluat 1944, the

following EXTRAORDINARY RESOLUTION was duly passed:-

That we the holders of the "B" Non Voting Ordinary
Shares in the capital of the Company hereby sanction
each and every variation in the rights attached to such
"B" Non Voting Ordinary Shares involved in or proposed
to be effected by the Special Resolutions set out in
the Notice convening an Extraordinary General Meeting
of the Company for the "u. day of Mg.zu 1994

CHAIRMAN.

Presented by: ﬂ""/ 363
THE LONDON LAW AGFNCY LTD
TEMPLE CHAMBERS
TEMPLE AVENUE
LONDON EC4Y OHP



Company Number: 1511340

THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1988

SPECIAL RESOLUTIONS

oF
GRAYS INN SQUARE CHAMBERS LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened, and held on the /&th day of Muech 1994, the

following SPECIAL RESOLUTIONS were duly passed:-

* i. That the Memorandum of Association of the Company be
and the same is hereby altered by deleting Clause 5 of
the said Memorandum and by substituting therefor the
new Clause 5 contained in the draft already approved by
this Meeting, and for the purpose of identification
signed by the Chairman hereof.

2. That the Share Capital of the Company be and is hereby
altered by redesignating the existing 50 A Ordinary
Shares and 50 B Non Voting Ordinary Shares, all of €1
each, as 100 Ordinary Shares of £1 each.

3. That the new Articles of Association already approved
by this Meeting, and for the purpose of identification
gigned by the Chairman hereof, be and the same are
hereby adopted as the Articles of Association of the
Company in substitution for, and to the exclusion
of, all the existing Articles thereof.

ea

LR LR N B R I LR R B Y B R B B N R )

CHAIRMAN.

-

Q\\W\PAN/@
O pra7 ¢

26 APR 1994,

Presented by: 4~ Y3003

THE LONDON LAW AGENCY LTD
TEMPLE CHAMBERS
TEMPLE AVENUE

LONDON EC4Y OHP HOUSQ’




THE COMPANIES ACTS 948 TO) 1976
AND
THE COMPANIES ACY 1885
AND
THE COMPANIES ACY 989

A PRIWATE COMPANY LIMITED BY SHARES

MEMORANDUNM & ARTICLES OF ASSOCIATION

GRAYS INN SQUARE CH/MBERS LIMITED

Incorporated the 7th day of August, 1980,

COMPANY NUMBER 1511340

~ A /%j-’""’ | )
LU |
P ’/\ T -
{:’“;} a'“ ‘fﬁf""?”'ﬁ L

AN
PRAT O

20 APR 1994

COMPANY FORMATION AND INFORMATION TFRVICES

The London Law Agency Limited
Jompie Chambers Temple Avenue Londrn EC4Y CHP
Talaphopse 073-353 8471 Fax 071-583 1531
OX 1053 London,Chancery Lane

fougt




THE COMPANIES ACTS 1948 TO 1976
AND
THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

CCMPANY LIMITED BY SHARES

P

MEMORANDUM CF ASSOCIATION
OF
CRAYS INN SQUARE CHAMBERS LIMITED

1. The name of the Company is "CGRAYS INN SQUARZ CHAMBERS LIMITED".
2. The Registered Office of the Company wilf be situate in England.
3. The objects for which the Company is established are:-

(A) To carry on in the UK and elsewhcre throughout the world the
business of providing management, secretarial, clerical, typing,
duplicating, printing, reproducing, bookkeeping, accountirg, statistica?,

library, deliverg and telephone and other communicaticn services for
members of the Bar in England and Wales or elsewhere; to undertake the
provision of all or any of the above services and faciiities whether on the
premises of the Company or on the premises of persons and companies having
dealings with this Company; to enter into any contracts and other
arrangements of atl kinds with persens having deaiings with the Company on
such terms and for such periods of time as the Cempany ma¥ from time to
time determine, on a commission or fee basis or otherwise; to carrg on any
other trade or business, which can in the opinion of the Board of
Directors, be conveniently or advantageously carried on in connertinn with
or ancillary to all or any of the 2bove businesses or is <culculsted,
directly or indirectly to enhance the value of any of the Company's
business, pro ert¥, rights, or assets; and to carry on the aforesaid
businesses either together as a single business or as separate wd disting?
businesses I1n any part of the world.

(B) To provide chambers for menbers of the Bar practising in England
and Wales in the Inns of Court or elsewhere.




{C) o guarantee cr give security for the payment or performance of
any debts, contracts, or cobligations of any persen, firm or company, for
any purpose whatscever, and to act as agents for the collection, receipt cr
payment of money and generally to act as agents for and render services to
customers and others and generally to give any guarantee, security or
Indemnity.

(D) Tn carrg on any other trade or business which can, in the opinion
of the Board of Directors be advantageously carried on by the Company.

{E) Te purchase, tzke on lease or in exchange, hire or otherwize

acquire and hold for an¥ estate or interest any lands, buildings,

easements, rights, privileges, concessions, patents, patent righis,

icences, secret processes, machinery, plant, stock-in-trade, and any real

or personal property of any Kind necessary or convenient for the purposes

?E or }n connection with the Company's business or any branch or department
ereof .

(F) To erect, construct, lay down, enlarge, alter ari maintain any
shops, stores, factories, buildings, works, plant and machinery necessary
or convenient for the Company's business, and to contribute to or subsidise
the erection, construction and maintenance of any of the above.

(G) To acquire by original subscription, tender, purchase or otherwise
and hold, sell, deal with or dispose of any Shares, Stocks, Debentures,
Debenture Stocks, Bonds, Obligations and Securities, guaranteed by any
Company constituted or carrying on business in any part of the world and
Debentures, Debenture Stocks, Bonds, Obligaticns and Securities guaranteed
by any Government or Autherity, Municipal, Local or otherwise, whether at
home or abroad, and to subscribe for the same either conditionally or
otherwise and to guarantee the subscrigtion thereof and to exercise and
enforce ali rights and powers conferred by the ownership thereof.

(H) To borrow money and raise money and secure or discharge any debt
or obligation of or binding on the Company in such manner as may be thought
fit and in particular by mortgages of or charges upon the undertaking and
all or any of the real or heritable and personal or movable property
(present and future) and the uncalled capital for the time being of the
Company or by the creation and issue of debentures, debenture “stock or
other obligations or securities of any description,

(1) To guarantee support and/or secure either with or without
consideration the payment of any debentures, debenture stock, bonds,
mortgages, charges, obligations, interest, dividends, securities, moneys or
shares or the performance of contracts or engagements of any other company
or person and in particutar (but without prejudice to the generality of the
foregoing) of any company which is, for the time being, the Company's
holding company as defined by Section 154 of the Companies Act 1943 “or
another subsidiary, as defined by the said section of the company's
holding company or otherwise associated with the company in business and to
give Indemnities and guarantees of all Kinds and by way of security as
aforesaid either with or without consideration to mortgage and charge’ the
undertaking and all or any of the real and personal proEerty and assets
present or future, to issue debentures and debenture stock and collaterally
or further to secure any securities of ihe company by a Trust Deed or other
assurance and to enter into partnership or any joint purse arrangement with
any person, persons, firm or company.




(13 To meke advances with or without security, and upen such terms as
the Company may approve, and to guarantee the 'dividends, intercst  ond
capital  of the shares, stocks or securities of any ccupany of or in  which
this Cempany is a member or is otherwise interested.

(K} To receive money on deposit or loan upon such term as the Cosmpany
may approve, and generally to act as bankers (or customers and others.

(L) To apply for, purchase or otherwise acquire and hold any patents,
brevets d'invention, licences, concessions, copy-rights and the |ike,

conferring any right to use or publish any secret or other information and
to usze, exercise, develop or grant licences in respect of the property,
rights and information so acquired.

M) To tak: part in the formation, management, supervision or control
of the business or ocperation of any Company or undertaking and for that
purpose to appoint and remunerate any Directors, Accountants or experts or
agen’ ;.

(N) To employ experts to investigate and examine into the cordition,
prospects, value, character, and circumstances of any business concerns and
undertakings and generally of any assets, property or rights,

(0) To establish or promote or concur in establishing or promoting any
other Company whose objects shall include the acguisitinn or taking over of
all or any of the assets or liabilities of this ompany or the promotion of
which shall be in any manner calculated to advance directly or indirectly
the objects or interests of this Company and to acquire, hoid, dispose of
shares, stocks, or securities issued by or any other obligations of any
such Company.

(P) To draw, make, accept, endorse, negotiate, discount and e ecute
promissory notes, bills of exchange, and other negotiable instruments.

(Q) Te invest and deal with the moneys of the Company not immediatel
required for the purposes of the business of the Company in or upon suc
investments and in such manner as the Company may approve.

(R) To pay for any property or rights acquired by the Company either
in cash or fu{ly or pgrtly paid un shares, with or without preferred or
deferred or special rights or restrictions in respect of dividend repayment
of capital, voting or otherwise, or by any securities whic¢' ihe =wany has
power to issue, or partly in one mode and partly ir ¢ Fur  an. wonerally
on such terms as the Cowpany may determine.

(S) Te accept payment for any property or rich-s suin oroob, swise
disposed of or dealt with by the Company, either i1 ¢ I, L AP R e
othervise, or in fully or partly paid-up shares o « o=\ i’ ary CompEn oF
corporatior, with or without preferred or deferrc . of wee. 2 v aghts or
restrictions in respect of dividend, repayment or ..uilli, veting or
otherwise, or in debentures or mortgages or other secur;rima 4 gy company
or corporation or partly in one mode and partly in anothe: and general ly
on sucﬁ terms as the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so acquired.

() To amaigamate with or enter inta any partnership or arrangement
for sharing profits, union of interests, reciprocal concession or co-
operation with any company, Firm or person carrying on or proposing to
carry on any busine;s within the chjects of this Company or which is
capable: of being carried on so as directly or indirectly to benefit this




Coupony, and to acguire and held, sell, dezl with o dispese of cny chares,
steck or securitics of or other interests in aay such compony, &
guarantee the contracts or lisbilities of, subsidise or otherwise assi
any such company.

(Uj To purchase or otherwise ascquire, toke over and underiake all eor
any part of the business, property, lizbilities and transactions of an
persen, Tirm or company carr%ing on any business the carrying on of whic
is caleulated to benefit this Comﬁany or to zavance its interests, or
possessed of property suitable for the purpeses of the Company.

(v) To sell, improve, manage, develop, turn to account, exchangs, Iet
on rent, royalty, share of profits or otherwise, grant licences, easements
and other rights in or over, and in any other manner deal with or dispose
of the undertaking and all or any of t%e preperty and assets for the time
baing of the Company for such consideration as the Company may think fit.

(W) To grant pensions, allowances, gratuities and bonuses to officers
or ex-officers, employees or ex-employees of the Company or its
predecessors in business or the dependants of such persons and to establish
and maintain or concur in maintaining trusts, funds or schemes, (whether
contributory or non-ron-contributory), with a view to providing pensions or
other funds for any such persons as” aforesaid or their dependants.

(X) To aid in_the establishment and support of, any schools and any
educational, scientific, literary, religious or charitable institutions or
trade societies, whether such institutions or societies be solely connected
with the business carried on by the Company or its predecessors in busiress
or not, and to institute and maintain any club or other establishment.

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

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

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

It is hereby declared that the objects of the Company as specified in each
of the foregoing paragraphs of this clause shall be separate and distinct
objects of the Comﬁany and shall not be in any way |imited by reference to
any other paragraphs or the order in whi.h the same cccur.

4, The liability of the members is limited.

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



THE COMPANIES ACT 1985
AND
THE COMPARIES ACT 1889

A FRIVATE COMPANY LIMITED BY SHARES

ARTICLES CF ASSOCIATION
CF

GRAYS INN SQUARE CHAMBERS LIMITED
(Adopted by Special Resolution passed on the /%4 day of /Mowd 19949

PRELIMINARY

1. The Regulations contained in Tablz A in the Schedule to the
Companies ({Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F)} (Amendment) Re?utations 1985 {such Tabie being hereinafter
referred to as "Table A") shall apply to the Company save in so far as the
are excluded or varied hereby: that is to say, Clauses 8 and 64 of Table
shall not apply to the Company; and in addition to the remaining Clauses of
Table A, as varied hereby, the following shall be the Articles of
Association of the Company.

SHARES

2. (A) Subject to sub-Article (B) hereof all Shares shall be under
the contro! of the Directors and the Directors may allot, grant options
over, or otherwise deal with or dispose of the same to such™ persons and
generally on such terms and in such manner as they think fit. Provided
always that no member shall be allo-'ed more than one share nor any share
allotted to an existing shareholder.

{B) The Directors are generally and unconditionally authorised for
the purposes of Section 80 of the Act to allot relevant "securities (as
defined in Section 80 of the Act) provided that the aggregate nominal value
of such securities allotted pursuant to this authority shall not exceed the
amount of the authorised snare capital at the time of adoption of these
Articles; and that this authority shall expire on the fifth anniversary of
the adoption of these Articles unless varied or revoked or renewed by the
Company in Ceneral Meeting.

(C} The Directors shall be entitled vader the authority conferred
by this Article to make at any time before the expiry of such authority any
offer or agreement which will or maK require relevant securities to be
allotted after the expiry of such authority.



(Y In  agccordance with Section 31 of the Act, Sectien £8{71) and

Secticn 9001) to (6) of the Act shall net apply te an% ol totment of eguity
seeurities (as defined in Secticn 94 of the Act) by the Company.

3. Tthe Compeny shall have a first and paramount (ien en every Share
(whether or not it is a fully paid Share) for all moneys (whether presently
payable or not) colled or payvcble at a fixed time in respect of that Share
and the Campany shall also have a first and paramount lien on all Shores
(whether fully paid or not) standing registered in the name of any perscn
whether solely or as one of two or more joint holders for all monays
presently payable by him or his estate to the Company; but tha “irecters
may at any time declare any Share to be wholly or in Eart exempt from the
provisions of this Article. The Company's lien on a Share shall extend to
any dividend or other amount payable in respect thereof.

GENERAL MEETINCS

b, A notice convening a Ceneral Meeting shall in the case of special
business specify the ﬁeneral nature of the business to be transacted; and
Clause 38 of Table A shail be modified accordingly.

5. All business shal! be deemed special that is transacted at an

Extraordinary General Meeting, and also all that is transacted at an Annua!

Ceneral Meeting, with the exceptior of declaring a dividend, the

consideration of the accounts, balance sheets, and the reports of the

Directors and Auditors, the election of Directors in the place of those

;egi;ing and the appointment of, and tne fixing of the remuneration of, the
udj tors.

6. Clause 41 of Table A shall be read and construed as if the last
sentence ended with the words ", and if al the adjourned Meeting a quorum
is not present within half an hour from the time appointed for the Meeting,
the Meeting shall be dissolved".

DIRECTORS

7. Unless and until the Company in General Meeting shall otherwise
determine, there shall not be any limitation as to the number of Directors.
If and so long as there is a sole Director, he may exercise all the powers
and authorities vested in the Directors by these Articles or Table A; and
Clause 89 of Table A chall be modified accordingly.

8. If the resolution or instrument by which a Director is appointed
so provides, he shali be a Permanent Director and not subject to retirement
by rotation; and Clauses 73 to 75 (inclusive) of Table A shall not apply to
any Permanent Director.

9. The Directors may exercise ail the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property, and uncalled
capital, or any part thereof, and to issue Debentures, Debenture Stock, and
other Securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

10. A Director may vote as a Director on any resolution concerning any
contract or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 94 of Table A shall be
modified accordingly.



INDERRITY

11.  Subject to the provisions of the Act and in oddition to such
indemnity a3 is contained in Clause 118 of Table A, every Director, officer
or official of the Company shall be entitled to be indemnified out of the
assets of the Company against all losses or lizbilities incurred by hin in
or about the executicn and discharge of the duties of his office.

TRANSFER OF SHARES

12. The Directors may, in their absolute discretion, and without
assigning any reason therefor, decline to register ang transfer of any
Share, whether or not it is a fully paid Share and the Directors should so
decline where a transfer would result in any member holding more than cne
share in the Company; ard Clause 24 of Table A shall ke modified
accordingly.
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days from the date of the meeting or the adjourned meeting at
which the poll was demanded, No notice need be given of a poll
not taken forthwith if the time and place at which it is to be
taken are announced at the meeting at which it is demanded., In
any other cases at least seven days' notice shall be given
specifylng the time and place at which the poll is to be taken,

Casting vote of chalrman

65,

In the case of an equality of votes, whether on a show of hands
or on a poll, the chairman of the meeting at which the show of
hands takes place or at which the poll 1s demanded shall be
entitled to a casting vote in addition to any other vote he may
have.

Other business

66.

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

Vithdrawal ot poll demand

67,

Voting

A demand for a poll may, before the poll is taken, be withdrawn
but only with the consent of the chairmatn and a demand so
withdrawn shall not be taken to have invalidated the result of
a show of hands declared tefore the demand was made. If a poll
is demanded before the declaration of the result of a siiow of
honds and the demand is duly withdrawn with the consent of the
chairman, the meeting shall continue as if the demand had not
been made.

VOTES OF MEMBERS

rights

68.

Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance with these Articles,
on a show of hands every member, who is present in person or by
proxy not being himself a member, shall have one vote and on a
poll every member who is present in person or by proxy shall
Lave one vote for every Ordinary Share of which he is the
holder.

Votzs in respect of joint holdings

69.

In the case of joint holders of a share, the vote of the senior
who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other Joint
holders, and for this purpose seniority shall be determined by
the order in which the names stand in the register of members
in respect of the share.
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Votes of mentally disordered members

70.

A member suffering from mental disorder in respect of whom an
order has been made or a direction or authority given by a
court of competent jurisdiction may vote, whether on a show of
hands or on a poll, by his receiver, curator bonls or other
person authorised in that behalf appointed by such court and
such receiver, curator bonis or other person may on a poll vote
by proxy, provided that such evidence as the directors may
require of the authority of the person claiming to vote shall
have been deposited at the place at which proxies for the
meeting in question are to be deposited under Article 76 below
not less than forty-eight hours before the time for holding the
meeting or adjourned meeting at which such person claims to
vote and in default the right to vote shall not be exercisable.

No right to vote when call is unpaid

71, No member shall, unless the directors otierwise determipe, be
entitled to vote at any general meeting or at any separate
meeting of the holders of any class of shares in the Company
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,

Objections

72, No objection shall be raised to the qualification of any voter

except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed
at such meeting shall be valid for all purposes, Any such
objection made in due time shall be referred to the chalrman of
the meeting whose decision shall be final and conclusive.

Votes on a poll

73.

On a pol votes may be given either personally or by proxy. On
a poll a member entitled to more than one vote need not, if he
votes, use all his votes or cast all the votes he uses in the
same way.

Proxy need not be member

74.

Any person (whether a member or not) may be appointed to act as
a proxy. A member may appolnt more than one proxy to attend on
the same occasion,.

Form of proxy

75.

The instrument appointing a proxy shall be in writing in the
usual common form, or such other form as may be approved by the
directors, and shall be signed by the appointor or by his
attorney duly authorised in writing, or if the appointor is a
corporation shall bu either under its common seal or under the
hand of a duly authorised officer or attorney of the
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corporation. The directors may, but shall net be bound to,
reguire evidence of avthority of such cfficer or attorney. An
instrument of proxy need not be witnessed,

Depogit of prowy

76,

The instrument appointing a proxy together with (unless the
directors waive such requirement) the power of attornay or
other authority (i1f any) under vhich it is signed, or a
potarially certified or office copy of such power or authority,
shall be deposited at the Office, or at such other place in the
United Kingdom as is specified for the purpose in the notice
calling the meeting, o~ in any instrument of proxy sent out by
the Company in relatic.. to the meating, 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 and in default tne instrument of
proxy shall not be treated as valid. An instrument appointing
a proxy to vote at any meeting and depnsited as aforesaid shall
be valid to empower the proxy so appointed to vote on any poll
taken or demanded at such meeting or at any adjournment of such
meeting, No instrument appointing a proxy shall be valid after
the expiration of twelve months from the date named in it as
the date of 1ts execution, except 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,

Incidents affecting validity of proxy

77.

A vote given in accordance with the terms of an instrument of
proxy or by the duly authorised representative of a corporate
member or poll demanded by proxy or by the duly authorised
representative of a corporate member shall be valid
notwvithstanding (in the case of a proxy) the previous death or
mental disorder of the principal or the revocation of the
instrument of proxy or of the authority under which the
instrument of proxy was executed or (in the case of a duly
authorised representative of a corporate member) the revocation
of his anpointment, provided that no intimation In writing of
such death, mental disorder or revocation shall have been
received by the Company at the Office or (in the case of an
instrument of prouy) such other place at which it was required
to be deposited under Article 76 above three hours at least
before the commencement of the meeting or adjourned meeting at
which the vote is given or the poll demanded or {in the case of
a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll,

Circulation of proxy forms

78.

The directors may at the expense of the Company send, by post
or othervise, to the members instruments of proxy (with or
without provision for their return prepaid) for use at any
general meeting or at any meeting of any class of members of
the Company either in blank or nominating in the alternative
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any one or more of the directors or the chairman of the meating
or any other person oy persons. If for the purpose of any
meeting invitations to appeint as proxy a person, or one of a
number of persons, specified in the invitations are issued at
the Company's expense they shall be issued to all (and not to
some only) of the members entitled to be sent a notice of the
meeting and to vote thereat by prozy.

Disclosure of interests

79.

(a) Section 212 of the Act shall be deemed to be
incorporated into these Articles and accordingly to
apply as between the Company and each member.

(B) No member shall, unless the directors otherwise
determine, be entitled in respect of share held by him
to vote at a general meeting elther personally or by
proxy, or to exerclse any other right conferred by
membership in relation to meetings of the Company, if
he or any person appearing to be interested in such
shares has been duly served with a notice under the
said Section 212 and is in default for a period of
28 days from such service in supplying to the Company
the informat.on thereby required, and such cessation of
the right to vote and to exercise any such other right
as aforesaid shall continue for so long as such default
continues. A copy of every notice given to every
person appearing to be interested in any share as
aforesaid shall at the same time be given to the holder
of such share.

{c For the purpose of this Artlecle a person shall be
treated as appearing to be interested in any shares if
the member holding such shares has given to the Company
a notification under the said Section 212 which in the
opinion of the directors fails tec establish the
identities of those interest in the shares and if
(after taking into account the sald notification and
any other relevant Section 212 notification) the
Company knows or has reasonable cause to believe that
the person in question is ur may be interested in the
shares,

CORPORATIONS ACTING EY REPRESENTATIVES

Representatives

80.

Any corporation vhich is a member of the Company may, by
resolution of its directors or other governing body, authorise
such person as it thinks £it to act as its representative at
any meeting of the Company, or at any meeting of any class of
members of the Company, and the person so authorised shall be
entitled to exercise the same powers on behalf ¢f the
corporation which he represents as that corporation could
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erereise 1f 1t were an individual member of the Company and
such corporation shall, for the purposes of these Articles, be
deemed to be present in person at such meeting if a person so
authorised 1s present thereat.

DIRECTORS

of directors

81.

Subject as hereinafter provided, the directors shall be not
less than two in number but the Company may by ordinary
resolution from time to time vary the minimum number and may
also fix aand from time to time vary a maximum number of
directors,

No share qualification required

82.

A director and an alternate director shall not require a share
qualification but nevertheless shall be entitled to attend and
speak at any general meeting of the Company and at any separate
meeting of the holders of any class of shares in the Company.

Remuneration of directors

83.

The directors shall be entitled to such remuneration as the
directors may from time to time determine., The directors'
remuneration shall be deemed to acerue from day to day. The
directors shall also be entitled to be paid all travelling,
hotel and other expenses properly incurred by them in
connection with the business of the Company, or in attending
and returning from meetings of the directors or of committees
of the directors or general meetings or separate meetings of
the holders of any class of shares or of debentures of the
Company ox otherwise in connection with the discharge of their
duties,

Additional remuneration

84.

Any director who serves on any committee or who devotes special
attention to the business of the Company, or who otherwise
performs services which in the opinion of the directors are
outside the scope of the ordinary duties of a director, may be
paid such extra remuneration by way of salary, lump sum,

percentage of profits or otherwise as the directors may
determine,

Alternate directors

85,

Each director (other than an alternate directer) may at any
time appoint another director or (subject to the approval of a
majority of the directors for the time beilng) any other person
to be an alternate director of the Company, and may at any time
remove any alternate director so appointed by him from office
and, subject to any requisite approval as aforesaid, appoint
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another person in his place, An alternate directer shall
(subject to his giving to the Company an address within the
United Kingdom at which notices may be served upon him) be
entitled to recelve notices of all meetings of the directors
and of all meetings of committees of the directors of which hig
appointor is a member and to attend and vote as a director at
any such meetling at which the director appointing him is not
personally present, and generally to perform all the functions
of his appointor as a directer in the absence of such
appointor, An alternate director shall ipso fZ.cto cease to be
an alternate director if his appointor ceases for any reason to
be a director; provided that if any director retires, whether
by rotation or otherwise, but is re-appointed or 1s deemad to
have been re-zppointed by the meeting at which such retirement
took effect, any appointment made by him pursuant to this
Article which was in force immedliately prior to this Article
which was in force immediately prior to his retirement shall
continue to operate after his re-appointment as if he had not
so retired, All appointments and removals of alternate
directors shall be effected by instrument in writing signed by
the appointor director and authenticated in such manner as the
other directors may accept. The appointor director shall
deposit the original signed instrument at the Office as soon as
reasonably practicable, but failure or delay in doing so shall
not prejudice the validity of the appolintment.

and remuneration of alternate directors

86.

Save as otherwise provided in these Articles, an alternate
director shall be deemed for all purposes to be a director of
the Company and shall alone be responsible to the Company for
his own acts and defaults, and he shall not be deemed to be the
agent of or for the director appointing him, An alternate
director shall not be entitled to receive any remuneration from
the Company for his services as an alternate direc¢tor but his
remuneration shall be payablc out of the remuneration payable
to the director appointing him, and shall consist of such part
(if any) of the latter's remuneration as shall be agreed
between them,

Offices of profit

87.

4 director, including an alternate director, may hold any other
office or place of profit under the Company (other than the
office of auditor) in conjunction with his office of director,
on such terms as to tenure of office, remuneration and
otherwise as the directors may determine. Any director may act
by himself or his firm in a professional capacity (other than
that of auditor) for the Company and he or his firm shall be
entitled to remuneration for such professional services,

Directors' contracts

88,

No director oz intending director, including an alternate
director, shall be disqualified by his coffice from contracting
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with the Company either with regard to his renure of any other
office or place of profit, or as vendor, purchaser or
otherwvise, nor shall any such contract, or any contract or
arrangement entered into by or on behalf of the Company in
vhich any director is in any way, vhether directly or
indirectly, interested, be liable to be avoided, nor shall any
director so contracting or being so interested be liable to
account to the Company for any profit realised by any such
contract or arrangement, by reason of such director holding
that office or of the fiduciary relationship thereby
established,.

Directors interests in associated companies

89,

Any director, including an alternate director, may continue to
be or become a director or other officer or member of or
otherwise interested in any other company promoted by the
Company or any subsidiary thereof or in which the Company or
any subsidiary thereof may be interested, as a member or
otherwise, or in which the Company or any subsidiary thereof
has decided not to take any shareholding or other interest
whatsoever, and no such director shall be accountable for any
remuneration or other benefits what=zoever received by him as a
director or other officer or member of or from his lnterest in
any such other company, The directors may exercise the voting
power conferred by the shares in any other company held or
ovned by the Company, or exerciseable by them as directors of
such other company, in such manner in all respects as they
think fit but subject to the like restricticns as are contalned
in Article 91.

Declaration of Interest

90,

A director who is in any way, whether directly or indirectly,
interested or deemed by the Act to be interested in a contract,
transaction or arrangement or a proposed contract, transaction
or arrangement with the Company shall declare the nature of his
interest at a meeting of the directors in accordance with
Section 317 of the Act,

Directors' interests in relation to quorum

91,

(A) Save as herein providad, a director (including an
alternate director) shall not vote in respect of any
contract or arrangement or any ¢ther proposal in which
he has any material interest otherwise than by virtue
of his interests in shares or debentures or other
securities or ripghts of or otherwise in or through the
Company. A director shall not be counted in the quorum
at a meeting in relation to any resolution on vhich he
is debarred from voting.

(B) A director (including an alternate director) shall (in
the absence of some other material interest than is
indicated below) be entitled to vote {and be counted in
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the quorum) in respect of any resolution concerning any
of the following matters, namely:

(1)

(i1)

(i1i)

(iv)

(v)

the giving of any security, guarantee or
indemnity to him in respect of money lent or
obligations incurred by him at the request of
or for the benefit of the Company or any of lis
subsidiaries;

the glving of any security, puarantee or
indemnity to a third party In respect of a debt
or obligation of the Company of any of its
subsidiaries for which he himself has assumed
responsibility in whole or in part by the
glving of security or under a guarantee or
indemnity;

any proposal concerning an offer for
subscription or purchase of shares or

debentures or other securities or rights of or
by the Company or any of 1ts subsidiaries or of
any other company which the Company may promcte
or in vhich it may be interested in which offar
he is or is to be interested as a participant
in the underwriting or sub-underwriting thereof

any proposal concerning any other company in
which he is interested directly or indirectly
and whether in any one or more of the
capacities of officer, creditor, employee ox
holder of shares, debentures, securities or
rights of that other company, but where he is
not the holder (otherwise than as a nomine for
the Company or any of its subsidiaries) of or
beneficially interested Iin one per cent or more
of the issued shares of any class of such
company or of any thixd company through which
his Interest 1z derived or of the voting rights
avallable to members of the relevant company
(any such interest being deemed for the purpose
of this Article to be a material interest in
all eircumstances); and

any proposal concerning the adoption,
modification or operation of a superannuation
fund, retirement benefits scheme, share option
scheme or share incentive scheme under which he
may beneflt,

Where proposals are under conslderation concerning the
appointment (including £ixing or varying the terms of
appointment) of two or more directors to offices or
employments with the Company or any company in which
the Company 1s interested, such proposals may be
divided and consldered in relation to each director



(D)

(E)

(F)

43,

separately and in such case each of the directors
concerned (if not debarred from voting because of the
1imit on shareholding specified in paragraph (B)(iv) of
this Article) shall be entitled to vote (and be counted
in the quorum) in respect of each resolution except
that concerning this own appointment.

If any question shall arise at any meeting as to the
materiality of a director's interest or as to the
entitlement of any director to vote and such guestion
iz not resolved by his voluntarily agreeing to abstain
from voting, such question shall (subject to the Act)
be referred to the chairman of the meeting (or, where
such question shall arise concerning such chairman, to
such other director present at the meeting as the
directors present, other than such chairman, shall by
majority vote appoint) and his ruling in relation to
any other director shall be final and conclusive eXcept
in a case where the nature or extent of the interests
of the director concerned have riot been fairly
disclosed.

For the purposes of this Article, the interest of any
person who 1s connected with a director (within the
meaning of Section 346(2) of the Act) shall be taken to
be the interest of that director.

The Company may by ordinary resolution suspend or relax
the provisions of this Article to any extent elther
generally or in respect of any particular matter, or
ratify any transaction not duly authorised by reason of
a contravention of thils Article.

Pover to run pension schemes and to subscribe for charitable and other

objects and provisions for employees on cesser of business

ed

iR

(4)

The directors may estabiish, maintaln, participate in
or contribute to or procure the establishment and
maintenance of, participation in or contribution to any
pension, superannuation, benevolent or life assurance
fund, scheme or arrangement (vhether coutributory or
otherwise) for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances,
benefits and emoluments to, any persons who are or were
at anv time in the employment or service of the
Company, or any of its predecessors in business, or of
any company which is a subsidiary of the Company or 1s
allied to or associated with the Company, or with any
such subsidiary, or who may be or have been directors
or officers of the Company, or of any such other
company as aforesaid, and the wives, widows, families
and dependants of any such persons, and also establish,
subsidise and subscribe to any institutions,
associations, societies, clubs, trusts or funds
caleulated to be for the benefit of or to advance tha
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interests and well-being of the Company or of any gsueh
other company as aforesald, or of any such parsens as
aforesald, and make payments for or tuwards the
insuranco of any such persons as aforesald, and
{subject to the provisions of the Act} establish and
contribute to any scheme for the acquisition of shares
in the Company or its holding company (vhether or not
an employees' share schemz wvithin the meaning of tha
Act) and (subject as aforesaid) lend money to the
Company's employees to enable them to acquixre such
shares, and subscribe or guarantee money for charitable
or benevolent objects, or for any exhibition or for any
public, general or useful object, and do any of the
matters aforesald either alone or in conjunction with
others. Subject always, 1f the Act shall so require,
to particulars with respeect to the proposed payment
being disclosed to the members of the Company and to
the proposal being approved by the Company by ordinary
resolution, any director shall be entitled to
participate in and retain for his own benefit any such
donation, gratuity, pension, allowance, benefit or
emolument.

(BY The Company shall exercise the power conferred upon it
by Section 719 of the Act only with the prior sanction
of a special resolution,

BORROWING POWERS

Pover to borrow and secure borrowings

93, Subject as hereinafter provided the directors may exercise all
the powers of the Company to borrow money and to mortgage or
charge its undertaking, property, assets and uncalled capital,
and (subject to the Act) to issue debentures and other
securities, whether outright or as collateral security for any
deot, liability or obligation of the Company or of any third
pari,

Restriction of borrowings

94, (A) The directors shall restrict the borrowings of the
Company and exercise all voting and other rights or
powers of control exercisable by the Company in
relation to its subsidiary companies (if any) so as to
secure {as regards subsidiary companies so far as by
such exercise they can secure) that the agpregate of
the amounts borrowed by the Company and all (if any)
its subsidiaries (in this Article called "the Group")
and remaining outstanding at any time {excluding
intra-Group borrowing) shall not without the previocus
sanction of an ordinary resolution of the Company
exceed an amount equal to three times the aggregate of:

{a) the naminal amount of the share capital of the
Company issued and paid up, as shown in the




(b)

audited balance sheet of the Company last laid
before the Company in general meeting; and

the amounts shown as standing to the credit of
capital and revenue reserves, including share
premium account, capital redemption reserve and
profit and loss acecount (but deducting
therefrom the amount, if any, standing to the
dabit of profit and loss account) in either a
conzolidation of the audited balance sheets of
all the companies in the Group last laid before
the members thnreof respectively in general
meeting or (at the directors' discretion) in
the audited consolidated balance sheet of the
Group last laid before the Company in general
meeting, but

(1) adjusted in respect of any variations
in the issued and paid-up share
capital, share premium account or
capital redemption reserve effected or
any distributions made (otherwise than
within the Group) since the date of
such balance sheets except in so far as
provided for therein; and

(i1) excluding therefrom any amounts set
aside for taxation and, to the extent
included, any amounts attributable to
outside shareholdings in subsidiaries;
and

(1i11) excluding therefrom a sum equal to the
book value of goodwill other than
goodwill arising out of such
consolidation

Provided always that no such sanction shall be required
to the borrowing of any moneys intended to be applied
and actually applied within six months in the repayment
{with or without premium) of any moneys previously
borrowed and then outstanding, notwithstanding that the
same may result in the said limit being exceeded during
such period. For the purpose of this Article:

(D

ghare capital allotted shall be treated as
issued and any share capital already called up
or payable at any future date within the
folloving twelve months shall be treated as
already pald up and if the Company proposes to
issue any shares for cash and the issue of such
shares has been underyritten then such shares
shall be deemed to have been issued and the
subscription moneys (including any premium)
payable in respect thereof within the following
twvelve months shall be deemed to have been pald
up;
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(2) any company which it is proposed shall beccome &
suhgidiary contemporancously with any relevant
transaction shall be treated as if it had
already become a subsidiary,

{3) the following shall (unless otherwise taken
into account) be deemed to be included 1in
moneys borrowed (a) debentures issued in vhole
or in part for a consideration other than cash,
{h) amounts outstanding under accaeptance
credlis (other than in respect of the purchase
of goods in the ordinary course of trading),
{e) the nominal amount of any share capital
issued and the principal amount of any moneys
borrowed the redemption or repayment wherecf is
guaranteed by the Company or by any subsidiary
except In so far as such share capital 1s for
the time being held by or such moneys are for
the time being owing to, and the beneficial
interest therein is vested in, the Company or
any subsidiary; and

(4) any fixed premium payable on final redemption
or repayment of any debentures or other
borrowed moneys or share capital shall be taken
into account as an addition to the prinecipal or
nominal amount thereof,

{B) Mo person dealing with the Company or any of its
subsidiaries shall by reason of the foregoing provision
be concerned to see or inquire whether the saild limit
is observed and no debt incurred or security given in
excess of such limit shall be invalid or ineffectual
unless the lender or the reciplent of the security had
at the time when the debt was incurred or the security
given express notice that the sald limit had been or
would thereby be exceeded,

GENERAL PQWERS OF DIRECTORS

General power to run business

95.

The business of the Company shall be managed by the directors,
wvho may exercise all such powers of the Company as are not by
the Act or by these Articles required to be exercised by the
Company in general meeting, subject nevertheless to any
regulations of these Articles, to the provisions of the 4ct,
and to such repgulations, being not inconsistent with the
aforesald regulations or provisions, as may be prescribed by
the Company by speclal resolution, but no regulation made by
the Company by special resolution shall invalldate any prior
act of the directors which would have been valid if such
regulation had not been made. The general powers given to the
directors by this Article shall not be limited or restricted by
any special authority or power given to the directors by any
other Article,
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Power to delegate loeally

96,

The directors may establish any local boards or agencies for
managing any of the affairg of the Company, either in the
United Kingdom or elsevwhere, and may appoint any persons to be
members of such loecal beards, or any managers or agents. and
may fix their remuneration, and may delegate to any local
board, manager or agent any of the powers, authorities and
discretions vested in the direetors (other than the power of
making calls}, with pover to sub-delegate, and may authorise
the members of any lcecal board, or any of them, to £ill any
vacancies therein, and to act notwithstanding vacancies, and
any such appointment or delegation may be made upon such terms
and subject to such conditions as the directors may think fit,
and the directors may remove any berson go appointed, and may
arnul or vary any such delegation, but no rerson dealing in
good faith and without notice of any such annulment or
variation shall be affected thereby.

Pover to appoint attorneys

97.

The directors may from time to time, and at any time, by power
of attorney under the Seal, appoint any corporation, £irm or
person, or any fluctuating body of persons, whether nominated
directly or indirectly by the directors, to be the attorney of
the Company for such purposes, with such powers, authorities
and discretions (not exceeding those vested in or exercisable
by the directors under these Articles), for such period and
subject to such conditions as they may think fiv, and any such
powver of attorney may contain such provisions for the
protection and convenience of persons dealing with any such
attorney as the directors may think fit, and may also authorisae
any such attorney to sub-delegata all or any of the povers,
authorities and discretlons vested in him,

Pover to establish branch register

98.

The Company, or the directors on behalf of the Company, may
cause to be kept in any part of Her Hajesty's Dominions outside
the United Kingdom, the Channel Islands or the Isle of Man
{(and, if the Act shall so permit, in any other country,
territory or arce) in which the Company transacts business a
branch register or registers of members resident therein, and
the directors may (subject to the provisions of the Act} make
and vary such regulations as they may think fit respecting the
keeping of any such register,

Delepation of power to malke calls as part of security

99.

If any uncalled capital of the Company is included in or
charged by any mortgage or other security, the directors may
delegate to the person in whose favour such mortgage or
security is executed, or to any other person in trust for him,
the pover to make calls on the members in respect of such
uncallad eapital, and to sue in the name of the Company or
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othervize for the recovery of meneys becoming due in respect of
& if ov made and to give valid receipts ior such moneys, and
the pover so delepated shall subsist during tho continuance of
the mortgage or seeurity, notwithgstanding any change of
diractors, and shall be assignable if eupressed so to be.

Nepotiable instruments

100.

All cheques, promissory notes, drafts, bills of eichange, and
other negotiable or transferable instruments, and all receipts
for moneys paid to the Company, shall be signed, drawn,
accepted, endorsed or otherwise executed, as the c¢ase may be,
in such manner as the directors shall from time to time by
resciution determine,

DIRECTORS HOLDING EXECUTIVE OFFICE

Directors holding executive office

101,

The directors may from time to time appoint any one or more of
their body to be holder or any executive office for such period
and on such terms and with or without such title or titles
(including but not limited to chairman, deputy chalrman,
vice-chairman, managing director, chief executive and joint,
deputy or assistant managing director or chief executive) as
they think fit. A director holding any such office (whether
appointed as aforesaid or otherwise) shall, notwithstanding his
holding such office, and subject to the terms of any contract
betwveen him and the Company be subject to retirement by
rotation, shall be taken into account in determining the
retirement by rotation of directors, and shall (subject to the
terms of any contract between him and the Company as aforesaid)
be subject to the same provisions as to resignation and iemoval
as the other directors of the Company, and if he .lLall vacate
the offlce of director or (subject as aforesaid) 1f the
directors resolve that his term of office as holder of such
executive office as aforesald be determined, his appointment as
such shall ipso facto determine,

Executive emoluments

102,

A director appointed to any such office shall recelve such
remuneration (whether by way of salary, commission,
participation in profits, provigion for retirement or insurance
benefit, or partly in one way and partly in another, or
otherwise) as the directors may determine, _

Grant of powers to directors

103,

The directors may entrust to and confer upon any director
appointed to any such office any of the powers exercisable by
them as directors, other than the power to make calls or
forfeit shares, upon such terms and conditions and with such
restrictions as they think fit, and elther collaterally with or
to the exzclusion of thelr own powers, and may from time to time
revoke, withdraw, alter or vary all or any of such powvers,
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Pircetors! Explovment Contraets

104, Any contract of cmployment entered into by 2 director with thc
Company shall not include a term that 1t is to continue, or may
be contlnued, otherwise than at the instance of the Company,
for a period of more than 5 yearsgs during vwhich the empleoyment
elther cannot be terminated by the Company by notice or can be
so terminated only in specifiad circumstances unless such term
is first approved by an ordinary reselution of the Company.

RETIREMENT OF DIRECTORS

Continuation in office of directorg over seventy

105, Unless and until otherwise determined by the Company by
ordinary resolution either generally or in any particular case,
no director shall vacate or be required to vacate his office as
a director on or by reason of his attaining or having attained
the age of seventy and any director retiring or liable to
retire under the provisions of these Articles and any person
proposed to be appointed a director shall be capable of being
re-appointed or appointed, as the case may Le, as a director
notvithstanding that at the time of such re-appointment or
appointment he has attained the age of geventy, and no special
notice need be given of any resclution for the re-appointment
or appointment or for approving the appolntment as a director
of a person who shall have attained the age of seventy, and it
shall not be necessary to give to the members notice of the age
of any divector or person proposed to be re-appointed or
appointed as such, For the purpose of this Article the
expression "director" shall include an alternate director.

Vacation of office

106, The office of a director shall be vacated in any of the
following events, namely:

(a) if (but in the case of a director holding any executive
office subject to the terms of any contract between him
and the Company) he resigns his office by instrument in
writing signed by the resigning director and
authenticated in such manner as the other directors or
director may accept (provided that the resigning
director shall deposit the oripginal signed instrument
at the 0fflce az soon as reasonably practlcable but
failure or delay in his doing so shall not prejudice
the validity of the resignation}); or

(B) if he becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(9] If, in the opinion of the majority of directors other
than the director vacating office, he bacomes of
unsound mind; or
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43)] if he i absent froo meetings of the dircetors for sixn
suecessive months without leave, and his alteznote
director (i€ aay) shall not during such peried have
attended in his stead, and the directors reselve thot
his office be vacated; or

(E) if he ceases tc be a director by virtue of any
provision of the Act or becomes prohibited by law from
being a director.

ROTATION OF DIRECTORS

Retirement by rotation

107.

Subject to the provisions of these Articles, at the annual
general meeting in every year one-third of the directors who
are subject to retirement by rotation, or, if their number is
not three or a multiple of three, the number nearest to but not
wceeding one-third, shall retire from office; provided always
that if in any year the number of directors vho are subject to
retirement by rotation shall be two, one of such directors
shall retire, and if in any year there shall be only one
director who is subject to retirement by rotation, that
director shall retire., A director retiring at a meeting as
aforesaid shall, if he 1s not re-appointed, remain in office
until the meeting appointsg someone in his place, or if it does
not do so, until the end of that meeting.

Ascertainment of directors to retire

108,

Subject to the provisions of the Act and of these Articles, the
directors to retire 1n every year shall include (so far as
necessary to obtain the number required) any director who
wishes to retire and not to ovffer himself for re-election, Any
further directors so to retire shall be those who have been
longest in office since their last appointment or
re-appointiment but as between persons who became or were last
re-appointed directors on the same day those to retiie shall
(unless they otherwise agree among themselves) be determined by
lot, Subject as aforesald, a retiring director shall be
eligible for re-appointment.

Filling of office vacated by rotation

109,

The Company at the meeting at which a director retires in
manner aforesald may £111 up the vacated office by appointing a
person thereto, and in defauvlt the retiring director, 1f
willing to act, shall be deemed to have been re-appolnted,
unless at such meeting it is expressly resolved not to £ill the
vacancy, or a resolution for the re-appointment of such
director shall have been put to the meeting and leost.

Eligible directors

110,

No person other than a director retiring at the meeting shall,
unless recommended by the directors for appointment, be
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eliglble for appointment to the offlce of director at any
general meeting unless, not less than seven nor more than
forty~tvo days before the day appointed for the maeting, there
shall have been given to the Company notice in writing by scme
member duly 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, and also notice in writing
signed by the person to be proposed of his willingness to be
appvinted.

Method of appointment

111,

At a general meeting a motion for the appointment of twe or
more persons as directors by a single resalution shall not be
made unless a resolution that it shall be so made has been
first agreed to by the meeting without any vote being given
against it, and for the purposes of this Article a motion for
approving the person's appointment or for nominating a person
for appointment shall be treated as a motlon for his
appointment.,

Company's powers to alter numbers and determine rotation

112,

The Company may from time to time by ordinary resolution
increase or reduce the number of directors, and may also
determine in what rotation such increased or reduced number is
2 retire from office.

Directors' power to appoint directors

113,

The directors shall have power at any time, and form time to
time, to appoint any person vwho is willing to act to be a
director, either to f£ill a vacancy or as an additional
director, but so that the total number of directors shall not
at any time exceed the maximum number (if any) fixed by or in
accordance with these Articles, Subject to the provisions of
the Act and of these Articles, any director so appointed shall
hold office only until the conclusion of the next following
annual general meeting, and shall be eliglble for
re-appointment at that meeting. Any director who retires under
this Article shall not be taken in to account in determining
the directors who are to retire by rotation at such meeting and
if not re-appointed at such annual general meeting, he shall
vacate office at the conclusion thereof,

Company's power to appoint and remove directors

114,

Subject to the provisions of Article 110, the Company may at
any time, and from time to time, by ordinary resolution appoint
any person who is willing to act to be a director either to
£111 a vacancy or as an additional director and, without
prejudice to the provisions of the Act, may by extraordinary
resolution remove a director (including a director holding



exccutive office) before the expiration of his period eof eofflee
{(but sweh removal ghall be vithout prejudice to any ¢lalm such
dircetor may have for breach of any contract of cerxvice betveen
him and the Company).

PROCEEDINGS OF DIRECTORS

Board meetings

115,

Subject to the provisions of these Articles, the directors may
meet together for the dispatch of business, adjourn and
otherwise regulate their meetings as they think fit, Questions
arising at any meeting shall be determined by a majority of
votes., In case of any equality of votes the chairman of the
meeting shall have a second or casting vote. A director vho Is
also an alternate director shall be entitled in the absence of
his appointor to a separate vote on behalf of the director he
is representing in addition to his own vote. A director may,
and the Secretary on the requisition of a director shall, at
any time summon a meeting of the directors. It shall not be
necessary to give notice of a meeting of directors to any
director for the time being absent from the United Kingdom.

Proxy votes at board meetings

116,

Quorum

A director who is unable to attend any meeting of the directors
and has not appointed an alternate director may authorise any
other director to vote for him at the meeting, and in that
event the director so authorised shall have a vote for each
director by whom he is so authorised in addition to his own
vote, Any such authority must be by instrument signed by the
authorising director and authenticated in such manner as the
other directors may accept., The authorising director shail
deposit the original zigned instrument at the Office as soon as
reasonably practicable hut failure or delay in his doing so
shall not prejudice the validity of the authorisationm,

at board meetings

117,

The quorum necessary for the transaction of the business of the
directors may be fixed by the directors, and unless so fixed at
any other number shall be two. For the purpcises of this
Article a person who holds office only as an alternate director
shall, if his appointor is not present, be counted in a quorum,
but so that not less than two individuals shall constitute the
quorum, A meeting of the directors for the time being at which
a quorum is present shall be competent to exercise all powers
and discretions for the time being exercisable by the
directors,

Minimum number

118,

The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their bedy, but if and so long
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as the number of directors is reduced below the minimum nunbar
£ized by or in accordance with these Articles, ox balovw the
number fized by or pursuant to these Articles as the quorum of
directors, the continuing directors or director may act for the
purpose of £11ling up vacancies in their body or ¢f gummoning
general meetings of the Company, but not for any other

purpose, If there be no directors or director able or willing
to act, then any two members may summon a general meeting for
the purpose of appointing directors,

Chairman of board

119,

The directors may, from their number, from time to time elect
and remove a chalrman and, 1f thought fit, one or more deputy
chairmen or vice-chalrmen and determine the period for which
they are to hold office, The chairman, or in his absence the
deputy chairman (to be chosen, 1f there be more than one, by
agreement amongst themselves or, failing agreement, by lot), or
in the absence of any deputy chairman the vice-chairman (to be
chosen, 1f there be more than one, as aforesaid), shall preside
at all meetings of the directors, but if no such chairman,
deputy chairman or vice-chairman be elected, or if at any
meeting neither the chairman nor any deputy chairman or
vice-chairman be willing to preside or none of the aforesaid be
present within five minutes after the time appeointed for
holding the same, the directors present may choose one of their
number to be chalrman of the meeting,

Uritten board resolution

120,

A resolution in writing, signed by all the directors for the
time belng entitled to receive notice of a meeting of directors
or of a committee of direct,rs, shall be as effective as a
resolutlon passed at a meeting of the directors or (as the case
may be) a committee of directors duly convened and held, and
may consist of several documents in the like form each signed
by one or more of the directors; and so that any such
resolution or document signed by an alternate dlrector shall be
deemed to have been signed by the director who appointed such
alternate director and, if it is signed by a director vwho has
appointed an alternate director, it need not be signed by the
alternate director in that capacity,

Committees

121,

The directors may delegate any of their powers to committees
consisting of such members or member of thelr body as they
think £it., Any committee so formed shall in the exercise of
the povers so delegated conform to any regulations that may be
imposed on it by the directors. The meetings and proceedings
of any such committee consisting of two or more directors shall
be governed by the provisions of these Articles regulating the
meetings and proceedings of the directors, so far as the same
are applicable and are not superseded by any regulations
imposed by the directors under this Article,



Dafects in appointment

122,

413 seto done by any neeting of dircctors, or of & ccamitice of
dircetors, or by any person acting as a director, shall,
notwithstanding it be afterwards discovered that there was seme
defect in the appointment of any sueh director, or person
acting as aforesaid, or that they or any of them were
disqualified from holding office, or had vacated oftice, or
were not entitled to vote, be as valid as if every such person
had been duly appcinted, and was qualified and had continued to
be a director and had been entitled to vote,

MINUTES AND BOOQKS

Minutes and books

123,

The directors shall cause minutes to be made;
{A) of all appointments of officers made by the directors;

(B) of the names of the directors present at each meeting
of directors and of any committee of directors;

(c) of all resolutions and proceedings at all meetings of
the Company and of any class of members of the Company
and of the directors and of committees of directors,

Any such minutes if purporting to be signed by the chalrman of
the meeting at which the proceedings took place, or by the
chairman of the next {ollowing meeting, shall be evidence of
the proceedings,

looseleaf books

124,

Subject as required by law any register, index, minute book or
accounting records required by these Articles or by law to be
kept by or on behalf of the Company may be kept either by
making entries in bound books or by recording them in any other
manner, In any case in which bound books are not used, the
directors shall take adequate precautions for guarding agalnst,
and for facilitating the discovery of, falsification.

SECRETARY

Secretary

125,

Subject to the Act the secretary of the Company shall be
appointed by the directors on such terms and for such period as
they may think fit, and the directors may alsgo appoint one or
more assistant or deputy secretaries., Any secretary or
assistant or deputy secretary so appointed may at any time be
removed from office by the directors, but without prejudice to
any claim for damages for breach of any contract of service
between him and the Company.



Aboonece of Sceratary

126,

Seal

127,

Anything by the Act required or authorised to be dene by or to
the seeretary of the Company may, if the office is vacant or
such secretary is absent or there is for any other reagson Lo
such secretary capable of acting, be done by or to any
assistant or deputy secrxetary or, 1f there is no asslistant or
deputy secretary or if such no assistant or deputy secretary is
absent or for any other reason not capable of acting, by or to
any officer of the Company authorised penerally or specially in
that behalf by the directors; provided that any provision of
the Act or of these Articles requiring or authorising a thing
to be done by or to a director and the secretary shall not be
satisfied by its being done by or to the same person acting
both as director and as, or in place of, the Seeretary.

THE SEAL

The directors shall provide for the safe custody of the Seal
and the Seal shall never be used except by the authority of a
resolution of the directors or of a committee of the directors
authorised in that behalf by the directors. The directors may
from time to time make such regulations as they see f£it
(subject to the provisions of these Articles in relation to
share certificates and debenture certificates) determining the
persons and the number of such persons who shall sign every
instrument to which the Seal is affixed, and until otherwise so
determined (and subject as aforesaid) every such instrument
shall be signed by one director and shall be countersigned by
the Secretary or by a second director.

Foreign seal

128,

The Company may have an official seal for use abroad under the
provisions of the Act where and as the directors shali
determine, and the Company may by writing under the Seal
appoint any agent or committee abroad to be the duly authorised
agent of the Company for the purpose of affixing and using such
official seal, and may impose such restrictions on the use
thereof as shall be thought fit, Wherever in these articles
reference is made to the Seal, the reference shall, when and so
far as may be applicable, be deemed to include any such
official seal as aforesaid.

AUTHENTICATION OF DOCUMENTS

Authentication

129.

Any director or the Secretary or any person appointed by the
directors for the purpose shall have power to authenticate anv
documents affecting the constitution of the Company and any
resolutions passed by the Company or the directors or any
commitiee of the directors, and any books, records, documents
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and accounts relating to the business of the Couipany, and te
certify coples thereof or extracts therefrom as true coples eor
gztracts. A document purporting to be a copy of a resolutiom,
or a copy of or an extract from the minutes of a meeting of the
Company or of the directors or any committee of the directors,
which is certified as aforesaid shall be conclusive evi' wce in
favour of all persons dealing with the Company upea the faith
thereof that such resolution has been duly passed ¢.. as the
case may be, that such copy or extract is a true and accurate
record of proceedings at a duly constituted meeting.

DIVIDENDS

Pover to apply profits

130.

Limits

The profits of the Company avallable for dividend and resolved
to be distributed shall be applied in the payment of dividends
to the members in accordance with their respective rights and
pricrities, The Company in general meeting may declare
dividends accordingly,

on dividend

131,

No dividends shall be payable otherwise than in accordance with
the Act and out of the profits of the Company available for
that purpose, and no dividend shall exceed the amount
recommended by the directors,

Quantification of dividend

132,

Subject to the rights of persons, 1f any, entitled to shares
with special rights as to dividends, all dividends shall be
declared and paid according to the amoun:s paid up on the
shares in respect whereof the dividend is paid, but no amount
paid up on a share in advance of calls shall be treated for the
purposes of this Article as paid up on the share., All
dividends shall be apportioned and paild pro rata according to
the amounts paid up on the shares durlng any portion or
portions of the period in respect of which the dividend is
paid, except that if any share is issued on terms providing
that it shall carry any particular rights as to dividend, such
share shall rank for dividend accordingly,

Interim dividends

133.

The directors may if they think £it from time to time pay to
the memhers such interim dividends as appear to be directors to
be justified by the profits of the Company and are permitted by
the Act, If at any time the share capital of the Company is
divided into different classes, the directors may (subject to
the provisions of the Act) pey such interim dividends in
respect of those shares in the capital of the Company which
confer on the holders thereof deferred or non-preferred rights
as vell as in respect of those sharass wvhich confer on the
holders thereof preferential rights with regard t¢ dividend but



37,

no iaterim dividend shail be paild on shaves carrying deferred
or non-preferred rights if, ot the time of payment, any
preferential dividend is in arrear. The directors may also pay
half-yearly or at other suitable intervals to be settled by
them any dividend vwhich may be payable at a fined rate if they
are of opinion that the profits justiiy the payment and if and
to the extent that such payment is permitted by the Act.
Provided the directecys act bona fide thay shall not incur any
responsibility to the holders of shares conferring a preference
for any damage that they may suffer by reasen of the payment of
an intevim dividend on any shares having doferred or
non-preferred rights,

fre-acquisition profits

134,

Subject to the provisions of the Act or as otherwise required
by law, where any asset, business or property is bought by the
Company as from a past date, whether such daie be before or
after the incorporation of the Company, the profits and losses
thereof as from such date may at the discretion of the
directors in whole or in part be carried to revenue account and
treated for all purposes as profits or losses of the Company.
Subject as aforesaid, if any shares or securities are purchased
cum dividend or interest, such dividend or interest may at the
discretion of the directors be treated as revenue and it shall
not be obligatory to capitalise the same or any part thereof,

Deductions from dividends

135,

The directors may deduct from any dividend or othexr moneys
payable to any member on or in respect of a share all sums of
money (if any) presently payvable by him to the Company on
acccunt of calls or otherwise in relation to shares of the
Company.

Retention of dividends

136,

The directors may retaln the dividends payable upon shares in
respect of which any person is, under the provisions as te the
transmission of shares hereinbefore contained, entitled to
become a member, or which any person is under those provisions
entitled to transfer, until such person shall become a member
in respect of such shares or shall transfer the same.

Unclaimed dividends

137.

All unclaimed dividends may be inves.ed or otherwise made use
of by the directors for the benefit of the Corpany until
claimed and the payment of any such diviland into a separate
account or the investment of such dividend .hall not eonstitute
the Company a trustee in respect thereof. No dividend or other
moneys payable in respect of a share shall bear interest as
against the Company unless otherwise provided by the riphts
attached to the share, Any dividend which Las remained
unclaimed for a perlod of twelve years (or such shortexr peried
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but not less than six years which shall be permitted under the
regulaticns of The Stock Buchange for the time being in forxce
and applicable to the Company) frem the date of declaration
thereof shall at the expiravion of that period be forfeited and
ccase to remain owing by the Company and shall thenceforth
beleng to the Company absolutaly,

Method of paviag dividends

138, 4ny dividend or other moneys payable on or in respect of a
share may be paid by cheque or warrant sent through the post to
the registered address of the member or persoa entitled thereto
and in the case of joint h¢lders to any one of such joint
holders, or to such person #nd such address as the holder or
joint holders may in writing direct. Every such cheque or
warrant shall be made payable to the order of the person to
whom it is sent or to such other person as the holder or Joint
holders may in writing direct, and payment of the cheque or
warrant shall be a good discharge to the Company., Every such
cheque or warrant shall be sent at the risk of lue person
entitled to the money represenied thereby.

Joint hclders

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

Dividends paid in specie

140, A general meeting declaring a dividend may, upon the
recommendation of the directors, direct payment of such
dividend wholly or in part by the distribution of specific
assets, and In particular of paid-up shares, debentures or
other securities or rights of any other company, and the
directors shall give effect to such resolution; and vhere any
difficulty arises in regard to the distribution the directors
may settle the same as they think expedient, and in particular
may issue fractional certificates, and may fix the value for
distribution of such specific assets, or any part thereof, and
may determine that cash payments shall be made to any . embers
upon the footing of the walue so fixzed in order to adjust the
rights of members, and may vest any specific assets in trustees
upon trust for the persons entitled to the dividend as may seem
expedient to the directors, and generally may make such
arrangements for the allotment, acceptance and sale of such
specific assets or factional certificates or any part thereof
and otherwise as they think fit,

RESERVES
Rezerves

141, The directors may before recommending any dividend, whether
preferential or otherwise, carry to reservi out of the profits
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of the Company, {(including any premiuvnms reeelved upon the issve
of debenturcs or other sceurities or rights of the Company)
sueh suwas as they think proper as a reserve or reserves vhich
shall, at the discretion of the directors, be applicable for
any purpose to vhich the profits eof the Company may properly be
applied and pending such application may at the like discretion
either be employed in the business of the Company or bes
invested in such investments (including, but subject to the
provisions of the Act, the shares of the Company or its holding
company, if any) as the directors may from time to time think
fit. The directors may also without placing the same to
reserve carry forward any profits which they may think it
prudent not to divide.

CAPITALISATION

Capitalisation of reserves

142,

(a) The Company in general meeting may upon the
recommendation of the directors resoclve that it is
desirable to capitalise any undivided profits of the
Company standing to the credit of the profit and loss
account or otherwise and available for distribution
{not being required for the payment of fixed dividends
on any shares entitled to fixed preferential dividends
with or without further participation in profits) and
accordingly that the direectors be authorised and
directed to appropriate the profits resoived to be
capltalised to the members who would have been entitled
thereto if distributed by way of dividend and in the
same proportions on condition that the same be not paid
in cash but be applied either in or towards paying up
any amounts for the time being unpaid on any shares
held by such members respectively or paying up in full
unissued shares or debentures of the Company to be
allotted and distributed credited as fully paid up to
and amongst such members in the propertions aforesaid,
or partly in the one way and partly in the other, and
the directors shall give effect to such resolution,

{B) The Company in general meeting may upon the
recommendation of the directors resolve that 1t is
desirable to capitalise any part of the amount for the
time being standing to the credit of any reserve
account of the Company (including its share premium
account and capital redemption reserve) or its profit
and loss account and not available for distribution by
applying such sum in paying up in full unissued shares
to be allotted as fully paid bonus shares to those
members of the Company who would have been entitled to
that sum 1f it were distributed by way of dividend (and
in the same proportions), and the directors shall give
effect tu such resolution,
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Procedure on eapitallisation

143,

Vhenever such 2 resolution as aforesaid shall have been passed,
the directeors shall male all appropriations and applications of
the prefits or sum resolved to be capitaliged thereby, and
(subject to the provisions of the Act) all allotments and
issues of fully paid shares or debentures, if any, and
generally shall do 2ll acts and things required to give effect
thereto with £ull pcever to the directors to make such provision
by the issue of fractional certificates or by payment in cash
or otherwise as they think fit for the case of shares or
debentures becoming distributablze in fractlons, or to make
provision whereby the benefit of fractional entitlements
accrues to the Company rather than to the members concerned,
and also to authorise any person to enter on behalf of all the
members entitled to the benefit of such appropriations and
applications into an agreement with the Company providing for
the allotmert to them respectively, credited as fully paid up,
of any furtler shares to which they may be entitled upon such
capitalisation, and any agreement made under suech authority
shall be effective and binding on all such members,

ACCOUNTS

Accountiog reloLds

144,

The directors shall cause accounting records to be kept and
preserved in accordance with the Aet. The aceounting records
shall be kept at the Office, or (subject to the provisions of
the Act) at such other place as the directors think fit, and
shall always be open to inspection by the officers of the
Company. MNo member {other than an office of the Company) shall
nave any right of inspecting any account or book or document of
the Company except as conferred by statute or authorised by the
dirazctors or by the Company in general meeting,

Accounts

145,

The directors shall from time to time, in 2-coul.aen sth "l
provisions of the Act, cause to be preprred and 1o uo i
before the Company in general meeting such pral il gnua euny
accounts, balance sheets, grcup accounts 4.0 way) and 10ports
as are specifled in the Act,

Auditors' report

146,

The auditors' report shall be read before the Company in
general meeting and shall be open to inspection as reqguired by
the Act.

Right to receive accounts

147,

A printed copy of every balance sheet which 1s to be laid
before the Company in general meating (including the profit ~nd
loss account, directors' report, auditors' report and all otharn
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docunents reguired by lav to be annexed thereto) shall not less
than twenty-onc days before the date of the meeting be sont to
every member and to every holder of debeatures of thc Combany
and to every other person who is entitled to receive notices of
meetings from the Company under the provisions of the Act or of
these Articles; provided that this Article shall not require o
copy of these documents to be sent to mor~ than one of Joint
holders or to any persen who is not entitled ¢ receive notices
of meetings and of whose address the Company is neot awvare, but
any member or holder of debentures to whom a copy of these
documents has not been sent shall be entitled to receive a copy
free of charge on application at the 0Iifice. Whenever listing
on The Stock Exchange for all or any of the shares or
debentures of the Company shall for the time being be in force,
there shall be forwarded to the officer of The Stock Exchange
st.ch number of copies of such documents as may for the time
being be required under its regulations or practice,

AUDITORS

Auditors

148,

Auditors shall be appointed and their duties, powers, rights
and remuneration regulated in accordance with the provisions of
the Act. Subject to the provisions of the Act, all acts done
by any person acting as an auditor shall, as regards all
persons dealing in good faith with the Company, be valid,
notwithstanding that there was some defect in his appointment
or that he was at the time of his appointment not qualified for
appolntment,

Periodic accounts

149,

Rights

In vespect of each financial year of the Company the accounts
of the Company shall be examined and the correctness of the
balance sheet, profit and loss account and group accounts (if
any) ascertained by an auditor or auditors.

of audlitors

1530

(A) The auditor or auvditors shall be entitled to attend any
general meeting and to receive notices of and other
communications relating to any general meeting which
any member is entitled to receive, and to be heard at
any general meeting on any part of the business of the
meeting which concerns him or them as auditor or
auditors.

(B> The Company shall comply with the provisions of the Act
relating to the sending of copies of special notices of
certain resolutrions concerning changes of auditors and
to the giving notice of, an circulating to members,
representations made by auditors retiring or proposed
te be removed,



62,

NOTICES

How sniotise is miven

151,

Aty notice or documznt may be given by the Company to or served
by the Company on any member either personally or by sending it
through the post in a prepald letter addressed to such member
at his address zos appearing in the register of members., In the
case of jJoint holders of a share, all notices shall be given to
that one of the joint holders vhose name stands first in the
register of members in respect of the Joint holding, and notice
50 given shall be sufficient notice to all joint holders,

Members without U.K. addresses

152,

Any member described in the register of members by an address
not within the United Kingdom who shall from time to time give
to the Company an address within the United Kingdom at which
notices may be served upon him shall be entitled to have
notices served upon him at such address, but save as aforesaid
no member other than a member described in the register of
members by an address within the United Kingdom shall be
entitled to receive any notice from the Company.

Assunption that notice received

153,

Any member present, elither in person or by proxy, at any
meeting of the Company shall for all purposes be deemed to have
received due notice of such meeting and, vhere requisite, of
the purposes for which such meeting was convened.

Successors bound

154,

Every person who by operation of law, transfer or other means
whatsoever shall become entitled to any share shall be bound by
any notice in respect of such share save for any notice issued
pursuant to Article 79 or section 217 of the Act, which
previously to his name and address L¢ ing entered on the
register of members shall have been ¢aly given to a person from
wvhom he derlves his title to such shares.

Advertisement

155,

Timing

Any notice required to be given by the Company to the members
or any of them, and not provided for by or pursuant to these
Articles, shall be sufficiently given if given by advertisement
which shall be inserted once in at least one national daily
neyspaper,

of notices

156,

Save as otherwise provided by the Act or by these Articles, any
notice shall be exclusive of the day on which it 1s served, or

deemed to be served, and of the day for whichk it is given, Any
notice or other document, if served by post, shall be deemed to



have been served # he time vhen the letter, envelope, ecard or
eover containing . ame is posted, and in proving such
gervice it shall be sufficient o prove that the letter,
envalope, card or cover containing the notice or document was
properly addressed, postage prepaid, and duly posted. 4 notilee
to be given by advertisement shall be deemed to have been
sarved on the day on which the advertisement appears.

Dead or bankrupt members

157. Any notice or document dellvered or sent by post to or left at
the registered address of any member in pursuance of these
Articlcg shall, notwithstanding that such member be then dead
or bankrupt and whether or not the Company shall have notiee of
his death or bankruptcy, be deemed to have bee duly served in
respect of any share registered in the name of such member as
sole or joint holder, unless his name shall at the time of the
service of the notice or document, have been removed from the
register of members ag the holder of the share, and such
gervice shall for all purposes be deemed a sufficient service
of such notice or document or all persons interested (whether
jointly with or as claiming through or under him} in the share.

VINDING UP

Povers on winding up

158, If the Company shall be wound up (whether the liquidation is
altogether voluntary, under supervision or by the court) the
liquidator may, with the authority of an extraordinary
resolution and any other sanction required by the Act, divide
among the members in specie the whole or any part of the assets
of the Company, and whether or not the assets shall consist of
property of one kind or shall consist of properties of
different kinds, and may for such purposes set such value as he
deems fair upon any one or more ¢lasses of property, and may
determine how such division shall be carried out as between the
members or different classes of members. The liquidator may,
with the like authority, vest any part of the assets in
trustees upon such trusts for the benefit of members as the
liquidator, with the like anthority, shall think fit, and the
ligquidation of the Company may be closed and the Company
dissolved, but so that no member shall be compelled to accept
any shares in respect of which there is a liability,

INDEMNITY

Indemnity

159, To the extent not avoided by the provisions of the Act, every
director or other officer and auditor ¢f the Company shall be
indemnified out of the assets of the Company against all costs,
charges, expenses, losses and llabilities which he may sustain
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or incur in or about the execution of his office or otherwise
in velation thereto and, in particular but without prejudice to
the generality of the foregoing, shall be indemnificd out of
the asgsets of the Company agalngt any liability ineurred by him
in defending any proceedings, vhether civii or criminal, in
relation to the affairs of the Company in vhich judgrent is
given in his favour or in which he is acquitted or in
connection with any application under the Act in which relilef
is granted to him by the Court frcem liability in relation to
the affairs of the Company.

(32438)



