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CS MRS
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v THE COMPANIES ACT 1985

“CEE oW SAID |
PUBLIC COMPAMNY LIMITED BY SHARES ?;Zifﬁrw-
SEE
oW ic
G@NPﬁNﬁnhw 3
MEMORANDUM OF ASSOCIATION

- of -

THE_BLACK SHEEP BREWERY PLC

1. The company’s namz is "THE BLACK SHEEP BREWERY PLC",
2. The company is to be a public company. J
o
3. The company’s registered office is to be situated in %hgland and
Wales.
4, The dbjécts for which the company is established are :-

{a) (i?w To carry on all or any of the businesses of brewers,
distillers, manufacturers, producers, retailers,
wholesalers, importers and exporters of, agents for and
merchants and dealers in beers, minerals, wines, spirits,
aerated waters and beverages, ciders and such other drinks
either of an alcoholic or non-alcoholic nature of any and
every description, and of casks, bottles, cans, cartons
and other receptacles for the same, and to deal in malt,
hops, grain, meal, yeast and all other substances and
things capable of being used in connection with any such
buginess,

{1i} To carry on the businesses of licenced victuallers, to
own, operate and manage hotels, .villas, inns, motels,
public houses, guest houses, licenced and ualicenced

- c¢lubs, time sharing properties and all forms of
accommodation and to act as restaurateurs, and to run,
operate and manage restaurants, cafes, snack bars, coffee
bars, tea rooms, bars and public houses and to previde
food and drink of all kinds including beer, wine and
spirits and to conduct such establishments either on a
bar, self service, waiter or waitress system and also to
undertake private catering for parties and gatherings
either on or away from premises. To carry on business as
bakers, ccnfectioners, pastry cooks, sweet and ice cream
manufacturers and sellers, tobacconists, butchers,
fishmongers, fruiterers, greengrocers, grccers, dairymen,
provision merchants, purveyors and caterers for the public
generally, general storekeepers and entertainment

contractors,
bigtgy teiodp (iii) To carry on all or any of the businesses of general
TR S merchants and traders, manufacturers, assemblers,
il

* e
At i Li%!is *



(b)

(e)

(d)

(e)

(£)

*

distributors, impurters, exporters, merchants, factors and
shippers of and wholesale and retail dealers in goods,
wares, produce, products, commodikies, fancy goods,
handicrafts, and merchandise of every description, to act
as agents for and to enter into agreements and
arrangements of all kinds on behalf of such persons, firms
or companies as may be thought expedient, and to
negotiate, assign and mortgage or pledge for cash or
otherwise, any such agreements and the payments due
thereunder and any property the subject thereof, to carry
on all or any of the businesses of mail order specialists,
credit and discount traders, cash and carry traders,
manufacturers’ agents, commission and general agents,
brokers, factors, warehousemen, and agents in respect of
raw and manufactuvred goods of all kinds, and general
railway, shipping and forwarding agents and transport
contractors; to create, establish, build up, and maintain
an organisation for the marketing, selling, retailing,
servicing, advertisement, distribution or introduction of
the products, merchandise, goods, wares, and commodities
dealt in or services rendeved by any persons, firms or
companies, and to participate in, undertake, perform, and
carry out all kinds of commercial trading and financial
operations and all or any of the operations ordinarily
performed by import, export and general merchants,
factors, shippers, agents, traders, distributors,
capitalists and financiers, either on the Company‘’s own
account or otherwise; and to open and egtablish shops,
stalls, stores, markets and depots for the sale,
collection and distribution of the goods dealt in hy the
Company .,

To carry on any other business of any description which may be
capable of being advantageously carried on in connection with or
ancillary to the objects of the Company or any of them.

To purchase, sell, exchange, improve, mortgage, charge, rent,
let on lease, hire, surrender, licence, accept surrenders of and
otherwise acquire and deal with any freehold, leasehold or other
property, chattels and effects, erect, pull down, repair, alter,
develop or otherwise deal with any building or buildings and
adapt the same for the purposes of the Company’s business.

To purchase or otherwise acquire all or any part of the business
or assets of any person, firm or company, carrying on or formed
to carry on any business which this Company is authorised to
carry on or possessed of property suitable to the purposes of
this Company, and to pay cash or to issu~ any shares, stocks,
debentures or debenture stock of this Company, as the
consideration far such purchase or acquisition and to undertake
any liabilities or obligationg relating to the business or
property so purchased or acquired.

To apply for, purchase or otherwise acquire aany patents,
licences or concessicns which may be capable of being dealt with
by the Company, or be deemed to benefit the Company and to grant
rights thereocut.

To sell, let, licence, develop or otherwise deal with the
undertaking, or all or any part of the property or assets of the
Company, upon such terms as the Company may approve, with power



(g)

(h}

(1)

(3)

(k)

(1)

to accept shares, debentureg or securities of, or interests in,
any other company.

To invest and deal with the moneys of the Conmpany not
immediately required for the purposes of the Company in or wpon
such securities and subject to such conditions as may seem
expedient.

To lend money to such persons, upon such terms and with orx
without security and subject to such conditions as may seem
desirable.

To guarantee 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 to give
indemnities and guarantees of all kinds and to enter into
partnership or any joint purse arrangements with any person,
persons, firm or company having for its objects similar objects
to those of this Company or any of them,

To borrow or raise money in such manner as the Company shall
think tit, and in particular, by the issue of debentures or
debenture stock, charged upon all or any of the Company’s
property, both present and future’ including its uncalled
capital, and to re-issue any debentures at any time paid off.

Eifher with or without the Company receiving any consideration
or advantage, direct or indirect, from giving any such guarantee
or indemnity and so as to be an independent object of the
Company to guarantee the performance of the obligations of
others including the payment of capital or principal together
with any premium of and any dividends or interest on or other
payment in respect of loans, credits, stocks, shares, or
securities or other obligations of any nature whatsoever and
without limiting the generality of the foregoing obligations for
the repayment of money and/or discharge of liabilities both
present and future, actual or contingent and insofar as the same
is not prohibited by law, obligations and liabilities incurred
in connection with or for the purpose of the acquisition of
shares in the Company or in any company which is for the time
being the Company’s holding company as defined by Section 736 of
the Companies Act 1985 due, owing or incurred to bankers or any
other person or any company, firm or person, and in particular,
{but not by way of limitation) of the Company’s holding company
or any company which ils contemplated to become the Company'’s
holding company or a subsidiary, as defined by Section 736 of
the Companies Act 1985 of the Company or of the Company’s
holding company, or otherwise associated with the Company in
business or of any company, firm or person which the directors
of the Company shall think appropriate and to give security
whether bs way of mortgages, charges, liens or otherwise upon
all or any of the property or assets of the Company (both
present and future) including its uncalled capital in support of
such gquarantees or otherwise as security for any such
obligations and liabilities of others.

Ty draw, make, accept, endorse, discount, execute and issue
promigsory notes, bills of exchange, debentures, warrants and
other negotiable dccuments.



{m)

(n)

(o)

{(p)

(q)

(x,

(s)

(t)

{u)

To purchase, subscribe for, or ctherwise acquire and hold
shares, stock or other interests in, or obligations of any other
company or corporation.

To remunerate any person or gompany for services rendered or to
be rendered in placing or assisting to place any of the shares
in the Company’s capital or any debentures, debenture stock or
other securities of the Company or i.. or about the formation or
promotion of tlie Company or the conduct of its business.

To pay out of the funds of the Company all costs and expenses of
or incidental to the formation and registration of the Company
and the issue of iteg capital and debentures including brokerage
and commission.

To promote or aid in the promotion of any company or companies
for the purpose of acquiring all or any of the property rights
and liabilities of this Company or for any other purpose which
may seem directly or indirectly calculated to advance the
interests of this Company.

To establish and support and aid in the establishment and
support of funds or trusts calculated to benefit employees or
ex-employees of the Company {(including any Director holding a
salaried office or employment in the Company) or the dependents
or connectiors of such persons and to grant pensions and
allowances to any such person.

To pu::hase and maintain for any offi..r of the Company, or the
auditors of the Company for the time being, insurance against
any liability which by virtue of any rule of law would otherwise
attach to him or them in respect of any negligence, default,
breach of duty or breach of trust of whith he or they may be
guilty in relation to the Company.

To remunerate the Directors of the Company in any manner the
Company may think fit, and to pay or provide pensions for or
make payments to or for the benefit of Directors and
ex-Directors of the Company or their dependents or connecticns.

To distribute any property of the (ompany in specie among the
members, .

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

It is deciared that the foregoing sub-clauses shall be construed
independently of each other and none of the objects therein mentioned
shall be deemed to be merely subsidiary to the objects contained in
any other sub-clause.

5. The liability of the Members is limited.

6. The Company’s Share Capital is £1,000,000 divided intec 1,000,000
Ordinary Shares of £1 each, with power to increase or to divide the shares
in the capital for the time being, into different classes having such

rights,

privileges and advantages as to voting and otherwise, as the

Articles of Association may fro. time to time prescribe,
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We, the subscribers to this Memcrandum of Association, wish to be formed
into a Company pursuant to this Memorandum; and we agree to take the number
of shares shown opposite our respective names,

NUMBER OF
NAMES AND ADDRESSES SHARES TAKEN BY
OF SUBSCRIBERS EACH SUBSCRIBER
ROBIN STUART CRAIG JOHNSON ONE

12 Riverside Court

Leeds
LS1 7BU

by
JACK BARKER ONE
21 8ilverdale Drive P
Guiseley

Leeds
L.520 BEE

TOTAL SHARES TAKEN THO

DATED the éd”“ day of February 1992
WITNESS to the above Signatures

jyf‘
Cled \Ntly Coect

é’ﬁ(j(/tf,mcﬁ/b M’/’c‘ié’{’/
[ Cedls C&'0dTd

.M



No,

RSJ.BLACK.AA
4 February 1992

THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

of ‘
THE BLACK SHEEP BREWERY PLC

No regulations set out in any schedule to any statute concerning

companies shall apply as regulations or articles of the Company.
INTERPRETATION

In these Articles unless the context otherwise requires:-

"the Co;;;nies Acts" means every statute from time to time in force
and every medification or re-enactment thereof for the time being in
force concerning companies insofar as the same applies to the Company;
"tiezse Articles" mears these Articles of Asscciation in their present
frrm or as from time to tine altered;

“"the Dffice" means the registercd office of the Company;

"the Seal" mesng the Common Swal of the Company or any official seal
which the Company may be permitted to have under the Companies Acts;
"the United Kingdom" meansg Grealb Britain and Worthern Ireland;

“"Member" means a member of the Company; '

"the Buoard" means the Board of Directors of the Company or the
Directors present at a meeting of Directors at which a gquorum is
presgent;

"Executive Director” means a full time Chairman or a Managing
Director, Joint Managing Director or Assistant Managing Director cor an
employee of the Company or any of its subsidiaries who is also a
Director of the Jompany;

"the Regicter" means the Register of Members of the Company;

"paid up" means paid up or credited as paid up;



wd

"debenture" and "debenture holder" shall include debenture stock and
debenture stockholder respectively;

"the Secretary" includes a temporary, joint, deputy or assistant
Secretary and any person appointed by the Board to perform any of the
duties of the Secretary;

references to writing shall include typewriting, printing,
lithography, photography and other modes of representing or
reproducing words in a legible and non-transitory form;

any words or expressions defined in the Companies Acts in force at the
date when these Articles or any part thereof are adopted shall bear
the same meaning in these Articles or such part (as the case may
be);and

where for any purpose an ordinary resolution of the Coaspany is
required a special or extraordinary resolution shall also be effective
and where for any purpose an extraordinary resolution of the Company

is required a special resolution shall also be effective.

SHARE CAPITAL

The authorised share capital of the Company at the date of the
adoption of these Articlez is 1,000,000 pounds divided into 1,000,000
Ordinary Shares of £1 each.

REGISTERED OFFICE

The Office shall be at such place in England as the Board shall from

time to time appoint,

- SHARE RIGHTS

Subject to any special rights conferred on the holders of any shares
or class of shares, any share in the Company may be issued with or
have attached thereto such preferred, deferred, gualified or other
special rights or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise as the Company may by crdinary
resolution determine or, if there has not been any such determination
or so far as the same shall not make specifi¢ provision, as the Board

may determine.
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Subject to the Companies Acts, any shares may, with the sanction of a
special rasolution, be issued on terms that they are, or at the option

of the Company are liable, to be redeemed.
MODIFICATION OF RIGHTS

Subject to the Companies Acts, all or any of the spacial rights for
the time being attached to any class of shares for the time being
igsued may from time to time (whether or not the Company is being
wound up) be altered or abrogated with the consent in writing of the
holders of not less than three-fourths of the issued shares of that
class or with the sanction of an extraordinary resolution passed at a
separate general meeting of the holders of such shares. To any such
separate general meeting all the provisions of these Articles as to
general meetings of the Cowpany shall mutatis mutandis apply, but so
that the nécessary guorum shall be two or more persons holding or
representing by proxy not less than one-third of the issued shares of
the class, that every holder of shares of the «lass shall be entitled
on a poll to one vote for every such share held hy him, that any
holder of shares of the class present in person or by proxy may demand
a poll and that at any meeting of such helders adjourned through want
of a quorum one or more holders present in person or by proxy
(whatever the number of shareg held by them) shall be a guorum and for
the purpogses of this Article one holder present in person or by proxy

may constitute a meeting.

The special rights conferred upon the holders of ény shares or c¢lass
of shares shall not, unless otherwise expressly provided in the rights
attaching to or the terms of issue of such shares, be deemed to be
altered by the creation or issue of further shares ranking pari passu
therewith,

SHARES
Subject to the provisions of the Companies Acts and of these Articles,

the Board may exercise all powers of the Company to offer, allot,

grant options over or otherwise dispose of all relevant gecurities, at
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-

such times and for such congideration and upon such terms and

conditionsg as the Board may determine.

Subject to the Companies Ackts, the Company may purchase in any manner
the Board corsiders appropriate, any of its own shares of any class
(including redeemable chares) at any price (whether at par or above or
below par) and any shares to be so purchased may be selected by the

Board in any manner whatsoever.

The Compary may in connection with the issue of any shares exercise
all powers of paying commission and brokerage conferred or permitted

by the Corparies Acts.

Except as ondered by a Court of competent jurisdiction or as required
by law, no person shall be recognised by the Company as holding any
share upon any trust and the Company shall not ke bound by or be
reguired in any way to recognise (even when having notice thereof) any
equitable,ﬂspntingent, future or partial interest in any share or any
interest in any fractional part of a share or (except only as
otherwise provided by these Articles or by law) any other right in
respect of any share except an absolute right to the entirety thereof

in tne registered holder.
CERTIFICATES

gvery parson (except a stock exchange nominee in respect of whom the
rompany is not by law required to complete and have ready for delivery
a certificate) whosce name iz entered as a Member'in the Register shall
be entitled; without payment, to receive within two months after
allotment or lodgment of transfer {(or within such other period as the
terms of .ssue shall provide) one certificate for all his shares of
any one class or several certificates each for one or more of his
shares of such class upon payment for every certificate after the
first of the Company’s reasonable out~of-pockel expenses as the Board
may determine. In the case of a share held jointly by several persons,
Jdelivery of a certificate to one of several joint holders shall be
sufficient delivery to &ll. A Hembher (except such a nominee as

afnresaid) who has transferred part of .he shares comprised in his
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17.

hold.ing shall be entitled te a certificate for the balance without

charge,

If a ghare certificate is worn out, defaced, lost or destroyed it may
be replaced without fee but on such terms (if any) as to evidence and
indemnity and to paymen:t of the costs and any exceptiomal out of
pocket expenges of the Company of investigating such evidence and
preparing such indemnity as the Board may think £it and, in case of

defacement, on delivery of the old certificate to the Company.

All forms of certificate for shares or debentures or representing any
other form of security (other than letters of allotment, scrip
certificates and other like documents) shall, except to the extent
that the terrs and conditions for the time being relating therete
otherwise provids, be issu-.d under the Seal without any attestation
thereof. The Board may by resolution determine, either generally or in
any partieular case or cases, that apry signatures on any such
certificat%i.need not be autographic but may be affixed to such

certificates by some mechanical means or may be printed *hereon or

that such certificates need not be signed by any person.
LIEN

The Company shall have a first and paramount lien on every share (net
being a fully paid ghare} for all moneys, whether prerently payable or
not, called or payazble at a date fixed by or in accordance with the
terms of issue of such share in respect of such shave. The Company’s
lien on a share shall extend to all dividends ﬁayable thereon. The
Board may al any time either generally or in any particular case waive
any lien that has arigen, or declare any chare to be wholly or in part

exempt from the provisions of this Article,

The Comrany may sell, in such manner as the Beard may think fit, any
share on which the Company has a lien, but no sale shall bhe made
unless some sum in respect of which the lien exists is presently
payable nor until the expiration of fourteen days after a notice in

writing, stating and demanding payment of the sum presently payable
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19,

20.

21,

22,

and giving notice of the iutention to sell in default of such payment,
has been served on the holder for the time being of the sghare.

The net proceeds of the zale by the Company of any shares on which it
hags a lien shall he applied in or towards payment or discharge of the
debt oxr liability in respect of which the lien exists so far as the
same is presently payable, and any residue shail (subject to a like
lien tor debts or liabilities not presently payable as existed upon
the share prior to the sale) be paid to the holder of the share
immediately before such gale, For giving effect to zay such sale the
Board may authorise some person to trangfer the share sold to the
purchaser thereof. The purchaser shall be registered as the holder of
the share and shall not bhe bound to see to the application of the
purchase money, nor shall his title ko the share be affected by any

irregularity or invalidity in the proceedings relating to the sale.
CALLS ON SHARES

The Boar&‘ﬁay from time to time make calls upon the Members in respect
of any moneys unpaid on their shares (whether on account of the
nominal amount of the chares or Ly way of premium) and not by the
terms of issue thereof made payable at a date fixed by or in
accordance with such teras of issue, and each Member shall {subject to
the Company serving upon him at least fourteen days’ notice specifying
the time or times and place of payment) pay to the Company at the time
Oor times and place s0 specified the amount called on his shares. a

~all may he ravoked or postponed as the Board may determine.

A call may -be wade payable by instalments and shall be deemed to have
been made at the time when the regsolution of the Board authorising the
call was passed.

The joirc holders of a share shall be jointly and severally liable to
Pay all calls in respect thereof,

If a sum called in vespect of a share shall not be raid before or on
the day appointed for payment thereof, the person from whom the sum is

due shall pay interest on the sum from the day appointed for payment



24,

25.

26.

thereof to the time of actual payment at such race, not axceeding
Twelve per cent per annum, as the Board may determine, but the Board
thall be at liberty to waive pay.sent of such interest wholly or in

part.

Any sum which, by the terms of issue of a share, becomes payable on
allotment or at any date fixed by or in accordance with such terms of
issue, whether on account of the nominal amount of the share or by way
of premium, shall for all the puiposes of these Articles be deemed to
be a call duly made, notified and payable on the date on which, by the
terms of issue, the same becomes payable and, in case of non-payment,
all the relevant provisions of these Articles as to payment of
interest and expenses, forfeiture or otherwise shall apply as if such
sum had become payable by virtue o5f a call duly made and notified.

The Board may on the issue of shares differentiate between the
allottees or holdecs as to tle amount of calls to be paid and the

times of payment.
b

The Board may, if it thinks fit, receive from any Member willing to
advance the same all cr any part of the moneys uncalled and unpaid
upen any shares held by him and upon all or any of the moneys so
advanced may (until the same would, but for such advance, becowe
presently payable) pay interest at such rate, not exceeding (unless
the Company by ordinary resolution shall otherwise direct) six per
cent. per annum, as may be agreed upon between the Board and the Member

paying such sum in advance,
- FORFEITURE OF SHARES

If a Member fails to pay nny call or instalment of a call on the day
appointed for payment theuveof, the Board may at any time thereafter
during such time as any part of such call or instalment remains unpaid
serve & notice on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest which may have

accrued.
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The notice shall name a further day (not beiny less than fourteen days
from the date of the rotice) on or before which, and the place where,
the payment required by the notice is to be made and shall state that
in the event of non-payment on or before the day and at the place
appointed, the shares in respect of which such call was made or
instalment is payable will be liable to be forfeited. The Board may
accept the surrender of any share liable to be forfeited hereunder
and, in such case, references in these Articles to forfeiture shall

include surrender.

If the requirements of any such notice as aforesaid are nct complied
with, any share in respect of which such notice hag been given may at
any time thereafter, before payment of all calls or instalments and
interest due in respect thereof has been made, be forfeited by a
resolution of the Board to that effect., Such forfeiture shall include
all dividends declared in respect of the forfeited shares and not
actually paid before the forfeiture.
”e

When any share has been forfeited, notice of the forfeiture shall be
served upon the person who was before forfeiture the holder of the
snare; but no forfeiture shall be in any manner invalidated by any

omission or neglect to give such notice as aforesaid.

Until cancelled in accordance with the Companies Acts a forfeited
share shall be deemed to be the property of the Company and may be
seld, re-allotted or otherwise disposed of either to the person who
was, bzfore forfeiture, the holder thereof or entitled thereto or to
any other person upon such terms and in such mahner as the Board shall
think fit,"and at any time before a2 sale, re-allotment or disposition
the forfeiture may be annulled by the Board on such terms as the Roard

may think fit,

A pergon whogse shares have been forfeited shall thereupon cease to be
a Member in respect of the forfeited shares but shall, notwithstanding
the forfeiture, remain liable to pay to the Company all moneys which
at the date of forfeiture were presently payable bv him to the Company
in respect of the shares with interest thereon at the rate of Twelve

per cent per annum (0r guch lower rate as the Beard may determine)
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from the date of forfeiture until payment, and the Board may enforce
payment without being under any obligation to make ary allnwance for

the value of the shares forfeited,

A statutory declaration in writing that the declarant is a Cirector or
the Secretary of the Company arnd that a share hag been duly forfeited
on the date stated in the declaration shall be conclusive evidence of
the facts therein stated as against all persons claiming to be
entitled to the share. The Company may receive the consideration (if
any) given for the share on the sale, re-allotment or disposition
thereof and the Board may authorise some person to transfer the share
to the person to whom the same is sold, re-allotted or disposed of,
and he shall thereupcn be revistered as the holder of the share and
shall not be bound to see to the application of the purchase money (if
any) nor shall his title to the share bhe affected Ly any irregularity
or invalidity in the proceedings relating to the forfeiture, sale,
re-allotment or digposal of the share.

™
TRANSFER OF SHARES

Subject to such of the restrictions of these Articles as may be
applicable, any Member may transfer all or any of his shares by an
instrument of transfer in the usual common form or in any other form

vhich the Board may approve.

The instrument of transfer £ a share shall be signed by or on behalf
cf the transferor and (in the case of a partly paid share) the
transferee, and the transferor shall be deemed Eo remain the holder of
the share until the name of the transferee is entered in the Register
in respect thereof, All dnstruments of transfer, when registered, may
be retained by the Company. The regigtration of transfers may be
suspended at such times and for such periods (not exceeding thirty

days in any year) as the Board may from time to time determine.

The Board may, in its absclute discretion and without assigning any
reason therefor, decline to reyister any transfer of any share which

is not a fully paid share.
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The Board may also decline to register any Lransfer unlesg:-
Y

(a) the instrument of transfer, duly stamped, is lodged with the
Company accompanied by the certificate for the sghares to which
it relates, and such other evidence as the Board may reasonably
require to show the right of the transferor to make the

transfer,

(k) the instrument of transfer is in respect of only one class of

share, and

{c) in the case of a transzfer te joint holders, the number of joint
holders to whom the share is to be transferred does not exceed

Fonr,

If the Board declines to register a transfer it shall, within two
months after the date on which the instrument of transfer was lodged,

send to,Epe transferee notice of the refusal,

No fee shall be charged by the Company for registering any transfer,
precbate, letters of administration, certificate of death or marriage,
power of attorney, distringas or stop notice, order of court or other
ingtrument relating to or affecting the title to any share, or

otherwise making any entry in the Register relating to any share.
TRANSMISSION OF SHARES

In the case of the death of a Member the survﬁvor or survivors, where
the deceased was a joint holder, and the executors or administrators
of the deceased, where he was a sole holder, shall be the only persons
recognised by the Company as having any title to his shares; but
nothing herein contained shall release the estate of a dwceased holder
from any liability in respect of any share held by him solely or

jointly with other persons.
Any person becoming entitled to a share in conseguence of the death or
bankruptcy of a Member or otherwise by operation of law may, subject

as hereinafter provided and upon such evidencu being produced as may

10
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from time to time be required by the Board as +o his entitlement,
either be registered himself as holder of the share or elect to have
some perscen nominated by him rer 'stered as the transferee thereof. If
the person so becoming entii 4 . ects to be registered himself, he
shall deliver or send to the Company a notice in writing signed by him
stating that he so elects. If he shall elect to have his nominee
registered, he shall signify his election by signing an instrument of
transfer of such share in favour of his nominee. All the limitations,
restrictions and provisions of these Articles relating to the right to
transfer and the registration of transfers of shares shall be
applicable to any such notice or instrument of transfer as aforesaid
as if the death or bankruptcy of the Member or other event giving rise
to the transmission had not occurred and the notice or ingtrument of

transfer was an instrument of transfer signed by such Member.

A person becoming entitled to a share in consequence of the death or
bankruptcy of a Member or otherwise by operation of law shall (upon
such evidence being produced zs may from time to time be required by
the Boaré”;s to his entitlement) be entitled to receive and may give a
discharge for any dividends or other moneys payable in respect of the
share, but ke shall not be entitled in respect of the share to receive
notices of or to attend or vote at general meetings of the Company or,
save as aforesaid, to exercise in ragpect of the share any of the
rights or privileges of a Member until he shall have become registered
as the holder thereof. Provided always that the Board may, at any
time give notice reguiring any such person to elect either to be
registered himself or toc transfer the share and, if the notice is not
complied with within sixty days the Board méy thereafter withhold
payment of-all dividends and other moneys payable in respect of the

share until the requirements of the notice have been complied with.
STOCK

The Company from time to time by ordinary resolution may convert any
fully paid up shares into stock and may reconvert any stock intec fully
paid up shares of any dJenomination. After the passing of any
resolution converting all the fully paid up shares of any c¢lass in the

capital of the Company into stock, any shares of that class which

11
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cnubsoguently become fully paxd up and rank pari passu in all other
rengpocts wikh guch shares chiall, by wvirtue of this Article and such
rauolubtion, be converted inko stock transferable in the same units as
the shares alreasdy converted,

The holders of stock may transfer the same ow any part thereof in the
sane manner and subject to the same regulations as the shares from
which the stock arose might previocusly to conversion have been
trangferraed or as near thereto as circumstances admit. The Board may
from time to time fix the minimum amount of stock transferable and
restrict or forbid the transfer of fractions of such minimum, but the
minimum shall nokt, without the sanction of an ordinary resolution of
the Company, exceed the nominal amount of each of the shares from

which the stock arose.

The holders of stock shall, according to the amount of the stock held
by them, have the same rights as regards dividends, voting at general
meetings of’spa Conpany and other matters as if they held the shares
from which the gtock arose, hut no such right (except as to
participatacn in dividends and in assets on a reduction of capital or
a winding up) ghall ke conferred by an amount of stosk which would

not, if existing in shares, have conferred such right.

Ail such of the provisions of these Articles as are applicable to paid
up shares shall apply to stock, and the words "share'" and
“shareholder" herein shall include "stock" and "stockholder"

respectively.
’ IMCREASE OF CAPITAL

The Company may frowm time to time by ordinary resolution increase its
capital by such sum to be divided into shares of such amounts as the

resolution shall prescribe.

Subject to the provisicns of the Companies Acts the Company may, by
the resolutiorn increasing the capital, direct that the new shares or
any of them shall be offered in the first instance either at par or at

a mremium or (zubject to the provisions of the Companies Acts) at a

12
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discount te all the heolders for the time being of shares of any class
or clagses in proportion to the number of such shares held by them
~espectively or may make any other provisions as to the issue of the

nawy shares.

The new shares shall be subject to all the provisions of these
Articles with reference to the payment of calls, lien, transfer,

transmission, forfeiture and othervise.
ALTER:. TIONS OF CAPITAL
The Company may from time to time by o.dinary resolution:-

(a) consolidate and divide all or any of its g£ are capital into

shares of larger amount than its existing shares;

(b) sub~divide its shares or any of them into shares of smaller
amount than is fixed by the Memorandum of Association (subject
neverthe;ess, to the Companies Acts) and so that the resolution
whereby any share is sub-divided may determine that as between
the holders of the shares resulting from such sub-division one
or more of the ghares may have any such preferred or other
special rights over, or may have such gualified or deferred
rights or be subject to any guch restrictions as compared with,
the other or others as the Company has power to attach to

unigsued or new shares;

{e) cancel any shares which at the date of the passing of the
resclution have not been taken or agreed to be taken by any
person and diminish the amount of its authorised share capital

by the amount of the shares so cancelled;
and may also by special resolution:-
{d) subject to any confirmation or consent required by law, reduce

its authorised and issued share capital, any capital redemption

reserve fund or any share premium sccount in any manner,

13



Where any difficulty arises in regard to any consolidation and division
under paragraph (a) of this Article, the Board may settle the same as it
thinks expedient and in particular may issue fractional certificates or
arrange for the sale of the shares representing fractions and the
digstribution of the net proceeds: of sale in due proportion amongst the
Members who would have been entitled to the fractions, and for this purpose
the Board may authorise some person to transfer the shares representing
fractions to the purchaser thereocf, who gshall not be bound to see to the
application of the purchase money nor shall his title to “he shares te
affected by any irregularity or invalidity in the proceedings in reference

to the sale.
GENERAL MEETINGS

50, The Board shall convene and the Company shall hold goneral meetings as
annual general meetinygs in accordance with the requirements of the
Companies Acts at such times and places as the Board shall appoint,
Any geniﬁﬁl meeting of the Company other than an annual general

meating shall be called an extraordinary general meeting.

51. The Board may, whenever it thinks fit, convene an extraordinary

general meeting,
NOTICE QF GEMERAL MEETINGS

52, An annual general meeting and any meeting called for the passing of a
special resolution shall be called by not less than twenty one days’
notice in writing and a meeting other than an annual general meeting
or a meeting called for the passing of a gpecial reasolution shall be
called by not less than fourteen days’ notice in writing. The notice
shall be exclusive of Lhe day on which it is served or deemed to be
served and of the day for which it is given, and shall specify the
place, day and time of meeting, and, in the case of special business,
the general nature of that business. The notice convening an annual
general meeting shall specify the meeting as such, and the notice
convening a meeting to pasgs a special or extraordinary resolution
shall specify the intention to propose the resolution as a special or

extraordinary resolution ag the case may be. Notice of every general

14
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meeting shall be given in manner hereinafter menticoned to all Members
other than such as, under the provisions of these Articles or the
terms of issue of the shares they held, are not sntitled to receive
such notices from the Company, and also to the Auditors for the time

being of the Company.

Notwithstanding that a meeting of the Company is called by shorter
notice than that specified in this Article, it shall he deemed to have

been duly called if it ig s0 agreed:-

(a) in the case of a meeting called as an annual general meeting, by

all the Members entitled to attend and vote thereat, and

() in the case of any other meeting, by a majority in number of the
Members having a right to attend and vote at the meeting, being
a majority together holding not less than Ninety-five per cent
in nominal value of the shares giving that right.
T
The accidental omission to give notice of a meeting or (in cases where
instruments of proxy are sent out with the notice) the accidental
omigsion to send sach instrument of proxy to, or the non-receipt of
notice of & meeting or such instrument of proxy by, any perscn
entitled to receive such notice shall not invalidate the proceedings

at that meeting.

PROCEEDINGS AT GENERAL MEETINGS
All business shall be deemed special that is transacted at an
extraordinary generai meeting and alse all business that is transacted
at an annual general meeting with the exception of:-
(a) the declaration and sanctioning of dividends;
{b) the congideration and adoption of the accounts and balance sheet

and the reports of the Directors and BRuditors and other

documents required to be annexed to the accounts;

15
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{C) the election o Directors in place of thoce retiring by rotation

or otherwige;

() the appointment of auditors where special notice of the
resolution for Such appointment is not reguired by the Companies

Acts; and

{e) the fixing, or the determining of the method of the fixing, of

the remuneration of the Auditors.

No business shall be transacted at any general meeting unless a guorum
is present when the meeting proceeds to business, but the absence of a
guorum shall not preclude the appeoirtment, choice or e!ection »nf a
Chairman which shall not be treated as part of the business of the
Meeting. Save as otherwise provided by these Articles, at least two
Members present in person or by proxy and entitled to vote shall be a
qgquorum for all purposes. A corporation being a Member zhall be deemed
for the’_Purpose of these Arvicles to be present in person if
represented by proxy or in accordance with the provisions of the

Companies Acts.

If within thirty minutes after the time appointed for the meeting a
gquorum is not present, the weeting, if convened on the requisition of
Members, shall be dissolved. In any other case it shall stand
adjourned to such other day (not being less than fourteen nor more
than twenty eight days thereafter) and at such other time or place as
the chairman of the meeting may determine and at any such adjourned
neeting two or more Members present in person ér by proxy and entitled
to vote (whatever the number of shares held by them) shall be a
quorum. The Company shall give not less than seven days’ notice in
writing of any meeting adjourned through want of a quorum and such
notice shall state that two or more Members present in person or by
proxy and entitled to vote (whatever the number of shares held by
them) shall be a querum,

Each Director shall be entitled to attend and speak at any general
meeting of the Company.

16
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The Chairman (if any) of the Board or, in his absence, the deputy
Chairman (if any) shall preside as chairman at every general meeting,
If there iz no guch Chairman or deputy Chairman, or if at any meeting
neither the Chairman nor the deputy Chairmin is present within five
minutes after the time appointed for holding the meeting, or if
neither of them is willing to act as chairman, the Directors present
shall chocse one of their number to act, or if one Director only is
present he shall preside as chairman if willing to act. If no Director
is present, or if each of the Directors present declines to take the
chair, the persons present and entitled to vote on a poll (whatever

their number) shall elect one of their number to be chairman,

The Chairman may with the consent of any meeting at which a quorum is
present (and shall if so directed by the meetirg), adjourn the meeting
from time to time and from place to place, but no business shall be
transacted at any adiourned meeting except business which might
lawfully have been transacted at the meeting from which the
adjournment took place. When a meeting is adjourned for thirty days
or more,“:otice of the adjcurned meeting shall be given as in the case

of an original meeting.
Save as expressly provided by these Articles, it shall not be
necessary to give any notice of an adjournment or of the business to
be transacted at an adjourned meeting.

YOTING
At any general meeting a resolution put to the vote of the meeting
shall be -decided on a show of hands unless {before or on the
declaraticn of the result of the show of hands or on the withdrawal of
any other demand for a poll) a poll is demanded by;-

(a) the chairman of the meeting;

{b) at least three Members present in person or by proxy and

entitled to vote; or

17
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{c) any Member or UHembers present in person or by proxy and
repregsenting in the aggregate not less than one-tenth of the
total voting rights oY all Members having the right to attend

and vote at the meetin,; or

(d) any Member or Members present in perscn or by proxy and holding
shares conferring a right “o attend and vote at the meeting on
which there have been paid up sums in the aggregate equal to not
less than one-tenth of the total sum paid up on all shares
conferring that right.

Unless a poll is so demanded and the demand is not withdrawn, a
declaration by the chairman that a resolution has, on a show of hands,
been carried or carried unanimously or by a particular majority or not
carried by a particular majority or lost, and an entry to that effect
in the minute book of the Company, shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded

for or against such resolutaion,

If a poll is duly demanded tle result of the poll shall be deemed to

be a resolution of the meeting at which the poll was demanded.

A pell demanded on the election of a chairman, or on a guestion of
adjournment, shall be taken forthwith., A poll demanded on any other
question shall be taken in such manner and either forthwith or at such
time (being not later than thirty days after the date of the demand)
and place as the chairman shall direct. It shall not be necessary
{unless the chairman otherwise directs) fou ndtice to be given of a
poll which 3s not taken forthwith,

The demand for a poll shall not prevent the continuance of a meeting
for the transaction of any businesg other than the question on which
the poll has been demanded, and it may be withdrawn at anv time before
the clogse of the meeting or the taking of the poll, whichever is the

carlier.

On a poll votesz may be given either personally or by proxy.

18
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A person entitled to more thnn one vote on a poll need not use all hisg

votes or cast all the votes he uses in the same way.

In the case of an equality of votes at a general meeting, whether on a
show of hands or ¢. a poll, the chairman of such meeting shall be

entitled to an additional or casting vote,

Subject to any special terms as to voting upon which any shares may be
issued or may for the time being be held, on a show of hands every
Member who is present in person at a general =in¢ of the Company
shall have one vote, and on a poll ew ember (subject as
hereinafter set out) who is present in person us by proxy shall have

one vote for every ordinary share of which he is the holder.

In the case of joint holders ot 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 seaiprity shall be determined by the order in which the names

stand in the Register -n respect ¢f the joint holding,

A Member who is a patient for the purpose of any statute relating to
mental health or in respect of whom an order has been made by any
Corrt having jurisdiction for the protection or management of the
affairs of persons incapable of menaging their own affairs may vote,
whether on a show of hands or on a poll, by his receiver, committee,
curator bonis or other person in the nature of a receiver, committee
or curator bonis appointed by sueh Court, and such receiver,
committee, curntor bonis or olher person may voté on a poll by proxy,
and may otherwise act and be treated as such Member for the purposes

of general meetings.

(1} No Member shall, unless the Board otherwise determines, be
entitled to vote at any general meeting unless all calls or
other sums presently payable by him in respect of shares in the

Company have been paid.

{2) Where any registered holder of any shares in tne Company or any

named person in respect of any shares in the Company fails ro
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comply within twenty eight days with any notice (in this Article
called a "statutory notice") given by the Company under the
Companies Ac¢ts reguiring him to give particulars of any inlerest
in any such shares, the Company may give the registered holder
of such =shares a notice (in this Article called "a
digseanfranchisement notice'") stating or co the effect that such
shares shall from the service of such disenfranchiserent notice
confer on such registered holder no right to attend or vote at
any general meeling of the Company or at any separate general
meeting of the holders of the shares of that c¢lass until the
statutory notice has been vomplied with and such shares shall
confer no right to attend or vote accordingly. For the purposes
of thig Article "a named person" means a person named as having
an interest ir the shares concerned .n any response to any
statutory notice scrved on the registered holder or on a persen
previously so named, A disenfranchigement notice may be
cancelled by the Boavd at any time and shall automatically cease
to ’E§ve effect ain respect of any share transferred upon

registration of the relevant transfer,

(2]

{a) any objoction shall be raised to the gualification of any voter,

or

(b) anv votes have been counted which ought not to have been counted
or which might have Leen rejected, orv

() any vrtes are not counted which ought to have been counted,

the objection or error -hall not vitiate the decision of the meeting
nr adjourned meeting on any resolution unless the same is raised or
pointed out at the nm2eting or, as the case may be, the adjourned
marting at which the vete ~bjected to ig yiven or tendered or at which
the error occurs. Any objection or error shall be referred to tire
chairman of the meeting and shall onl, vitiale the decision of the

meeting on any resolution if the chairman decides that the same may
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have affected the decizion of the meeting. The decision of the

chairman on guch matters shall be final and conclusive.
PROXKIES

The instrument appointing a proxy shall be in writing under the hand
of the appointor or of his attorney authorised in writing or, if the
appointer iz a corporation, ei‘ther under its geal or under the hand of

officer, attorney or other person authorised to sign the same.
A proxy nead not be a Membar,

The inStrument appointing a proxy and (if required by the Board) the
power of attorney or other authority (if any) under which it is
signed, o< a noltarially certified copy of such power or authority,
shall be delivered at the 0ffice (or at such other place in the United
Kingdom as may be specified in the notice convening the meeting or in
any notiqs»of any adjournment , or, in either case, in any document
sent therewith) not less than forty eight hours before the time
appointed for holding the meeting or adjourned meeting at which the
person named in the inztrument proposes to vote or, in the case of a
poll taken subsequently to the date of a meeting or adjourned meeting,
not less than twenty four hours before the time appointed for the
taking £ the poll and in aefault the instrument of proxy shall not be
treated as valid. No instrument appointing a proxy shall be valid
after the expiration of twelve months from the date named in it as the
date of its enecution,

Instruments-of proxy shall be in any common form or in such other form
as the Eoard may approve and the Board may, if it thinks fit, send out
with the notice of any meeting forms of instrument of proxy for use at
the meeting, The Jinstrument of proxy shall be deemed to confer
authority to demand or join in demanding a poll and to vote on any
amendment of a resolution put to the meeting for which it is given as
the prozy thinksg fit. The instrument of proxy shall, unless the
contrary is stated therein, be valid as well for any adjournment of

the meeting as for the meeiing Lo which it relates,
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APPOINTMENT AND REMOVAL OF DIRECTORS

Without prejudice to tle power of the Company in general meeting in
purzuance of any of the provigions of these Articles to appeint any
per son to be a Director, the Board shall have power At any time and
from time to time to appoint any person to be a pirector, either to
£i11 a casual vacancy or ag an addition to the existing Board, but so
that the total number o7 Directors shall not at any time exceed any
maximum number fixed by or in accordance with these Articles. Any
Director so appointed shall hold office only until the next following
annuzl general meeting and shall then be eligible for re-election but
shall not ke taken into account in determining the Directors or the

number of Directors who are to retire by rotation at such meeting.

T, @ Company may by special resolution, or by ordinary resolution of
which gpecial notice hac heen given in accordance with the Companies
Acts, rewmgve any Director before the expiration of nis period of
office (including any Executive Director but without prejudice to any
claim he may have against the Company for damages under any contract}
and may (subject to thege Articles) by ordinary resolution appoint
another person in hig place, Any person so appointed shall be subject
to retirement at the same time as if he had become a Director on the
day on which the Director in whose place he is appointed was last

elected a Director.

DISQUALIFICATION OF DIRECTORS
Wwithout p}ejudice to the provisions for retirement by rotation
hereinafter contained the office of a Director shall be vacated in any

of the events followinyg, namely -

(a) if {(not being an Executive birector whose contract of employnent
precludes resignation) he rasigns his office by notice in
writing delivered to the Office or tendered at a meeting of the

Board;

23




85.

86.

{h) if (baing an Executive Director) his appointment as au Executive
Director is terminated and the Board resolves that his office is
vacated;

(c) if by notice in writing -delivered co the Office ur tendered at a
meeting of the Board his resignation is requested by all of the
other directors and all of the other directors are not less than
three in number;

(@) if he becomes of unsound mind or a patient for any purposes of
any statute relating to mental health and the Beoard resolves

that hiz office iz vacated;

(&) if, without leave, he iz absent from meetings of the Board
(whether or nct ony alternate Director appointed by him attends)
for gix consecutive months, and the Board resolves that ais

office is vacated;
ko
{£) if he becomes bankrupt or compounds with his creditors;

{g) 1f he is prohibited by law from being a Director;

{h) if he ceases to be o Dirgctor by virtue of the Companies Acts or

=
o

3 removed from office pursuant to these Articles.

RCTATION OF DIRECTORS
At every antual general meetiny one~third of Ehc Directors for the
time being or, if their number is not a multiple of tiree, then the
number nearest to but nct exceeding one~third shall retire from
office. Notwithstanding the foregoing a Director shall not, while
holding office as a Managing Director, be subject to retirement by
rotation or be taken into account in determining the number of
Direc*ors to retire in each year, A Director retiring at a meeting

shall retain office until the close of the meeting.

The Directors to retire on each occa ion shall be those whe have been

longest in office since their last election, but as vetween persons
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who became or were re-elected Divectors on the same day those to
retire shall (unless they otherwise agree among themselves) he
determined by lot. The Directors to retire on each occasion (both as
to number and identity) shall be determined by the composition of the
Board at the date of the notice convening the annual general meeting,
and no Director shall be required to retire or be relieved from
retiring by reason of any change in the number or identity of the
Directors after the date of such notice but before the close of the

meeting.
A retiring Director shall be eligible for re-election.

Subject to the provisions of these Articles, the Company at the
meeting at which a Director retires in manner aforesaid may fill the
vacated office by electing a person thereto and in default the
retiring Director shall, if willing to continue to act, be deemed to
have been - re-elected, unless at such meeting it is expressly resolved
not to £ill such vacated office or unless a resolution for the
re—electi&Z-of such Director shall have been put to the meeting and
lost.

Subject as aforesaid, the Company may also by ordinary resolution
elect any person to be a Director, either to fill a wuasual vacancy or
as an addition to the existing Board, but so that the total number of
Directors shall not at any time exceed any maximum number fixed by or

in accordance with thesze Articles.

No person other than a Director retiring at the heeting shall, unless
recommended by the Board, be eligible for election to the office of
Director at any general meeting unless, at least seven and nok mors
than twenty eight clear days before the day appointed for the meeting,
there has been given to the Secretary notice in writing by some Member
(not being the person to be proposed} entitled to atternd and vote at
the meeting for which such notice is given of his intention to propose
such persgon for election and also notice in writing signed by the

person to be proposed of his willingness to be elected.
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EXECUTIVE DIRECTORS

The Board may Jrom time to time appoint one or more of its body to be
an Executive Director or Executive Directors for such period (subject
to the Companies Acts) ani upon such terms as the Board may determine
and may revoke any such appointment. Any such revocation or
termination as aforesaid shall be without prejudice to any c¢laim for
damages that such Director may have against the Company or the Company
may have against such Director for any breach of any contract of
service between him and the Company which may be involvd in such

revocation or terminaticn,

An Executive Director shall receive such remuneration (whether by way
of salary, commission, participation in profits or otherwise) as the
Board may determine, and either in addition to or in lieu of his

remuneration as a Director.

ALTERNATE DIRECTORS

1) Each Director shall have the power to appoint any person to be
his alternate Director and may at his discretion remove such
alternate Director. If such alternate Director is not another
Director, such appointment, unless previously approved by the
Board, shall have effect only upon and subject to it being so
approved. Any appointment or removal of an alternate Director
shall be effected by notice in writing signed by the appointor
and delivered to the Office or tendered at a meeting of the
Board., An alternate Pirector sghall, 'if his appointor so
requésts, be entitled to receive notices of meetings of the
Board or of committees of the Board to the same extent as, but
in lieu of, the Director appointing him snd shall be entitled to
attend and vote as a Director at any such meeting at which the
Director appointing him is not personaliy presant and generally
At such meeting to exercise and discharge all the functions,
powers and duties of his appointor as a Director and for the
purposes of the proceedings at such meeting the provisions of

these Articles shall apply as if he were a Dlrector.
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(2)

(3)

(4)

Every person acting as an alternate Director shall {except as
regards power to appoint an alternate and remuneration) be
subject in all respects to the provisions of these Articles
relating to Directors and shall alone be responsible to the
Company for his acts and defaults and shall not be deemed to be
the agent of or for the Director appointing him. An alternate
Director may be paid expenses and shall be entitled to be
indemnified by the Company to the same extent mutatis mutandis
as if he were a Director but shall not be entitled to receive
from the Company any fee in his c¢ezpacity as an alternate

Director,

Every person acting as an alternate Director shall have one vote
for each Director for whom he acts as alternate (in addition to
his own vote if he is also a lirector) but he shall count as
only one fovr the purpose of determining whether a quorum be
present. The signature of an alternate Director to any
rggglution in writing of the Board or a committee of the Board
shall, unless the notice of his appointment provides to the

contrary, be as effective as the signature of his appointor.

A as.ernate Director shall ipso facco cease to be an alternate
Director if hig appointor ceases for any reason to be a Director
provided that, if at any meeting any Director retires by
rotation or otherwize but iz re-elected at the same meeting, any
appointment made by him pursuant to this Article which was in
force immediately before his retirement shall remain in force as

though he had not retired.

ADDITIONAL REMUNERATION AND EXPENSES

Each Director may be paid his reasonable travelling, hotel and

incidental expenses of attending and returning from meetings of the

Board or committees of the Doard or general meetings and shall be paigd

all costs and expenses properly and reasonably incurred by him in the

conduct of the Company’s business or in the discharge of his duties as

a Odirector. Any Director who, by the Board’s request, goes or resides

abroad for any purpeoses of the Company or who performs services which
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in the opinion of the Boarl go beyond the ordinary duties of a
Dirvector may be paid such extra remuneration (whether by way of
salary, commisgion, participation in profits or otherwise) as the
Board may determine, and such extra remuneration shall be in addition

to any 1emuneration provided for by or pursuant to any other Article.
DIRECTORS’ INTERESTS

(1) A Director way hold any other office or place of profit with the
Company (except that of Auditor) in conjunction with his office
of Director for such period and upon such terms as the Board may
determine, and may be paid such extra remuneration therefor
{whether by way of szalary, commission, participation in profits
or otherwise) as the Board may determine and such extra
remuneration shall be in addition to any remuneration provided
for by or pursuant teo any other Article,

{2) A Digﬁstar may act by himself or his firm in a professional
capacity for the Company (otherwise than as Auditor) and he or
his firm shall be entitled to remuneration for professional

services as if he were not a Director.

(3) A Director of the Company may he or become a director or other
officer of, or otherwise interested in, any company promoted by
the Company or in which the Company may be interested, and shall
not be liable to accovnt to the Company or the Members for any
remuneration, profits or other benefits received by him as a
director or officer of or from his intérest in such other
company. The Board may also cause the voting power conferred by
the shares in any other company held or owned by the Company to
be exercised in such manner in all respects as it thinks fit,
including the exercise thereof in favour of any resolution
appointing the Directors or any of them to be directors or
officers of such other company, or voting or providing for the
payment of remuneration to the directors or officer of such

other company.



(4)

(5)

(6)

(7)

A Direztor shall not vote or be counted in the guorum on any
resalution of the Board concerning his own appointment as ihe
holder of any office or place of profit with the Company »r any
other company in which the Company is interested (including the
arrangemenc or variation of Lthe teras thereof, or the

termination thereof).

Where arrangements are under consideration concerning the
appointment (including the arrangement or variation of the terms
thereof, or the termination thereof) of two or more Directors to
offices or places of profit with the Company or any other
Company in which the Company is interested, a separate
resolution may be put in relation to each Director and in such
case each of the Directors concerned shall be entitled to vote
(and be counted in the quorum) in respect of each resolution
except that concerning his own appointment (or the arrangement
or:variation of the terms thereof or the termination thereof)
andﬂgxc&pt (in the case of an office or place of profit with any
such other company as aforesaid) vhere the other company is a

company in which the Director owns One per cent or more.

Subject to the Companies Acts and to the next paragraph of this
Article, no Director or proposed or intending Director shall be
dizsgquelified by his office from contracting with the Company,
either with regard to his tenure of any office or place of
rofit or as vendor, purchaser or in any other manner whatever,
nor shall any such contract or auay oti.r contract or arrangement
in which any Director is in any way inte}ested be liable to be
avoided, nor shall any Director so contracting or being so
interested be liable to account to the Company or the Members
for any remuneration, profit or other benefits realised by any
such contract or arrangement by reason of such Director holding
that office or of the fiduciary relationship thereby
established.

A Director who to his knowledge is in any way, whether directly
or indirectly, interested in a contract or arrangement or

proposed contract or arrangerent with the Coipany shall declare
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(8)

the nature of hig interest at the meeting of the Board at which
the question of entering into the contract or arrangement is
first taken into consideration, if he knows his interest then
exigtsg, or in any other case at the first meeting of the Board
after he knows that he is or has hecome so interested. For the
purposes of this Article, a general notice to the Board by a
Director to the effect that (a) he is a member of a sperified
company or firm and is to be regarded as interested in any
contract or arrangement which may after the date of the notice
be made with that company or firm or (b) he is to be regarded as
interested in any contract or arrangement which may after the
date of the notice be made with a gpecified person wheo is
connected with him, shall be deemed to be a sufficient
declaration of interest under this Article in relation to any
such contract or arrangement; provided that ne¢ such notice
shall be effective unless either it is given at a meeting of the
Board or the Director takes reasonable steps te secure that it
isﬂ&yuught up and read at the next Board meeting after it is

given,

BSave as otherwise provided by these Articles, a Director shall
not vete {(nor be counted in the quorum) on any resolution of the
Board in respect of any contract or arrangement in which he is
to hiz knowledge materially interested, and if he shall do so
his vote shall not be counted, but in the absence of any other
material interest this prohibition shall not apply to any of the
following matters namely:-

¥

{1}

any contract or arrangement for giving to such Director
any security or indemnity in respect of money lent by hinm
or obligations undertaken by him for the benefit of ths

Company;

(i1) any eontract or arrangement for the giving by the Company
of any sacurity to a third party in respect of a debt or
obligation of the Company which the Director has himzelf

guaranteed or secured in whole or in part;

30



(iii} any contract or arrangement by a Director to subscribe for
shares, debertures or other securities of the Company
isgued or to be issued purstant to any offer or invitation
to Members ov debenture holders of the Company or any
class thereof or to the public or any section thereof, or
to underwrite any shares, debentures or other‘securities

»

of the Company;

(iv} any contract or arrangement in which he is interested by
virtue of hisg interest in ghares or debentures or other
securities of the Company or by reason of any other

interest in or through the Company;

(v} any contract or arrangement concerning any other company
(not being a company in vhich the Director owns one per
cent or more) in which he is interested directly or
indirectly whether as an officer shareholder creditor or

otherwise howsoever;
iy

(vi} any proposal concerning the adoption, modification or
cperation of a superannuation fund or retirement, death or
digability benefits scheme which relates both to Directors
and employeez of the Company and any of its subsidiaries
and does not accord to any Director as such any privilege
or advancage not generally accorded to the employeses to

which such scheme or fund relates;

(vii) any arrangement for the benefit of'employees under which

“the Director benefits in a similar manner as the employees

and which does not accord to any Director as such any

privilege or advantage not generally accorded to the
employees to whom the arrangement relates.

{9} A company shall be deemed to be a company in which a Director
owns ong per cent or more if and so long as (but only if and so
long as) he is (either directly or indirectly) the holder of or
beneficially interected in one per cent or more of any «lass of

the equaty share capital of such company or of the voting rights
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(10)

(1)

(12}

available to mewbers of such company. For the purpose of this
paragraph thexre shall be dirregarded any shares held by a
Director as bare or custedian trustes and in which he has no
benuficial interest, any sharee comprised in a trust in which
the Director’: interegt is in reversion or remainder if and so
long as some other person is entitled to receive the income
thereof, and any shares comprised in an authorised unit trust
schene in which the Director is interested only as a unit
holder.

Where a company in which a Director holds one per cent or more
+3 materially interested in a transaction, then that Director

shall also be deewed materially invarested in such transaction.

IZ any question shall arise at any meeting of the Board as to
the materialaty of the interest of a Director ({other than the
Cheirman of the meebing) or as to the entitlement of any
Digﬁg;or othey than such Chairman to vote or be counted in the
guorum and such question is not resolved by his voluntarily
agreeinyg to abstain trom voling or not to be counted in the
guorum, such question shall be raferred to the Chairman of the
meeting and hisz ruling in relation to any other Director shall
be £final and ronclusive except in a case where the nature or
extent of the interest of the Director concerned as known to
s1ch Director has not been fairly disclosed to the Board. If any
question as aforesaid shall arise in respect of the Chairman of
the meeting such question shall be decided by a resolution of
the Boawrd {(for which purpose such Chairﬁan shall bhe counted in
the duorum but shall not vote thereon) and such reseolution shall
be final und conclusive except in a case where the nature or
ertent of the interest of such Chairman as known to such

Chairman has not been fFairly disclosed to the Board.

The Company may Dy ordinaxy resolution suspend or relax the
provisions of this Article to any extent or ratify any
transaction not duly authorised by reason of & contravention of
this article.
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BORROWING POWERS

The Board may coxercise i1 the powers of the Company to borrow money
and to mortgage or charge . | or any part of the undertaking, property
and assets ‘present and future) and uncalled capital of the Company
and, zubject to the Companies Acts, to issue debentures and other
gecurities whether outright or as collateral security for any debt,

liability or obligation of the Company or of any third party.

The Beard 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 subgidiaries undertakings {(if any) with a
view to securing (bhut ag regards subsidiaries undertakings only in so
far asz by the exercise of such vights or powers of control the Board
can secure) that the aggregate amount from time to time ocutsianding of
all wmonevs borrowed or secured by the Group (exclusive of moneys
outstunding in respect of borrowings by one member of the Group from
another mggber of the Group) shall not at any time without the
previcug gunction of an ordinary resolution of the Company exceed an
amount e2qual ko one and one half times the Adjusted Capital and

HFogserves, For the purpose ¢f this Article:~

(i) "Lhe Adjusted Capital and Reserves" means the aggregate
fras time to rime of:-

{al the amount paid up or credited as paid up on the

izsucd share capital of the Company;

(b} the amount standing to the credit of the reserves
(including any shave premium account, capital
redemption resorve fund and any credit halance on
preofit and loss account:) all as shown by the then
latest audited balance sheet but after deducting
therefrom any debit halance on profit and loss
account {except to the extent that gsach deduction
has already been wade) and making adjustments to
reflect any variation in the amount of such paid up

share capital, share premium accovnt or capital
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(ii)

{iia)

{iv)

{(v)

(vi)

redemption reserve fund since the date of such

audited balance sheet;

the nominal amount of any share capital issued and the
prineipal amount of any debenture or moneys borrowed
(together in each case with any fixed or 1inimum premium
payable ou final repayment) the beneficial interest
wherein is owned otherwise than by the Company or a
gubsidiary of the Conpany and the -epayment whereof is
guaranteed by the Company or by any subsidiary shall {if
not ntherwize taken into account) be deemed to be moneys

borrovwed by the Group;

the principal amount owing (otherwize than to the Company
or a gsubgidiary of Uthe Company) on any debentures or
instruments of the Company or any subsidiary of the
Company howsoever lssued (tooether with any fixed or
minimum premium payakle on final repayment) shall (if not
atherwise taken into account) be deemed to be moneys

borrowed;

the principal amount raised by the acceptance by the
Company or any subsidiary of the Company of Bills (not
being acceptances of trade bills for the purchase of goods
in the ordinary course of business) or by any bank or
aceepting house under any acceptance credit opened on
behalf of the Company or any subsidiary of the Company

shall be deemed to be moneys borrowed:

the nominal amount of any issued share capital of a
gubsidiary (not being equity share capital) owned
ctherwise than by the Company or a subsidiary of the
Company {together with any fixed or minimum premium
payable on final repayment) shall be deemed to be moneys
borrows i}

meneys borrowed or secured by the Company or any

subsidiary of the Company for the purpose of redeeming or
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repoying within six months any moneys borrowed ox secured
by the Cempany or any subsidiary shall not he treated as
moneys borrowed or secured pending their application for

that purpose within such period;

(vii} the following shall be deducted in calculating the
aggregate amount from time to time outstanding of all

moneys borrowed or secured:-

{(a) an amount equal to the aggregate sum remaining
borrowed or secured by any ~ompany becoming an
undertaking of the Company immediately after it
becomes such a subsidiary undertaking from the time
it hecomes such a psubsidiary undertaking until
completion of the audited balance sheet for the
financial year in which it becomes a subsidiary

’ undertaking; and

(k) an amount equal to the aggregate sum remaining
secured cn any assets acqguired by the Company or any
cf its undertakings immediately after such
acquizsition from the time of such acquisition until
completion of the audited balance sheet for the

Einancaial year in which such acguisition occurs,

provided that if an amount remaining secured could be calculated

under (a) or (k), it shall only be calculated under either (a)

or {(b) ard ncot both so that such amount'shall only he deducted

once’,

(viii)moneys borrowed or secured which are to be paid or
discharged in a currency other than sterling shall be
converted into sterling at the relevant rate of exchange
ruling in Londot on the Business Day immediately preceding
that as at which the amount of such moneys is being
calculated, provided that all (but not some only) of such
moneys ag were outstanding at the end of the immediately
preceding financial year of the Company in respect of

which an audited balance sheet has been completed shall be
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{ix)

b
{=)

(xi)

converted at the vales so ruling at the end of such
financial year if, so converted they would, when added to
all ofher moneys referred to in this paragraph (viii)
converted on the said buginesz day, be less than the
aggregate amount of all moneys borrowed or secured which
would, but for this proviso fall to be taken into account

for the purposes of this paragraph (viii};

moneys horrowed or secured for the purpose of financing
any contract in respect of which any part of the price
receivable by the Company or a subsidiary of the Company
ig guaranteed or insured by the Export Credits Guarantee
Department of the Department of Trade, or by any other
Governmental Department fulfilling a similar function, to
an amount not exceeding that part of the price receivable
thereunder which is so guaranteed or insured shall not be

treated as moneys borrowed or secured;

"audited balunce cheet” shall mean the audited balance
sheet of the Company prepared for the purposes of the
Companies Acts unless at the date of the then latest such
balance shect there shall have been prepared forxr such
purposes a consolidated balance sheet of the Company and
its gubsidiary undertakings (with such exceptions as may
be permitted in the case of a consolidated balance sheet
prepared for the purposes of the Companies Acts) and in
the latter event "audited balance sheet" shall mean the

aud .ted congolidated balance sheet of the Company and such

- zabgidiary undertakings, the references to reserves and

profit and loss account shall be deemed to be references
ko consolidated +. serves and consolidated profit and loss
accownt respestively and there shall be excluded any
amounts attributable to outside interests in subsidiary

undertakings;

"the Group" means the Company and its subsidiaries (if

any);
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(xii) th2 Company may from time to time change the accounting
convention on which the audited balance sheet is based,
provided any new convention adopted complies with the
requirenents of the Companies Acts: if the Company should
prepare its main audited balance sheet on the basis of one
such convention, but a supplementsry audited balance sheet
or statement on the basis of another, the main andited
balance sheet shall be taken as the audited balance sheet

for the purposes of this Article,

R certificate or report by the Auditors for the iime being of
the Company as to the amount of the Adjusted Capital and
Reserves or the amount of moneys borrowed or secured or to the
effect that the limit imposed by this Article has not been or
will not be exceeded at any particular time or Limesz shall be
conclusive evidence of suc! amount or fact for the purposes of
this Article.
-

Notwithstanding the foregoing no lender or other person dealing
with the Company =shall he concerned to see to or inguire whether
the limit imposed by this Article is observed and no debt
incurred or socurity given in excess of such limit shall be
invalid or ineffectual except in the case of express notice to
the lender or the recipient of the security at che time when the
debt wagz incurred or security given that the limit hereby

imposed has been or was thereby exceeded.

POWERS AMD DUTIES QF THE BOARDI
The business cf thc Cempany ghall e managed by the Board which nay
pay all expenses incurred in forming and registering the Company and
may exercise all such powers of the Company as are not by the
Companies Acts or by these Articles rsquired to be exercised by the
Company in general nmeeting, subject newvertheless to the provisions of
the Companies Acts and of these Articles and to such regulations,
being not inconsistent with such provigions, as may be prescribed by
special resolution of the Company in general meeting, but no

regulations made by the Company in general meeting shall invalidate
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89.

100,

eh

any prior act of the Bourd which would have been valid if such
regulations had not been made. The general powers given by this
Article shall not be limited or resctricted by any special authority or
power given to!the Board by any other Article.

The Board may establish local boards or agencies for managing any or
the aftairs of the Company, either in the United Kingdom or elsewhere,
and may appoint any persons to be mambers of such local boards, cor any
managers or agents, and may f£ix their remuneration. The Bcard may
delegate to any local board, managey or agent any of the powers,
authorities and digcretions vested in or exercisable by the Board,
with power to sub-delegate, and may authorise the members of any local
board or any of them ¢tr. fill any vacancies therein and te act
notwithstanding vacanciesz. Any such appointment or delegation may be
made upon =zuch terms and subject to such conditions as the Board may
think fit, and the Board may remove any person appointed as aforasaid,
and may revoke or vary such delegation, but no person dealing in good
faith and q%ﬁhout notice of any such revocation or variation shall be
affected thereby.

The Boaxd may by power of attorney appoint any company, firm or person
or any fluctuating body of persons, whether nominated directly or
indirectly by the Board to be the attorney or attorneys of the Company
for such purposes and with such powers, authorities and discretions
{not exceeding those vested in or exercisable by the Board under these
Articles) and for such period and subject to such conditions as it may
think fit, and any such power of attorney may contain such provisions
for the protection and convenience of persons déaling with any such
atcorney as the Board may thank fit, and may also authorise any such
attorney to sub-delegate all or any of the powers, authorities and

digcretions vested in him,

The Board +¢av enirust to and confer upon any Director any of the
powers exercisable by it upon such terms and conditions and with such
restrictions as it thinks fit, and either collaterally with, or 'o the
exclusion of, its own powers, and may from time to time revoke or vary

all or any of such powers but no person dealing in good faith and
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102.

103.

104,

105.

106.

without notice of such revocation or variation shall be affected

thereby.

The Company may exercise the powers conferred by the Companies Acts
with regard to having official seals, and such powers shall be wvested

in the Board.

subject to the provisions of the Companies Acts, the Company may keep
an overseas or local or other register in any place, and the Board may
make and vary such regulations as it may think fit respecting the

%eeping of any such register.

A1l chegues, promissory notes, drafts, bills of exchange and other
ingtruments, whether negotiable or transferable or not, and all
receipts for money paid to the Company shall be signed, drawn,
accepted, endorsed or otherwise executed, as the case may be, in such
marner as the Board shall from time to time by resolution determine.

b
The Board shall cause minutes or records to be made in books provided

for the purpose:-
(a) of all appointments of officers made by the Board;

{b) of the names of the Directors present at each meeting of the

Board or Committee of the Board; and

{c) of all resclutions and proceedings at all meetings of the
Company and of the Board and of any Commiétee of the Board.

The Board on behalf of the Company may exercise all the powers of the

Company to grant pensions, annuities or other allowances and benefits

in favour of any pergon including any Pirector or former Director or

the relationgs, connections or dependants of any Director or former

Director.
The Board may exercise any power conferred by the Companies Acts to
make provision for the benefit of persons employed or formerly

employed by the Company ov any of iks subsidiaries in connection with
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108.

109.

110,

the cessation or the transfer to any person of the whole or part of

the undertaking of the Company or that subsidiary.
PROCEEDINGS OF THE BOARD

The Board may meet together for the dispatch of business, adjourn and
otherwise regulate its meetings as it thinks fit. Questions arising at
any meeting shall be determined by a majority ¢of votes. In the case of
an equality of votes the Chairman of the meeting shall have an
additional or casting vote. A Director may, and the Secretary on the

requisition of a Director shall, at any time summon a Board meeting.

Notice of a Board meeting shall be deemed to be duly given to a
Director if the came .5 given to him perszonally or by word of mouth or
sent to him at his lagt known address or any other address given by
him to the Company for this purpose. A Director absent or intending to
be absent from the United Kingdom may request the Board that notices
of Boarqageetings shall during his absence be sent in yriiving to him
at his last known address or any ocher address given by hiw to the
Company for this purpose, but in the absence of any such r:quest it
ennall not be recogsary Lo ygive notice of a Board meeting to any
Director who ig for the t.me being absent from the United Kingdom. A
Director wray wi.re notice of any meeting either prospectively or

retrogpectively.

The quorum necessary for the transaction of the business of the Board
may be fixzed by the Board and, unless so fixed at any other number,
shall be two, Any Director who ceases to be'a Director at a Board
meeting ma&y continue to be present and to act as a Director and be
counted in the quorum uniil the termination of the Board meeting if no
tther Director obkjects and if otherwise a quorum of Directors would

not be present.

The continuing Directors or a sole continuing Director may act
notwithstanding any vacancy in the Board but, if and so long as the
numpar of Directors ig reduced below the minimum number fixed by or in
accordance with these «-ticles, the continuing Directors or Director,

notwithstanding that the numhir of birectors is below the number fixed
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12,

113,

114,

by or in accordance with thege Articles as the quorum or that there is
only one continuing Pirector, may act for the purpose of filling up
vacancies in the Board or of summoning general meetings of the Company

but not for any ¢ 1er purpose.

The Board may elect a Chairman and a deputy Chairman of its meetings
and determine the period for which they are respectively to hold
office. If no such Chairman or deputy Chairman is elected, or if at
any meeting neither the Chairman nor the deputy Chairman is present
within five minutes after the time avpointed for holding the same, the
Directors present may choose one oi their number o be Chairman of the

meeting.

A meeting of the Board at which a quorum is present shall be competent
to exercise all the powers, authorities and discretions for the time

being vested in or exercisable by the Board.

Subjectﬂﬁg hereinafter provided, the Board may delegate any of its
powers, authorities and discretions to committees, consisting of such
person or persons (whether & member or members of its body or not) as
it thinks fit, and any ccmmittee so formed shall, in the exere se of
the powers, authoritieg and discretions so delegated, confarnm .o any
regulations which may be imposed on it by the Board. Provided however
that:-

{1} at least one half of the total number of sny committee shall be

menmbers of the Beard and

(xi) no resolution of any such committee shall be effective unless a
majority of the members of the committee present at the meeting

are members of tha Board.

The meetingz and proceedings of any committee consisting of two or
more membersz ghall be governed by the provisions cortained in these
Articles for regulating the meetings and proceedings of the Board so
far as the same are applicable and are not superseded by any

regulations imposed by the Bward under the last preceding Avticle.
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11%. A resolution in writing signed by all the Directors for the time being
ontitled to receive notice of a meeting of the Board (provided the
nunber is sufficient to constitute a quorum) or by all the members of
a rommittoe for the time being shall be as valid and effectual as a
ragolution passed at a meeting of the Board or, as the case may be, of
such committee duly called and constituted. Such reselution may be
contained in one decument or in several documents in the like form
each =zigned by one or nmnore of the Directors or members of the

i committee concerned.

| 116. &ll acts done by the Board or by any comnittee or by any person acting

as a Director or member of a committee, shall, notwithstanding that it

is5 afterwards discovered that there was gome defect in the appointment
| of ary mewber of the uoard or such committee or person acting as
‘ aforesaid or that they or any of them were disqualifisd or had vacated
office, be az valid ag if every such person had been duly appointed
and was qualified and had continued to he a Director or member of such

committee.
SECRETARY
117. The Secretary shall be appointed by the Board for such term, at such
remuneration and upon zuch conditions as it may think fit; and any

Sacratzry $0 appointed may he removed by the Board.

118, A provision of the Companies Acts or tlase Articles requiring or

authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by ilts bheing done by or o the same person

acting both as "Directeor and as, or in place of, the Secretary.
\ THE SEALS

119. The Board shall provide for the custody of every Seal. A Seal shall

only be used by the authority of the Board or of a Committee of the

i Board authorised by the Board in that behalf. Subject as otherwisge
provided in thegse Articles, any instrument to which the common seal is
affixed shall be signed by one or more Directors and the Seoretary or

by two or mere Directors, and any instrument to which a seal (other
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than the common seal) is affixed need not, unless the Board for the
time being otherwise determines or the law otherwise requires, be

signed by any person,

DIVIDENDS AND OTHER PAYMENTS

Subject to the provisions of the Companies Acts, the Company in
general meeting may from time to time declare dividends to k. paid to
the Members according tc¢ their rights and interests iin the nrofits
available for distribution, but no dividend shall be declared in

excess of the amount recommended by the Board.

Except in so far as the :1ights attaching to, or the terms of issue of,

any share otherwise provide:-~

(a) all dividends shall be declared and paid according to the
amounts paid up on the shareg in respect of which the dividend
is paid, but no amount paid up on a share in advance of calls
shall be treated for tne purposes of this Article as paid up on

the share, and

(b) all dividends shall be apportioned and paid pro rata according
to the amounts paid up on the shares during any portion or

portiong of the period in respect of which the dividend is paid.

The Board may from time to time pay to the Members such interim
dividends as appear t¢ the Board to be justified by the position of
the Compeny; the Board may also pay any fixed dividend which is
payable orfi any szhares of the Company half-yearly or on any other
Gates, whenever such position, in the opinion of the Board, justifies

such payment.

The Board may deduct from any dividend or other moneys payvable to any
tlember of the Company on or in respect of any shares all sums of money
(if any) presently payable by him to the Company on account of calis

or otherwise in respect of shares of the Company.
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No dividend or other moneys payable on or in respect of any share

¢hall bear interest against the Company.

Any dividend, interest or other sum payable in cash to the holder of
shares may be paid by cheque or warrant sent through the post
addreszsed to the holder at its registered address or, in the case of
joint holders, addressed to the holder whose name stands first in the
Register in respect of the sghares at his registered address as
appearing in the Register or addressed to such person and at such
address as the holder or joint holders may in writing direct. Every
such cheque or warrant shall, unless the holder or joint holders
otherwise direct, be made payable to the order of the holder or, in
the case of joint holders, to the order of the holder whese name
stands first on the Register in respect of such shares, and shall be
sent at his or their rigk and payment of the chegue ovr warrant by the
Bank on which it ig drawn shall constitute a good discharge to the
Company. Auny one of two or more joint holders may give effectual
receipo‘.for any dividends or nther moneys payable or property

distributalile in respect of the shares held by such joint holders.

(1) All dividends unclaimed for one year or more after having heen
declared may be invested or otherwise used by the Board for the
benefit of the Company until claimed and shall not bear interest
agarnst the Company,

(2) If any dividend warrants sent by post to any member are returned
undelave-2d or are left uncashed on two consecutive occasions,
the Beoard may cease sending dividend Qarrants £to such member
until gaiven by him a new registered address and all sguch
divadends returned or uncashed and al! such divideads resolved
not ko be sent rchall be regarded as dividends unclaimed for one
year or more to whic¢h the provisions of paragraph (1) of
thiz Article shall apply.

(3) Any dividend unclaimed after a period of twelve years from the
date oi declaration c¢f such dividend shall be forfeited and
shall revert to the Company and the payment by the Board of any

unclaimed dividend, interest or other sum payable on or in
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respect of a share into a separate account zhall not constitute

the Company a trustee in respect thereof,

(4) The Company shall be entitled to sell the shares of a member or
the shares to which a person is entitled by meaans of

transmisgion if and provided that :

(i) during a period of twelve years, in which at least three
dividends in respect of the shares in question have hecome
payable, all warrants and cheques sent by the Company
through the post in a prepaid letter addressed to the
member at his registered address or to the person so
entitled at the address shown in the Register of Members
as his addressz have remained uncashed and not been

¢laimed; and

(ii} the Company shall have inserted advertisements both in a
e leading London newspaper and in a newspaper cireculating in
the area of tne said address and given notice of its

irtension to z2aell the gsaid shares; and

{ii1) dur.ig the ceid period of twelve years and the period of
three monthes following the said advertisements the Company
shall have had no indication that such member or person

can be traced; and

(iv) notice shall have been first given to the Quotations
Department of The Stock Exchange in London of its

intention so to do.

To give effect to any such sale, the Board may appoint any person to
execute as transferor an instrument of transfer of such shares or any
of them and such instrument of .ransfer cghall be as effective as if it
had been executed by the rvey:stered holder of or person entitled by
transgmigsion to zuch shares. The Company shall account to the member
or other person entitled to such shareg for the net proceeds of such
sale and shali be deemed to be his debtor, and not a trustee for him

in respect of the same&. Any moneys not accounted for vo the member or
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other person entitled to such shares ghall be carried to a separate
account and shall be a permaneni debt of the Company. Moneys carried
to such separate accounts may either be employed in the business of
the Company or invested in such investments (other than shares of the
Company or its holding company if any) as the Board may from cime to
time think £it.

Any general meeting declaring a dividend may by ordinary resolution,
wnon the recommendation of the Board, direct payment or satisfaction
of such dividend wholly or in part by the distribution of specific
assets, and in particular of paid-up shares or debentures of any other
company, and the Board shall give effect to such direction, and where
any difficulty arises in regard to such distribution the Board may
settle it as it thinks expedient, and in particular may issue
fracticnal certificates or anthorise any person te sell and transfer
any fractions or may ignore fractions altogether. and may fixz the
value for distribution purposes of any such specific assets and may
determingnshat cash payments shall be made to any Members upon the
footing of the value so fixed in order to secure equality of
distribution and may vest any such specific assets in truscees as may

geem axpedient to the Board,

The Board may, if authorised by an ordinary resclution of the Company
and subject as hercinafter mentioned and to the provisions of the
Companies Acts, offer the holders of ordinary shares ("the
Shareholders”) the right to elect to receive additional new ordinary
shares, credited as fully paid, in whole or in part, instead of cash
in respect of such dividend or dividends (or'part thereof) as are

specified by such rezolution. The following provisions shall apply :-

(a) the gaid resolution may gpecify a particular dividend or
dividends, or may specify all or any dividends deciared within a
specified period, but such period may not end later than the
conclusion of the Annual General Meeting nex: following the date
of the meeting at which such resolution is paseged;

() the entitlement of each Shareholder to new ordinary shares shall

be such that the Relevant Value of such new ordinary shares
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chall be as nearly us pousible sgual to (but not greater than)
the cagh ameunt that the Shareholder would have received by way

levant Value' shall be

or dividend. For this purpose,
caleulated by reference to the average of the middle market
quotations for the Company’s ordinary shares taken from the
Daily Official List of The Btock Exchange on the day on which

n L4

the ordinary shares ¢ first quoted "ex" the relevant dividend
and on the four subw ouent dealing days, or in such other manner
as may be dJdetermined by or in acsordance with the said
re=olution, A certificate or repovt by the Auditors to the
Company as to the hkelevant Value in respect of any dividend

shall be conclugive evidence cf that amount;

the Board, after determining the hasis of allotment, shall
notify the Shareholders in writing of the right of election
offered to them, and specify the procedure to be followed and
the place at which and the latest time by which electionsg must

be 1@%?Pﬂ in order o he erfective;
;

the Bozrd may extliuwde from any offer any Shareholdevrs where the
Board believers that the making of the offer to then would or
might anvolve the contravention of the laws of any tzrritory or
that, foy any other reason, the offer should not be made to

i .
Tl 3

the dividend {or =hat part of the dividend in respect of which
as right of election has been offered) shall nof bz payable on
ordinary shares in raespect of which an election has been made
{('the "Elected Sharesz"} and instead additional new ordinary
shaves shall be allctted to the S3hareholders holding the Elected
Sharez 7. the basgis of allotment determined as aforesaid. For
guch purpose, the EBoasd shall capitalise out of such of the sums
gtanding to the credi:t of any reserve or fund (including the
ghare premium accouvnt and any capital reserve) or =such of the
profits which woulce otherwise have Leen applied in paying
dividends in cash ag the Board may determine a sum egual to the
aggregste nominal amownt of the new ordinary shares to be

allotted ou that basiz and apply iLne same in payving up in full
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the appropriate uumb«r of unizsued ordinary shares forxr allotment
and distribution to and amongst the Shareholders holding the

Elected Shavres on that basig;

(£) the new ordinar- shaces when go allotted shall rank pari passu
in all respects with the fully paid ordinary shares then in
issue except that they will not bhe entitled to participate in
the relevant dividend (including the sghare election in lieu of

dividerd); and

(g the Board may do all such acts and things as it considers
necessary or expedient to give effect to any s-ich
mapitalisation, with full power to make such provisions as it
thinkg fit in the case of new ordinary shares becoming
distributable (including provision whereby in whole or in part
fractional entitlements are disregarded or rounded up orx down or
the benefit of fractional entitlements accrues to the Company

rag&gr than to the Shareholders).
RESERVES

The Board nmay, before rocosmending any dividend, set aside out of the
profits of the Compuny ouch sumg as it thinks proper as reserves which
zhall, at the digeretsion of the Board, he applicable for any purpose
to which the profits of the Company may he properly applied and
pend.ng svch application may, also at such discretion, either be
ewployed +n the business of tlie Company or be invested in such
investmeonts as the Boary aay from time to time think fit. The Board
may also waithout placing the game to regerve carry forward any profits

whreph 1t may thank it prudent not to distribute.
CRPZTALISATION OF PROFLTS

The Company may, upon the rerommendation of the Board, at any time and
from time Lo btime pass an ordinary resolution to the effect that it is
desirable to capitalige all or any part of any amount for the time
being standing to the credit of any reserve or fund which iz available

for diotripubion or k¢ the credit of any suhare premium account or any
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capital redemption reserve fund and aecordangly that such amount be
anot free for digkribution among thae Mempers or any class of Members
who would bhe entitled thereto if distributed by way of dividend and in
the same proportions, on the footing that the same be not paid in cash
but be applied either in or towards paying up the amounts for the time
being unpaid on any shares in the Company held by such Members
regpectively or in payment up in full of unissued shareg, debentures
or other obligations of the Company, Lo be allotted and distributed
credited as fully paid among such Members, o©Or partly in one way and
partly in the other, and the Board shall give effect to such
resolution, provided ghat, for the purposes of this Article, a share
premium account and a cap-tal redemption reserve fund may only be
applied in the paying up of unissued shares to be allotted to such

Members credited &s fully paid.

The Company may, Wpon che roecommendation of the Board, at any time and
from time to time pass on ordinary resoiution to the effect that it is
desirable to capitalise all or any part of any amount Efor the time
being stazglng to the credit of the Company's reserve accounts or to
the credit of the profir and loss account which iz not available for
distribution by applying cuch sum in the paying up in full of unissued
ghares ©o he allotted as fully paid shares by way of capitalisation to
tho Memkers or any class of Hembers who would have been entitled to
that sum if 1t were distributed by way of dividend, and in the same

propertions, and the Board shall give effect to such resolution.

vhere any Aifficulty ariseg 1n regard to any distribution under the
jaszt two precediny articles the Board may settle the same as it thinks
expedient"and in particuliar way igsue fractional certificates or
authorise any person to gell and transfer any fractions or may resolve
that the distribution should he ag nearly as may be practicable in the
correck proportion but not eractly <=0 or may ignore fractions
altogether, and may determing that cagh paymeents shall be made to any
memiy1e in order to adjust the rights of all parties, as may seem
expedient teo the Board. The Board may appoint any person to sign on
»chalf of the persons entitled to participate in the distribution any
contract necessary or desirable for giving affect thereto and such

appointment chall be effective and binding upor che Mambars.
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RECORD DATES

Notwithstanding any other proviszion of thege Articles the Company or
the Roard may fix any date as the record dats for any dividend,
Aistribution, allotment or isoue and such record date may be on or at
any time before ox after any date on which such divided, distribution,

allotment or issue ig declared, paid or made.
ACCOUNTS

The Board shall cause to be kept accounting records sufficient to give
a true and fair view of the state of the Company’s affairs and to show

and explain its transactions in accordance with the Companies Acts.

The accounting records gzhall he hkept at the Office or, subject to the
Companies Acts, at such othar place or places as the Board may think
fit and gnpll always be open to ingpection by the Officers of Lhe
Company. WNo Hember (other than a Director) shall have any right of
ingpecting any account or boolk or document of the Company except as

conferred by law or authorised by the Board.

L copy of every balance gheet and profit and loss account, inecluding
every document roquired by law to be annexed thereto, which is to be
1aid before the Company in general meeting, together with & copy of
the puditors’ report, shall be sent to each person entitled thereto in
accordance with the requirements of the Companies Acts and copies
shall aise be sent 1in appropriate numbers to The Stock Exchange in
accordance”with the termz of any obligation for the time being binding

on the Company.
nopie

Auditors shall be appointed and their duties regulated in accordance

witn the Companies Acts,
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SERVICE OF NOTICES AND OTHER DICUMENTS

any notice or other document (including a share certificate) may be
aorved on or delivered to any Member by the Company either personally
or by sending it through the post in a prepaid letter addressed to
euch Member at higz registered address as appearing in the Register or
by delivering it to or leaving it at such registered address addressed
as aforesaid. In the camge of joint holders of a share, gervice or
delivery of any notice or other document on or to cne of the joint
holders shall for all purposes be deemed a sufficient service on or
delivery to all the doint holders, 211 notices or other documents
cerved on or delivered to joint holders shall, unless such holders
otherwise in writing direct, be served on or delivered to that one of

the joint holders whose name stands first in the Register,

Any Hember described in the Register by an address not within the
United Kingdom who shall, from time to time, give to the Company an
addrass’g&thln the Un:ted Kingdom at which noktices may be served upon
him shal! b enkitled to have nctices served upon him at such address,
but save as aloresaid no Member other than a Member described in the
Regizter by an address within the United Kingdom shall be entitled to

receive ary notice firom thoe Company.

Any such notice or other document, if sent by post, shall be deemed to
have been served or deiivered on the day after the day when the same
waz put in the post, and in proving such service or delivery it shall
be sufficient to prove that the notice or document was properly
addressed, stamped and put in the post. Any notice or other document
delivered or left at a registered address otherwise than by post shall
be deemed to have besen gerved or delivered on the day it was so

delivered or left,

Any notice or other documeént delivered or sent by post to or left at
the regigstered address of any Member in pursuance of these Articles
shall, notwithstanding thut such Hember is then dead or bankrupt or
that any other event hat cceurred, and whether or not the Company has
notice of the death or bankruptcy or other event, be deemed to have

peen duly served or delivered in respect of any share registered in
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the name of such Member ac zole or joint holder unless hig name shall,
at the time of the gervice ur delivery of the notice or document, have
been removed from the Register as the holder of the share, and such
pervice or delivery shall for all purposes be deemed a sufficient
service or delivery of such notice or document on all persons
interested (whetber jointly with or as c¢laiming through or under him)

in the share.
DESTRUCTION OF DOCUMENTS

The Company may destroy all instruments of transfer of shares which
have been registered at any time after the expiration of six years
from the date of registration, and all share certificates and dividend
mandates which have been cancelled or have ceased to have effect at
any time after the exparation or two years from the date of such
cancellation or cessation, and all notifications of change of name or
address or other documents resulbing in changes in the Register after
the expiaﬂfion ot one year from the date they were recorded, and it
snall conclusively be presumed in favour of the Company that every
entry in the Register which purports to have been made on the basis of
an instrument of transfer or other document so destroyed was duly and
properly made and every share certificate so destroyed was a valid
certificate duly and properly cancelled and every other decument
hereinbefnsre mentioned so destroyed was a valid and effective document
in accordance with the recorded particulars thereof in the books or

records of the Company. Provided always that:-

(a) the foregoing provisions of this Arlicle shall apply only to the
destruction of a decument in good faith and without express
notice to the Company that the preservation of such document was

relevant to a claim;
{b) nothing contained in thas Article shall be construed as imposing
upon the Company any liabality in respect of the destruction of

any such document earlier than as aforesaid

or in any case where the conditions of proviso (a) above are not
fulfilled;
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and

(¢} references in this Article fo the destruction of any document

include references to its disposal in any manner.
HWINDING-UP

If the Company shall be wound up, the liquidator may, with the
sanction of a special resolution of the Company and any other sanction
required by the Companieg Acts, divide amongst the Members in specie
or kind the whole or any part of the assets of the Company (whether
they shall consist of property of the same kind or not) and may, for
such purposr, szet such values as he deems failr upon any property to be
divided as aforesgaid and may determine how such division shall be
carried out as between the Memberszs or different classes of Members.
The liquidator may, with the like sanction, vest the whole or any part
of such assgets ain trustees upon such trusts for the benefit of the
contxibutag&gs as the liguidateor with the like sanction, shall think
fit, but so that no HMember shall be compelled to accept any shares or

other agsets upon which there is any liability.
INDEMNITY

Evory Direc¢hkor, Executive Director, Manager, Officer and Auditor of
the Company shall be indemnified out of the funds of the Company
against zll liabilities incurred by him as such Director, Executive
Director, Hanagor, Officer or Auditor in defending any proceedings,
whether c¢ivil or e¢riminal, in which judgmer: is'given in his favour,
or in which he iz acquitted, or in connection with any application
under the Companies Acts in vhich relief from liability is granted to
him by the Court,
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NAMES AND ADDRESSES OF SUBSCRIBERS

ROBIN STUART CRAIG JOHNSON

12 Riverside Court ;;? (i‘__‘_—ﬂ__
Leeds '
LS1 7BU .

JACK BARKER ’21
21 Silverdale Drive
- Guiseley .

Leeds
LS20 8BE o

DATED the G~ day of February 1992
WITNESS to the ahove Signatures
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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 2686985

The Registrar of Companies for England and Wales hereby certifies that

THE BLACK SHEEP BREWERY PLC
is this day incorporated under the Companies Act 1985 as a public

company and that the company is limited.

Given at Leeds, the 7th February 1992

' ‘,‘_r’;:i, V2
Fae AT

CTRON

For The Registrar Of Companies

COMPANIES HOUSE
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CERTIFICATE THAT A PUBLIC COMPANY

IS ERTITLED TO DO BUSINESS AND BORROW

No 2686985

I hereby certify that tlie provisions of section 117(1)
of the Companies Act 1985 have been complied with in

relation to

THE BLACK SHEEP BREWERY PLC

and that the company is entitled to do business and N, A
borrow.

Given under my hand at Cardiff the 14TH FEBRUARY 1992

‘-‘—’& (l;lej‘ls"ﬂr‘\c‘yw

NP 3IChhlMAK

An Authorised Officer
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COMPANIES FORM Ho. 117

Application by a public company for
certificate to commence business and
statutory declaration in support

Pursuant 1o suction 117 of the Comnanias At 1985

To the Reqistear of Companies For official use  Company number

el gl

N B 2696985

L i ]

Mame of company

* _THE_BLACK SHEEP BREWERY PLC

appiies for o certificate that it is entitled to do business and exercise borrowing powers,
For that purpose |, P ¥ THEAKSTON }};

of - THE OLD VICARAGE, GRAWELTHORPE, o
RIFOH, HORYH YORKSHIRE, HGA 3BW o e

[ihapuprteyila diractor}t of the above eampany,

da salemnly and sincerely declare they

1 tha niomnal value of the company’s allottad sharo capite! is not
jass tham the puthorised minimum

2 the amount caid up on the allotted share capital of the
£ 50,000

eamprany ot the timg of this applicauon is

3 the iestimated]® amcJant of the prelimmary axponses

of the ¢company 15
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WMo oo amount ar Borabt has bean pad or gon or 15 sntonded to be poid or gven o aoy of the

promators of the companyt

14 the amcunt or benabt poid 6 iven arintonded 1o be gord or given 1o any promoteusf the company

I‘S:]'t -

Fromoter No 1

The amount paid or intendod to be paid to hirm £

Any benefit given or intended to bia given to him

Thé consideration for such paymentor benefit . .

c— —i— e

Promatar No.2;

The amount paid or intended toba paidtohim £ _ . _ _ . _ .. .. .. ...
Any benefit given orintended to bs given tohim . . . ...

The consideration for such payment or benefit __ oo

i Promaoter No.3;

i The amount paid or intended to be paid to him f,
Any benefit given or intended to be given 1o him
The consideration for such payment or benefit .

"

Pramoter No.4;
The amount paid or intended to be paid to him £
Any benefit given or intanded to be piven to him

The considoration for such paymaent 6r bonefit L

And { make this solemn daclaration conzcientiossly belisving the sama to be trug and by virtue of the

previsions of the Stauntory Declarations Act 1835,
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the 10 day of & CREAgsrs
one thousand nine hundred and m%‘ﬁw

bafore me. Wa'g el 5_;%1’\1 “
A Cammissionar for Oaths or Notary Public or Justice of

the Paace or Solicitor having the powers conferred on o
Commissioner for Oaths.
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THY COMPANLIEYG ALTS 1989 ke 1989

COMPANY LITHITED BY SHARES
BRECTAL RESOLUTION

of
THE_RLACK @ﬁ@@iLﬁ@EﬂEﬁZ.E&Q

Ve g
Pasued the U1 day of February 1902

At an EXTRAORDTWARY GENERAL MERTLNG of the above -namod Company duly
convened and held at [y, 7y - T kg
o Yo day the L day of February 1942 the follewing
regolution wag duly passed az a Bpecial Reoolubion of the Cowpiny .

‘ (1} Por tho AUrpases of Scetion 80 of the Companics Act 1985 the vhrectors
4 be and are hereby conerally and unconditionally authorised to aslet
relovant securitios (as defined by that Seqtion) up to a‘maximum

nominal waTun o E872,000 Provided Lhut this avthority shall expﬁre

five yearg affe- Lhe vagoing of this vesolution. r '

{3 The Directopn {Byrin.g genarally anthorised by peragraph (1) of chi:
Resalution for thoe purpaner of cection 80 of the Companing act 1985}

be and they are hoeraby unconditicnally empovered Pursuant to Section

35 c¢f Lhe Cowpunies Act 1985 to ullet or agree to allek for cash
872,000 ordinary shures of £1 vach in the capital of the Cowpany as if

the provisions of Sections 89 and 90 of tho Companion Aok 1985 did not;
apply to any such allotmont or agroement to allot Provided that this

authorisation ghall expire five yoars afiar the pust ing of this
Lesolution
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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 2685985

The Registrar of “ompanies for England and Wales hereby certifies that
THE BLACK SHEEP BREWERY PLC

is this day incorporated under the Companies Act 1985 as 3 public f
company and that the company is limited. I

Given at Leeds, the 7th February 1992 |

Oj(@.ﬂfﬂ A p LB | |

RS HELEN FEARSON |

For The Registrar Of Companies f
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CERTIFICALIZ THAT A PUBLIC COMPANY

IS ENTITLED TO DO BUSINESS AND BORROW

No 2686985

I hereby certify that the provisions of section 117(1)
of the Companies Act 1985 have been complied with in
relation ko

THE BLACK SHEEP BREWERY PLC

and that the company is entitled to do business and
borrow.

Given under my hand at Cardiff the 14TH FEBRUARY 1992

N R SERktHAR

An Authorised Officer

C461(R)
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Wales.

4.

The company’s nawme is "THE BLACK SHEEP BREWERY PLC".
The company is to be a public company .

The company’s registered office is to be situated in England and

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARER

MEMORANDUM OF ASSOCIATION

- of -

THE BLACY SHEEP BREWERY PLC

The objects for which the company is established are :-

(a}

(1)

(ii)

{i1d)

s ey IR AR R BL . e b gt P b e L e
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To carry on 2ll or any of the businesses of brewers,
distillers, manufacturers, producers, retailers,
wholesalers, importers and exportera of, agents for and
merchants and dealers in beers, minerals, wines, spirits,
aersted waters and beverages, ciders and such other drinks
either of an alcoholic or non-alccholiic nature of any and
every description, and of casks, bottles, cans, cartons
and other receptacies for the same, and to deal in malt,
hops, grain, meal, yeast and all other substances and
thingz capable of being used in connection with any such
business.

To carry on the businesses of licenced victuallers, *o
own, operate and manage hotels, villas, inns, motels,
public houses, guest houses, livenced and unlicenced
¢lubg, time sharing properties and all forms of
accommodation and to act as restaurateurs, and to run,
operate and manage restaurants, cafes, snack bars, coffee
bars, tea rooms, bars and public houses and to provide
food and drink nf all kinds including beer, wine and
spirite and to conduct auch establishments either on a
bar, self service, waiter or waitress system and also to
undertake private catering for parties and gatherings
elther on or away from premises., To carry on husiness as
bakers, ¢ nfectioners, pastry cooks, sweet and ice cream
manufacturers and sellers, tobacconists, butchers,
fishmongers, fruiterers, greengrocers, grocers, dairymen,
provision merchants, purveyors and caterers for the public
generally, general storekeepers and entextainmen®
contractors.

To carry on 3ll or any of the businesses of gqenaral
merchants and traders, manufacturers, assemblers,
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digtributors, importers, exporters, merchants, factors an
shippers of and wholesale and retail dealers in goois,
warng, produce, products, commodities, £fancy goods,
handievafts, and merchandise of every description, to act
as agents for and to enter into agreements and
arrangezents of all kinds on behalf of such persons, firms
or conmpanies as wmay bhe thought expedient, and to
negotiote, assign and mortgage or pledge for cash or
otherwise, any such agreements and the payments due
theveunder and any property the subject thereof, to carry
on all or any of the businesses of mail order specialists,
credit and discount traders, cash and carry traders,
manufacturers’ agents, comnission and general agents,
brokers, factors, warehouseman, and agents in respect of
raw and manufactured goods of all kinds, and general
railway, shipping and forwarding agents and transporf
econtractors; to create, establish, build up, and maintain
an organisation for the marketing, selling, retailing,
servicing, advertisement, distribution or introduction of
the products, merchandise, goods, wares, and commodities
dealt in or services rendered by any persons, firms or
companies, @#nd to participate in, undertake, perform, and
carry out all kinds of cowmercial trading and financial
operations and all or any of the operations ordinarily
performed by import, export and general merchants,
factors, shippers, agents, traders, istributors,
capitalists and financiers, either on the Company’s ocwn
account or otherwise; and to open and establish shops,
stalls, stores, marketeg and depots for the sale,
collection and distribution of the goods dealt in by the
Company.

(b) To carry on any other business of any description which may be
capable of being advantageously carried on in connection with or
ancillary to the objects of the Company or any of them.

(<) To purchase, sell, exchange, improve, mortgage, charge, xrent,
let on lease, hire, surrender, licence, accept surrenders of and
otherwise acquire and deal with any freeheold, leasehold or other
property, chattels and effects, erect, pull down, repair, alter,
develop or otherwise deal with any building or buildings and
adapt the same for the purposes of the Company’s business.

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

(e) To apply for, purchase or otherwise acquire any patents,
licences or concessions which may be capable of being dealt with
hy the Company, or be deemed to benefit the Company and to grant
rights thereout.

(£) To sell, let, licence, develop or otherwise deal with the
undertaking, or all or any part of the property or assets of the
Company, upon such terms as the Company may approve, Wwith power
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(g}

(h}

(1)

{3}

(3}

(1)

to accopt sharen, debontures or securities wf, or interests in,
any other conpany.

Zo inavest and deal with the moneys o©f the Company not
immedigtoly required for the purioces of the Company in or upon
such oocurities and subject te such conditions as wmay seem
expodiont,

To lend money to such persons, upon sguch terms and with or
without security and subject to such conditions ag may secem
Gegirable,

To guarantee 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 to give
indemnities and guarantees of all kinds and to enter into
partnership or any Jjoint purse arrangements with any person,
persons, firm or company having for its objects similar objects
to those of thig Company or any of them,

To borrow or raise money in such manner as the Company shall
taink f£it, and in particular, by the issue of debhentures or
debenture stock, charged upon all or any of the Company’s
property, ©both present and future’ including its uncalled
capital, and to re-~issue any debentures at any time paid off.

Fither with or without the Company receiving any consideration
or advontsae, direct or indirect, from giving any such guarantee
or indemnity and se as to be an independent object of the
Company to gquaraniw. the performance of the obligations of
cthers including the payment of capital or principal together
with any premium vf and any dividends or interest on or other
payment in respect of leoans, c¢redits, stocks, shares, or
securities or other obligations of any nature whalsoaver and
without limiting the generality of the foregoing obligations for
the repayment c¢f money and/or discharge of liabilities bhoth
present and future, actual cor contingent and insofar as the same
iz not prohibited by law, obligations and liabilities incurred
in connection with or for the purpose of the acguisition of
shares in the Company or in any company which is for the time
being the Company’s holding company as defined by Section 736 of
the Companies Act 1985 due, owing or incurred to bankers or any
pther person or any company, firm or person, and in particular,
(but not by way of limitation) of the Company’s holding company
or any company which is contemplated to become the Company’sg
holding company or a suvbsidiary, as defined by Section 736 of
the Companies Act 19B5 of the Company or of the Company’s
holding company, or otherwise associated with the Company in
business or of any company, firm or person which the directors
of the Company shall think appropriate and to give security
whether by way of mortgages, charges, liens or otherwise upoa
all or any of the property or assets of the Company (both
present and future) including its uncalled capital in support of
such guarantees or otherwise a8 security for any such
obligations and liabiliities of others,

To draw, make, accept, endorse, discount, execute and issue
promigssory notes, bills of exchinge, debentures, warrants and
other negotiable documents,




{m)

{n)

(o)

(p)

(q)

(r)

(8)

(t)

{u)

To purchnose, subscribe for, or otherwise acquire and hold
shares, siock or other interesta in, or obligations of any other
company or corporation,

To remunerate any person or company for services rendered or to
be rendered in placing or assisting to place any of the shares
in the Company’s capital or any debentures, debenture stock or
other securities of the Company or in or about the formation or
promotion of the Company or the conduct of ite business.

To pay out of the funds of the Company all costs and expenses of
or incidental to the formation and registration of the Company
and the issue of its capital and debentures including brokerage
and commission.

To promote or aid in the promction of any company or companies
for the purpose of acguiring all or any of the property rights
and liabilities of this Company or for any other purpese which
may seem directly or indirectly calculated to advance the
interests of this Company.

To establish and support and aid in the establishment and
support of funds or trusts calculated to benefit employees or
ex-employees of the Company (including any Director holding &
salaried office or employment in the Company) or the dependents
or connections of such persons and to grant pensions and
allowances to any such person.

To purchase and maintain for any cfficer of the Company, or tha
auditors of the Company for the time being, insurance against
any liability which by virtue of any rule of law would otherwise
attach to him or them in respect of any negligence, default,
breach of duty or breach of trust of which he or they may be
guilty in relation to the Company.

ro remunerate the Directers of the Company in any manner the
Company may think £fit, and to pay or piovide pensions for or
make payments to or for the benefit of Directors and
ex-Directors of the Company or their dependents or connections.

To distribute any property of the Company in specie ameng the
mambecs.

7o do all such other things as are incidental or conducive to
the attainment of the above objects or any of them.

Tt is declared that the foregoing sub-clauses ghall be construed
independently of each other and none of the objects therein mentiocned
shall be deemed to be merely subsidiary to the objects contained in
any other sub-clause.

5, The lizbility of the Members is limited.

6. The Company’s Share Capital is £1,000,000 divided into 1,000,000
Ordipary Shares of E1 each, with power to inorease or to diride the shares
in the capital for the tine being, into different classes having such

rights,

privileges and advantages as to voting and otherwise, as the

articles of Association may from time to time prescribe.




¥e, the subseribers to thio Memorandum of Association, wish tn he formed
Into a Company pursuant to this Memorandum; mnd we agree to take the nusber
of charas shewn opposite our respective names,

RUMBXR QF

NAMES AND ADLRESSES SHARZS TAKEN BY
OF SUBSCRIBERS FACH SUBSCRIBER
ROBIN STUART CRAIG JOHNSON ONE
12 Riverside Court
Leeds
L8t 7BU
JACK BARKER ONE
21 Silverdale Drive
Buiseley
Leeds
LS520 B8EBE

POTAL SHARES TAKEN TRO

DATED the 6th day of February 1992
WITNESS to the above Signatures
James R E Coley
Cloth Hall Court
Infirmary Street
Leeds
181 2JB




THE COMPANIES ACT 1983

PUBLYC COMPENY LIMITED BY HHARES

ARTICLES OF ASSOCIATION

of

THE. BLACT. SFFRP BREWERY FLC

fio requlatiols set out din any schedule to any statute concerning
comnanien shall apply as regulations er articleg of the Company.

IMTERFRETATION

In these Articles unless the cevtext otherwise requires:-

“the Companies Acto" meani avery statute from time to time in force
and every medificatirn or re-enpctment thereof for the time beling in
force concerning companien ingefa: as the same applies to the Company;
"these Articles” peans these Artic'es of Association in their present
form or ag from time te time altered;

Ythe Office” means th> registryed office of the Company;

"the Seal" woesnc the Common Seal of the Company or any official seal
wbich *he Company may be permitted to have under the Companies Acts;
“the trited Kingdom" moons Great Britain and Northern Ireland;

"Menber" iecsns a member of the Company;

"the Board” means the Board of Directors of the Conpany or the
Directors wresent at o meeting of Directors at which a quorum is
present;

"Executive Director” wmeans a full time Chairman or a MHanaging
Director, Joint Managing Director or Assistant Managing Director or an
anployee of the Company or any of its subsidiaries who is also &
Director of tha Company;

"the Registex" means the Register of Members of the Company;

"paid up” means paid up or credited as paid up;

"dehonture”" and "dobenture holder" shall include debenture stock and
debenture stockholder respactively;

"tha Secretary" includes a temporary, joint, deputy or assistant
Socrebary and any person appointed b the Board to perform any of the
duties of the Secretary;

references to writing shall include typewriting, printing,
lithography, photography and nther modes of representing or
reproducing words in a legible and non-trangitory form;

anv words or expressions defined in the Companies Acts in force at the
date when these Articles or any part thereof are adopted shall bear
the same meaning in these Articles or such part (as the case nay
be);and

where for any purpose an ordinary resolution of the Company is
required a sprcial or ex! sordinary resolution shall also be effective
and where for any purpose an extraordinary resolution of the Company
i required » special resolution shall also be effective.




SHARE CAPITAL

Tho awtherised chore capital of the Compan, at the datc of the
odoption of these Articles ic 1,000,000 pounds divided into 1,000,000
oxdanoxy Shorec of EY each,

REGISTERED OFFICE

The Office chall be at such place in England as the Board shall from
time to time appoint.

SHARE RIGHTS

Subject to any special rights conferzed on the holders of any shares
or class of shares, any share in the Company may be issued with or
have attached thereto such preferred, deferred, gqualified or other
special rights or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise as the Company may by ordinary
resolution determine or, if there has not been any such determination
or so far as the same shall not make specific provision, as the Board
may determine.

Subject to the Companies Acts, fny shares may, with the sanction of a
special resolution, be issued on terms that they are, or at the option
of the Company are liable, to be redeemed.

MODIFICATION OF RIGHTS

subject to the Companies Acts, all or any of the special rights for
the time being attached to any class of shares for the time being
issued may from time to time (whether or not the Company is being
wound up) be altered or abrogated with the consent in writing of the
holders of not legs than three-fourths of the issued shares of that
class or with the sanction of an extraordinary resolution passed at a
separate general meeting of the holders of such shares. To any such
separate general meeting all the provisions of these Articles as to
general meetings of the Company shall mutatis mutandis apply, but so
that the necessary guorum 3hall be two or more persons holding or
representing by proxy not less than one-third of the issued shares of
the clasg, that every hsider of shares of the class shall be entitled
on a poll to one vote for every such share held by him, that any
holder of shares of the class present in person or by proxy may demand
a poll and that at any .meeting of such holders adjourned through want
of a guorum one or more hoiders present in person or by proxy
(whatever the number of shares held by them) shall be a quorum and for
the purpoces of this Article one holder present in person or by proxy
may constitute a neeting.

The specisl rights conferred upon the holders of any shares ¢ class
of shares ghall not, unless otherwise expressly providéd in the rights
attaching to or the terms of issue of such shares, be deemed to be
altered by the cveation or issue of further shares ranking pari passu
therewith.

SHARES
subject to the provisione of the Companies Acts and of these Articles,

the Board may esercise all powers of the Company to offer, allot,
grant options over or otherwise dispose of all relevant securities, at




10,

1.

13.

14.

15.
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such timos and for puch censideration and upon such terms and
sonditions ot the Board may doternmine,

Subijeat to the Companics Acts, the Company may purchace in any manner
the Board considers appropriate, any of its own schares of any class
{including redeemable ghaves) at any price (whether at par or above or
below par) and any shares to be so purchased may be selected by the
Board in any manner whatscever,

The Company may in connection with the issue of any shares exercisc
all powers cf paying cemmission and brokerage conferred or permitted
by the Compinies acts,

Except as orsred by a Court of ccmpetent jurisdiction or as required
by law, no person shall be recognised by the Company as holding any
shaze upon any trust and the Company shall not be bound by or be
required in any way to recogynise (even when having notice thereof)} any
equitable, contingent, future or partial interest in any share or any
interest in any fractional part of a share or (except only as
otherwise provided by these Articles or by law) any other right in
rospect of any share except an absolute right to the entirety thereof
in the registered holder,

CERTIFICATES

Every person {(except a stock exchange nominee in respect of whom the
Company is not by law required to complete and have ready for delivery
a certificate) whose name is entered as & Member in the Register shall
be entitled, without payment, to receive within two months after
allotment or lodgment of transfer (or within such other period as the
terms of issue shall provide) one certificate for all his shares of
any one class or several certificates each for one or more of his
ghares of such class upon payment for every certificate after the
firet of the Company’s reasonable out-of-pocket expenses as the Board
may determine. In the case of a share held jointly by several personsg,
delivery of a certificate to one of soveral joint holders shall he
sufficient delivery to all. A Member (except such a nominee as
aforesaid) who has transferred part of the shares comprised inm his
holding shall be entitled to a certificate for the balance without
charge,

If a share certificate i worn cut, defaced, lost or destroved it may
be replaced without Fee but on such terms (if any} as to evidence and
indemnity and to payment of the costs and any exceptional out of
pocket expenses of the Company of investigating such evidence and
preparing such indemnity &s the Board may think f£it and, in case of
daefacement, on delivery of the old certificate to the Company.

All forms of certificate for shares or deventures or representing any
other form of zecurity (other than letters of allotment, scrip
cortificates and other like documents) shall, except o the extent
that the terms and conditions for the time being relating thereto
otlerwise provide, be ilesued under the Seal without any attestation
thereof., The Board may by resolution determine, either generally or in
any particular case or cases, that any signatures on 2ny such
certificates need not be autographic but may be affixed to such
certificates by some nechanical means or wmay be printed thereon or
that such certificates noed not be signed by any person,
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17.

18.

19.

20.

21,

22,

LIER

The Company chall have a firet and paramount iien or every share (not
boing a £nlly pald share) for all moneys, whother presently peyahle or
not, callad or payoable at s dete fixed by or in accordance with the
termo of aopue of puch share in reppect of puch share. The Company’n
lien on a ohare chall extond to all dividends payable thereosn. The
Board may ot any tiwe either generally or in any particular case waive
any lien that has arisen, or declare any share fo be wholly or in part
exaapt from the provicicns of {his Article.

The Compary mawr soll, irn such manner as the Board may think filt, any
share on which the Company hus & lien, but no sale shall be made
unless some gua an respect of which the lien exists is presently
payable nor until the expiration of fourteen days after & notice in
writing, stating and demanding payment of the sum presently payable
and giving noticoe of the intentiin to sell in default of such payment,
has been served on the holder for the time being of the share.

The net preceeds of the sale hy the Company of any shares on which it
has a lien shall be applied in or towards payment or discharge of the
debt or liability in respect of which the lien exists so far as the
same is presently payable, and any residue shall (subject to a like
lien for debts or liambilities not presently payahle as existe ] upon
the share prior to the sale) be paid to the holder of the share
immediately before such sale, For giving effect to any such sale the
Board may authczise some person to transfer the share scld to the
purcha-ow thereof. The purchaser shall be registered as the holder of
the share and shall not be bound to see to the application of the
purchase money, nor shall his title to the share be affected by any
irregularity or invalidity in the proceecdings relating to the salc.

CALLS ON SHARES

The EBoard may from timo Lo time make calle. upon the Members in respect
of any monevs unpaid on their sheres (whether on account of the
nominal amount of %the shares or by way of premium) and not by the
terms of insue thereof made payable at a date fixed by ox in
accordance with sush terms of issue, and each Member shall (subject to
the Compa.: serving upon ham at least fourteen days’ notice specifying
the tiine or timrs and place of poyment) pay to the Company at the time
pr time: and place 6o sppecified the amount called on his shares. A
call may ke revoked or postponed as the Board may determine,

A ca3ll may be made payable by instalments and shall be deemed to have
been made at the time when the resolution of the Board authorising the
call was pacsed,

The joint holders of a share ghall bhe jointly and severally liable to
pay all calls in respect thereof.

If a sum ealled in respect of a share shall not be paid before or on
the day appointed for payment thereof, the person from whom the sum is
dua shall pay interast on the sum £rom the day appointed for payment
thereof te the time of actual payment at such rate, not exceeding
Twelve per cent per annum, as the Board may determine, but the Board
ghali be o+% liberty to waive payment of such interest wholly or in
part.




23, Ary oun which, by the tormo of fecue of & ghare, becomes payable cn
allotrent or at any date fixed by or in accordsnce with such temmc of
igoue, whothor on account of the nominal amount of the ghare or by way
of promius, shall for all the purposes of these Articles be deemed to
bo o call duly nade, notified and payable on the date on which, by the
torms of iscue, the same bacomes payable and, in case of non-payment,
nll the relevont provisions of thege Articles as to payment of
intorest ond expenses, forfeiture or otherwise shall apply as if such
sum had beceme payable by virtw: 2f a call duly made and notified.

24, The Board may on the issue of shares differentiate between the

allottees or holders as to the amount of calls to be paid and the
times of payment,

25. The Board may, if it thinks fit, receive from any Member willing to
advance the same all or any part of the moneys uncalled and unpaid
upon ary shares held by him and upon 2ll or any of the moneys so
advanced may (until the same would, but for such advance, becone
pri:gsently payable) pay intereszt at such rate, not axceeding (unless
the Company by ordinary resolution shall otherwise direct) six per
cent per annum, as may be agreed upon between the Board and the MHember
paying such sum in advancae.

FORFEITURE OF SKFARES

26. If a Menmber fails to pay any call or instalment of a call on the day
appointed for payment thereof, the Board may at any time thereafter
durirg such time a. any part of such call or instalment remains unpaid
serve 2 notice on him requiring payment of so much of the eall or
instalment as is unpaid, together with any interest which may have
accrued,

27. The notice shall name a further day (not beiny less than fourteen days
from the date of the notice) on or before which, and the place where,
the payment required by the notice is to be made and shall state that
in the event of non-pavment on or before the day and at the place
appointed, the sharez in respect of which such call was made or
instalment ic payable will be liable to be forfeited. The Board mnay
acceph thie currender of any share liable to be forfeited hereunder
and, in guch cace, refergnees in these Articles to forfeiture shall
include surrender,

28. If the requirements of any such notice as aforesaid are not complied
with, any ghare in zespect of which such nutice has been given may at
any time thereafter, before payment of all calls or instalments and
interest due in respect thereof has been made, be forfeited by a
resolution of the Board to that effoct. Such forfeiture shall include
0ll dividends declared in respect of the forfeited ehares and not
actually paid before the forfeiture.

29, When any share has been forfeited, notice of the forfeiture shall be
served upon the person wheo was bofore forfeiture the holder of the
share; but no forfeiture shall be in any manner invalidated by ony
omission or neglect to aive puch notice as aforesaild.

30, Until cancelled in accordanca wilh the Companies Acts & forfeited
share shall be deemed to be the proserty of the Company and may be
sold, re-allotted or otherwise disposed of either to the person whe
was, before forfeiture, the holder thersof or entitled thereto or to
any other person upon such terms and in such manner as the Board shall




3.

32.

3.

34.

a5,

3b.

grank fit, and at any Lioe bofore a salo, zo-sllotment or disposition
the forfosture may be epanulled by the Board on puch termg as the Rea:n.
may thaak £it.

A pevson whooe shares have been forfeited shall thereupon cease to e
a Member in respeet of the forfeited phares but shall, =otwithstanding
the forfestuze, remain liable to pay Lo the Company all moneys which
at the date of ferfeiture were pregently psyable by him to the Company
in respect of the phares u:th interest thereon at the rate of Twelve
per cent poer annum (or such lower rate as the Board may determine)
from the date of forfeiture until payment, and the Board may enforce
payment without being under any obligation to make any allowance for
the value of the shares forfeited.

2 sLatutory declaration in writing that the declarant is a Director or
the Socretary of the Compuny and that a shere has bzen duly forfeited
on the Aute stated in the declaration shall be conclusive evideice of
the facts therein stated as against all persons claiming to be
entitled to the share. The Company may receive the consideration (if
any) gavea for the share on the gale, re-allctment or disposition
thereof and the Board may authorise some person to transfer the sghare
to the person to whom the same is sold, re-allotted or disposed of,
and he shall thereupon be registered as the holder of the share and
shall not be bound to zee to the application of the purchase money (if
any) nor shall his title to the snare be affected by any irregularity
or invalidity in the proceedings relatang to the forfeiture, sale,
re-allotment or disposal of the sghare.

TRANSFEE COF SHARES

Subject to such of the restrictions of these Articles as may be
applicable, any Member may tra sfer all or any of his shares by an
instrument of transfer in the usual common form or in any other form
which the Board may approve.

The instrument of transfe: of a share shall be signed by or on behalf
of the transfercr and (in the case of a partly poid share) the
transferee, and the transferor shall be deemed to remain the holder of
the share until the name of the transferee is entered in the Register
in respect thereof. All instruments of transfer, when registered, may
be retained by the Company. The registration of transfers may be
suspended at such times and for such periods (not exceeding thirty
days in apy year) as the Board may from time to tine determine.

The Board may, in its absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share which
iz not 3 fully paid share.

The Board may also decline to regipter any transfier unlessi-

(a) the instrument of transfer, duly stamped, is lodged with the
Company accompanied by the certificate for Lhe shares to which
it relates, and such other evidence as the Board may reasonably
require to show the right of the transferor to make the
transfer,

o) the instrument of transfer ig in respect of only one class of
share, and




(el an thao cace of & transter te jeint holders, the number of joint
holdars to whom the share ic to be transferred does not exceed
four,

21, If tho Beard declines to resister a transfer it shall, within two
ronths after the date on which the instrument of transfer was lodged,
sond to the transferce notizg of the refiusal,

as. No fee shall be charged by whe Company for registering any trangfer,
probate, lotters of administration, certificate of death or marriage,
power of attorney, distringas or stop notice, order of court or other
instrurent relating to or affecting the title to any share, or
otherwise making any entry in the Register relating to any share.

TRANSMISSION OF SHARES

39. In the case of the death of a Member the survivor or survivors, where
the deceased was a joint holder, and the executors or administrators
of the deceased, where he was a sole holder, shall be the only persons
recognised by the Company as having any title to his shares; Dbut
ncthing herein contained shall release the astate of a deceased holder
from any liability in vespect of any share held by him solely: or
Joantly with other persons.

40. Any person becoming entitled to a share in consequence of the death or
bankruptcy of a Member or otherwise by operation of law may, subject
as hereinafter provided end upon such evidence being produced as may
from time to time be required by the Board as %o his entitlement,
either be registered himself as holder of the share or elect to have
scme person nominated by him registered as the transferee thereof, If
the person so becoming entitled elects to be registered himself, he
chall deliver or send to the Company a notice in writing signed by him
stating that he s0 elects. If he shall eleact to have his nonmines
registered, he shall signify his election by signing an instrument of
transfer of such share in favour of his nominee. All the limitations,
restrictions and provisions of these Articles relating to the right te
L. ansfer and the registration of transfers of shares rhall ke
applicable to any such notice or instrument of transfer as aforesaid
as if the death or bankruptcy of the Member or other event giving rise
to the transmission had not occurred and the notice or instrument of
transfer wag an instrument of transfer signed by suth Member,

41. A person becoming entitled to a share in consequence of the death or
bankruptey of a Member or otherwise by operation of law sghall (upon
such evidence being produced us may from time to time be required by
the Board as to his entitlement) be entitled to receive and may give a
discharge for any dividends or other moneys payable in raspect of the
share, buk he shall not be entitled in respect of the share to receive
notices of or to attend or vote at general meetings of the Company or,
save as aforesaid, to exercise in respect of the share any of the
rights or privileges of a Member until he shall have become rvegistered
a8 the holder thereof. Provided always thal the Board may, at any
time give notice requiring any such person to eiect aither to be
registered himself or to transfer the share and, if the notice is not
comp:ied with within sixty days the Board wmay thereafter withhold
payment of all disidends and other moneys payable in respect of the
share until the requiremgnts of the notice have been complied with.
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BTOCK

The Cenpany from time to time by ordinary resolution may convert any
fully paid up chares into stock and may reconvert any stock into fully
poid up shares of any denomination, After the passing of any
recolution converting all the fully paid up shares of any clasg in the
capital of the Company into stock, any shares of that class which
subsequently bacome fully paid up and rank pari passu in all other
regpocts with puch shares shall, by virtue of this Article and such
regsolution, be converted into stock transferable in the same units as
the shares already converted,

The holders of stock may transfer the same or any part thereof in the
same manner and subject to the same regulations as the shares from
which the gstock arose might previously to conversion have been
transferred or as near thereto as circumstances admit. The Boaird may
from time to time fix the minimum amount of stock transferable and
restrict or forbid the trancfer of fractions of such minimum, but the
minimum shall not, without the sanction of an ordinary resolution of
the Company, exceed the nominal amount of each of the shares from
which the stock aruvse,

The holders of stock shall, according to the amount of the stock held
by them, have the same rights as regards dividends, voting at general
mzetings of the Company and other matters as if they held the shares
from which the stock arose, but no such right (except as to
participation in dividends and in assets on a reduction of capital or
a winding up) shall be conferred by an amount of stock which would
not, if existing in shares, have conferred such right.

All such of the provisions of these Articles as are applicable to paid
up shares shall apply to stock, and the words "share" and
"shareholder” herein shall include "stoeck" and "stockholder"
regpectively.

INCREASE OF CAPITAL

The Company may from time to time by ordinary resolution increase its
capital by such sum to ke divided into shares of such amounts as the
raesolution shall prescribe.

Subject to the provisions of the Companies Acts the Company may, by
the resolution increasing the capital, direct that the new shares or
any of them shall be offered in the first instance either at par or at
a premium or (subject to the provisions of the Companies Acts) at a
discount to t¢ll ithe holders for the time being of shares of any class
er classes in proportion to the number of such shares held by them
respectively or may make any other provisions as to the issue of the
new shares.

The new ghares shall be subject to all the provisions of thaese
Articles with reference to the payment o©f calls, lien, transfer,
transmission, forfeiture and otherwise,

ALTERATIONS OF CAPITAL

The Company may from time to time by ordinary resolution:-

{(a) consclidate and divide all or any of its share capital inte
ghareg of larger amount than its existing shares;
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{b) pub-divido At shares or any of thom into shares of smaller
aoount than ig fixed by the Memorandum of Ancociation (subject
nevertholess, te the Companies Acts) and so that the resclution
whoreby any chare is cub-divided may determine that as between
the holders of the shares resulting from such sub-division one
or nore of the shares may have any such preferred or other
ppecial rights over, oy may have such qualified or deferred
rights or be subject to any such restrictions as compared with,
the other or others as the Company has powar to attach to
unissued or new shares;

{c) cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any
verson and diminish the amount of its authorieed share capital
by the amount of the shares so cancelled;

and may also by special resolution:-

(d) subject to any confirmation or comsent required by law, reduce
its autuorised and issued share capital, any capital redemption
reserve fund or any share premium account in any manner.

wWhere any difficulty arices in regard to any consolidation and division
under paragraph (a) of this Artacle, the Board may settle the same as it
thinks expedient and in particular may issue fractional certificates or
arrange for the sale of the shares representing fractions and the
distribution of the net proceeds of sale in due proportion amongst the
Members who would have been entitled to the fractions, and for this purpoce
the Board may autherise some person to transfer the shares representing
fractions to the purchaser thereof, who shall not be bound to see to the
application of the purchase money nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings in reference
to the sale.

GENERAL MEETINGS

50. The Board shall convene and the Company shall hold general meetings as
annual general meetings in accordance with the requirements of the
Companies Acts at such times and places as the Board shall appoint.
Any general meeting of the Company other than an annual general
meeting shall be called an extraordinary general meeting.

51. The Bosrd may, whenever it thinks f£it, convene an extraordinary
general meeting.

NOTICE OF GENERAL MEETINGS

52. An annual general meeting and any meeting called for the passing of a
special resolution shall be called by not less than twenty one days’
notice in writing and a meeting other than an annual general meeting
or a meeting called for the passing of a special xesolution shall be
called by not less than fourteen days’ notice in writing, The notice
shall be exclusive of the day on which it is served or deemed to be
gerved and of the day for which it is5 given, and shall specify the
place, duy and time of meeting, and, in the case of special business,
the general nature of that business. The notice convening an annual
general meeting shall specify the meeting as such, and the notice
convening a meeting Lo pass a special or extraordinary resolution
shall gpecify the intention to propose the resolution as a special or
extraordinary resolution as the case may be, Notice of every general
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rooting shell bo given in manner hereinafter mentioned to all Hembers
other than such &t, under the provisions of thess Articles or the
terns of issue of the shares they hold, are not entitled to roceive
puch notices from the Company, and also to the Auditors for the tinme
being of the CTompany.

Notwithstanding that a meeting of the Company is called by shorter
notice than that specified in this Article, it shall be deemed to have
been duly called if it is so agreed:-

(a) in the case of a meeting called as an annual general meeting, by
all the Members entitled to attend and vote thereat, and

{r) in the case of any other meetiny, by a majority in number of the
Members having a right to attend and vote at the meeting, keaing
a majority together holding not less than Ninety-five peor cent
in nominal value of the shares giving that right.

The accidental omission to give notice of a meeting or (in cases where
instruments of proxy are sent out with the notice) the accidental
omission to send such instrument of proxy to, or the non-receipt of
notice of a meeting or such instrument of proxy by, any person
entitled to receive such notice shall not invalidate the proceedings
at that meeting.

PROCEEDINGS AT GENERAL HMEETINGS

All business shall be deemed special that is transacted at an
extraordinary general meeting and also all business that is transacted
at an annual general meeting with the exception of:-

{a) the declaration and sanctioning of dividends;

{b) the conzideration and adoption of the accounts and balance sheet
and the reports of the Directors and Auditors and other
documents reguired to be annexed to the accountsg;

{c) the election of Directors in place of those retiring by rotation
or otherwise;

(a) the appointment of auditors whers special notice of the
resolution for such appointment is not required by the Companies
Acts; and

{e) the fixing, or the determining of the method of the fixing, of
the remuneration of the Auditors.

No business shall be transacted at any general meeting unless a quorum
is present when the neating proceeds to business, but the absence of a
quorum shall not preclude the appointment, choice or election of a
Chairman which shall not be treated as part of the business of the
Meeting, Save as otherwise provided by these Articler, at leagt two
Members present in person or by proxy and entitled to vote shall be a
quorum for all purposes. A corporation being a Member shall be deemed
for the purpose of these Articles to be present in persen if
cepresented by proxy or in accordance with the provisions of the
Companies Acts.

If within thirty minutes after the time appointed for the meeting a
quorum is not present, the meeting, if convened on the regquisition of
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Mombers, &hall be dissolved., In any other case it shall stand
adjourncd to such other day (not being less than fourteen nor more
than twenty eight days thereafter) and at such other time or place as
the chairman of the meeting may determine and at any such adjourned
mepeting two or more Members present in person or by proxy and entitled
to vote (whatever the number of shares held by them) shall be a
quorum, The Company shall give not less than seven days’ notice in
writing of any meeting adjourned through want of a guorum and such
notice shall state that two or more Members present in person or by
proxy and entitled to vote {whatever the number of sghares held by
them} shall be a quorum,

Each Director shall be entitled to attend and speak at any general
meeting of the Company.

The Chairman (if any) of the Board or, in his absence, the deputy
Chairman (if any) shall preside as chairman at every general meeting.
If there is no such Chairman or deputy Chairman, or if at iny meeting
neither the Chairman nor the deputy Chairman is present within £ive
minutes after the time appointed for heolding the meeting, or if
neither of them is5 willing to act as chairman, the Directors pregsent
shall choose one of their number to act, or if one Director only is
present he shall preside as chairman if willing to act. If no Director
is present, or if each of the Directors present declines to take the
chair, the persons present and entitled to vote on a poll (whatever
their number} shall elect one of their number to be chairman,

The Chairman may with the consent of any meeting at which a quorun is
present (and shall if so directed by the meeting), adjourn the meeting
from time to time and from place to place, but no business shall be
transacted at any adjourned meeting except business which might
lawfully have been transacted at the meeting from which the
adjournment took place. When a meeting is adjourned for thirty days
or more, notice of the adjourned meeting shall be given as in the case
of an original meeting.

Save as expressly provided by these Articles, it shall not be
necassary to give any notice of an adjournment or of the business to
be transacted at an adjourned meeting,

VOTING

At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless (before or on the
declaration of the result of the show of hands or on the withdrawal of
any other demand for a poll) a poll is demanded by:-

(n) the chairman of the meeting; or

(b) at least three Members present in person or by proxy and
entitled to vote; or

(c} any #ember or Members present in person or by proxy and
representing in the aggregate not less than one-tenth of the
total voting rights of all Members having the right te attengd
and vote at the menting: or

(4) any Member or Members present in person or by proxy and holding
shares conferring a wight to attend and vote at the meeting on
which there have been paid up sums in the aggregate equzl to not
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locs than one-tenth of the total sum paid up on #ll ahares
conferring that right.

Unleso a poll it no demanded and the demand ip not withdrawn, 2
declaration by the chairman that a resolution has, on a show of hands,
been carried or carried unanimously or by a particular majority or not
carried by a particular majority or lost, and an entry to that effect
in the minute book of the Company, shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded
for or againzt such resolution.

If a poll is Suly demanded the result of the poll shall be deemed to
be a resolution of the meeting at which the pol) was demanded.

A poll demanded on the election of a chairman, or on a question of
adjournment, shall be taken forthwith. A poll demanded on any other
question shall be taken in such manner and either forthwith or at such
time (being not later than thirty days after the date of the demand)
and place as the chairman shall direct. It shall not be necessary
(unless the chairman otherwise directs) for notice to be given of a
poll which is not taken forthwith.

The demand for a poll ghall not prevent the continuance of a meeting
for the transaction of any business other than the question on which
the poll has been demanded, and it may be withdrawn at any time before
the close of the meeting or the taking of the poll, whichever is the
earlier.

On a poll votes may be given either personally or by proxy.

A person entitled Lo more than one vote on a poll need not use all his
votes or cast all the votes he uses in the same way.

In the case of an equality of votes at a general meeting, whether on a
ghow of hands or on a poll, the chairman of such meeting shall be
entitled to an acuitional or casting vote,

Subject to any special terms as to voting upen which any shares may be
issued or may for the time being be held, on a show of hands every
Member who is present in person at a general meeting of the Company
chall have one vote, and on a poll every Member (subject as
hereinafter set out) who is present in person or by prexy shall have
one vote for every ordinary share of which he is the holder.

In the case of joint holders of a share the vote of the senior who
tenco-s 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 in respect of the joint holding.

A Member who 18 a patient for the purpose of any statute relating to
mental health or in respect of whom an order has been made by any
Court having jurisdiction for the protection or management of the
affairs of persons incapable of managing their own affairs may vote,
whether on a show of hands or en a poll, by his receiver, committee,
curator bonis or other person in the nsture of a receiver, committee
or curator bonis appointed by such Court, and such receiver,
committee, curator bonis or other person may vote on a poll by proxy,
and may otherwise act and be treated as such Member for the purposes
of general meatings.
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(e No Membor ohall, unless the Board otherwise determines, be
entitled to votc at any general meeting wnless all calle or
other sums prosontly payable by him in respect of shares in the
Company have been paid,

(2) whore eny registered holder of any shares in the Cowpany or any
named person in respect of any shares in the Company fails to
comply within twenty eight days with any notice (in this Article
called a “statutory notice") given by the Company under the
Companies Acts requiring him to give particulars of any interest
in any such shares, the Company may give the registered holder
of such ehares a :otice {(in this Article called "a
disenfranchisement notice") stating or to the effect that such
shares shall from the gervice of such disenfranchisement notice
confer on such registered holder no right to attend or vote at
any general meeting of the Company or at any separate general
meeting of the holders of the shares of that class until the
statutory notice has been complied with and such shares shall
confer no right to attend or vote accordingly. For the purposes
of this Article "2 named person” means a person named as having
an interest in the shares concerned in any response to any
statutory notice served on the registered holder or on a perscn
previously so named, A disenfranchisement notice may be
cancelled by the Board at any time and shall automatically cease
to have effect in respect of any share transferred upon
registration of the relevant transfer.

If :-

(a) any cbjection shall be raised to the qualification of any voter,
or

(b) any votes have beon counted which ought not to have been counted
or which might have been rejected, or

(c) any votes are not counted which ought to have been counted,

the objection or error shall not vitiate the decision of the meeting
or adjourned meeting on any resolution unless the same is raised or
pointed out at the meeting or, as the case may be, the adjourned
meeting at which the vote objected to is given or tendered or at which
the error occurs. Any objection or errer shall be referred to the
choirman of the meeting and ghall only vitiate the decision of the
meeting on any resolution if the chairman decides that the same may
have affected the decision of the meeting. The decigsion of the
chairman on such matters shall be final and conclusive,

PROXIES

The instrument appeinting a proxy shall be in writing under the hand
of the appointor or of his attorney aunthorised in writing or, if the
appointer is a corporation, either under its seal or under the hand of
officer, attorney or other person suthorised to sign the same,

A provy need not be a Member.

The instrument appointing a proxy and (if reguired by the Board) the
power of attorney or other authority (if any) under wvhich it is
signed, or a notarially certified copy of such power or authority,
shall be delivered at the Office (or at such other place in the United
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¥Kingdon ao may be opocified im the notice convening the meeting or in
any notice of any adjournrment , or, in either case, in any document
gent therewsth) not less than forty eight hours before the time
appointed for holding the cceting or adjourned meeting at which the
peroon named in the instrument proposes to vote or, in the case of a
poll taken subsequently to the date of a meeting or adjourned meeting,
not less than twenty four hours before the time appointed for the
taking of the poll and in default the instrument of proxy shall not be
treated as valid. Mo instrument appointing a proxy shall be valid
after the expiration of twelve months from the date named in it as the
date of its execution,

Instruments of proxy shall be in any common form or in such other form
as the Board may approve and the Board may, if it thinks fit, send ouvt
with the notice of any meeting forms of instrument of proxy for use at
the meeting. The instrument of proxy shall be deemed to confer
authcrity to demand or jein in demanding a poll and to vote on any
amendment of a resolution put to the meeting for which it is given as
the proxy thinks fit. The instrument of proxy shall, unless the
contrary is stated therein, be valid as well for any adjournment of
the meeting as for the meeting to which it relates,

A vote given in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death or insanity of the
principal, o©or revocation of the instrument of proxy or of the
authority under which it was executed, provided that ne intimation in
writing of such death, insanity or revecation shall have been received
by the Company at the 0ffice {or such other place in the Uanited
Kingdom as may be specified for the delivery of instruments of proxy
in the notice convening the meeting or other document sent therewith)
ong hour at least before the commencement of the meeting or adjourned
meeting, or the taking of the poll, at which the instrument of proxy
is used.

DIRECTORS

Unless and until otherwise determined by ordinary resolution of the
Company, the Directors shall not be less than two in number and there
shal” be no maximum number of Direstors.

DIRECTORS FEES

Each of the Directors shall be paid a fee at such rate as may from
time to time be determined by the Board.

AGE OF DIRECTORS

No person shall be disqualified from being appointed a Diractor and no
bDirector shall be required to vacate that office by reason only of the
fact that he has attained the age of Seventy years or any other age
nor need the age of any such person or Director or the fact that any
such person or Director is over Seventy or any other age be stated in
any notice or resclution relating to hie appointment or
ra-appointment, nor shall it be necessary to give special notice under
the Companies Acts of any resolution appeinting, re~appointing or
cpproving the appointment of a2 Director by reason of his age.

DIRECTORS’ SHAREHOLOING QUALIFICATION

No shareholding qialification for Directors shall be required.
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AFPGINTMENT AND REMOVAL OF DIRECTORS

Without prejudice to the power of the Company in genrral meeting in
pursuance of any of the provisions of these Articles to appoint any
person to be a Director, the Board shall have power at any time and
from time to time to appoint any pergson to be a Director, either to
£ill » casual vaecancy or as an addition to the existing Board, but so
that the total number of Directors shall not at any time exceed any
maxinum numbir fixed by or in accordance with these Articles. Any
Director so appointed shall hold office only until the next following
annual general meeting and shall then ke eligible for re-election but
shall not be taken into account in determining the Directors or the
number of Directors who are to retire by rotation at such neeting.

The Company may by special resnlution, or by ordinary rassolution of
which special notice has been given in accordance with the Companies
Acts, remove any Director before the expiration of his period of
office (including any Esecutive Director but without prejudice to any
claim he may have against the Company for damages under any contract)
and may (subject to these Articles) by ordinary resolution appoint
another person in his place. Any person so appointed shall be subject
to retirement at the same time as if he had become a Director on the
day on which the Director in whose place he is appointed was last
elected a Director.

DISQUALIFICATION OF DIRECTORS

without prejudice to the provisione for retirement by rotation
hereinafter contained the office of a Director shall be vacated in any
of the events following, namely :-

{a) if (not being an Executive Director whose contract of employment
precludes resignation) he resigns his office by notice in
writing delivered to the Office or tendered at a meeting of the
Board;

(b) if (being an Executive Director) his appointment as an Executive
Director is terminated and the Board resolves that his office is
vacated;

{c) if by notice in writing delivered to the Office or tendered at a
meeting of the Bosrd his resignatiocn is requested by all of the
other directors and all of the other directors are not less than
three in number;

{d) if he bocomes of unsound mind or a patient for any purposes of
any statute relating to mental health and the Bourd resolves
that his office is vacated;

{e) 1f, without leave, he is absent from meetings of the Board
{#hether or not any alternate Director appointed by him attends)
for six consecutive months, and the Board resolves that his
office is vacated;

{£) 1f he becomes bankrupt or compounds with his creditors;

{g) if he is prohibited by law from being & Director;

{h) if he ceases to be a Director by virtue of the Companies Acts or
is removed from office pursuant to these Articles,
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ROTATION GF DIRECTORS

At every ansual genoral smeecting onc-third of the Directors for the
tate baing or, if theoir numbor is not # wmultigle of three, then the
nuchaer noarest to but not exceeding one-third shall retire from
offico. MNotwithstanding the forogeoing a Director shall not, while
helding office as o Managing Director, be subject to ratirement by
rotation or bae taken into account in determining the number of
Directors to retire in each year. A Diractor retiring at a wmeeting
phall rotain office until the close of the meeting.

The Directors to retire on each occasion shall be those who have been
longest in ¢ffice since their last election, but as between persons
who became or were re-elected Directors on the same day those to
retire shall {unless they otherwise agree among themselves) be
determined by lot. The Directors to retire on each occasion (both as
to number and identity) shall be determined by the composition of the
RBoard at the date of the notice convening the annual general meeting,
and no birector shall be reguired to retire or be relleved from
retiring by reagson of any change in the number or identity of the
Directors after the date of such notice but before the close of the
meeting.

A retiring Director shall be elagible for re-election,

Subject to the provisions of these Articles, the Company at the
meeting at which a Director retires in manner aforesaid may f£ill the
vacated office by electing a person thereto and in default the
retiring Director shall, if willing to continue to act, be deemed to
have been re~elected, unlesc at such meeting it is expressly resolved
not to fill such vacated office or unless a resplution for the
re-eglection of such Director shall have heen put to the meating and
lost.

Subject as aforesaid, the Company may also by ordinary resolution
elect any person to be a Director, either to fill a casual vacancy or
as an addition to the existing Board, but so that the total number of
Directors shall not at any time exceed any maximum number fixed by or
in accordance with these Articles.

Mo person other than a Director retiring at the meeting shall, unless
recommended by the Board, be eligible for election to the office of
Director at any general meeting unless, at least seven and not more
than twenty elght clear days before the day arpeinted for the meeting,
there has been given to the Secretary notice in writing by some Member
(not being the person to be proposed) entitled to attend and vote at
the meeting for which such notice is given of his intention to propose
such person for eclection and also notice in writing signed by the
person to be proposed of hls willingness to be alected.

EXECUTIVE DIRECTORS

The Board may from time to Lime appoint one or moxa of its body to be
an Executive Director or Executive Directors for such period (subject
to thi Companies Acts) and vpon such terms as the Board may determine
and may revoke any such appointment. Any such revecation or
termination as aforesaid shall be without prejudice to any <laim for
damages that such Director may have against the Company or the Company
may have against such Director for any breach of any <ontract of
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pervaco botwoen him and tho Company which may be involved in guch
raveontion or torminatien,

An Bxccutive Director shall receive such remuneration (whether by way
of soalaxy, commincion, participation in profits or otherwise) as the
Boare may determine, and either in addition to or in liea of his
remuneration ag o Director.

(1)

(2)

(4)

ALTERNATE DIRECTORS

¥ach Director shall have the power to appoint any person to be
his alternate Director and may at hig discretion remove such
alternate Diraector. If such alternate Director ig not another
Director, such appointment, unless previously approved by the
Board, shall have effect only upon and subject to it being so
approved. Any appointment or removal of an alternate Director
shall be effected by notice in writing signed by the appointor
and delivered to the Office or tendered at a meeting of the
Board, An alternate Director shall, 4if his appointor so
requests, be entitled to receive notices of meetings of the
Board or of committees of the Board to the same extent as, but
in lieu of, the Director appointing him and shall be entitled to
attend and vote as a Director at any such meeting at which the
Director appointing him is not personally present and generally
at such meeting to exercise and discharge all the functions,
powers and duties of his appointor as a Director and for the
purposes of the proceedings at such meeting th. provisions of
these Articles sl.all apply as if he were a Director.

Every person acking as an alternate Director shall (except as
regards power to sppoint an alternate and remuneration} be
gubject in all respects to the provisions of these Articles
relating to Directors and shall alone be responsible to the
Company for his acts and defauvlts and shall not be deemed t¢ be
the agent of or for the Director sppointing him. An alternate
Director may be paid expenses and shall be entitled to be
indemnified by the Company to the zame extent mutatis mutandis
as if he were a Director but shzll not be entitled to receive
free. the Company any fee in his capacity as an alternate
Director.

Every person gecting as an alternate Director shall have one vote
for each Director for whom he acts as alternate (in addition to
hig own vote if he i5 also a Director) but he shall count as
only one f r the purpose of determining whether & quorum be
present. The signature of an alternate Director teo any
regolviion in writing of the Board or a committee of the Board
ghall, wunless the notice of his appolntment provides to the
contrary, be as effective as the signature of his appointor.

An alternate Director shall ipso facto evease to be an alternate
Director if his appointor ceaseg for any reagon to be a Director
provided that, if at any meeting any Director retires by
rokation or otherwise but ip re-elected at the same meeting, any
appointment made by him pursuant to this Article which was in
force immediately befcre his retirement shall remain in force as
though he “wad not retired,




ADDITICNAL REKUNERATION AND LAPENSES

94. FEaeh birector B3y be paid his reagsonable travelling, hotel and
incadental expendes of attending and returning from mectings of the
Potrd ur eomnittess of the Board or general zeetings and ghall be paid
all coste and oxpenses proporly and reasonably incurred by hiw in the
conduct of the Company’s business »r in the discharge of his duties as
2 Direector. Any Director who, by the Board’s request, goes or resides
abread for any purposes of the Company or who performns services which
in the opinion of the Board go bayond the ordinary dutles of a
Pirector may be paid nuch extra remuneration (whether by way of
Gelary, commission, participation in profits or otherwvice) as the
Board may determine, and guch extra remuneration shall be in addition
Lo any remuneration provided for by or pursuant to any other Article.

DIRECTORS’ INTERESTS

§5, (1} A Director may hold any other office or Place of profit with the
Company (except that of Auditor) in conjunction with his office
of Director faor such period and upon such terms as the Board may
determine, and may be paid such extra remuneration therefor
(whether by way of sAlary, commisggion, participation in profits
or otherwise) as the Board may determine and such extra
remuneration shall be in add:ition to any remuneration provided
for by or pursuant to any other hrticle,

{2} A Direector may act by himself or his firm in a profesgional
capacity for the Company (otherwise than as Avditor) and he or
hi. .irm shall be entitled to remuneration for professional
Services as if he were not a Director.

(3 A Director of the Company may be or become a director or other
officur of, or otherwiso interested in, any company promoted by
the Company or in which the Compatiy may be interested, and shall
not be liable to account to Lhe Company or the Mumbers for any
remuneration, profits or other benefits received by him as a
director or officer of or from his interest in such other
company. The Board may also cause tha veting power conferred by
the shares in any other company held or owned by the Company to
be exercisged in such manner in all respects ag it thinks fit,
including the exercise thereof in favour of ary resolution
appointing the Diregters or any of them to be directors or
officers of such other company, or voting or providing for the
Payment of remuneration to the directors or officer of such
other corpany.

(4) A bDirector shall not vote or e counted in the quorum on any
resolution of the Board concerning his own appointment as the
holder of any office or place of profit with the Company or any
other company .r which the Company is interested (including the
Arrangement or variation of thke termg thereof, or :he
termination thereof).

(5) Whare orrangements are uwnder considaeration concerning the
appointment (including the arrangement or variation of the terms
thereof, or the termination thervof) of two or more Pirectors to
offices or places of profit with the Company or any other
Company in whieh the Company is interested, a4 separate
resolution may be put in relation to each Direckor and in such
cage each of the Directors concerned shall he entitled to vote
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(6)

{(7)

(8)

(and be countod in the quorum) in respoct of each resolution
sxeopt that concerning his own appointment {(ox the arrangement
or variation of the terms thereof or the terminaticn thereof)
and except (in the case of an offic™ or place of profit with any
such other company as atoresaid) wiere the otusr company 15 a
company in which the Director owns Onc per cent o« mor¢.

Subjecct to the Companies Acts and to the nexc peragraph of this
Article, no Pirector or proposed or intending Director shall be
disqualified by his office from contracting with (ke Company,
either with regard to his tenure of any office or place of
profit or as vendor, purchaser or in any other manner whatever,
nor shall any such contract or any other contract or arrangement
in which any Director is in any wny interested be liable to be
avoided, nor shall any Director so contracting or being 8¢
interaszted be lisble to account to the Company or the Membexs
for any remuneration, profit or other benefits realised by any
such contract or arrangement by reaszon of such Director holding
that office cr of the fiduciary relationship thereby
established.

A Director who to his knowledge is in any way, whether directly
or indirectly, interested in a contract or arrangement or
proposed contract or arrangement with the Company shall declare
the nature of his ‘nterest at the meeting of the Board at which
the question of entering into the contract or arrangement is
first taken into considevation, if he knows his interest then
exists, or in any other case at the first meeting of the Board
after he knows t' % he is oc has become so interested. For the
purposes of this Article, a general notice to the Board by a
Directer to tae effect that (a) he is a member of a specified
company or firm and is to be regardes as interested in any
contract or arrangement which may after the date of the notice
pe made with that company or f£irm or {b) he is to be regarded as
interescted in any contrast or arrangement which may after the
date of the notice be made with a specified person who is
connected with him, shall be deemed to be a sufficient
declarstion of interest under this Article in relation to any
such contract or arrangement; provided that no such notice
shall be effective unless either it is given at a meeting of the
Board or the Director takes reasonable steps to secure that it
is brought up and read at the next Board meeting after it is
given,

Ssve as otherwlse provided by these Articles, & Director shall
not wvote (nor be counted in the guorum) on any resoclution of the
Board in respect of any contract or arrangement in which he is
to his knowledge materially interested, and if he shall do so
his vote shall not be counted, but in the absence of any other
material interest this prohibition shall not app.y to any of the
following matters namelv:-

(1) any contract or arrangement for giving to such Director
any security or indemnity in respect of money lent by him
or obligatlions undertaken by him for the benefif of the
Company;

(1i) any contract ox arrangement for the giving by the Compauy
of any security to a third party in respect of a debk or
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fla)
~

(10)

(11)

obligation of the Cowpany which the Director has himself
guaranteed or seoured in whole or in part;

(1ii) any contract or acrangement by a8 Director to pubscribe for
sharcs, debentures or other securities of tho Company
igoued or to be issued pursuant to any offer or invitation
¢o Mombers or debenture holders of the Company or any
closs thereof or to the public or any section thereof, or
to underwrite any shares, debentures or other securities
of the Company;

(iv) any contract or arrangement in which he is interested by
virtue of his interest in shares or debentures or other
securities of the Company or by reason of any other
inteiest in or throuygh the Company;

(v) any contract or arrangement concerning any other company
{not being 2 company in which the Director owns one per
cent or more) in which he is interested directly or
indirectly whether as an officer shareholder creditor o.
otherwise howsoever;

(vi) any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement, death or
disability benefits schenme which relates both to Directors
and employees of the Company and any of its subsidiaries
and does not accord to any Director as such any privileg:
or advantage not generally accorded to the employees to
which such scheme or fund relates;

(vii) any arrangemen% for the benefit of employees under which
the Director bhenefits in a similar manner as the employees
and which doez not accord vo any Director as such any
privilege or advantage not generally accorded to the
employees to whom the arr-~ngement relates.

A company shall be deemed to be a company in which a Director
owns one per cent or more if and so long as (but only if and so
long as) Le is (either directly or indirectly) the holder of or
boneficialiy interested in one per cent or more of any class of
the equity share capital of such company or of the voting rights
available to members of such company. For the purpose of this
paragraph there shall be disregarded any shares held by a
Director as bare or custodian trustee and in which he has no
beneficial interest, any sharsg comprised in a trust in which
the bDirector’s interest is in reversion or remainder if and so
long as some other persen is entitled to receive the income
therecof, and any shares comprised in an authorised unit trust
scheme in which the Director is interested only as a unit
holder.

where a company in which a birector holds one per cent or more
i materially interested in a transaction, then that Director
shall also be deemed materially interested in such transaction,

1f any question shall arise at any meeting of the Board as te
the materiality of the interest of a Director (other than the
Chairman of the meeting) or as to the entitlement of any
Director other than such Chairman to vote or be counted in the
gquorum and such question ia not resolved by his voluntarily
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(greding to abataln frem voting or not te be counted in the
quorum, such question chall be referred to the Chairman of the
neoting and his ruling in relation to any uther Director shall
bo final and conclusive except in a case where the nature or
axtent of the interest of the Director concerned as known to
nuch Director has not been fairly disclosed to the Board. If any
question as aforesald chall arise in respect of the Chairman of
the meeting such question shall be decided by a resolution of
the Board (for which purpose such Chairman shall be counted in
the guorum but shall not vote thereon) and such resolution ghall
be final and conclusive except in 2 case where the nature or
extent of the interest of such Chairman as known to such
Chairman has not been fairly disclosed to the Board.

(12) The Company may by ordinary resolution suspund or relax the
provigions of this Article to any extent or 1atify any
transaction not duly authorised by reason cf a contravention of
this Article,

BORROWING POWERS

The Board may exercise 211 the powers of the Company to borrow money
and to mortyage or charge all or any part of the undertaking, property
and assets (present and future) and uncalled capital of the Company
and, subject to the Companies Acte, to issue debentures and other
securities whether outright or as .ollateral security for any debt,
liability or obligation of the Company or of any thi:d party.

The Board sghall 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 subsidiaries undertakings (if any) with a
view to securing (but as regards subsidiaries undertakings only in so
far as by the exercise of such rights or powers of control the Board
can secure) that the aggregate amount from time to time outstanding of
&1l moneys borrowad or secured by the Group (exclusive of moneys
outstanding in respect of borrowings by one member of the Group from
another member of the Group) £1all not at any time without the
previous sanction of an ordinary resolution of the Company exceed an
amount equal to one and one half times the Adjusted Capital and
Reserves. For the purpose of this Article:-

(i) “the Adjusted Capital and Reserves" means the aggregate
from time to time of:-

(a) the amount paid up ¢! credited as paid uvp on the
issued share capital of the Company;

(b) the amount standing to the credit of the reserves
(including any sghare premium account, capital
redemption reserve fund and any credit balance on
profit and loss account) all as shown by the then
latest audited balance shest bhut after deducting
therefrom any debit balance on profit and loss
account (except to the extent that such deduction
has already been made) and making adjustments to
reflect any variation in the amount of such paid up
share capital, share premium account or capital
redemption reserve fund since the date of such
audited balance sheet;




{3}

(3id)

(iv)

{v)

{vi)

{vii)

the nominal amcunt of any share capital igsusé and the
principal amount of any debenture or woneys borrowed
(togethar in each case with any fixed or minimum premium
payable on final repayment) the beneficlal interest
wherein is owned otherwise than by the Company or a
gubsidiary of the Company and the repayment whereof is
guaranteed by the Company or by any subsidiary shall (if
not otherwise taken into account) be deemed to be moneys
borrowed by the Group;

the principal amount owing (otherwise than to the Company
or a subsidiary of the Company) on &any debentures or
instruments of the Company or any subsidiary of the
Company howsoever issued (tcgether with any fixed or
minimum premium payable on final repayment) shall (if not
otherwise taken into account) be deemed to be moneys
borrowed;

the principal amount raised by thae acceptance by the
Company or any subsidfary of the Company of Bills (not
baing acceptances of trade bills for the purchase cf goods
in the ordinary course of business) or by any bank or
accepting house under any acceptance creiit opened on
behalf of the Company or any subsidiary of the Company
ghall be deemad to be moneys borrowed;

the nominal amount of any issued share capital of a
subsidiary [(nat being equity share capital) owned
otherwise than by the Company or & subsidiary of the
Company (together with any fixed or minimum premium
payable on final repayment) shall be deemed to be moneys
borrowed;

moneys borrowed or secuzred by the Company or any
subgidiary of the Company for the purpose of redeeming or
repaying within six months any moneys borrowed or securad
by the Company or any subsidiary shall not be treated as
moneys borrowed or secured pending their application for
that purpuse within guch peried;

the following shall be deducted in .alculating the
aggragate amount from time to time cutstanding of zll
moneys borrowed or securedi-

(a) an amount equal to the aggregate sum remaining
borrowed or secured by any company becoming an
undertaking of the Company immediately after it
becomes such a subsidiary undertaking from the time
it bucomes such a subsidiary undertaking until
completion of the audited balance sheet for the
financial year in which it becomes a subsidiary
i dertaking; and

(b) an amount equal to the aggregate sum remaining
secured on any assets acquired by the Company or any
pf its undertakings immediately after such
acquisition from the time of such acquigition until
completion of the audited balance sheet for the
financial year in which such acgi’sition occurs,




provided that if an amount remsining mecured could be calculated
under (a) or (b), it shall only be calculated under either (a)
or {b) and not both ze that such amount shall only be deducted
onge,

(vili)moreys borrowed or secured which are to be paid or
Aiocharged in a currency other than sterling shall be
converted into sterling at the relevant rate of exchange
ruling .n London on the Business Day immediately preceding
that as at which the amount of such wmoneys is being
calaulated, provided that all (but not some only} of such
moneys as were outstanding at the end of the immediately
preceding financial year of the fCompany in respect of
which an audited balance sheet hag been completed shall be
converted at the rates so ruling 3t the end »f such
financial year if, so converted they would, when added to
all other moneys referred to in this paragraph (viii)
converted on the said business day, be less than the
aggregate amount of all moneys borrowed or secured which
would, but for this provigo fall to be taken into account
for the purposes of this paragraph (viii);

moneys borrowed or secured for the purpose of financing
any contract in respect of which any part of the price
receivable by the Company or a subsidiary of the Company
iz guaranteed or insured by “he Export Credits Guarantee
Papartment of the Department of Trade, or by any other
Governmental Department fulfilling a similar function, to
an amount not exceeding that part of the price receivable
thereunder which is so0 guaranteed or insured shall not be
treated as moneys borrowed or secured;

"audited bzlance sheet" shall mean thz audited balance
sheet of the Company prepared for the purposes of the
Companies Actt unless at the date of the then latest such
balarnce sheet there shall have been prepared for such
purposes a consclidated balance sheet of the Company and
its subgidiary undartakings (with such exceplions as may
ba permitted in the case of a consolidated balance sheet
prepared for the purposes of the Companies Acts) and in
the latter event 'asudited balance sheet" shall mean the
audited consolidated balance sheet of the Company and such
subsidiary undertakings, the references to reserves and
profit and loss account shall be deemed to be references
to consolidated reserves and consolidated profit and loss
account respectively and there shall be excluded any
amounts attributable to outside interests in subsidiary
undertakings;

"the SGroup” means the Company and its sgubsidiaries (if
any);

the Company may from time to time change the accounting
convention on which the audited halance sheat is based,
provided any new convention adopted complies wiith the
requirements of the Companies Acts: if the Company should
propare its main audited balance sheet on the basis of one
guch ronvention, but a supplementary audited balance sheet
or staternent on the basis of another, the main audited
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balanco ghogt 6hal) bo taken 8 the audited balance gheat
for the Purpoces of thig Article,

A certificate Or raport by the Auditors for. the time being of
the Conpany as to the amount pf the Adjusied Capital ang
Reserves or the amount of moneys borrowed or Aacured or to the
effect that the Limit imposad by thig Article has not baen or
will not be axceaded at Any particular tipe or times ghall be
conclugive evidence of such amount or fact for the purpoges of
thig Artiecle.

Notwlthstanding the foregoing no lender or other parson dealing
with the Company shall be concerned to gee to or inquire whether
the limit loposagd by this Article ig obsarved ang no debt
incurred or security given in excess of sguch limit ghalil be
invalid or ineffectual except in the cage of express notice to
the lender or the recipient of the Becurity at the time when the
debt wag incurred or security giyap that the Limit hereby
imposed hag been or wag thereby axceedod,

POWERS AHD BUTL1E8 OF THe BOARD

The business of the Company shal) ke managed by the Board whieh may
Pay all expengaes incurred in forming and registaring the Company ang
may exercise a1} such powers of the Company as are not by the
Companies Agts or by thege Articles required to be exercised by the
Company in general meeting, subject hevertheless to the provisiens of
the Companies Acts and of these Articles and to such regulations,
beang not inconsistent with suah Provisions, as may be prascribed by
special resolution of the Company in general meeting, but no

The Beard May establish losg) boards or agencies for managing any of
the affairs of the Company, either in the United Ringdom or elsewhere,
and may appoint any persons to he members of such logal boards, or any
managers or agentsg, and may fix their ramuneration, The Board may
delegate to any loeal board, manager or agent any of the Powers,
authorities ang diccretions vested in or exercisable by the Board,
with power to sub«delegate, and may authorise the memders of any logal
board or any of them to f£i43 any wvacancies therein ang to act
netwithstanding vacanciesg, Any such appointment por delagation nmay be

think fit, ang the soarg may remove any Peérson appointed as aforesaid,
and may revoke or vary such delegation, But no person dealing in good

affected thereby,

The Board may by vower of attorney appoint any company, firm or person
or any fluctuating body of Persons, whathar nominategd directly or
indirectly by the Board to be the attornay or attorneys of the Company
for such PUrpoges snd with sich pPovwers, authoritiey and discretions
{not exceeding thosg vested in or exercisable by the Board under theze
Articles) and for such period ang Eubjest to Such conditions as it may
think fit, and any such power of attorney hay contain guch Provisiony
for the protection ang convenienca of persons dealing with any such
attorney as the Board may think fit, ang may also avthorise any such
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attorroy to sub-delegate all or any of the powers, asuthorities and
diceretions vested in hin.

The Boord may entrust to and confer upon any Director any of the
powers exercisgable by it upon such terms mnd conditiong and with such
restrictions as it thinks f£it, and either collaterally with, or to the
exclusion of, its own powers, and may from time to time revoke or vary
all or sany of such powers but no person dealing in good faith and
without notice of such revocation or variation shall be affected
thereby.

The Company may exercise the powers conferred by the Companies Acts
with regard to having official seals, and such powers ghall be vested
in the Board,

Subject to the provisions of the Companies Acts, the Company may keep
an overseas or local or other register in any place, and the Board may
make and vary such regulations as it may think fit respecting the
keeping of any such register,

All cheques, promissory notes, drafts, bills of exchange and other
instruments, whether negotiable or transferable or not, and all
veceipts for money paid to the Company shall be gigned, draws,
accepted, endorsed or otherwise executed, &as the case mav be, ia such
manner as the Board shall from time to time by resolution fatermine.

The Board shall causze minutes or records to be made in books provided
for the purpose:-

{a) of all appointments of officers made by the Board;

{b} of the names of the u..ectors present at each meeting of the
Board or C¢  *tee of the Board; and

(¢) of all rogolutions and proceedings at all meetings of the
Company and of the Board and of any Committee of the Board,.

The Board on behalf of the Company may exevcise all the powers of the
Company to grant pensions, annuities or other allowances and benefits
in favour of any person including any Director or former Director or
the relations, connections or dependants of any Director or former
Director,

The Board may exercise any power conferred by the Companies Acts to
make provision for Lthe benefit of persons emplovyed or formerly
employed by the Company or any of its subsidiaries in connection with
the cessation or the transfer to any person of the whole or part of
the undertaking of the Company orxr that subsidiary,

PROCEEDINGS OF THE BOARD

The Hoard may meet together for the digpatch of business, udjourn and
otherwlse regulate its meetings as it thinks £it. Questions arising at
any meeting shall be dotermined by a majority of votes., In the case of
an equality of votes the Chairman of the meeting shall have an
additional or casting vote. /. Director may, and the Secretary on the
requisition of a Director shall, at any time summon a Board meeting,

Notice of a Board meeting shal) be deemed to be duvly given to a
Director if the same is given to him personally or by word of mouth or
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sent to him at his last known address or any other address given hy
him to the Company for this purpose. A Director absent or intending to
bo absent from the United Lingdom may request the Beard that notices
of Board meetings chall during his absence be sent in writing to him
at hig last known addreess or any other address given by him to the
Company for this purpose, but in the abspence of any such request it
shall not be necessary to give notice of a Board meeting to any
Director who is for the time being absent from the United Kingdom. A
Director may waive notice of any meeting either prospectively or
retrogspectively.

The guorum necessary for the transaction of the business of the Board
may be fixed by the Board and, unless so fixed at any other number,
shall be two, Any Director who ceases to be a Director at a Board
neeting may continue to be present and to act as a Director and be
counted in the quorum until the termination of the Board meeting if no
other Director objects and if otherwise a quorum of Directors would
not be present.

The continuing Directors or a sole continuing Director may act
notwithstanding any vacancy in the Board but, if and so long as the
number of Directors is reduced below the minimum number fixed by or in
accordance with these Articles, the continuing Directeors or Director,
notwithstanding that the number of Directors is below the number fixed
by or in accordance with these Articles as the quorum or that there is
enly one continuing Director, may act for the purpose of filling up
vacancies in the Board or of summoning general meetings of the Company
but not for any other purpose.

The Board may elect a Chairman and a deputy Chairman of its meetings
and determine the pericd for which they are respectively to hold
office, If no such Chairman or deputy Chairman is elected, or if at
any meeting neither the Chairman nor the deputy Chairman is present
within five minutes after the time appointed for holding the same, the
Directors present may choose one of their number to be Chairman of the
meating.

A meeting of the Board at which a quorum is present shall be competent
to exercise all the powers, authorities and discreticons for the time
being vested in or sxercisable by the Board.

Subject as horeinafter provided, the Board may delegate any of its
powereg, authorities and discretions to committees, consisting of such
person or persons {(whether a member or members of its body or not) as
it thinks fit, and any committee so formed shall, in the exercise of
the powers, authorities and discretions so delegated, conform to any
regulations which may be imposed on it by the Board. Provided howewver
that:~

(i) at lezgt one half of the total number of any committee shall ba
members of the Board and

{ii) no resolution of any such committee shall be effective unless a
majority of the members of the committee present at the meeting
are mambers of the Board.

The meetings and proceedings of any committee consisting of twoe ox
more members shall be governed by the provisions contained in these
Articieg for regulating the meetings and proccedings of the Board so
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far as the pame are applicable and are not superseded by any
regulations imposed by the Board under the last preceding Article.

A recolution in writing signed by all the Directors for the time being
ontitled to receive notice of . weeting of the Roard {provided the
number is sufficient to constitute a quorum) or by all the members of
a committee for the time being shall be as valid and effectuzl as &
resolution passed at a meoting of the Board or, as the case may b2, of
puch committee duly called and constituted. Such resolution may be
contained in one document or in several documents in the like form
each signed by one or more of the Directors or members of the
comnittee concerned.

All acts done by the Board or by any commitiee or by any person acting
a5 a Director or member of a committee, shall, notwithstanding that it
iz afterwards discovered that there was some defect in the appointment
of any member of the Board or such committee or person acting as
aforesaid or that they or any of them were disqualified or had vacated
office, be as valid as if every such person had besn duly appointed
and wag ‘gqualified and had continued to be 2 Director or member of such
committee.

SECRETARY

The Secretary shall be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit; and any
Secretary so arpe.nted may be removed by the Beard.

A provision of the Companies Acts or these Articles reguiring or
authorising a thing to be done by or to & Director and the Secretary
shall not be satisfied by its being done by or to the same person
acting both as Director and ag, or in place of, the Secretary.

THE SEALS

The Board ghall provide for the custedy of every Seal. A Seal shall
only be used by the authority of the Board or of a Committee of the
poard authorised by the Board in that behalf. Subject as otherwise
provided in these Articles, any instrument %o which the common seal is
affixed shall be signed by one or more Directors and the Secretary or
by twe or more Directors, and any instrument to whicth a szeal {other
than the common seal) is affixed need not, unless the Board for the
time being otherwise determines or the law otherwise requires, be
signed by any person.

DIVIDENDS AND OTHER PAYHENTS

Subject to the provisions of the Companies Acts, the Company in
general meeting may from time to time declare dividends o ba paid to
the Members according to their rights and interests in the profits
available for digtribution, but no dividend shall be declared in
excess of the amount recommended by the Board.

Except in so far as the rights attaching to, or the terms of issuve of,
any share otherwise provide:-

(a) all dividends shall be declared and paid according to the
amounts paid up on the shares in respect of which the dividend
is paid, but no amount paid up on 2 share in advance of calls
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pholl be treated for the purposes of thip Article as paid up on
the share, and

() all dividends shall be apportioned and paid pro rata according
to the amounts paid vp on the shares during sny portion or
portions of the pariod in respact of which the dividend isg paid.

The Board may from time to time pay to the Members such interam
dividends as appear to the Board to be justified by the position of
the Company; the Board may also pay sny fixed dividend which is
payable on any sgharss of the Company half-yearly or on any other
dates, whenever such position, in the opinion of the Board, justifies
soch payment.

The Board may deduct from any dividend or other moneys payable to any
Member of the Company on or in respect of any shares all sums of money
(if any) presently pavable by him to the Company on account of calls
or otherwise in respect of shares of the Company.

No dividendd or other moneys payable on or in respect of any share
shall bear interest against the Company.

Any dividend, interest or other sum payable in cash to the holder of
shares may be paid by chegue or warrant sent through the post
addressed to the holder at its registered addresgs or, in the case of
joint holders, addressed to the holder whose name stands first in the
Register in respect of the shares at his registered address as
appearing in the Register or addressed to such person and at such
address as the holder or joint helders may in writing direct. Every
such c¢cheque or warrant shall, unless the holder or jeint holders
otherwise direct, be made payable to the order of the holder or, in
the case of soint holders, to the order of the holder whose name
stands first on the Register in respect of such ghares; snd shall be
sent at his or their rick and payment of the cheque or warrant by the
Bank on which it is drawn shall constitute a good discharge to the
Company. Any one of two or more joint holders may give effectual
receipts for any dividends or other moneys payable or property
distributable in respect of the shares hald by such joint heolders.

(1) All dividends unclaimed for one year or more after having been
declared may be invested or otherwise used by the Board for the
benefit of the Company until claimed snd shall not bear interest
against the Company,

{(2) If any dividend warrants sent by post to any member are returned
undelivered or are left uncashed on two consecutive occasions,
the Board may cease sending dividend warrants to such memberxr
until given by him a new registered address and all such
dividends returned or uncashed and all such dividends resolved
not to be sent shall be regarded as dividends unclaimed for one
year or more to which the provioions of paragraph (1) of
this Article shall apply.

(3} Any dividend unclaimed after a period of twelve years from the
date of declaration of such dividend shall be fexfeited and
shall revert to the Company and the payment by the Board of any
unclaimed dividend, interest or other sum payable on or in
respect of a share into a separate account shall not constitute
the Company & trustee in respect thereof.
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{4) The Company shall be entitled to gell the ghares of a member or
the shares to which a person 1s entitled by means of
ranomisgion if and provided that :-

(i} during a period of twelve years, in which at least three
dividendes in respoct of the shares in quesiion have becots
pavable, all warrants and cheques sent by the Company
through the post in a prepaid letter addressed to the
member at his registered address or to the person fo
entitled at the address ghown in the Register of Members
ag his address have remained uncashed and not been
claimed; and

vii} the Company shall have inserted advertisements both in a
leading London newspaper and in a newspaper circulating in
the area of the said address and given notice of its
intention to sell the said shares; and

(iii) during the said period of twelve years and the period of
three months following the said advertisements the Company
ghall have had no indication that such member or person
can be traced; and

(iv] notice shall have been first given to the Quotations
Department of ‘the Stock Exchange in London of its
intention so to do.

To give effect to any such sale, the Board may appoint any person to
arxecute az transferor an instrument of transfer of such shares or any
of them and such instrument of transfer shall be as effective as if it
had been executed by the registered holder of or person entitled by
transmission to stch shares. The Company shall account to the member
or other person entitled to such shares for the net proceeds of such
sale and shall be deemed to be his debtor, and not a trustee for hinm
in respect of the pame. Any moneys not accounted for to the member or
other person entitled to such shares shall be carried to a separate
account and ghall be a permanent deb: of the Company. Moneys carried
to such separate accounts may either be employed in the busginess of
the Company or invested in such investments (other than shares of the
Company or its holding company if any) as the Board may from time to
time think f£it.

An general meeting declaring a dividend may by ordinary resolution,
upon the recommendatinn of the Board, direct payment or satisfaction
of such dividend wholly or in part by the digtribution of specific
assets, and in particular of p-id-up ghares or debentures of any other
company, and the Beoard shall give effect to such direction, and where
any difficulty arises in regard to such distribution the Board may
settle it as it thinks expedient, and in particular may issue
fractional certificates or authorige any persgon to sell and transfer
any fractiong or may ignore fractions altogether, and may £ix the
value for distribution purposes of any such specific assets and may
determine that cash payments shall be made to any Members uzun the
footing of the wvalue so fixed in order to sgecure equality of
distribution and may vest any such specific assets in trustecs as may
gaem expedient to the Board,

The Board may, if authorised by an ordinary resolution of the Compauiy
and subject as hereinafter mentioned and to the provisions of the
Companies Acts, offer the holders of ordinary shares ("the



Shareh@ldovs") the right to elact te recesvy additional new ordinary
shareg, credited ag fully paid, in whole op in part, instead of pagh
in respect of such Sividend oy dividends (or pPert thereof) ag are
tpecified by gueh resdlution, 4he fullowing brovisions gha)) apply :.

()

)

{cj

(d)

(e)

{£)

the gaig ragolution may npecify a particular dividend op
davidends or may 8pocify al' op any dividendeg declared within a
speci fipd resiod, byt Bucl paried MY not end latmp shan the
conciusion of the Amnual Gengral Mezling next following the data
of the meeting at which gueh resulution ig passed;

the #ntitlement of each Shnreholdur to ney ordinary shuceg shal}
be such that the Relevant valye vf such new ordinary shares
ghall be az Nearly ag PoLsible equal to {bat not greater thap)
the cash avount that the Shureholder would have received by way
of dividend. Fer  this Purpose, "Relevant Value" ghall pe
calculateq by ~eference ¢p the aversgas »f the middle market
quotationg for the Cempany’ g ordinapy shires takan from the
Daily Official Ligt ¢f Thz Sypek Exchange on the day on which
the ordinary ghareg are first quotey "ex" the relevant divideng
2nd on the foyur subseguent dea) ing days, or in such othar manner
a8 may be determineg by or in dccordance with the saig
Fesolution, p certifioate or vepert by the Avditors to the
Company ag to the Relevant Value in respect of any dividena
shall bkp conclusive evidence of that anount ;

the Board, after determining the basis of allotment, shall
notify the Sharehclders in WEiting of the right of election
offered to them, ane Bpecify the Procedure tg be followed ang
the place &t whirh anpg the letugt time by which electionsg mugt
be lodged in ordel b he effective;

the Boarg may exclude from any offer any Shareholders where the
Boaxd believap that the making of tiie offer to them would or
right invplve the contravention of the laws of any territory or
that, for any other reagon, the offgy should not bz made tp
them;

the dividgeng {or tnat Part of the dividend in respect or which
A% righ* of elestjor has baen offered) shaii not be payable n

Shares on the hasig of allotment determined as aforesnid, For
such Purpose, the Board shall capitaliga out of such of the sung
standing to the credit of any reserve or Lurp (including the
shaxe premium account and any uwapital reserve) or such of the
profits which would othurwise have bpen épplied 4{n Paying
dividends {n cash as the Boarg may determing g Hum equal tpo the
aggregate nomingl amsunt of the e ordinary ghares to ba
sllotted on that bagig and apply the sameg in Paying up 1pn full
the appropriate nupmber of unissued ordinary shareg for allotmant

the new ordinary shares when so allotted shaiy rank pari pugey
in al}l respects with the fully paig ordinary shareg them in
issue except that they will not be entitle to Participuta in
the relevant dividend (including the share alection in lagu of
dividend); ang
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(g}  tho Deard moy do all such acts and things as it considers
necessary or expedient to give effect to any such
capitalipation, with full power to make such provisions as it
thinks £it in the case of new ordinary ehares Dbecoming
distributable (including provision whereby in whole or in part
froctional entitlements are disregarded or rounded up or down or
tho benefit of fractional entitlements acerves to the Company
rather than %o the Shareholders).

RESERVED

The. Board may, before recommending any dividend, set asida out of the
profits of the Cempany such sums ag it thinks proper as r ,erves which
ghall, at the discretion of the Board, be applicable for any purpose
to which the profits of the Company may be properly applied and
pending such application may, alse at such discretion, either be
erployed in the business of the Company or be invested in sucu
investments sz the Board may from time to time think £it. ‘The Beard
nay also without placing the pame to regerve carry forward any profits
which it may think it prudent not to distribute,

CARPITALISATION OF FROFITS

The nary may, upon the recommendation of the Board, at any time and
from raime to cime pass an ovdanary recolution to the effect that it is
derirable to capatalise =11 or any part of any amount for the time
o= &+ gtanding to the credit of any reserve or fund which is available
atribution or to the credit of any share premium account or any
edarption eserve fund and accordingly that such amount be
fi.. Efe. for distribution asong the Members or any class of Members
whe weald be entitled thereto if distributed by way of dividend and in
the same proportions, on the footing that the same be not paid in cash
but bo applied either in or towards paying up the amounts fur the time
being wvnpaid on any shares in the Company held by such Members
ragpectively or in payment up in full of unissuved shares, debentures
cr other cbligations of the Company, to be allotted and distributed
credited as fully paoid among such Members, or partly in one way and
wartly in the other, and the Board shall give effact to such
xzsolution, provided that, for the purposes of this Article, a share
premium account and a capital redemption reserve fund may only be
applied in the paying up of unissued shares to be allotted to such
Members crodited as fully paid.

The Company may, upon the recommendation of the Board, at any time and
from time to time pass an ordfnary resolution to the effect that it is
dasgirable to capitalise all or any part of any amount for the time
being standing to the credit of the Company’s reserve acoounts or to
the credlt of the profit und loss account which is not available f-r
digtribution by applying such sum in the paying up in full »f unissund
ghares to be allotted as fully puid shares by way of capitalisation to
the Members or any clasg of Members who would have been entitled to
that gum if it were distributed by way of dividend, and in the same
proportions, and the Board shall give effect to such resolution.

Where any difficulty arises in regard to any distribution under the
last two preceding Articles the Board may uvettle the same as it thinks
expedient and in particular may issue fractional certificates or
authorise any person to sell and transfer any fractions or may resolve
that the distribution should be as nearly as may be practizable in the
correct propertion but not exactly so or may ignore fractions
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altogottor, epnd may detorwine that cash payments ghall be made tc any
Monkoro in order to adjust the rights of all pasties, as may seenm
oxpedicnt to the Board. The Board mpy appoint any person to sign on
kohnlf of ¢hoe perpsons ontitled to participate in the distribution any
gontract necespary or desirable for giving effect thereto and such
oppointment shall be effective @nd binding upon the Members.

RECCRD DATES

Notwithstanding any other provision of these Articles the Company or
the Board moy ¢ix any date as the rocord date for any dividend,
distribution, alloument or issue and guch record dete may be on or at
any time before or after any date on which puch divided, distribution,
allotrent or isgue is declared, paid or madn,

ACCOUNTS

The Board shall cauge to be kept accounting records sufficient to give
a true and fair view of the state of the Company’s affairs and to show
and explain its transactions in accordance with the Companies Acks.

The a counting records shall be kept at the Office or, subject to the
Companies Acts, at such other place or places as the Board may think
fit and shall alwayz be open to inspection by the Officers of the
Company. No Member (other than a Director) shall have any right of
inspecting any accoun{ or book or document of the Company except as
conferred by law or authorised by the Board.

A copy of every balunce sheet and profit and loss account, including
every docunent required by law to be annexed thereto, which is to be
l1aid before the Company in general meeting, together with a copy of
the Auditnrs’ report, shall be sent to esach person entitled thereto in
ascordance with the reguirements of the Companies Acts and copies
zhall also be sent in appropriate numbers to The Stock Exchangs in
accordance with the terms of any obligation for the time being binding
on tne Counpany.

AUDIT

auditors shall be appointed and their duties regulated in accordance
with the Companies Acts,

SERVICE UF NOTICES AND OTHER DCCUMENTS

Auy notice or otler document (including a shdare certificate) may be
varved on or delivered to any Member by the Company either parscnally
or by sending it through the post in » prepaid letter addressed to
such Member at his registerad addreas as appearing in the Register or
by delivering it to or leaving it at such registered address addressed
ag aforesaid. In the case of joint holders of a share, service cr
delivery of any notice or other document on or to one «f the joint
holders shall for all purposes be deeme’ ¢ gufficient service on or
delivery to sll the joint holders. All ..otices or otber documents
served on or delivered to joint Nolders shall, unless sveh holders
otheriice in writing direct, be served on or dalivered to that one of
the joint holders whose name ptands first in the Register,

Any Member described in the Register by an address not withian 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
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hip chall bo cont:tlod to have notices served upon hin at such address,
but gove an aforcnaid no Member othor than 8 Member desoribed in the
Regiotor by an addreons within the Uaited Kingdom shall be entitled to
roceive any notice from the Company.

Any guch notice or other document, if sent by post, shall be deemed to
have boeen perved or dalivered on the day after the dsy when the same
was put in the post, and in proving such service or delivery it shall
be sufficient o prove that the notice or document was properly
addressed, stanped and piut in the post, Any uotice or other document
delivered or left at a zegistered address otherwise than by post shall
be deemed to have been served or delivered on the day it was 8o
delivered or laft.

Any notice or other document delivered or sent by post to or left at
the registered address of any Member in pursuance of these Articles
ghpll, notwithstanding that such Member is then dead or bankrupt or
that any other event has occurred, and whether or not the Company has
notice of the death or bankruptcy or other event, be deemed to have
been duly served or delivered in respect of any share regintered in
the name of guch Member as sole or 7iint holder unless bis name shall,
at the time of the service or delivecy of the notice or document, have
been removed from the Register as the holder ¢f the share, and such
service or delivery shall for all purposes be deemed a sufficient
zervice or delivery of pBuch notice or document on 2all parsons
interested (whether jointly with or sz claiming through or under him)
in +he sghare,

DESTRUCTION OF DOCUMENTS

The Company may destroy sll instruments of transfer of shares which
have been registered at any time after the expiration of Eix years
from the date of registration, and all share certificates and dividend
mandotes which have bepn cancelled or have ceased to have effect at
any time after the expiration of two years from the date ©f such
cancellation or cescation, and all notiricetions of c¢hange of name or
address or other dozuments resulting in changes in the Register after
tne expiration of one year from the date they were recorded, and it
shall conclusively be presumed in favour of the Company that every
sntzy in the Register which purports to have been made on the basis of
an instrument of transfer or other document so destroyed was duly and
properly made and overy phare certificate so destriyed was a valid
certificate duly and proverly cancelled and every other docunment
hereinbefore mentioned so Qestroyed was a valid and effective document
in accordance with the recorded particulars thereof in the books or
records of the Company. Provided always that:-

{a) the foregeing provisions of this Article shall apply only to the
destruction of & document {n good faith and without express
notice to the Company chat the preservation of such document was
relevant to a claim;

(b} nothing contained in this Article shall be construed ags imposing
upon the Company any liability in respect of the destruction of
any such document earlier than a»s aforesaid

or in any case where the conditions of proviso (a) above are not
fulfilled;
and
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{c) roferonces in thip Article to tho destruction of any document
include references to it disposal in any manner.

WINDING-UP

1f the Company shall be wound up, the liguidator may, with the
panction of a special resolution of the Company and any other sanction
regquired by the Companies Acts, divide amongst the Members in specie
or kind the whole or any part of the agsets of the Company (whether
they shall consist of property of the same kind or not) and may, fox
such, purpose, set such values 88 he deems fair upon any property to be
divided ac aforesaid and may determine how such division shall be
carried out 28 between the Members or different classes of Members.
The liguidator may, with the like sanction, vest the whole or any part
of such assets in trustees upon such trusts for the benefit of the
contributeries as the ligquidator with the like sanction, shall think
fit, but so that no Member shall be compelled to accept any shares or
other assets upon which there is any liability.

INDEMNITY

Every Director, Executive Director, Manager, Officer and Auditor of
the Company shall be indemnified out of the funds of the Company
againgt all liabilities incurred by him as such Director, Executive
birector, Manager, Officer of Auditor in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour,
or in which he is acquitted, or in connection with any application
under the Companies Acts in which relief from liability is granted to
him by the Court.
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NAMES AMD ADDREOSES OF DUBSCRIBERE

ROBIN STUART CRAIG JOHNSON
12 Riverglde Court

leeds

18t 7BV

JACK BARKER

21 8ilverdale Drive
Guiseley

Leeds

L1520 BBE

DATED the 6th day of February 1992
WITNESS to the above Signatures

Jameg R E Coley
tloth Hall Court
Infirmary Street
leads

LSY 298




THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of
THE BLACK SHEEP BREWERY

Passed the 19th Day of March 1992

At an EXTRAORDINARY GENERAL MEETING of the above named Company duly
convened and held at Wellgarth, Masham, Ripon, North Yorkshire on Thursday the

- nineteenth day of March 1992 the following resolution was duly passed as a Special
Resolution of the Company:-

SPECIAL RESOLUTION

A.  that all barrowing by the Company in excess of the limitation contained in Article
96 of the Company's Articles of Association since 7th February 1992 be hereby
ratified and approved,

B. The Article 96 of the Company’s Articles of Assaciation be hereby disapplied and
its pperation suspended with immediate effect until 11 April 1992 from which date
it shall continue to full force and effect,
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CHAIRMAN




COMPANIES FORM No. 224

Notice of accounting veference date
{tn be deliverad within @ months of

incorporation)
Please do not Pursuant to section 224 of the Companies Act 1985
wie in as Inserted by section 3 of the Companies Act * i89
thus margin

To the Registrar of Companies Company number
Plegse complete Address wovarleaf %
lagibly, preferably ( ) 2@.'3 4)0{ 5 §'
in black typs, or
bold block
tettering Name of company

89 - - - N .
PR B e S SOV 4 LS hiial < J

dingert full name
cf company o

gives notice that the date on which the company’s accounting reference period is to be
treated as coming to an end in Aach successive year is as shown below:

Important

The accounting
refarence dats to
ba antered slong~
gide should be
cuinpleted as in the T A
following exarples: TR

5 April
Day Month

30 Juns
Day Month

31 Decomber

Day Month
e

f3i1,1,2 ]

+ Ingart
Director,
Secretary,
Administrator,
Administeative  Stgmeds % 72 Deslgnation * Date ;, 7 -
Raceiver or i T Do DTN B < ‘?/{51‘2*
Receiver F T AN
{Scatland} as c — e

i 0
appropriate Presentor's name address and oi oificlal use

&
reference (If any): D.EB. S @
f'?:} Jﬁpga VY Y Ve
WISE. Sy etwre 2

D
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CH,GSR.RES {MINUTES]
14 Aprad 1893

Company No. 26869873
THE COMPANIES ACT 1985

CCHMPANY LIMITED BY SHARES S —
COMPANIES HOUSE

2 7 APR 1995

SPECIAL RESOLUTION

of

mEE BLACK SHEEP BREWERY PLC

Paszed the Zdth day of March 1993

At an EXTRAQORDINARY CENERAL MEETING of tie above-namad Company duly convened
as. - held at The Black Sheep Brewery on the 24tn day of March 1993 the
following resolution was duly passed as to a Special Resclution of the

Catipany -

SPECIAL RESLLUTION

(a) That thoe authorised share capital of the Company be increagad from
E1,000,000 te £1,750,000 by the croabion of 750,000 new Ordinary
shares of £1 each in the share capital of the Company.

{b} That the powsrs conferred on the directors pursuant ko & special
ragoluti n of the Company passed on 26th Feb.dary 1992 are treated as
lapsed and thati-

(i) for the purposes of section 80 of the Companies Act 1985 the
directors are generally and unconditionally authorised to allot
relovant securitiec {(as defined by that section) up to a mapimum
of £942,000 such authority to aexplre on 23th March 1998; and

(li) the dirpcktors being gonerally authoriged by sub-paragraph b(i)
above for the purposas of saction B0 of the Companies Act 1985
are unconditionally empowered pursuant to zecktion 95 of tha
Companies Act 19B5 to allot or agree bo allot for money or
money!'s worth 942,000 drdinary shorves of £1 each in the capital

A




’ of the Company as if the provisions of sactiong 89 and 90 of the
Companies Act 1985 did not apply to such allotment or agreement
tc adlot, such authority to expire on 23rd March 1998,

LR R L N N N IR R

Chairman
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COMPANIES FORM No, 123

!\Iotice ofincrease
in norninal capital

Mwm- “'” not Pursuant to section 123 of the Compsnies Act 1985
this raagin
To the Rogistrar of Companies For official use Company number
Plaana tompleta [l R A | Y
iy bk typu, o7 | | [ ] 2686985
boid block lettedeg  Narmp of somipany bedmdnd :
% 5 by s ik VI TN BTN 00 W S 3 TN LA TP I
oot £ narme |«  THE BLAGK SHERP BREWFRY PLC
of company
! £ A S A N Wiy AN L I
gives notice In aceardence with section 123 of the above Act that by resolution of the company
doted.......24th March 1993 e neiningl capital of the cormpany has been
incraased by £ . 750,000 beyond the registerad capital of £ ..} 2090, 000
mm et :: A copy of the resciution authorising the Increess is attachod.t
ﬁ‘;“j"“" v The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to whicly the nsw
shares havs besn or are 10 bo issued are as follows:
[}
PART PASSU WITH EXISTING ORDINARY SHARES OF THE COMPANY
Plaosoe tick hare if
o~ wontinued overeaf
wm% Signad}{:‘ } LW&) \>c |Diractor|[Secretnry]§ Date }( s T W =
o A . 2o .
VT ABLLAT KM m&ﬂmr‘mﬁ
Pr?santor'(sfnamw, addrass and For official ugse
raference (if any):
EVERSHEDS HEPWORTH & CHADWICK Gonérad section Past foom
CLOTH BALL COURT
INFIRMARY STRERT
LEENDS LS1 2JB R +
NIES H
(REF: C/RSJ) COMPA
7 7 APR 1943
2
I',_W"'"M
188 Rdvron
2K EHAM.
R017167
Companios G123 g;':’:;]

AR R PG S A IR
ALty Ny e I L




ROBSON RHODES

Ty~

A Chartered Accountants IR

26 February 1993

The Directors

The Black Sheep Brewery PLC
Wellgarth

Masham

North Yorkshire

HG4 4EN

The Directors

Wise Speke Limited
Commercial Union house
39 Pilgrim Street
Newcastle Upon Tyne
NE1 6RQ

The Directors

Nabarro Wells & Co Ltd
162 Queen Victoria Street
London

EC4V 4BS

Gentlemen

THE BLACK SHEEY BREWERY PL.C

PROSPECTUS TO BE DATED 26 FEBRUARY 1993

MBe0Ts

/-

RSM

interpnational

We hereby consent to the inclusion of the following in the Prospectus to be dated 26

February 1993 and our name, in the form and context in which they are included:

(@  Our Accountants’ Repo.t on The Black Sheep Brewery PLC.

A copy of the Prospectus, initialled by us for identification, is attacked.

Yours faithfully

e
Enc ,_—

CAV20055\8S B 26AL.308

St George House Olfices at: Principal Olfice;

40 Greal George Streal Birmsingham, Bristof, 136 City Road

Leeds Cambridga, Crawley, London EG1V 2NU,

West Yorkshire LS130Q Hemel Hempstead, at which a list of Pariners
Telephone 0532-459651 Leicester, Maidstone, may ba inspacted.

Fax 0532-4£2823 Manchester, Rotnester.

Registered to carry on

avdit work and authorised
to carry o investment
business by the Instifute

of Chartered Accountants fn
England and Wales

Member of
RSM Internatinat




CHARLTON SEAL

it divinon of

WISFE SPEKE LIMITED

P, BOX 712 « RKING STRERT

The DireCtOI'S THLIPE [(INL,:::;\]}?:)(’E[jlll;ié’llllﬂléﬁ:\[dg:::}1:([-:18‘11 CSNOOG
The Black Sheep Brewery Plc FAX: 001-812 0002

Wellgarth

Masham

Ripon

North Yorkshire

HG4 4EN

26th February 1993
MDB/MM/

Dear Sirs,

We are writing to confirm that Charlton Seal, a division of Wise Speke Limited has given
and has not withdrawn its consent to the issue of the Prospectus and Circular to
shareholders to ke dated 26 February 1993 with the inclusion therein of references to
ourselves and our nume in the form and context in which it is included.

Yours faithfully,
Charlton Seal
a division of Wise Speke Limited

Mark D Brady
Nirector

A At deni et T Faandiae Mok T lartis
ettnd ot Tl Sootttin caad Tt o clutbonne

Regesteraad m Ingland Number 217 2985 Regraered O oo Comimeran? “Inmon Louse, 19 Mgan Strect, Newcanle upon Tane NE) o1,
Wirz Spetie amued obaomn Nowanstie [ M-300 34N L cods Pl 1512- 15931 Lomdon Feld 0712017 2000 Maddlesbrougin 'Tu) 06422833

A Momber o e Stares Group
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Company No 2686985
Incorporated the 7th day of February 1992
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CERTIFICATE OF INCORPORATICN
OF A PUBLIC LIMITED COMPANY

Company No. 2686985

The Registrar of Companies for England and Wales hereby certifies that

THE BLACK SHEEP BREWERY PLC

is this day incorporated under the Companies Act 1985 as a public
company and that the company is limited.

Given at Leeds, the 7th February 1992

o Paiton

e lES HELEN PEARSON

For The Registrar Of Companies




CERTIFICATE THPAT A PUELIC COMPANY

IS ENTITLED TO DO BUSINESS AND BORROW

No 2686985

I hereby certify that the provisions of section 117(1)
of the Companies Act 1985 have been complied with in
relation to

THE BLACK SHEEP BREWERY PLC

and that the company is entitled %to do business and
borrow.

Given undexr my hand at Cardiff the 14TH FEBRUARY 71992

M A JSenwtHan

An Authorised Officer

G4GUR).

-




38,898, 8E3 (MINUTZS)
14 Apr=1 1993

Company No., 2686985
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
of

THE BLACK SHEEP BREWERY PLC

Pagsed the 21th day of March 1963

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly convened
and held at The Black Sheep Brewery on the 24th day of March 1993 the
fellowing resolution was duly passed as to a Special Resolubion of the
Caompany: -

SPECIAL CESOLUTION

{a) That the authorised share capital of the Cempany be increased from
£1,000,000 to £1,7350,000 by the creation of 750,000 new Ordinary
shares of £! each in the share capital of the Company.

{b) That the powers couierred on the directers pursuant to a special
resolution of the Company passed on 26th February 1992 are treated as
lapsed and that:-

(41 for the purposes of section 80 of the Companies Act 1985 the
directors are generslly and unconditionally authorised to allot
relevant securities (as defined by that section) up te a maximum
of E942,000 such authority to expire on 23th March 1988; and

(ii) the directors being generally authorised by gub-paragrapn b(i)
above for the purposes of section 80 of the Companies Act 1985
are unconditicnally empowered pursuant to section 95 of the
Companies Act 1985 to allot or agree to allot for money or
money’s worth 942,000 Ordinary shares of E1 each in the capital

L]




of the Company as 19 the provis:ions of sections 89 and 90 5f the
Companies Act 1985 did nob apply to such allotment or agreement
to allot, such auth~rity to expire on 23rd March 1998,

“ e N ] PRI R B R I R ]

Chairman
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THE COMPAMIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSUCIATION

- of -~

THE BLACK _SHEEP BREWERY PLC

1. The company's name is "THE BLACK SHEEP BREWERY PLC".
2. The company is to be a public company.
3. The company’s registered office is to be situated in England and
Wales,
4. The objects for which the company is established are :-
{a) {1) To carry on all or any of the businesses of brewers,

distillers, mannfacturers, producers, retailers,
wholesalers, importers and exporterg of, agents for and
marchants and dealers $n beers, minerals, wines, spirits,
aeratad waters and baverages, ciders and such other drinks
either of an alcoholic or non-alccholic nature of any and
every descraiption, and of casks, bottles, cans, cartons
and other raceptacles for the same, and to deal in malt,
hops, grain, mneal, yeast and all other substances and
things capable of being used in connection with any such
business.

{ii)} %o carry on the busingsses of licenced victuallers, to
own, operate and manage hotels, villas, inns, motels,
public houses, guest houses, licenced and unlicenced
clubs, time sharing properties and all forms of
accommodation and to act as restavrateurs, and to run,
operate and manage restaurants, cafes, snack bars, coffee
bars, tea rooms, bars and public houses and tc provide
food and drink of all kinds including beexr, wine and
gspirits and to conduct such establishments either on a
bar, self service, waiter or waitress system and also to
undertake private catering for parties and gatherings
either on or away fror prezises. To carry on business as
bakexs, confectioners, pastry cooks, sweet and ice cream
manufacturers and sellers, tobacconists, butchers,
fishmongers, f£ruiterers, greengrocers, grocers, dairymen,
provision merchants, purveyors and caterers for the public
generally, general storekeepers and entertalnment
contractors.

(ii1) To carry on all or any of the businesnes of general
merchants and traders, manufacturers, assemblers,




(b}

{c)

{d}

(e)

(£}

dictributors, importers, exporters, merchants, factors and
shippers of and wholesale and retail dealers in goods,
wares, produce, products, commodities, fancy goods,
handicrafts, and merchandise of every description, to act
as agents for and to enter intoe agreements and
arrangements of all kinds on behalf of such persons, firmg
or companies ag may be thought expedient, and ¢to
negotiate, assign and mortgage or pledge for cash or
otherwise, any such agresments and the payments due
thereunder and any property the subject therecf, to carry
on all or any of the businesses of mall order specialists,
credit and discount traders, c¢ash and carry traders,
manufacturers’ agents, commission and general agents,
brokers, factors, warshousemen, and agents in respect of
raw and manrifactured ogoods of all kinds, and general
railway, shipping and forwarding agents and transport
contractors; t¢ create, establish, build up, and maintain
an organisation for the marketing, selling, retailing,
servicing, advertisement, distribution or introducticon of
the products, merchandise, goods, wares, and commodities
dealt in or services rendered by any persons, firms or
companies, and to participate in, undertake, perform, and
carry out all kinds of commercial trading and financial
operations and all or any of the operations ordinarily
performed by import, export and general merchants,
factors, shippers, agents, traders, distributors,
capitalists and financiers, either on the Compsny’s own
account or o%herwise; and to open and establish shops,
stalls, stures, markets and depots for the sale,
collection and distribution of the goods dealt in by the
Company .

To carry on any other business of any description which may b2
capable of being advantageously carried on in connection with or
ancillary to the objects of the Company or any of them.

7o purchase, sell, exchange, improve, mortgage, charge, rxent,
let on lease, hire, surrender, licence, accept surrenders of and
otherwise acquire and deal with any freehold, leasehold or other
property, chattels and effects, erect, pull down, repair, alter,
davelop or otherwise deal with any building or buildings and
adapt the game for the purposes of the Company’s business.

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

To apply for, purchase or otherwise acquire any patents,
licences or concessions which may be capable of being dealt with
by the Company, or be deemed to benefit the Company and to grant
rights thereout.

To sell, let, licence, develop or otherwise deal with the
undertaking, or all or any part of the property or assets of the
Company, upon such terms as the Company may approve, with power



(g)

(h)

(L)

(3)

(k)

(1)

to accept shareg, debentures or securities of, or interests in,
any other company.

To idinvest and deal with the moneys of the Company not
immediately required for the purposes of the Company in or upon
such securities and subject to such conditions as may seem
expadient.

To lend money &5 such persons, uvpon such terms and with or
without security and subject to such conditions as may seenm
desirable.

To guarantee the paymont of any debentures, dehenture stock,
bonds, mortgages, charges, obligations, interest, dividends,
securities, moueys or shares or the performance of contracts or
engagements of any other company or person, and to give
indemnities and guarantees of all kinds and to enter into
partnership or any 3cint purse arrangements with any person,
personz, firm or company having for its oblects similar objects
to those of this Company or any of them.

To borrow or raise money in such manner as the Company shall
think £it, and in particular, by the issue of debentures or
debenture stock, charged upon all or any of the Company’s
property, both present and future’ including ifts wuncalled
capital, and to re-isgue any debentures at any timg paid off.

Either with or without the Company receiving any consideration
or advantage, direct or indirect, from giving any such guarantee
or indemnity and so as to be an independent object of the
Company to guarankee the performance of the obligations of
others inciluding the payment of capital or principal together
with any premium of and any dividends or interest on or other
payment in respect of Lloans, credits, stocks, shares, or
securities or other obligations of any nature whatcoever and
without limiting the generality of the foregoing obligations for
the repayment of money and/or discharge of liabilities bhoth
pregent and future, actual or contingent and insofar as the same
is not prohibited by law, obliyations and liabilities incurr=d
in connection with or for the purpose of the acquisition of
shares in the Company or in any company which is for the time
being the Company’s holding company as defined by Section 736 of
the Companies Ackt 1985 due, owing or incurred to bankers or any
other person or any company, firm or person, and in particular,
{but not by way of limitation) of the Company’s holding company
or any company which is contemplated to become the Company’s
holding ccmpany or a subsidiary, as defined py Section 736 of
the Companies Act 1985 of the Company or of the uJompany’s
bolding company, or otherwise associated with the Company in
business or of any company, firm or person which the directors
of the Company shall think appropriate and to give sezurity
whether by way of mortgages, charges, liens or otherwise upon
all or any of the property or assets of the Company (beth
present and future} including its uncalled capital in support of
such guarantees or otherwise as wumecurity for any such
obligations &#nd liabilities of others.

To draw, make, accept, endorse, discount, exerate and issue
promisgory notes, bills of exchange, debentures, warrants and
other negotiable documents.




{m)

- {n)

{0)

(p)

(aq)

{r)

€3,

()

(u)

To purchase, subscribe for, or otherwise acqguire and hold
shares, stock or other interests in, or cbligations of any other
company or corporation.

To remunerate any person or company for services rendered or to
be rendered in placing or assisting to place any of the shares
in the Company’s capital or any debentures, debenture stock ox
other gecurities of the Company or in or akwout the formation or
promotion of the Company or the conduct of its business.

To ray ocut of the funds of the Company all costs and expenses of
or incidental to the formation and registration of the Crmpany
ard the issue of its capital and debentures including brokerage
and commission.

To promote or aid in the promotion of any company or companies
for the purpose of acquiring all or any of the property rights
and liabilities of this Company or for any other purpose which
may seem directly or indirectly calculated to advance the
interests of this Ccmpany.

To ectablish and support and aid in the establishment and
support of funds or trusts calculated to benefit employees or
ex-employees of the Company (including any Cirector holding a
salaried office or employment in the Company} or the dependents
or connections of such persons and Lo grant pensions and
allowances te any such person,

To purchase and maintain for any officer of the Company, ot the
auditors of the Company for the time being, insurance against
any liability which by virtue of any rule of law would otherwise
attach to him or them in respect of any negliyesnce, default,
breach of duty or breach of trust of which he or they may he
guilty in relation to the Company.

To remunerate the Directors of the Company in any manner the
Company may think f£it, and to pay or provide pensions for or
make payments to or for the benefit of Directors and
ex-Directors of the Company or their dependents or connections.

To distribute any property of the Company in specie among the
members,

1o do all such other things ag are incidental or conducive to
the attainment of the above objects or any of them.

It is declarad that the foregoing sub-clauses shall be construed
independently of each other and ncne of the objects therein mentiocned
shall be deemed to be merely subsidiary to the objects contained in
any other sub-clause.

5. The liability of the Members is limited.

*6, The Company’s Share Capital is £1,000,000 divided into 1,000,000
Ordinary Shares of £1 each, witi power to increase or to divide the shares
in the capital for the time being, into different c¢lasses having such

rights,

privileges and advantages 1§ to voting and otherwise, as the

Articles of Assoniation may from time to time prescribe.

*see next page/....



*Thn Company was incorporated with an auvthorised share capital of £1,000, 000
divided inta 1,000,000 Ordinary Shares of £1 each. On 24th March 1993 it
was increaged to £1,750,000 divided inkto 1,750,000 Ordinary Sharas of £1

each.




Wwe, the osubsceribers to thi- vomorandum of Association, wish to be formed

into a Company pursuant to this Mamorandum;
of shares shown opposite our rasgpective names.

NAMES AND ADDRESSES
OF SUBSCRIBERS

ROBIN STUART CRAIG JOHNSUN
12 Riverside Court

Laeds

LSt 18U

JACK BARKER
21 8ilverdale Drive
" wisaley
»33
L5320 B8BE

TOTAL SHARES TAKEN

DATED the 6th day of February 199
WITNESS to the abota Signatures

James R E Coley
Cloth Hall Court
Infirmary Street

Leeds
L5t 2JB

and we agree to take the number

NUMBER OF
SHARES TAXEN BY
EACH SUBSCRIBER

ONE

T30




Ho.

haikd YA T = T e —— =

2586945

THE COMPAKIES &ACT 1.)85

PUBLIC COMPANY LINHITED BY SHRARES

ARTICLES OF ESSOCIATION

of

THE BLACK SHEEP BRFWFERY PLC

el

No vegulations set out in any schedule to any statute concerning
companies shali apply as reg.lations or articles of the Company.

INTERPRETATION

In these Articles unless the context otherwise requires:-

"the Companiaes Acts" means every statute from time to time in force
and every modification or re-enactment thereof for the time being in
force concerning companies insofar as the same applies to the Company;
"these Articles" means these Articles of Association in khair present
form ox as from time to time altered;

"the Office” means the registered office of the Company;

"the Seal" means the Common Seal of the Company or any oflicial seal
which the Company may be permitted to have under the Companies Acts;
"the United Kingdom" means Great Britain and llorthern Ireland;

"Member" means a member of che Company;

"the Board" means the Board of Directors of the Company or the
Directors presen* at a meeting of Directors at which a quorum is
present;

"Executive ODirector” means a full time Chairman or a Managing
Director, Joint Managing Oirector or Asgiskant Managing Director ox an
edployee of the Company or any of its subsidiaries who is also a
Director of the Company;

"the Ragister" meanz the Register of Members of the Company;

"puid up" means paid up or credited as paid up;

"debenture"” and "debenture holder" shall include debenture stock and
debenture stockholder respectively;

"the Secratary® includes a temporary, joint, deputy or cssistant
Secretary and any persen appointed by the Board to perform any of the
duties of the Secretary;

refrrences to writing shall include typewriting, printing,
l1iti sgraphy, photography and other modes of representing or
reproducing words in a legible and non~transitovy form;

any words or expressions defined i\ the Companies Acts in force at the
date when these Articles or any part thereaf are adapted shall bear
the same meaning in these Articles or such part (as the case may
pe)and

vwhera for any purpose an ordinary resolution of the Company is
required a specfal or extraordinary resolution shall also be effective
and where for any purpose an extraerdinary resolutiocn of the Companry
is required a special resolution shall aiso ba effective,




SHARE CAPITAL
The authorised share capital of the Company at the date of the
adoption of these Articles is 1,000,000 pounds divided into 1,000,000
Ordinary Shares of £1 each.
REGISTERED QFFICE

The QOffice shall be at such place in England as the Board shall “rom
time to time appoint.

SHARE RIGHTS

Subject to any special rights conferred on the holders of any shares
or class of shares, any share in the Company may be issued with or
have attached thereto such preferred, deferred, qualified or other
special rights or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise as the Company may by ordinary
resolution determine or, if there has not been any such determination
or so far as the same shall not make gspecific previsien, as the Board
may determine.

Subject to the Companies Acts, any shares may, with the sanction of a
special resolution, be issued .n terms that they are, or at the option
of the Company are liable, to ke redeemed.

MODIFICATION QF RIGHTS

Subject to the Companies Acts, all or any of the special rights for
the time being attached to any class of shares for the time being
issued may from time to time (whetber or not the Cempany is being
wound up) be altered or abrogated with the consent in writing nf the
holders of not less than three-fourths of the issued shares of that
class or with the sanction of an extraordinary resolution passed at a
separata generzl meeting of the holders of such shares. To any such
separate general meeting all the provisions of these Articles ag to
general meetings of the Company shall nutatis mutandis apply, but so
that the necessary quorum shall be two or more persoas helding or
representing by proxy not less than one-~third of the issued shares of
the class, that every holder of shaves .7 the class shall be entitled
on a pell to one vote for evary such share held by him, that any
holder of ghares of the class present in person or by proxy may demand
4 poll and that at any meekting of such holders adjourned tihrough want
of a quorum one or more roldexs present In person or by nroxy
(whatever the number of shares held by them) shall be a quorum and for
the purposes of this Article one holder present in person or by praxy
may constitute a meeting.

The special rights conferred upon the holders of any shares or class
of shares shall not, unless otherwise expressly provided in the rights
attaching to or the terms of issue of such shares, be deemed to be
altered by the creation or issue of further shares ranking pari passu
therewith,

SHARES

Subject to the provisions of the Comparies Acts and of these Articles,
the Board may exercise all powers of the Company to offer, allot,
grant opticns over or ctherwise digpose of all relevant securities, at




10,

11,

12.

13.

14.

15.

guch times and for such consideration and upon such terms and
conditions ag the Board may determine.

Subject to the Companiez Actg, thy Company may purch in any manner
the Board considers appropriate, any of its own shares of any clasg
{including redeemable shares) al any price (whether at par or above or
below par) and any shares to be so purchased may be selected by the
Board in any manner whacsoever.

The Company may in connection with the issue of any shares exercise
all powers of paying comaission and brokerage conferred or permitted
by the Companies Acts.

Except as ordered by a Court of competent jurisdiction or as required
by law, no person shall be recognised by the Company as holding any
ghare upon any trust and the Company shall not be bound by or be
required in any way to recognise (even when having notice thereof) any
equitable, contingent, future or partial intevest in any share or any
interest in any fractional part of a share or (except only as
otherwise provided by these Articles or by law) any cother right in
respect of any share except an abgolute right to the entirety thereof
in the registered holider,

CERTIFICATES

Every person (except a stock exchange nominee in respect of whon the
Company is not by law reguired to complete and have ready for delivery
a certificate) vwhose name is entered as a Member in the Register shall
be entitled, without payment, to receive within two months after
allotment or lodgment of transfer (or within such other period as the
terms of issue shall provide} cone rcertificate for all his shares of
any one c¢lass or several certificates each for one or more of hisg
shares of such class upon payment for every certificate after the
first of the Company’s reasonable out-of~pocket aexpenses as the Board
may determine. In the case of a share held jointly by several persons,
delivery of a certificate to one of several joint holders shall be
sufficient delivery to all, A Member (except such a nominee as
aforesaid) who has transferred part of the shares comprised in his
holding shall be entitled to a certificate for Lhe balance without
chaxge.

If & share certificate is worn out, defaved, lost or destroyed it may
be replaced without fee but on such terms (if any) as to evidence and
ints ...ty and to payment of the costs and any exceptional out of
pucket expenses of the Company of investigating such evidence and
preparing such indemnity as the Board wmay think fit and, in case of
defacement, on delivery of the old certificate to the Company.

All forms of certificate for shares or debentures or representing any
other form of secuzrity {other than letters of allotment, scrip
certiZicates and other like documents) shall, escept to the extent
that the terms and conditions for the time being relating thereto
otherwise provide, be issued under the Seal without any attestation
therecf, The Board may by resclutlon determine, eithexr generally or in
any particular case or cases, that any signatures on any such
certificates need not be autographic but may be affixed to such
certificates by some mechanical means or may be printed thereon or
that such certificates necd not be signed by any person.
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16,

17,

18.

19,

20,

21,

22,
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LTEH

The Company sholl have a first and paramount lien on every share (not
heing a fully paid share) for all moneys, whether presently payable or
not, called or payable at a date Fixed by or in accordance with the
terms of isgue of such share in respect of such share. The Company’s
lien on a share shall extend to all dividends payable thereon. The
Beard may at any time either generally or in any particular case waive
any lien that has arisen, or declare any share to be wholly or in part
exempt from the provisions of thig Article.

The Company may sell, in such manner as the Board may think fit, any
share on which the Company has a lien, but no sale shall be made
unless some sum in respect of which the lien exists is presently
payable nor until the expiration of fourteen days after a notice in
writing, stating and demanding payment of the sum presently pavable
and giving notice of the inlention to sell in default of such payment,
has been served on the holder for the time being of the share.

The net proceeds of the sals by the Company of any shares on which it
has a lien shall be applied in or towards payment. or discharge of the
debt or liability in respect of wilich the lien exists so far as the
same iz presently payable, and any residue shall {subject to a like
lien for debts or liabilities nox presently payable as existed upon
the share prior to the sale) be paid to the holder of the shara
immediately before such sale., For giving 2ffect to any such sale the
Board may authorise some person to transfer the share sold to the
purchaser thereof. The purchaser =zhall be registered as the holdar of
the share and snall not be bound to see to the application of the
purchase meaey, ncr shall his title to the share be affected by any
irregularity or invalidity in the proceedings relating to the sale,

CALLS ON SHARES

The Board may from time to time make calls upon the Members in respect
of any moneys unpaid on their shares (whether on account of the
aominal amount of the shares or by way oi premium} and not by the
terms of issue thereof made payable at a date fixed by or in
accordance with such terms of issue, and each Member shail {subject to
the Company serving upon him at least fourteen days’ notice specifying
the time or times and place of payment) pay to the Company at the time
or times and place so gpenified the amount called on his shares. A
call may be reveked or postponed as the Board may determine,

A call may be made payable by instaiments and shall be deemed to have
been made at the time when the resolution of the Board authorising the
call was passed,

The jeint holders of a share shall be jointly and severally liable to
pay all calls in raspect thereof,

If a sum called in respect of a share shall not bae paid before or on
the day appointed for payment thereof, the person from whom the gum is
due shall pay interest on the sum from tha day appointed for payment
thereof to the time of actual payment at such rate, not exceeding
Twelve per cent per annum, as the Board may determine, but the Board
shali be at liberty to waive payment of such interest wholly or in
part.
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24,

25,

26.

29!

30.

27,
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Any cum which, by the terms of issue of & share, becomes pavable on
allotment ox at any date fixed by or in accordance with such terms of
issua, whether on account of the nominal amuunt of the share or by way
of premium, shall for all the purposes of thase Articles be deemed to
be a call duly madc, notified and payable on the date on which, by the
terms of issue, the same becones payable and, in case of non-payment,
all the .elevant provigionz of thegse Articles as te payment of
interest and expenses, forfeiture or otherwise shall apply as if such
sum had become payable by virtue of a call duly made and notified.

The Board may on the issue of shares differentiate between the
allottees or holders as to the amount of calls to be paid and the
times of payment.

The Board may, if it thinks fit, receive from any Member willing to
advance the same all or any part of the moneyz uncalled and unpaid
upon any shares held by him and upon all or any of the moneys so
advanced may (until the same would, but for such advance, becone
presently payable) pay interest at such rate, not exceeding (unless
the Company by ordinary resolulion shall otherwise direct) six per
cent per annum, a8 may Lo agreed upon between the Board and the Member
paying such sum in advance,

FORFETITURE OF GHARES

If a Member fails to pay any call or instalment of a call on the day
appeinted for payment thereof, the Board may at any time thereafter
during such time as any part of such call or instalment remains unpaid
serve a notice on him requiring payment of so much of the call or
ingtalment as is unpaid, together with asny interest which may have
accrued.

The notice shall nume a further day (not being less than fourteen days
from the date of the nctice) on or hefore which, and the place where,
the payment required iy the notice iz te be made and shall state that
in the event of non-payment on or bhefore the day and at the place
appointed, the shares in respect of which such call was made or
ingtalment is payable will be liable to be forfeited. The Board may
accept the surrender of any share liable to be forfeited hereunder
and, in such case, references in these Articles to forfeiture shall
inciude surrender.

If the requirements of any such notice as aforesaid are not complied
with, any share in respect of which such notice has been given may at
any time thereafter, before payment of all calls or instalments and
interest due in respect thereof has been made, be forfeited by a
resolution of the Board to that effect. Such forfeiture shall include
all dividends declared in respect of the forfeited shares and not.
actually paid before the forfeiture.

When any share has been fevfeited, notice of the feorfeiture shall be
served upon the person wh, was before forfeiture the holder of the
share; but no forfeiture shall be in any manner invalidated by any
omigsion or neglect to give such notice as aforesaid,

Until cancelled in accordance with the Companies Acts a forfeited
share shall be deemed to be the property of the Company and may be
sold, re~allotted or otharwise disposed of either to the person who
wag, before forfeiture, the holder thereof or entitled thereta or to
any other perscon upon such tesms and in such manner as the Board shall




31.

32.

33,

34,

35,

36.

think £it, and at any time before a sale, re-allotment or dispositicn
the forfeiture may be annulled by the Board on such terms as the Board
may kthink f£it,

A person whoge siiares have been forfelted shall thereupon cease to be
a Member in respect of the forfeited shares but shall, notwithstanding
the forfeiture, remain liable to pay to the Company all moneys which
at the date of forfeiture were presently payable by him to the Company
in respect of the shares with interest thereon at the rate of Twelve
per cent per annum {(or such lower rate as the Board may determine)
from the date of forfeiture until payment, and the Board may enforce
payment without being under any obligation to make any allowance for
the value of the shares forfeited,

A statutory deciaration in writing that the declarant is a Director or
the Secretary of the Company and that a share has been duly forfeited
on the date stated in the declaration shall be conclusive evidence of
the facts therein stated as against all personsz c¢laiming to be
entitled to the share. The Company may receive the consideration (if
any} given for the share on the sale, re-allotment or disposition
thereof and the Board may authorise some person to transfer the share
to the person to whom the same iz sold, re-allotted or disposed of,
and he shall thereupon be registered as the holder of the share and
shall not be bound to see to the applicaticn of the purchase wmoney (if
any) nor shall his title to the share be affected by any irregularity
or invalidity in the proceedings relating to the forfeiture, sale,
re-allotment or disposal of the ghare.

TRAMSFER OF SHARES

Subject to such of the restrictions of these Articles as may be
applicable, any Wember may transfer all or any of his shares by an
instrument of transfer in the usuzl common form or in any other form
which the Board may approve.

The instrument of transfer of a share shall be signed by or on behalf
of the transferor and (in the case of a partly paid share) the
transferee, and the transferor shall be deemed to remain the holder of
the share until the name of the transferee is entered in the Register
in respect thereof. All instruments of transfer, when registered, may
be retained by the Company. The registration of transfers may be
suspended at such times and for such periods (not exceeding thirty
days in any year) as the Board may from time to time determine.

The Board may, in its absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share which
i5 not a fully paid share.

The Board may also decline to register any transfer unless:-

(a) the instrument of transfer, duly stamped, is lodged with the
Company accompanied by bthe certificate for the shares *o which
it relates, and such other evidence as the Beard may reascnably
require to show che right of the transferor to make the
transfer,

{b) the instrument of transfer is in respect of only cne class of
share, and
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{e) in the case of a transfer to icint holdess, the number of joint
holders to whom the share is to be tranzferred dozs not excuead
four,

If the Board daeclines %o register a transfer it shall, within two
months after the date on which the ingtrument of transfer was lodged,
gsend to the transferee notize of the refusal,

No fee shall be charged by the Company for registering any transfer,
probate, letters c¢f administration, certificate of death or marriage,
power of attorney, distringas or stop notice, order of court ox other
instrument relating to or affecting the title to any share, or
otherwige making any entry in the Register relating to any share.

TRANSMISSION OF SHARES

In the case of the death of a Member the survivor or survivors, where
the deceased was a jeint holder, and the executors or administrators
of the deceased, where he was a sole holder, shall be the only persons
recognised by the Company as having any title to his shares; but
nothing herein contained shall release the egtate of a deceased holder
from any liability in respect of any share held by him solely or
jointly with other persons,

Any person becoming entitled to a share in consequence <f the death or
bankruptcy of a Member or otherwise by operation of law may, subject
as hereinafter provided and upon such evidence being produced as may
from time to time be required by the Board as to his entitlement,
either be registered himself as holder of the share or elect to have
some person nceminated by him registered as the transferee thersof. If
the person so becoming entitled elects to be registered himself, he
shall deliver or szend to the Company a notice in writing signed by hinm
stating that he so elects. If he shall elect to have his nominee
registered, he shall signify his election by signing an instrument of
transfer of such share in favour of his nominee. All the limitations,
restrictions and provisiong of these Articles relating to the right to
trangsfer and the registration of transfers of shares shall he
applicable to any such notice or ingtrument of transfer as aforesaid
as if the death or bankruptcy of the Member or other event giving rise
to the transmission had not occurred and the notice or instrument of
trarsfer was an instrument of transfer signed by such Member.

A persen becoming entitied t~ 2 ghare in consequence of the death or
bankruptcy of a Member or otaerwise by operation of law shall (upon
such evidence being produced as may from time to time be required hy
the Board ag to his entitlement) be entitled to receive and may give a
discharge for any dividends or other moneys payable in respect of the
snare, but he shall not be entitled in respect of the share to receive
notices of or tov attend or vote at general meetings of the Company or,
save as aforegaid, to exercise in respect of the share any of the
rights or privileges uf a Member until he shall have become registered
as the holder thereof. Provided always that the Board may, at any
time give notice requiring any such person to elect either to ke
registered himself or to transfer the share and, if the notice is not
complied with within sixty days the Board may tasreafter withhold
paymenk of all dividends and cther moneys payable in respect of the
share until the requirements of the notice have been complied with.

LI P S
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STOCK

The Company from time to time by ordinary regolution may convert any
fully paid up shares into stock and may reconvert any stouk into fully
paid up shares of any denomination. After the passing of any
rasolution converting all the fully paid up shares of any class in the
capital of the Company into stock, any shares of that class which
subsequently become fully paid up and rank pari passu in all other
respects with such sghares shall, by virtue of this Article and such
resolution, ba converted into stoch transferable in the same units as
the shares already converted,

The holders of stock may trangfer the same or any part thereof in the
sawe manner and subject to the same regulations as the shares from
which the stock arose might previously tc conversion have been
transferred or as near thereto as circumgtances admit. The Board may
from time to time fix the minimum amount of stock transferable and
restrict or forbid the transfer of fractions of such minimum, bui the
minimum shall not, without the sanction of an ordinary resolution of
the Company, exceed the nominal amount of each of the sghares from
which the stock arose,

The holders of stock chall, according te the amount of the stock hald
by them, have the same rightz as regards dividends, voting at general
meetings of the Company and other mattersg as 1f they held the shares
from which the stock arese, but no such right {except as to
participation in dividends and in assets on a reduction of capital or
a winding up; shall be conferred by an amount of stock which would
not, if existing in shares, have conferred such right.

All such of the wr . 5:0ns of these Articles ag are applicable to paid
up shares shall apply to stock, and the words '"share" and
"shareholder" herein s.all include '"stoek" and "stockholder™
respactively.

INCREASE OF CAPITAL

The Company may from time to time by ordinary resolution increase its
capital by such aum to be divided into shares of such amounts as the
resolution ghall prescribe.

Subject to the provisions of the Companies Acts the Company may, by
the resolution increasing the capital, direct that the new shares ox
any of them shall be offersd in the first instance either at par or at
a premium or (subject to the provigions of the Companies Acts) at a
discount to all the holderz for the time being of shares of any class
or c¢lagses in proportion to the number of such shares held by them
respectively or may make any other provisions as to the issue of the
new shares.

The new sharas shall be subject to all the provisions of these
Articles with reference to the payment of calls, lien, +transfer,
transmission, forfeiture and otherwisa.

ALTERATICONS OF CAPITAL

The Company wmay from <ime to time by ordinary resolution:-

{a) consolidate and divide all ar any »f its share capital into
shares of larger amount than its existing shares;
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ib) sub-divide its shares or any of them into shares of smaller
amount than is fixed by the Memorandum of Association {subject
nevertheless, to the Companies Acts) and so that the resolutiion
whereby any share is sub-~divided may determine that as between
the holders of the shares resulting from such sub-division one
or more of the shares may have any such preferred or other
spacial rights over, or may have such qualified or deferred
rights or be gubject to any such restrictions as compared with,
the other or cthers as the Company has power to attach to
unissued or new shares;

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

and may also by special resolution:~

{d) subject to any confirmation or congent required by law, reduce
its authorised and issued share capital, any capital redemption
raserve fund or any share premium account in any manner,

whe. v any difficulty arises in regard Lo any consolidation and division
under paragraph {(a) of this Article, the Board may settle the same as it
thinkz expedient and in particular may issue fractional certificates or
arrange fir the sale of the shares respresenting fractions and the
digtribution of the net proceeds of sale in due proportion amongst the
Members who would have been entitled to the fractions, and for thiz purpose
the Board may authorise some person to transfer the shares representing
£ractions to the purchuasar thereof, who shall not be bound to see to the
application of the purchase money nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings in reference
tc the sale.

GENERAL MERTINGS

50. The Board shall convene and the Company shall hold general meetings as
annual general meetings in accordance w.ith the requirements of the
Companies ".“2 at such times and places as the Board shall appoint.
Any general :2ting of the Company other than an annual general
meeting shall ne called an extraordinary general meeting.

51. The Board may, whenever it thinks fit, convene an extraordinary
general meeting.

NOTICE OF GENERAL MEETINGS

52. An annual generzl meeting and any meeting called for the passing of a
special resclutiecn shall be called by not less than twenty one days’
notice in writing and a meeting other than an annual general meeting
or a meeting called for the passing of a special resolution shall be
called by not less than fourteen days’ notice in writing. The notice
shall be exclusive of the day on which it is served or deemed to be
sorved and of the day for which it is given, and shall specify the
place, day and time of meeting, and, in the case of special business,
the general nature of that business, The notice convening an annual
gensral meeting shall specify the mesting as such, and the notice
convening a meeting to pass a special or extrzordinary resolution
shall specify the intention to propose the resclution as a special or
extraordinary resolution 15 the case may be. Notice of every general
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meating hall ba given in manner hereinafter mentioned to all Membars
other than such as, under the provisiors of these Articles or the
cerms of issue of the shares they hold, are not entitled to receive
gsuch notices from the Company, and also to the Auditors for tha time
being of the Company.

Hotwithstanding that a meeting of the Company is called by sghorter
tice than that specified in this Article, it shall be deemed to have
been duly called if it is so agreed:-

] in the case of a meeting called ag an annual general meeting, hy
all the Members entitled to attend and vote thereat, and

{b) in the case of any other meeting, by a majority in number of the
Hembers having a zight to attend and vote at the meetinyg, being
a majority tcyether holding not less than Ninety-five per cent
in nominal value of the shares giving that right.

The accidental omission to give notice of a meeting or (in cases where
ingtruments of proay are sent out with the notice) the aceidental
omissicn to send such instrument of proxy to, or the non-receipt of
notice of a meeting or such instrument of proxy by, any person
entitled to receive such notice shall not invalidate the proceedings
at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that 13 iransacted at an
extraordinary general meeting and also ail business that is transacted
at an annual general meeting with the exception of:-

{(a) the declaration and sanctioning of dividends;

{b) “he consideration and adoption of the accounts and balance sheet
and the reports of the Directors and Auditors and otker
documents required toe be annexed to the accounts;

(c) the election of Directurs in place of those retiring by rotation
or otherwise;

{(d) the appointment of auditors where special notice of the
resolution for such appointment is not required by the Companies
Acts; and

(e) the fixing, or the determining of the wmethod of the fixing, of
the remuneration of the Auditors,

No business shall be transacted at any general meeting unless a quorum
iz present when the meeting proceeds to business, but the absence of a
qucrum shall not preclude the appointment, choice or election of a
Chairman which shall not be trested as part of the business of the
Meeting. Save as otherwise provided by these Articles, at least two
Members present in person or by proxy and entitled to vote shall be &
quorum for all purposes, A corporation being a Member shall be deemed
for the purposa of these Articles to oe present in person if
represented by proxy or in accordance with the provisions of the
Companies Acts.

If within thirty minutes after the time appointesa for the meeiing a
quorum is not present, the weeting, if convened on the requisition of
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Members, shall be dissolved. In any other cagse it shall stand
adjourned ko such other day (not being less than fourteen nor more
then twenty eight days thereafter) and at such cother time or place as
the chairman of the meeting may determine and at any such adjourned
meating two or more Members pregent in pergon or by proixy and entitled
to vote (whatever the number of shares held by them) shall be a
guorum, The Company shall give not less than seven days’ notice in
writing of any meeting adjourned through want of a quorum and such
notice shall state that two or more Members present in person or by
proxy and entitled to vote (whatever the number of shares held by
them) shall be a quorum,

Each Directnr shall be entitled to attend and speak at any general
meeting of the Company.

The Chairman (if any) of the Board or, in his absence, the deputy
Chairman {if any} shall preside as chairman at every general meeting.
If there is no such Chairman or deputy Chairman, or if at any meeting
neither the Chairman nor the deputy Chairman ig present within five
minutes after the time appointed for holding the meeting, or if
neither of them is willing to act as chairman, the Pirectors present
ghall choose one of thelr number to act, or if cne Director oniy isg
present he shall preside as chairpan if willing to act. If no Directos
is present, or if each of the Directors present declines to btake the
chair, the persons present and entitled to vote on a poll (whatevar
their number) shall elect one of their number to be chairman.

The Chairman may with the consent of any meeting at wshich a quorum is
present (and shall if so directed by the meeting), adjourn the meeting
from time to time and from place to place, but no business shall be
transacted at any adjourned meeting excapt business which might
lawfully have been transacted at the meeting from wh.ch the
adjournment took place. When a meeting is aujourned for thirty days
or more, notice of the adiourned meeting shall be given as in the case
of an original meeting.

Save as expressly provided by these Articles, it shall not be
necegsgary to give any notice of an adjournment or of the business to
be transacted at an adjourned meeting.

VOTING

At any general meefing a resolution puk to the vote of the meeting
shall be decided on a show of hands unless (before or on the
doeclaration of the result of the show of hands or on the withdrawal of
any cther demand for a poll} a pell 1s demanded by:-

(a) the chairman of the meeting; or

{(b) at least three MHembers present in person or by proxy and
antitled to vote; or

(c) any Member or Members present in person or by prexy and
representing in the aggregate not less than one-tenth of the
total voting rights of all Members having the right teo attend
and vote at the meeting; or

(d) any Member or Members present in person or by proxy and holding
shares conferring a right to attend and vote at the meeting on
which there have been paid up sums in the aggregate equal to not
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less than one-tenth of tha total sum pald up on all shares
conferring that right.

Unless a pell is so demanded and the demand is not withdrawn, a
daclaration by the chairman that a resolution has, on a show of hands,
beer carried or carried unanimously or by a particular majority or mot
carried by a particular majority cr lost, and an entry to that effect
in the minute book of the Company, shall be conclusive evidence of the
fact without procf of the number or proportion of the votes recorded
for or against such resoclution.

If a poll is duly demanded the result of the poll shall be deemed to
be a resolution wf the meeting at which the poll was demanded.

A poll demanded on the election of a chairman, or on a question of
adjournment, shall be taken forshwith. A poll demanded on any other
question shall be taken in such manner and either forthwith or at such
time (being not later than thirty days after the date of the demand)
and place as the chairman shall direct. It shall not be wecessary
(unless the chairman otherwise directs) for notice to be given of o
poll which is» not taken forthwith.

The demand for a pols chall not prevent the continuance of a meeting
-or the transaction of any business cther than the question on which
the poll has been demanded, and it may be withdrawn at any time before
the close of the meeting or the taking of the poll, whichever iz the
earlier,

Cn a poll votes may be given eicher personally or by Proxy.

A person entitled to more than one vote on & poll need not use all his
votes or cast aill the votes he uses in tte same way.

In the case of an equality of votes at a general meeting, whether on a
show vf hands cr en a poll, the chairman of such meeting shall ba
entitled to an additional or casting vote.

Subject to any special terms as to voting upon which any shares may ke
igsued or may for the cime being be held, on a show of hands every
Member who is prasent in person at a general meeting of the Company
shail have one wote, and on a poll every Member (subject as
hereinaftexr set out) who is present in person or by proxy shall have
one vote for every ordinary share of which he is the holder.

In the case of joint holders of 1 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 senlority shall be determined by the order in which the names
stand in the Register in respect of the joint halding.

A Membar who is a patient for the purpose of any stutute relating to
mental health or in respect of whom an order has been made by any
Court having Jjurisdiction for the protection or management ©f the
affairs of persons incapable of managing their own affairs may vote,
whether on a show of hands or ~n a poll, by hisz receiver, commitiea,
curator bonis or other person .. the nature of a receiver, commitiae
or curator bonis appointed by such Court, and such rr.ceiver,
cemmittee, curator bonis or other person may vote on a poll by prowxy,
and may otherwise act und be treated as such Member for the pPuUrposas
of general meestings.
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(1) No Member shall, unless the Board otherwise determines, be
entitied to wote at any general meeting unless all calls or
other gums presently payable by him in respect of shares in the
Company have been paid.

{(2) Where any registered holder of any shares in the Company or any
named person in respect of any shiéres in the Company fails to
comply within ftwenty eight days with ony notice {in this Articlc
called a "statutory notice") given by the Company under thao
Companies Acts requiring him to give particulars of any interest
ir any such shares, the Company may give the registered holder
of such shares a notice (in this Article called "a
disenfranchisement notice"} stating or to the effect that such
shares shall from the service of such disenfranchisement notice
confer on such registered holder no right to attend or vote at
any general meeting of the Company or at any separate general
meeting of the holders of the shares of that =lass until the
statutory notice haz been complied with and such shares shall
confer no right to attend or vote accordingly. For the purposes
of thig Article "a inamed person” means a perscn named as having
an interest in the shares concerned in any response to any
statutcry notice served on the registered holder or on a person
previcusly so :=zamed. A disenfranchisement notice may be
cancelled by the Board at any time and shall automatically cease
to have effect in respect of any share transferred upon
regigtration of the relevant transfer,

It .-

(a) any cobjection shall be raised to the qualification of any voter,
or

(b} any votes have been counted which ought not to have been counted
or whichk might have been rejected, cr

{c) any votes are not counted which ought to have been counted,

the objection or error shall not vitiate the decision of the mesting
or adjourned meeting on any resolution unless the same is raised or
pointed out at the meeting or, as the case may be, Lthe adjourned
meating at which the vote objected to isg given or tendered or at which
the error occurs. Any objection or error shall be referrad to the
chairman of the meeting and shall cnly vitiate the decision 3¢ the
meet.ng cn any resolution if the chairman decides that the same may
have affected the dacision of the meating. The decision cof the
chairman on such matters shall be final and conclusive.

PROXIES

The instrument appointing a proxy shall be in writing under the hand
of the appointor or of his attorney authorised in writing or, if the
appointer is a corporation, either under its seal or under the hand of
officer, attorney or other person avthorised to sign the same.

A proxy need not ba a Member.

The instrument appointing a proxy and (if requirad by the Board) the
power of attorney or other authority (if any) under which it is
signed, or a notarially certified copy of such power or authority,
shall be delivered at the Office (or at such other place in the United
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Ringdom as may be specified in the notice convening the meeting or in
any notice of any adjournment , or, in either case, in any document
gent therewith] not less than forty eight hourz before the time
appointed for holding the meeting or adjouined merting at which the
person named in the irstrument propeoses to vote or, in the case of a
poll taken subsequently to t..n date of a meeting or adjourned meeting,
not less than twenty £four aours before the time appointed for the
taking of the poll and in default the instrument of proxy shall ot be
treated as valid. No instrument appoin' ag a proxy shall be valid
after the expiration of twelve menths from the date named in it ag the
date of its execution,

Instruments of proxy shall be in any commen form or in such other form
as the Board may approve and the Board may, if it thinks fit, send out
with the notice of any meeting forms of instrument of proxy foxr use at
the meeting. The dinstrument of proxy shall be deemed to confer
authority to demand or join in demanding a poll and to vote on any
amendment of & recslurion put to the meeting for which it ig given as
the proxy thinks ..t. The instrrmant of proxy shall, unless the
contrary ig stated therein, be valid as well for any adjournment of
the meeting as for the meeting to which it relates,

A vote given in accordaace with the terms of an instrument of proxy
shall be valid nohwithstanding the previous death or insanity of the
principal, or revocation of the instrument of proxy or of the
authority undexr which it was executed, provided that rno intimation in
writing of such de-.h, insanity or revocation shall have been received
by the Company ut the Qffice (or such other place in the United
Kingdom as may be specified for the delivery of instruments of proxy
in the notice convening the meeting or other document sent therewith)
one hour at least before the commencement of the meeting or adjourned
meoting, cr the taking of the poll, at which the instrument of prouny
iz used.

DIRECTORS

Unless and until otherwise determined by ordinary resolution of the
Company, the Dirsctors shall not be less than two in nunber and there
shall be no maximum number of Directors.

DIRECTORS FEES

Each of the Directors shall be pald a fee at such rate as may from
time to time be datermined by the Board.

AGE OF DIRECTORS

No person shall be disgualified from being appointed a Pirector and no
Director shall be required to vacate that office by reason only of the
fact that he has attained the age of Seveuty years or any other age
nor need the age of any such persen or Director or the fact that any
such person or Director 1s over Seventy or any other age be stated in
any notice or resolution relating to his appointment or
re-appointment, nor shall it be necessary te give special notice under
tha Companies Acts of any wesolution appointing, re-appointing or
approving the appointment of a birector by rsason of his age.

DIRECTORS’ SHAFEHOLDING QUALIFICATION

o sharenolding qualification for Directors shall be required,
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APPOINTMENT AND REMOVAL OF DIRECTORS

Without prajudice to the power of the Company in general meeting in
purcuance of any of the provisilons of these Articles to appe..: any
person to he a Director, the Bosrd shall have power at any time and
from time to time to appoint any persen to be a Director, either to
£ill a cagual vacancy or as an addition to the existing Board, but so
that the total number of Directors shall not at any time exceed any
maximum number fixed by or in accordance with these Articles. Any
Director so appointed shall hold office only until the next following
annual general meeting and shall then be eligible for rce-election but
shall not be taken into account in datermining the Directors or the
nurber of Directors who are to retirs by rotation at such meeting.

The Company may by spe :ial resolution, or by ordinary resolution of
which special notice has been given in accordance with the Companies
Acts, remove any Director before the aexpiration of his period of
office (including any Executive Director but without prejudice to any
claim he may have against the Company for damages under any contract)
and may {subject to these Articles) by uvrdinary resolution appoint
another person in his place. Any person zo appointed shall be subject
to retirement at the same time as if he had become a bDirector on the
day on which the Director in whose place he is appointed was last
elected a Director,.

DISQUALIFICATION OF DIRECTORS

Without prejudice to the provisions for retirement by rotation
hereinafter contained the office of a Director shall be vacated in any
of the events following, namely :-

{a) if (not being an Executive Director whose contract of employment
precludes regignation) he resigns his office by notice in
writing deliverod to the Office or tendered at a meeting of the
Goaxd;

() if (being an Execukive Director) his appointment as an Executive
Director ig terminated and the Board resolves that his office is
vacated;

{c) if by notice in writing deliverad to the Office or tendered at a
meeting of the Board his resignation is requested by all of the
other directors and all of the other divectors are not less than
three in number;

{d) if he becomes of unsound mind or a patient for any purposes of
any statute relating to mental health and the Board resolves
that his office is vacated;

(a) if, without leave, he is absent from meetings of the Board
(whether or not any alternate Director appointed by him attends)
for six consecutive montha, and the Board resolves that his
offrce is vacated;

(£) if he becomes bankrupt or compounds with his creditlors;

{g) if he us prchibited by law from being a Director;

(h) if he ceases to be a Director by virtue of the Companies Acts or
is removed from office pursuant to these Articles.
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ROTATION OF DIRECTORS

At every annual general meeting one-third of the Directors for the
time being ovr, if their number is not a muliiple of three, then the
number nearest to but not exceeding one-~third shall retire from
office. Notwithstanding the foragoing a Director shall not, while
holding office as . Managing Director, be subject to retirement by
rotation or be taken into account 1in determining the number c¢f
Directors to retire in each year. A Director retiring at a meeting
shall retain office until the close of the meetiag,

The Directors to retire on each occasion shall be those who have been
longest in office since their last election, but as between persons
who became or were re-elected Directors on the same day those to
retire shall {unless they otherwise agree among themselves) be
determined by lot. 7he Directors to retire on each occasion (both as
to number and iderit.ty) shall be determined by the composition of the
Board at the date of the notice convening the annual general meeting,
and no Director s5h4ll be required to retire or be relieved from
retiring by reason of any change in the nurher or identity of the
Directors after the date of such nctice but before the close of the
maeting,

A retiring Director shall be eligible for re-election,

Subject teo the provigions of these Articles, the Company at the
meeting at which a Director retires in manner aforesaid may £ill the
vacated office by electing a person thereto and in default the
retiring Director shall, if willing to continue to act, be desmed to
have been re~elected, unless at such meeting it is expressly resolved
not to £ill such vacated office or unless a resolution for the
ve-election of such Director shall have been put to the meeting and
logzt.

Subject ag aforesaid, the Company may also by ordinary resolution
elect any person to be a Director, either to £ill a casual vacancy or
as an addition to the existing Board, but so that the total number of
birectors shall not at any time exceed any maximum number fixed by or
in accordance with these Articles.

No parson other than a Director retiring at the meeting shall, unless
recommended by the Board, br eligible for elaction to the office of
Director at any general meeting unless, at least seven and not nmore
than twenty eight ¢clear days before the day appointed for the meeting,
there has been given to¢ the fecretary notice in writing by some Member
{not being the person to be proposed) entitled to attend and vote at
the meeting for which such notice is given of his intention to propose
such parson £or electi n and alse notice in writing gigned by the
person to be proposed of his willingness to be elected.

EXECUTIVE DIRECTORS

The Hoard may from time te time appoint one or more of its body to be
an Executive Director or Executive Directors for such period (subject
to the Companies Acts} and upon such terms as the Board may determine
and may :evoka any such appointment. Any such revocation or
termiration as aforesaid shall be without prejudice to any claim for
damages that such Director may have against the Company or the Company
may have against such Director for any breach of any contract of




service hetween him and the Company which may be inveolved in such
ravocation or termination,

82, An Executive Director shall receive such remuneration (whether by way
of salary, commission, participation in profits ¢r otherwise) as the
Board may determine, and either in addition to or in lieu of his
remuneration as a Director,

93. (N

{2)

(3)

(4)

ALTERNATE DIRECTORS

Each Director shall have the power to appoint any person to be
his alternate Director and may at his discretion remove such
alternate Director. If such alternate Director is not another
Director, such appointment, unless previously approved by the
Board, shall have effect only upon and subject to it being so
approved, Any appointment cor removal of an alternate Director
shall be effected by notice in writing signed by the appointor
and delivered to the Office or tendered at a meeting of the
Board. An alternate Director shall, if his appointor so
requests, be entitled to receive notices of meetings of the
Board or of committess of the Board to the same extent as, but
in lieu of, the Director appointing him and shall be entitled to
attend and vote as a Director at any such meeting at which the
Director appeinting him i3 not personally present and generally
at such meeting to exercise and discharge all the functions,
powers and duties of hiz appointor as a Director and for the
purposes of the proceedings at such mesting the provisions of
these Articles shall apply as if he were a Director.

Every person acting as an alternate birector shall (except as
regards power to appeint an alternate and remuneration) be
subject in all respects to the provisions of these Articles
relating *o Directors and shall alone be responsible to the
Company for his acts and defaults and shall not be deemed to be
the agent of or four the Director appointing him. An alternate
Director may be paid expenses and shall be entitled to be
indemnified by the Company to the same extent mutatis mutandis
as if he were a Director but shall not be entitled to receive
from the Company any fee in his capacity as an alternate
Director.

Every person acting as an alternate Director shall have cne vate
for each Director for whom he acts as alternate (in addition to
his own wvote if he is also a Director) but he shall count as
only one for the purpose of determining whether a gquorum be
present. The aignature of an alternate Director to any
resolution in writing of the Board or a committee of the Board
shall, unless the notice of his appointment provides to the
contrary, be as effective as the signature of his appointor.

An alternate Director shall ipso facto cease to be an alternate
Director if his appeointor ceases for any reason to be a Director
provided that, 1f at any meeting any Director retires by
rotation or otherwise but is re-elected at the same meeting, any
appointment made by him pursuant to this Article which was in
force immediately before his retirement shall remain in force as
though he had not retired,
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ADDITIONAL REMUNERATION AND EXPENSES

Bach Director may be paid his reasonable travelling, hotel and
incidental expenses of attending and returning from meetings of the
Board or committees of the Board or general meetings and shall be paid
all costs and expenses properly and reasonably incurred by him in the
conduct of the Company's business or in the discharge of his duties as
a Director. Any Director who, by the Board’s request, goes or resides
abroad for any purposes of the Company or who performs services which
in the opinion of the Board go beyond the ordinary duties of a
Director may be paid such extra remuneration (whether by way of
salary, commission, participation in profits or otherwise) as the
Board may determine, and such extra remunaration shall be in addition
to any remuneration provided for by or pursuant to any other Article.

DIRECTORS’ INTERESTS

{1} A Director may hold any other office or place of profit with the
Company (except that of Auditor) in conjunction with his office
of Director for such periocd and upon such terms as the Board may
determine, and may be paid such extra remuneration therefor
(whether by way of salary, commisgion, participation in profits
or otherwise} as the Board may determine and such extra
remuneration shall be in addition to any remuneration provided
for by or pursuant to any other Article,

{2) A Directer may act by himself or his firm in a professional
capacity for the Company (otherwise than as Auditor) and he or
his firm shall be entitled to remuneration for professional
gervices as if he were not a Director,

(3) & Director of the Company may be or become a director or other
cfficer of, or otherwise interested in, any company p:omoted by
the Company or in which the Company may be interested, and shall
not be liable to acccunt to the Company or the Mambers for any
remuneration, profits or other benefits received by him as a
director or officer of or from his interest in such other
company. The Board may also cause the voting power conferred by
the sharesz in any other company held or owned by the Company to
be exercised in such manner in all respects as it thinks f£ik,
including the exercise thereof in favour of any resolution
appointing the Directors or any of them to be directors or
officers of guch other company, or voting or providing for the
payment of remuneration to the direztors or officer of such
other company.

(4) A Director shall not vote or be counted in the guorum on any
regolution of the Board concerning his own appointment as the
holder of any office or place of profit with the Company or any
other company in which the Company is interested (including the
arrangement oxr variation of the terms thereof, or the
termination thereof).

(5) Where arrangements are under congideration concerning the
appointment (including the arrangement or variation of the terms
thereof, or the termination therecf) of two or mors Directors to
offices or places of profit with the Company or any other
Company in which the Company is interested, a separate
resolution may be put in relation to each Director and in such
case each of the Directors concerned shall be entitled to vote
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{and be counted in the quorum) in respect of each resolution
excapt that concerning his own appeointment {or the arrangsment
or variation of the terms thereof or the termination thereof)
and except (in the case of an office or place of profit with any
such other company as aforesaid) where the other company is a
company in which the Director owns One per cent or more.

Subject to the Companies Acts and to the next paragraph of this
Article, no Director or propogsed ¢r intending Director shall be
disqualified by hig office from contracting with the Cempany,
either wth regard to his tenure of any office or place of
profit or as wvendor, purchaser or in any other manner whatever,
nor shall any such contract or any other contract or arrangement
in which any Director is in any way interested be liable to be
avoided, nor shall any Director so contracting or being so
interested be liable to account to the Company or the Members
for any remuneraticn, profit or other benefits realised by any
such contract or arrangement by reason of such Director holding
that office or of the fiduciary relationship thereby
established.

A Director who to his knowledge s in any way, whether directly
or indirectly, interested in 2 contract or arrangement or
proposed contract or arrangement with the Company shall declare
the nature of hig interest at the meeting ¢f the Board at which
the question of entering into the contract or arrangement is
firgt taken into ceonsideration, if he knows his interest then
exizts, or in any other case at the first meeting of the Board
after he knows that he is or has become so interasted., FPFor the
purposes of thas Article, a general notice to the Board by a
Director to tho effect that {a) he is a member of a specified
company or firm and iz to bhe regarded as interested in any
contract or arrangement which may after the date of the notice
be rade with that comgany or firm or (b} he is tc be regarded as
interested in any contract or arrangement which may after the
date of the notice be made with a specified person who ig
connected with him, shall be deemed to be a sufficient
declaration of interest under this Article in relation to any
such contract or arrangement; provided that no such notice
shall be effective unless either it is given at a meeting of the
Board or the Director takes reasonable steps to secure that it
is brought up and read at the next Board meeling after it is
given,

Save ag otherwise provided by these Articles, a Director shall
not vote (nor be counted in Lthe quorum) on any resolution of the
Board in respect of any contrack or arrangement in which he is
to his knowledge materially interested, and if he shall do so
his vote shall not be counted, but in the absence of any other
material interest this prohibition shall not apply to any of the
following matters namely:-

{1) any contract or arrangement for giving to such Director
any security or indemnity in respect ¢f money lent by him
or obligations undertaken by him for the benefit of the
Company;

(1) any contract or arrangement for the giving by the Company
of any security to a third party in respect of a debt or
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obligation aof the Company which the Director has himself
guarantaed or gecured in whole or in part;

(iii) any contract or arrangement by a Director to subscribe for
shares, debentures or other securities of the Company
isgued or to be issued purpuant to any offer or invitaticn
to Members or debenture holderg of the Company or any
clasg thereof or to the public or any section thereof, or
to underwrite any shares, debentures or other securities
of the Company;

{iv) any contract or arrangement in which he is intermssted by
virtue of his interest in shares or debentures or other
securities of the Company or by reason of any other
interest in or through the Company;

{v) any contract or arrangement concerning any other company
{not being a2 company in which the Director owns one per
cent or more) in which he 1s interested directly or
indirectiy whether as an officer shareholder creditor or
otherwise howstever;

(vi] any propozal cencerning the adoption, modification or
operation of a superannuation fund or retirement, death or
disability benafits scheme which relates both to Directors
and employees of the Company and any of its subsidiaries
and does not iccord to any Director as such any privilege
or advantage not generally accorded to the employees to
which such schieme or fund relates;

(vii} any arrsngement for the benefit of employees under which
the Dizector benefits in a similar manner as the employees
and which does not accord to any Directsr as such any
privilege or advantage not generally accorded to the
omployees to whom the arrangement relates.

A company shall be deemed to be a company in which a Director
owns one per cent or more if and so long as (but only if and so
long as) he is (either directly or indirectly) the holder of or
beneficially interested in one per cent or more of any class of
the equity share capital of such company or of the voting rights
available to members of such company. For the purpose of this
paragraph there chall be disregarded any shares held by a
Oirector as bare or custodian trustee and in which he has no
beneficial interest, any shares comprised in a trust in which
the Director’s interest is in reversion or remainder if and so
long as some other person 13 entitled to receive Lhe income
thereof, and any ohares comprised in an authorised unit trust
schene in which the Director is interested only as a unit
holder,

Where a company in which a Director holds one per cent or more
is materially interegted in a transaction, then that Director
shall also be deemed materially interested in such transaction.

If any question shall arise at any meeting of the Board as to
the materiality of the interest of a Director (other than the
Chairman of the meeting) or as to the entitlement of any
Director other than such Chairman to vote or be counted in the
quorum and such question is not sesclved by his voluntarily
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agraeing to abstain from voting or not to be counted in the
quorum, such quaestion shall be referred to the Chairman of the
meating 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 interest of the Director concerned as known to
such Director has not been fairly disclosed to the Board., If any
gquestion as aforesaid shall arise in respect of the Chairman of
the meeting such gquestion shall be decided by a resoluticn of
the Board (for which purpeose such Chairman shall be counted in
the quorum but shall not vote thereon) and such resolution shall
be final and concglusive except in a case where the nature or
extent of the interest o¢f such Chairman as known te such
Chairman has not been fairly disclosed to the Board.

{12) The Company may by ordinary resolution suspend or relax the
provisions of this Article to any extent or ratify any
transaction not duly authorised by reason of a contravention of
this Article,

BORROWING POWERS

The Board may exercise all the powers of the Company to borrow monay
and to mortgage or charge all or any pari of the undertaking, property
and assets (present and future) and uncalled capital of the Company
and, subject to the Companies Acts, to issue debentures and ¢ hur
securities whether outright or as collateral security for any debt,
liability or obligation of the Company or of any third party.

The Beard shall restrict the borrowings of the Company and exercige
all voting and other rights or powers of control exercisable by the
Company in relation to 1ts subsidiaries undertakings (if any) with a
view to securing (but as regards subsidiaries undertakings only in so
far as by the exercise of such rights or powers of control the Board
can secures) that the uggregate amount from time to time outstanding of
all moneys borrowed or secured by the Group (exclusive of noneyg
outstanding in respect of borrowings by one member of the Group from
another member of the Group) shall not at any time without the
previous sanction of an ordinary resclution of the Company exceed an
amount equal to one and one half times the Adjusted Capital and
Reserves. For the purpose of this Article:-

(i) "the Adjusted Capital and Reserves" means the aggregate
from time to time of:-

(a) the amount paid up or credited as paid up on the
isgued share capital of the Company;

{b) the amount standing to the credit of the reserves
{including any share premiun account, capital
redemption reserve fund and any credit balance on
profit and loss account) all as shown by the then
latest audited balance sheet but after deducting
therafrom any debit balance on profit and loss
account fexcept to the extent that such deduction
has already been made) and making adjustments to
reflect any variation in the amount of such paid vp
share capital, share premium account or capital
redemption reserve fund since the date of such
audited balance sheet;




(ii)

(iii)

{iv)

(v)

{vi)

(vii)

the nominal amount of any share capital issued and the
piincipal amount of any debenture or moneys borrowed
{together in each case with any fixed or minimum premium
payable on final repayment) the bheneficial interest
wherein i3 ownod otherwise than by the Company or a
subsidiary of the Company and the repayment whereof is
guaranteed by the Company or by any subsidiary shall (LF
not cotherwige taken into account) be deemed to be moneys
borrowed by the Group;

the principal amount owing (otherwise than to the Company
or a subsidiary of the Company) on any debentures or
instruments of the Company or any subsidiary of the
Company howsoever issued (together with any fixed or
minimum premium payable on final repayment) shall (if not
otherwise taken into account) be deecmed to be moneys
borrawed;

the principal amount raised by the acceptance by the
Company or any subsidiary of the Company of Bills (not
being acceptances of trade bills for the purchase of goods
in the ordinary course of business) or by any bank or
accepting house under any acceptance credit opened on
behalf of the Company or any subsidiary of the Company
shall be deemed ko be moneys borrowed;

the nomuinal amount of any igsued share capital ¢f a
subgidiary (not being equity share capital) owned
otherwize than by the Company or a subsidiary of the
Company ({together with any £ixed or minimum premium
payable on final repayment) shall be deemed to be moneys
borrowed;

moneys borrowed or secured Dby the Company or any
gubgidsary of the Company for the purpose of redeeming or
repaying within six months any moneys borrowed or secured
by the Company ¢r any subsidiary shall not be treated as
moneys borrowed or secured pending the.r application for
that purpose withain such pericd;

the following shall be deducted in calculating the
aggreqgate amount from time to time outstanding of all
moneys borrowed or sequred:-

{(a) an amount equal to the aggregate sum remaining
borrowed or secured by any company becoming an
undertaking nf the Cowmpany iImnmediatuly after it
becomes such a subsidiary undertaking from the time
it beccomes such a subsidiary wundertaking until
complekion of the audited balance sheet for the
financial year in which it becomes a subsgidiary
undertaking; and

{(b) an amount equal to the aggregakte sum remaining
secured on any assets acquired by the Company or any
of its undertakings immediately after snch
acquisition f£rom the time of such acquisition until
completion of the audited balance sheet for the
financial year in which such acquisition oeccurs,




provided that if an amount remaining secured could be calculated
under (a) or (b), it shall only be calculated under either (a)
or (b} and not both so that such amount shall only be deducted
once.

. (ix)

(x)

(xi)

(xii)

{v?ii)moneys borrowed or sgecured which are to be paid or

discharged in a currency other than sterling shall be
converted into sterling at the relevant rate of exchange
ruling in Londen on the Businegs Day immediately preceding
that as at which the amount of guch moneys is being
calculated, provided that all (but not some only) of such
moneys as were outstanding at the end of the immediately
preceding financial year of the Company in respect of
which an audited balance sheet has been completed shall be
converted at the rates so ruling at the end of such
financial year if, so converted they would, when added to
all other moneys referred to in this paragraph ({viii)
converted on the said businesz day, be less than the
aggregate amount of all moneys borrowed or secured which
would, but for this proviso fall to be taken into account
for the purposes of thas paragraph (viii);

moneys borrowed or secured for the purpose of financing
any contract in respect of which any part of the price
receivable by the Company or a suhsidiary of the Company
is guaranteed or insured by the Export Credits Guarantee
Department of the Department of Trade, or by any other
Governmental Department fulfilling a similar function, to
an amount not exceeding that part of the price receivable
thereunder which is so guaranteed or insured shall not be
treated as moneys borrowed or secured;

"audited balance sheet" shall mean the audited balance
sheet of the Company prepared for the purposes of the
Companies Acts unless at the date of the then latest such
balance sheet there shall have been prepared for such
purposes a consolidated balance sheet of the Company and
its subsidiary undertakings (with such exceptions as may
be permitted in the case of a consolidated balance sheet
prepared for the purposes of the Companies Acts) and in
the latter event "audited balance sheet" shall mean the
audited consolidated balance sheet of the Company and such
subsidiary undertakings, the references to reserves and
profit and loss account shall be deemed to be ref .rences
to consolidated reserves and consolidated profit and loss
account respectively and there shall be excluded any
amounts attributable to outside interests in subsidiary
undertakings;

"the Group" means the Company and its subsidiaries (if
any};

the Company ray from time to time change the accounting
convention c¢n which the audited balance sheet is based,
provided any new convention adopted complies with the
requirenents of the Companies Acts: if the Company should
prepare its main audited balance sheet on the basis of one
such convention, but a supplzmentary audited balance st.eet
or statement on the basis of another, the main audited




97,

98.

99.

o LA T A R

balance sheet ghall he taken ag the audited balance sheet
for the purposes of this Articlae.

A certificate or repor!. by the Auditors for the time being of
the Cowmpany as to the amount of the Adjusted Capital and
Reserves or the amount of moneys borrowed ox secured or to the
effect that the limit imposed by this Article has not been or
will not be exceeded at any particular ctime or times shall be
conclusive evidencs of such amount or fact for the pr~ es of
this Article,

Notwithstanding the foregoing no lender or other person dealing
with the Company shall be concerned to see to or inquire whether
the limit imposed by this Article is observed and no debt
incurred or security given in excess of such limit shall be
invalid or ineffectual except in the cage of express notice to
the lender or the recipient of the security at the time when the
debt was incurred or gecurity given that the limit hereby
irmposed has been or wag thereby exceeded.

PUWERS AND DUTIES OF THE BOARD

The business of the Company shall be manazged by the Board which may
pay all expenges wncurred in formang and registering the Company and
may exercise all such powers of the Company as are not by the
Companies icts or by these Articles required to be exercised by the
Company ain general meeting, suvject nevertheless to the provisions of
the Ccmpanies Acts and of these Articles and to such regulations,
baing not inconsistent with sucrh provisions, as may be prescribed by
special regolution of the Cumpany in general meeting, but no
regulations made by the Company in general meeting shall invalidate
any prior act of the Board which would have been wvalid if such
regulations had not ‘aen made. The general powers given by this
Article shall not ke L..ited or restricted by any special authority or
nower gaven to the board by any other article.

The Buaird may eptablish local boards or agencies for managing any of
the affairs of the Company, cither in the United Kingdom or elsewherxe,
and may appoint any persons to be members of such local boaxds, or any
managers or agents, and may fix their remuneration. The Board may
delegate to any lccal board, manager or agent any of the povers,
authorities and diceretiong vested in or exercisable by the Board,
with power to sub-delegate, and may authorise the members of any local
board or any of tham bto £ill any wvacancies therein and to act
notwithgtanding vacancies. Any cuch appointment or delegation may be
made upon such terms and subjact to such conditions as the Board may
think £it, and the Board may remove any person appointed as aforesaid,
and may revoke o° vary such delegakion, but no person dealing in good
faith and without notice of any such revocation or wvariation shall be
affected thereby.

The Board may by power of attorney appoint any company, firm or person
or any fluctuating body of persons, whother nominated directly or
indirectly by the Board to ba the attorney or attorneys of the Company
for such purposes and with such powers, authorities and discretions
(not exceeding thosa vested in cor exercisable by the Board under these
Articles) and for such period and subject to such conditions as it may
think f£it, and any such power of attorney may contain such provisions
for the protection and cnnvenience of persons dealing with any such
attornay as the Board may think fit, and may also authorise any such
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attorney to sub-~delegate all or any of the powers, authorities and
discretions vested in him,

Tha Board may entrust to and confer upon any Director any of the
powers exercisable by it upon guch terms and conditions and with such
rastrictions as it thinks fit, and either collaterally with, or to the
exclusion of, its vwn powers, and may from time to time revoke or vary
all or any of such powers but no person dealing in good faith and
without notice of =uch revocation or variation shall be affected
thoreby.

The Company may exercise the powers conferred by the Companies Acts
with regard to having official seals, and such powers shall be vested
in the Board.

Subject te the provisions of the Companies Acts, the Company may keep
an overseas or local or other regigter in any »lace, and the Board may
maxe and vary such regulaticns as it may th.nk fit respecting the
ke aping of any such register,

All cheques, promissory notes, drafts, bills of exchange and other
instruments, whether negotiazble or transferable or not, and all
receipts for money paid to the Company shall be sgigned, drawn,
accepted, endorsed or otherwise c¢xecuted, as the case may be, in such
manner as the Board shall from time to time by resolution determine,

The Heard chall cause minuktes or recerds to he made in books provided
for the purpose:-

{a) of all appointments of officers made by the Board;

(b} of the names of the Directors present at each meeting of the
Board or Committce of the Board; and

{c) of all resolutions and proceedings at 2ll meetings of the
Company and of the Board and of any Committee of the Board.

mhe Board on behalf of the Company may exercise all the powers of the
Company to grant pensionyg, annuities or other allowances and benefits
in favour of any person includirg any Director or former Director or
the relations, connections or dependants of any Pirector or former
Director.

The Board may exercise any power conferred by the Companies Achks to
make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries in connectinn with
the cessation or the transfer to any person of the whole or pavt of
the undertaking of the Company or that subsidiary.

PROCEEDINGS OF THE BOARD

The Board may meet together for the dispatch of business, adjourn and
otherwisa regulate its meauings as it thinks fit. Questions arising at
any meeting shall be determined by a najority of wvotes. In the case of
an equality of votes the Chairman of the meeting shall have an
additional or casting vete. A Director may, ..od the Secretary on the
requisition of a Director shall, at any time summon a Board meeting.

itotice of a Board meeting shall be deemed to be duly given to a
Director if the same is given to him personally or by word of mouth or
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sent to him at his last known address or any other address given by
“im to the Company for this purpoce. A Director absent or intending to
be atcont from the United Kingdom may request the Board that notices
of Board mectings shall during his abgence be seant in writing to him
at his last known address or any cther address given by him fo tie
Compary for =his purpose, but in the absence of any such request it
shall not be necessary to give notice of a Board meeting to any
Director who is for the time being zbsent from the United XKingdom. A
Director may waive notice of any meeting either praspectively or
riztrospectively.

The quorum necessary for the transaction of the “wginess of the Board
may be fixed by the Board and, unless so fixed at any other number,
shall be two. Any Director who c¢eases to be a Director at a Board
meeting mry continue to be present and to ack as a Director and be
counted in the quorum until the termination of the 3oard meeting if no
other Director objects and if otherwise a qguorum of Directors would
not be present.

The eonlinuing Directors or a cole continuing Director may act
notwitastanding any vacancy in the Board buat, 1f and so long as the
number of Nirectors is raduced below the minimum number fixed by or in
accordance with these Articles, the contuinuing Directors or Director,
notwithstanding that the number of Directors 15 belaw the nunber fixed
by or in aceardance with these Articles as the gquorum or that there is
only one continuing Director, may act for the purpose of £illing up
vacancies in the Board or of summoning general meetings of the Company
but net for any other purpos..

The Board may elect a Chairman and a deputy Chairman of its meetings
and determine the period for which they are respectively to holg
office. If no auch Chairman or deputy Chiirman is elected, or if at
any mecting nerthor the Chairman nor tne deputy Cheirman is present
within five minu' es after the time appointed for holding the same, the
Directorp present may choose one of their number to be Chairman of the
meeting.

A meeting of the Board at which a quorum is present shall be competent
to exercise all the powers, authorities and discretions for the time
being vested in or exerciszable by the Board.

Subject as hercinafter provided, the Board may delegate any of its
powers, authorities and discretions to committees, consisting of such
person or persons {(whether a member or members of its body or not) as
it thinks fit, and any committee 50 formed shall, in the exercise of
the powers, authorities and discretions so delegated, conform to any
ragulations hich may 92 imposod on it by the Board. Provided however
that:~

(i) at least one half of the totil number of any commit*ze shall be
rempers of the Board and

(ii) no resolution of any surh committee shall be effective unless a
majority of the members of the committee present at the meeting
are members of the Boazd.

The meetings and proceedings of any commitiee consisting of two or
more members shall be governed by the provisions zontained in thees
Articles for regulating the meetings and proceedings of the Board so
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far as the same are applicable and 2re not superseded by any
regulationz imposed by the Board under the lost preceding Article.

A regolution in writing signed by all the Directors for the time being
entitled to ceceive notice of a meeting of the Board (provided the
number is sufficient to constitute a quorum) or by all the members of
a committee for the time being shall be as valid and effectval as a
cesolution passed at a meetiny cf the Board or, as the case may be, of
such committee duly called and constituted. Such resolution may be
contained in one document or in several documents in the like form
each signed by one or more of the Directors or menbers of the
committee concerned

All acts done by the Board or by any committee or by any person acting
@5 a Director or member of a committee, shall, notwithstanding that it
is afterwards discovered that there was some defaect in the appointment
of any member of the Board or such committee or person acting as
aforesaid or that they or any of them were disqualified or had vacated
office, be as valid as if every such person had been duly appointed
and was qualified and had continued to be a Director cr member of such
committee,

SECRETARY

The Secretary shall be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think f£it; and any
Secretary so appointed may be removed by the Board,

A provision of the Companies Acts or these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied hy its being done by or to the same person
acting both as Director and as, or in place of, the Secretary.

THE CEALS

The Board shall provide for the custody of every Seal. A Seal shall
only be used by the authority of the Board or of a Committee of tne
Board anthorised by the Beoard in fthat behalf. Subject as otherwise
provided in these Articles, any instrument to which the common seal is
affized shall be signed by one or more Directors and the Secretary or
by two or more Directors, and any Instrument to which a seal (other
than the common geal) is affixed need not, unless the Board for the
time being otherwise determines or the law otherwise requires, be
signed by any person.

DIVIDENDS AND OTHER PAYMENTS

Subject to the provisions of the Companies Acts, the Company in
general meeting may from time to time declare dividends to be paid to
the Members according to their rights and intercsts in the profits
available for distribution, bhut no dividend shall be declared in
excess of the amount recommended by the Board.

Except in so far as the rights attaching tc, or the terms of issue of,
any share otherwise provide:-

{a} all dividends shall be declared and paid according to the
amounts paid up on the shares in respect of which the dividend
is paid, but no amount paid up on & share in advance of calls




¥ L R
o gt
PR

- .
) [

ra e b .fn
40w 3

shall ke treated for the purposes of this Article as paid up on
. the share, and

{b) all dividends shall be apportioned and paid pro rata accozding
to the amounts paid up on the shares during any portion or
portions of the period in respect of which the dividend is paid.

122. The Board may from kime to time pay to the Members such interim
! dividends as appear toe the Board to be justitied by the position of
the Company; the Board may also pay any t.ixed dividend which is
payable on any shares of the Company half-yearly or on any other
dates, whenever such position, in the opinion of the Board, justifies
such payment.

123. ‘he Board may deduct from any dividend or other moneys payable to any
Memker of the Company on or in respect of any shares all sums of money
{if any) presently payable by him to the Company on account of calls
or otherwise in respect of suares of the Company.

. 124, No dividend or other moneys payable on or in respect of any share
shall bear interest against the Company.

- 125, &ny dividend, interest or other sum payable in cash to the holder of
shares may be paid by cheque or warrant sent through the post
addressed to the holder at its registered address or, in the case of
joint holders, addressed to the holder whose name stands first in the
Register in respect of the shares at his registered address as
appearing in the Register or addressed to such person and at such
address as the heolder or joint holders may in writing direct. Every
such cheque or warrant shall, unless the holder or jcint holders
otherwise direct, be made payable to the order of the holder or, in
the cagse of joint holders, to the order of the holder whose name
stands first on the Register in respect of such shares, and shall be
sent at his or their risk and payment of the cheque or warrant by the
Bank on which it is drawn shall constitute a good discharge to the
Company. Any one of two or more joint holders may give effectual
receipts for any dividends or other moneys payable or property
distributable in respect of the shares held by such joint holders.

. 126. (1) All dividends unclaimed for one year or more after having been
declared may be invested or otherwise used by the Beoard for the
benefit of the Company until claimed and shall not bear interest

- against the Company.

(2) If any dividend warrants senk by post to any member are returned
undelivered or are left uncashed on twe consecutive cccasions,
the Board may cease sending dividend warrants to sSuch memberx
until given by him a new registered address and all such
dividends returned or uncashed and all such dividends resclved
not to be sent shall be regarded as dividends unclalied for one
year or more to which the provisions of paragraph (1) of
this Article shall apply.

{(3) Any dividend unclaimed after a period of twelve years from the
date of declaration of such dividend shall be forfeited and
shall revert to the Company and the payment by the Board of any
unclaimed dividend, interest or other sum payable on or in
respect of a share into a separate accocunt shall not constitute
the Company a trustee in respect thereof.
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128.

{4) The Company shall be entitled to sell tlic shares of a member or
the ghares to which a person is entitlied by means of
rangmigsion if and provided that :-

(i) during a period of twelve years, in which at least three
dividends in respect of the shares in ¢guestien have become
payable. al' warrants and cheques sent by the Company
through the post in a prepa.d letter addressed to the
member at his registered address or l.o the person so
entitled at the address shown in the Register of Members
as his address have remained uncashed and not been
claimed; and

(ii} the Company shall have inserted advertisements both in a
leading London newspaper and in a newspaper circulating in
the area of the said address and given notice of iks
intention to sell the said shares; and

{iii) during the said perind of twelve years and the period of
three months follewing the said advertisements the Company
shall have had no indication that such member or person
can be traced; and

(iv) notice shall have been first given to the Quotations
Department of The 8Stock Exchange in London of its
intention so te do.

To give effect to any such sale, the Board may appoint any person to
execute as transferor an instrument of transfer of such shares or any
of them and such instrument of transfer shall bz as effective as if it
had been executed by the registered helder of or person entitled Ly
transmission to such shares. The Company shall account to the member
or other person entitled %o such shares for the net proceedz of such
sale and shall be deemed to be his debtor, and not a trustee for him
in respect of the same. Any moneys not accounted for to the member or
other person entitled to such shaxes shall be carried to a separate
account and shall be a permanent debt of the Company. Moneys carried
to such separate accounts may either be employed in the business of
the Compeny or investad in such investments {other than shares of the
Company or its holding company if any) as the Board may from time to
Eime think fit.

Any general meeting declaring a dividend may by ordinary resolution,
upon the recommendation of the Board, direct payment or satisfaction
of such dividend wholly or in part by the distribution of specific
assets, and in particular of paid-up shares or debentures of any other
company, and the Board shall give effect to such direction, and where
any difficulty arises in regard to such distribution the Board way
settle it as it thinks expedient, and in particular may issue
fractional certificates or authorise any person to sell and transfer
any fractions or may ignore fractions altogether, and may fix the
value for distribution purposes of any such specific assets and may
determine that cash payments shall be made to any Membars upon the
footing of the value so fixed in order to secure equality of
distribution and may vest any such specific assets in trustees as may
seem expedient to the Board.

The Board may, if authorised ny an ordinary resolution of the Company
and subject as hereinafter nentioned and to the provisions of the
Companies Acts, offer the holders of ordinary shares ("the




Shareholders") the right to elect to receive additional new ordinary
shares, credited as fully paid, in whole or in part, instead of cash
in respect of guch dividend or dividends (or part therecf) as are
gspacified by such resolution. The following provisions shall apply :-

(a)

(b)

{c;

(d)

(e}

(£)

the =said resolution may specify a particular dividend or
dividends, or may specify all or any dividends declared r-.ithin a
specified peried, but such period may not end later than the
conclusion of the Annual General Meeting next following the date
of the meeting at which guch resolution ig passed;

the entitlement of each Shareholder to new ordinary shares shall
be such that the Relevant Value of such new ordinary shares
shall be as nearly as possible egqual to (but not greater than)
the cash amount =hat the Shareholder would have received by way
of dividend. For this purpose, "Relevant Value" shall be
calculated by reference to the average of the middle market
quotations for the Company’s ordinary shares taken from the
Daily Offzcisl List of The Stock Exchange on the day on which
the ordinary shares are fuirst quoted "ex" the relevant dividend
and on the four subsequent dealing days, or in such other manner
as may be determined by or in accordance with the said
resolution, A certificate or report by the Auditors to the
Company as %to the Relevant Value in respect of any dividend
shall be conclusive evidence of that amount;

the Bcard, after determining the basis of allotment, shall
notify the Shareholders in writing of the right of electiocn
offered to them, and specify the procedure to be followed and
the place at which and the latest time by which elections must
be lodged in order to be effective;

the Board may exclude from any offer any Shareholders where the
Board believes that the making of the offer to them would or
might involve the contravention of the laws of any territory or
that, for any other reason, uwne offer should not be made to
them;

the dividend (or that part of the dividend in respect of which
as right of election has been offered) shall not be payable on
crdinary shares in respect of which an election has been made
{"the Elected B5hares") and instead additional new ordinary
shares shall he allotted to the Shareholders holding the Elected
Shares on the basis of allotment determined as aforesaid. For
such purpose, the Beoard shall capitalise out of such of the sums
standing to the credit of any reserve or fund (including the
share premium account and any capital reserve) or such of the
profits which would otherwise have been applied in paying
dividends in cash as the Board may determine a sum equal to the
aggreygate nominal amount of the new ordinary shares to be
allotted on that basis and apply the same in paying up in full
the appropriate number cf unissued ordinary shares for allotment
and distribution to and amongst the Shareholders holding the
Elected Shares ¢n that basis;

the new ordinary shares when so allotted shall rank pari passu
in all respects with the £ully paid ordinary shares then in
issue except that they will not be entitled to participate in
the relevant dividend {(inclvding the share election in lien of
dividend); angd




(g) the poard may do all suwech acts and things as it congiders
. necessary or eaexpedient to give effect to any such
capitalization, with full power to make such provisions as it
thinks fit in the case of new ordinary shares becoming
distributable (including provision whereby in whole or in part
) fractional entitlements are disregarded or rounded up or down cor
the bkenefit of fractional entitlements accrues tc the Company

rather than to the Shareholders).

RESERVES

128. ‘The Board may, before recommending any dividend, set aside out of the
profits of the Company such sums as it thinks proper as reserves which
shall, at the discretion of the Board, be applicable for any purpose
ke which the profits of the Company may be properly applied and
pending such application may, also at such discretion, either be
epployed in the business of the Company or be invested in such
investments as the Board may from time to time think £it. The Board
may also without placing the Hame to reserve carry forward any profits
which it may think it prudent not to distribute,

CRAPLTALISATION OF PROFITS

i30. The Company may, upon the recommendation of the Board, at any time and
from time to time pass an ordinary resolution to the effect thet it is
desirable to capitalise all or any part of any amount for the time
being standing to the credit of any reserxve or fund which is available
for distribution or to the credit of any share premium account or any
capital redemption reserve fund and accordingly that such amount be
set free for distribution among the Hembers or any class of Members
who would be entitled therefo if distributed by way of dividend and in
the same proportions, on the footing that the same be ncot paid in cash
but be applied either In or towards paying up the amounts for the tiwme
being unpaid orn any shares in the Company held by such MHembers
raespactively or in payment up in full of unissued shares, debentures
or other obligations of the Company, to be allotted and distributed
credited as fully paid among such Members, or partly in one wzy and
partly in the other, and the Board shall give effect to such
resclution, provided that, for the purposes of this Article, a share
premium account and a capital redemption reserve fund may only be
applied in the paying up of unissved shares to be allotted to such
Members credited as fully paid,

131. The Company may, upen the recommendation of the Boar” at any time and
from time to time pass an ordinary resclution to the effect that it is
desirable to capitalise all or any part of any amount for the time
being standing to the credit of the Company'’s reserve accounts or to
the credit of the profit and losgs account which is not available for
distribution by applying such sum in the paying up in full of unissued
shares to be allotted as fully paid shares by way of capitalisation to
the Members or any class of Members who would have been entitled to
that sum if it were distributed by way of dividend, and in the same
proportions, and the Board shall give effect to such resolution,

132. Where any difficulty arises in regard to any distribution under the
last two preceding Ariicles the Beoard may settle the same as it thinks
expedient and in particular may issue fractional certificates or
authorige any person to sell and trangfer any fractions or may resclve
that the distribution should be as nearly as may be practicable in the

. correct propeortion but not esacktly so or may ignore f£ractions
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altogether, and may determine that cash payments shall be made to any
¥embers in order to adjust the rightg of a2ll parties, as nay -“eem
expedient to the Board. The Beoard may appoint any person to sign on
behalf of the persons entitled to participate in the distribution any
contract necessary or desirable for giving effect thereto and such
appointment shall be effective and binding upon the Members,

RECORD DATES

Notwithstanding any other provision of these Articles the Company or
the Board may fix any date as the record date for any dividend,
distributicn, alletment or issue and such record date may be on or at
any time before or after any date on which such divided, distribution,
allotment or issue is declared, paid ¢ = madg.

ACCOUNTS

The Board shall cause to be kept accounting records sufficient to give
a true and fair view of the state of the Company’s affairs and to show
and explain its transactions in accordance with the Companies Acts.

The accounting records shall bhe kept at the Office or, subject to the
Companies Acts, at such other place or places as the Board may think
fit and shall always be open bto inspection by the 0fficers of the
Company. No Member {other than a Director) shall have any right of
inspecting any ac¢count or book or document of the Company except as
conferred by law or authorised by the RBoard.

A copy of every balance sheet and profit and loss account, including
every documant required by law to be annexed thereto, which is to be
laid before the Company in general meeting, together with a copy of
the auditors’ report, shall be sent to each person entitled thereto in
accordance with the requirements of the Companies Acts and copies
shall also be sent in appropriate numbers to The Stock Exchange in
accordance with the terms of any obligation for the time being binding
on the Company.

AUDIT

Auditors shall be appointed and their duties regulated in accordance
with the Companies Acts,

SERVICE OF NOTICES AND OTHER DOCUMENTS

Any notice or other document (including a share certificate) may he
served on or delivered to &ny Member b the Company either personally
or by sending it through the post in a prepaid letter addressed to
such Member at his registered address as appearing in the Register or
by delivering it to or leaving it at such registered address addressed
ag aforesaid, In the case of jouint holders of a ghare, service or
delivery of any notice or other document on or to one of the joint
holders shall for all purposes be deemed a sufficienl service on ox
delivery to all the joint holders. All notices or other documents
served on or delivered to joint holders shall, unless such holders
otherwise in writing direct, be served on or delivered Lo that one of
the joint holders whose name stands first in the Register,

Any Member described in the Register by an address not within the
United Kingdom who shall, from time to time, give te the Compuny an
widress within the United Kingdom at which notices may be served upon
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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
Oagizteor by an addvess within the United Kingdom shall be entitled to
receive any notice from the Company.

Any cuch notice or other document, if sent by post, shall be deemed to
have been served or delivered on the day after the day when the same
wag put in the post, and in proving such service or delivery it shall
be sufficient to prove that the notice or document was properly
addressed, stamped and put in the post. Any notice or other document
delivered or left at a registered address otherwise than by post shall
be deemed to have been served or delivered on the day it was so
delivered or left.

Any notice or other document delivered or sent by post to or left at
the registered address of any Member in pursuance of these Articles
shall, notwithstanding that such Member is then dead or bankrupt or
that any other event has occurred, and whether or not the Company has
notice of the deatn or bankruptcy or other event, be deepmed to have
been duly served or delivered in respect of any share revistered in
the name of such Member as sole or joint holder unless his .me shall,
at the time of the service or delivery of the notice or dociment, have
been removed from the Register as the holder of the share, ard such
service or delivery shall for all purposes be deemed a sufficient
service or delivery of such notice or document on all persons
interested {whether jointly with or as c¢laiming “hrough or under him)
in the share.

DESTRUCTION OF DOCUMENTS

The Company may destroy all instruments of transfer of shares which
have been registered at any time after the expiration of six years
from the date of registration, and all share certificatyz and dividend
mandates which have been cancelled or have ceased to have effect at
any time after the expiration of two years from the date of such
cancellation or cessation, and all notifications of change of name or
addressz or othec documents resulting in changes in the Register after
the expiration of cne year from the date they were recorded, and it
shall conclusively be presumed in favour of the Company that every
entry in the Register which purports to have been made on the hasis of
an instrument of transfer or other document so destroyed was duly and
properly made and every share certificate go destroyed was a valid
certificate duly and properly cancelled and every other document
hereinbefore mentioned so destroyed was a valid and effective document
in accordance with the recorded particulars thereof in the books or
records of the Company. Provided always that:-

(a) the foregoing provisions of this Article shall apply only to the
destruction of a document in good faith and without express
notice to the Company that the preservation of such document was
relevant to a claim;

(b) nothing contained in this Article shall be construed as imposing
upen the Company any liability in respect of the destruction of
any such document earlier than as aforesaid

or in any case where the conditions of proviso (a) above are not
fulfilled;
and
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() roferences in this Article to the destruction of any document
include references Yo itg digposal in any manner.

WINDING-UP

If the Company shall be wound up, the ligquidator may, with the
sanction of a special resolution of the Company and any other sanction
raquired by the Companies Acltsz, divide amongst the Members in specie
or kind the whole or any part of the ¢.sets of the Company (whether
they shall consist of property of the same kind or not) and may, for
such purpese, set such values as he deems fair upon any property to be
divided as aforesaid and may determine how such division shall be
carried out as betweer the Mombers or different classes of Members.
The liquidator may, wi%l the like ganction, vest the whole or any parxt
of such assets in trustees upon such trusts for the benefit of the
contributories as the liquidator with the like sanction, shall think
fit, but gso that no Member shall be compelled to accept any shares aor
other assets upon which there is any liability.

INDEMNITY

Evaery Director, Executive Diractor, Manager, OQfficer and Auditor of
the Company shall be indemnified out of the funds of the Company
against all liabilitieg incurrsd by him as such Director, Executive
Director, Manager, Officer or Auditor in defending any proceedings,
whether civil or criminal in whizh judgment is given in his favour,
or in which he is acquitted, or in connection with any application
under the Companies Acts in which relief from liability is granted %o
him by the .ourt.
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The Directors 2 March 1992
The Black Sheep Brewery ple
Wellgarth
Masham

North Yorkshire HG4 4EN

Gentlemen,

We hereby confirm that Wise Speke has given and has not withdrawn its written consent
to the issue of a Prospectus of The Bluck Sheep Brewery plc dated 2 March 1992 with
the inclusion therein of references to our name in the form and context in which they
appear.

A copy of the Prospectus, initialled by us for identification is attached.

Yours faithfully

Kk

R.C. Wilson
Wise Speke Limited
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ROBSON RHODES 2

DRSS Chartercd Accountants  INEKIERE

2 March 1992

The Directors

The Block Sheep Brewery PLC
Wellgarth

MASHAM

North Yorkshirve

HG4 4EN

The Directors

Wise Speke Limited
Commercial Union House
3% Pilgrim Street
NEWCASTLE UPON TYNE
NE1 6RQ

Gentlemen

THE BLACK SHEEP GREWERY PLC
PROSPECTUS TO BE DATED 2 MARCH 1992

We hereby consent to the inclusion of the folluwing in the Prospectus to be
dated 2 larch 1992 and our nome, in the form and context in which they are
incluoad: -

(a) Our Accountants’ Repoxt on The Black Sheep Brewery PLG,

(b) Our letter regarding the illustrative financial projections of The Black
Shaep Brewery FLC for the three years ending 31 Mareh 1995,

A copy of the Prospectus, initlalled by us for identification, is attached.

Yours faithfully
/] y
Liim it

ROBSON RHODES
Chertered Accountants

Enc

St Georpe Hause Offices at: Principal Gffice; Authgrised by the Intemationally:
40 Grewt George Streat Birmingham, Bristaf, 186 City Road Instiiute of Duwvoady
Leeds Cambridgy, Crawley, London EGIV 20U, Chartered Accuntants Robsal,

West Yorkshira LS1 300 Hemel Hempsiead, atwhich a list of Pariness in Engtand ano Wales McGladrey &
Telephone 0532-459621 Leicester, Maidstone, may be inspected, 10 GIIrY of Pullen

Fax 052.-452823 tAanchester, Rochestor, tvaslrent business.
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2 March 1992

The Directors

The Black Sheep Brewery PLC
Wellgarth

MASHAM

North Yorkshire

HG4 4EN

The Directors

Wise Speke Limited

Commercial Union House

39 Pilgrim St ~et

WEWCASTLE JPON TYNE -
NEL 6RQ

Gentlemen
THE BLACK SHELEP BREWERY PLC

In accordance with your inmstructions, we have reviewed the accounting policies
and caleulations used in preparing the L{llustrative financial projections of
The Black Sheep Browery PLC ("the Company"), for which the Directors are solely
responeible, for the three years ending 31 March 1995 set out in the section
headed "illustrative Financlal Projections" and Appendix 2 of the Prospectus
dated 2 March 1992,

The Company has not yet commeciced to trade and cthe illustrative financial
projcctions are basod on the Directors’ es:imates and assumptions., In view of
the risk factors referred to on page 6 of the Prospectus and in view of the
length of period covered by the projections, it is possible that the
assumptions will not all remain valid throughout the period. The illustrative
financial projecticns do not comstitute a forrcast,

In our opinion, the illustrative £inancial projections, so Ffar as the
accounting policies und caleulations are concerned, have been properly compiled
on the basis of the assumptions made by the Directors set out on page 19 of the
Prospectus and are presented on a basig consistent with the accounting policies
which the Dircctors propose to adopt and are in accordance with generally
accepted accounting principles,

Yours fairhfully

/j / i %
Lid i Wit A
, ROBSON RHODES R 1392

Chartered Accountants

{EEDS
&1 Georne House fifices at: Prnoipal Office; Authorised by the Intemnationally;
40 Great Genrge Sireet Birrrangkam, Bastal, 186 City Road Instilute of Ounwoody
Leeds Camuridgs, Crawley, London EGIV 2NV, Chartered Accountants Rabisan
West Yorksiire LST 300 Hemel Hempstead, atwhich a list of Parlners in England and Wales McBladrey &
Telephone 6532-450631 Locesier, Maidsione, may be inspested. to carry on Pullen
Fax 0532-452823 Mancliester, Rochester. Tnvestment busingss.
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Toe ostimated net liabilities of the Subsidiary as extracted from unaudited
management accounts at 7 February 1992 comprised:-

Notes £'000 £1000
TARGIBLE TFIXE:) ASSETS
Freehold property at cost 495
Plant and equipment 18
513
CURRENT ASSETS
Sundry debtors &

CREDITORS: amounts falling due within one year

Other creditors (24)
Bank overdraft 1 (177)
Directors’ loans 2 (17%)
380

NET CURRENT LIABILITIES {376)

CREDITORS: amounts falling due after one year
Deferred consideration, interest free

and repayable 31 March 1993 1 (188)
HET LIABILITIES (51)
1. The deferred consideration and bdnk overdraft are secured by fixed charges

on the frechold prupe .y.

2, On 24 February 1992 the assets and liabilities of the Subsidiary were
transferred to the Company at net book values, wheresupon loans from the
Direcectors of £78,000 were capitalised by the further issue of 78,000
Ordinary shares of £1 each in the Company at par. Th- balance of the
loans of {101,000 was rcpaid on 26 February 1992,

No audited accounts have been prepared for the Subsidiary in respect of any
perind since incorpoeration, nor has the Subsidiary commenced to trade. A
summary of eosts ineurred to 7 February 1992 (as extracted from unaudited
management accounts) is set out below!-
From 22 Februaxy 1991
to 7 February 1992

£:000
Start up costs (comprisiag professional fees,
payroll and administrative costs) 70
Interest payable 31
Total start up and interest costs 101

On 25 February 1992, options to subscribe fow 75,000 shares of £1 each in the
Company have been granted for a consideration of £1, In addition =o these
options, the Company has entered into further material contracts as set out in
paragraph 6 of Appendiz 4 of the Offer for Subseription dated 2 Mavch 1992 and
is responsible for the expenses of the offer.

The Company has not yet commenced to trade, WNo audited accounts have }
prepared in respect of any period since incorporation nor have an )
been declared or paid,

Yours faithfully

bg/‘/ W } i/
ROBSON RHODES
Chartered Accountants




