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THE COMPARNIES ACTS 1948 TO 1976

Peclaration of compliance with the

requirements of the Companies Acts 1948 to 1976
on application for registration of a company

Pursuant to section 15{2) of the Sompanies Act 1948
as amended by the Companies Act 1976

Company number

Form No, 41
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ck lettering Name of Company
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oo ﬁ Limited*

and that all the requirements of the Companies Acls 1948 to 1976

In respact of matters precedent to the registration of the said company

and incidental thereto have been complied with,

And | make this solemn Declaralion conscientiously believing
the same to be true and by viriue of the provisions of the
Slatutory Doclarations Act 1835
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The Companies Acts 1948 to 1976
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THE COMPANIES ACTS 1948 to 1976

by itself or through subsidiary, associated or allied
companies or firms in the United Kingdom or elsewhere

COMPANY LIMITED BY SHARES (,(,:}7_1[-;
MEMORANDUM OF ASSOCIATION OF SORORA /;f:M]TE‘L)

‘3 1. The name of the Company is;-~ TORILA AL!F”{TEQQ "

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

f Scotland,

i 3. The objects for which the Company is estabhlished are:-

!

g (a) To carry on for profit, directly or indirectly, whether

i

TETRSY @m

I

in all or any of its branches nny business, wundertoking,
project or enterprise of any desciiption whetter of a
private or public character and all or any trades.
processes and activities connected thesowith ¢+ ancillary
oxr complementary thereto.



{(b) To carry on any other trade or business whatever
which can in the opinion of the Board of Directors be
advantageously carried on in connection with or ancillary
to any of the business 0of the Company.

(c) To purchase or by any other means acquire and take
options over any property whatever, and any rights or
privileges of any kind over or in respect of any property.

{(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the
United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, secret processes, trade
marks, designs, protections and concessions and to
disclaim, alter, modify, use and turn to account and to
manufacture under or grant liccaces or privileges in
respect of the same, and to expend money in experimenting
upon, testing and improving any patents, inventions or
rights which the Company may acquire or propose to acquire.

(e) To acquire and undertake the whole ox any part of the
business, goodwill, and assets of any person, firm, or
conpany corrying on or proposing to carry on any of the
businesses which the Cempany is authorised to carry on and
as part of the consideration for such acquisition to under-
take rll or any of the liabilities of such person, firm

or company, or to aequire an interest in, amalgamate with,
or enter into partnership or inteo any arraagement fox
sharing profitg, er for co-opoeration, or for mutual
assistance with any sueh porson, firm or company, or for
subsidising or otherwise asgsisting any such person, firm
or company, and to give or accept, by way of consideration
for any of the acts or things aforesald or propoerty
acquired, aay Shares, Debentures, Debenture Stock or
securitioes that may be agreod upon, and to hold and retain,
or scll, murtgage and deal with any shares, debentures,
debenture stoul or gecurities so received.

(f) To improve, manage, construct, repalr, develop,
exchange, let on lease or otherwise, mortgage, charge,
sell, dispose of, turn to account, grant licences, options,
rights and privileges in respect of, or otherwise deal
with all orxr any part of the property and rights of the
Company.

(g) To invest and deal with the moneys of the Company
not immediately rcouired in such manner as may from time
to time be determined and to hold or otherwise deal with
any investments made.

(h) To lend and advance money or give credit on such
terms as may seem expedient and with or without security
to customers and others, to enter into guarantees,
contracts of indemnity and suretyships of zll kinds, to
receive money on depesit or loan upon such terms as the



'@

Company may approve and to secure or guarantee the payment
of any sums of money or the performance of any obligation
by any company, firm or person including any parent,
subsidiary or fellow subsidiary c¢ompany in such manner as
the Company may think fit.

(i) To borrow and raise money in such manner as the
Company shall think fit and to secure the repayment of any
money borrnwed, raised or owing by mortgage, charge,
standard security, lien or other security upon the whole
or any part of the Company's property or assets (whether
present or future), including its uncalled capital, and
also by a similar mortgage, charge, standard security,
lien or security to secure and guarantee the performance
by the Company of any obligation or liability it may
undertake or which may become binding on it.

(3) To draw, make, accept, endorse, discount, negotiate,
execute and issue promissory notes, bills of lading,
warrants, debentures, and other negotiable or transferable
instruments.

(k) To apply for, promote, and obtain any Act of
Parliament, Provisional Order, or Licence of the Department
of Trade or other authority for enabling the Company to
carry any of its objects inte effeet, or for effecting any
modification of the Company's constitution, oxr for any
other purpose which may seem calculated direcetly or
indireetly to promote the Company's interests, and to
oppose any proceedings or applieations which may seem
calculated directly or indirectly to prejudice the
Company's interests.

(1) To enter into any arrangements wlth any Government or
authority (supreme, muticipal, local, or otherwise) that
may seem conducive to the attainment of the Company's
objeets or any of them, and to obtoin from any such
Government or authority any charters, deerees, rights,
privileges or cencessions which the Company may think
desirable and to ¢arry out, exerceise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe feor, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of any
other company having objects altogether or in part similar
to those of the Company or carrying on any business capable
of being carried on so as directly or indirectly to

benefit the Company or enhance the value of any of its
property and to co-ordinate, finance ®nd manage the
businesses and operations of any comgany in which the
Company holds any such interest.

(n) To act as agents or brokers and as trustees for anv
person, firm or company, and to undertake and perform
sub-contracts.




(0) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the
allotment to him or them of Shares or other securities
of the Company credited as paid up in full or in part or
otherwise as may be thought expedient.

(p) To pay all or any expenses incurred in connection
with the promotion, formation and incorporation of the
Company, or to contract with any person, firm or company
to pay the same, and to pay commissions to brokers and
others for underwriting, placing, selling, or guaranteeing
the subscription of any Shares or other securities of the
Company.

(gq) To support and subscribe to any charitable or public
object and to support and subscribe to any institution,
society, or club which may be for the benefit of the
Company or its Directors or employees, or may be connected
with any town or pleace where the Company carries on
business; to give or award pensions, annuities, gratuities,
and superannuation or other allowances or benefits or
chariteble aid and generally to provide advantages,
facilities and services for any persons who are or have
been Directors of, or who are or have been employed by,

or who are serving or have served the Company, or of any
company which is a subsidiary of the Company or the
holding company of the Company or & fellow subsidiary of
the Company or of the predecessors in business of the
Company oxr of any such subsidicry, holding or fellow
subsidiary company and to the wives, widows, children

rnd other relatives and dependants of such persons; to
make payments towards insurance; and to set up, establish,
support and maintain superannuation and other funds or
schemes (whethoxr contributory or non-contributory) for the
benefit of any of such persons and of their wives,

widows, children and’ other relatives and dependants; and
to set up, establish, support and maintain profit sharing
or share purchase schomes for the bencefit of any of the
employces of the Company or of any such subsidiary,
holding or fecllow subsidiary company and to lend money

to any such employees or to trustees on their behalf to
enable any such purchase schemes to be established or
maintained,

(r) To promote any ocher company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of the
Company, oxr of undertaking any business or operations
which may appear likely to assist or benefit the Company
or to enhance the value of any property or business of
the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities oi any such company
as aforesaid.




(s) To sell or otherwise dispose of the whole or any
part of the business or property of the Company, either
together or in portions, for such consideration as ‘the
Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the
same.

(t) To distribute among the Members of the Company in
kind any property of the Company of whatever nature.

(u) To procure the Company to be registered or recognised
in any part of the world.

(v) To do all or any of the things or matters aforesaid
in any part of the world and either as principals, agents,
contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone

or in conjunction with others.

(w) To do all such other things as may be deemed
incidental or conducive to the attainment of the Company's
objects or any of them.

The objects set forth in each sub-clause of this Clause
shall not be restrictively construed but the widest
interpretation shall be given thereto, and they shall

not, cxeept where the context expressly so requires, be

in any way limited or rostricted by reference to or
inference frem any other object or objects set forth in
such sub=clause or from the terms of any other sub-clause
or frem the name of the Company. None of such sub-clauses
or the object or objecis therein specified or the powers
the eby eonferred shall be deemed subsidiary or aneillary
to the sbjects or powers mentioned in any otber sub-clause,
but the Company shall have as full a power to oxercise

all or any of the objeets conferred by and provided in
ench of the said sub=-clouses as if enrech sub-clause
contained the objeets of n separate company. The word
ncompany" in this Clause, execept where used in reference
to the Cempany, shall be deemed to include any partner-
ship or other body of persens, whether incorporated or
unineorporated and whether demiciled in the United
Kingdom or elscwhere,

q, The liability of the llembers is limited.

5. The Share Capital of the Company is 7 ¢*° divided .
into ,»» Shares @féfy each.




We, the several persons whose names, addresses, and
descriptions are subscrihed, are desirous of being formed
into a Company in pursuance of this Memorandum Of
Association, and we respectively agree to take the number
of Shares in the Capital of +the Company set opposite our
respective names.

Number of Shares
taken by each
Subscriber.

Nomes, Addresses and Descripticns
of Subscribers.

it

Stephen Mabbots

24 Castle Stireet - . One
Edinburgh M /ﬂ’(M }

Company Registration Apent

Andrew Cockburn \ s Z/(f’
04 Cnstle Street N 'ﬂgk“k"“‘\ One \

Edinburgh

Conmpany Registration Agent

i W

pated the o day ef Vo y- 2 1978

yitness to the above Signarures -©
Margaret Henderson
24 Castle Street
Edinburgh

Company Registration Agent

Movgpee? SHenddi™

7
[
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THE COMPANIES ACTS 1948 to 1976 [ LA T2

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF TIROR A

LIMITED.

1. The Regulations <ontained in or incorporated in
Part II of Table A in the fiirst schedule to the
Companies Aect 1948 (su~l: fable being hereinafter
called ' Table A ) shall apply ¥o the Company
save in se far as they are excluded or varied
hereby and sush Regulations (save as so excluded
or varied) and the Artieles hereinafter zcntained
shall be the regularions of the Company.

2. {(a) The Dirceters may exerecist all the powers of
the Company to borrew moncy withour limit as to
amount and upon such terms and an sush manner as
they think fit and *e¢ grant any mortgage. charge
or stondard sceurity over its underctaking, propexrty
and unealled eapirtal or any part thereef and to
igssue debentures debenture steck and other
gecuritics whether outripght or as seeurity for
any debt liobility or obligation of the Compuny
or of amy rhird party

(b) Accordingly Clauvse 79 in Part I of Table A
shall net apply to the Campany.
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Names, Addresses

and Desoripfions Of Subney b

Stephen Mabbott
24 Castle Street
Edinburgh

Company Registration Agent

Mdrew Coekbhurn
24 Castie Stroet
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THE COMPANMIES ACTS 1948 TO 1976

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

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

Form No.

Company number

G722 1<

1

ToORIRA

Limited*

The intended situation of the registered office of the company
an incorporation is as stated below

3

24 CARTLE STIREET

T T A AN SEAE S s

L [ e L]

I{ the memorandum Is delivered by an agent {or the subgeribets of
the memorandum, please mark *X' in the box opposite and insait the
agent's name and address below

o s

If the spaces provided on page 2 are insullicient and use has been made

of continuation sheets (ace nate 1). please enter in the box opposite
the pumber of continuation sheets which form part of this slatement

Presenlor's
referance (il any):

Forofficial use

b
'
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e
o
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P
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Seneral section yPost room




The nameis) and particulars of the person who is, or the persons who are,
10 be the iirst director or directors of the company are as follows:

Na . . i i ' .
ame (note 2) ST ELUErs rarepr— /Bfﬁ',f’ﬁsf ’Sgcu%azt;cgl}gfﬁmw
A f-/f:'-"igﬁv"f*'
Former name(s) (note 3) Naticnality '
LARIT
Address nota 4) /f C/A:/-&’E)?.'}M}’?'f /‘5’2./3(2?' ,. T—/ S—H
s i licabl
e LLPH SToNE Date of birth (whero applicable)
E L oTHIAN
Particulars of other directorships (note 5)
e S5 INIE o —

! iereby consent to act ag dir};ctor of the c:/g?b%y named on page 1
; A

Signature j‘,‘/ é;/ﬁfi« // o (0T Date ?/. // 2/ A
. 77

Name {note 2) Business occupation
Former name(s) (nato 3) Nallonality

Address (nolo 4)

- I NTES - SEECSISTSNSES: R OIS SRy, e mrogmm— - o= tm c oo

Date of birth {where applicable)

— ettt s e e st e e (M4 B)

Partlculars of other directorships (note 5}

T LR IASI. Y SrETL ORI ... IR oS L TEOTRE— WM o £ T o L &m f L= L L Loemor oo —- B N T Y

VoI THR, R tmnonoms Smmige o eoy se mig s B L N R R L P AR, Sg.o Dot Sabanems

S, s = L TS IR e e S Tl SR M T L mm SYLTRE G b m B
far s v wwes cmmmemen s s s e S w. mmmamm e P, e e RiP mo el -

! hereby consent to act as ditector af the company named on page 1

Signature Dato

Name (note 2) Busiress otcupation
Former name(s) (noted) Nationality

Address (noted)

Date of birth fwhere appleabie)

S e T - == - = ((ﬂ?:!’(‘:G,‘)

Particulars of other directorships fncte5)

e _m n - EICSSPE PR JRNSEEN e wew w0 i n oL ama .. s maal

A — € e = - P NG T mM AT WA T ke e a e v - . T
e S, L, ey Cm e eW e CRRe Gdnh AT e e Sedac. el SE wm e W TUT MR L e e aa oma a .
P e ot e b—— - U, o . - T e L K s s S — e F Y

! hereby consent o act as director of the company named on page 1

Date

Signature

Flease do not
write in this
binding margin

Y @

(mportant

The particulars
to be glven are
those referred to
in section
21(2j(a} of the
Companijes Act
197G and section
200(2) of the
Companies Act
1948, Please
read the potes
on page 4 belore
completing this
partofthe farm.
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Please do not
write in this
binding margin
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Important

The particulars
to be given are
those referred to
insection
21(2){b) ot the
Companies Act
1976 and section
200{3) of the
Companies Act
1948, Please
read the notes
on page 4 before
completing this
part of the form.

* as raqulrod by
soction 21(3) of
the Companies
Acl 1978

t delete as

a%prlme

The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company ate as follows:

Name {noles 25 7)

MARGAR ET _ LenpECson]

Former name(s)(note 3)

Address (notes4 &7}

[ ai7 DAIVE

fTIVESE L Rt Rt il

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

Signature AMM’J{'}&M X‘w‘wwsuw Date 7/ ] ;/ 7%

Namelnotes 28 7)

s e AT R T WA P Y P ML Iy W MGETET T K i v T e

Former name(s)(note 3)

Address(notes 4 &7)

- P

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

Dale

Signature

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

Signature

, / 27 %//‘ f’ 7
Wv/gf e ﬁﬁj {Subesdbor] [Agont)t Date 7/ / 2‘/ 24
f

!
Signature /l\\wq;c\w d’mﬂ(’(‘m&ﬁwa [Agent]i Dale 7//:” 237[ ?Z
\ 7




[S. R,
THE COMPANIES ACT, 1948.
' Q e
Sperral Hesolution
(Pursuant to Companies Aot, 1948, s, 141 (2).)
OF
~ fx {"*5
JORORA ¢
LIMITED.
Passed 28th December 1978
TeBwokein AT an KXTRAORDINARY GENERAL MERTING of the Members of the said Company,

A

P wriding

after due notice specifying the intention to propose the following Resolution as a

Special Resolution had been given, hell at___24_Castle Street, Edinburgh

in the County of MIDLOTHIAN

day of  DECEMBER
was duly passed,

on the 28th
1998 , the following Specinl Resolution

that the above cempany change their name to
YCHARTHIRE SERVICES LIMITEDY

. C g FL A To be
Stgnature___- L 7 “wuthenticated
'./ gi'm:.sh:tmw;n
, + Hy g1
Officer Aot P

an CMeer of

e PV o o e




i,

CERTFE

CATE OF INCORPORATION

ARG VLT A RCEOIY 4 00E REA RGN
Wﬁ\? ( ﬁ)jz&&i\l&ﬁih f)iq N:L\‘\‘:X Rfﬂ Il["‘i!
Sa . 66722
Ihnrcins vernb sl
JEa, TDNIY D
L e B U S TR I AP B S

SRR Nk I

GEASWRL . STISNS TR I D

PR R T R 74 Joneasy 1979

"




66722 /] O
THE COMPANIES ACT, 19438.

| Specral Besolution
% {Pursuant to Companies Act, 1948, 5. 141 (2).)

oF

CHARTHTRE SEnUInmS T THMITED

COMPANY LIMITED.

Passed 12th Februarv 1979 .

1-...@“.?1.5 m AT an ExTraormyary General Meeming of the Members of the said Compuny,
this headinyg
may ba Mind

minwrutn. o fror due notice specifying the intention to propose the following Resolation as a
Special Resolution hud beon given, held at 272 5%, Vincent Street,
in the County of Glozgow on the Twelfth
day of TDobrunry 10 79, the following Specinl Resolution

was duly passed.

T. Thot the sii~re @“ﬂitun of the “ompany be incrensed

from 2100 divided divke 100 Oﬂdinﬁry Shﬂhee oS £ each t
£2,000,000 by the wre“u*oﬁ of 1,599,000 new "ruinary Thares
of 1 ench snd &N, 000 neW'“1‘” ”u*xlmttve “onvertihle
ledeemnrhle .?efnreﬂur Shary v o Pﬂvh in eachh orse having
the right“ end prdiviteses attoohed 4 ereﬁn by the Articles of
tesonicsion o9 the Compeny snd that t ,e Directors ef the
Compery he ol they oare hereby anthorired ot rmay *ine and from
t*re te tiie B dreue uch “v“ shnpor op any of ther +n such

erasoms rd on sugh desme o eomdidione nr they «hwll in their
$QH@ dlgeretion detewine,

@ Tl. Tt dhae mrov' tong a® the Toooen ’nf'“u" e Aososintion of
the Colpryy e pTteros b the feletlion of Ilanee 3 the”ea*‘ and by
the subsiitubtion Merefep o° ¢ e Touce Ty DL 0 s contained in
t‘:.r: 3*1‘imt 3 the Moo andum r.,f‘ seeoniotien "' "‘*LG ompmiy wiiich

Todd s the Erle cud 1o snbroridel by ihe Thelraen of the
_ee*'mf: Lo ddenls 7 g,

ITT. That the [rofeles corte e In the print decenetted by
the Toimroy o7 While 'ﬁe*w" e owetckive $5 this “esolution

opre hereh:s appreved ) '“C“(“"’tpi o6 the Reculntions of the
- --—r

Compeayr 3 vhe enoTusion of o enigtint frticles or RPerulations,

'

i ety 2 SN .K‘di

PLLE e SECRETHRY

Vbara et LG A S I R O I I I B R R IR A B R R I A A I

BRECH!! ACBB l

a als o a a aua 2 mswrwain

wegambkad hr
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THE COMPANIES ACTS 1948 to 1976

Notice of

increase in nominal capital
pursuant to section 63 of the Companies Act 1948

name of company

R S P T S

GEL I{T' IR".'J &3L x"e’ICI 5

Jordan & Sonz Limitod

Legal and Information Services, Printers and Publishars
Jordan House, 47 Biunswick Place, London N1 6EE

Telephone G1-253 3030

Presented by.

- TEEEY
""ﬂh‘w'rf 3 A A il R '“ '-il*'" ! '\‘“1‘-‘

Talex 261010

r

form N:;. 1&-'.3
no filing fee payable

L N R T T T T AP S T TS S T

... Limited

SOLICITONS

Tal, 041242 9911

BRECHIN ROBB.

. 14 GEORGE‘ mul\nﬁ- Bors Ea s b e B EEeto 7E Liedide fow
GLASGOW. GR IEE { . oo

e

S pa—



Te the Registear of Companies

.........................

....................................

CHARTHIRE SERVICES Limited

hereby gives you notice pursuant to Section 63 of the Companies Act 1948
that, by (1)...5R&cial o Resolution of the Company
dated..... -2th February 19.79 . the nominal Capital

..............

of the Company has been increased by the addition thereto of the sum of
£1.,999,300.........beyond the registered Capital of £.. 100 e s

The additional Capital is divided as follows :—

Number of Shares Class of Share Namina! Amount of each Share
b OO y OOO 11'}“{\ £]. . QO
Cunulative
Convertible

itedeemnble ! raeferjence

1,599,900 Crd "nory £1.00

The conditions (e.g. voting rights, dividend rights, winding up rights, ote.),
subject to which the new Shares have baen, or are to be, issued, are as
follows:—

4e set forth in . rticle Numbor % of the ..riicles of
assoeintion cdonted en 12th Februonry 1076 and elaewhere

in such articles

400,800 of the new Shares are Preference Shares, and are (2)
{ret] redeemable.

"f:..:Dj“:\FL \‘ e \5\‘;&\,1&5 . (Signature)

(SiaterehatherDirroaror Secretary)

Dated . [2th February SNSRI I-Yr - R

m*" Ordinary, " Exttaordinaty ™ ar “ Speciat ™ {2) Delete as appropriate

(R



o 6722/

12th February, 1979.

Charthire Services Limited,
24 George Square,
Glasgow.,

r Dear Sirs,

We Stewart MacGregor Duff and Ian Forsyth Scott hereby confirm that
we are the Registered Holders in the whole Issued Share Capital of
Charthire Services Limited and that we both voted in favour of the

Special Resclution of Charthire Services Limited proposed at the

Extraordinary General Meeting of the Membera thereof held on 12th ;
February, 1979 and relating inter alia to the alteration of the
Hemorandum of Asscciatfion of Charthire Services limited., We

accordingly confirm that, pursuant to Soction 5 (2) of the Companies
Act 1948, we have no right, title or intorest to moke application

i to the Court for the cancellation of the naid alteration to the

; - Meomorandum of Association of Charthire Services Limited.

Tours faithfully,
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THE COMPANIES ACTS, 1948 to 197A

COMPANY LTMITED LY SHARES

MEMORANDUM AND ARTIULES OF ASSOCTATION
of
CHARTHTRE SERVICES LIMITED

(as otlered and adepted on 12lh Fubruary, 1479)
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THR COMPANIES ACTS 1948 to 1976

COMPAMY LIMITED 3Y SHARES

MEMORANDUM OF AJ230CL,2X0™
of
CHARTHIRE SERVICES LIMITED
(as alterecd as at 17th February 1979)

The name of the Cor..oay is YCHARTHIRE SFPVICES LIMITEDM,

The Registered Office of the Company will be situate in
3cotland.

The objects for which +he Company 1z esteblished are:-

(a) 7o carry on for profit, directly or indirectly
whethor by itself or through suusidisry
associeted or sllied companies or firms in
the United Xingdom o~ elsewhere in all or
any of its Yranches all or sny of the following
businessss nanely:- contract hirers, renters,
lesrors, proprietors, manufacturers, selilers,
maintenance engineers, repalrers snd factors
of transport, motor vehicles and tralilers or
every descripiion, of ships, neroplanes,
transport plant and emipment and all cowpononts
wiareof and of &l macihinerv, fi-tings svd
applisnces capable of being used therewlth
or in the menufescture meintennnce and “rorkin-
rhereof, general curplers, haulsge cuntraclo s,
carriers of passengers and ¢0odx hy land, 2ir
and weater, rorwarding agants, insurance age.tr,
bFanKers, ship brokers, freight ~oatractors,
srorers, warshousemsn, garage proprietorr,
importers, exporterr, dealers in petrol and
all, deslgners, cons.iionts snd pronters,

{1} To carry on any sther trade or busincar whatever
virich can in tre ~pinism »€ the "nard of Uirecitars
he advantagecuriv carried on is connrction with
e qrelilary ' avr af tha mosines: af the Uiupany,
~o which mav cesm ta  Me Compeny capebl.e of being
canveniently carried an or caleula‘ed directly ox
indirectly o enbance the vslne our rerder profitahle
any of the Company's prope-ty or rights.

(¢c) > purchase or by any other seans ac~uire and take
options over any Droperty whatever, an2 any rights or
priviieges of any kind over or in respect of any property.

(¢) To purchase, .ease, exchange or otherwise azanire or
Jpa. in awr heriteble real or leasehnld propercy, rights
~r privileges, ard to consirule, maintain, erterd and
alrer any milainge, raais, railways, bridees am
~+nepr works nnt plant of every Xind or
ageacription



(e)

(&)

(k)

§oe

(1)

(x)/

fAesceription.

To apply for, register, purchase, or by other

means acouire and protect, prolong and renew, winether
in the United Kingdom or elsewhere any peients,
patent rights, brevets u'invention, copyrignis,
licences, secret vronesses, trade marks, trade names,
designs, protecticas, cencessions and similar rights,
and to disclaim, alter, modify, use and turn to
account and to marufacture under or grant licences

or privileges in respect of the same, and to expend
money in experimenting upon, testing and improving any
patents, inventions or rights which the Company

may ascquire or propose to acruire.

To acquire and undertake the whole or any part oz

the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to

carrr on any of the businesces which the Company

is authorised to carry ou and as part of the
consisrration for zuch acruisition to undertake

all or any »f tie liabilities of such person, firm
or company, or to acruire an interest in,

amzlgemate with, or enter into partnership or

into any sarrangement for sharing profits, or for
co-operatinn, or for mutual aseistancy w. th any

sich Eeraon, £:ipm or company, or for sibsidising

or otherwise assistiig eny such person , firm or
sompeny, and to give or accept, uy way of
considaeration for anv of the acts or things

afuresatd or properiy scruivrws, any ‘hares, Debentures,
mebetbure ~tock or securities thet nay he agreed
upor, and to hold and retain, or sell, mortgage

and des! with any shares, debenturcs, debenture stock
or secur'ties 8o recelved,

To lmprave, MBLRRC, constyuct, repair, develop,
exchange, 1a* on lease or otherwise, mortgage, charge,
«s1', dirpose sf, turn tn sueount, grant licences,
aptiore, righte and privileges in respect of, or
Cinerwise denl with all or any part of the property
w 3 ptohte of the Company.

7o Invest ard iez. with the goneys of the Company
nok immeaiately reruired in such canner as may
ryon time to time be determived and to hold cr
ntherwise deal wiilh &y inveztrents made.

To pay o -y property or rights acruired by the
Company ir. cash, by instalments, or in suares of
tie Company with or without spezial riphts as to
Fivoidend or wepavnent 37 ecapital, or tv means of
ayny security which the lempany 188 power to issue,
or partly in one mode end partiy irn another, and
rerera’ly on suck Lerns as may e agreed upon.

Tn lend and advance money or T cr 2Git on swen
topms as rat reem expedlent and +ith or witahont
soo ity b owuetonors and atiers  and to recelve
monz, eon dapnrit or LnAan Upda ety terme as the
Comprny TRy 0narave.



‘k) To horrow and raise gemey in such menm r whether by
honds, debentures or ciherwise as the Compuny c<hall
think fit and ko secure the repayment o0 any money
worrowed, raised or owing by mortgage, charge, standard
recurity, Llien or other securily upon the whole cr any
part of the Uompany's property or assets (whetner
nresent or frbare), inclndipg its uncalled capital,
and a’so by a similar mortgsge, charge, standard
securiiy, lien or security to securs and guarantee
the performance by the Company of any obligation or
tiability it may undertake or which may become
binding on it.

(1) To draw, meke, acceut, endorse, discount, negetiste,
execute and issue promissory notes, bills ¢f lading,
warrants, debentures, and other negotieble or
transferable ins*ruments.

!va) To apply for, premote, snd obtain any Act of
Farliarent, Provisiona? Order, or Liceace of the
Departrent of Trade oo other authority for enabling
the Jonpeny to cary anr of Lts objects into effaect,
¢ - fur «'Ifae*ting any modification of the Company's
constituil m, or for any other purpose vhich may
seem calou.ated directly or indirectly to promote
the Company's interests, =aand to oppose any
proceedings cr applicail.s & waich may seem calculated
directly or indirectly to prejudice the Company's
interests.

(n) To enter into any crrangement with any Goverument or
authority, (supreme, amicipas., local, or otherwise)
that mey seem conducive .n the attainment of the
Company's obJecte or any of them, and to obtain from
any such Government or authority any tharters,
decreeg, rights, privileges or concessions which the
GCompany may tnink deslirable and to carry out,
exercise, and comply with any such charters, decrees,
rights, privilegese, and concessions.

(o) T. sulgeribe or, teke, purchase, or otherwise acruire
are hold shares or other interests ir or securities
o -4y other company having objects altogether or in
part =imiler to those of the Company or carprying
or any buciness capehle of belng cerried on so as
Airectly =r indirectiy to benefit the Company or
erhance the value of any of its property and to
na—prdinate, finance and manege the businesses and
operatioms of any campany in whiclh the Company
kolds any ruch infereci.

(p) 72 sct a- agentz o brovers and es trostees for sny
versen, firm v com any, and tn ymdertake and perform
subh-cortrack .

(~) To remurerate cnw pevsch, firm or company rerdéering
copvicers ta tnc Lompany <ither ¥ cash payment or
by *he allotrest i3 Tim or ihen o7 “hares or other
securities of the Gompony credited a2s pald up in
£451il or in part or rtherwise as may he thought
expedient.

(r) ©a pay all <r any exgoacer incursced ir connectlion
wirh tae promotinn, for-ztisn aw’ :ncorporation of
the fompany, T A0 couirnot with aav person, firm or
acompanyy Lo porr Lhn rame, ari to pay comicrieons to
tpavers and oknews for wnderwriting, placipg, selling

sr/




(s)

(t)

or guaranteeing the subscription of any Shares
or other securities of the Company.

To guarantee and/or give security for the

payment of money by or the performance of
obligations of all kinds Ly any Company which
shall at the time be the helding Company of

the Company or another subsidiary of such holding
Company or a subsidiary of the Company all as
defined by Section 154 of the Companies Act 1948
or any statutory amendment or re-enactment thereof
for the time being in force or by Company
associated with the Company in kusiness by

reason of common share-holdings or ntherwise and
in security of such guarantees to assign, dispone,
convey, mortgage, pledge or charge the whele or
any part of the undertekings, prope-ty, assets

or revenue ol the Company including .mcalled
capital.

To support and subscribe to any charitable or

public object and ‘to support and subscribe to any
institution, society, or club which may te for the
benefit of the Company or its Directors or
employees, or may be connected with any towm or
place where the Company carries on business; to

give or award pensions, annuities, gratuities,

and superannuation or other sllowances or benefits
or charitable aid and generally ‘to provide
advantages, fecilitles and services for any percons
who sre or have been Directors of, or who are or
have been employed by, or who are serving or have served
the Company, or of any company which 1s & subsidiary
of thae Company or the holding company of the Company
or & fellow subsidiary of the Company or of the
precdecessors in business of thez Company or of

any such subsidiary, holding or Ilellow subsidiary
¢cor seny and to the wives, widows, children and

other relatives and dependants of such persons:

to make payments towards insurance: and to set

vp, ostablish, support and maintain superannuation
anl gther *ures or schemes (whether contributory or
vrge woondrtinteavr )} fap the henefit o amy ol Zuch

ne e e el 9 thrir wives, widows, chi’Jdren and
1wher m Tativer and dependantsy smda o et up,
netal’ 1071, suppor® and maintain prolfit srcaring orv
ehave puretace rehuares far the henefit of any of the
apiaveer 0 tie Conpary or of any such sutzidiery,
C At ae ap e’ ow subsidiary cornany and to lend
money LAy gach ernloynor oar te trustees on their
M L T B A Toa WS DUAL DN ST AT TR W2 Fo TR ST P 1B o BT
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‘B oth o ke eay o*ver company for the purpcse of

anruiriag ti:- whole or any part of the business or
property wrd wnrerieking any of the TiuTi_dties of

thue Cornear, o 3T cuJErnaling any bDusiness or
sacva oo 0 D v priar DR S anilet or
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5.

(v) To sell or otherwise dispose of the whole or any
part of the business or property of the Company ,
either together or in portions, for such consideration
as the Company may think fit, and in particular
for shares, debentures, or securities of any
company purchasing the same.

(w) To distribute among the Members of the Company in
kind any property of the Company of whatever nature.

() To procure the Company to be registered or recognised
ir any part of the world.

(y) To do all or any of the things o~ matters aforesaid
in anv part of the world and eitner as principals,
agents, contractors or otherwise, and by or through
agents brokers, sub-contractore o:r ~therwise and
either alone or in conjunction with others.

—
18}
.

To do all such other things as may be deemed
incidental or conducive to the attainment of the
Compaeny's obJjects or any of them.

T » nbjects set forth in each sub~-clause of this Clause
sha’ L not be restrictively construed but the widest
interpretation rhall be gliven thereto, and they shall
not, cxcept where the context expressly sc recuires, be
in any way limited ox restricted by reference to or
inference from any other object or objects set forth

in such sub-claus2 or from the terms of any other
aub-clause or from the name of the Company. None of

such sub-clauses or the object or objects therein
specified or the powers theveby conferred shall be

deemed subsidisry or ancillary to the obJjects or powers
mentioned in any other sub-clause, but the Company shall
have as full a power to exercise all or any of the objects
conferred by and provided in each of the said sub~clauses
as if each sub-claouse contained the objects of a

aeparate company. The word "Compeny" in this Clause,
except where used in reference to the Compsny, shall be
deemed to include any partnership or other body »>f

personsg, whether incorporated or unincorporated and whether

domiciled in the United Kingdom or elsewhere.

The liability of the Members is limited.

The

Share Capital of the Company ig £107 divided into

100 3Zhares of £1 each.
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We, the seversl persons whose names, addresses and
descrivntions are subscribed, are desirous of being formed
into a Company in pursuance of thie Memorandum of
Association, and we respectively agree to take the number
of Shares in the Capital of the Company set opposite our
respective names.

james, Addresses and Decceriptions Number of Chares taken
of Subscribers. by each Subscriber.

Stephe © Mabbott,
2L Casile Street,
Edinburgh. One

Company Regicstration Agent

Andrew Cockburn,
ok Castle itreet,
Fdinburgh. tne

Compeny Registration Agent.

Dated the 7th day of Decemd r 1978
vitness to the above ‘ignatures:-

Margaret lenderson
#h Castle Street
Fdinburgh.

Company Registration Agent.

NOTF: The Share Capital of the Company was increased
on 12th February 1879 to £2,000,000.00 divided
into 400,000 11+ Cumulative Convertible
nedeemable Preference “hares of £ each ané
2,600,000 Ordinary Sheres of £ each.

"hat is contained on this and the Tive preceding pages ig
the Memorandum of Association cf the Company laid before
an Txtraordinary General leeting of ile Compary held at
lasgow on the Twelltn day 0f ¥ebruary ineteen “fundred
ans Jeventy lline.
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THE COMPANIES ACTS 1948 to L1876

COMPANY LIMITED BY SHARES

ARTICLES of ASSOCIATION
of
CHARTHIRE SERVICES LTIMITED

{adopted as at 12th February, 1979)

PRELIMINARY

1. None of the regulations contained in Table A in the First
Schedule to the Companies Acl, 1948 shall apply to the Company.

TNTERPRETATION

2. (a) Tn chese Articles the following words and expressions

shall have the meanings hereby ascribed tuo them unless Inconsistent
with the subject or context:-

hthe Act" means the Companies Act, 19483

Wihe Statutes" means the Companies Acts 1948 to 1976 and every
other Act for the time being concerning companies and affecting
the Company;

nthe Seal! means the Common Seal of the Company;

"ithe Secrebtary' means any person appointed to perform the autles
of the Secretary of the Cumpany;

Wihe United Kingdom" means Grea! Britain and Northern Treland;

nthese Articles" means these Ariicles of Association, as originally
framed, or as from time to time altered in accordance with
the provisions of the Statutes;

vthe Directors" means the blirectors for the time being of the
Company;

"the Trarsfer Office" means the place where the Register of
Members is kept;

"mon .h" means calendar month;

"year" means calendar year;

ngividend" mears dividend and/or bonus;
"paid" means paid or credited as paid;

nolear days" means the period of days exclusive of the day
upon /

T )




ypon which any act or notice i
served and the day upon which
to which such notice shall res

(b) Expressions referring to
intention appears, be con
to printing, lithography,
of representing or reprod

(c) Save as aforesaid unless
requires, words or expres
shall bear the same meani

s or is deemed to b= “one or
the nex* result of such act or
pectively take effect or apply.

writing shall, unless the contrary
strued as including references
photography, and other modes

ucing words in a visible form,

the subject or context otherwise
sions contained in these Articles
ng as in the Act or any statutory

modification thereof in force at the date at which these

Articles become binding o

(d) Words importing the singu

n the Company.

lar number only include the plural

number and vice versa and words importing the masculine
gender include the feminine; words importing persons shall

include corporations and

companles.

SHARE CAPITAL AND VARTATION OF RIGHTS.

3. The Share Capital of the
of these Articles (12th Februa
inte 400,000 11%% Cumulative C

Company at the date of the adoption
ry, 1979) is £2,000,000 divideg
onvertible Redeemable Preference

shares of £l each and 1,600,000 Ordinary Shares of £1 each.

The rights and privileges atta

ching to the 11X%% Cumulative

convertible Redeemable Preference Shares and the Ordinary Shares

are as follows:-

A. AS REGARDS INCOME.
ko distribute in respect
be spplied first in paym

the profits which it may be determined
of any financial period shall
anl to the holders of the 11X%

Cumulative Convertible Redeemable Preference Shares of

a fixed cumulative prefe
of 11¥ per centum per an

rential dividend at the rate
num on the amount paid up on

the 11%% Cumulative Convertible Redeemable Preference

Sheres held by them resp

ectively, such dividend to be

payable half yearly on thirtieth June and Thirty first

December in each year pr

ovided however that no dividend

will be dus or accrue prior to First July, Nineteen Hundred

and Eighty one and that
Thirty first December, H
when the dividend for th

no dividend will be payable until
ineteen Hundred and Eighty one
e period from First July, Nineteen

Hundred and Eighty one to Thirty first December, Nineteen
Hundred and Eighty one will tall due for payment and

thereafter the sald half
due for payment an the =
said profits shall (sub]
and to the rights of any
in igsue ranking in prio
Ordinary Shares) be dist
the Ordinary 3hares &acco
on the Ordinary Shares h
dividend will be derlare

yearly dividend will become
tated dates and the balance of
ect as is hereinafter mentioned
other shares ior the time being
rity to or pari passu with the
ributed amongst the holders of
rding to the amounts paid up
eld by them respectively. Nc

d or paid on the Ordinary Shares

before the first payment of dividend to the holders of

the 11X%% Cumulatlve Conv
Shares has been made in

B. AS REGARTS CAPITAL (
a /

ertible Redeemable Preference
terms of this Article.

a) On a return of assets on



a winding-up the surplus assets of the Company remaining
after payment of its liabilities shall be applied first

in repayment to the holders of the 114%% Cumulative Convertibie'_

Redeemable Preference Shares of the amount paid up on
such shares together with a sum equal to any arrears

or accruals of the said fixed dividend calculated down
to the date of repayment whether earned or declared or
not. Any balance of such assets shall (subject to the
rights of any other shares for the time being in issue
ranking in priority to or pari passu with the Ordinary
Shares) belong to and be distributed amongst the holders
of the Ordinary Shares in proportion to the amounts paid
up thereon; and

(b) On a return of assets following a reduction of Capital
the holders of the 11%% Cumulative Convertible Redeemable
Preference Shares shall be paid in full the amount paid

on their Shares as if they had been redeemed in terms

of paragraph D of this Article unless the holders thereof
shall otherwise determine by Extraordinary Resolution
passed at a separate General Meeting therecf.

C. AS REGARDS VOTES. The holders of the 11%4% Cumulative
Convertible Redeemable Preference Shaves shall have the
right to receive notice of and to attend at any General
Meeting of the Company but shall only be entitled to

vote at a General Meeting if at the date of the notice
convening the Meeting the dividend thereon or on any

part thereof 1s six meonths in arrear or if the business
of the Meeting includes the consideration of a resolution
for winding up the Company or reducing its capital or
sanctioning the sale of lts undertaking or any resolution
directly altering or abrogating any of the special rights
and privileges attaching to the 11%% Cumulative Convertible
Redeemable Preference Shares in which case they shall
only be entitled to vote on any such resolution and upon
any amendment thereof.

D. AS REGARDS CONVERSTON. Any holder of fully paild
11%% Cumulative Convertible Redeemable Preference Shares
may convert the whole or part of his holding of the said
shares into Ordinary Shares on the following terms and
conditions namely:-

{a). The right to convert may be exercised only in each
of the years from Nineteen Hundred and Eighty to Nineteen
Hundred and Eighty nine inclusive by delivering the share
certificate relative to the share to be converted and
giving written notice of intention to convert to the
Company between the First of July and the Tenth of August
and the effective date of conversion shall be the date

of receipt of such notice by the Company;

(b). The Notice reguiring conversion shall be given

o as to reach the Transfer Office of the Company not
jater than said Tenth day of August, in the year in which
conversion is to take place.

(c). Upon conversion, the 11%% Cumulative Convertitle
Redeemable /
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Redeemable Preference Shares shall rank for the dividend
payable theregn on Thirtieth June in the yoar of conversion
but shall thereafter riot be entitled to any of the special
rights and privileges attaching to the 11%% Cumulative
Convertible Redeemable Preference Shares, but each 114%
Cumulative Convertible Redeemable Preference Share will
from and after the date of receipt by the Company of

the said Notice become one Ordinary Share of £1 in the
capital of the Company and rank for dividends (for the
financial period of the Company current at the time of
conversion) and other rights pari passu with the then
existing Ordinary Shares;

(d). In the event of redemption of the 11%% Cumulative
Convertible Redeemable Preference Shares as aftermentioned
not taking place on Thirtieth September, Nineteen Hundred
and Eighty nine the foregoing conversion rights will

remain in force for so long as there are any 11%% Cumulative
Convertible Redeemable Preference Shares in issue and
unredeemed;

(¢e) The Company will dispatch to any Member converting
11%% Cumulative Convertible Redeemahle Preference Shares
intc Ordinary Shares within one month of the effect.ive
date of conversion a difinitive certificate in his name
for the Ordinary shares arising upon conversion and a
balance certificate for the 11%% Cumulatlive Convertible
Redeemable Preference Shares comprised in the certifiicate
delivered to the Company but not converted; and

(£). If at any time 95% or more orf the aggregate nominal
value of the fully paid 11%% Cumulative Convertible Redeemable
Preference Shares has been converted or is the subject

of a notice of conversion in accordance with this Article,
the Company may convert the unconverted shares into Ordinary
Shares with effect from Firat July in any year on giving

the holders of such 11¥% Cumulative Convertible Redeemable
Preference Shares not less than one month's notice in
writing of its intention so to do in which event each

such share shall with effect from and after the effective
date of conversion, be converted into one Crdinary Share

-f £1 in the Capital of the Company in accordance with

the paragraph D (¢} of this Article.

E. AS REGARDS REDEMPTION. The Company shall on Thirtieth
September, Nineteen Hundred and Eighty nine (or so soon
thereafter as the Company shall be able to comply with

the statutory provisions for the time being affecting

the redemption of Redeemable Preference Shares) redeem

the 11X%% Cumulative Convertible Redeemable Preference

Shares or so many of them as are outstanding and shall

give to the holders thereof not less than one month's

notice in writing of its intention so to do. Such redemption
shall be on the following terms and conditions:-

(a). Any notice oi redemption shall specify the number
of shares to be redeemel. tne date fixed for redemption
and the place at which the certificates for such shares
are to be presented for redemption, and upon such date
each of the holders of the shares concerned shs&ll be

bound /
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bound to deliver to the Company at such place the certificates ®

for such of the shares concerned as are held by him in
order that the same may be cancelled. Upon such delivery
the Company shall pay to such holder the amount due to
him in respect of such redemption;

(b). There shall be paid on each share redeemed the
amount paid or credited as paid up thereon together with
a sum egual to any arrears or accruals of the said fixed
preferential dividend calculated down to the date fixed
for redemption and to be payable whether cor not such
dividend has been earned or declared; and

(c). The right to receive a dividend on any shares becoming
liable to redemption under any or the foregoing provisions
shall cease as from the due date for redemption thereofl
unless upon the registered holder of such shares demanding,
on or after the date and at the place fixed for redemption,
payment of the redemption moneys payable in respect thereof
and tendering the certificates for such shares, payment

of the redemption money shall be refused, in which case
interest at 11% per cent per annum net of tax shall be
payable by the Company on the amount of the redemption
miney from the due date until paid.

4, Without prejudice to any special rights previously conferred

on the holders of any existing shares or class of shares, any

share in the Company may hbe issued with such preferred, deferred

or other special rights or such restrictions, whether in regard

to dividend, voting, return of capital or otherwise as the .
Company may from time to time by Ordinary Resolution determine.

5. While the Share Capital of the Company is divided into '
different classes of shares the special rights, privileges

or restrictions of any class may, subject to the provisions

of the Statutes and whether or not the Company is being wound A
up, be varied, abrogated, modified or dealt with either with

the consent in writing of the holders of 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 the shares of that class. To every such scparate General

Meeting the provisions of these Articles relating to General

Meetings and to the proceedings thereat shall mutatis mutandis

pply, but so that the necessary quorum shall be two persons

a* least holding cr representing by proxy one third of the

i1ssued shares of the class and that in the event of such separate
General Meeling being adjourned for lack of a quorum any two

persons present shall be a quorum at the adjourned meeting

and that any holder of shares of the class present in person

or by proxy may demand a poll.

5. Phe rights conferred upon the holders of the shares of

any class issued with preferred or other rights shall not,
unless otherwise expressly provided by the terms of issue of

the shares of that class, be deemed to be varied by the crea?ion
or issue of further shares ranking pari passu therewith.

SHARES

7. Save as the Company may by Ordinary Kesolution otherwise
direct, /



direct, the shares in the capital of the Company for the time
being unissued shall be at the disposal of the Directors who
may allot, grant options over or otherwise dispose of them

to such persons, at such times, and on such terms as they think
fit, so that no share shall be issued at a discount, except

in accordance with the Statutes.

8. The Company may exercise the powers of paying commissions
conferred by the Statutes, provided that the rate per cent

or the amount of the commission paid or agreed to be paid shall
be disclosed in the manner required by the Statutes and the
rate of the commission shall not exceed the rate of 10 per

cent of the price at which the shares in respect whereof the
same 1s paid are issued or an amount equal to 10 per cent of
such price (as the case may be). Such commission may be satisfied
by the payment of cash or the allotment of fully or partly

paid shares or partly in one way and partly in the other.

The Company may also on any issue of shares pay such brokerage
as may be lawful.

9. Except as required by law, no person shall be entitled

te be recognised by the Company as holding any share upon any
trus~, and the Company shall not be bound by or be compelled
in Wy way to recognise (even when having notice thereof) any
equitable, centingent, ruture or partial interest in any share
or any interest in any fractional part of a share or (except
only as by these Articles or by law otherwise provided) any
other rights in respect of any share except an absolute right
to the entirety thereof in the registered holder. The Company
shall however be entltled to register Trustees as such in respect
of’ any shares.

10. The Directors may, if they think rit, allot any shares,

whether fully or partly paid up, as the whole or part of the

consideration for any purchase, contract or other transaction
made or entered intec by or on behalf of the Company.

11. Except the extent permitted by the Siatules the Company
shall not glve, whether divectlv or indirectly, and whether

by means of a loan, guarantee, the provision of security or
otherwise, any financial assistance for the rurpose of or in
connection with a purchase or subscription made or to be made

by eny nerson of or for any shares in the capital of the (Company
or in the capital of its holding company nor shall the Company
make a loan for any purpose whatsoever on the secuwrity of its
shares or those of its holding company.

CERTTIFICATES

12. Every person whose name is entered as a Member in the
Register of Members shall be entitlad without payment to receive
within one month after allotment or lodgment of transfer (or
within such other period as the conditions of issue shall provide)
one certificate for all his shares. TIf any Member shall surrender
for cancellation a share certificate reprersenting shares neld

by him and request the Company to isgue in lieu :1ereof two

or moere share certificates representing sucn <har. s in such
proportions as re may specify, the Directors may, if they think
fit, /
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fit, ccmply with such request. Where a Member has sold part

of the shares ccmprised in h.s holding, he shall be entitled

to a certificate for the balan.e without charge. Fvery certificate
shall be issued under the Seal but shall only be signed or
counter-signed should the Pirectors so determine. The method

or system of affixing the Seal shall, if the Directors so determine,
be controlled by, or the ceriLificates shall be approved for

Sealing by, tne Auditors, bankers or registrars of the Company.

13. If a shar «oxtilficate be defaced, lost or destroyed,
it may be renewed on such terms (if any) as to evidence and
indemnity and the payment of out-of-pucket expenses of the
Company of investigating evidence as the Directors think fit.

14, The provisicns of Articles 12 and 13 shall apply to lz.entures
and cervificates of debenture stocks and any other securities
comprised in the capital of the Company and that with all the
necessary modifications an: adaptations and sutjiect always

tg the Trust Deed or other i atrument constitut.ung such securities,
if any.

15. The Company shu.l have & firsi and paramount lien on every
Share (not being a fully paid Share) for all moneys (whether
presently payable or not) cal:ed our riyable at a fixed time

in resgpec¢t of that share, an'. the Ceonpany shall also have a
first and parancunt lien on all shares (other than fully paid
shares) r.anding registered in che name of & Member for all
moneys presently payable by rtim or his estate to the Company;
hut the Directors may at any time declare any Share to be wholly
or in part exempt from the provisions of' this Article. The
Company's lien, if any, on & share shall extend to all dividends
payablie Liiereon.

16. The Company may sell, in such manner as the Directors

thini. fit, any share on which the Company has & Lien, but no

sale rvall be made unlesz a sum in regpect of vhich the lien
exists is presently payable, nor until the expiration ol fourteen
clea, days after a notice in writing, stating and demanding
payment of such part of the amount in respect of which the

lien exists asg is presently payable and giving nolice of intention
ro sell in defauit shall have baen given to .he registered

held:r for the time being of the share, or the person entitled
thereloc by reason of his death or bankruptcy or otherwise by
cperation of law.

1". To give effect to any such saie the Directors may authorise
some person to transfer the share sold to the purchaser thereof,.
The purchaser shzll be registered as the holder of the share
comprised in any such transfer, and he shall not be bound to

see o tne anplica.ion of the purchase money, ncr snhall his
title to thre share be affected by any irregularity or invalidity
in the p.cceedings in reference to the sale.

18. The net "rocerds of such sale after payment of the costs
thereof shal. be received by the Company and applied in or
towards payment of such nart of the amount in respect of which

the /
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the lien exists as 1+ presently payable, and the residue, 1if

ay, ghall (subject Lo u like Lien for sumg not presently payable
as existed upon the share before the sale) be paid to the person
entitle to the share at the date of the sale.

CALLS ON SHARES

19. The Directors may from time to time make calls upon Lhe
Members in respect of uny moneys unpaid on their shares (whether
on accourt of the nomina. value of *he shares or by way of
premium) and nol by the terws of issue thereof made payable

at fixed times, and each Member shall (subject to receiving

at least fourteen clear days' notice specifying the time or
times and place of payment) pay to ‘he Company at the time

or times and place so specified the ame'int called on his Shares.

A call may be revoked or postponed as the Directors may determine.

20. A call shall be deemed to have been made at the time when
the resclution of the Directors authorising the cal! was passed
and may be made payable by instalmentis.

21. The Jjoint holders of a share shall be jointly and severally
liable to pay #11 cal.s in respect thereof.

Z.. If a sum calied in respect of a share is nol paid on or
Letore the day appointed for payment thereof, the person from
when the sum is due :%all pay interest on the sum from the

day appo:nted for payment thereof +) the time of actual payment
at. such rate not exceeding 15 per cont per annum as the Directers
may determine, but the Directors shall be at liberty Lo waive
payment of such interest who!ly or in part.

23. Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed dnte, whe'her on account
of the nominal value of the share or by way of nremium, shall
for the purposes of ‘hese Articles be deemed to be a call duly
made and payable on the dale on whichk by the terms of issue

the mame hecomes payable, and In case of non-payment all the
relevanl provisions of these Articles us to payment of interest
and expenses, Torfelture or otherwise shall apply as if such

sum had become payable Ly virtue of a call duly made and notified.

P4. The Direcors may, on the issue of shares, differentiate
hetween the nolders as to the amount of calls to be paid and
the times of payment.

25, The Directors may, if they think fit, receive frcm any
Menber willing to advance the same, -11 or any part of the
moneys uncalled and unpaid upon any shares held bty him {whetner
on account of the nominal value of tl.e shares or by way of
premium) and upon all or any ol the monevs so aivanced may
(until the same would, but for such advance, beccme nayaole)
pay interest at such a rate nol exceeuaing (unless + Company
in Gereral Meeting shall otherwise direct) 1% per Jomt.i. per
annum, /
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annum, as may be agreed upon between the Directors and the
Member paying such moneys in advance.

TRANSFER OF SHARES

26. The instrument of transfer of any share shall be executed
by or on behalf of the transferor and, except in the case of
fully naid shares, by or on behalf of the transferee and the
transferor shall be deemed tc remain a holder of the share
until the name of the transferee is entered in the Register

of Members in respect thereof.

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

28. The Directors may in their absolute discretion and without
assigning any reason decline to register the transfer of a
share (not being a fully paid share)} and they may also decline
to register the transfer of a share on which the Company has

a lien.

29. The Directors may also decline to register any instrument
of transfer unless:-

{(a) the instrument of transfer is accompanied by the
certificate for the shares to which it relates and such
other evidence as the Directors may reasonably require

to show the right of the transferor to make the transfer;
and

{b) the instrument of transfer is in respect of only
one class of share.

30. If the Directors refuse to register a transfer they shail
within two months after the date on which Lhe trar sfer was
lodged with the company send to the transferee notice of the
refusal and any transfer which the Directors may decline to
register shall on demand be returned to the person lodging

the same.

3l. The registration of transfers may be suspendes at Luch
times and for such periods as the Directors may fron ‘ime to
time determine, provided always that such regis.ration shall
not be suspended for more than thirty days in any year.

32. No fee will be charged by the Company in respect of the
registration of any instrument of transfer or any olher document
relating to or aflecting the title to any share or for making
any entry in the Register of Members affecting the title to

any share.

TRANSMISSION OF SHARES

33. 1In case of the death of a Mcamher 'nhne sur/s.vor or survivors
where the deceased was a joint holder, and * - .egal perscns]
representatives /
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representatives of the deceased where he was @ sole or surviving
holder, shall be the only persons recognised by the Company

as having any title to his interest in his shares; but nothing
herein contained shall release the estate of a deceased holder
{(joint or otherwise) from any liability in respect of any share,
salely or Jjointly held by him.

34. Any person becoming entitled to a share in consequence

of the death or bankruptcy of a Member or otherwise by operation
of law may, upon such evidence being produced as may from time
tc time properly be required by the Directors and subject as
hereinafter provided elect either to be registered himself

as holder of the share or to have some person nominated by

him registered as the transferee thereofl, hut the Directors
shall, in elther case, have the same right to decline or suspend
registration as they would have had in the case of a transfer

of the share by that Member before his death or bankruptcy,

or otherwise as the case may be.

35. If the person so becoming entitled shall elect to be regis-
tered himself, he shall deliver or send to the Company a notice
In writing signed by him stating that he so elects. Tf he

shall elect to have another person registered he shall testify
nis election by executing to taat person a transfer of the
share. All the limitations, restrictions and provisions of
these Articles relating to the right to Lransfer and the registra-
tion of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptey

of the Member had not occurred and the nolice or transfer were

a transfer signed by that Member,

36. A person becoming entitled to a share by reason of the
death or bankruplcy of a Mamber or otherwise by operaltion of

law shall be entitled to the same dividends and other advantages
to which he would be entitled if he were the registered holder
of the share, egxcept that he sha’]l not, before being registered
as a Member in respect of Lhe share, be entitled in respect

af it to exercise any right conferred by Membership in relation
to meetings of t‘he Company:

Frovided always that the Directors may at any time give nolice
requiring any such person t¢ elect ejther to be registered
himgelf or to transfer the share, and if the notice is not
complied with within ninely days the Directors may thereafter
withhold phyment of all dividends, bonuses or other moneys
payable in respect of thie same until the requiremen*s of the
nokice have heen compilied with.

FORFFITURE OF SHAKES

37, it a Memrer fails to pay any call or instaimen® of a call

on “h2 riay appoirnted for nayment theveof, “he Directors may

at any time thereafter during such fime ac -y part of' ‘he

call g~ instalment remasins rmpaid, =zerve a notire an him requiring
payment of so much of the ~us or instalment as is urpaid,
together with any interest which may bhave accrued, and all
exnensa:: tha’ may be (ncurrsd by the Cempany by reason of such
nON-paymer

23. The not iereo sl 1ete o farther dc7 (1ot eariier than
the [/
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" ¥ eI seven viear dayz from rthe date of servi
of the not ) on or before which the paynent reguirea L

notice is te be male, and shall siate that in the evsns of
noa-paymeni on or before the appointed day the sharea in respect
¢ which the ¢ail was made will te liable tc be Farefeited.

3¢, If the requirements of any such notice as aforesaid are

net complled with, any share in respect of which ths notice

has been given may a*t any time thereafter, before the payment
required oy the nctice has been made, be forfeited by a resolution

cf *he Directors o that effect. Such forfeiture shall include
ax. dividends declared in respect of ‘he forfeit share but

nel actualily paid before forefeiture. The Directors may accept
a surrender of any share liable to forfeiture hereunder.

40. A share so forfeit or surrendered shall become *rhe property
of the Ccmpany and may be sold re-allotted or otherwise disposed
cf on such terms and in such manner as the Directors think

fit, and at any time before a sale re-allotment or disposition
the forfeiture may be cancelled on such terms as the Directors
think firv.

4i. A person whose share has been forfeited or surrendered
shail cease (0 be a Member in respect of such share, but shall,
netwithstanding, remain liable to pay to the Company all moncys
which, at the date of forfeiture or surrender, were payahie

by him to the company in respect of the share, but his ilability
shail cease if and when the Company shall have received payment
in fall of all such moneys in respect of the shares,

42. A staiutory deciaration in writing that tnhe declarant
is a Director or Secretary of the Company, and that a share
In ke Company has been duly forfeited or aurrendered on a
da’e stated in the declaration, shall be c¢onclusive evidence
of .he facts ‘*herein stated as againut all persons claiming

Lo e entitled %o the share. The Company may receive the considera-

vier, if any given for the share on any sale re-allotment

or uisposal thereof and may execute a transfer of the Share

in favour of the person to whom the share 1s soid or disgposed

of and he shal! thereupon be registered as the holder of the
share, and shali not he bound to see to the application of

the purchase moeney, Lf any, nor shall his title to the share

Le affected by any irreguniarity or invalidity in the proceedings
in reference !4 the forfeitfure, surrender, saie, re-alliotment

or dispusal of the share.

43. The provizions of these Articles as tc Torfeiture sha:sl

apply in “he case of non-payment of any suam which, by ‘he terms
of issue ¢ a share, becomes payabie at a fixed tirne, whether

ol asncuat of *re nocminal value of the share or by way of premium,
asz if the rame had bteen payable by virtue of a call duly made

and nesified,

JOTHT HOLDERS OF SHARES

44, ‘Where twc or more persons are registered as the holders
rf 7
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of any share - whether as executors, trustees or otherwise
- they shall be deemed joint holders, and the Tollowing provisions
shall apply as well as the other provisions of these Articles:-

(a) The Company shall not be bound to register more
than four persons as the Joint holders of any shars;

(b) The joint holders of any share shall be liable Jjointly
and severally in respect of all payments due ko be made
in respect of such share;

(c) On the death of any joint holder, the survivors

or survivor shall be the only persons or person recognised
by the Company as having any title %o or interest in

such share but the Directors may require such evidence

of death as they may deem fit;

(d) any one joint holder may give an effectual receipt
for any dividend or return uf capital payable to such
juint holder;

(e) Only the person whose name stands first in the Register
of Members as one of the joint holders of any share shall

be entitled to delivery of the certificate relating to

such share, or to receive notices from the Company: and

(f) Any one of such joint hollers may vote at any meeting
whether personally or by proxy in respect of such share

as if he solely were entitled thereto and, except as
afterstated, if more than one such joint holders be present
at any meeting, either persocorally or by proxy, that one

of the said persons whose nane stands {irst in the Register
of Members in respect of such share shall alone be entitled
to vole In respect thereof in the absence of a proxy

gigned by not [(ewer than one half in number of then.

SONVERSION OF SHARES TNTO STOCY

45. The Company may by Crdinary Resolution convert any peid-up
shares into stock, and reconvert sny stock into paid-up chares
of any denomination.

46, The holders of Stock may transfer the same, or any part
thereof, in the same manner, and subjoect to the same provisions
as and subject to which the shares f(rom which the Stock arose
might previously to conversion have beean transferred, or as
near thereto as circumstances admit; an-d the Directors may

from time to time fix the minimum amount of Stock transferable
but so that such minimum shall not exceed *he nominal amount

of the Shares from which the Stock arose.

47. The holders of stock shall, according to Lk~ amount of
stock held by them, have the same rights, griviieges and advan-
tages as regards dividends, voting at Meetings of the Company
and other ma+tters as if they held the shares from wh.rh ‘he o
stock arase, but no such privilege or advantage (exzept partici-
pation in the dividends and prcfits of the Company and in the
assets /
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assets on wind‘ng‘up) shall be conrerred by an amount of stock
which would not, if exlisting in shares, have conferred that
privilege or advantage.

48. All such of the provisions of the Articles of the Company

as are applicable to paid-up shares shall apply to stock, and

the words "share" and "shareholder! therein shall include "stock"
and "stockholder'.

ALTERATTON OF SHARE CAPITAL

49. The Company may from time to time by Ordinary Resolution
increase the Share Capital by such sum, to be divided into
shares of such amount, as the resolution shall prescribe.

50. The Company may by Ordinary Resolution -

(a) consolidate and divide all or any of its Share Capital
into shares of larger amount than its existing shares;

(b) sub-divide ils existing shares, or any of them,

into shares of smaller amount than is fTixed by the Memorandum
cf Association subject, nevertheless, to the provisions

of the Statutes;

(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.

51. The Company may by Special Resolution reduce its Share
Capital, any Capital Redemption Reserve Fund or any Share Premium
Account in any manner and with, and subject to, any incident
authorised, and consent required by law.

GENERAL MEETINGS

52. The Company shall in each year hold a General Meeting

as 1ts Annual General Meeting in addition to any other Meetings
in that year, and shall specify the Meeting as such in the
notices calling it; and not more than rifteen months shalil
elapse between the date of one Annual General Meeting of the
Company and that of the next. Provided that so long as the
Company holds itg first Annual General Meeting within eighteen
months of its lncorporation, it need not hold it in the year
of its incorporation oi in the fellowing year. The Annual
General Meeting shall be held at such time and place as the
Directors shall appoint.

53. All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meetings.

54, The Directors may, whenever they think fit, convene an
Extraordinary General Meeting and Extraordinary General Meetings
shall also be convened on such requisition, or, in 2fault, _
may be convened by such requisitionists, as provide by Section
132 of the Act or otherwise in the Statutes. If at uny time
there /



there are not within the United Kingdom sufficient Directors
capable of acting to form a quorum, any Director or any two

Members of the Company may convene an Extraordinary General

Meeting in the same manner as nearly as pcssible as that in

which Meetings may be convened by the Directors.

NOTICES OF GENERAL MEETINGS

55. An Annual General Meeting and any Extraordinary General
Meeting at which it is proposed to consider a Special Resolution
or, (save as provided in the Statutes) a Resolution of which
special notice has been given to the Ccmpany shall be called

by not less than twenty one clear days' notice in writing and

any other Extiraordinary General Meeting shall be called by

not less than fourteen clear days' notice in writing. The

notice shall specify the place, the day and the hour of the
Meeting and there shall appear with reasonable prominence thereon
a statement that a Member entitled to attend and vote is entitled
to appoint a proxy or proxies to attend and vote instead of

him and that a proxy need not be a Member of the Company.

In the case of any General Meeting at which special business

(as hereinafter defined) is to be transacted, the notice shall
specify the general nature of such business; and if any resolution
is to be proposed as a Special Resolution or as an Extracrdinary
Resolution, the notice shall contain a statement to that efrfect
and set out the resolution or resclutions.

Provided that a Meeting of the Company, shall notwithstanding
that it is called by shorter notice than that specified in

this Article, be deemed to have been duly called if it is so
agreed by the Members (or a proportion of them) all as provided
in the Statutes.

56. The Directors shall, on the requisition of Members in
accordance with the provisions of the Statutes, but subject

as therein provided, give Lo the Members entitied to receive
notice of an Annual General Meeting a notice of any resolution
which may properly be moved and Is intended to be moved at

that Meeting and circulate to the Members entitled to have

notice of any General Meeting any statement with respect to

the matter referred to in any proposed resclution or the business
Lo be dealt with at that Meeting a= may be required by the
Statutes.

57. The accidental omission Lo give notice of a Meeting to,
or the non-receipt of notice of & Meeling by, any person entitled
to receive notice shall not invalidate the proceedings at that

Meeting.

PROCEEDINGS AT GENERAL MEETINGS

58. All business shall be deemed special fhat is Llransacted

at an Extraordinary General Meeting, and also all that is transac-
ted at an Annual General Meelking, with the exceptiun of declaring
a dividend, the consideration of the accounts, balance cheets,

and the reports of the birectors and Auditors, the elgc?ion

of Directors in the place of those retiring and the §1x1ng ‘

of the remuneration of the Directors in accordan?e_w1th Article

82 and the appointment of the Auditors and the fixing of their
remuneration or determining the manner in which such remuneration

is /



59. No business shall bhe transacted ut any General Meeting
unlegs a quorum of Members is bresent at the time when the
Meeting proceeds to business; save as herein otherwise provided

three Members preseat in PFerson and entitled to vote shall
be a quorum.

£%. If within half an hour from the time appointed for the
Meeting (or such longer time as the Chairman of the Meeting
may allow) a quorum is not present, the Meeting, if converwud
upon the requisition of Members, shall be dissolved; in anv
other case it shall stand adjourned to the same day in the
next week, at ithe same time and place or to such other day
and at such other time and place as the Chairman of the Meeting
may determine, and if at the adjourned Mweting a quorum is
not present within ten minutes from the time appointed for
the Meeting, the Members present in person or by proxy and
entitied to vote shall be a guorum.

61. The Chairman, if any, of the Board of Directors shall
preside as Chairman at every General Meeting of the Company,

or if there is no such Chairman, or if he shall not be present
within fifteen minutes after the time appointed for the holding
of the Meeting or is unwilling to act the Directors present
shall elect one of their number to be Chairman of the Meeting.

62. Tf at any Meeting no Director is willing to act as Chairman
or if no Director is present within fifteen minutes after the
time appointed for holding the Meeting, the Members present
shall choose one of their number to be Chairman of the Meeting.

63. The Chairman of the Meeting may, with the consent of any
Meeting at which a quorum is present {and shall if so directed
by the Meeting), adjourn the Meeting from time Lu time and
from plece ‘o place, but no business shall be transacted at

any adjourned Meeting other than the business which might lawfully

have been transacted at the Meeting from which the adjournment
took place. When a Meetinw iz adjourned for thirty days or
more, notice of the adjourned Meeting shall be given as in

the case of an original Meeting. Save as aforesaid it shall
not be necessary to give ary notice of an adjournment or of
the business to pe transacted st an adjourned Meeling.

A4, AL any Generul Meetlng & resolution publ to the vote of
the Meeting shall be decided on a show of hands unless a poll
is (before or on the declaration of the resul*® of the show
of hands) demanded -

(a} by the Chairman of the Meeting; or

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

(c) by any Member or Members present in person or by

proxy and representing not less than oge-tenth qf the

total voting rights of a1} Members having the right to
vote /
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vote at the Meeting; or

(d) by.a Membgr or Members holding shares in the Company
confeyrlng a right to vote at the Meeting being shares
on which an aggregate sum has been paid up equal to not

less than one-tenth of the total sum paid up on all shares
conferring that right.

Unless a poll be so demanded a declaration by the Chairman
of the Meeting that a resolution has on a show of hands
been carried or carried unanimously, or by a particular
majority, or lost and an entry to that effect in the

book containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact without
prcof of the number or propertion of the votes recorded

in favour of or against such resolution.

A demand for a poll may be withdrawn.

65. Except as provided in Article 67, if a poll is duly demanded
it shall be taken in such manner as the Chairman directs, and

the result of the poll shall be deemed to the the resolution

of the Meeting at which the poll was demanded.

66. In the case of an equality of votes, whether on a show

of hands or on a poll, the Chalrman of the Meeting at which

the show of hands takes place or at which the poll is demanded,
shall be entitled to a second or casting vote.

67. A poll demancded on the election ¢f a Chairman of the Meeting
or on a question of adjournment shall Le taken forthwith.

A poll demanded on any other quiation shall be taken at such

time (being not more than thirty days from the date of the
Meeting) and place &s the Chatirman of the Meeting directs,

and any bhusiness other than that upon which a poll haz been
demanded may be proceaded with pending the taking of the poll.

68. T1f any vote shail bLe countad which ought not to have been
counted, or might have Leen rejected, the error shall not vitiate
the resolution uniess .t be pointed out at the same Meeting

or any any adjournment therecof, and not in that case unless

it shall in the opinion of the Chairman of the Meeting be of

such magnitude that it might vitiate the resoiution.

69. The demand for a poll shall noy prevent the continuance
of a Meeting for the transaction of any biusiness other than
that on which the poll has been demanded.

VOTES OF MEMBERS

70. Subject to any rights or restrictions for e time being
attached Lo any class or classes of shares, or "‘sbow of hands
every Member present in persun shall have one vo'~, ang on

a poll every Member shall :=ve one vole fTor racn share of which
he is the holder.

71, /
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7. lJujnt hueiders of a zoare shali Le entitled to wvote as
providend in Article 44,

72. A Member being minor, pupil, lunatic, idiot, ¢f unsound
mind or otherwise under legal incapazity may vote, whether

on a show of hands or on a poll, by his committee, receiver,
Judicial factor, curator bonig or other legal curator provided
that such evidence as tho Directors may require of the authority
of the person claiming to vote shall have been deposited at

the Transfer Office not less than forly eight hours before

the time for holding the Meeting at which *he vote is tendered.

73. Nc Member shall 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.

74, No ok jection shall be raised to the qualification of any
voter except at the Meeling or adjourned Meeling at which the
vote objected to is given or tendered, and every vote not disa-
llowed at such Meeting shall be velid for all purposes. Any

such objection made in due times shall be referred to the Chairman

of the Meeting, whose decision shall be rinal and conclusive.

75. On a poll vutes may be given ejthep personally or by proxy
and a person entitlied to more Lhan one vote need not use all
his votes or cast all his votes in ‘he same way.

76. The instrument a;uointing « proxy shall be In writing

under the hand of the appointer or of his atiorney duly authorised

in writi=g, or, If the appointor is a corporation, either undier

seal, or under the hand of an officer or attorney duly authorised.

A proxy need not be & Member of the Company.

77. The instrument appeinting a proxy and the power of attorney
or other authority, if any, under which it is signed or a notari-
ally certified copy of that power or authority shail be deposited
1t the Transfer Office {(or abl such other place within the United
Kingdom as is specified for that purpose in the notice convening
the Meeting), not less than 48 hours before the time For holding
the Meeting or adjourned Meeting, at which the person named

in the Instrument proposes to vate, or, in the case of a poll,
not less than 24 hours hefore the time appointed for the taking
of Lthe poll, and in default the instrument of proxy shall not

be treated as valid.

78.  An instrument appolnting a proxy may be in common flor:

‘T in such other fernm as the DNivectors shall prescribe or accer-,
and shali be «remed tc nclude the right to demand or join

in demanding - poll. An instrument appointing a proxy, whether
in commen io'm or not, shall unless the contrary is stateq
thereon, bc va'id as well for any adjournmeni of the Meeting

as faor the Meeting Lo which 1t relates and need not be witressed.

79. A vore given in acrordance with the terms o? an instrument
of prexy rhaii he valid notwithn: woding the previous death

Oor insan:it' ot the pr.ncipa. or revocation of the proxy or

of the authority under wnich the proxy was executed, or the
transfer of the share in respect of which the proxy is given,
provided /
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provided that wo intimation in wrat r o) such neaih, Insanity
cevocution or transfer as aforesald o 111 have bean received '
by the Company at Lhe Transfer Office before the efamencoment
of toe Neeting ur adjourned Meeling {(in the case of a poll

beforea the time appointed for the taking of the poli) at which
the proxy is used,

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

80. Any corporation which is a Member of the Company may by
resolution ot its EDirectors or other governing body authorise
such person as it thinks [t to act as its representative at
any Meeting of the Company or of any class of Members of {he
Company. and the person so authorised shall be entitled to
exercise the same powers on beghalf of the corporation which

he represents as that corporation could exercise if it were

an individual Member of the Company end such corporation shall

be deemed to be present at such Meeting if a person sc¢ authorised
is present thereat.

DIRECTORS

8L. \Unless and until otherwise determined by the Company in l
g
1

General Meeting the number of Direstors shall be not less than
two nor more than nine.

B2. Unless otherwise determined by the Company in General
Meeting the remuneration of the Direntors shall be £5,000 per
annum or such lesser sum as the Directors may from time to

time determine and in the absence of any agreement among the
Directors to the contrary shall be apportioned amongst them
equally. Such remuneration shall he deemed to accrue from

day to day. The Directors may also be paid all travelling,
hotel and other expenses properly incurred hy them in attending
and returning from Meetings of the Directors or any Committee

of the Directors of General Meetings of the Company or in ceonnectie
with the business of the Company. Any Birector holding any
special office as Chairman, Deputy Chairman or other executive
office or who performs any duties for the Company which in

the opinion of the Directors are beyond the duties of a Director
may be awarded such extra remuneration as the Board of Directors
may dektermine from time to time,
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82. No share qgualification shall be required for the holding o
of the offi-e of Director, put every Director, notwithstanding -
that he does rot hold any shares in the Caompany, shall be entitled
to attend and speak at ali General Meetings.

o e s m

84. A Director of ihe Company may be or become a Director

or other officer of, or otherwise interested in, any Company
premoted by the Company or in which the Company may be interested
as shareholder or otherwise, and no such Director shall be X
accountable -u ‘he Cumpany for any remuneration or other ?enefltﬁ
received by him as a Lirector or officer of, or from his interest
in, such other company unless the Company otherwise directs.

. t
85. A Director may hL. . mny eibep effice cor place of profit
under Lhe Company (oth- than the office of Auditor) ana he .
or any tirm of which he is a member may act in a professiona
Sapazily tor the Company, for such period and cn such terms
(as /




(as fo remuieralion or otherwise) as the Direclors may determine.
No Directo + or intending Director shall be disgualitied by

his office frum contracting with the Company, eithar with regard
thereto or as vendor, purcheser or otherwise nor shall any

such contract, or any contract or arrangement entered intc

vy or on behall of the Company in which any Director is in

any way interested, be liable to be avoided, nor shall any
Director so cunlracting or being so interested be liabl: to
account to the Company for any profit realised by any such
conkract or arrangement by reason of such Director holding

tha’, office, or of the fiduciary relationship thereby ectablished,

BORROWING POWERS

86. The Directors may exercise ail the powers of the Company

to borrow or raise money, to guarantee thz payment of money

and to mortgage or charge its undertaking, proper*y and uncalled
capital and to issue debentures, debenture stock and other
securities whether outright or as collateral security Ffeor any
debt, liability or cbligation of the Company or of any third
party kar shall restirict the amounts borrowed by the Company

and exercise all veling and other rights or powers of gontrol
exerciseable by the Company in relation to its subsldiaries

so as to secure (as regards subsidiaries so far as by such
exercise Lhey can secure) that without the power or authority

of the Company in General Meeting the aggregate of all amounts
borrowed by the Group whether secured or unsecured and remaining
outstanding and undilscharged at any one time (exclusive of
inter-Group borrowings) will not exceed a sum eguni to two

and one hall times the aggregate of the Share (Capltal and Con-
stlidated Resgerves,

Fer ‘he rnrjones of these Articleu;

1) "Share Capltul and Snsoridated Feserves" means
thal 8t any relevant time the amcwunt standing to ‘he
credit of the Share Capftal Account of the Company plus
the aggregate amount standing to the credit of the Consoli-
dated Capital and Revenue Reserves of the Company and
ite, subsidisries (including any Share Premium Accountis
aned Capital herdemptlion Reserve Funds) plus or minua the
amount stand ng to the credit or debit (as the case may
be) of the Consgolidated Profit and Loss Account all as
shown in the latest! published Tonsolidated Balance Sheet
of the lompany and tts subsidiaries but adjusted as may

be neces ary end appropriates-

(i) to take account of any subsidiary not consolidated
in such acer ints, of any subsidiary having ceased to

be a subsiliary sinece the date of such balance sheef

and of any increwe in or reduction of the issued and
paie up share capital o *he Company since_that date

and any distributions (wiher tharn normal QIv1dends

px | in each case out of wrefits earncd sinne that

dr £3 in cash or specie made, recommended or declared

from such renerve., since *har date;

(ii) -0 exciwle any su: .~ au.ue for taxation and
Ly mmommes ant eitutable o oaipority interest;

(ii1) to take ucccunt w. ouch adjustments (if any)
as the Auditaprs for !he -ime being of the Company may

consider /
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Notwlthstanding the provisions of these Articles, no person
dealing with the Company shall be concerned to see or enquire
whether this limit is observed anc no debt incurred or security
given in excess of such limit shall be invalid or ineffectual
unless the lender or the recipfent of the securlty had at the
time when the debt was incurred or security given express notice
that the limit hereby imposed had been or would thereby be
exceeded.

- 20

con51de? apprepriate, including in particular, adjustmenis
to provide for the carrying into effect of the transaction |
for the purposes of or in connection with which the

Share Capital and Consc.idated Reserves regquire to

be calculated. .or the purposes of the foregoing,

Share Capital alloted shall be treated as issued not-
withstanding that the issue thereof has not becen completed
by the registration of the allottees ~1» the renouncees.
The certificate of the Auditors for the time being

of the Company as Lo the amoun: of the Share Capital

and Consolidated Reserves at any time shall be conclusive
and binling upon all concernsd.

(p) "Amounts borrowed" medis all monies borrowed by

the Group whether secured or unsecured and shall be Jeemed
to include (unless otherwise taken into account or expressly
excluded) (One) the nominal mnount of ary issued share
capital and the principal amount of any morie: borrowed
(together with any premium payable cn fina: redemption

of repayment) the redemption or repayment whoreof onr

the payment of any dividend or interest 4 2reon is gugranteed
by the Company or by any subsidiary sxze:t, tc the extent
that the same would otherwise fall %> be .reated as amounts
borrowed, and (Two) the principal smount of any deben‘ures
{(tegether witlc any premium payable on Tinal redemption

o repuymert ) of the Company and/or any subsidiary provided
that monics borrowed by tre Company or eny subsiciary

for the purpose of repaying the whole or any part of

other monles borrowed fall Lo be taken into account shall
not be deemed to be monies borrowed while and so long

as they have nol been applied but not in any evenl for

a pericd of more than four months of being so borrowed.

B
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(¢) "Group" means the Company and its subsidiaries from
time to time.
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POWERS AND DUTIES OF DIRECTORS !

87. ‘The business of the Company shall be managed by the Directors,%
who may pay all expenses incurred in promoting and registering .
the Company, and may exercise all such powers of the CQmpany |
as are not, by the Statutes or by these ArL:clgs, requxred

to be exercised by the Company in General Meeting, §up3ect,
nevertheless, to any of these Articles, to the provisions of

the Statutes and to such regulations, being not inconsistent

with the aforesaid Articles or provisions, as may_be prescribed

by the Company in General Meeting; but no ?egulatlon mgde by

the Company in General Meeting shal! invalidate any prior acP

of the Directors which would have been valid if thgt regglatlon

had not been made. The general puwers given oy h@;s Artlclg

“hall not be Llimited to or restricted by any special authority

or power to be given o the irectors by any other Article.



28, The virestors may from time to time and at any time by
power of atrorney under seal appoint any company, firm or person i
or tody or persons, whether nominated directly or indirectly

by the Directors, to be the attecrney or attorneys of the Company
for such purposes and with such powers, authorities and discretions
(not exceedirg those ves!s:id 1n or exerciseable by the Directors
under these Articles) and for such period and subject to such
conditions as they may think fit, and any such powers of attorney
may contain such provisicns for the protection and convenience

of persons dealing with any such attorney as the Directors

may think fit and may a.zo authorise any such attorney to delegate
all or any of the powers, authorities and discretions vested

in him.

89. The Directors may arrange lhat any branch of the business
carried on by the Company or any other susiness in which the
Company may be interested shall be carried on by or through 1
one .r more subsidiary companies, and they may on behalf of :
the Company make such arrangements as they think advisable

for taking the profiis or leaving the losses of any branch

or business so carried on or for financing, assisting or subsi-
dising any such subsidiary company or guaranteeing its contracts,
obligations or liabilities and they may appc 1t any persons
{(whether members of their own body or not) to act as Directors,
Executive Directors or Managers of any such company or any

other company in which the Company may be interested and remove
any suchpersons, and may determine the remuneration {(whether

ky way of salary, commission on profits or otherwise) of any
person so appointed.

e O T Tere
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9C. The Directors may establish Local Boards or Agencies for
mantaging any ‘of the affalrs of the Company, either in the United
Kingdom or elsewhers, and may sappoint any persons to be members
of such Local Board:, or any Managers or Agents, and may Tix
their remuneration, and may delegate to any Local Boara, Manager
or Agent any of the powers, authorities and disc.etions vested
in the Directors, with power to sub-delegate, and may authorise
the members of any Lical Boards, or any of them, to fill any
vacencles therein ansd to sct notwithstanding vacancies, and

any such appointment or delegation may be made upon such terms
and subject to such conditions as the Directors may think fit,
and the Directors may remove any person so appointed and may
anul or vary any such delegation, but no person dealing in

good faith and without notice of any such anulment or variation
shall be affected thereby.
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91. The Company may e.ercise the powers conferred by the Statutes
with regard to having &n officiai seal for use abroad, and
such powers shall be veited in the Directors.

o . g w e

92. The Company may cause to be kept in any territory outside
the United Kingdom in which the Company transacts business, :
a branch register or register of members rcs%dent in such territory
and the Directors may {(subject to the provisions o? those sections)
make and vary such regulations as they may think fit respecting

the keeping of any such Register.

93. All cheques, promissory nctes, draf@s, bi%iq of exchagge
and other negotiable insiruments, and ali receipte tor mogcysed
vaid to the Company, shall be signed, drawn, accepted, endorseaq,
or [/



or otherwise executed, as the case may be,

: in such manner as
the Directors shall from time to time by r

esclution determine.

94. The Directors tchall cause minutes t

0 be made in books
provided for the purpose -

(a) of all appointmen's ¢f c“™icers made by the Directors:

(b} of the names of the Directors present st each Meeting
of the Directors ani of any Committee of the directors;

(¢) of all resolutinns and proceecings at all Meetings
of the Campany, and of the Directors, and of Committees
of Directors.

95. Without restricting the generality of the powers conferred
on the Directors, they may give or award pensions, annuities,
gratuities and superannuation or other allowances or benefits

tc any persons who are or who have at any time been Directors

of or employed by or in the service of the Company or of any
company which is a subsidiary company of or allied cr associated
with the Company or any such subsidiary company and to the

wives, widows, children and other relatives or dependents of

any such persons and may establish, support and maintain pension,
superannuation and other funds or schemes (whether contributory
or non-contribvutory} for the benefit of such persons as sre
hereinbefore referred to or any of them or any class o. them

and so that any Director shall be entitled to receive and retain
for his own benefit any such pension, annuity, gratuity, allowance
or other benefit (whether under such fund or scheme or otherwise),

DISQUALIFICATION OF DTRECTORS

96. (a) The office of Director shall be vacated if the Directar

(i) becomes bankrupt or inscivent or makes any arrangement
or composition with his creditors generally; or

(i1} becomes prohibited by law from acting as a Director

{(iii} 1is fcund lunatic or becomes of unscund mind; or

{iv) resigns his nffice by notice in writing ‘¢ the
Company; or .

{vi snali for more :han s$ix months have been absent
without rerm.zsicn of the Lirerlors from Meetings of
the "ire:tcrs heid during ‘ha*t periocd; or

{vi} ‘s removed from office uy provided in Article 105.
(b} In terms of Gubsection 7 of Secticn 185 of the Act

the c¢ther prnvisicns of that Section sha.l not apply
0 the Iirectors of +he Campany.

sha.: re~ire from office, and at the Annual General
Yeeting /

g -

e

B ET

r



T

- 23 -

Meeting in every subsequent year one-third of the Directors

for the time being, or, if their number is nol three or a multlple
of three, then the number nearesl, bul nol greater than one—*h{rd
shall retire from office. e
gg8. The Directors to retire in every year shall be those who

have been longest in office since their last election or appcint-
ment, but as between persons who became or were laslt re-electnd
Directors on the same day those Lo retire shall (unless they
otherwise agree among themselves) be determined by lot. A
Director retiring at a Meeting shall retain office until the

close or adjournment of the Meeting provided that, if the Meeting

is adjourned without election to his office being made, then

he shall retain office until the close of the adjourned meeting.

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

100. 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 offering himself for re-election be deemed to have been
re-elected, unless at such Meeting it is expressly resolved
not to fill such vacated office or unless a resolution for
the re-election of such Director shall have been put to the
Meeting and lost or such Director has given notice in writing }
to the Company that he is unwilling to be re-elected. '

101. No person other than a Director retiring at the Meeting
shall unless recommended by the Directors be eligible for election
to the offilce of Director at any General Meeting unless special
notice hag been given of a resolution Lo appoint that person

as a Director in place of a Director intended to be removed

by Ordinary Resolution pursuant Lo Article 105 rot ‘ess than
three nor more than twenty-one days before the date appointed
for the Meating there shall have been left al the Registered
office of the Company notice in writing, sighed by a Member
duly qualified to attend and vole at the Menting for which

such notice is given, of his intentlon to propose such person
for election, and also notice in writing signed by that person
of hig willingness to be elected.
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102. Except as provided in the Statutes, & single resolution

for the appointment of two or more persons as Directors shall :
not be mosed at mny General Meeling unless it has first been .
agreed by the Meeting without dissention to consider such a ‘
resolution and any resolution moved in contravention of this ¢
provisions shall be volid.

1n3. ‘The Company may from time to time by Ovdinary Resolution
increase or reduca the number of Directors, and may also determine
in what rotation the increased or reduced number is to go out

of office.

104. The Directors shall have power af any time, and f?om

time to time, Lo appcint any person Lo be a,Director! either

to fill a casual vacancy Sr as an addition L0 the existing
Directors, but so that the total nnmbe> of Directors shall

not. abt iny tire exceer the number fiyed In augordance wi?h
these Asticles. Any bLirector o appoin »d shall hq]d office
only until tne nexht fc!lliowing Annual Gerss pal Meeting, and snall

then /
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then be ellgible for re-electlon but shall not be laken into
pcoount in determining the Directors who are to retire by rotation
at such Meeting. .

notice has been given in accordance with the Statutes, or by

an Extraordinary Resolutlion remove any Director befora the '
expiration of his period of office notwithstanding anything i
in these Articles ov in any agreement between the Company and

gach Director. Such removal shall be without prejudice to :
any c¢laim such Diractor may have for damages for breach of i
any contract of sarvice between him and the Company. !

E 105. The Company may by Ordinary Resolulion, of which special

106. The Company may by Qrdinary Resolution appoint another
person in place of a Divector removed from office under the
innediately preceding Article, and without prejudice to the
powers of the Directors under Article 104 the Company in General
Meeting may appoint any person to be a Director either to f1ll

2 casual vacancy O as an additional Director. A person appointed
in placs of a pirector so removed or to [ill such a vacancy

shall be subject to retirement at the same Lime as if he had
pecome & Director on the day on which the Director in whose

place he is appointed was last elected a Director.

—
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PROCEEDINGS OF DIRECTORS

107. 'The Directols may meet together for the despatch of business,
adjourn, and otherwise regulate their Meetings, as they think

fit. Questions arising at any Meeting shall be decided by

a majority of votes. In case of an equality of votes, the

Chairman shall have a second or casting vote. A Director may,

and the Secretary on the requisition of a Director shall, at

any time summon a Meeting of the Directors. It shall not be
necessary to glve notice of a Meeting of Directors to any Director
for the time being absent from the United Kingdom.

'

r
l
:
108. The quorum necessary for the transaction of the business i
of the Directors may be fixed by the Directors, and unless

so fixed shall be two.

*

109. {a) Save as herein provided, a Director who is in any ‘
way whether directly or indirectly, interested in a contract @
¢

or proposed contract or arrangement with the Company shall
declare the nature of his interest at a Meeting of the Directors
in accordance with provisions of the Statutes, and shall not
vote in respect of any contract or arrangement or any other ¢
proposal whatsoever in which he has any material interest otherwise .
than by virtue of his interests in shares or debentures or ;
other securities of or otherwise in or through the Company. :
A Director shall not be counted in the quorum at a meeting ;
in relation to any resolution on which he is debarred from :
voting.

{(b) A Director shall (in the absence of some other material
interest than is indicated below) be entitled ta vote (ang

be ccunted in the quorum} in respect of any resolution concerning
any of thes following matters ramely:-

(1) The glving of any security or indemnity to him in
regpect of money lent OF obligations incurred by him
at the paguest of or vor the venefit of the Company or
any of ils subsidiaries.

! (1) The giving of any security or indemnjty to & third
i . party / .




(c)

parly “‘n respest of a debt or obligation of the Company

or any of its subsidiaries for which he himself has assumed
responsibility in whole or in part under a guarantee

or indemnity or by giving of secur.ty.

(iii) Any proposal cvoncerning an offer of shares or
debentures or other securities cof c¢r by the Company or

any of its subsidiaries for subscription or purchase

in which offer he is or is to be interested as a participant
in the underwrilting or sub-underwriting thereof.

(iv} Any proposal concerning any other company in which
he is irterested, directly or indirectly and whether
as an officer or shareholder or otherwise howsoever,

provided that he is not the holder or beneficially interested

in 1 per cent. or more of any class of the equity share
capital of the company (or of any third company through
which his interest is derived) or of the voting rights
available to members of the relevant company (any such
interest being deemed for the purpose of this Article
to be a material interest in all circu.ustances).

(v) Any proposal concerning the adoption, modifications

or operation of a superannuation fund or retirement benefits
scheme under which he may benefit and which has been
approved by or is subject to and conditional upon approval
by the Board of Inland Revenue for taxation purpuses.

Where propossals are under consideration concerning the

appointment (including fixing ov varying the terms of appointment)
of two or more Directors to offices or employments with the
Company or any company in which the Company is interested,

gsuch proposals may be divided and considered in relation to

sach Director separately and in such cases each of the Directors
concerned (if not debarred from voting under the provisgo to
paragraph (b) (iv) of this Article) shall be entitled to vote

(and be counted in the quorum) in respect of each resolution
except that concerning his own appointment.

(d)

If any question sh

lity of a Director's interest or as to the entitlement of any
Director to vote and such question is not resolved by his volun-
tarily sgreeling to sbstain from voting, such question shall

be referred to the Chairman of the meeting and his ruling in
relation to any other Director shall be final and conclusive
except in a case where the nature or extent of the interests

of the Director concerned have not been fairly disclosed.

(e)

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 rontravention

of this Article.

110.

The contLinuing Directors may act notwithsianding any

vacancy in their body, but, if ana so long as their number
is reduced below the number fixed by or pursuant to the Articles

Nirectors or Director may act {or the purpose of increasing

the number of Directors to that number, or of summoning a General
Meeting of the Company, but for no other purpose. 1If there

sre ne Directors or Director abte or willing to act then any

twe Members ~h~ are entitied to attend and vote at General

Meetings may summen & feneral Meering

Directors.

all arise at any meeting as Lo the materia-

of the Company as the necessary quorum of Directors, the continuing

for ihe purpose of appointing
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111. The Directors n
and determine thea per
if no such Chairman 3
is not present within
for hoLding tne same,
of thelr number to be

?gde%ect a Chairman of their Meetings
s o1 OE which he is to hold office; but
fivgcm?gﬁtor 1§tat any Meeting the Chaz:rman
Les after the tj i
‘he Directors 5 ime appointed

ne. resent mag
Chairman of tha Mzeting,

¥y choose one
112, The Directors may d

: elegnte any of their po ' i
consisting of such member Or ne=mbers of theip gogsrzstghg?mmlttees
think fit; any Committee so fo 5

med shall in g
the powers so delegated confop the exercise of

; W Lo any regulatio
be imposed on it by the Directors y Teg ns that may

113. The Meetings and broceedings of any sueh ¢ t ist
of tWwo or more members shall be z Y ommittee consistt

¢ are applicable and are now
superseded by any regulations made by the Directors under the
last preceding Article.

114, All acts done by any Meeting of the Directors or of a
Committee of Directors or by any person acting as a Director
shall in respeet of all person deallng in good faith with the
Company notwithstanding that it be afterwards discovered that
there was some defect :in the appointment of any such Director
or person acting as aforesaid, or that they or any of them
were disqualified or hed vacated and had continued office or
"were not entitled to vote be as valid as I évery such person

-had been duly appointed and was qualified to be & Directop
.and had been entlitled to vote.

115, A resoclution in writing, usigned by all tne Directors

for the tinme being entitled to receive notice of a Meeting

of the Directors, shull be as vaiid and eflectual as if it

had been passed at a Meeting of the Directors duly convened

and held, and may be in the form of separate documents each
signed by one or more Direclors.

MANAGING DIRECTOR AND EXECUTIVE DIRECTORS
ol annu i ARD BARVOTIVE DIRBLIORD

l16. The Directors may from time to time appoint one or more

of their body %o the ofrice of Managing Director or to.bg thg

older of any other executive office for such period (Jg jecb )

to Article 118) and on such terms as they think fit, ??'.I:g jec

Yo the terms of any agreement entered into in a?y pfrr ;g a |
¢ase, may revoke such appointment. A Managing D reg-gl o B bject
Directop appcinted to any other executive officefs ati be su

O the same provisions as to retirement disquali icﬁ 13 Jand
femoval as the other Direclors and if he ce?sgsltocegse of

85 a Director he shatl ipso facto and Jmmed.at? g cease to

€ a Managing Director or to holéd other executive

the cage may be.

5117- A Managing Director or a Direclor appoi?gﬁdixge:ggroéger
‘eXecutive offire shall receive such remunera

i : i it or partl
i¥ay of salary, commission or pargigépigé°gi;chggglmz§ detgrming.
21 ) i other ’

En One way ana partly in an

4

11+
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118. The Directors may ontrust g 4

Director or u Director g Peinted g 2§y°§2§fﬁ oo, 3 Hanaging
any of the powers exercisable by Xecutive offige
and with such restricyiyy, M8 think £i g and
eollaterally wikh op to the oxnlusionruf theip oﬁnago grtherd
may from time to time Fevoke, withdraw alter op van wers an
any of s ¢k powers, ! ary all or

SECRETARY

119, Subje?tlfobSection 2l
Secratary sha € appointed by the Birectors fopr such ¢t

aﬁ such remungration and upon such ctonditions as theyhmaspﬂﬁink
fit; and any Secretary so appointed may

120. No person shall be appointed or

hold office as 5
who 1S - ecretapry

(r} the sole Director of the Company; or

(b) a corporation the sole Directonr

, of which 15 the
sole Director of tha Company; or

(c) the sole Director of g corporation which is the
sole Director of the Company.

421,  Any provision of the Statutes or these Articles requiring
mor authorising a thing to be done by or to a Director and the
.Secretary shall not be satisfied by its belng done by or to

L ting both as Director and as, or in place

- THE SEAL

122, The Directors shall provide for the safe custody of the

¢ S€éal, which shall subject to the respective provisions of Article
12 and 14 only be used by the authority of the Directors op

Of & Conmittee of the Directors authorised byltbe Directors

In that behalf, and (subject to the said provisions of Articles

|
§A2 and 14) every instrument to which the Seal shall be affixed
§99all be signed by a Director and shall be countersigned by
Qﬁme Secretary or by a second Director or by some other person
ﬁﬁgpointed by the Directors for the purpose.

L)
&

s

; DIVIDENDS AND RESERVE

“y

e

' i dividends,
423. The Company in General Meeting may declare
but ng dividegd ghall exceed the amount recommended by the
: Pirectors,

R »

1124, ppe Directors may in so far as they cgnségsidéggspégflts
Fof the company justify such paymgntsnlpay_t,gend expressed

12y class of shares carrylng a right to glVLthe payments thereof
1 b0 be Payable on fixed dates prescribed ?P £ these Articles

by the tepms or the issue of the shares or o

- .0 the holders
j'ang subject thereto may alsp from time to Lime pay to Lhe

%L e idends thereon of such
Eﬁ any other class of such interim divi
Amounts

sy
3

‘vﬁﬁﬁﬁ

h by
i

5 a8 they e€m upoun sguop terms and conditions




amounts and on such dates ag they think (i¢

125. No dividend shali be Pald otherwise Lhan oy of il'e prof.+g

126. The Directors may, before recommend  ng any dividend

seF aside out of the profits orf the Company such sﬁms as éhey
think proper A% & reserve op Peserves which shall, al the discre-~
tion of ?he Directors, be applicable fop any purpése to which

the profl?s of the Company may be properly applied, and pencing
such appll‘?atlon may, at the like discret:ion, eithc’:r be emplo"ed
in the business of the Company op be invested in such investments
(other than sharesg of the Company) as the Dire ’

time to time think fit. The Directors may alse without placing

the same to reserve carry forward any profits which they me
think prudent not o divide, P y may

127. Subject to the rights of persons, if any, entitled to
shares with special rights as to dividend, all dividends shall
be declared and paid according to the amounts paid op eredited
as paid on the shares in respect whereof the dividend :s paid,
but no amount paid or credited &8s paid on a share in advance
of calls shall be treated for the purposes of this Regulation
as paid on the share., All dividends shall be apportioned and
paid proportionately to the amounts paid or credited am paid
on the shares during any portfon ¢ p portions of the period

in respect of which the dividend is paid; but i eny share

is igauved cn terms providing that lt shall rank fop dividend
a8 from a particular dale such snare shall rank for dividend
eccordingly.

128, The Directors may deduct from any diviidend payable to

any Member al! sums of money (if any) presentiy payebie by

him to the Company un account of callr op ofherwise in relation
to the shares of the Cumpany.

129, Any Genera: Hee' ing declaring a dividend or bonus may
direct payment of such dividend or bonus wholiy or partly by

the distributica of specific assels and in part!gular of paid

Up ghares, Jdeoentures or gebenture stock of the Zompany or’

ny other company or in any ore or more of such ways, and .hg
Directors shai: yiive effec’ ro such resalu*ion, and whero a?}
difrtculty arises in regard tc such distribution, the Direc

ey settle the snme as they *hink expe.‘lent, and In parrfec Durd
T8y issue frac:ionnl certifirates and fix the value tor dis. ,butio
of such specifi. ngsets or oy part thereol and may detﬁr?infi
that cagh payments shal'® be made 'c any Members uron Ph-l!co ng
of the value so fixed i1n crder to adjust the pighis o fa !
Parties, and may ves' any sech specif e assets in trusfeers

35 may seem expedient to the Direclars.

i20- Any dividend, in*eres: or other moneys Prareant aen
hlpespect of shares may he paid by cheque Olj?diq; 6f0;h;
$irough the post directed ¢ the repistered ?;hr;;“ipgo;;é
Rolder or, in the case of Joir hoiders, i the fiﬁpf 1 med
dddress of that one of the joint holders who ;:d gudéuc‘ o iross
9N the Register «f Members or 'c surh perf?nm';irnrt. Fvory

88 the holder of jcint hoiders mav in ar.ting divect A

Such /



such cheque or warrant shall pe niade payabie (g the order or
the person ::o_whcm ot .5 sent., Ally one of fwo or mope JToinL
holders may give erff'ectual PeCeipts for any dividends, bonuges
or other moneys Tayable in vespect of the Eshams heid'by !herr]h
as joint hoiders . )

131, Nc dividend shali beap interest against the Company.

ACCOUNTS

132. The Dn‘recﬁzors shall cause accounting records to be xept
in accordance with the Statutes.

133. ‘The accounting records shall be kapt at the legistered
office of the Company or, subject to the provisions of the
Statutes at such other place or places as the directors think
fit, and shall always be open to the inspection of the Directors
of the Company.

134, The Directecrs shall from time to Ltime determine whether
and to what axten. and at what times and places and undep what
conditions or regulations the accounts andg bhooks of the Company
or any of them shall he open to the inspeclion of Members not
being Directors, and no Member (not being ¢ Director) shall
have any right of nspecting any account or book op ¢dscument

of the Company excep' as cot:ferred by statute op authorised

by the Directors or By the Company in Genersi Heeting.

135, The Directars sha, - from Lime to time, 1a accordance
with the Arevisions of the Statu’es coube ‘o Lie prepared snd
to e laic ha/are 'ne Company in Generil Mes! i such profit
and joxs AC LN, Bu,ance | heets, Rroup acecants (if any)
it reports ps are referred ¢ in thoge sect:ony.

136, A capy or EVury lilance sheet and profit und joss account
(includlng every aruren' reguired by law Lo be annexed theretc)
¥aich 1s tq b Lo *efcre the Company in Ceneral Beeting,
bogether with w cupy of 'he Auditors' repart and Directors!
TePOrL shat'l nol .ess “han feen’y-one ofear days before the
date of the Mee' ing be sent t4 evary Member of, and every holder
of debantures af, *he Company and fo nvery olther person entilled
‘0 receive notice ar Meerings of the Company. Provided that

I8 Articie ghal: ne- require & cop, of *hose documen' - to

Bent tc any person of whose address the Corpany is not aware
O Lo more than cne 6f *he joint aolders of any Shares or
Bebentures

CAP TAL ICATINE OF BPRGETL

137, The Corpany (n General Mee!ins mey upoh the poes. mmends? fon
s E * W Ly Lo e : A . .. C e

of the Eirectora resc.ve *hat -t o senirable to LR L ,

8y partg of’ms Do0ant fop tre fime being SRandime (1o thes ey

Qf [ - = Lic BN



of any of the Company's reéserve accounts or Lo the credit of

the profit and loss account op otherwise available for distri-
bution, and accordingly that Such sum be set free for distribution
amongst the Members who would have been entitled thereto if
distributed by way of dividend andg i Live same proportions

on condition Lhat the same be not paid in cash but be applied
gither in or towards paying up any amounts for *he time being
unpaid on any shares held by such memberprs respectively or paying
up in full unissued shareg or debentures of the Company to

be allotted{and distributed credited as fully paid up to and
amongst such members in the proportion afores: id, or partly

in the one way and partly in the other, a1d the directors shail
give effect to suuh resolution:

Provided that a Share Premium Account and a Capital Redemption
Reserve Fund may, for the purposes of this Regulat fon, o-ly

be applied in the paying up of unissued Shares to be issuod

to Members of the Company as fully pald bonus Shares.

of the undivided prufite resclved to be cepliralinsd thereby,

and all allotments an¢ imsues of fully patd shares ar debenturass,
if any, and generally shull do all sots and things required

to give effect therete, w'th fuli rower 1o the Directlors toc

make such provision by the issuo of fractional e.rtificutes

or by payment in cwusgh or atherwise us they think fit for the

cade of miomry or debantures vecoming diatrisutat ie \n fractions,
and algo Lo autn.rise ANy peraon 'o snter on bepaif of ay;

the Members entitled theretla inlo an agreement with the Cempany
previding Tor the allo‘ment Lo Fhem cywrbectively, credited

8s fully paid up, of any further sharez ur deus Lured !¢ whih
they may be entitiled uwpon such capitatisation, ur jac ‘he CREG
MRy require)} for the payment up by *he Zompany on their be-a!r,
b¥ the application thepste of "hHe'r respective propor ionk

of the profits reswclvet to »e caplallaed, af rhe amguntx ap

iy part of the amountx remaln.ng unpaid op their exinting

Shares, and eny agrcement made under BN AUThOrity shall b
effactive s~g binding o all sach Kembers.

Aup LT

138, Audlters chai; be appointed and Their ont o Pegul B e
In sccordance wi'h ‘he irntutes.

MOV RS

140. A nctice may te civen by the empany re any Nember o ther

Personally or hy sending it by pos' o him or te his registeren

address, 6r (if he Las mo rezistera ! abtdress ai"hon the In ten

XKingdom) to *he address, 17 any, within the Un;?v@ thﬂlom‘i

Subplied by hir ro *he Tumpay for fte civine ef W e Ny,
ere & notice (5 sen: ny pEt . o cevvier T PHe not Loe shay, |

be deeme ¢ Wb wmf o cred by proc e,y lees iy, AR A T A S AN

. . - N I L%,
d posting o coverr centair, ML o r e, D RS Bave e
~ A - A B N T » . r " [ SR SR e
effectng in the cavte af o Mot ioe Gf 0 deet e o f'fr IR A LAY 4]
w R ¢ 8m R , N R Lo AT *
Sf 24 hours ATLer TRE e oMt tiove e ey r g e,

and /
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and in any other case at the time at which Lhe covir w.iilnd
be delivered in the ordinary course of ROSL Aand in proving
such service 1l shall be sufficient Lo prove Lhat such oover

was properiy addressed, stamped and posted,

141. A notice may be given by the Cempany to the Jjoint holdera
of & Share by giving the notice to Lhe Joint holder firslL named
in the Register of Members in respect of the Share.

142. A notice may be given by the Company to the persons entitled
to a share in consequence of the death or bankruptcy of a Member
or otherwise by operation of law by sending it through Lhe

post in a prepaid letter addressed to them by name, or by the

title of representatives of the deceased, or trustee of the
bankrupt, or by any like description at the arldress, if any,

within the United Kingdom supplied for the purpose by the persons
claiming to be so entlitled, or (until such an address has been

so supplied) by giving notice in any manner in which the same

might have been given if the death or bankruptcy had not occurred.

143, Notlce of every General Meeting shall be given in any
manner hereinbefore authorised to -

(a) every Member except those Members who (having no
registered address within the United Kingdom) have not
supp! ‘ed to the Company an address within the United
Kingdom for the giving uf notices o them;

(b) every person upon whom the ownership of a Share
devolves by reason of his being = legal personal represen-
tative or a trustee in bankruptcy of a Member where the
Member but :uor his death or bankruptey would be entitled
to receive notice of the Meeting: and

(¢) the Auditor of the time being of the Company.

(d) every Director of tne Comprny.

WINUING - P

144, If the Company shall be wound wr the Liquidalop may,

with the sanctic, of an Extraordinary rfenolution of the Company

and any other sanction required by tuu tatuten, davide amongst

the Members in specie or kind the whole r any part of the

assets of the Company (whether 'hey shali consint of Property

of the same kind or not)} and may, for such purpose et saeh

value as he deems fair upon and property o be divide) an aforesand
and may determine how such divition shiail bLe earrresd oot an

between the Members or differen! ciasses of Membwerss.  Thee

Liquidatorp may, with the iike Sianc?icn, vest the whole o ooy

Part of such assets in trustees upun Seh Pk e fhe bene e
of the contributories as the Limaceko?or, willy Bhe ' e PR YITLE RTLTTE
shall think fi:, but so *hat nc Member @hall pe ISR T TTAN S LTS B A
aCCept any Shares or c*her secari' irs wheprson theees o0 iy

lability,
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INDEMNTTY

145. Subject to the provisions of the Statutes, every Director,
auditor, Secretary or other officer of the Company shall be
entitled to be indemnified by the Company against all cqsts_:,
charges, losses, expenses and liabilities incurred by him in
the execution and discharge of his duties or in relation thereto.

What is contained on this and the Thirty one preceding pages
are the Articles of Association of the Company adopted by Special

Resolution passed at an Extraordinary General Meeting of the

Company held at Glasgow on the Twelflh day of February, Nineteen
Hundred and Seventy nine.

* " Directfp.



Company

Number of } é L7R2. / ;’7 Forma No. 103
<L

@ THE COMPANIES ACT. 1948

A'Gs,
Companics
Roqgtl;ation l%‘cc

L us
REG'STHAT'D H bo i'r.'zlzlrel.t.ml

hore.

COMPANIES

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to seotion 110 (3))

[anh_w@!fﬁﬁlﬁtff?_ﬁ _SERWICES

Insert the
Name of l

the Company IMY

Soction 110 of tho Companies Act, 1048, provides that :—
* e # - *

(3) Bvery company shull send notice to tho registrar of companies of tho
placo whoro its register of members is kepb and of any ehango in tho place:

Provided that o eompany shall not be bound to send notico under this sub-
Q soction where the register has, at all times sinee it eamo into oxistoneo or, in
the caso of & register in existence at the commencomens of this Act, at all times

sinco then, been kepb at the registered oftice of the compan,,

(4) Where a company makes defaunlt in complying with subsection (1) of this
section or makes defauit for fourteen days in complying with the last foregoing
subseetion, the company and every officer of the company who is in default shall be
liable to a default fine.

Presented by... .. . moo e
; S S
@ o N
S SV b oo e

eme o oo QERICh SN o : S

R - :
A\ E\,(“ \ he Salicitors” Layw Stationory Seciety, Limited,
: Bucklersbary, .8 49 Bediord Row, W.C, 15 6 Victoria Strect, 8.W.1;
i Now ot Sterot, Birniingham, 53 31 Charles Streeg, Cardiff : 19 & 21 North
536 John Dalton Strect, Monchester, 23 und 157 Hope Stree., Glasgow, (5.2

Companie, 4D | RN Py



Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAL OF COMPANIES.

LHaeT HRE S ER VICES

e

e e e St s s - . S ¥ 1} § U 3

kereby gives you nelien, in accordance with subscetion (3) of section 110
of the Comp:mies Act, 1048, that the rogister of members of the Company
BSlept at. . @2 *Q@"@E@‘E,:fgwtﬂ@hr mff‘;éﬂéﬁﬁhfm
.G _gE

= DTOTRTL SRR USSR TUeon Islemi. ST, LS LBIET I goebaess assoonommeoanieos

vignatire . . :"‘??7@&‘{“”‘" . d?&‘(‘aﬁ

(Stale wkether ] o
Diveetor or Seerelary) Q@L{efw ,

Dated the 37 st dey of E/Li Mgt% umcj .

A5

NOTE.—This Margin is reserved for binding and must not be written ‘across.
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Please complete
legibly, preferably
in black type, or

boldblacklettering Name of company

*delotelf
inappropriate

‘dalate as
appropriate
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THE COMPANIFIS ACTS 1948 TO 1976

Motice of place where register of
directors’ interests in shares etc. is
kept or cf any change in that place

Pursuant to section 29(8) of the Companies Act 1967
as amended by the Companies Act 1976

To the Registrar of Companies Company number For official use
F—T T
66722 28T
e M AR

e CHARTHIRE SERVICES

Limited*

hereby gives you notice, in accordance with section 29(8) of the Companies Act 1967 as amended by
the Companles Act 1976, that the register of dlrectors’ Interests in shares in, or debentures of, the
company or any other body corporate, being the company's subsidiary or holding company or

a stibsidiary of the company's holding company, is kept at:

R4 GEORGE SQuakrE | ErAsSGor &2 . use-,g

RN —— A= o watim L So=mE ool mrmom . e . e

Signed fﬁ.«.e% 120&6- [Brrectes] [Secrelary)® Date &&M 1979

Presentor’s name, address and

. For official use
reference: {if any)

Genaval section i Fostroom




oL Charthire Services Limited held on 1bth -

September 1981 at Stirling

e
PRI
BN 4

_ny

"The Meeting was reminded of the defision ©
reached at its meeting on 25th Marc the Compamy should
re-reglster as a publiz company under the Compemies Act 1980 {("the
Act'"). It was reported to the meeting that in order to re-register
as a public company

e Board of DireclLors

(a) the Directors must pass a resolution altering the
Memorandum of Association of the Company co bring
it in substance and in form into conformity with the
requirements of the Act with respect to the Memorandum
of a public company and

(b) the Company must have an issuad shars capital »f not
less than £50,000 which must be paid up ax to not lees
than 25% of the nominel value and the whole of any premium
payeble in respect of the issua thereof &nd

(c) the nema of the Company must bs changed in order to
incorporats therain the words “public limited company"
or the initials “PLCY,

Thera was laid on the twble & copy of a Meworandum of Associstion
of the Compuny sltered as contomplated under (a) above and the furwms
of that Msmorsndum ware duly approvad.

It was noted rhat the vonpany’s {seusd share capital excesder cha
skatutory minimum efarred to uboveé.

It was agreed that thu most sppropriate new neme for the Company would
be “Charthire Services PLEY.

It was accordingly uneniwous!ly rusolved

"THAT the Company be re-registered s s public corpany pursuant to
Section 8 of the Cempenies Act 1990 and that accordingly.

{a) the name of the Crapany be changed to Charthire Services
PLC and,

(b) the Mowrrandum of Assaciatiun of the Compsny be alterad
to the form of the print of the Hemorandum of Associatioan
~»§ the Cocnany laid hefore the meeting ovd in'tialled by
thie Chairman of the Meeting for identification purpoges.™

It was unamimously resclved that the Secretary of the Company be
instructed fort'm‘%h to file with the Repistrar of (‘ompanles 1

Edinbureh, e
- e e o Li \

(i} an appllca*‘lon for re-regist—atfon as a §:sz. COMPET:7
(Eorm R¥), 2/

!ﬂ
0
o
. el

N

L

qj' > T B ’-?.:7.._ ‘>@1 ;\




h
s ' by
(ii) a copy of the Memorandum of Associalion of the Company -
as altered and, - ‘
(i1i) a statutory declaration affirming. that the Directors
” have resolved that the Company be re-registered as a
public company and that the Company satisfies the minimulp
statutary requirement as to issued share capital (form R
&
o
O ‘”‘g:‘
Certified a true extract. 5
. _”
. I:..‘J;%r
i

CH "2 TCasahe 2 o

onsa.!ttty'CO;larlca-lil.cwu.cntt

W. MeCrasdie
Compamny Sacratary




THE COMPANIES ACTS 1948 TO 1980
Apriication by an cid public
company for Eemr@gusmratﬂ@rﬁ
as a pubiic company

Pursuant to section 8(3} of the Companies Act 1980

g ;
Plaazz do not
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binding margin : .
(¥
w For officialuse  Company number
W
! ! 66722
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in black type, or
bold bleck ”
lettering CHARTHIRE SERVICES LIMITED
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Form Nb,R8 "
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THE COMPANIES ACTS 1948 TO 1980

Declaration by Director or Secretary
on application by an oid public
company for re-registration as a
public company

write in this

binding margin Pursuant to section 8{5)({b} of the Companies Act 1980
N
w For official usa ~ Company number
r'rl}'rx1 o it |
] 1 1 1 ) |
[ VR 3 1 d L...6§7..2..2._..__............_.1
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legibly, preferably 1
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4 lettering
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* Dalotans baing [tho scerotavy) fadirantcs b of the abave named eampany, da salemuly ond sincorely declare that
aparopriata 1 tho ducerars hove passed a ressiz. loa camplying with ceation 904} of tho Companies Act 1083 that the gompany

should ba re rogistersd 83 3 publs; copany and;
2 thaeondinens spacibictd ta socben QIS ® the Act wero satistiad at thy titng of the szsalulion,
And 1 make thiz solomn Boclasation canseismt. waly babiaviny
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(1)

(2}

(3)

(4)

THE COMPANIES ACTS 1948 TO 1976
COMPANY LINMITED BY SHARES KO\Q ‘
MEMORANDUM OF ASSOCIATION
OF

CHARTHIRE SERVICES PLC .
(as altered as at 16tH September 1981)

The name of the Company is "CHARGHIRE SERVICES e

The Company is to be a public company.

The Registered  “ice of the C@xrganir will he situate in Scotland.
Tha objects for whiic? (v Company 1o established are:-

(a) 'To carxy on for profit, dlrectly or irdiccckly whether by itcelf
or thrsuzn oubalelaory agreclated of ailied cumpanies of Eimms in
the United Kingdom ot olacwhwre dn &1d ox any of ita brancheg
namolys= contraek hirors, rontors, lonoers, propricters,
ranufacturcrs, callers, mafntossnge cnginoors, repairors and
gackorn of trannport, motor vehicles and krallexs of ovory
dooeription, of ships, acroplancg, trancpert plant ond eguipment
ond 011 corpoponts thorcof and of all rachinery, £iktings and
aopliances enpablo of bolng veed thorewith or &n the sanufosture
caintenshce and working thoeeof, gemeral enrriors. hoalage
contrackoea, carriers of poseongors and goods by lond, ale and
wakor, forwarding ageatd. insuramel 6Jents, bonkoro, chip
Lrokors, freight conbrackors, OLOEEEKO, wareheuoenen, garage
proprictorg, Iopostors, wsfortero, denlers in potyol and oil,
designors, consultonts ond printors.
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(b)

(c}

(d)

()

(£

4

To carry on any other trade or business whatever which can in tne
opinion of the Board of Directors be advantagecusly carried on "in
connection with  or ancillary to any of the business of the
Company, or which may seem to the Company capable of being
conveniently carried on or calculated dirsctly or imdirectly to
enhance the value or render profitable any of the Company's

property or rights.

To purchzr2 or by any other means acjuire and take options over
any property whatever, and any rights or privileges of any kind
over or in respect of any property. ‘

To purchase, lease, oxchange ox otherwisz acguire or deal in any
heritable real or leaschold progorty, rights or privileges, and
£> conokruck, maintain, extend and alter any bulldings, roads,
reilways, bridgas and obther works and plant of overy kind ox
doeceription.

To apply for, registor, purchace, of by ether woang acguive and
proceet, proleng and reasw, whothor in the Uniked Kinzdom ot
elsewhore aay pakonts, patont pightso, breveks 4'isvention,
cepyights, MMeencos, coerol precossas, beads magks, trado nawes,
deatgns, proteeklons, eeazossiens and gimilar rights, and ko
dtcelaim, alker, medify, use and tern t» acceunt and te
monafackare undor oF geant liconecs er priviY a5 in gerpoct of
thy are, 0wl e coead gensy fn cxporicenting upen, becting an?
icoroving any pateatd, fnwenticas or eights vhieh tho Cempany =y
coguire of peopesn 8 ATTINEC.

Ta coquire and undagtoke i whole or any patt of the businaso,
gaodsill, ond asoets of ony porcen, firm, or canpany currying on
or meonnsing to carry oa agy of the usintooas which the Conpony
g owliericsd ty carey an and oo poet of the considoration for
cuch aoguisiticn to undartaboe all er any of the liabilities of
ouza poroon, firm or extpanye O to asguire an intecest in,




)

{h)

(i)

(3

%)

amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for
matual assistance with any such person, £irm or company, or for
subeidising or otherwise assisting any such person, £irm or
company, and to give or accept, by way of consideration for any
of the acts or things aforesaid or property acquired, ary Shexes,
Debentures, Debenture Stock or securities that may be agreed
upon, and to hold and retain, or sell, mortgage and deal with any
shares, debentures, debenture stock or securities so received.

To improve, wmanage, construct, repair, develop, exchange, let on
Jease or otherwisze, mortgage, charge, =ell, dispoze of, turn to
account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the
progerty and rights of tho Cempany.

o invest and doal with the mensys of the Cerpony Rob irmediatoly
required in guch mapnor ag mng frem Eire to tine bo dotormined
and to hold er othorwhce doal with ony kavoouments mado.

fo poy for any propocty or rights aequired by tho Coxpamy in
cach, by inataleents, oe fa ghaves of the Corpany with er wikhaud
opecial eights a3 ko dleidend ec gepaynent of eapltal, ov by
moans ef any sceurity which the Cenpany has powde to {ocun, o
pactly in a2 nedr and paekly in another, aad geaorolly ea ouch
rorma oo oy be agecced upens.

To lemd ard advinte teacy oF give eredit on cith ECITS Al ooy
cocm oxgodlent and with or withour cocuplty o cugtomors and
oMorg, ond to recalve remsy on dopecis or lean upen ongh E0EWS
ag the Corpony Cay SIRLOVG.

o borrcd and rafca ronay In ouch conmer whisther by bonds,
dehentures or othomwice as the Cempawy chall thisk £it and to
grcure the repayment of amy nonsy borrowsd, raited o, owing by
roctgage, charge, standad socurity, Men o gt;g?;"_s;emi&y upon
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(1)

{m)

7))

{ad

the whole or any part of the Company's property or assets
{thether present or future), including its uncalled capital, ang
a;so by a similar mortgage, charge, standard security, lien or
security to secure and guarantee the performance by the Company
of any obligation or liability it may undertake or which may
become binding on it.

To draw, make, accept, endorse, discount, negotiate, execute and
issue promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

To opply for, promote, and obtain any Act of parliament,
Provisional Ordse, or Liconce of the Department of Trade or other
authority for enabling the Company to carey any of its objects
into effect, or fer offceting any modification of the Company's
constitukion, or Ffor any othor purpedn which way geem caleulated
diroctly or indiroctly to prerato the Cenpany't intecrests, and to
czpece any proccedings or applieations wiieh ruy sacn calemiared
direetly or indircetly to projudice tho CoXPany’l 1RMcGtUe

To caker inte any areandereat with any Jovormnert eF outhoxity,
{oopreme, muaiclpal, leedl, or othemdise) thak may oo eondusive
ta the attafnment of tho carpany's ebdecte or any of them, and teo
ehiatn from aty cuch Govomrent er austhority and chaptorg,
daaread, Fiauts, peiviledqes ar esnccasiens which tho Corpany may
thing dooteablo and Lo CATEY Gk, CNOSGIGY, and encply with any
aueh charkors, dscrecs, riohts, privilesed, aad coaseesient.

To cubgeribo for, bakd, purchase, qf ctlicmwioe aoguire and wold
hipes er ehhes dntoreats dm oF accusktiog ef awy othor cemgany
haviay dbjocts oltegothos of in pagt sindlar to theso of Eae
cerpamy ot cagtying on any MEHNess caputle of bolng eorricd en
co a3 dircatly ot fndircetly to hoaofit the Company ot cmanse
tha vales of any of its progorty ond ¥o cr-crdinate, Limonse and
ranego the eolnesses and cperakions of any congany in which the
Corpary holds amy caogfn inbogeat.




(c}

{3)

(&)

To act as agents or brokers and as trustees for any persoit, firm
or company, and to undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services O
the Company either by cash payment or by the allotment to him or
them of Shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought
expedient. )

To pay all or any expenses incurred in connection with the
promotion, formation and incorgoration of the Comgany, or to
contract with any parson, firm or company to pay the same, and ko
pay comuigsions to brokers and othera for undorwriting, placing,
selling or guarantceing the subseriptien of any Shares or other
asocuritics of the Conpany.

e guarantco andfor give secuelry for the pywent of wonoy by of
the performanze of cbligatiens of all kinda by any Corpany which
ahnll ak the kime be the helding Cempony oOF the Company oF
anothar ouibsidiaey of ouch holdings Company et a gubnidiocy of
the Company all ag dofined by Seetion 194 of tho CQerpanies dck
1940 or amy nkatukory avendienk or ro~caarttmens thercof fer tho
kimo boing in forex of by Cerpany ancocfabed with tho Cerpany in
kizinags by rossen of conmea shave-tinldings er orirrwins and in
commeity of cush quircakced ko assiga, AISZORD, CANVRY, WOTEGII,
pledyy or chargy tho whole o amy pat of the wadsrkakings,
BrOgeEky, adcoN3 0F percRan of Bir Corpony imeluding gnealled
capital.

To cuggort ond cubcectbe to aay charitable ov pudlic ob jagk and
to cvgpork and subseriboe to amy dnctitutica, gozlioty, or club
which oy be for tho beaofik of the Qocpany ot its Bireckors ot
erployaag, of nuy be camraated with any tewn or plase whore the
Corsany carcies on busimess:; te give or atard ponsions,
anmuities, gratnities, and suporemnvation or othor allowances or




{(u}

v

benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Cumpany, or of any Company which is a
subsidiary of the Company or the holding comoany of the Company
or a fellow subsidiary of the Company or of the predescessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such parsons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemss (whether contributony
or non-contributory) for the benefit of any of such persons and
of their wives, widows, children and other relatives and
dependants; and to geb up, eatablish, cugport and malntain profit
sharing or chare purchase schemos for the benoafit of any of tho
employoes of the Company or of any such cubsidiacy, holding or
fellow oubsidiory cempony ond ko 1ord meany ko any cuch caplovees
oL ko fruskecs ob thoie beholf to emable any such purchase
gehemrg o be astobliched or mainkaind.

To promota ahy othor cozpony Ffor the purpeso of acgpiring tho
whola or any part of Eho buuiness o properky and undovkaking any
of kha Yiabilitios of thic Corpany, or of undorkaking any businono
or cporakions wikdh may appoae likely to analat o benefit tho
Coxpony ot to calianes the vals of any preperty or basiasss of
the Cezpuny, ond &e placo or guarantoe the plseing oF,
andagusiie, gubceribe fog, of cthivewicn aagslere gll o any pack
of tho chares eg noewrlbics of any cudh corpray oo aferesaid.

o ooln or otRopwice Glogeco of Hia wislo er ony port of the
buoiness e propepky of ehe Comgpany. onther togathes o in
porkionz, for cush eonsidoratice as the Cawmany wmay think £it,
an?d is particulay For chaees, doleatures, or cccugities of any
comony purchasing the sove.

To distribube orong the Yabers of the Cowany im kind any
progercty of the Cumpony Of whntovar aature.




{3)

O

(x) To procure the Company to be registered or recognised in any part
of the worid.

(y) To do all or any of the things or .catters aforesaid in any part
of the world and either as principals, agents, contractors or..
otherwise, and by or through agents brokers, sub-contractors or
otherwise and either alone or in conjunction with othexs. ‘

(z) o do all such things as may be deemsd incidental or conducive to
the attainment of the Company's objects or any of them.

The objects set forth im cach sub~clause of thio Clause ghall net be
restrictively construed but the widest interprotation shall be given
thereto, and they shall not, excepk where the contonk owpressly co
requires, ba in any woy limited or reckricted by eofcrence ko ov
inforenco from any other objeck or ebjeets ok forth in ouch
sub~clause or frem tha torrg of any okhor aub-glanse of frem the anno
of the Cempany. [Reao of ocuch cubeelausas of tho ebjeek or ebjeeks
theredn cpeelficd er i powers Ehogoby ceaferred shall be doemed
subsidiary or ancillary to the objcess or pesors «ontianad in any
other cub-clausoe, bat the Company shall have es full a peuce ko
oxorelse all or any of tho ohjecets cenforred by and provided sn exd
of tho gaid subeelawscs a5 L8 oach cub-elauss centained & objectn of
a scparare cerpony.  The werd "Cempany® fa this Clawio, ciospe wisre
uced in reforence to the Corpanys Ghall be docoed €5 dnsludn aay
pactacechip er othior bBody of poegons, wictheor incoeporated of
unincorporaked and whothor donietled km She Usited Rinndsn er
elaewhora,

Toe obiliey of tho Manbors g dimbted.

Tho Share Copita? of thn Company o £UED dhwidad fnte 109 Shores of BY

each.®




/ﬂ.’m ‘ . .
/,g/ We, the several persons. wvhose names, addresses and dascripticns  are
et o . . kA i I R : .
P subscribed, are desirous of being formed into a Company in. pursuance

of this Msmorandum of Associstion, and we respectively agree to take

the number of Shates in the Capital of the Company set opposite our

respective names.

\\.
A

LN

Names, Addresses and Descriptions Nurber of Shares.takerm
of Subscribers. by each Subscriber.

Stephen Makbott,
24 Castle ftreet,
Edinburgho

Company Registration Agent Onge
Andecw Cockburn.

24 Castle Streoeg,

Edinbueagh,

Comgany Rogiokeatien dgcant Qan

— o e,

Bated tho Teh day ok feceabor, 1973

e T e o o L e, ST W K

Whtangs te tho aboyo Sfanakarcoss=
taegaret Ilendoaecsn

24 Cantle Skrootk,

EMinburgh.

Comauny Raglokratien Agonte

MM TPe Guoes Copital of e Corpuy wan dnereased on 12th
- Debgeary, 2978 to 02,000,000.C8 dividsd iato 499,880 11 and
/20 Qraakrve Goavopttale Redsemalble Preforenss Sahves of &1

cach and 1,603,000 Codteary Saeen of £} creh,
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CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION
AS A PUBLIC COMPANY

|
No. 65722 { LFE?

I hereby cortity tha

CUNEIND SIS TR

Ras ohis day Boen resregrtered weer the Companies At 1938 198G asa
public company, aad that e Company s fimited.

Dated at Ediovsal e % foeeshor 3694

: Registrsr wf Companics

- cass AL
1AL, WNRNR PO BEBY LT AnEy 455
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THE COMPANIES ACTS 1948 TO 1981
COMPENY LIMITED EY SHARES

CHARTHIRE SERVICES PLC

SPECIAL RESOLIITICN

AT an EXTRAORDINARY GENERAL MEETING of the MEMBERS of the above CQOMPANY duly
convened and held on th.2 Tenth day of Pebruary Nineteen hundred and Eighty
three the following Resolution was duly passed as a Special Resoluticn:-

A

THAT the authorised share capital of the Coopany be and is hereby
increased to £3,600,000 by tha creation of 1,609,000 new Ordinary Sharxes
of £1 each having the rights and privileges specified in the Articles of
Asgociation of the Company and that the Directors of the Cowpany be and
they are hercby geonorxally and ungenditionally authorised for the purposcs
of Sectien 14 of tho Camganles Ack 1930 (“tho Ack"} to cxereise tho powor
of the Company to allet relovant goeurltlos (within the memwning of
Section 14 of tha Act) up ko an aggregatc sominal amount of £1,600,000
preddod that chia auchority shall okplre en 3lok Decenber, 1987 save
that din irockacs of thr Campany may bofero guch explry make an eoffer o
agecemeont waich would or might roquive suah shares o bo allekked aftor
such oxpire aad the bDircators cf the Company may alled sush ghares
purcvuint &3 ouch effor or agroamnt as if tho authority horeby eonfuzred
had not wplred.

WIND tho Direstogo ko ond azo horchy oipowosad porsoant e Soctien 18 of
tha vt o allon cguiky scourikios (within thy ooanlng of Scetion 17 of
the Act) parguant to ehe austhority horeinbafore caaferred as if
so-sockion (k) of aoid Station 17 Aid ok apply o any such allotmont
nroreided  that sush power ghixll b Mulred o tho logue of ogqmbey
geemritios for cach and aall expixe az che coneluaioa of tha Annaal
Gonoral Meoting of thry Cagpany v ot held aftor the pagoing of this
Ragolution, gsave tuak the Compony m. c before gush espley toio an offer oz
agreamont Wirch woukd or oighc voosire agqirty scouritdos en be allottad
after sush empiry and i Ciposrors ooy allo: ogeity secursties in
pursuanea of sueh offyr or agroasrat &3 iF the nower hegely oonfe.sed had
nat expired.

Al
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THAT without prejudice toO the authorities hereinbefore conferred the
Directors be and are hereby specifically authorised pursuant thereto to
grant rights to eubscribe Ordinary Shares of £1 each in the capital of
the Campany on the terms and subject to the conditions set out in
Appendix IV to and in the manner contemplated in the letter from the
Chairman of the Campany to its shareholders which accampanied the notice
convening the meeting at which this Resolution is passed and that all to
the effect that the Campany shall, on any such rights being granted, be

bound by the said terms.




Form Mo, 1
THE COMPAN!ES ACTS 1943 TO 1976 \

Notice of increase in nominal capital

Pursuantto section 63 of the Companies Act 1948

Pioase donot
virite Inthis
tinding margin

¥

Ples o compi a'fl To the Registrar of Companies ,f.?f. .Ef.f.'.?f.f.’.'. '.‘.s,e Company number
log'bly, prefara g 1
in black type, or !--...;..‘ff‘..{..?.‘.’_ll €6722

bold block lettering Name of Company
Charthire Sexvices pro
*delotaif l Edcrritene

Inappropriate oy e )
hereby gives you notice in accordance with section 63 of the Com panlos Act 1048 that by pocrlitray)
ideitto ag [exardiramyy fspaciai]t rosolution otthe company datod . 10th February, 1ga3 —
Approprate the nominal capitai of the Company has been Increased by the addition thorato of the sum of
Nots £.1,600,000 =b&yond the registored capita of £ _2,000,000 -

This fotico aad o
prntedeopyo! A printag Capy ol the reselution authorla.ng the Incroase in forwarded herawijth

;’L‘,’,{,ﬁﬁﬁgﬁgﬁ‘o Pt edditianal capital is divided ag follows:

fncroazo mustbo N o
.’:{;’,:{:’gif;';’ the ¥ Number ef shorasg Class of share Nominal amount of oneh sharp
Cempanies

within 15 daya 2,600,000 Ordinazy £1

altar the Passing
aftha rosalutton

— S _

i any of the now ahares are profeconce shares state whothas they are redoomable or not)
The conditiang {eg. vating rights, dividend rights, winding-up righis ¢ic.} subjoctte whigh the new
ahares have boon or aretobe issued are ag tallows:

Having the xighta ang peivileqgos gpceified
in & ielea of Asueeiakien af the Cavpany Ploase tick her i
continuesd ovarloaf

“dolota ag Slgned &2, MQ__@M,K@, {Rirceior) [Secsotaryit Dato fes [g,j‘ R,
apprapriate 8
Pregentar's lame, address and Forstliciat use )
reforence (it any): Gararal souton JFEs? nom

Domrais, Jeffmey g T2 ]

Provinosol ¥ agg, L
14 thes CNveRE Ctaeat, - i

mm;\ L M? ; ¢.-\m “'
Qur Raf:e 3/04.32/51
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Please do not
write in this
binding margin

N

Plens: complete
legibly, preferebly
ir black type, or
baid Liock
lettering

*insory full name
of Company

tdelete
inapprapriata

For ntale
“prior to the
appainted day®,

§ delote a3
APPIGRILAtn

tHE CUMPANIES ACTS 1248 TO 1980 Form No.33

Statement of particulars of rights
attached to shares allotted nrot
otherwise registerable

Pursuant to section 33{1} and {5) of the ;:gwpqnies Act 1980

4-’/
" i vy
For officisl use  Company numbsr
F=T=T="
I TP P
// | S !fJ..S_..I 66722
Name of company ‘ e

3

Charthire Services PIC \ e ’

.y

The company has aflotted thares with rights which are: w

i. notstated in the company's mamorandum or articlos or Int any sesolution to which sectisn 143 of the
Companles Act 1948 applies, and

ii. not in all rospects uniform with thete atrached to thares praviousty allctted.

The class[es) t of such sharas and the date of the tirst alloument of shares fn axch class {if subseguant to the gppointod
day) and tho rights attschad to each class are o3 fotloyws:

Clase ?\?;::?r:aﬁg Paniculass of rights
Ordinary 10 February 83 | Seo attached | _Pser

Reeet T Gaceveary] $ Caco

Sged o %fw&u&i&

G
L
24
2

w

[

Prosante’s name, address end
referenze (if zayvl:

Doman, Jeffmy & Co.,
Provinzial Mouse,

140 West Georgo Street,
GLASGCN., G2 2 .

3/04.12/s1 ‘ . R

For alficin v

Gavaral mation Foatsoom

ur Refs-

g




The terms and conditions governing the Subscription Rights, which will be
endorsed on the certificates for the New Ordinary Shares, are as follows:-—

IMPORTANT ~ The registered holder of the shares represented by the Certificate
gset out overleaf ("the Certificate") shall have the right ("the Right") to
subscribe for new Ondinary Shares of £1 each in the capital of Charthire
Services PILC ("the Company“)}. The Right forms part of a series oF rights
{"the Rights") to subscribe a maximm of 500,000 Ordinary Shares of £L =ach in
the capital of the Company. Tue temms and conditions goverming the Rights are
identical and are as set out below:-—

(1) The share(s) to which the Right relates ("New Shares") is/are one new
Ordinary Share of £1 in the capital of the Cowpany in respect of every
two Orxdinary Shares of £l each in the capital of the Company ("Ordinary
Shares") represented by the Certificate (all the Opdinary Shares in
respect of wvhich Rights subsist from time to time being aereinafter
roferred to as “"Batitling Shares"). The subseription price on exercica
of the Right shall be 10Sp por New Share (“the Price") and shall be
payabla in full on oxorcise of tha Right. The nwdbor and/or nominal
amount of tha New Sharez and the Price are owhject 0 aljustment as
provided in paragraph (5) bolow.

(2) Subjesk an io provided in pavagraghs 7, 8 and 9 bolow the Right my be
orercland in gospoct of all er any of tha New Sharoes on 3lot July in any
of tha years 1933 to 1986 inclugiva (or, 1€ lator in any year, tha datne
thivty days afker tha dato on wilch coples of tho anditmd acontnts of Mo
Company for itz thon davediatoly preeoling flnanclal year ave deopatened
to its aharcholdaes) ("eho Bxoreise Datos') by eapletion of tho Moticeo
of Brareisa sat oub bolow ad lodycrment of Uhis cortificate at tho
Rogiotavol OFFLcn of the Camany, Eaxpatine with paynont of tho Prisa of
the nwibar of MW Snres in rospock of which tho Right is to be
exercigod, naok later than Cmnctesn days baforo the Bxorelse Date oo which
the Right iz to bo exerciszal. Now Shures in respwt of chieh the Right
is egorcised will be allotted and issusd cnly to thr parsonis) in whoge
nuny the Bntitling Shares giving rise to the Right ave registered at the
time of the exexcisn. Ny fraction of a Nzw Shave shall be aliotted o




(3)

exercise of the Right. Payment of the Price nust be by chegue drawn on a
United Kingdom clearing bank and the tendering of such a cheque wiil be
ke deemed to constitute a warranty that the same will be honoured upon
first presentation. A Notice of Exercise, once lodged, shall be
irrevocable. Compliance must also be made with any statutory
requirenents for the time being in force. On exercise of the Right the
New Shares in respect of which it is exercised will be allotted within 28
days after the relevant Exercise Date and there shall be posted to the
Registered Holder of the relevant Entitling Shares

(a) a definitive certificate in ordinary Fform representing the New
Shares so allotted and the Entitling Shares held by him in respect
of which the Right has been exercised or in rospect of which the
Rights have ceased to be capable of being exercised, and

(b) a definitive certificate, mving e terms and conditicns relative
to the Rights endorsed thereen, in reaspect of tho Bntitling Shares
(if any) hold by hiim in cogpect of which Rights ramla capable of
taing exorelsed.

Tho Right is pocgenal to the regiskored holder or, as the ease may bo,
bonefieinl owner for the timo balng of Ehe Enkitling Shares and
ageordingly

(a) any exanofor, sale, dlepossl, wsalooion, wortgage, pladye or
alienatlon of er daaling in & Entltilng Shares $n any mannar of
way chall inan facto relate to the Right attaching thorots, and

(b) thr Righe ghall net be txaaaferrsd, aselyasd, so0ld, dlupeced of,
trancalbtod, wortgyed, pledged, alicmted e dande in in any maraer
ef way in whole ez in part ualess tho Entitling Shares to which it
xdlates oxe almltansously oo teansforrad, assignad, o0ld, dispoced
of, trancmitkod, ooctguged, plodged, allemxtel or doalt in.




(4)

{s)

(&)

In the event of a transfer of Ordinary Shares being presented for
registration and the transferor or transferors is/are the holder(s) both
of Entitling Shares and Ordinary Shares which are not Entitling Shares
such transfer shall, in the absence of a clear indicaticn thereon to the
contrary (as to which the Company shall be the sole judge), be deemed by
the Company to relate to shares which are not Entitling Shares and shall
only be deemed to relate ©o Entitling Shares to the extent that the
nuber of shares to which the transfer relates exceeds the number of
shares which are not Entitling Shares of which the transferor is the
holder.

Ordinary Shaves allotted pursuant to the exercise of the Right will not
rank for any dividends or other distributions declared, made or paid in
respect of any financial year of the Company pricr to the financial year
current at the relevant Exercise Date and will have no Rights attached
thereto but subject thereto will rank in full for all dividends and other
distributions in xrespect of the then current financial year and otherwise
pari pasgu in all respects with the Ordinary Shares in issue at that date.

Aftor any allotment of fully paid Ordinary Shares by way of
capitalisation of profits or roservos to holdorg of tho Ordinary Shares
on tha Registor an a date (or by roference to a record date) prior to the
last of the Exexcise Dates or upon any sub-iivision or eonsolidation of
Ordinagy Shares on such a data, e nador andf/or nomdnal annkt of the
New Shares then remaining uniguued will be inereasol or, as tha casa may
b2, raduged in duo propartien and tha Prico will be sdjustsl accordingly.
Qo any such capitalisabion, sub-divisien or contcolidakica, the auditors
for the time boeing of tha Cxpany shall ecoerelfy the appropriato
adjustments, and within 23 dnys thoreof netica will bo soab Eo the
olders of Entitling Shwes gpeclifeing s adjuwstnnts mads to tho
Rights, guzh adjustmonks & fgaore any Coackiomal entitlements arising.

o leng as any of the Rights remain capadle of awacige the Campany

(a) shall mot make any Jdistribution of capltal profits or capital
reserves oxtent by means of a capitalisation issue in the form of
filly paid Ordimary Swres,




(b) shall L issue securities by way of capitalisation of profits or
reserves except fully paid Ordinary Shares issued to the holders of
its Ordinary Shares,

(¢) shall mot in any way modify the rights attached to its existing
Ordinary Shares as a class or create or allot or issue any new class
of equity share capital (within the meaning of Section 154 of +the
Companies Act 1948) except for shares which carry as compared with
the existing Ordinary Shares no greater rights as regards voting,
dividend or capital,

(d) shali m.: irsue any Ordinary Shares credited as fully paid up by way
of cipitalisation of profits or reserves if, as a result, the
Company would on any subsequent exercigce of any of the Rights be
cbliged to issue Ovlinary Shares ot a discount, and

(@) shall keep availoble for iasus sufficent authorised bubt misoued
ghare eapital to satisfy dn full all Righkts €fram time to timo
remaining capable of balng oxerelsed.

(7) Tho Cospany shall, whhin fourteen days of it beeoming aware that a
porgen Mg or will besam bowsl &3 sorve motics undor Socklen 209 (2) of
thw Sompanles Ack, 2943 on tho Woldors of Ordinary Sharas, give notlce ia
welting to the holdura of Dakltling Shares to thak effsck and the holders
of Ehe Batkeling Shaves chall tharoafear bo entitlol bt wereise tho
vights attaching thoroen within a porled of twonty oight Qs after
recolph of such nokiz bty loling with the Campany a Matico of Buorelse
and v Rights In reagect of thoe Nod Sares rolative ko wiieh a4 Nstler of
Exerelse iz nob oo glven el fpue facty lapss and diwll cerse o have
any force ox offectk. Ty e of the ewpiry of ths cald poriel of 28
days ghall, in rolabiom to the allouwmz of Now Shaves foliowing en
sarvien of a Notico of Exarclae aad all mtters portaining thereko, bo
dzemad &3 e an Exerclos Date.




(8) If an order is made or an effective resolution is passed for winding up
the Campany except for the purpose of reconstruction or amalgamation on
terms sanctioned by an Extraordinary Resolution of the holders of
BEantitling Shares the Rights vhich then remain capable of exercise shall

,_',V ipso facto lapse and cease to have any force or effect whether or not any

Notice of Exercise has then been served in respect thereof save that the

Price tendered with any such Wotice of Exercise which has been given

shall ramain the property of and be returned to the holder of the

relevant Entitling Shares.

{9) On Ordinary Shares Leing admitted to the Official List or to the Unlisted
Securities Market ("the Admission"} tha Rights which then remain capable
of exercise shall, sudject as is hereinafter previded, ipso facto lapse
and have no further forne or effect. Before making any application for

?; the Ordinacy Shares to be so admittal {"the Auplication") the Caupany

shall be bound to glva nokice in writing to the Wwlders cf the Entitling

Shaeng of (kg intention so to do and shmll speclfy a dato, boing not

earlior than 21 days aftor the dato of wocaiph by the holders of such

nstice, by which thay are required to advige the Covwsany in weiting of
the nuthar of Now Sharas, LE any, In vaspoet of vwhieh thoy wish to
exorelse the Right aubjeek oaly bn the Admlssien taking placo within the
pociol of two calendar weaths aftor the date of romalph by them of tho
s1id notleo front tho Congany (“thy Relavant Pocded®).  Sush netica frem
| the Carpany need wot give any Infomation relative b tho basis en or
clvenmbancos in vhich Lt ig praseossd thak Ehe Applieation b mdoa.  The

Compmy shall peoenra Ehne it s pos requlesdl in topss hores® to give

guelh potleo elng tho pocled of theea axiondar ronths prler o each

Exextdas Bako. A Woldor of Entitling Shives Who o0 advises the Company

ehat ho widhog to chocekos the Right ia magpech of New Shaxes chall by co

doing booomm ivvavucoly and, cdbject as afsgosald, envonditionally bound

o £ do ul gull within gwven dyn 6 poselst by hi of a demand

thegofice frax ew depany ladze with clry Gupony a Hotieo of Broreise L

zespeet o, that mues of e Shaxes W,2%her with pymaat, in the mnney

heroirtafore cmtarplated, @f the Poy.s rotative thoretn. The Compasy
may at any Ua thaenfeor pricor to the owppicy of the Rolevant Perxdod
alls: the s3id Now Shares bub such allotment alnll bo provisional and




(0)

subject to the Admission taking place within the Relevant Pexiod prior to
which the Company shall not encash the cheque representing the Price
relative to the New Shares. In the event that ak the expiry of the
Relevant Period the Admission has not taken place

(a) the Company shall for@wwith give notice to that effect to the
holders of Entitling Shares ang return to them all Notices of
Exercise and cheques tendered by them,

{b) any provisional allotment of New Shares shall ipso facto lapse, and

{¢) the Campany shall not proceed with the Applicaticn or make any fresh
application for Admission without giving a frash notice to the
holders of Entitling Shares in the tems hareinbefore contemplated.

In the event that prior to tha axplry of the Relevant Periad :ho
Admisgion takes place Eha dake thercof shall bo dearsd in roiation to tha
allotment of Now Shares and all mattors portainfryg thacoto 0 be sn
Gxavalge Date save thak notwithatanding pavageagh 2 horeof the allslomnt
of New Shares shall, {E nok Ehen mds be mode en thak doy amd tho
Company may doliver to the holder entitled thereto a rencauseablo
doctmank of cliele topresentdng # . Moaw Shacos alloteed in licu of a
dofinltive corxtifionte Ehavelar.

AlL or ony of tho tomms and contitloas rolating to the Rights may  £xonm
tima o kims bo aleared or abrayitel with the sanetien eof an
Bxtraordinagy Resoltden of tha haldors of the Baritling thoresz. ALl tha
praviaions of the Avkiclos of hasactatlion oz the bloo By of &
Company as to Coneral 'ootlags of s Garpany et ssveatie mkanlfe
apply as thauh the Dtie Ty GO word 3 ganieale «tazg of ghara
forning part of the eapienl of eha Covprisny Dt 5o ik

{a) the nesosewry ow-an Sl he the folders (presoat in ezgoa op by
pragy) of cum Urd In raalnal annas of the Entitding Snaces,




(b) every holder of Entitling Shares present ak any such meeking shall
be entitled on a show of hards to one vote and every such holder
present. in parson or by proxy shall be entitled on a poll to one
vote for every Entitling Share of which he is the holder,

{c} any holder of Entitling Shares present in person or by proxy way
demand or join in demanding a poll, and

{d) if ot any adjournsd meeting a quorum as above defined is not present
within 5 minutes after the time appointed for the meeting those
holders of Entitling Shares wio are then present in person or by
proxy shall be a gquorum.

{11) finyr notice required or permitted to be given or served in rescpect of the

Right may be given cr served persomilly or hy leaving the same or sending
the same by first class pre-paid post at or to the Registered Office, in
the case of the Company, oc¢, in the case of the holder of Entitling
Zvaves, his registered address. Any notice served Ly post shall be
deemod to have beon given two days after the date on which the same was
postad and in proving that it was so given ik shall be nocaessary only to
ghow thak the notlee wag puoperly addrossed and posted.




NOTICE OF EXERCISE

To: The Directors
Charthire Services PLC

1/We hereby exercise the Right evidenced by this Certificate to subscribe

[* ] Oxdinary Shares of £1 each in the capital of the
Company on the terms and conditions stated in the said Certificate and attach
my/our cheque for £ in payment of the subscription price.

I vequest that the Certificates for the said Ordinary Shares be sent by post
to mefus at my/our risk to:—

Datai TR BB AA NN IR RGN RIS Sigrled LA AL I I L L I R I I I N RN N A Y
L LI U T R AL I A BRI BN O B BB B B A
BB LI AIAN P PRSI IALPR SRS

LA LI I N N I N N I A N RN N R Y

*Insart number of shaves: if left blank the Notico will apply to all the
ghares to which the Right ralates.

N.B. A corporation mugt oxecutse unlor Lts Comon Seal.
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THE COMPANUBS ACTS 1948 TO 1931

VA

CHARTHIRE SERVICES PIC

ORDINARY RESQLUITION

At a duly convened Extraordinary General Meeting of the Menbers of the above |
Company held at Stirling on the Twenty third day of May, Nineteen hundred and
Bighty three the following resolution was duly passed as an Ordinary
Resolution.

(A) THAT the acquisition by the Company of the whole isoued and to
be issued share capital of Cocper Lendon Limitcd en the termms oX
substantizlly oa the tevns of the Ageelment between the Corpany
and inter alios the sharcholders of Coopor Iendon Limited dated
20th April, 1983 of which a copy was laid on the table and
initialled by the Chaimon for identificatien purpases (“the
Agrecment") bo and is hereby approved;

(B) THAT scubjoct enly to and upen the Agrecmont beeoming
uwconditional in all rospects othor than a3 to the passing of
this TFesoluticn tho autharfecd chare éapital of tho Cuspany be
and is herehy mmaut‘za 0 £4,433,335 by um ezeacion of 832,334
new Opdinoxy Shares of B eadh havlig the gighes and eriviteges
gpecifiod din the Articles of Ascociation of tho Company ond that
tho Directors bo and thay are heroby authorinsd o excreise tho
power of tha Compony to allet any of all of the chaxed credted
by this Regolution in of towrds saticfsetion of the
conaidecation payazam wdae the [groement poovided olways Gt

o
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: " Form‘-‘No.,.‘!O-{‘i
THE COMPANIES ACTS 1948 TO 1976 s I \ \

W

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

. vwrite inthils
- binding margin

M

L
N

Proase comptete 1 1€ Registrar of Companies flfg_r_ gtllgi_?!_g_s:a Company number
{ogibly, profernbly \ ; ' ' o
in blacktype, or b2 €6722
b'::ldabc!ocm;tt:rlng Name of Company bt 61..& - ‘
N I Chaxthire Sexvicas PIC i !
*daleto if .
ir'iai:pc:opﬂaio i—:amm AN, - i3t
" haraby gives you notice i accerdance with section 63 of the Companies Act 1948 that by [ordinary]
tdolotans festrnsainmydspiatly resolutton of the company dated . 23xd May, 1983 . .
appropriato
o tha nominat capital of the company kas hoga ingreased by the additien thercto of tho aurn ef
- Nota £ 635,334 boyond tho registerad capital of £.3,€00,000 .
This notlce and a

printedcepyet A printod copy of the reselution authorizing the inerease is terwarded herewith
tha resalutlon Tho additional eapilatis divided as followa:

authorising the
lngtaasa muatbo o A gl M S P s s T e :

forwardad laiho Number of shares Glava atabare Hominal amount ef oaeh share
Reglatrar of 23,334 zeinoxy e1
Companles j
within 15 dayo
aitortha paaaing
of tho reg~iutlon
Mm ag FEV o - oy rl . AV N
(it any of {he naw shares afe greforenca Shares state whisther they are redoamable of not)
: - The candilions (eg. voting vights, dividand righls, eunding-up tights etz subjoct 1o which tho now
shares havo beon or are to be insusad are as foliows!
paving the zights ond peivileges srectficd in dhe
nrticles of Aomnelatien of the Caspany Plaacc tick hara it \
eantinued everlont j
sduleto as Sigred %Z{?MMQQK ) [BiramecHSeoistaryls Gate 272 P “(mgi..., 198
spprapriate = ¥ e
- ; i A LTI T
Presentar's name, addroszand For alfizinl yse
reference {if any}: Goneral sactirm pEget e
DOIIEE.H;- Jeffmy & m\ia’ i&
Provincial Housa, b
140 West George Stresk, H e
CIASOTW. G2 254 L e 1
L b . |
our Refi— 3/C4.26/s1 | v &

k

N .
-
E . AT R

e

t ™
e b



THE QOMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

CHARTHIRE SERVICES PLC

ORDINARY RESOLUTION

AT an EXTRAORDINARY GENERAL MEETING of the MEMBERS of the above QOMPANY duly
convened and held at Edinburgh on Thursday the ‘Twenty first day of July,
Nineteen hundred and Eighty three the following Resolucion was duly passed as
an Ordinary Resolution:—

THAY the Authorised Share Capital of the Company be and the
same is hereby inareased to £4,600,000 by the creation of
166,666 new Ordinary Shares of £ cach having the righcs and
privileges specified in the Articles of Asgodiation of tha
Company .




Please do not
wrlte in this
binding margin

N7
Ploase complete

legibly, preferably
in black type, or

THE COMPANIES ACTS 1948 TO 197¢

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies

bold block tettering Name of Company

‘dolateif
inappropriate

tdeiete as
appropriata

Notle

This notice and o
printod copy of
tho rosolution
outhorislng the
incronso mustbe
forwardnd lo the
Registrar of
Companlos
within 15 days
oltor the passing
oltho reaactution

tdelete as
appropriate

Form No. 10

For official use Company number

L1 & &

| IR U I |

66722

H Charthire Se:gricegﬂ_PIL:

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by {ardinary)

fostranedinarybaprnietf resolution of the company dated _2ist July, 1983
the nominal capltal of the company has been increased by the addilion thorato of the sum of

o 166,666

—— - boyond \he registored capital ol £ A (433,334

A printed copy of the rosolutlon autharising the incroease is ferwarded herowith

The additionat capltal is divided asg follows:

s

Class ol share

I Nurmber of shares

166,666 Oxdinary

m

Nominal amount of cach share

£l

(It any of the now shares are prelercnce shares state whother they are rodeomable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights ele.) subjectio which the now

shares have been or aro to b issued oro as follows:

Having the rights and privileges speeificd in the

Articles of Asseeiation of tho Cempony

Ploaso tick horo if
conlinuad overlead

signed LM D Liarndiny  (DesthSocrataryltbate 21,8 S . 1umz

Presentor’s name, address and
reference (if any):

Doman, Jeffrey & Co.,
Provincial Heuse, ¥
140 West George Street,
GLASGOW. G2 2HH

Ganaral ssction

our Ref:- 3/C4.8/sl

For officizl use 7

Poal room
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(9 . - 9.2 /l .:‘J/b’ THE COMUANIES ACTS 1948 TO 1931

QOMPANY LIMITED 3BY SHARES

e—
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CHARTHIRE SERVICES PLC A I
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SPECIAL RESQLUTION

AT the ANNUAL GENERAL MEETING of the MEMBERS of the above QOMPANY duly
convened and held at Edinburgh on Thursday the Twenty First day of July,
Nineteen hundred and Eighty three the following Resolution was duly passed as
a Special Resolution:-

THAT the Directors be and they are hereby empowered pursuant
to Section 18 of the Companies Act 1980 ("the Act") to allot
equity securities (within the meaning of Section 17 of the
Act) pursuant to the authority conferred by Paragraph A of
the Special Resolution passed ea l0th February 1833 as if sub
section (1) of Scotion 17 of tha Act did not apply to any
guch alloonont provided that such powr shall bo Limited o
the allotmont of equicy gecurities up 0 an aggregate nominal
value of £100,000 and shall oxpire at the conclusion of the
Annual General Maaking of tha Conpany next hold aftor the
pasaing of this Roselutliea, sava that the Campany may bofore
auch explry make an @Ef&t‘ or agrecoant which would or might
require oquicy ocoeveltlos to be allereed afeer such explry
and the Dircetoro may alloe equity seeusities in puravance of
auch offor er agrecmnt as 1f tha powar naccby eenforred had
ot expired.

Chrrfetoan
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THE COMPANIES ACTS 1948 TO 1383 | (767

COMPANY LIMITED BY SHARES

CHARTHIRE SERVICES PLC

SPECIAL RESOLUTICN

AT an EXTRAORDINARY GENERAL MEETING of the MEMBERS of the above COMPANY duly
convened and held at Edinburgh on the 19th day of July, Nineteen hundred and
Eighty four the following Resolution was duly passed as a Special Resolution:-

wpHAT the Directors be and they are hereby empowered
purstant to Section 18 of the Companies Act 1980 ("the Act®)
to allot equity securities (within the meoning of Seetion 17
of the Act) pursusnt to the authority conferced by Paragraph
A of the Spoelal Reoelution posced en 10th Fobruaty, 1983 as
if nub-gcction (1) of Sectien 17 of the het 4id not a\p,ply vo
any Such nllotment provided thar such pewer shall be Limited
to tho ollotment of cquity cocuritios up to an oggregite
naminal value of £100,000 and chall oxplre ak the eenclusion
of tho Annual General Meeting of tho Company nowt hold atter
the pasaing of this Rosolution, Save thak the Compony may
pofore cuch explry make an effer oc agecoment which would or
might rogulece eqaity qocueition to be nllokted after such
expiey and tho Dlreetors may allot cquity cecucities in
purauance of sueh oEfce or agceoment oy if the powe horeby
conferred had not explrcd®.

Bigantor




Company No. 66722

THE COMPAENIES ACTS 1985

b/j COMPANY LIMITED BY SHARES

CHARTHIRE SERVICES PLC

SPECTAL RESOLUTION

AT an EXTRAORDINARY GENERAL MEETING of the MEMBERS of the above Company
duly convened and held at the Post House Hotel, Corstorphine Road,
Edinburgh on the Twenty fourth day of July Nineteen hundred and eighty Ffive
the following Resolution was duly passed as a Special Resolution:-—

THAT the directors be and they are horeby empowered pucouant to Sub-Scctien
1 of Section 95 of the Companics Ackt 1985 (“the Act") to allet equity
securities (within the meaning of thae Scetien) purouant to the authority
conferred by Paragroph A of the opeelal reselution passed en 10th February,
1983 as if Sub-Section 1 of Scectien 89 of the Act did not agply to any cuch
allotment provided thaot such powor ohall be limited to the allotmont of
equity securities up to an aggeegate nominol value of £100,000 and shall
expire at the conclusion of the Annual Genarel Mesking of tho Cotpany noxt
held after the passing of thig reselutien, save khat the Company miy before
such expiry make an offor or agreement which would or might require cquity
securities to bo allotted after sSuch expicy ond the digectors may allot
equity securitiea in purguance of cuch offor or agrecment as AP the powor
hareby conferred had not expired,

2 3
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Company No. 66722

THE COMPANIES ACT 1985
7é COMPANY LIMITED BY SHARES

CHARTHIRE SERVICES PLC P .

SPECIAL RESOLUTION |

AT the Annual General Meetlng of Charthire Serviees ple held at the
Caledonlan Hotel, Prilnces Street, Edlnburgh, on Monday l4th July 1936 the
following resolution waa pagged as a Special Resolutiens=

That the directors be and they arc hereby cmpoweced pursuant to
Sub-Soction 1 of Heotlon 95 of the Companles Act 1985 f"the Act") to
aliot equity securities (within the meanina of that Section) pursuant
te the authsrity conferred by Patagraph & of the §,90ial Reseiuvtion
passed  on 10kh Fobruary 1983 as 1E Sub-Seetion ) of Scotion 8% of the
Act did noc apply to any such allotment provided that guch power shald
be limited te the allotment of equity caeuritlies up to an aggeegate
nominal valwe ef R100,000 and shall oxplre at tho canelucian of tho
annual General Moeklng of the Company next held after the passing of
this resolutlon, save that the Qempany moy before sueh explry make an
offer or agrecmont whieh weuld or muight requlre equity seecuritivs to
be allotted after such expley and the directora may allot equity
secuchtios in pursuance of dueh offer or agreement as if the power
herohy conferred had not aexplzed.

---ln./@-: rWl}rov..
///‘ Director,
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Company No. 66722 /

THE COMPANIES ACT 1985

—-)~7 COMPANY LIMITED BY SHARES

AT the Annual General

CHARTHIRE SERVICES PLC

SPECTAL RESOLUTION

ok
~x

Meeting of Charthire Scrvices plc held at the

Caledonian Hotel, Princes Strect, Edinburgh, on Monday ldth July 1986 the
following resolution was passed as a Special Resolutions=~

That Articie 86 of the Articles of Assoclatlon of the Company be and

is hereby altered

{(a) by deleting

the words
immodiately before

"twd and one half®

where they occur
*times the agjregate of" in the

Eirst paragraph and substltuting therofor the word "four*; and

(b} by Ingertling, immediately boforo the worda "provided that* where
they ecocur in the dofinition of *acsunts™ In paragraph (b}, the

follawing:—=

"and (Three)

the amounts» payable by the Company and its

subsidiaxies under lcase, hire purchace, purchage on credit,

condltional purchase or gimilar

that,

agreements to the extent
applying the accounting policies adopted For the

purposes of the latest published Consolicated Balance Sheet

7

T S



of the Company and its subsidiaries, they would fall to be
treated as monies horrowed".
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1HE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICIES of ASSOCTATICN
(as altered as at 14th July 1966)

ol

CHARTHIRE SEFVICES PIC

ated under the Cawpanies Acts on the
Twenty elghth day of December, Nineteen hundred and Seventy eight
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

CHARTHIRE SERVICES plc
(alteFed as at 14th July, 1986)

PRELIMINARY

None of the regulations contained in Table A in the First Schedule to
the Companies Act, 1948 shall apply to the Campany.

(a)

INTERPRETATION

In these Articles the following words and expressions shall have
the meanings hereby ascribed to them unless inconsistent with the
subject or context:-

“the Act" means the Companies Act, 1948;

"the Statutes" mean the Conpanies Acts 1948 to 198l and every other
Act for the time being concerning companies and affecting the
Campany;

"the Seal" means the Common Sezl of the Company;

"the Secretary" means any person appointed to perform the duties of
the Secretary of the Carmpany;

“"the United Kingdon" means Great Britain and Northern Ireland;

"these Articles" means these Articles of Associaticn, as originally
framed, or as fram time to time altered in accoordance with the
provisions of the Statutes;



(b)

(c}

“the Directors" means the Directors for the time being of the

Company;

“the Transfer Office" means the place where the Register of Menbers
is kept;

"month" means calendar month;

"year" means calendar year;

"dividend" means dividend and/or bonus;
"paid” means paid or credited as paid;

"clear days" means the period of days exclusive of the day upon
which any act or notice is or is deemed to be done or served and
the day upon which the next result of such act or to which such
notice shall respectively take effect or apply.

Expressions referring to writing shall, unless thie contrary
intention appears, be construed as including references to
printing, lithography, photcgraphy, and other modes of representing
or reproducing words in a visible form.

Save as aforesaid unless the subject or context otherwise requires,
words or expressions ccntained in these Articles shall bear the
same meaning as in the Act or any statutory modification thereof in
force at the date at which these Articles became binding on the

Company .

(d) words importing the singular mumber only include the plural number

and vice versa and words importing the masculine gender include the
feminine; words importing perscns shall include corporations and
canpanies.
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SHARE CAPTTAL AND VARIATION OF RIGHTS

3 The Share Capital of the Company at the date of the adoption of these
Articles (12th February, 1979) is £2,000,000 divided into 400,000
11 1/2% Cumulative Convertible Redeemable Preference Shares of £1 each
and 1,600,000 Ordinary Shares of #£1 each. The rights and privileges
attaching to the 11 1/2% Cumlative Convertible Redeemable Preference
Sharaes and the Ordinary Shares are as follows:-—

(A) AS REGARDS INCOME

The profits which it may be determined to distribute in respect of
any financial period shall be applied first in payment to the
holders of the 1l 1/2% Cumulative Convertible Redeemable Preference
Shares of a fixed cumulative preferential dividend at the rate of
11 1/2% per centum per anmum on the amount paid up on the 11 1/2%
Curmulative Convertible Redeemable Preference Shares held by them
respectively, such dividend to be payable half yearly on Thirtieth
June and Thirty first December in each year provided however that
no dividend will be due or accrue prior to First July, Nineteen
hundred and Eighty One and that no dividend will be payable until
Thirty First Decenber, Nineteen hundred and Eighty One when the
dividend for the period from First July, Nineteen hundred and
Eighty One to Thirty First December, Nineteen hundred and Eighty
Cne will fall due for payment and thereafter the said half yearly
dividend will became due for payment on the stated dates and the
balance of said profits shall (subject as is hereinafter mentioned
and to the rights of any other shares for the time being in issue
ranking in priority to or pari passu with the Ordinary Shares) be
distributed amongst the holders of the Ordinary Shares held by them
respectively. No dividend will be declared or paid an the Ordinary
Shares before the first payment of dividend to the holders of the
11 1.2% Cunulative Ceonvertible Redeemable Preference Shares has
been made in texms of this Article.




(B) AS REGARDS CAPITAL

(a)

(k)

On a return of assets on a winding-up the surplus assets of
the Campany remaining after payment of its liabilities shall
be applied first in repayment to the holders of the 11 1/2%
Cumulative Convertible Redeemable Preference Shares of the
amount paid up on such shares together with a sum equal to any
arrears or accruals of the said fixed dividend calculated down
to the date of repayment whether earned or declared or not.
Any balance of such assets shall (subject to the rights of any
other shares for the time being in issue rarking in priority
to or pari passu with the Ordinary Shares) belong to and be
distributed amongst the holders of the Ordinary Shares in
proportion to the amounts paid up thereon; and

On a return of agsets following a reduction of capital the
holders of the 11 1/2% Cumulative Convertible Redeemiole
Preference Shares shall be paid in full the amount paid on
their Shares as if they had been redeemed in terms of
paragraph D of this Article unless the holders thereof shall
otherwise detemine by Extraordinary Resoluticn passed at a
separate General Meeting thereof.

(C) AS REGARDS VOTES

The holders of the 1l 1/2% Cumulative Convertible Redeemable
Preference Shares shall have the right to receive notice of and to
attend at any General lMeeting of the Company if at the date of the
notice convening the Meeting the dividend thereon or on any part
thereof is six months in arrears or if the business of the Meeting
includes the ccnsideration of a resoluticn for winding up the
Company or reducing its capital or sanctioning the sale of its
undertaking or any resolution directly altering or abrogating any
of the special rights and privileges attaching to the 11 1/2%
Cumlative Convertible Redeemable Preference Shares in wvhich case
they shall only be entitled to vote cn any such resolution and upon
any amendment thereof.
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(D) AS REGARDS CONVERSION

Any holder of fully paid 11 1/2% Curmilative Convertible Redeemable
Preference Shares may convert the whole or part of his holding of

the said shares into Ordinary Sheres on the following terms and
conditions namely:-—

(a)

(o)

{c)

The right to convert may be exercised only in each of the
years from Nineteen hundred and Eighty to Nineteen hundred and
Eighty Nine inclusive by delivering the share certificate
relative to the share to be converted and giving written
notice of intention to convert to the Company between the
First of July and the Tenth of August and the effective date
of conversicn shall be the date of receipt of such notice by

the Company;

The Notice requiring conversicon shall be given so as to reach
the Transfer Office of the Company not later than said Tenth
day of August, in the yecar in vhich conversion is to take
place,

Upon Conversion, the 11 1/2% Cumulative Convertible Redeemable
Preference Shares shall rank for the dividend payable therecn
on Thirtieth June in the year of conversion but shall
thereafter not be entitled to any of the special rights and
privileges attaching to the 11 1/2% Camlative Convertible
Redeemable Preference Shares, but each 1l 1/2% Cumulative
Convertible Redeemable Preference Share will fram and after
the date of receipt by the Company of the said Notice become
one Ordinary Share of #£1 in the capital of the Company and
rark for dividends (for the financial period of the Campany
current at the time of conversion) and other rights pari passu
with the then existing Ordinary Shares;



(d) In the event of redemption of the 1l 1/2% Cumulative
Convertible Redeemable Preference Shares as aftermentioned not
taking place on Thirtieth September, Nineteen hundred and
Eighty nine the foregoing conversion rights will remain in
force for so long as there are any 11 1/2% Cumnulative
Convertible Redeemable Prefercuce Shares in issue and
unredeemed;

(e) The Company will despatch to any Member converting 11 1/2%
Cumulative Convertible Redeemable Preference Shares into
Ordinary Shares within one month of the effective date of
conversion a definitive certificate in his name for the
Ordinary Shares arising upon conversion and a balance
certificate for the 11 1/2% Cumilative Convertible Redeemable
Preference Shares camprised in the Certificate delivered +to
the Campany but not converted; and

(£) If at any time 95% or more of the aggregate nominal value of
the fully paid 11 1/2% Cumulative Convertible Redeemable
Preference Shares has been converted or is the subject of a
notice of conversion in accordance with this Article, the
Canpany may convert the wnconverted shares into Ordinary Shres
with effect from First July in any year on giving the holders
of such 11 1/2% Cumulative Convertible Redecmable Preference
Shares not less than one month's notice in writing of its
intention so to do in which event each such share shall with
effect fram and atter the effective date of conversion, be
converted into one Ordinary Share of £1 in the Capital of the
Company in accordance with the paragraph D (¢) of this Article.

(E) AS REGARDS REDEMPITION

The Company shall on Thirtieth September, Nineteen hundred and
dighty Nine (or so scon therezfter as the Company shall be able to
camply with the statutory provisions for the time being affecting
the redemption of r>deemable Preference Shares) redeem the 11 1/2%
cumulative Convertible Redeemable Preference Shares or so many of
them as are outstanding and shall give to the holders thereof not
less than one month's notice in writing of its intention so to do.
Such redemption shall be on the following terms and conditions:--



(a) Any notice of redemption shall specify the number of shares to
be redeemed, the date fixed for redemption and the place at
which the certificates for such shares are to be bresented for
redemption, and upon such date each of the holders of the
shares shall be bound to deliver to the Campany at such place
the certificates for such of the shares concerned as are held
by him in order that the same may be cancelled. Upon such
delivery the Company shall pay to such holder the amount due
to him in respect of such redemption;

(b) There shall be paid on each share redeemed the amount paid or
credited as paid up thereon together with a sum equal to any
arrears or accruals of the said fixed pre.erential dividend
calculated down to the date fixed for redemption and to be
payable whether or not such dividend has been earned or
declared; and

{¢) The right to receive a dividend cn any shares beconing liable
to redempticon under any of the foregoing provisions shall
cease as fram the due date for redemption thereof unless upon
the registercd holder of such shares demanding, on or after
the date and at the place fixed for xedemption, payment. of the
redemption moneys payable in respect thercof ang tendering the
certificates for such shares, payment of the redempticn money
shall be refused, in which case interest at 11 1/2 per cent

per annum net of tax shall be payable by the Carpany on the
amount of the redemption money from the due date wntil paid.

Without prejudice to any special rights previocusly conferred on the
holders of any existing shares or class of shares, any share in the
Campany may be issued with such preferred, deferred or other special
rights or such restrictions, whether in regard to dividend, voting,
return of capital or otherwise as the Comnpany may fram time to time by
Ordinary Resoluticn determine.



While the Share Capital of the Campany is divided into different classes
of shares the special rights, privileges or restrictions of any class
may, subject to the provisions of the Statutes and whether or not the
Campany is being wound up, be varied, abrogated, modificd or dealt with
either with the consent in writing of the holders of 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 the
shares of that <lass. To every such separate General Meeting the
provisions of these Articles relating to General Meetings and to the
proceedings thereat shall muatatis matandis apply, but so that the
necessary quorum shall be two persons at least holding or representing
by proxy one thixd of the issued shares of the class and that in the
event of such separate General Meeting being adjourned for lack of a
quorum any two persons present shall be a quorum at the adjourned
meeting and that any holder of shares of the class present in person or
by proxy may demand a poll.

The rights conferred upon the holders of the shares ol any class issucd
with preferred or with other rights shall not, unless otherwisa
expressly provided by the terms of issue of the sharon of that class, be
deemed to be varied by the creation or issue of further shares ranking
pari passu thercwith.

SHARES

Save as the Company may be Qrdinaxy Resolution othorwise direct, the
shares in the capital of the Company for the time being unissued shall
be at the disposal of the Directors vwho may allot, grant options over or
othexwise dispose of them to such persons, at such times, and on < -ch
Touns as they think f£it, so that no share shall be issued at a discount,
except in acoordance with the Statutes.

FOPROP .
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The Campany may exercise the powers of paving commissions conferred Ly
the btatutes, provided that the rate per cent or the amount of the
comission paid or agreed to be paid shall be disclosed in the manner
required by the Statutes asi tha rate of the camiission shall not exceed
the rate of 10 per cent of the price at which the shares in respect
whereof the same is paid are issued or an amount equal to 10 per cent of
such price (as the case may be). Such commission may be satisfied by
the payment of cash or the allotment of fully or partly paid shares or
partly in one way and partly in the other. The Canpany may also on any
issue of shares pay such brokerage as may be lawful.

Except as required by law, no person shall be entitled to be recognised
by the Company as holding any share upon any trust, and the Company
shall not be bound by or be campelled in any way to recognise (even when
having notice thereof) any equitable, contingent, rfuture or partial
interest in any share or any interest in any fracticnal part of a share
or {(except cnly as by these Articles or by law otherwise provided) any
other righies in regpect of any share cxcept an abzclute right to the
entirety thervot in .. ~~oistered holdex. The Cenpany shall howover bo
entitled to register Trustecs os such in rospect of any shares.

The Directors may, if they thin £t alict any shares, whothey fully or
partly paid up, .« th~ #le or park of the consideration for any
purchase, Gotiact o e “uarsaction made or cntored dnbw by or en
bebalf of tha Cupany,

Excopt to the extent permitted by the Statutes tha Ompony shall not
give, whother directly or indirectly, ond whather by meang of a loan,
guarantee, the zcovision of gecurity or otherwise, any financial
assistance for the purpose of or in conncction with a purchase or
subseripticn made or to be mede by any person of or for any shares in
the ousital of the Cowpony or in the capital of its holding COTPANY noy
shall the Company make a loan for any purpose whatscever on the security
of its shares or those of its holding company.

e
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CERTTFICATES

Every person whose name is entered as a Member in the Register of
menbers shall be entitled without Payment to receive within one month
after allotment. or lodgment of transfer (or within such other pericd as
the conditicns of issue shall provide) one certificate for all his
shares. If ony Member shall surrender for cancellation a share
certificate reprisenting shares held by aim and request the Company to
issue in lieu thereof two or more share certificates representing such
shares in such pioportions as he my specify, the Directors may, if they
think fit, cawply with such request. Where a Member has sold part of
the shares comprised in his holding, he shall be entitled to a
certificate for the balance without charge. Every certificate shall be
issued under the Seal but shall only be signed or counter-signed should
the Directors so determine. fThe method or system of affixing the Seal
shall, if the Directors so determine, be controlled by, or the
certificates shall be approved for Sealing by, the Auditors, bankers or
registrars of the Company.

If a share certificate be defaced, lost or destroyed, it nay be renewed
on such tems (if any) as to evidence and indemnity ond wi» & sment of
out-of-pocket oxpenses of the Company of investigatir:s cvudence as the
Directors think fit.

'The provisicns of Artieles 12 and 13 shall apply to debentures and
certificatea of debenture stocks and oay othor secucitios canprised in
thae capital of the Conpany and that with all the necessary modifications
and adaptaticns and subjcet alvays to the Trust Doed or other instrument

constituting such securities if any.
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LIEN

The Company shall have a first and paramount lien on every Share (not
being a fully paid Share) for all moneys (whether presently payable or
not) called or payable at a Ffixed time in respect of that share, and the
Campany shall also have a first and paramount lien on all shares (other
than fully paid shares) standing registered in the name of a Menber for
all moneys presently payable by him or his estate to the Caompany; but
the Directars may at any time declare any Share to be wholly or in part
exempt fram the provisions of this Article. The Campany's lien, if any,
on a share shall extend to all dividends rayable thereon.

The Company may sell, in such manner as the Directors think fit, any
share on which the Company bas a lien, but no sale shall be made unless
a sum in respect of which the lien exists is presently payable, nor
until the expiration of fourteen clear days after a notice in writing,
stating and demanding payment of such part of the amount in respect of
which the lien exists as is presently rayable and giving notice of
intention to sell in default shall have been given to the registered
holder for the time being of the share, or the person entitled thereto
by reascn of his death or bankruptcy or otherwise by cperation of law.

To give effect to any such sale the Directors miy authori ¢ scme porson
to transfer the share sold to the purchaser thoreof. Tho purchaser
shall be registered as the holdor of the share canprised in any cuch
transfer, and he shall not be kound to sco to the application of the
purchase monoy, nor shall his title to the share bo affected by any
irregularity ox invalidity in the proceedings in reforence to the sala.

The net proceeds of suth sale after payment of the costs thereof shall
be received by the Company and applied in or towards payment of such
part of the amount in respect of which the lien exists as is Presently
payable, and the residue, if any, shall (subject to a like lien for sums
uot presently paymble as existed upon the share before the sale) be paid
to the perscn entitled to the share at the date of the sale.

P
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CALLS ON SHARES

The Directors may from time to time make calls upon the Menbers in
respect of any moneys unpaid on their shares (whether on account of the
nominal value of the shares or by way of premium) and not by the termms
of issue thereof made payable at fixed times, and each Menber shall
(subject to receiving at least fourteen clear days' notice specifying
the time or times and place of payment) pay to the Campany at the time
or times and place so specified the amount called on his Shares. A call
imay be revoked or postpaned as the Directors may determine.

A call shall be deemed to have been made at the time when the resolution
of the Directors authorising the call was passed and may be made payable
by instalments.

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

If a sum called in respect of a share is not paid on or before the day
appointed for payment thereof, the person fiom wham the sum is due shall
pay interest on the sum from the day appointed for payment thereof to
the time of actual payment at such rate not exceeding 15 per cent per
annum as the Directors may determine, but the Directors shall be at
liberty to waive payment of such interest wholly or in part.

Any sum vwhich by the temns of issue of a share bocomes payable on
allotment. or at any fixed date, whether on account of the naninal value
of the share or by way of premium, shall for the purposes of these
Articles be deemed to be a call duly made and payable on the date con
vhich by the texms 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 cotherwise shall apply as if such
sum had beccme payable by virtue of a call duly made and notified.

The Directors may, on the issue of shares, differentiate between the
holders as to the amount of calls to be paid and the times of payment.
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The Directors may, if they think fit, receive from any Menber willing to
advance the sam, all or any part of the moneys uncalled and unpaid upon
any shares held by him (whether on account of the nominal value of the
shares or by way of premivm) and upon a1l or any of the moneys s0
advanced may (until the same would, buc for such advance, becane
payable} pay interest at such a rate not exceeding (unless the Campany
in General Meeting shall otherwise direct) 15 per centum per annum, as
may be agreed upon between the Directors and the Merber paying such

moneys in AdrAneR.

TRANSFER OF SHARES

The instrument oOF rransfer of any share shall be executed by or Ol
pehalf of the transferor and, except in the case of fuliy paid shares,
by or on vehalf of the transfevee and the transferor shall be deemed to
remain a holder of the share until the nawe of the transferee is entexed
in the Register of Menbers in respect thercof.

subject to such of the restrictions of these BArcicles as may e
applicable, ony Marber may transfer all or any of his shares by
instrurent in writing in any usual or comon foxm o any other form
which the Directors moy approve.

The Directors may in their shaolu’e discretion and without agsigning any
reason decline to regigter the transfor of a share (not being a fully
paid ghare) and they may alao decline to regigter the transfor of a
share on which the Coupany hag a lien.

The Directors may also decline to register any jnstoument of txansfer
unless:~

(a) the instxument of transfer is accarpanied by the certificate for
the shares to vhich it relates and such other evidence as the
pirectors may reasonably reguire to show the right of the
transferor to make the transfer; amd
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(b) the instrument of transfer is in respect of only one class of share.

If the Directors refuse to register a transfer they shall within two
months after the date on which the transfer was lodged with the Camany
send to the transferee notice of the refusal and any transfer which the
Directors may decline to register shall on demand be returned to the
rerson lodging the same.

The registration of transfers may be suspended at such times and for
such periods as the Directors may fram time to time determine, provided
always that such registration shall not be suspended for more than
thirty days in any year.

No fee will be charged by the Company in respect of the registration of
any instrument of transfer or any other document relating to or
affecting the title to any share or for making any entry in the Register
of Members affecting the title to any share.

TRANSHISSION OF SHARES

In case of the death of a Mawber the survivor or survivors where the
deceased wag a Joint holder, and the legal personal reprasentatives of
the deceased where he was a sole or surviving holder, shall be the only
persons recognised by the Company as having any title to his interest in
his shares; but nothing hercin contained shall release the cstate of a
deceased holder (Joint or otherwise) from any liobility in xrospect of
any share, solely or jeintly held by him.

Any person becoming entitled to a share in censequence of the death or
bankruptcy of a Member or otherwise by operation of law may, upon such
evidence being produced as may fram time to time properly be required by
the Directors and subject as hereinafter provided elect either to be
registered himself as holder of the share or to have same person
nominated by him registered as the transferee thereof, but the Directors
shall, in ejther case, have the same right to decline or suspend
registration as they would have had in the case of a transfer of the
share by that Memi~r before his death or bankruptcy, or otherwise as the
case may be.
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If the person so becaning entitled shall elect 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 another person
registered he shall testify his election by executing to that person a
transfer of the share. All the limitations, restrictions and provisions
of these Articles relating to the right to transfer and the recistration
of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or bankruptcy of the Member had
not occurred and the notice or transfer were a transfer signed by that
Menrber.

A person becoming entitled to a share by reason of the death or
barkruptcy of a Menber or otherwise by operation of law shall be
entitled to the same dividends and other advantages to which he would be
entitled if he were the registered holder of the share, except that he
shall not, before being registered as a Member in respect of the share,
be entitled in respect of it to ecxercise any right conferred by
Membership in relation to meetings of the Cowpany:

Provided always that the Directors may at any time give notice requiring
any such perscn to elect either to be registered himself or to transfer
the share, and if the notice is not complied with within ninety days the
Directors may thereafter withhold payment of all dividends, bonuses or
other moneys payable in respect of the same until the requirements of
the notice have been complied with.

FORFEITURE OF SHARES

If a Mewber fails to pay any call or instalment of a czll ~ e day
appointed for payment thereof, the Directors may at any time therewfter
during such time as any part of the call or instalment remains unpaid,
serve a notice on his requiring payment of so much of the call or
instalment as is unpaid, together with any interest which may have
accrued, and all expenses that may be incurred by the Cawpany by reason
of such non-payment.

e — e —
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The notice shall name a further day (hot earlier than the expiration of
seven clear days from the date of service of +the notice) on or before
which the payment required by the notice is to be made, and shall state
that in the event of non-payment on or before the appointed day the
shares in resipect of which the call was made will be liable to be
forfeited.

If the requirements of any such notice as aforesaid are not complied
with, any share in respect of which the notice has been given may at any
time thereafter, before the payment required by the notice has been
made, be forfeited by a resolution of the Directors to that effect.
Such forfeiture shall include all dividends declared in respect of the
forfeit share but not actually paid before forfeiture. The Directors
may accept a surrender of a share liable to forfeiture hereunder.

A share so forfeit or surrendered shall become the propexrty of the
Company and may be sold re-allotted or otherwise disposed of on such
terms and in such manner as the Directors think fit, and at any time
before a sale re-allotment or disposition the forfeiture may be
cancelled on such terms as the Directors think f£it.

A person vhose share has been forfeited or swrrendered shall ccase to be
a Member in respect of such share, but shall, notwithstanding, remain
liable to pay to the Cowpany all moneys which, at the date of forfeiture
or surrender, were payable by him to the Coaupany in respect of the
share, but his liability shall cease if and when the Company shall have
received payment in full of all such moneys in respect of the shares.

A statutory declaration in writing that the declarant is a Director or
Secretary of the Company, and that a share in the Carpany has been duly
forfeited or surrendered on a 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 any sale re-allotment or
disposal thersof and may execute a transfer of the Share in favour of

ey -
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the person to whom the share is sold or disposed of and he shall
thereupon be vegistered as the holdor 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 be affected by any irregularity or invalidity in
the proceedings in reference to the forfeiture, surrender, sale,
re-allotment or disposal of the share.

The provisions of these Articles as to forfeiture shall apply in the
case of non-payment of any sum which, by the terms of issue of a share,
becanes payable at a fixed time, whether on account of the nominal value
of the share or by way of premium, as if the same had been payable by
virtue of a call duly made and notified.

JOINT HOLDERS OF SHARES

Where two or more persons are registered as the holders of any share -
vhether as executors, trustees or otherwise - they shall be deemed joint
holders, and the following provisions shall apply as well as the other
provisions of these Articles;:-

(2) The Company shall not be bound to register more than four persons
as the joint holders of any share;

(b) The Jjoint holders of any share shall be liable jointly and
severally in respect of all payments due to be made in respect of
such share;

(c) On the death of any joint holder, the survivors or survivor shall
be the only persons or person recognuisci by the Campany as having
any title to or interest in such share but the Directors may
require such evidence of death as they may deem fit;

{(d) Any cne joint holder may give an effectual receipt for any dividend
or return of capital payable to much joint holder;

{e) Only the perscn vhose name stands first in the Register of Menbers
as one of the joint holders of any share shall be entitled to
delivery of the certificate relating to such share, or to receive
notices fram the Company; and
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(£) Any one of such joint holders my vote at any meeting whether
personally or by proxy in respect of such share as if he solely
were entitled thereto and, except as afterstated, if more than cone
such joint holders be present at any meeting, either personally or
by proxy, that one of the said persons whose name stands first in
the Register of Menbers in respect of such share shall alone be
entitled to vote in respect thereof in the absence of a Proxy
signed by not fewer than one half in number of them.

QONVERSION OF SHARES INTO STOCK

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

The holders of Stock may transfer the same, or any part thereof, in the
same manner, and subject to the same provisions as and subject to which
the shares frem which the Stock arose might previcusly to conversion
have been transferred, or as near thereto as circumstances adm. ; and
the Directors may fxom te to time F£ix the minimm amount of Stock
transferable but so that such minimw shall not exceed the nominal
amount of the Shares from which the Stock aroge.

The holdexrs of stock shall, according to the amount of stock held by
them, have the same rights, privileges and advantages as regaxds
dividends, voting at Meetings of the Company and cther matters as if
they held the shares from which the stock arose, but no such privilege
or advantage (éxcept participation in the dividends and profits of the
Company and in the assets on winding up) shall be conferred by an amount
of stock vhich would not, if existing in shares, have conferred that
privilege or advantage.

All such of the provisions of the Articles of the Cumpany as are
applicable to paid-up shares shall apply to stock, and the words “"share®
and “shareholdex" therein shall include "stock" and ‘stockholder”.
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ALTERATICN OF SHARE CAPITAL

The Campany may fram time to time by Ordinary Resoluticn increase the
Share Capital by such sum, to be divided into shares of such amount, as
the resolution shall prescribe.

The Company may by Ordinary Resolution -

(a) consolidate and divide all or any of its Share Capital into shares
of larger amount than its existing shares;

(b) sub-divide its existing shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of Association
subject, nevertheless, to the provisions of the Statutes;

(c) cancel any shares which, at the date of the passing of the
Resolution, have not been taken or agreed to be tsken by any person.

The Campany may by Special Resolution reduce its Simre Capital, any
Capital Redenption Resexve Fund or any Share Premium Account in any
manner and with, and subject to, any incident authorised, and consent
required by law.

GENERAL MELTINGS

The Company shall in each year hold a General Meeting as its Amnual
General Meeting in addition to any other Meetings in that year, and
shall specify the Meeting as such in the notices calling it; and not
rore than fifteen months shall elapse between the date of one Annual
General Meeting of the Carmpany and that of the next. Provided that so
long as the Company holds its first Annual General Meeling within
eighteen months of its incorporation, it need not hold it in the year of
its incorporaticn or in the following year. The Annuzl General Meeting
shall bes held at such time and place as the Directors shall appoint.

All General Meetings othexr than Annual General Meetings shall be called
Extraordinary General Meetings.
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The Directors may, whenever they think fit, convene an Extraordinary
General Meeting and Extraordinary General Meetings shall also be
convened on such requisition, or, in default, may be convened by such
requisitionists, as provided by Section 132 of the Act or otherwise in
the Statutes. If any any time there are not within the United Kingdam
sufficient Directors capable of acting to form a quorum, any Director or
any two Members of the Company may convene an Extracrdinary General
Meeting in the same mamner as neaxly as possible as that in which
Meetings may be convened by the Directors.

NOTICES QF GENERAL MEETINGS

An Annual General Mecting and any Extraordinary Genoral Moeting at which
it is proposed to considor a Speciol Resolution er, (save as provided in
the Statutes), a Resolution of which speecial notice has besn given to
the Cempany shall be called by rot xans than twenty ene elear days'
notice in writing and any ethor Extroerdinary Genoral Meeting shall be
called by not less than fourteen clear days' notiee in weiting., ‘fhe
notice shall gpoeify the place, the day and tho hour ek the Mooting and
there ghall appear whith reasenablo pracinence thoresn & skakerent that a
Menber eontitled to aticnd ond vote In eneleled to appeint & prosy er
proxies to ottend and voke ingtead of bl and thak a proxy nesd mwt e a
Marber of the Campamy. In thoe cage af any Genoval Mesting ot wileh
gpecial huginess (oo herelnafter defived) is to be transsceed, e
notice shall cpecify the gencral nakure ek cuch busimessy asd i€ amy
resolution is to bho propesed as a Spoeial Hosolusion or as an
Extracrdinaxy Rosolutionm, the metice sholl centain o statorolt o that
effect ard sat out the reselstion or secoluticas.

Provided that a Meeting of tho Carpony, chnll netwiehstanding that it i
called by shorter motice tham thob specifaed in thio Avtdcels, e geared
to have been duly called if ik ks so ogresd by the Macbers (or a
proportion of them) all as provided im tho Shntutes.
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The Directors shall, on the requisition of Members in accordance with
the provisions of the Statutes, but subject as therein provided, give to
the Members entitled to receive notice of an Annual General Meeting a
rotice of any resolution which may properly be moved and is intended %o
be moved at that Meeting and circulate to the Members entitled to have
notice of any General Meeting any statement with respect to the matter
referred to in any }“oposed resolution or the business to be dealt with
at that Meeting as may be required by the Statutes.

The accidental omission to give notice of a Meeting to, or the
non-receipt of notice of a Meeting by, uny person entitled to receive

notice shall not invalidate the proceedings at that Meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is travsacted a* an
Extraordinaiy General Meeting, and aiso all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of the
Directors and Auditora, the election of Dircetors in the place of those
retiring and the fixing of the romuneration of the Directors in
accordanee with Articlo 82 and tho oppointment of the Auditors and the
fixing of their remunoration er dotermining the manner in which such
remuneration is to be £fixed.

No business chall he transaeted at any Gonoral Meoting unless a quorum
of Members is present ab the bime whien tho Meeting preceeds to businoss:
save ag herein othorwise previded thrce lenbors yrosent in persen and
entitled to voto shall be o guesan.

If within balf an heour fraw the tine appointed for thoe Meoting (or such
longer time as the Choimman of the Meating moy allew) a ¢quurum is not
present, the Meokirgy, if convensd upen the requisition of Menbers, shall
be dissolved; in any other case it shall stard adjourned to the same day
in the next week, at the sawe time and place or to such other day and at
such other time and place as the Chaiman of the Meeting may determine,
ard if at th» adjourned Meoting a quortm is nobt present within ten
minutes from the time appointed for the Mesting, the Members present in
person or by proxy and entitled to vote shall be a quorisa.
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The Chairman, if any, of the Board of Directors shall preside as
Chairman at every General Meeting of the Company, or if there is not
such Chairman, or if he shall not be present within fifteen minutes
after the time appointed for the holding of the Meeting or is unwilling
to act the Directors present shzll elect one of their number to be
Chairman of the Meeting.

If at any Meeting no director is willing to act as Chairman or if no
Director is present within fifteen minutes after the time appointed for
holding the Meeting, the Menbers present shall choose ocne Of their
nurber to be Chairman of the Meeting.

The Chairman of the Meeting may, with the consent of any Meeting at
which a quorun is prosent, (and shall if so directed by the Meeting),
adjourn the Meetiny from time to time and frem place to place, but no
business shall bo transacted at any adjourmcd Mecting other than ihe
business which ndght lawfully have been transacted at the Meeting from
which the adjourrment took place. When a Meecting is adjowrncd for
thirty days or nore, nouice of the adjourned Mecting shall bo given as
in the caso of an criginal Meoting. Save as aforesaid it shall not be
necessary to give any notico of on adjournment or of the husiness o be
trangsacted at an adjourned Meeting.

At any Genoral Meoting o resolutdon put to tho vote of the Moating ghall

ko decided on o show of hands unless a poll is {befere or on the
declaration of the result of tho show of handa) demanded -

(a) by the Chairmman of the Meeting; cr

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

(c) by any Menber present in person or by proxy and representing not
less than cne-tenth of the total wvoting rights of all Members
having the right to vote at the Me:sting: or

P e e

PO
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(d) by a Member or Members holding shares in the Campany conferring a
right to vote at the Meeting being shares on which an aggregate sum
has been paid up equal to not less than one-tenth of the total sum
paid up on all shares conferring that right,

Unless a poll be so demanded a declaration by the Chairman of the
Meeting that a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry to that
effect in the bock containing the mirutes of the proceedings of the
Company shiall be conclusive evidence of the fact without proof of the
mumber or proporticn of the votes recorded in favour of or against such
resolution.

A demand for a poll may be withdrawn.

Except as provided in Article 67, if a poll is duly demanded it shall be
taken in such nonner as the Choirman dixects, and the rasult of the roll
shall be deemed to the rosoluticn of the Meeting at which the oLl was
demanded .

In the case of an cquality of votag, vhother on a show of hands or on a
poll, tho Chaimman of the Mecting at which tho show of honds takes prlace
or at which the poll is domanded, shall be entitled to a second or

casting vote.

A poll domanded cn the clectien of a Chadmman of the Meoting or on a
question of adjewmment ghall be taken forthwith. A poll demanded on
any other cquestion shall boe takan at such time (being not more than
thirty days f£rom the date of the Meeting) and place as the Chaimman of
the Meebing directs, and any business cther than that upon which a poll
has been demanded may be procecded with perding the taking of the poll.

If any vote shall be crunted which ocught not to have been counted, or
might have been rejected, the error shall not vitiate the resolution
unless it be pointed cut at the same Meeting or any adjournment thereof,
and not in that case unless it shall in the opinion of the Chaimman of
the Meeting be of such magnitude that it might vitiate the resoluticn.



69

70

71

72

73

74

75

24

The demand for a poll shall not prevent the continuance of a Meeting for
the transaction of any business other than that on which the poll has
been demanded.

VOTES OF MEMBERS

Subject to any rights or restrictions for the time being attached to any
class or classes of shares, on a show of hands every menber present in
person shall have one vote, and on a poll every Member shall have one
vote for each share of which he is the holder.

Joint holdexs of a share shall be entitled to vote as provided in
Article 44.

A Member being minor, pupil, lunatic, idiot, of unsound mind or
otherwise under legal incapacity may vote, whether on a shew of hands or
on & poll, by his camittee, receiver, judicial factor, curator bonis or
other legal curator provided that such evidence as the Directors may
require of the authority of the persen claiming to vote shall have been
deposited at the Transfer Office not less than forty cight hours before
the time for holding the Meeting at which the vote is tondered.

No Member shall be cntitled to vote at any General leeting unless all
calls or other sums presently poyable by him in respect of shares in tho
Campany have been paid.

No cbjection shall be raised to the qualification of any voter except at
the Meeting or adjowrned Mecting at which the vote cbjected to is given
or tendered, and every vote not disallowed at such Meeting shall be
valid for all purposes. Any such objection made in due times shall be
referred to the Chairmman of the lMeoting, whose decisicn shall be final
and coanclusive.

On a poll votes may be given either perscnally or by proxy and a person
entitled to more than one vote need not use all his votes or cast all
his votes in the same way.
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The instrument appointing a proxy shall be in writing under the hand of
the appointer or of his attorney duly authorised in writing, or, if the
appointor is a corporation, either under seal, or under the hand of an
officer or attormey duly authorised. A proxy need not be a Member of
the Campany.

The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a notarially certified
copy of that power or authority shall be deposited at the Transfer
Office (or at such other place within the United Kingdam as is specified
for that purpose in the notice convening the Meeting), not less than 48
hours before the time for holding the Meering or adjourned Meeting, at
vhich the person named in the instrument proposes to vote, or, in the
case of a poll, not less than 24 hours before the time appointed for the
taking of the poll, and in default the instrument of proxy shall not be
treated as valid,

An instrument appointing a proxy may be in conmen form or in such other
form as the Directuzs shall prescribe or accept, and shall be decied to
include the right to dasand or join in demanding a poll. An instrnuwent
appointing a proxy, whothor in ecuron form or not, shall unlons the
centxary is stated thercon, be valid as woll for any agjournment of the
Meoting as for the Mecting to which it rolates and need wot bo witnossed.

A vote given in accordance with the temns of an inskruwent of proxy
shall be valid notwithstanding the previeun death or insanity of the
principal or revecation of the proxy or of the authority under which the
proxy was executed, or the transfer of the share in respect of which the
proxy is given provided that no intimation in weiting of such death,
insanity, revocation or transfer as aforesaid chall have been received
by the Company at the Transfer Office hefore the cormencement of tha
Meeting or adjcurned Meeting (in the case of a poll before the time
appointed for the taking of the poll) at which the proxy is used.
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CORPORATTONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a Mewber of the Campany may by resolution of
its Directors or other governing body authorise such rerson as it thinks
fit to act as its representative at any Meeting of the Campany or of any
class of Mernbers of the Campany, and the person so authorised shall be
entitled to exercise the same powers on behalf of the corporation which
he represents as that corporation could exercise if it were an
individual Member of the Company and such corporation shall be deemed to
be present at such Meeting if a person so authorised is present thereat.

DIRECIORS

Unless and until othexwise determined by the Company in General Meeting
the nunber of Directors shall be not less than two nor more than nine.

Unless otherwise doetermined by the Coampany in General Mooting the
romunexation of the Direeters shall be &£5,000 por annum or such lessor
sum as the Dixectors may freom tima to time dotormine and in the abesonce
of any agreement among the Directers to the eentrary shall be
apportioned amongst them equally.  Such remuneration shall bo doomed to
accrue from day to day. The Directors may alse be paid all travelling,
hotel and othor expenses properly inewrred by them in attending and
retumning from meobings ef the Directors eor aony Committee of the
Directoxs of General Meotings of the Cemgany of in conncetion with tha
business of tho Corpany. JAny Directer helding any speeinl offico as
Chairman, Deputy Chalxmon or othor exceutive offico or who performs any
duties for tho Corpary which in the cpinden of the Directors are beyond
the duties of a Director moy be awarded such oxtra remmcration as the
Board of Directors moy determine from time to time.

No share qualification shall be reguired for the holding Of the office
of Director, but every Director, motwithstanding that he does nrot hold
any shares in the Coupany, shall be entitled to attend and speak at all
General Meetings.
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A Director of the Campany may be or became a Director or other officer
of, or othexwise interested in, any Campany pramoted by the Company or
in which the Company may be interested as shareholder or otherwise, and
no such Director shall be accountable to the Company for any
remmeration or other benefits received by him as a Director or officer
of, or from his interest in, such other company unless the Company
otherwise directs.,

A Director may hold any other office or place of profit under the
Company (other than the office of Auditor) and he or any firm of which
he is a menber may act in a professional capacity for the Company, for
such pericd and on such terms (as to remuneration or otherwise) as the
Directors may detemrmine. No Director or intending Director shall be
disqualified by his office fram contracting with the Campany, either
with regard thereto or as vendor, purchaser or otherwise nor shall any
such contract, or any contract or arrangement: entered into by or on
behalf of the Company in which any Director is in any way interested, be
liable to be avoided, nor shall any Director so contracting or being so
interested be liable to account to the Company tor any profit realised
by any such contract ar arrargement by reason of such Director holding
that office, or of the fiduciary relationship thercby cstablished.

ECRROWING PCUWERS

86 The Dircctor my exercise all the powers ef tho Company to borrew or raige

meney, to guarantee the paywent of neasy and to mortgage or charge its
undertaking, proporty and wncalled copital and to issue  dobontures,
debenture stock and other scouritien whether outright or as collateoxal
security for any dobt, linbllity or obligation of the Company or of any
third party but shail restrict the amounts borrowed by the Campany and
exercise all voting and other rights or powers of control exerciseable
by the Copany in relation to its subsidiaries so as to secwre (as
regaxds subsidiaries so far as by such exercise they can secure) that
without the power or authority of the Company in General Meeting the
aggregate ©f all amnts borrowed by the Group whether secured or
unsecured ad remaining cutstanding and undischarged at any one time
(exclusive of inter-Group borrawings) will not exceed a sum equal to
four times the aggregate of the Share Capital and Consolidated Reserves.

Wy -
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For the purpose of these Articles :—

(a)

“Share Capital and Consolidated Reserves" means that at any
relevent time the amount standing to the credit of the Share
Capital account of the Campany plus the aggregate amount standing
to the credit of the Consolidated Capital and Revenue Reserves of
the Company and its subsidiaries (including any Share Premium
Accounts and Capital Redmption Reserve Funds) plus or minus the
amount standing to the credit or debit (as the case may be) of the
Consolidated Profit and Loss Account all as shown in the latest
published Consolidated Balance Sheet of the Company and its
subsidiaries but adjusted as may be necessary and appropriate :-

(i) to take account of any subsidiary not consolidated in such
accounts, of any subsidiary having ceased to be a subsidiary
since the date of such balance shect and of any increase in
or reduction of the issued and paid up share capital of the
Conpany since that date and any distributicns (other than
normal dividends paid in ecoech case out ©f profits carned
since that date) in cash or in specie made, recommended or
declared from such reserves since that dates

(i1) to exclude any sum set agide for toxation and any amounts
attributable to minority inkeresg;

(iil) to take account of such adjustwents (i€ any} as the Auvditors
for the time being of the Company may ecnaidor appropriate,
including in particular, odjustments to yprovide for the
carrying into effect of the transaction for the Tarposeg of
or in connection with which the Share Capital and
Consolidated Reserves require to be calculated. For the
purposes of the foregoing, Share Capital allotted shall he
treated as issued notwithstanding that the issue thereof has
not been conpleted by the registration of the allottees or
the rencuncees. The certificate of the Auditors for the tine
being of the Company as to the amount of the Share Capital
and Consolidated Reserves at any time shall be ccnclusive
and binding upcon all concerned.



(b)

()

29

"Amounts borrowed" means all monies borrowed by the Group vhether
secured or unsecured and shall be deemed to include {unless
otherwise taken into account or expressly excluded) (One) the
nominal amount of any issued share capital and the principal amount
of any monies borrowed (together with any premium payable on final
redemption of repayment) the redemption or repayment whereof or the
payment of any dividend or interest whereon is guaranteed by the
Coampany or by any subsidiary except to the extent that the same
would otherwise fall to be treated as amounts borrowed, and (Two)
the principal amount of any debentures (together with any premium
payable on final redemption or repayment) of the Company and/or any
subsidiary and (Three) the amounts payable by the Company and its
gubsidiaries under lease, hire purchase, purchase on credit,
conditional purchase or similar agreements to the extent that,
applying the accounting policies adopted for the purposes of the
latest published Consolidated@ Balance Sheet of the Campany and its
subsidiaries, they would fall to be treated as monies borrowed
provided t'ut monies borroweu by tho Conpany or any subsidiary for
the purpese of repayment the whole or any part of other monies
korroewod fall to be taken into aceount shall not be deemyd to be
monies borrowed while and co long as they have not beon applicd but
not in any event for a peried of mare than four months of boing so
borrowed.

"Group" means the Company and its subsidiardes from time to timo.

Notwithstanding the provisions of these Articles, no person deoaling with
the Company shall be concerned to see or onguire whaothor this limit is
chserved and ro debt incurred or security given in excess of such limit
shall be invalid or ineffectual wiless the lender or the recipient of
the security had at the time when the debt was incurred or security
given express rotice that the limit hereby irposed had been or would
thereby be exceaied.
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POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors, who may
pay all expenses incurred in promoting and registering the Company, and
may exercise all such powers of the Coampany as are not, by the Statutes
or by these Articles, required to be exercised hy the Company in General
Meeting, subject, nevertheless, to any of these Articles, to the
provisions of the Statutes and to such regulations, being not
inconsistent with the aforesaid Articles or provisions, as may be
prescribed by the Company in Genetral Meeting; but no regulation made by
the Conpany in General Meeting shall invalidate any prior act of the
Directors which would have been valid if that regulation had not been
made. The general powers given by this Article shall not be limited to
or restricted by any special authority or power to be given to the
Directors by any othor Articlo.

The Directors miy from time to time and at any tine by powor of atternoy
under seal appeint any company, £imn or porson er body or persons,
whother nanlnated direetly or indirectly by the Directors, to bo the
attorngy or attommeys of the Cenpany for such purposes and with such
powers, outhoxitics ond discretiens (not exxeceding those vosted in or
excrcigeable by the Dircetors wnder these Actieles) and fer sush peried
and audject to such conditions as they may €hink Eie, and any such
povors of atterney may centain oueh provisiens fer the proteckien and
convanienze of persens dealing with any cuelr atterney as the Divectors
may think fit ard moy also authozise any sueh atkorney &0 delegate all
or any of tho powors authoritles and diseretions vesked in him.

The Dixectors moy avrange that any branch of the business carried on by
the Conpany or any othor usiness in vhich the Company may be interested
shal be carried on by or through one or rore subsidiary campanies, and
they my en behalf of the Copany moke such arxangerents «s they think
advisable for taking the profits or leaving the losses of any branch or
business oo carcied en or for financing, assisting or subsidising any
such subsidiary ompany O guarenteeing its contracts, obligations or
liabilities wnd they Lwy appoint any persons (whether menbers of their
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ownt body or not) to act as Direcors, Executive Directors or Managers of
any such campany or any other company in which the Canpany may be
interested and remove any such persons, and may determine the
remuneration (whether by way of salary, commission on profits or
otherwise} of any person so appointed.

The Directors may establish Local Boards or Agencies for managing any of
the affairs of the Company, either in the United Kingdom or elsevhere,
and may appoint any persons to be members of such local Boards, or any
Managers or Agents, and may fix their remuneration, and may delegate to
any Local Board, Manager or Agoat any of the powors, authorities and
discretions vested in the Directors, with power to sub-dolegate, and my
authorise the mombera of any Local Boaxds, or any of them, to £il) any
vaconcies thorein and to aet rotwithstonding vaeancies, and any such
appointment or delegaklon may be made upon such toms and subject to
such conditiens ag the Dlrectors way think fit, and the Dixccters may
Xemove any porcon so appointed and may anul er vaxy any cuch dolegatien,
but ro person dealing dn geed faith snd without notiee of any such
anulient. or variatien shall be affceted thorely,

The Campany moy exoreino the powers cenferrsd by the Stautes with regard
to having an efficwl seal fer use sbwead, and sueh powors ohall be
vosted in the Dixcctors.

The Corpany roy cavco €9 be kKopt in any tocritory outside the United

Kirggom in which the Covpany transacts buainess, & branch xegistor or
register of mombers xesici in ouch terxditery and the Directors may
(subject to the proviciaons of thore cections) moke and vary such
reowtations us thoy woy think f£it respecting the keeping of any such
Register,

All chegues, promissory notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for moneys paid to the Campeny,
shall be signed, drawn, accepted, endorsed or otherwise executed, as the
case may be, in such manner as the Directors shall fram time to time by
resoluticn determine.
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The Directors shall cause minutes to be made in books provided for the
purpose -

(@) of all appointments of officers made by the Directars;

(b) of tho names of the Directors present at each Meeting of the
Directors and of any Cannittee of the Directors;

(¢) of all resoiuticns and proceedings at 2ll Meutings of the Campany,
and of the Directors, and of Coamnlttecs of Directors.

Without restricting the generality of the powexs cenforred en the
Directors, they may give or awaxd rpensicag, annaition, gratuitios ang
superannuation or other allewances er benofits to any porsens wio are or
who have at ony tire been Dircetors of er apleyzd by er in the sowve of
the Canpany er of any cewpany which is a subsidiary eavgany of er aliied
or asgeeiated with the Cempany er any such subsidiary carpany and to tho
wives, widows, childeen and other relatives er dependents of any puch
percoas and may eskablish, suppert and mineain pensien, supersnnuatien
and ether funds er oclienes (whother cantributery or ren=econtributory)
for the benofit of surb porsens as are hereinbefere xofo red to or any
of them er any class ef than and so thas any Harectar shall ba entitled
to reeolve and xoktain for his own lbensfie any such pensien, annulty,
gratuity, allawance er ether bensle (Whather under such funa ey schems
or othopwian).

PISGUALEDECANEEON OF BHLTUES

{a) o offico of Dircctor chall ke vacaked i thio Dlrector

{1) becomes bakeupt or incolvant or makes any arrangoment or
campazition with his cxedibors gensrally,; or

(ii) Yecowes prohibited by *aw from acting as a Director

(i1i) is found lunatic or hocomes cf wiound windy or
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(iv)  resigns his office by nctice in writing to the Company; or

(v} shall for more than six months have been absent without
permission of the Directors fram Meetings of the Directors
held during that period; or

(vi) is removed from office as provided in Article 105.

(b) In tewms of Sub-gection 7 of Section 185 of the Act the other
provisions of that Section sholl not apply to the Directors of tae
Carpany.

RUTATIGN OF DIRECIORS

At tho firse Annual Genoral Meeting ef the Cogpany oll the Direeters
ghall retire £raa effice and at v Annual Gerepal Heoking in every
subgequent year ene=third ot the Directors for the kire being, or, if
eholr nuder 5 net Hwee ez a rateiple ef wes, then the numer
nearest, bue net greater than one-thir) shall reeive frem offiece,

The Bireeters to rotive in every year shall ba <hiere whio have been
longest in efffer sinee thweir last olestien o BPPOLntEnt, but e
botween poreons Wio becoie or vere last recolected birectors en the core
day these to rotire shall (unless they winrwiss a5030 Emeny thamselves)
be determimed by Jet. A Director retizing ab a Mzatirg sinll rotain

fhleo wrell the oluse or cdisuswent of we Mestiig pvovidod that, if
the Mesting ko adizumed whehout eloetion to his cffies baling mde, thea
o call retsin otfice watil s clege e the adjoukited mecting,

A retiring Diroctor shall be eligible for ro-olecticn.

The Copamy at the Meabing at wihiich & bDirostor retives in nanmer
aforesaid ray Fill the wcated office by olccting a rerson thoreto, and
in default the retiring Dircetor shail if offering hirselt For
re-election be deared to have been re-olected, unless at such Meeting it
is expressly recolved not to £i11 such vwamated office or unless a
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resolution for the re-election of such Director shall have been put to
the Meeting and lost or such Director has given notice in writing to the
Campany that he is unwilling to be re-elected.

No person other than a Director retiring at the Meeting shall unless
recameended by the Directors be eligible for election to the office of
Director at any General Meeting unless special notice has been given of
a resolution to appoint that person as a Director in place of a Director
intended to be removed by Ordinary Resolution pursuant to Article 105
not less than three nor more than twenty-one days blefore the date
appointed for the Meeting there shall have been left at the Registered
Office of the Company notice in writing, signed by a Member duly
qualified to attend and vote at tha Meeting for which such notice is
given, of his intention to propose such person for election, and also
notice in writing signed by that persen of hig willingness to be clected.

Excopt as provided in the Statutes, a single resolution for the
appeintmont of two ox meore porsens as Directors shall nat Bo moved ab
any General Meoklng wnlegs ik has first been agreed by the Meaking
without dissentien to considor oueh a reselution mnd any resalutien
noved in centraventien ef this provicien chall be veid.

]
iho Carpary moy frem tine o tite by Grdinary Neselueion inereass op
reduce the mxber of Diresterssm, and moy alte dstensine in whak rotatien
the increaced or reduced nimber is to g5 out of ctfice.

The Dixecters chall have pewer ak any the, and fran cive to time, o
appeint any poxcon to be a Birector, ekther o £411 a casusl Vatansy er
as on additicn to the ccdeting Directers, lut so thabt the towal nuder
of Directora chall met at any time exceed We nuher fixed in accedanca
with thece fxeicles. Any Dlrecter oo appeinted shall hold offies only
until the next following fsmus) Conozal Heaking, ond shall thea be
eligible for re-clection but shull met bo taken inko account in
dete mining the Directors who axe to retire by rotation at aveh Heoting.
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The Campany may by Ordinary Resolution, of which special notice has been
given in accordance with the Stztutes, or by an Extraordinary Resolution
remove any Director before the expiration of his period of office
notwithstanding anything in these Articles of in dny agreement between
the Company and such Director. Such removal shall be without prejudice
to any claim such Director may have for damages for breach of any
contract of service between him and the Campany .

The Company may by Ordinary Resolution appoint another person in place
of a Director removed from office under the immediately preceding
Article, and without prejudice to the powers of the Directors under
Article 104 the Company in General Meeting moy appoint any porson to be
a Director either to £ill a casual vacancy or as an additicnal Directer.
A person appointed in place of a Director so removed oc to £ill such a
vacancy shall be mubject to retirment at the sawe time as if he had
becone o Director on the doy on which thoe Dirceter in wheso ploce ho is
appointed was last clocted a bircetor.

PROCEEDINGS OF DIRECTORS

The Dirccters way meet togother fer tho dsapatch ef busines, sdisten,
and othorwloe regulate their Veekings, as chey thimk #le. Questiens
axising ot any Meeting chiall bo deeldsd by a rajority ef veten. In eana
of an oquality of vetes, the Chajwwn shall lave a sccond er cagking
vota. A Birector may, and the Seerctary en tho requisition ef a
Director shall, at any tine swren a Meeeirg of the Divecters. It shall
not be neceasacy to give metice of a losting ef the DBivectors to any
Director for the tive bolng alisent frem the United Kingdam.

The quorun nocensary for the tranusaction of the businoss of the
Directexs may ho fixed by the Birectors, ond unless so £ined shall be
1w,

(a) save as heorein providsd, a Director who is in any way, whethoer
directly or indirectly, interested in a comtract or rroposed
ccmtract or arrangerment with the Company shall declare the nature
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of his interest at a Meeting of the Directors in accordance with
provisions of the Statutes, and shall not vote in respect of any
contract or arrangement or any other proposal whatsoever in which
he has any material interest otherwise than by virtue of his
interests in shares or debentures or other securities of or
otherwise in or through the Company. A Director shall not be
counted in the quorum al. a meeting in relation to any resolution on
vhich he is debarred fram voting.

A Director shall (in the absence of same other material interest
than is indicated below) be entitled to vote (and be counted in the
quorum) in respect of any resolution concerning any of the
following matters namely:-

(i) The giving of any scourity or indamity to him in rospect of
monoy lent or cbligatiens inecurred by him at the request of
or for tho bonofit of the Covpany er any of its subnidiaries.

(i1) Tho giving of any nceurity er indemnity to a third party in
rogpeck of a dobt er ebligatien of the Carpany or any of its
subsidirries for which he himself has assumd respensibility
in vhole er in part under a guarantce or indennity er by
giving of neeurkty.

(1ii) Any rpropesal cencernfng an offer of chares or dobentures og
other gecuritios of or by the Corpany or any of its
gunsidiaries for ouwbcerliption er purchass in vhich effer 1w
is or is to bo interested as a paortieipant in Ehe
undorweiting or cub-undarweiting thoreof.

(iv) »Any propesal concomning ony other capany in which hoe is
intexested, directly or imdivectly and winthor ac an officer
or sharcholder or ctherwise bowsoovor, provided that be iz
not the holder oxr beneficially interested im 1 per cont or
more of any class of the equity share capital of the Coampeny
{or of any third oarpany through which his interest is
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derived} or of the voting rights available to menbers of the
relevant company {(any such interest being deemed for the
purpose of this Article to be a material interest in all
circumstances).

(v) Any proposal concerning the adoption, modifications or
operation of a superannuation fund or retirement benefits
scheme under which he may kenefit and which has been
approved by or is subject to and conditional upon approval
by the Board of Inland Revenue for taxation purposes.

Where proposals are under consideration concerning the appointment
(including fixing or varying the terms of appointient) of two or
more Directors to offices or enployments with the Campuny or any
company in which the Campany is interested, such prepesals nay be
divided ond congidered in xclatien to cach Director separately ang
in ough canos oach of the Dlrecters cencerned (if not debarred Efram
voting undox the provise to paragraph (b) (iv) of this Article)
ghall be entitled to vete (and bo counted in ehe querum) in respeet
ef cach reselutien oxecpe that eeneorning his ewn appeintment,

If any quoskien chall ariee ab any nesting 48 to the materiality ef
a Dixecetor's intereat er as to the entitlencnt of any Dirccter to
voko ard such questlen e not resolved by his velustarily agreeing
to chatain fran veting, such question shall ke roferred to the
Chalzan of the weeking end his muling in xelakien to any sther
Directer shall be £inal and canclusive excep: in a cise wiern the
natuce or extent of the Intercsts of the Dircetor esncerned have
not been fairly dicelssed.

The Compony may by Qedinary Fooolution suspend or relax the
provigsions of this Article to amy extent or ratify amy transaction
not duly authorised by reasen af a contravention of this Article.

110 The continuing Directors may act notwithstanding any vacancy in their
body, but, if and so long as their mrber is reduced below the manber
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fixed by or pursuant to the Articles of the Campany as the necessary
quorum of Directors, the continuing Directors or Director may act for
the purpose of increasing the nunber of Directors to that nunber, or of
summoning a General Meeting of the Company, but for no other purpose.
If there are no Directors or Director able or willing to act then any
two Members who are entitled to attend and vote at General Meetings may
summon a General Meeting for the purpose of appointing Directors.

The Directors may elect a Chaimman of their Meetings and determine the
period for which he is to hold office; but if no such Chairman is
elected, or if at any Meeting the Chairman is not present within five
minutes af:i.ar the time appointed for holding the same, the Directors
present may choose one of their nunber to be Chairman of the Meeting.

The Directors may delegate any of thelr powers to Conmittecos consisting
of such merbker or menbors of thedr body as thoy think £it; any Comuitteo
so0 formed shall in tho oxercise of the powors o dolegated oconferm to
any regulaticas thak may e dmpezed en it Ly the Directers.

The Meotings and preccedinga of any such Couniktee eensisting of twe er
more mordors shall bBe governed by the provisions of these Artieles
regulating the Meotings and preceedings ef thwe Bireckers, so iar as tho
same axe applicable ard are nok sypersedsd by any wegulations made by
the Directora undor tho last preceding Artiecle.

ALl acts done by any Mecking of the Direccters or of a Comitteo of
Directors er by ony pexson acting as a Diveetor shall in respeet ef all
persong dealing In goed fadth with the Copany notwithstanding chag it
ro aftorvards digcovored e there was save dofect in tho appoinuent
of any such Dirvector or pexsen acking as afercsaid, or that thoy or any
of them were disgualified or hod vacated ad had contimued office or
were not entitled to wote e as volid ag (£ evory ouch percon had been
duly appeinted and vas qualificd to be o Director and hed beon entitled
to vate.
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A resolution in writing, signed by all the Directors for the time being
entitled to receive notice of a Meeting of the Directors, shall be as
valid and effectual as if it had been passed at a Meeting of the
Direct~rs duly convened and held, and may be in the form of separate
documents each signed by one or more Directors.

MANAGING DIRECTOR AND EXECUTIVE DIRECTORS

The Directors may from time to time appoint cne or more of their body to
the office of Managing Director or to be the holder of any other
executive office for such period (subject to Article 118) and on such
terms as they thirk £it, and, subject to the terms of any agreement
entered into in any particular case, may revcke such appointment. A
Managing Director or a Director appointed to any other executive office
shall be subject to the same provisions as to retirement
disqualification and rxomoval ag the other Directeors and if he ccases to
hold office as a Dircctor he shall ipco facto and imwediately conge to
be n Managing directer er to hold ethor exceutive office as the ease oy
ba.

A Managing Dirceter er a Direetor apyointed o any ether exceutive
office ohall xeceive sueh remunecatien (whether by way of salacy,
camiasion or participatien in prefits, er partly in ene way ard parkly
in ancther) as tho Direetors may detennine.

The Directoxs may entrust to and eenfer ugon a Managing Direeter or a
Dixector oppointed to any othor oxeeutive eftics any ef the pewers
exercicoble by them uypen cuch tomns and conditions and with such
restrictiona as thoy may think fie, and eltier collaterally with or to
the exclusien of their own povers and oy fran tite to Lire rovolo,
withdraw, alter or vary all or any of ouch powors.

SHCRETARY

Subject to Secticn 2L (3) of the Copanies Act 1976 the Secretary shall
be appointed by the Directors for such temn, at such remueraticn and
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upon such conditions as they may think fit; and any Secretary so

appointed may be removed by them.
No person shall be appointed or hold office as Secretary who is -
(a) the sole Director of the Company; or

(b) a corporation the sole Director of which is the sole Director of
the Campany; or

(c) the sole Director of a corporation vhich is the sole Director of
the Campany.

Any provision of the Statutes or these Acticles requiring or authorising
a thing to be done by or to a Director and the Scerotary chall not be
patisfied by its being dene by er to the some persen asking both ag
Director and as, er in place of, the Secrotary.

Gtk SEAL

The Pirectorn chall provide for the aafe custedy of the Seal, whieh
ghall cubjoet to the respeetive previslons of fxtieles 12 and 14 enly be
used by the authority of the Direstorn or of a Coamitkee of the
Directors autherised by the Directors in that behalf, ard (subject to
the oaid provinions of Articles 12 and 14) every instrument to which tha
Scal chall be affixed dinil Be signed by a Directer and shall he
countorsigned by tho Scerotary or by & sccecond Dizxceter or by samw ether
poeson appednted by the bircetors for the puposs.

DEVEDENDS MDD RESERNVE

The Coampany in General Meoking rmy declare dividends, hut no dividend
shall exceed the amenmt recormended by the Directors.

The bBirectors ray in so far as they consider the mmofits of the Conpany
justify such paywents, pay the dividends cn any class of chares carrying
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a right to dividend expressed to be payable on fixed dates prescribed
for the payments thereof by the temus of the issue of the shares or of
these Articles and subject thereto may also fram time to time pay to the
holders of any other class of such interim dividends thereon of such
amounts and on such dates as they think fit.

No dividend shall be paid otherwise than out of the profits.

The Directors miy, before recammending any dividend, set aside out of
the profits of the Company such sums as they think proper as a reserve
or reserves which shall, at the discretion of the Directors, be
applicable for any purpose to which the profits of the Company may be
properly applied, and pending such application may, at the like
discretion, either be cmpioyed in the business of the Canpany or be
invested in such investmonts (other than shares of the Company) as the
Directors may fram time to timo think £it. The Directors may alue
without placing the came to reseeve carry forwaxd any profits whieh they
may think prudent not to dividae.

Subject to thoe xightn ef percens, if any, entieled o ghares with
gpeciol rights ags to dividend, all dividesnds ehall be declared and padd
according to thoe amounts padd er credlted as paid on the ehares in
regpect whorcof the dividend is padd, bt no aveunt paid or eredited am
paid en a chare in advanee of enlls chall be treaked for tho purpesca of
this Regulation as paid em the shave. ALl dividends shall Be
apportioncd and pold prepertienately to the amounkts paid or eredited ag
pai@ en the ghaxes durlng any porklen er portians of ehe peried in
respeet of which the dividend ts paidr buk if any chare is issusd on
toms providing that e ohall rank fer dividend as fram o partienlar
date sudh shore ghall rank fer dwvidend aceordingly.

The Directoxs may deduct fram ony dividend payable to any NHember all
suns of momey {(if ony) presenmtly payable by him to the Company on
account. of calls or otherwice in relaticon to the ghares of the Company.
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Any General Meeting declaring a dividend or bonus may direct payment of
such dividend or bonus wholly or partly by the distribution of specific
assets and in particular of paid up shares debentures or debenture stock
of the Campany or any other campany or in any one or more of such ways,
and the Directors shall give effect to such resolution, and where any
difficulty arises in regard to such distribution, the Directors may
settle the same as they thirnk expedient, and in particular may issue
fractioral certificates and fix the value for distribution of such
specific assets or any part thereof and may determine that cash payments
shall be made to any Members upon the footing of the value so fixed in
arder to adjust the rights of all parties, and my vest any such
gpecific assets in trustees as may seem expedient to the Dirvectors.

Any dividerd, interest or other moneys payable in cash in respoct of
ghares my be paid by chiegue or worrant sent threugh the post directed
to the registered addresa of the holder er, in the ease of joint
holdexa, to the reglotered addreas af that ons ef the Jeint holdera who
is first named en the Reglstor ok Menkors or eo such porson and to such
addroas as the holdor of joint helders may in writing dirxeet. Evory
guch choque er warrant shail be made payable to the exder of the pexson
to vhom it ia cent. Any one of two er more jeink helders may give
offectunl reecolpts for any dividends, benuses of othsr reneys payable in
roopeck of the chares held by then as jeint holders.

No dividend chall bear irterest againse the Cangany.
ACCOUNTY

The Dirceters dhall cavse accounting vecords 0 be kep: in aecordance
with tho Statutes.

The accounting records shall bo kept at the rogistored office of the
Company ox, subject to the provigions of the Statutes at such othor
place or places as the directors think f£it, and chiall always be open to
the inspection of the Directors of the Comparny.
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The Directors shall from time to time determine vhether and to what
extent and at what times and places and wnder what conditions or
regulations the accounts and books of the Campany or any of them shall
be cpen to the inspection of Menbers not being Directors, and no Member
(not keing a Director) shall have any right of inspecting any account or
bock or document of the Coampany exXcept as conferred by statute or
authorised by the Directors or by the Company in General Meeting.

The Directors shall from time to time, in accordance with the provisions
of the Statutes, cause to be prepared and to be laid before the Canpany
in General Meeting such profit and loss accounts, balance sheets, group
accounts (if any) and reports as are referred to in these sections.

A copy of every balance sheet and profit and loss acecunt (ineluding
every document xequired by law to be annoxed thoroto) which is to be
laid before the Company in General Meeoting, tegother with o copy of the
Auditors' xcport and Directors' report shal)l not less than twonty=ano
clear days before the dote of tho Meating be sent to every Mewey of,
and overy holder of debentures ef, the Coepany and to every othor poEcan
entitled to rxecelve notleo of Meetinge of the Campany. Brevided thak
this Artielo shall nek requiro a cepy of these decwments © be sent to
any pecoen of whese address tha Coppany ie nob aware or to rere than ane
of tho jeint halders of any Shares er Debentures.

CABETALESNTION OF BRORITS

The Covpany in Gencral Mecting way upen the rocorrendation of the
Directors recolve tnt it io desirable to cspitaliss sny pact of the
ameunt for the time belng atanding to the credikb 6f any of the Capany's
reserve ocootnts or t2 the aredit of e profit and Jloss account o
otherwise avaliable for distribution, and accerdlrgly thob such sum bo
set free for disteibution aoongot the Mocbers wiio would lowe boon
entitled thercto in dkstribution by woy of divided and in the gare
progorticons on condition that the some be met paid in cuh but be
applied either in or towards paying up any acounts for the tive being
wpaid on any shares held by such merbers rogpectively or paying uwp in



138

139

full unissued shares or debentures of the Company to be allotted and
distributed credited as fully paid up to and amongst such menbers in the
proportion aforesaid, or partly in the one way and partly in the other,
and the directors shall give effect to such resolution:

Provided that a Share Premium Account and a Capital Redemption Reserve
Fund may, for the purposes of this Regulation, only be applied in the
paying up of unissued Shares to be issued to Menbers of the Caupany as
fully paid bonus Shares.

Whenever such a resolution as aforesaid shall have been passed the
Directors shall make all appropriations and applications of the
undivided profits xesolved to be capitalised thereby, and all allotments
and issues of fully pald shores or dcbentures, if any, and generally
shall do all acts and things required to give effect therete, with full
power to the Dircetors to make such prevision by the isoue of fractiemal
certificates er by paymonk in eash er otherwisoe as they think £it fer
tho case of shares er debentures beecraing diatributable in traetions,
and alse to sutherise any persen to enter ea behalk ef all the rerders
cntitled thoreto inko an agreement with the Cawpany providing fer ehe
allowmnt to tham respeetively, eredized as fully paid up, ek any
furthexr shares or debentwres e witkch they ray be entitled upen sueh
copitalisatien, of (as the case ray require) for the payment uwp Ly tho
Campany on thoir behalf, by tho applieatien thereto of thske respective
proportions of tho prefits rocelved to be capitsliesd, of the areunts or
any pare of tho avounts remabning ungadd en thelyr exisking Shaves, and
any agreerent mude wider such autheckey chall be effcetive and binding
on all auch Merhers.

AVELE

Auditors chall ko oppeinted and thelr duties zogulated in ascordnse
with the Statutes.
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NOTICES

A notice may be given by the Company to any Member either personally or
by sending it by post to him or to his registered address, or (if he has
no registered address within the United Kingdom) to the address, if any,
within the United Kingdom supplied by him to the Comoany for the giving
of notice to him. Where a notica .x sent by post, service of the notice
shall ke deem=d to be effect.. ' properly addressing, prepaying, and
posting a cover containing the notice, and to have been effected in the
case Of a notice of a Meeting at the expiration of 24 hours after the
cover containing the same is posted, and in any other case at the time
at which the cover would be delivered in the ordinary course of post and
in proving such service it shall be sufficient to prove that such cover
was vroperly address, stamped and posted.

A notice my be given by tho Company to the joint hioldexrs of a Sharo by
giving the notico to tho joint holdar £irsk named in the Register of
mebers in regpeck of the Shara.

A notico my bo given by the Canpany to the porsens enkitled to a chaxe
in eonsegquence of tho death or bankruptcy of a Mender er othorwise by
cperatien of low by covding dv threush e pest in a prepaid letter
addrossod to thoam by noame, or by the title et zepresentatives of the
deccased, or trusteo of the boankrupt, er by any like deseriptica ot the
addvesg, if any, within the United Kingdon sugplied for the purpese by
tho persens claiming to bo co entitled, er (until such an oddress has
been so aupplicd) by gaving notice in any ramnse in wWiaich the sene might
have been given 3£ whe death er hankewptey had nek oceurred.

Notice of overy Gonexal Meoting oshall be given in any manner
hereintefore authorised to -

{a) overy Meubor excepk thosoe Malwrs wio (having no registered addroess
within the United Ringidom) have met supplied to the Company an
address within the United Kimgdor for the giving of notices to them;



144

245

(b) every person upcn whom the ownership of a Share devolves by reason
of his being legal personal representative or a trustee in
barkruptcy of a Member vwhere the Member but for his death or
barkruptcy would be entitled to receive notice of the meeting; and

(e} the Auditors of the time being of the Company.
() every Director of the Company.
WINDING-UP

IE the Company shall be wound up the Liquidator may, with the sanction
of an Extraordinary Resolution of the Company and any other sanction
required by the Statutes, divide amongst the Menbers in specie or kind
the whole or any part of the assets of the Company (whother they shall
consist of property of the same kind or not) and may, for such purpose,
set such value as he deemed fair upon any propecty to ke divided as
aforesaid and muy determine how such division sholl be carricd ouk as
betwoen the Nxmbers or differxent classcs of Menbors. The Liquidator
may, with tho like ocanctien, vost the whele or any part of such assots
in trustees upen such truste for the benofit of tho contributories asn
tho Liquidator, with ths like canstion, shall think £it, but so that no
Moarbor shall be coapelled t© aceopt any Sharea ar othor securities
vhereon thore is any liability.

INDEMNITY

Subject to the provisions of the Statutes, overy Dixector, Muditer,
Secretary or othor efficer of the Camony chiall ba cnkitled to bo
irdemnified by tho Cagpany against all eests, charges, louscs, exponses
and liabilities incurred by hiia in the excewtion ond discharge of his
duties or in relaticn thoceto,

What is contained on this ard the 45 preceding miges are the Articles of
Association of the Company as altered by Special Resolution passed at the
Annual General Meeting of the Company held at Edinburgh cn the Fourteenth day
of July, Nineteen hundred and Eighty six.

~
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number
66722

| hereby ceitify that

CHARTHIRE SERVICES PLC

having by special resolution changed its name, is now
incorporated under the name of

CHART SERVICES PLC

Signed at Edinburgh / /7 ﬂ ﬁ
|

31 December 1986 £
§
L\

) @ (j/

Heg istrar of Companies
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SEGISTRATION

éﬁiiﬁxIleEi]EI{IB SERVICES PL.C

: COMPANY NOQ 66722 85

SPECTAT, RESQLULION

AT an EXTRAORDINARY GENERAL MEETING of the MEMBERS of the above Company

duly convened and hold at Whitehouse Road, Stirling on Wednasday the

Twolfth day of Novembor Nineteon hundrod and cighty gix the following

Resolution wWas duly passed as @ Spocial Rosolution:

tphat tho name of the Compony horeby be changed to CHART SPRVICES FLC"

oy P N

o v
O!...\‘vl:‘.‘l..‘..l..ll...t

Director
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COMPANIES FORM iNo. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Compeny number
[t e i |
| || | 66722
[ T o

Name of company

. Chart Services PLC
|
gives notice in accordance with section 123 of the abova Act that by resolution of the company
dated __14th May 1987 the nominal cophtal of the company has baen
increasad by £ 2,302,000 boyond tho rogls’~red copltal of £ 4,600,000

A copy of the resotution authorising the incroase is attached.5

The condittons {eg. voting rights, dividend rights, winding-up eights ote.) subject to which the new
sharas have baon ar are to be lasued are as lollow:

Nauninal eapital increased by the ercakion of now Ordinary Shares
ranking pard pascu with the oulsking lssuwed Grdinary Shares save

as gggargg tha £inal &'vidond in resecck of tho yoar ended 3lst

March 1987.

Pioase tick hera if
continued ovarleaf

b

Signad N [OlrestorliSecretaryit Date | Ly ™ (7 o [ 95557
Prasentor’s name address and Far official Use }

refarance (if any): Geroral Seetion ) Post reom N

Messrs. Domman, Jeffrey & Cd . 5
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Company No, 66722

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

CHART SERVICES PLC

SPECIAL RESOLUTION

AT an EXTRAORDINARY GENERAL MEETING of the MEMBERS of the above
Company duly convened and held at Whitehouse Road, Springkerse
Industrial Estate, Stirling, FK7 7SP on the 14th day of May Nincteen
hundred and eighty asix kthe following Resolution was duly passed as a
Special Resolutien:-

THAT, subject to and forthwith upon the allotment of shares
contemplated in Regolukion 3 set out in the Not.c» cenvening this
Meeting being effecked, the Artleles of Asseciation ¢t the Company be
altered by:

{a) renumbering Article 81 as Arktiele 8l(A), and

(b} ingerting immediately after Artiele 81(A) the fellowing new
Article 81(B)

"“Notwithstanding amy Ilimitation on the nunber of Directors
imposed by the Articles of Association of the Cempany Al Baraka
Investment Corpany Limited (hereinafter referred to as "Al
Baraka“) shall for so0 lorg as it and/or any other member or
members of the Al Raraka Group (as defimed in provise (e) to
this Article) shall be the holder or holders in aggregate of 24
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per cent or more in nominal value of the issued Ordinary Shares
in the capital of the Company be entitled by notice in writing
delivered to the registered office of the Company to appoint
any person to be a Director of the Company {herein referred to
as "a Special Director") and to remove a Special Director and
to appoint a new Special Director to replace a Special Director
who dies, retires or otherwise ceases to be a Director,
provided always that

(a) a Special Director shall not be subject to retirement by
rotation nor shall he be taken into account in
determining the numbers of directors who are at any time
to retire and Articles 97 to 104 inclusive shall be
interpreted accordingly,

{b) a Special Director (other than a Special Director
appointed on the date of adoption of this Article} shall
not be appeinted unless not less than two weeks and not
more than aix wecks before the date of appeintment Al
Baraka shall have advised the Sceretary of the Cempany
in writing of the ldentity of the proposed Special
Director,

{e) in the ovent that, while a Speeial Directer is in
office, it ceases to be the ease that a member or
members of the Al Baraka Group is er arc the holder or
holders of ln aggregate at least 24 per cent in neminal
value of the iaasued Ordinary Shares i- the capital of
the Company that Speelal Director shall, save as
provided in pacageaph (d) of this Artlele inso factoe
cease to hold offlce as a DPiroctor of the Company,



(d)

(e)

in the event that any shares in the capital of the
Company are admitted to the Official List of The Stock
Exchange or permission is granted £or any such shares to
be dealt in the Unlisted Securities Market the
provisions of this Article shall ipso facto cease to
apply but a Special Director then in office shall
notwithstanding provision (¢) to this Article continue
to hoid cifice as a Director and shall, for the purposes
of Ar.iczg 98, be deemed to have been appointed as a
Director on the day on which he was appointed as a
Special birector, and

for &l rpurposes of this Artiecle the expression "“the Al
Baraka Group" shall mean from time to time collective'y
Al Baraka, each gubsidiary thereof. each holding company
therecf and cach gubsidiary of suech helding company (the
expresslens "subsidiavy" and “holdlng company" having
for the purposes of the nmeanings aseribed thereteo in
Sectlon 736 of the Companiea Aet 1985).
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Company No. 66722

THE COMPANIES ACT 1985
COMEANY LIMITED BY SHARES

CHART SERVICES PLC

ORDINARY RESOLUTION

AT an EXTRAORDINARY GENERAL MEETINRG of the MEMBERS of the above
Company duly convened and held at Whitehouse Road, Springkerse
Industrial Estate, Stirling, FK7 7SP on the 14th day of May Nineteen

hundred and eighty six the Eollowing Resolution was duly passed as an
QOrdinary Resolution:-

THAT words and expressions defined in or for the purposes of Part IV
of the Companies Act 1985 {"the Act") shall bear the same meaning in
this Resolutlon and that, subject to the pastuing of Resolutions 1 and

4 set out in the Notice convening this Meeting being passed without
amendment,

(a) the authorised share ecapital of the Company be and is hereby

increased to £6,%00,000 by the creation of 2,300,000 Ordinacy
Shares of £1 each,

{b) the Directurs be and they are hereby authorised te exerclse all

of the powers of the Company Y& allot relevant securities
provided that:-




(¢)

(i)

(ii)

the

the aggregate of the nominal value of such securities,
where they are shares, and, where such securities are not
shares, the nominal value of the shares in respect of
which such securities confer the right to subscribe or
convert shall not exceed £2,487,452, and

this authority shall expire on the day five years after
the passing of this resolution save that the Company may
before such expiry make an offer or agreement which would
or might require relevant securities to be allotted after
such expiry and the Directors may allot relevant
securities in pursuance of such offer or agreement as if
the authority hereby conferred had not expired, and

authority to alleot relevant securities conferred by

paragraph A of the special Resolution passed on 10th February

1983 be and is hereby revoked.




Company No, 66722

THE COMPANIES ACT 1585
COMPANY LIMITED BY SHARES

CHART SERVICES PLC

SPECIAL RESCLUTION

AT an EXTRAORDINARY GENERAL MEETING of the MEMBERS of the above
Company duly convened and held at Whitehouse Road, Springkerse
Industrial Estate, Stirling, FK7 78P on the l4th day of May Nineteen
hundred and eighty six the following Resolution was duly passed as a
Special Resolution:-

THAT, subject to the passing of Resolutions 1 and 2 set out in the
Notice convening this Meeting being passed without amendment, Section
8911) of the Companies Act 1985 shall not apply to the allotment of
1,711,486 Ordinary Shares of £1 each in the capital of the Company to
Al Baraka Investment COmpadb Limited pursuant to the Agreement
specified in the said Resolution 1 provided that such Ordinary Shares
are allotted and fully paid on ox prior to 3lst May 1987.
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Company No. 66722

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

CHART SERVICES PLC

SPECIAL RESOLUTION

AT an EXTRAORDINARY GENERAL MEETING of the MEMBERS of the above
Company duly convened and held at Whitehouse Road, Springkerse
Industrial Estate, Stirling, FK7 7SP on the ld4th day of May Nineteen
hundred and eighty six the Following Resolution was duly passed as a
Special Resolution:-

THAT words and phrases defined in or for the purposes of Part IV of
the Companies Act 1985 ("the Act") shall bear the same meaning in this
Resolution and that, subject to the passing of Resolutions 1 and 2 set
out in the WNotice convening this Meeting without amendment, the
Directors be and they are hereby empowered (at any kime or from time
to time after the later of the date on which the allotment of shares
contemplated in Resolution 3 sek out in the said Notice is effected
and 3lst May 1987) to allot equity securities pursuant to the
authority conferred by said Resolution 2 as 1f Section 89(1) of the
Act did not apply to any such allotwent provided that this power shall
be limited
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{a) to the allotment of equity securities in connection with a
rights issue in favour of ordinary shareholders where the
equity securities respectively attributable to the interests of
all such shareholders are proportionate (as nearly as may be
practicable) to the respective numbers of ordinary shares held
by them but subject to such exclusions as the Directors may
deem necessary or expedient to deal with fracticnal
entitlements or legal or practical problems under the laws or
requirements of any regulatory or other authority in any
jurisdiction, or

(b) to the allotment (otherwise than pursuant to paragraph (a)
above or the Agreement specified in said Resolution 1) of
equity securities having, in the case of relevant shares, a
nominal value or, in the case oFf other equity securities,
giving the right to subscribe or convert into relevant shares
having a nominal value not exceeding in agqregate £200,000

and this power shall expire on the conclusion of the next Annual
General Meeting of the Company after the passing of this Resolution
save that the Company may before such expiry make an offer or
agreement which would or might require equity securities to be alloted
after such expiry and the Directors may allot equity securities in
pursuance of such an offer or agreement as if the power hereof
conferred had not expired.

T Mo,

Director
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THE COMPANTES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATTON
(altered as at 1l4th May 1987)

of

CHART SERVICES FIC

Incorporated urder the Companies Acts on the
Twenty eighth day of December, Ninctecn Hundred and Seventy eight

DORMAN, JIEFFREY & Co.

Solicitors & Notaries

Glasgow
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

CHART SERVICES PLC
(as altered as at 14th May 1987}

PRELIMINARY

of the regulations contained in Table A in the First

Schedule to the Companies Act, 1948 shall apply to the Company.

(a)

INTERPRETATION

In these Articles the following words and expressions shall
have the meanings hereby ascribed to them unless
inconsistent with the subject or context:-

"the Act" means the Companies Act, 1948;

"the Statutes*® meap the Companies Acts 1948 to 1981 and
every other Act for the time being concerning companies and
affecting the Company;

“"the Seal" means the Common Seal of the Company;

"the Secretary" means any person wppointed to perform the
duties of the Secretary of the Company;

“the United Kingdem® means Great Brditain and Northern
Ireland;

) St bt X



(b)

(c)

"these Articles" means these Articles of Association, as
originally framed, or as from time to time altered in
accordance with the provisions of the Statutes;

“"the Directors" means the Directors for the time being of
the Company;

"the Transfer Office" means the place where the Register of
Members is kept;

"month" means calendar month;

“year" means calendar year;

"dividend" means dividend and/or bonus;
"paid" means paid or credited as paid;

nclear days" means the period of days exclusive of the day
upon which any act or notice is or is deemed to be done or
served and the day upon which the next result of such act
or to which suech notice shall respectively take effect or

apply.

Expressions referring to writing shall, unless the contrary
intention appears, be construed as including references to
printing, 1lithography, photography, and other modes of
representing or reproducing words in a visible form.

save as aforesaid umless the subjeck or context otherwise
requires, words or expressions contained in these Articles
shall bear the same meaning as in the Act orxr any statutory
nodification thereof in Fforce at the date at which these
Articles become binding on the Company.
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d.

(d) Words importing the singular number only include the plural
number and vice versa and words importing the masculine
gender include the feminine; words importing persons shall
include corporations and companies.

SHARE CAPITAL AND VARIATION OF RIGHTS

The Share Capital of the Company at the date of the adoption of
these Articles (12th February, 1979) is £2,000,000 divided into
400,000 11 1/2% Cumulative Convertible Redeemable Preference
Shares of £1 each and 1,600,000 Ordinary Shares of £1 each. The
rights -and privileges attaching to the 1l 1/2% Cumulative
Convertible Redeemable Preference Shares and the Ordinary Shares
are as follows:-

(A) AS REGARDS INCOME

The profits which it may be determined to distribute in
respect of any flnancial period shall be applied first in
payment to the holders of the 11 1/2% Cumulative
Convertible Redecmable Preference Shares of a fixed
cumulative preferential dividend at the rate of 11 1/2% per
centum per annumn on the amount pald up on the 11 1/2%
Caimulative Convertible Redeemable Preference Shares held by
them respectively, sueh dlvidend to be payable half yearly
on Thirtieth June and Thirty Eirst Decenber in each year
provided however that no dividend will be due or accrue
prior ko Pirst July, Ninckeen hundred and Blghty One and
that no dividend will by payable wuntil Thirty First
December, Ninetecen hundred and Bighty One when the dividend
for the pericd from Pirst July, Nineteen hundred and Eighty
One to Thirty Pirst December, Nineteen hundred and Bighty
One will fall due for payment and thereafter the said half
yearly dividend will become due for payment on the stated
dates and the balance of said profits shall (subject as is
hereinafter mentioned and to the rights of any other shares



(B)

for

the time being in issue ranking in priority to or pari

passu with the Ordinary Shares) be distributed amongst the
holders of the Ordinary Shares held by them respectively.
No dividend will be declared or paid on the Ordinary Shares
before the first payment of dividend to the holders of the
11 1/2% Cumulative Convertible Redeemable Preference Shares
has been made in terms of this Article.

AS REGARDS CAPITAL

(a)

(b)

On a return of assets on a winding-up the surplus
assets of the Company remalning after payment of its
liabilities shall be applied Eirst in repayment to the
holders of the 11 21/2% Cumulative Convertible
Redeemable Preference Shares of the amount paid up on
guch shares together with a sum egqual to any arrears
or accruals of the sald £ixed dividend caleculated down
to the date of repayment whether earned or declared or
not. Any balanece of such assets shall {subject to the
rights of any other shares for the kime belng in lssue
ranking in priority te or pari passu with the Ordinary
Shares) belong te and be distributed awmongst the
holders of the ©Ordinary Shares in propertion ke the
amounts paid@ up thereon; and

On a return of assets following a reducktion of ecapltal
the holderas of the 21 1/2% Cumulative Convertible
Redeemable Preference Shares shall be pald in £ull the
amount paid on their Shares as 1if they had been
redeemed in terms of paragraph (d) of this Article
unless the holders thereof shall otherwise determine
by Extraordinary Resolution passed at a sgeparate
General Meeting thereof.



(C)

(D)

AS REGARDS VOTES

The holders of the 11 1/2% Cumulative Convertible
Redeemable Preference Shares shall have the right to
receive notice of and to attend at any General Meeting of
the Company if at the +tate of the notice convening the
Meeting the dividend thereon or on any part thereof is six
months in arrears or if the business of the Meeting
includes the consideration of a resolution for winding up
the Company or reducing its capital or sanctioning the sale
of its undertaking or any resolution directly altering or
abrogating any of the special rights and privileges
attaching to the 1l 1/2% Cumulative Convertible Redeemable
Preference Shares in which case they shall only be entitled

to wvote on any such resolution and upon any amendment
thereof.

AS REGARDS CONVERSION

Any holder of Ffully paid 11 1/2% Cumulative Convertible
Redeemable Breference Shares may convert the whole or part
of his holding of the said sharec into Ordinary Shares on
the following terms and conditions namely:-

. (a) The right to.converk may be exereised only in each of

the years Erom Nincteen hundred and Bighty to Nineteen
hundred and Blighty Mine ineiusive by delivering the
share cerkifiecate relakive to the share to be
converted and qiving written notice of intentien ko
convert to the Cempany between the Pirst of July and
the Tenth of August aad the offective date of
conversion ghall be the date of receipt of such notice
by the Company;

(b) The Notice requiring conversicn chall be given so as
to reach the Tramsfer Office of the Company not later
than said Tenth day of August, im the year im which
conversion is to take place.

1 = e AT T



(c)

(d}

{e)

(£}

Upon Conversion, the 11 1/2% Cumulative Convertible
Redeemable Preference Shares shall rank for the
dividend payable thereon on Thirtieth June in the year
of conversion but shall thereafter not be entitled to
any of the special rights and privileges attaching to
the 11 1/2% Cumulative Convertible Redeemable
Preference Shares, but each 11 1/2% Cumulative
Convertible Redeemable Preference Share will from and
after the date of receipt by the Company of the said
Notice beccme one Ordinary Share of £l in the capital
of the Company and rank Eor dividends (for the
financial period of the Company current at the time of
conversion) and other rights pari passu with the then
existing Ordinary Shares;

in the event of redemption of the 11 1/2% Cumulative
Convertible Roedeenable Preference Shares  as
aEtecmentiened nek  taking plasee en  Thirtieth
September, Nineteen hupdred and Bighty nine the
feregoing econveraion rights will remain in foree for
ne leng an there are aay 11 1/2% Cumulaklve
Converktible Redeemable Preference Shares in issue and
unroedeemod;

The Cempany will deapateh to any Mesber eeaverting 11
1/2% Cuwcalative Cenvertible Redocrable Preferenee
Shares inko Ordinary Shares within one wonth of the
effoctive date of comverpion a definitive certifleate
in his soce for the Ordinary Shares arising upon
converaien and a balanee certifiecate for the 11 1/2%
Curzulakive Conwvertible Redeemabie Preference Shares
comprised in the Certificate delfvered to the Conpany
but not converted; aand

If at any time 95% or more of the aggregate nominal
value of the fully paid 11 1/2% Cumslative Convertible

R i A



(E)

Redeemable Preference Shares has been converted or is
the subject of a notice of conversion in accordance
with this Article, the Company:  may convert the
unconverted shares into Ordinary Shares with effect
from First July in any year on giving the holders of
such 11l 1/2% Cumulative Convertible Redeemable
Preference Sl.'res pot less than one month's notice in
writing of its intention so to do in which event each
such share shall with effect £from and after the
effective date of conversion, be converted into one
Ordinary Share of £1 in the Capital of the Company in
accordance with the paragraph UL (c) of this Article.

AS REGARDS REDEMPTION

The Company shall on Thirtieth September, Nineteen hundred
and Eighty Nine (or so soon thereafter as the Company shall
be able to comply with the stabutory provisions for the
kime being affecting the redemption c¢£ Redeemable
Preference  Shares) redeem the 11 1/72% Cumulative
convertible Redecmable Preference Shares or so many of them
as are oukstanding and shall give to the holders thercef
not less than one month's notice in writing of lis
intention 8o te do. Such redemption shall be on the
following terms and econdltions:-

{a) Any notice of rederption shall specify the number of
shares t~ be redeemed, the date £ined for redemption
and the place at which the certificates for such
shares are to be precented for redemptlon, and upon
such date each of the holders of the shares shall be
bound to deliver to the Company at such place the
certificates for such of the shares concerned as are
held by him in order that the same may be cancelled.
Upon such delivery the Company shall pay to such
holder the ansunt due to him in respect of such
redemption;



(b) There shall be paid on each share redeemed the amount
paid or credited as paid up thereon together with a
sum equal to any arrears or accruals of the said fixed
preferential dividend calculated down to the date
fixed for redemption and to be payable whether or not
such dividend has been earned or declared; and

(¢) The right to receive a dividend on any shares becoming
liable to redemption under any of the foregoing
provisions shall cease as from the due date for
redemption thereof unless upon the registered holder
of such shares demanding, on or after the date and at
the place fixed for redemption, payment of the
redemption moneys payable in respect thereof and
tendering the certificates for such shares, payment of
the redemption money shall be refused, in which case
interest at il 1/2 per cent per annum net of tax shall
be payable by the Company oa the amount of the
redemption money from the due date until paid.

Without prejudice to any gpoeiat rights previously conferred on
the holders of any existing shares or class of shares, any share
in the Company may be issued wlth such preferved, deferred or
other special rights or sueh restrictions, whether in regard to
dividend, voting, reeturn of gapital or otherwise as the Company
may Erom time to time by Ordipary Recolution determine.

While the Share Cupital of the Company is divided into different
classes of shares the special rights, privileges or reskrictions
of any class may, subject to the provisiong of the Statutes and
whether or not the Company &5 being wound wup, be varied,
abrogated, modified or dealt with either with the coensent in
writing of the holders of three fcurths 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 the
shares of that c¢lass. To every such separate General Meeting



the provisions of these Articles relating to General Meetings
and to the proceedings thereat shall mutatis mutandis apply, but
so that the necessary quorum shall be two persons at least
holding or representing by proxy one third of the issued shares
of the c¢lass and that in the event of such separate General
Meeting being adjourned £for lack of a gquorum any two persons
present shall be.a quorum at the adjourned meeting and that any
holder of shares of the class present in person or by proxy may
demand a poll.

The rights conferred upon the holders of the shares of any class
issued with preferred or with other rights shall not, unless
otherwise expressly provided by the terms of issue of the shares
of that class, be deemed to be varied by the creation or issue
of further shares ranking pari passu therewith.

SHARES

Save as the Company may by Ordinary Resolution otherwise direct,
the sghares in the eapital of the Company for the time being
unissucd shall be at the disposal of the Directors who may
allot, grant options over or otherwise dispose of them to such
persons, at such times, and en guch terms as they think £it, so
that no share shall be Iggued at a discount, execepkt in
accordance with khe Statutes.

The Company may exercise the powers of paying commissions
conferred by the Stagutes, provided that the rate per cent or
the amount of the coruission paid or agreed ko be paid shall be
disclosed in the manner reguized by the Statutes and the rate of
the commission shall not exceed the rate of 10 per cent of the
price at which the shares in regpect whereof the same is paid
are issued or an amount egual to 10 per cent of such price (as
the case may be). Such conmission may be satisfied by the
payment of cash or the allotment of fully or partly paid shares
or partly in one way and partly im the other. The Company may
also on any issue of shares pay such brokerage as may be lawful.
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Except as required by law, no person shall be entitled to be
recognised by the Company as holding any share upon any trust,
and the Company shall not be bound by or be compelled in any way
to recognise (even when having notice thereof) any equitable,
contingent, future or partial ipterest in any share or any
interest in any fractional part of a share or (except only as by
these Articles or by law otherwise provided) any other rights in
respect of any share except an absolute right to the entirety
thereof in the registered holder, The Company shall however be

entitled to register Trustees as such in respect of any shares.

The Directors may, if they think £it, allot any shares, whether
fully or partly paid up, as the whole or part of the
consideration for any purchase, contract or other transaction
made or entered into by or on behalf of the Company.

Except to the extent permitted by the Statutes the Company shall
not give, whether directly or indirectly, and whether by means
of a loan, guarantee, the provision of gsecurity or otherwise,
any financial asslstance £or the purpose of or in connection
with a purchase or subscription made or to be made by any person
of or for any shares {n the capital of the Company or in the
capital of its holding company nor shall the Company make a loan
for any purpose whatsoover on the securlty of lts shares or
those of its holding company.

CERTIFICATES

Every person whoae name is pnteped as a Member in the Regigter
of members shall be entitlad wirhout payment to receive within
one month after allotment or lodgment of transfer (or within
such other pericd as the conditions of issue shall provide) one
certificate for all his shares. If any Member shall surrender
for cancellation a share certificate representing shares held by
him and request the Company to issue im lieu thereof two or more
share certificates representing such shares in such progportions

L me e cempae
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as he may specify, the Directors may, if they think fit, comply

with such request. Where a Member has sold part of the shares

comprised in his holding, he shall be entitled to a certificate
for the balance without charge. Every certificate shall be
issued under the Seal but shall oply be signed or counter-signed
should the Directors so determipne. The method or system of
affixing the Seal shall, if the Directors so determine, be
controlled by, or the certificates shall be approved for Sealing
by, the Auditors, bankers or registrars of the Company.

If a share certificate be defaced, lost or destroyed, it may be
renewed on such terms (if any) as to evidence and indemnity and
the payment of out-of-pocket expenses of the Company of
investigating evidence as the Directors think Eit.

The provisions of Articles 12 apd 13 shall apply to debentures
and certificates of decbenture stocks and any other securities
comprised in the capital of the Company and that with all the
necegsary modifications and adaptations and subject always to
the Trust Deed or other insktrument constituting such securities
iE any.

LIEN

The Company shall have a first and paramount lien on every Share
(not being a fully paid Shara) Eor all moneys {whether presently
payable or not) called or payable at a figed time in respect of
that gshare, and the <Company 6hall also have a £iroe and
paramount 1lien on all ghares (other than £fully paid shares)
standing registered ip the name of & Member for all moneys
presently payable by him or his estate to the Company; but the
Directors may at any time declare apy Share to be wholly or in
part exempt from the provisions of this Article. The Company's
lien, if any, on a share shall extend to all dividends payable
thereon.
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The Company may sell, in such manner as the Directors think fit,
any share on which the Company has a lien, but no sale shall be
made unless a sum ip vrespect of which the lien exists is
presently payable, por until the expiration of fourteen clear
days after a notice in writing, stating and demanding payment of
such part of the amount in pespect of which the lien exists as
is presently payable and giving notice of intention to sell in
default shall have been glven to the registered holder for the
time being of the share, or the person entitled thereto by
reason of his death or bankpuptcy or otherwise by operation of
law.

To give effect to any such sale the Direckors may authorise some
person to transfer the sghare pold to the purchaser thereof. The
purchaser shall be reglstered as the holder of the share
comprised in any such transfer, and he shall not be bound to see
to the application of the purchase money, nor shall hig title to
the share be affected by any irregularity or invalldity in the
proceedings in reference to the sale.

The net proceeds of such sale after payment of the costs thereof
shall be received by the company and applied in or towards
payment ©of sueh part of the amount in respect of which the lien
exists as i presently payable, and the residue, if any, shall
{subject to a like 21iea for oums not presently payable as
existed upon the ghare before the sale) be pald to the person
entitled to the share at the date of the sale.

CALLS QX SHARES

The Directors pay from tice to time make calls upon the Members
in respect of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premium)
and not by the terms of issue thereof made payable at fixed
times, amnd each Member shall {subject to receiving at least
fourteen clear days' notice specifying the time or times and
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place of payment) pay to the Company at the time or times and
place so specified the amount called on his Shares. A call may
be revoked or postponed as the Directors may determine.

A ecall shall be deemed to have been made at the time when the
resolution of the Directors authorising the call was passed and
may be made payable by lnstalments.

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

If a sum called in respsct of a share is not paid on or before
the day appeinted for payment thereof, the person £rom whom the
sum is due shall pay interest on the sum from the day appointed
for payment thereof to the time of actual payment at such rate
not exceeding 15 per cent per apnum as the Directors may
determine, but the Directors shall be at 1liberty to waive
payment of such interest wholly or in part.

Any sum which by the terms of ige o of & share becomes payable
on allotment or at any Eixed date, whether on account of the
nominal value of the share or by way of premium, shall for the
purposes of these Articles be deamed ko be a call duly made and
payable on the date on which by the terms of issue the same
becomes payable, and in case of nea-payment all the relevant
provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as LIf guch sum . d
become payable by virtue of a call duly made and notified.

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

The Directors may, if they think Eit, receive from any Member
willing to advance the same, all or any parkt of the moneys
uncalled and unpaid@ upon any shares held by him (whether on
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account of the nominal value of the shares or by way of premium)
and upon all or apy of the moneys so advanced may (until the
same would, but for such advance, become payable) pay interest
at such a rate not exceeding (unless the Company in General
Meeting shall otherwise direct) 15 per centum per annum, as may
be agreed upon between the Directors and the Member paying such
moneys in advance.

TRANSFER OF SHARES

The instrument of transfer of any share shall be executed by or
on behalf of the transferor and, exeept in the case of fully
paid shares, by or on behalf of the transferee and the
transferor shall be deemed to remaln a holder of the share until
the name of the transferee ig entered in the Reglster of Members
in reospect thereof.

Subject to such of the restriecklions of these Artiecles as may be
applicable, any Member may transfer all or any of his shares by
instrument in wriking in any usval or eommon f£orm or any other
form which the Direckors may approve.

The bDircctors may im thelr absolute diserction and witheut
agssigning any reasen deecline to register the transfer of a schare
{not being a f£ully paid ghare) and thoy may alse doeline to
regigter the transfer ef a ghare on which she Company has a
lien.

The Directors may also decline ko register any imstrument of
transfer unless:-

{a) the instrumemt of transfer is accormpanied by the
certificate for the shareg to which it relates and such
other evidemce as the Directors rmay reasonably reguire to
show the right of the transferor to make the transfer; and

et 2o -
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(b) the instrument of transfer is in respect of only one class
of share.

Tf the Directors refuse to register a transfer they shall within
two months after the date on which the transfer was lodged with
the Company send ta the transferee notice of the refusal and any
transfer which the Directors may decline to register shall on
demand be returned to the person lodging the same.

The registration of transfers may be suspended at such times and
for such periods as the Directors may £from time to time
determine, provided always that such registration shall not be
suspended for more than thirty days in any year.

No fee will be charged by the Company in respect of the
registration of any instrument of trapsfer or any other document
relating to or affecting the title to any share or for making
any eontry in the Reglster of Members affecting the title to any
ahare.

TRANSMISSION OF SHARES

In case of the death of a Member the survivor or survivors where
the deeeased was a joint holder, and the legal personal
representatives of the deccased where he was & sole er surviving
holder, shall he the only peesons recegnined by the Company as
having any title to his Interest In his shares; bub nothing
herein contained shall release the estake of a deeeased holder
{joint or otherwise} £rem any liability ip respect of any share,
solely or jointly held by him.

Any person becoring entitled to a share in conseguence of the
death or bankruptcy of a Member or otherwise by operation of law
may, upon such evidence belng produced as mey frem time to time
properly be reguired by the Directors and subject as hereinafter
provided elect either to be registered himself as holder of the

g e Smet— ™
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share or to have some person nominated by him registered as the
transferee thereof, but the Directors shall, in either case,
have the same right to decline or suspend registration as they
would have had ip the case of g transfeyr of the share by that

Member before his death or bankruptcy, or otherwise as the case
may be.

If the person so becoming entitled shall elect to be registered
himself, he shall dellver or send to the Company a notice in
writing signed by him stating that he so elects. If he shall
elect to bhave another person registered he shall testify his
election by executing to that person a trapsfer of the share.
All the 1limitations, restrictions and provisions of Lhese
Articles relating to the right to transfer and the registratlon
of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as Lf the death or bankruptey of the
Member had not oaecurred and the notlee or transfer were a
transfer signed by that Member.

A person becoming entitled to a ghare by reason of the death or
bankruptcy of a Member or othexwise by oporatlon of law shall be
entitled to the pame dlvidends and other advantages to which he
would be entitled if he were the registered holder of the share,
except that he ghpll nok, befere beolng registered as a Member in
respect of the phare, be entikled in regpoet of it to exerclse
any right conferred by Memberghip in relation to reetings of the
Company:

Provided always that the Digectors may at any time give notice
requiring any sueh person bto elect either to be zegistered
himself or to transfer the share, and if the notice is not
complied with within ninety days the Directors may thereafter
withhold payment of all dividends, bonuses oF other moneys
payable in respect of the sace umtil the reguirecents of the
notice have been complied with.

e
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FORFEITURE OF SHARES

If a Member fails to pay any call or instalment of a call on the
day appointed for payment thereof, the Directors may at any time
thereafter during such time as anpy part of the call or
instalment remains unpaid, serve a notice on his reguiring
payment of so much of the call or instalment as is unpaid,
together with any interest which may have accrued, and all
expenses that may be incurred by the Company by reason of such
non-payment.

The notice shall name a Eurther day (not earlier than the
expiration of seven clear days from the date of service of the
notice) on or before which the payment required by the notice is
to be made, and shall state that ip the event of non-=payment on
or before the appointed day the shares ln respect of which the
call was made wili be liable to be forfelted.

If the regquirements of any such notlce as aforesaid are not
complied with, any share in respect of which the notice has been
given may at any time ehorcafter, before the payment regquired by
the notice has been wade, be forfelted by & regoluklon of the
piroctors to that cEfegk, Buch ferfelture ghall include all
dividends declared in respect of the EForfelk share buk net
actually pald before Cforfelture. The Dirgcetors may aceapk a
gsurrender of a share liable to forfeiture hergunder.

A share so Forfeit or surrendered chall bacgze the property of
the Company and may ke sold re~allokted or otherwise dicposed of
on such terms and in such manper as khe Pirectors think £it, aaa
at any time Bbefore a sale re~aliokrent or disposition the
forfeiture may be cancelled on such Lerms as the Directors think
£it.

A persen whose share has been forfeited or surrendered shall
cease to be a Member in respect of such share, but shall,

s f e
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notwithstanding, remain liable to pay to the Company all moneys
which, at the date of forfelture or surrender, were payable by
him to the Compapy ip respect of the share, but his liability
shall cease if and whep the Company shall have received payment
in full of all such moneys in respect of the shares.

A statutory declaration in writing that the declarant is a
Director or Secretary of the Company, and that a sharc in the
Coupany has been duly forfeited or surrendered on a date atated
in the declaration, shall be conclusive evidence of the facts
therein stated as against all persons claiming to be eantitled to
the share. The Company may receive the consideratien, LE any,
given for the share op any sale r~-alletment or dispesal thercof
and may execute a krangfer of the Share in faveur of the porsen
to whom the sharp is cold or dlspesed of and he shall thercupen
be reqlistered as the helder of the share, and shall neb be beund
te see ko tho applicatien of the purchase woney, if any, nor
shall his kikle ko the share be affected by any irregularity ox
invalidity in tha precsedings in reference to the forfeiture,
gurrender, sale, ra=allekmonk or dispesal of khe share.

The provicions of thope Artlcles as to Eorfeitvre shall apply in
the case of noa-payment of any sun which, by the terms of igsue
of a share, boceomes payable at a fixed tive, whether on aceount
of the naninal value of the share or by way of premium, as if
the game had beep payabla by virtue of a call duly rade and
notified,

JOINT HOLDHRS O GHARIS

Where two or xore pergens are reglstored as the holders of any
share - whether as executors, trustees er stherwise - they shall
be deemed 3Joint holders, and the following provisions shall
apply as well as the cther provisicns of thege Articless-
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The Company shall not be bound to register more than four
persons as the joint holders of any share;

The joint hpolders of any share shall be liable jointly and
severally ip respect of all payments due to be made in
respect of such share;

On the death of any joint holder, the suivivors or survivor
shall be the only persons or person recognised by the
Company as having apy title to or interest in such share
but the Directors may reguire such evidence of death as
they may deem £ik;

Any one joint holder may give ap effectual recelpt for any
dividend or raturn of capital payable to sueh jolat holderx;

only Ehe peraen whepe name stands girgt in the Regisker of
Hembers as one of the jeint holders of any share shall be
entitled te delivery of the certifleake relating te such
share, ot ko cacpive notlees Erem the Cempany: and

Aay one of sueh jolak holders iy voke a%s any weeking
whother porsonally or by proxy in respeet e£ sueh share a6
¢ he solely were enktitled shereto and, exeept as
aftergtated, if more than ome such joint holders be present
at any neckting, elther persemally ot by PEGXY. that ene of
tho sald percons whiese nare stands £hiest in the Regiskter of
soubers tn reopeet of sweh siare shall alene be entitled te
vote in vesgect thereof in the absence of a prony signed by
not fouwor thanm cne hall in nucber of them.

CONYRRSION O SHARES INIO STOCK

45 The Conpany may by Oraisacy Regelusicn convest any paid-up
shares into steck, avd reconvert any stoek imte gald-up shares
of any denraeminatiem.

o T
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The holders of Stock may transfer the same, or any part thereof,
in the same manner, and subject to the same provisions as and
subject to which the sghares from which the Stock arose might
previously to conversion have been transferred, or as near
thereto as circumstances admit; and the Directors may from time
to time fix the minimum gmount of Stock transferable but so that
such minimum shall not exceed the nominal amount of the Shares
from which the Stock arose.

Tne holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and advantages as
regards dividends, voting at Meetings of the Company and other
matters as if they held the shares Erom which the stock arose,
but no such privilege or advantage (except participation in the
dividends and profits of the Company and in the assets on
winding up) shall be eonferred by an amount of steck which would
not, if existing in shares, have conferred that privilege or
advantage.

a)l such ef tho proviclons of the Arkleles of the Cempany as are
applicable te paid-up shares shall apply to stock, and the wordsn
reshare® and “shareholder" thereln ghall Inelude "stock" and
"gstapkholder".

ALTERATION OF SHARG CAPITAL

The Ceowpany may From time to time by Ordirary Rosolutien
inercase the Share Capital by ouech oum, to be divided inte
chates of gueh awount, ao the reselutlon shall preseribe.

The Company may by ordinary Reselutien -

ta) consolidate and divide all or any of its Share Capital inko
shares of larger arcumt tham its existing shares;

N
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(b) sub-divide its existing shares, or any of them, into shares
of smaller amount thap is fixed by the Memorandum of
Association subject, nevertheless, to the provisions of the
Statutes;

(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,

The Company may by Special Resolution reduce its Share Capital,
any Capital Redemption Reserve Fund or any Share Premium Account
in any manner and with, and subject to, any incident authorised,
and consent reguired by law.

GENERAL MEETINGS

The Cempany shall in cach year hold a General Meeting as its
Annual General Mecking in addlition to amy other Mectings in that
year, and gchall apeelfy the Meeking as such in the notices
calling 1it; and net more Ethan CLifteen wmonths shall elapse
botween the dake of ene Annua) General Moeting of the Corany
and thak of the next, Provided that 8o leng as the Company
holds its Eirot Annual Censral Meeting within elghteen months of
its Incorporation, it need not hold it in the year of its
incorporatien or in thn follewing year. The annpual Gencral
Meoting shall be hel@ at ouch time and place as the Directors
shall appoink.

All Geaoral Meotinga other than Anauval General Meekings shall be
called Butracrdimpry Goperal Hoeeb.nrgs.

The Directors may, uwhenaver they think £Eit, coavene an
Extraordinary Gemergl Meeting and Extraccdimary General Meelings
shall also be convened on such reguisitiem, or, in default, may
be convened by such reguisitionists, as provided by Section 132
of the Ach or otherwise im the Statutes. I1£ at any time there
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are not within the United Kingdom sufficient Directors capable
of acting to form a quorum, any Director or any two Members of
the Company may convene an Extraordinary General Meeting in the
same manner as nearly as possible as that in which Meetings may
be convened by the Directors.

NOTICES OF GENERAL MEETINGS

Bn Annual General Meeting and any Extraordinary General Meeting
at which it is proposed to consider a Special Resolution or,
(save as provided in the Statutes) a Resolution of which special
notice has been given to the Company shall be called by not less
than twenty one clear doys' notice in writing and any other
Bxtraordinary General Meeting shall be called by not less than
fourteen clear days' notice in wrlting. The netiece shall
speecify the place, the day and the hour of the Meeotling and there
shall appear with reasenable prominence thereon a statement that
a Mombor ontitled te attend and voke is entlitled to appoint a
proxy or proxies te attend and vote instead of him and that a
proxy need not ba a Member of the Company. In the ecase of any
General Meeking at wihleh speefal business (as herelinafter
defined) 45 ko ba transaesed, the notiee chall speelfy the
general nature of aueh businoss; and i# any resolukien is te be
proposed as a Speeial Regolutien or as an Bxktraordinary
Resolution, the patige shall contaln a staterent to that eEfoet
and sek out the reaolptien or resolutions.

Provided that a Heeklng of the Cexpary, shall notwithstanding
that it is called by chortor notice than that specified in this
Article, be deecpad to have beow duly called 1f it is so agreed
by the Members (eor a proportiop of then) all as provided in the
Statutes.

The Directors shall, on the reguisition of Mewmbers in accordance
with the provisiops of the Scatutes, bub subject as therein
provided, give to the Mewbers entitled to receive notice of an
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Annual General Meeting a notice of any resolution which may
properly be moved and is intended to be moved at that Meeting
and circulate to the Members entitled to have notice of any
General Meeting any statement with respect to the matter
referred to in any proposed resolution or the business to be
dealt with at that Meetipg as may be required by the Statutes.

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

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an
BExtraordinary General Meeting, and also all that is transacted
at an Annual General Mecklng, with the exceptien of deeclaring a
dividend, the considerakien of ktho necounts, balance sheets, and
the reports of the BDirectors and Audlters, the eleetion of
Directors in the place of these retiring and the £ixing of the
romuneration of the Direekors ln accordance wikth Arkticle 82 and
the appointment of the Audligers and the Fixing ef Ehelr
remuneration eor determining the manner in which gueh
remuneration is ko be fixsd,

No business shall be transacted &t any Gemeral Meeking unless a
gquorum of Members {5 preacnt at the kime when the Meebing
proceeds to business; 6avae ag hereln otherwice provided three
Members present in person and entltled to vote ghall be a
quorum.

If within half an hour from the tice appointed for the Meeting
{or such longer time as the chalriran of the Meeting may allow) a
quorum is not present, the Meeting, 4f convened upon the
requisition of Members, shall be dissolved; in any other cage it
shall stand adjourned to the same day in the mext week, abt the
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same time and place or to such other day and at such other time
and place as the Chairman of the Meeting may determine, and if
at the adjourned Meeting a gquorum is not present within ten
minutes from the time appointed for the Meeting, the Members

present in person or by proxy and gntitled to vote shall be a
quorum.

The Chairman, if any, of the Scard of Directors shall preside as
Chairman at ¢very General Meeting of the Company., or if there is
not such Chairman, or if he shall not be present within f£ifteen
minutes after the time appointed for the holding of the Meeting
or is unwilling to act the Directors present shall elect one of
their number to be Chairman of the Meeting.

If at any Meeting no director is willing to act as Chairman or
if no Director is present within Eifteen minutes after the time
appointed fer holding the Mecting, the Mombers pregent shall
choose one of their number to be Chalrman of the Meoking.

The Chairman of the Meeting may, with the congent of any Meeting
at whien a quorum is present {and shall if 8o dirocted by the
Meeting), adjourn the Meeting ELrom time to time and frem place
to plaece, but no buginess shall be transaeted at any adjourned
Meeting other than the business which might lawfully have been
transacted at the Meoting fraw whieh the adjournment teck place.
when a Meeting in adjourned for thirty days or more, notiee of
the adjourncd Meeting shall bs glvep as Iin the case of an
original Meeking. Save ac aforesaid it shall not be neeessary
to give any notico ol am adjeurnmeps oF of the business to be
transacted at an adjourned Heoting.

At any General Meebing a rpsolntion put te the vote of the
Meeting shall be declded eom & ghow of hands umless a poll is
{before or on the declaration of the result of the show of
hands) demanded -

a2
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(a) by the Chairman of the Meeting; or

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

(c) Dby any Menber present ip person or by proxy and
representing not less than one-tenth of the total voting
rights of all Members having the right to vote at the
Meeting; or

(d) by a Member or Members holding shares in the Company
conferring a right to vote at the Meeting being shares on
which an agqgregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all shares
conferring that right.

Unless a poll be so demanded a declaration by the Chairman of
the Meceklng Ehak & resolution has en a show of hands been
carried or earried unanimously, or by a partieular majority, or
Jost and an onkey to that eEfeck In the book eontaining the
minutes of the proceedings of the Company shall be cencluslive
evidence of the Eact without proof of the nunber or preoportien
of the votes reeorded in favour of or against sueh regelukion.

A demand Eor a poll may bho withdrawa.

Except ag provided ip Arklele 67, if a pall is duly demanded it
shall be takep in sweh pannec ap the Chairman direets, and the
regcult of the poll phall ba deepgd to be the roesolution ef the
Meeting ak which the poll waa demanded.

In the case of ap equality of votes, whether on a show ef hands
or on a poll, the Chairman of the Meeting ab which the show of
hands takes plage or at shich the poll is deranded, shall be
entitled to a second or casting vote.
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A poll demanded on the election of a Chairman of the Meeting or
on a question of adjournment shall be taken forthwith. & poll
demanded on any other gquestion shall be taken at such time
(being not more than fhirty days Erom the date of the Meeting)
and place as the Chalrman of the Meeting directs, anrd any
business other than that upon which a poll has been demanded may
be proceeded with pending the taking of the poll.

If any vote shall be coynted whleh ought not to have been
counted, or night have been rejected, the error shall not
vitiate the resolutlop uplesg it he pointed out at the sane
Meeting or any adjournment thereof, and not in that easc unless
it shall in the opinlon of the Chalrman of the Meekting be of
such magnitude that it might vitlate the resolukion.

Thoe demand £or a poll shall not pravent the eontinuance of a
Meeting for the trancaectlon of any busliness other than that on

which the pall has been demanded.

VOTES OF MEMBERS

Subject to any rlghts or restrictions Ffor the kime being
attached te any clags or classes of shares, on a Show ef hands
overy member precenk in  persen shall have cne vete, and on a
poll ocvery Member ahall have one vote for each share of whieh he
is the holder.

Joint holders eof a chare shall be eatitled te vote as provided
in Article 44.

A Member being minor, pupil, lumatie, idict, of unscund mind or
otherwise under legal incapaciiy may vote, whether on a siow of
hands or on a poll, by phis cemmittee, recelver, judicial facter,
curator bonis or other legal cugator provided that such evidence
as the Directors pay reguire of the authority of the person
claiming toe vote shall have heen deposited at the Transfer

e e — T
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Office not less than forty eight hours before the time for
holding the Meeting at which the wote is tendered.

No Member shall be entitled to vote at any General Meeting
unless all calls ar other sums presently payable by him in
respect of shares in the Company have been paid.

No objection shall be raised to the qualiEication of any voter
except at the Meeting or adjourned Meeting at which the vote
objected to is given or tendered, and every vote not disalleowed
at such Meeting shall be valid Efor all purposes. Any such
objection made in due times shall be referred to the Chairman of
the Mecting, whese deelclon shall be £inal and eonclusive.

On a poll vetes may be given either personally er by prexy and a
persen ontitled to mere than one vote need not use all his votes
or cast all his vokes &in the came way.

The inatrument appointing & prowy shall be in wriking under the
hand of Ethe appointes or of his astkorney duly autherised in
weitina, ox, i the appoinker is & eorporation, elther under
acal, or under the hand of an officer or attorney duly
authorised. & prouy need not bo a Mexber of the Cempany.

The inctrucent appoirting a prexy and the power ef attorney er
other authority, i& any, under which it 1o signed or a
notacially ecortiflod copy of that pouer of auvchozity shall be
deposited at the Transfor Offige (or at sueh other place within
the United King@om ap fo apoified £for that purpese in the
notice comvening tho eeting), no. less than 48 hours before the
time Ffor holding the Meeking or adjourned Meeting, at which the
person named im the ipskrument propases to voke, or, in the case
of a poll, not leas than 24 hoUrs pofore the time appointed for
the taking of the poll, and in default the imstrurent of proxy
shall not be treated as valid.
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An instrument appointing a proxy may be in common form or in
such other form as the Directors shall prescribe or accept, and
shall be deemed to include the right Eto demand or join in
demanding a poll. An instrument appointing a proxy. whether in
common form or not, shall unless the conktrary is stated thereon,
be valid as well for any adjournment of the Meeting as for the
Meeting to which it relates and need not be witnessed.

A vote given in accordance with the terms of an instrument of
proxy shall be wvalid notwithstanding the previous death or
insanity of the prinecipal or revecation of the proxy or of the
authority under which the proxy was exocuted, or the transfer of
the share in respect of which the proxy is given pravided that
no intimation in weiting of sueh deakh, insanity, revoeation or
seansfer as aforesald shall have been received by the Company at
khe MTrancfer OFEflee before the commencenent of the Mecking ov
adjourned Meeting (in the ease ef a poll befere the time

appointed for the taking of Ethe poll) at which the proxy i8
uned.

CORPORATIONS ACTING U RUPROGENTATIVES AT MELRINGS

Any corporation uwhich in a Menber of the Cstpany Day by
rosolution of ies Direstors or other governing body aunthoriae
such person as it thipks £it to act as its represenptatlive at any
Mceting of tha Cempany or of any class of Mesbers of Ehe
Canpany, and the porsen 20 authorised shall be entitled ko
exercise the sace povers on bohal€ of the corporation which he
represents as thal corporation could exereise 1f it were an
individuai Mewber of the Company? and such corpocation shall be
deemed to be presenk at such Meeking if a pergon GO anthorised
is present the:eat,
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PIRECTORS

Unless and until otherwise determined by the Company in

General Meeting the number of Directors shall be not less
than two nor more than nine,

Notwithstanding any limitation on the number of Directors
imposed by the Articles of Association of the Company Al
Baraka Investment Company Limited (hereinafter referred
to as "Al Baraka") shall for so long as it and/or any
other member or members of the AL Baraka Group (as defined
in proviso (e) te this Article; ¢hall be the helder or
holders in aggregate ef 24 per eent or more in nominal
value of kthe issued Ordinary Shares in the capital of the
Company be entitled by nokiee in writing dolivered ko the
rogiotered eoffice of the Cempany to appoint any persen to
we a Bireetor of the Coempany (hereln referred ko as "a
Speelal Director') and to remove & Sspoaial Director aad te
appeint a new Specktal Direetor te replace a Speelal
Bireckar whe dies, retires or otheruise ceases to be a
Dircetor, provided always that

{a) a Speeial Divcctor phall not be subject ko
retiromont by roratlen per shall he be taken inke
account in dakermiping tho punbers of directers who
are at any Eime ko vetlee and Articles 97 ko 104
inclusive shall be ipterppeted accordingly,

(b) a Speeial plrector (othor thar a Special Directer
appointed on the date of adoption of thig Artiecle)
shall qot be appolmted unless mot less than two
weeks and not more than six weeks before the date
of appoimtment AL Baraka ahall have advised the
Secretary of the Conpany in weiting of the identilty
of the proposed Special Director,
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(c) in the event that, while a Special Director is in
office, it ceases ho be the case that a member or
members of the Al Baraka Group is or are the holder
or holders of in aggregate ak least 24 per cent in
nominal value of the issued Ordinary Shares in the
capital of the Company that gpecial Director shall,
save as provided in paragraph (d) of this Article
ipso facto cease to hold office as a Director of
the Company.

(d) in the event that any shares ln the capital of the
Company are admitted te the Official List of The
gstock Exchange or permissien lo grantcd fLor any
such chares to be dealt in the Unlisted Sveuritlies
Market the previsions of this Artiele shall ipoo
faeto coase ko apply but a Special Directer then in
office ohall notwlthptanding provisien {e) te khis
Ackicle continue to hold offiee as a Director and
shall, for the purposcs of Article 98, be deemed to
have beon appolnted ap @ Dircetor en the day on
which he was appointed ag a Speelal Director, and

{e) for the puepeses of this drtiele the expression
"ghe A1 Baraka Group® shall meap frea kime ke time
colleckively &Y Baraka, each subsidiary thereof,
cach holding ecoupany thereof and each subsidiary of
oueh holding coupany {the cxpressions "subsidiary”
and “holdimg company® haviag for the purposes of
the weanings aseribed thepeto in Scctien 736 of the
Companies Aet 1985).

Unless otherwise determined by the Company in General Meeting
the remumeratiom of the Direckags ohall be £5,000 per annum OT
such lesser sum as the Directors may £rom kime to time determine
and in the absence of amy agreement atong the Directors to the
contrary shall be apportioned amcngst then egually. Such

T
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remuneration shall be deemed to accrue from day to day. The
Directors may also bg paid all travelling, hotel and other
expenses properly ingurred by them in attending and returning
from meetings of t¥ PNitaectors or any Committee of the Directors
of General Meetings of the Company or in connection with the
business of the Company. Any Dlrector holding any special
office as Chairman, Deputy Chairman or other executive coffice or
who performs any duties for the Company which in the opinion of
the Directors are beyond the duties of a Director may be awarded
such extra remuneration as the Board of Directors may determine
from time to time.

No share gualification shall be reguired Eor the holding of the
office of Director, but every Director, notwithstanding that he
does not hold any shares in the Company, shall be eantitled to
attend and spoak at all General Meeklings.

A Director of the Company may be or oceeme a Director er ethor
officer of, or atherwine inkteorested in, any Cempany premoted by
the Conpany or in whieh the OCowpany may be interested as
shareholder ar otherwiase, anéd no gsueh Directer shall be
aceountable to the Cempany Fer any romuneratioa eor ether
bonefits revolvad by him as a Diroetor or offleor efs or frem
his inkerest in, gpuch other eompany unlons the Company othorwise
direetq,

A Director may held any ether effies or place of preflt under
the Company (othar than bEhe office of Auditer} and he er any
Eirm of whieh he §a a monber may aet in a professienal capaelty
for the Compapy, £or owch jperied and on stch terms (as to
remuneration op otherwise) as the Birectors may determine. No
Director or intending Direckter gshall be dicgualified by his
office from contracting with the Ccwpany, either with regarxd
therete or as vepdor, purchager or otherwise nor shall any such
contrack, or any pontract or arcrangerment entered intoc by or on
behalf€ of the Company in which any Birector is in any way

e e e
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interested, be 1liable to bs avoided, nor shall any Director so
contracting or being so interested be liable to account to the
Company for any profit reallsed by any such contract or
arrangement by reason of sych Director holding that office, or
of the fiduciary relationship thereby established.

BORROWING POWERS

The Director may exercise all the powers of the Company to
borrow or raise money, to guarantee the payment of money and to
mortgage or charge 1its undertaking, property and uncalled
capital and to issue debentures, debenture stock and other
securities whether outright or as collateral security for any
debt, liability or obligation of the Company or of any third
party but shall restriet the amounts borgewod by the Company and
exercise all wvoting and other rights or powers of control
exerciseable by the Ceompany in relatlon te its subsidiaries so
as to seecure (as regards subaldiaries go far as by such exercise
they ecan secure) that without the power or authority of the
Company in General Meeking the aggregacte of all amounts borrowed
by the Group whekher ceeured or unpsecured and remalning
outstanding and uwndischarqed at any one time (exelusive of
inter-Group borrewings) will not excerd a oum equal ko four
times Lhe aggregate of kho Share Capital and Censolidated
Reserves.

For the purpese of thease hreicles -

{a) "Share Capital and Consolidated Raserves® means that at any
relevant time the amount standing to the credit »f the
Share Capital account of the Company plus the aggregate
amount standing to the credit of the Consolidated Capital
and Revenue Regerves of the Company and its subsidiaries
{including any Share Premium Accounts and Capital
Redemption Reserve Funds) plus or minus the amount standing
to the credit or debit {as the case may be) of the
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Consolidated Profit and Loss Account all as shown in the

latest

and

published Consollidated Balance Sheet of the Company

its subsidiaries but adjusted as may be nscessary and

appropriate -

(1)

(ii)

{iii)

to take arcount of any subsidiary not consolidated
in such accounts, of any suybsidiary having ceased to
be a sybsidiary since the date of such balance sheet
and of any increase in or reduction of the issued
and paid up share capital of the Company since that
date and any distributions (other than normal
dividends paid in each case out of profits earned
since that date) in cash or in specie made,
recommended or deelared £rom such resexves since
that date;

to exclude any sum sek aside for kaxation and any
amounts attributable to minority inkerest;

to take aecount of such adjustments (if any) as the
Auditors Bor the time beding of the Campany may
congsider appropriate, ineluding Iin particular,
adjustmoenta Eo provide for the carrylng into effect
of *ha trancaction for the purposes ¢£ eor in
conppection with whieh  the Share Capital and
Connolidatad Recerves reguire te be caleulated. For
the pyrpopes of the Eorsgoing, Share Capital
allottad ahall by breated ag issued notwithstanding
that the lsoue thereof nas not been completed by the
regiagration of the allottees or the renouncees. The
certificate of the Auditors for the time being of
the Company as to the amount of the Share Capital
and Capsolidated Reserves at any time shall be
conclusive and binding upon all concerned.
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(b} "Amounts borrowed" means all monies borrowed by the Group
whether secured or upsecured and shall be deemed to include
(unless otherwise taken inta account or expressly excluded)
(One) the nominal amount of any issued share capital and
the principal amount of any monies borrowed (together with
any premium payable on final redemption of repayment) the
redemption or repayment whereof or the payment of any
dividend or interest whereon is guaranteed by the Company
or by any subsidiary except to the extent that the same
would otherwise £all to be treated as amounts borrowed, and
(Two) the principal amount of any debentures (together with
any premium payable on final redemption or repayment) of
the Company and/or any subsidiary (Three) the amounts
payable by the Cempany and its subsidiaries under lease,
hire purchase, purchase on credit, eonditional purchase er
similar agreements s Ethe extenk thak, applying the
accounting policies adopted for the purposes of the latest
published Conselldated Balance Sheet of the Company and its
subsidiaries, they would £all to be treated as monies
borrowed provided that wonies borrewed by the Cempany eor
any oubsidiary Eor Ethe purpose of repayment the whole er
any part of other wmonies borrowed Eall ko be taken into
account shall not be doemed ko bo menies borrowed while and
50 long as they have not been applied buk nob kn any event
for a pericd of more than four ronths of being 5o borrowed.

(e} “Group" means the Cenpany and its subsidiaries Erom time to
time.

Notwithstanding the provisisns of thege Articles, no person
dealing with the Company snall be concerned to see or enguire
whether this linlt is observaed and no debt incurred or security
given in excess of such limit shall be invalid or ineffectual
unless the lender or the recipient of the security had at the
time when the debt wac incurred or security given express notice
that the 1limit hereby imposed had been or would thereby be
exceeded.
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POWERS AND DUTTES OP' DIRECTORS

The business of the Company shall be managed by the Directors,
who may pay a}l expenses incurred ip promoting and registering
the Company, apd may exercise all such powers of the Company as
are not, by the Btatutes or by these Articles, required to be
exercised by ghe  Company in General Meeting, subject,
nevertheless, to any of these Articles, to the provisions of the
Statutes and to such regulations, being not inconsistent with
the aforesaid Artjcles or provisions, as may be prescribed by
the Company in General Meetling; but no regulation made by the
Company in General Meeting shall invalidate any prior act of the
Directors which would have been valid £ that requlation had not
been made. The general powers given by this Article shall not
be limited to or restricted by any special authority or power to
be given to the Directors by any other Artiele.

The Directors may frem time to time and at any tlime by power of
attorney under seal appeinkt any eompany, Eirm or person or boedy
or persons, whether nominated directly or indirectly by the
Directors, to be the attorney or attorneys of the Company for
such purposes and wikth such powers, aukthoritles and diseretiens
(not exceeding those vested in er exerciasable by the Directors
under these Articles) aad for gsuch period and subject to sueh
conditions as they may Ehink Eit, and any such powers of
attorney may contailn gsuch provisieas Eor the protection and
convenience of persons dealing with any such attorney as the
Directors may think Eit and may alse authorise any such attorney
to delegate all or any of the powers awthorities and discretions
vested in him.

The Directors may arrange that any branch of the business
carried on by the Company or any other business in which the
Company may be interested shall be carried on by or through one
or more subsidiary companies, and they may on behalf of the

e e e e A W T
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Company make such arrangeménts as they think advisable for
taking the profits oaxr leavipg the losses of any branch or
business s0 carried on or for financing, assisting or
subsidising any such subsidiary company or guaranteeing its
contracts, obligatiops or l}iabilicies and they may appoint any
persons (whether members of their awp body or not) to act as
Directors, Exeeutive Directors or Managers of any such company
or any other company in which the Company may be interested and
remove any such ' persons, and may determine the remuneration
{whether by way of salary, commission on profits or otherwise)
of any person so appointed.

The Directors may establish Local Boards or Agencies for
managing any of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persong to be members
of such Local Boards, or any Managers or Agents, and may £ix
their remuneration, and may delegate to any Local Board, Manager
or Agent any of the powers, authoritles and discretlons vested
in the Directors, with power to sub-delegate, and may authorise
the members of any Locpl Boards, or any of them, to £i11 any
vacancies therein and to act notwithstanding vacanecies, and any
such appointment or delegation may be made upon such terms and
subject to such conditlonps as the Directors may think £it, and
the Directors may remove fny persen so appointed and may annul
or vary any suech delegatiop, but no person dealing in geed faith
and witheut noklce of any such annulment or variation shall be
affeected therecby.

The Company may npxercise tne powers eonferred by the Statutes
with regard to having an officlal seal for use abroad, and such
powers shall be vested in the Directors.

The Company may cause to be kept in any territory outside the
United Kingdom in which the Company transacts business, a branch
register or reglster of menbers resident in such terxitory and
the Directors may (subject to> the provisions of those sections)
make and vary such regulations as they may think f£it respecting
the keeping of any sugii Register.

b Ryt et =7
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All cheques, promissory notes, drafts, bills of exchange and

other negotiable instruments, and all receipts for moneys paid
to the Compeny, shall be signed, drawn, accepted, endorsed or
otherwise execyteq, 3as the rase way be, in such manner as the
Directors shall from time to time by resolution determine.

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

(a) of all appointments of officers made by the Directors;

(b) of the names of the Directors present at each Meeting of
the Directors and of any Committee of the Directors;

(c) of all resolutions and proceedings at all Mectings of the
Company, apd of the Directers, and of Committees of
Directors.

Without restriecting the generality of the powers conferred on
the Directors, they may glve or award pensions, annuities,
gratuities and supsrannuation oy other allowances or benefikg to
any persons who are or whoe have at any time been Directors of orx
employed by or in the perve of the Company or of any eempany
which 3is a osubsidiary company of or allied or assoclated with
the Company or any auch agubgidlary conpany and to the wives,
widows, childrep and othpr relatives or dependents of any such
persons and pay establish, aupport and maintaln pension,
superannuation apd other funds or schemes (whether contributory
or non-contributory) for the benefit of such persons as are
hereinbefore refarred to or any of them or any class of them and
so that any Director shall be entitled to receive and retain for
his own benefit any such pension, annuity, gratuity, allowance
or other benefift (whether under such fund or scheme or
otherwise).

e . e
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DISQUALIFICATION OF DIRECTORS

(a) The office of Director shall bz vacated if the Director

(i) hecomes bankrupt or insoivent or makes any
arrangement or compesitiop with his creditors
generally; or

(ii) becomea prohibited by law from acting as a DRirector;
or

(iii) is found lunatic or becomes of unsound mind; or

(iv) resigns his office by notice in writing to the
Company; or

(v) shall for more than s8ix months have been absent
without permission of the Directers from Mectings of
the pirectors held during that peried; or

(wi) is romoved from offlee as provided in Article 105.

(b} In tcrma of Bub-scetion 7 of Scetion 185 of the Act the
other provisions of that Section shall net apply to the
Dircctors of the Company.

ROTATION OF DIRECTORS

At the First Anpual Ceneral Meeting of the Company all the
Directors shall retire f£rom office and at the Annual Generll
Meeting in every subsequent year one-third of the Directors for
the time being, oy, if their pumber is not three or a multipie
of three, then the nubmer pearest, but not greater than
one-third shall retire £rom office.
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The Directors to retire in every year shall be those who have
been longest in office since their last election or appointment,
but as between persops who bacame oI were last re-elected
Directors on the pamg day those to retire shall {(unless they
otherwise agree among themselves) be determined by lot. a
Director retirjng at a Meeting shall retain office until the
close or adjournment of the Meeting provided that, if the
Meeting is adjonrped without election to his office being made,
then he shall retain office unkil the close of the adjourned
meeting.

A retiring Director shall be 2ljgible for re~-election.

The Company at the Maeting at which a Director vetires in manner
aforesaid may £131 the vacated office by electing a person
therato, and in default the retiring Director shall LE offering
himself for re-clection be deemed to have been re~elected,
unless at such Meeting it in expressly resolved not to £ill such
vacated office or unless a resolution for the re-clection of
cuch Director shall have been put ko the Meeting and lost or
such birector has given notice in wrlting to the Company that he
is unwilling to be re-elected.

No person othpy than a Directeor retiring at the Meeting shall
unless recommended by the Directors be eligible for electien to
the office of Director at any General Meeting unless special
notice has beep given of a rcgolution to appoint that person as
a Director in place of a Director intended to be removed by
Ordinary Resolntion pursuant to Article 105 not less than three
nor more than twenty-ong days before the date appointed for the
Meeting there ahall have been left at the Registered Office of
the Company notice in writing, signed by a Member duly qualified
to attend and vote at the Meeting for which such notice is
given, of his intentiom to propsse such person for election, and
also notice in writing signed by that person of his willingness
to be elected.
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Except as provided in the Statutes, a single resolution for the
appointment of two or more persons as Directors shall not be
moved at any General Meeting unless lt has Eirst been agreed by
the Meeting without dissention ta consider such a resolution and
any resolution moved in coptravention of this provision shall be
void.

The Company may Erem time to time by Ordinary Resolution
increase or reduce the number of Directors, and may also
determine in what rotation the increased or rxeduced number is to
go out of office.

The Directors shall have pewer at any time, and £rom time to
time, to appoint any persen to be a birector, either ko £i11l a
casual vaeancy or as an additlen to the existing Directors, but
so that the total number of Dircctors shall not at any time
exceed the number Eixed in accordanec with theae Arklieles. Any
Director oo appoiated shall hold office only until the next
following Annual Genoral Meeting, and shall then be eligible for
re-olection but shall net be kaken into account in deternining
the Directors who arc to rekire by rotaklon at such Mooking.

The Company may by Ordimary Resolution, of which spoeial notiee
has been given in accordance with the Stakukes, of by an
Extraordinary Resolution romove any Directer before the
expiration of his pericd of office notwithstanding anything in
these Aarticles of in amy agreecent between the Company and such
Director. such removal shall be withou: prejudice to any claim
such Director may have for damages for breach of any contract of
service between him and the Cexpany.

The Company may by Ordimary Resolution appoint another person in
place of a Director rezoved from office under the immediately
preceding Article, and without prejudice to the powers of the
Directors under Article 104 the Compauy in General Meeting may

t
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Lo ' :
appoint any persoh 'to bpe 'a Director either to fill a casual

vacancy or as an additional Director. A p2rson appointed in
place of a Director so removed or to fili such a vacancy shall
be subject to retirment at the same time as if he had become a
Director on the day on which the Piractor in whose place he is
appointed was last elected a Director.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of busines,
adjourn, and otherwise regulate their Meetings, as they think
£it. Questions arising at any Meeting shall be declided by a
majority of votes. In case of an equaliey of votes, the
Chalrman chall have a secend or casking vote. A Director may,
and the Secretary on the requisition of a Direeter shall, abt any
bime summon & Moeking of the Direckors. [¥* shall not be
necessary to glve notiee of a Meetling of the Directors to any
Director For khe tlme belng absent from the United Kingdem.

The quorum neeessary Eor khe gransaczien of the business of the
Direckors may bo Eixed by the Dircetors, and unlesg so £ixed
shall be two.

(a) Save as horein provided, & Director who is In any way
whekther directly or indirectly, Interested in a eontract or
proposed contraekt or arpangecent  with the Company sliazl
declare the nature of hin interast at a Mecting of the
Directors in accordamce wikh previanions of the Statutes,
and chall not wvote 3n respeck of any contract or
arrangerent or any otoer propoaal whatscever in which he
has any material imterest otherwise than by virtue of his
interests im shares or dehemtures op other securities of or
otherwise in or through the Company. A Directer shall not
be counted im the guorum at a meeting in relation to any
resolution on which he is debarred from voting.
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A Director shall iin the absence of some other material
interest than is indicated below) be entitled to vote {and
be counted ip the quorum, in respect of any resolution
concerning any of the following matters namely:-

{1)

{1i)

(1ii)

{iv)

Phe giving of any security or indemnity to him in
respect of mongy lent or obligations incurred by him
at the request of or for the benefit of the Company
or any of its subsidiariles.

The giving of any sucurity or indemnity to a third
party In respeet of a debt or obligation of the
Company or any of ita subsidiaries Lor which he
nimoelf has asaumed responsibility in whole or in
part under & guarantee oF indomnity or by giving of
aoeurlky.

Any proposal eoneerning an offer of ghares or
debentures or other securltiea of or by the Cempany
or any of its subsidlaries for subseription ov
purehase in whieh ofter he ip or in o bo interested
as & parkielpant In  Eae underwriting or
aub-ynderverting thoradt,

Any propasal concerping a&ay other company in whieh
he is intorested, élrestly or lndirectly and vhebkher
ac an offleer or sharcholder or otherwise howssever,
pravided that he la pot khe holder or beneficially
incorestod in 1 per eopt of more of any class of the
equity share capital of the foopoany {or of any thard
conpany through which his intorest is dexrived) or of
the votimg rights avallable to rembers of the
celevant ccopany (any such ipterest being deemed for
the purpose of this Article to be a material
interest in all circumstances).



(c)

(d)

(e)

~43~

(v) Lny proposal concerning the adoption, modifications
or operation of a superannuation fund or retirement
benefits scheme under which he may benefit and which
has been  approved by or is subject to and
conditional upon approval by the Board of Inland
Revenue for taxation purposes,

Where proposals are under consideration concerning tne
appointment (including E£ixing or varying the terms of
appointnent) of two or more Directors to offices or
enployments with the Company or any company in which the
Company is interested, such propocsals may be divided and
considarad in relation to each Dir.ctor separately and in
such ¢ases ec~h of khe Directors concerned (i1f not debarred
from voting under ile proviso te parograph (b) (iv) of this
Article) shall be entitled te vote (and be counted in the
guorum) in respect  of each riresolutien except that
concerning his own appointment.

If any question ghall arlse at any meeting as to the
materialuitv  of a Direcktor's inkerest or as te the
entitlement of any Director to vote and such guestion is
not resolved by his voluntaclly agreeing to abstaln from
voting, such guestion chall be roferred to the Chairman of
the moeting and hig ruling in relatlon ko any other
Directer gchall be f£inal and conclucive excopt in a ease
where the nature or exkent off the interents of the Dircetor
concorned have not been fairly digseloped.

The Company may by Ordinary Regoelution suspend or relax the
provigions of this Article ko any cxteat or ratify any
transaction not  duly authorised by reason of a
contravention of this Article.
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The continuing Diréctozs may act notwithstanding any vacancy in
their body, but, ifiand so long as their number is reduced below
the number fixed py o pursuant to the Articles of the Company
as the necessary guorum of Directors, the continuing Directors
or Director may act for the purpose of increasing the number of
Directors to that number, or of summoning a General Meeting of
the Company, but £for no other purpose. If there are no
Directors or Director able o¢r willing to act then any two
Members who are entitled to attend and vote at General Meetings
may summon a General -Meeting for the purpose of appointing
Directors.

The Directors wmay elect a Chairman of their Meetings and
determine the period Eor which he is to hold office; but if no
such Chairman 1is elected, or if at any Meeting the Chairman is
not present within €£ive minutes after Lhe time appointed for
holding the same, the Directors present may choose one of thelr
number to be Chairman of the Mecting.

The Directors may delegate any of their powers te Committees
consisting of such member or members of their body as they think
£it; any Committce se Eormed shall in the cxercise of the powers
go delegated conform o any regulations that may be imposed on
it by the Directors.

the Mectings and procecdings of any such Comnlttee consisting of
rwo or more members shall be governed by the provisions of thege
Articles regulaking the HMeetings and proceadings of the
Directors, so far as the same gagre applicable and are not
superseded by any regulations made by the Directors under the
last preceding Article.

All acts done by any Meeting of the Directors or of a Committee
of Directors or by any person acting as a pirector shall in
respect of all persons dealing in good faith with the Company

o Ty e e — 1
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notwithstanding that:it bg afterwards discovered that there was
some defect in the appointment of any such Director or person
acting as aforesaid, or that <chey or any of them were
disqualified or had vacated and had continued office or were not
entitled to vote bhe as valld as 1f avery such person had been
duly appointed and was qualified to he a Director and had been
entitled to vote,

A resolution in writing, signed by all the Directors for the
time being entitled to recelve notice of a Meeting of the
Directors, shall be as valid and effectual as if it had been
passed at a Meeting of the Directors duly convened and held, and
may be in the Eorm of separate documents each signed by one or
more Directors.

MANAGING DIRECTOR AND EXECUTIVE DIRECTORS

The Directors may from time t> time appoint one or more of their
body to the office of Managing Director or to be the holder of
any other executive office for such period (subject to Article
118) and on such terms as they think £ix, and, subject to the
terms ©of any agreement entered into in any particular case, may
revoke such appointment. fn Managing Director or a Director
appointed to any other erecutive office shall be subject to the
same provisions as to retirement disqualifisation and removal ae
the other Dirpetors apd if he ceases to hold office as a
Director he shall ipoo facto and jmmediately ceagse to be a
Managing director or to hold other executive ofEice as the case
may be.

A Manaying Dirpetor or a Director appointed to any other
executive office shall receive such remuneration (whether by way
of salary, commisslon or participation in profits, or partly in
one way and partly in another) as the Directors may determine.
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The Directors may entrust to and cohfgr upon a Managing Director
or a Directol appointed to any other erecnl:ive office any of the
powers axercisable by them upon such terms and conditions and
with such restrictions as they may think £it, and either
collaterally with or ¢to the exclusion of their own powers and
may from time to time revoke. withdraw, alter or vary all or any
of such powers.

SECRETARY

Subject to Section 21 (5) of the Companies aAct 1976 the
Secretary shall be appointed by the Directors for such term, at
such remuneration and upon such conditions as they may think
fit; and any Secretary so appointed may he removed by them.

No person shall be appointed or hold office as Secretary who
is -

(a) the sole Director of the Companyp oOF

(b} a corporation the pole Director of which is the sole
Director of the Compapyi Of

{c) the sole Director of a corporation which Is the gole
Director of tha lompany.

Any provision of the gratukpa or these Articles requiring or
authorising a thing to be done by or to a Director and the
Secretary shall not be satisfied by ita being done by or to the
same person acting both as Director and as, or in place of, the
Secretary.
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THE SEAL

The Directors ghall provide for the safe custody of the Seal,
which shall subject to the respactive provisions of Articles 12
and 14 only be used by the authority of the Directors or of a
Committee of the Directors authorised by the Directors in that
behalf, and (subject to the said provisions of Articles 12 and
14) every instrument to which the Seal shall be affixed shall be
signed by a Director and shall be countersigned by the Secretary
or by a second Director or by some other person appointed by the
Directors for the purpose,

DIVIDENDS AND RESERVE

The Company in General Meeting may declare dividends, but no
dividend shall exceed the amount resommended by the Directors.

The Directors may in so far as they conalder the profits of the
Company justify such payments, pay the dividends on any c¢lass of
shares ecarrying a right to dividend expressed Lo be payable on
fixed dates prescribed for the paymenta therecof by the terms of
the issue of the shares or of these Articles and subjeet thereto
may also from time tec time pay to the holders of any other class
of such interim d&ividends thercon of auch amounts and on such
dates as they think £lt.

No dividend shall be paid otherwise than out of the profits.

The bDirectors may. before recommending any dividend, set aside
out of the profits of the Company such sums as they think proper
as a reserve or reserves which shall, at the discretion of the
Directors, be applicable for any purpose to which the profits of
the Company may be properly applied, and pending such
application may, at the like discretion, either be employed in
the business of the Company or be inpvested in such investments




B e diimanat

[4.4]

127

128

129

-A8—~

{other than shares of the Company) as the Directors may from
time to time think f£it. The Directors may also without placing
the same Lo reserve 'carry forward any profits which they may
think prudent not to divide, ' :

Subject to the rights of persons, if any, entitled to shares
with special rights as to dividepnd, all dividends shall be
declared and pald according to the amounts paid or credited as
paid on the shares in respect whereof the dividend is paid, but
no amount paid or credited as paid on a share in advance of
calls shall be treated for the purposes of this Regulation as
paid on the snare, All dividends shall be apportioned and paid
proportionately to the amounts paid or credited as paid on the
shares during any portion or portions of the period in respect
of which the dividend 4s paid; but if any share is issued on
terms providing that it shall rank for dividend as from a
particular date such share shall rank for dividend accordingly.

The Directors may dedunct from any dividend payable to any Member
all sums of money (if any) presently payable by him to the
Company on accoupt of calls or otherwise in relation to the
shares of the Company.

Any General Meeting declaring a dividend or bonus may direct
payment of such dividend or bonus whollvy or partly by the
distribution of apeciflic aasets and in pacticular of paid up
shares debentures or debenture sntock of the Company or any other
company or ip apy one of more of such ways, and the Directors
shall give effect to such resolution, and where any difficulty
arises in regard to such distribution, the Directors may settle
the same as they think expedient, and in particular may issue
Fractional certificates and E£ix the value for distribution of
such specific assets or any part thereof and may determine that
cash payments shall be made to any Members upon the footing of
the value so Fixed in order to adjust the rights of all parties,
and may vest any such specific assets in trustees as may seem
expedient to the Directors.
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Bny dividend, interest or other moneys payable in cash in
respect of shares may be paid by cheque or warrant sent through
the post directed to the registered address of the holder or, in
the case of joint holders, to the registered address of that one
of the Jjoint holders who is first named on the Register of
Members or to such person and to such address as the holder or
joint holders may in writing direct. Every such cheque or
warrant shall be made payable to the order of the person to whom
it 1is sent. Any one of two or more joint holders may give
effectual receipts for any dividends, bonuses or other moneys
payable in respect of the shares held ky them as joint holders.

No dividend shall bear interest against the Company.
ACCOUNTS

The Directors shall cause accounting records to be kept in
accordance with the Statutes.

The accounting records shall be kept at the reglstered office of
the Company or, subject to the provisions of the Statutes at
such other place or places as the direceors think Elt, and ghall
always be open to the ingpection of the Directors of the
Company.

The Directors shall from time to time determine whether and to
what extent and at what times and places and under what
conditions or regulations the accounts and books of the Ccmpany
or any of them shall be open to the inspection of Members not
being Directorsg, and no sember (rot being a Diractor) shall have
any right of inspecting any account ot book or document of the
company except as conferred by the Statutes or authorised by the
Directors or by the Company ip General Meeting.
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The Directors shall Ffrom time to time, in accordance with the
provisions of the Statutes cause to be prepared and to be laid
before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any)} and reports as
are referred to in those sections.

A copy of every balance sheet and profit and loss account
(including every document 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 and Directors'
report shall not less than twenty-one clear days before the date
of the Meeting be sent to every Member of, and every holder of
debentures of, the Company and to every other person entitled to
receive notice of Meetings of the Company. Provided that this
Article shall not require a copy of those documents to be sent
to any person of whose address the Company is not aware or to
more than onc of the joint holders of any Shares or Debentures.

CAPITALISATION OF PROPITS

The Company in General Meeting may uposn the recommendation of
the Diregtors resolve that It is desirable to capitalisc any
part of the amount for the time belng standing ko the eredit of
any ©of the Cempany's regerve acesunts or to the credit eof kthe
profit and loss acceunt or othorwise available fer distribution,
and accordingly that such gun be sSeb free for distributlon
amongst the Members who would have been entitled thereto in
distribution by way of dividend and in the game proportions on
condition that the same be not paid in cash but be applied
either in or towards paying up any arounts for the time being
unpaid on any shares held by such members respectively or paying
up in full wunissued shares or debentures of the Company to be
allotted and distributed credited as fully paid up to and
amongst such members in the proportion aforesaid, or partly in
the one way and parktly in the other, and the directors shall
give effect to such resolution:

e o L M ——————
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Provided that a Share Premium Account and a Capital Redemption
Reserve Fund may, for the purposes of this Regulation, only be
applied in the paying up of unissued Shares to be issued to
Members of the Company as fully pald bonus Shares.

Whenever such a resolution as aforesaid shall have been passed
the Directors shall make all appropriations and applications of
the undivided profits resolved to be capitalised thereby, and
all allotments and issues of Fully paid shares or debentures, if
any, and generally shall do all acts and things required to give
effect thereto, with full power to the Directors to make such
provision by the igssue ot fractional certificates or by payment
in cash or otherwise ag they think £it for the case oFf shares or
debentures becoming disteibutable in Eraetions, and also to
authorise any pergen Eo enter on behalf of all the members
entitled therete inte an agreement with the Company providing
for the allotment ko thom respectlively, eredited as fully paid
up, o©of any Efurther ghares or debentures to which they may be
entitled upon such caplr-lisatlon, or (as the ecase may require)
for the payment up by the <Coapany on their behalE, by the
application therete of thelr regpective proportions ef the
profits reselved to be capltalised, of the amounts or any part
of the ameunts remalning unpald on thedr existing Shares, and
any agreement made under auch authorlky shall be effeetive and
binding on all such Hembers.

AUDIT

Auditors shall be appointed and their duties regulated in
accordance with the Statutes.

NOPICES

A notice may be given by the Company to any ¥ember either
personally or by sending it by post to ham or Lo his registered

=
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address, or (if he has no registered address within the United
Kingdom) to the address, if any, within the United Kingdom
supplied by him to the Company for the giving of notice to hinm.
Where a notice is sent by pos%, service of the notice shall be
deemed to be effected by properly addressing, prepaying, and
posting a cover containing the notice, and to have been effected
in the case of a notice of a Meeting at the expiration of 24
hours after the cover containing the sare is posted, and in any
other case at the time at which the cover would be delivered in
the ordinary course of post and in proving such service it shall
be sufficient to prove Lthat such cover was properly address,
stamped and posted.

A notice may be given by the Company to the joint helders of a
Share by giving the notlece to the joint helder Eirst named in
the Regloter of Members in respeet of the Share.

A notice may be given by the Company to the pergons entitled to
a share in conscquance of khe death or bankruptey of a Member or
otherwise by epecation of la¢ by sending it through the post in
a prepaid letker addressed ko them by name, O by the kitle of
representatives of the deceased, er trustee of the bankrupt, or
by any 1ike description at the address, i€ any, within the
United Ringdem supplied for thc purpose by the persons elalining
to be oo entitled, or (until sueh an addeess has been o
supplied) by giving notice in amy camner in which the sawme tiight
have been givea 1f the death or bamkruptey had not occurred.

Notice of every Geperal Meeting shall be given in any manner
hereinbefore authorised to -

(a) every Member except those Mexbers who (having no registered
address within the United Kimgdom) have not supplied to the
Company an address within the United Kingdom for the giving
of notices to them;

—— -
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{b) every person upon whom the ownership of a Share devolves by
reason of his being 1legal personal representative or a
trustee in bankruptcy of a Member where the Member but for
his death or bankruptcy would be entitled to receive notice
of the meeting;

(¢} the Auditors of the time being of the Company; and
(@) every Director of the Company.
WINDING-UP

If the Company shall be wound up the Ligquidater may, with the
sanction of an BExtraordinary Resolutlon of the Company and any
other sanction requived by the Staktukes, divide amongst the
Members in gpeeie or kind the whole or any part of the assets of
the Company (whether they shall censist of preperty of the same
kind or not) and may, E£feor such purposec set guch value as he
deened fair upon any property to be divided as aforesald and may
dotermine how such division shall be earried ouk as between the
Mcubers or different elasses of Members. The Liquidater may,
with the 1like sanetion, vest the whoele er any part of such
agseks In Eruckees upon such krusts  for the benefit of the
contributories as the Liguidater, with the iike sanctien, shall
think £it, but go that no Member shall be compelled ke aceept
any Shares or other securities whereon there is any llabiliey.

INDEMNITY

Subject to the provisiens of the Statutes, every Director,
Auditor, Secretary or other officer of the Company shall be
entitled to be indermified by the Company against all costs,
charges, losses, expenses and liabilities incurred by him im the
execution and discharge of his duties cor in relation thereto.
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What is contained on this and the 53 preceding pages are the Articles
of Association of the Company as altered by Special Resolution passed
at an Extraordinary General Meeting of the Company held at Stirling on
the Fourteenth day of May, Nineteen hundred ang Eighty Seven.

e\\ﬂ
P Q)f
LS LY
Director




COMPANY NO 66722

THRE COMPANIES ACTS 1985

Al R e T

COMPANY LIMITED RBY SHARRKS

CHART SERVICES PLGC

SPECTAT,. RESOLIITTON

o e e R

At an Annual General Meeting of the Members of the above Company duly convened
and held at the Caledonian Hotel, Edinburgh on 22 July 1987 the following
Resolution was duly passed as a Special Resolution:

"THAT words and phrases dofined in or for the purposes of Part IV of the
Companies Act 1985 (“the Act") shall bear the same meaning in this Resolution
and that the directors be and they are horeby empowerad at any time or from time
to time to allot equity sSccurities pursuant to the authority conferred by
Rosolution 2 passed at the Extraerdinary general Mecting of the members of the
Company held on 1l4th May 1987 as if Section 89(1) of the Act did not apply teo
any such allotment provided that this power shall be limited -

(a) to tho allotment of cquity socurities in conncction with a mights issue
in favour of ordinary sharcholders whore the equity securities
rospoctivoly attributable to the interests of all such shareheldors ave
proportlonate {as nearly as may be prnenicable) to the respoctive numbors
of Ordinary Shares held by them but subject to such exclusions as the
diroctors may deem necessary or expedient to deal with fraetienal
entitlements or legal or practical problens untdor the laws or requirements
of any regulatery or other authority in any jurisdietion; or

(b) to the allotment of equity socuritics havirg, in the ease of relovant
shaves, a nominal value or, in the case of other equity securities, giving
the rvight to subseribe or cenvart jnto relevant shares having a nominal
value not oxeeeding in aggregate £203,800,

and this power shall expire en the concluzion of the next Aunual General Meeting

of the Company after the passing ef thic Resolution save that the Company may
pefore such expiry rake an offer or agreement which would or might require

equity securities to be allotted after sweh expiry and the directors may allot
equity securities in pursuance of such an offer or agreement as if the power hereby
conferred had not expired.”
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W MeCreadie, Director
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accountiing reference period

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

Company number

To the Registrar of Companies For official usa

e — -

!_ l l | 66772
Name of company

»
SEAFORTH MARITIME (ABERDEEN) LIMITED
gives notice that the company's new accounting reference
date on which the current accounting relerence period Day Month
and each subsequant accounting roference perlod of Y Y ;
the company is to be trested as coming, or as having 3 : 101 | 2
come, to an end is b ! !
Day Menth Year

The current accounting reference pariod of the company et A M o
is to be treated as {shortenedl{extondod]t and (is to be 3: 101 21 1:8 '8 !9
treated as havinyg come to an end]lwill come-to-an endjt on e By ) i i

if this notice states that the current accounting reference peried of the company is to be extendoed, and
roliance is baing placed on section 225(8){e) of the Cempanies Act 1988, the following statement should
ba complated:

The company is a [subsidiary]thetding company]t of

S

. ~ COMPARY nuinbe -
the uceounting reference dato of which is .

If this notice is being given by & campany which i subjset to an sdministration ordar and this notico
states thot the current accaunting refarence padad of the company {s to b extondad AND it is to ba
extendad beyand 18 months OR raliance s not bafng placed oa section 22516) of the Companies Act
1985, the {olowing statement should ba camplated:

An administration arder weas made in ralation to the campany on

and it is still in force/, o A
Signed ’ /fl”; /(Z _Ddsignationt  Director Date 29th January, 1938
[ =

v
f ey

Presentor’s name addre; aﬁf
reference {if anyh:

Far glficial Use

Genezal Section ; Posteaam
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COMPANY NO. 66722

THE COMPANTES ACTS 1985

COMPANY IT.ITMITED BY SHARES

CHART SERVICES PLC

SPECIAYT, RESOLUTITON

At an Annual General Mceting of the Mcmbers of the above Company duly convened
and held at the Caledonian lfote), Edinburgh on 26 July 1988 the following
Resolution was duly passed as a Spacial Resolution:

MTHAT words and phrasos defined in or for the purpeses of Pavt IV of the
Companies Act 1985 ("tho Act") shall bear the samo moaning in this Rosolution
and that the direetors bu and they are hercby cmpowered at any time or from time
to time to allot cquity securities pursuant to the authority conferred by
Resolution 2 passed at the Extraordinary General Meating of the members of the
Company hold on l4th May 1987 as {f Scction 89(1) of the Aet did not apply to
any such allotment provided that this power shall be limited -

(a) to the allotment of cquity sceurities in connestien with a rvights issue
in faveur of erdinary shareholders where the equity seeurities
rospeekively attributable to the intorests of all such sharchelders ave
proportienate (as nearly ag may be practieuble) to the respoetive numbers
of Ordinary Shares held by them but subject to such exelusions as the
directors may decn neeessary or expediont to deal with fractienal
entitlements or legal or practical problems under the laws or requirements
of any rogulaiory or othor autherity in any jurisdictien; ov

(b) to the allotment of equity seewrities having, in the case of relevant
shares, a naminal value or, in the case of other equity securitios, giving
the right to subscribe or ceavert into relevant shares having a noinal
value not excecding in aggregate £200,000,

and this power shall expire on the conclusien of tho next Annual General ieobing
of the Company aftor the passing of this Resolutien save that the Cenpany may
bofore such expiry make an offer or agreement which would or might require
oquity securities to be allotted after such expliry and the directors may allot
equity securities in pursuanco of such an offer or agreement as if the poser
hereby conferred had not expired."
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W McCreadie, Director : %
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Ernst & Young

Charlered Accountants

February 14, 1990 George House

AUD/PGL/CMF 50 Genrge Square
Glasgow G2 |RR

Telephone 041.552 3456

Telox 778431
Fax (41553 1812

The Company Secretary
Chart Services PL.C
Whitehouse Road
Springkerse Industrial Estate .
Stirling é’) (»3 7 ’_2 c..
FK7 7SP -

Denr Sir

This letter formally records our resignation as auditors Chart Services PLC. We also confirm
that there are no circumstances connected with our resignation that should be brought to the
attention of members or creditors.

Yours faithfully
‘/

lﬁ' vy 'ﬁ‘ v/w—nwj

AT



Lex Scrvice makes the differencae
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SERVICE
Qur Ref: CBAC/SJT/W26
19th Febr‘uary 1990 t.ex Service PLC
Lex House

17 Connaught Plece
Registrar of Companies, London W2 2EL
Companies Housa, Tolaphbne: 01 723 1212
102 George Street » Tolex: 236868 LEXGRP G
Edinburgh Facsimilo: 01 723 5732
EHZ2 3DJ

Dear Sir,

Chart Services PLC - 656722

I refer to my letter of the 24th January addressed to your Change of Name
Section (copy attached for your convenience) and my subsequent telephone
conversation with a member of your staff when you confirmed that it would
be acceptable for the proposed change of name of the above company to be
effected on the 2n¢ April 1990.

1 now enclose the following:~

1. Print of the Special Resolutions.

2. Form 53 (Application for re-registration).

3. Print of the Memorandum {as altered) and new Articles of Association.

4. Cheque for £45.00 beling the statutory fee of £5.00 for the
;:;;?g1strat10n of the Company, and £40,00 in respect of the change of

I look forward to receiving a copy of the Certificate of Incorporation on
Change of Name dated 2nd April 1950 in due course,

Yours faithfu]\y%

A

C.B.A. Cormick e
Deputy Secretary "
-
LA
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Regmstarod in LandonNo 229121

Rogiatered Hica LoxHouse

O
S

17 Connazrght Plaso, London'W2 2EL
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Our Ref: CBAC/SJT/W26

5th March 1990

For the attention of Mr. Watson

Registrar of Companies,
Companies House,

102 George Street,
Edinburgh

EH2 3DJ

Dear Sir,

Chart Services PLC - 66722

o

LEX

F RN AN
oy
L iy

7 = = )
Ry
SERVICE

Lex Sarvice PL.C

Lox House

17 Connaught Flace
London W2 2EL
Telephone: 01 7232 1212

Tolex; 23668 LEXOAP G
Facsimilo; 01 723 6732

Further to our recent telephone conversation, 1 now enclose further copies
of the Special Resolutions of Chart Services PLC which you will note, are
first, unanimously passed and, second, provide for the name of the Company

to be changed to “TRANSFLEET VEHICLE# SERVICES LIMITED".

I Took forward to receiving the Certificate of Incorporation of Change of

Name in due course.

Yours faithfully,

Cro AL\

C.B.A. Cormick
Deputy Secretary/,

Lox Sarvice makes the diffarence

Y

Regiurared in LandonNo 228121

Hogsiered UHfoe LexHouse

7 Connavght Place, London W2 2EL
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Registered Number : 66722

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

of
CHART SERVICES PLC

Passed the 1bth day of February 1990

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and
held on the above date the following resoclutions were duly unanimously
passed as special resolutions of the Company:-

SPECIAL RESOLUTIONS

1. THAT pursuant ta the provisions of section 53 Cempanies Act 1985,
the Company be re-registered as a private company by the name of
“Transfleet Vehicle Services Limited" with effect from such date as
may be approved by the Registrar of Companics and that the memorandum
or association of the Company be altered for this purpose by deleting
the existing clauses (1) and (2) and substituting in their place the
following clauses and re-numbering the remaining clauses accordingly:-

“{1) The name of the Company is "TRANSFLEET VEHICLE SERVICES
LIMITED". "

2. THAT the regulations produced to the meeting and for the purposes of
jdentification signed by the Chairman be and are hereby approved and,
with effect from the date the Company is re-registered as a private
company, be adopted as the articles of assoctation of the Company in
subst}tu?ion for and to the exclusion of all existing articles of
assaociation.

e —

e O

e




COMPANIES FORM No.53

Application by a public company
for re-registration as a private

company
Ple_fse_: do not Pursuant to section 53 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
Plelabse c.'c\mple'tgI i— - -i- - -i- - -i
legibly, prafera
in black type, or Y [ S | 66722

bold block lettering Name of company

* insert existing ful} * CHART SERVICES PLC
nama of company

§ ingert foll name of applies to be re-registered as a private company by the name of§
company amended to TRANSFLEET VEHICLE SERVICES LIMITED

make It appropriate
for this company
as a private limitod
company

and, for that purpose, delivars the following document(s) for registration:

o dolote if provieusly 11 Copy of the special resolution that the company ba re-registared as a private company.}o

tod
Poglatration. 2 Printed copy of the memorandum and articlos of association as altered by the special resolution that

the company be ro-ragisterad

W£ Sacretar}]ﬂﬁfg}i s

t delete as / m e

appropriate

PANTEQAND SUFPRUEDBY

JUADAN A SONS LIMTED

JORDANHOUSE
&Ohn’%wcu PztEN&'E
TE{EF‘NQNE 012332030
TELEX

\Ivnﬂ




Company Ruwber : 66722

THE COMPANIES ACT 1985

FRIVATE COXMPANY LIMITED BY SHARES

MEMORANDUM

- AND -

ARTICLES OF ASSOCIATION

- 0f -

TRANSFLEET VEHICLE SERVICES LIMITED

Incorporated on tho 28th day of Docember 1978

BERWIN LEIGHTON
Rdolaide Houne
Landon Bridge
London EC4R SHA




THE COMPRNIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

(1) The
{2) The
(3) The
(a)
(b)
{c)
(d)

{e)

jben/163/1429/b1

MEMORANDUM OF ASSOCIATION
name of the Company is "TRANSFLEET VEHICLE SERVICES LIMITED".
Registered Office of the Company will be situate in Scotland.
objects for which the Company ls establishead are:-

To carry on for profit, directly or indirectly whether by
itself or through subsidlary associated or allied companies
or firms in the United Kingdom or elsewhere in all ox any of
its branches numoly:~ contract hirers, ronters, lesuscrs,
propriotors, manufacturers, asolleors, maintonance engincevs,
ropairoxas and factors of troansport, motor vehicles and
trallexs of ovory doscription, of ohipo, acrxoplanan,
tranoport plant and rquipmont and all componunts thureof and
of all machinory, fittings and appliancos capable of bodng
uscd thorewlth or in tho manufagture malntenance and working
thoroof, genorxal ¢arrlers, houlage contractors, coarriers of
pasgengors and goadas by 1land, air and wator, forwarding
agentn, inasurance agente, bankers, ship brokers, f£roight
contractord, storarn, warchouuwmen, garage proprictors,
importera, oxporters, dealers in peatrol and oll, designexs,
gongultants and printers.

To <axry on any othor trada or husincas whatever whlch eun in
tho opinlon of &the board of directors ke advantageously
cargled on in connectlion wlth eor ancillarxy to any of tho
businaso of the Company, or which may soen ¢o the Cempany
capable of bheling convenlently carcled on or ealculated
direstly or indircekly Eo anhanze ths value or rendsr
peofitablo any of the Caoupany’s propexty or rights.

To puxchaae or by any other naans asquixe and take optionc
aver any proporty whatover, and any rights or prlvilagon of
any kind over or in ronpect of any proporty.

To puxchass, leaat, oxchange or othorwiee acquize or deal in
any hexitable xeal or lesochold proposty, rights  or
privileges, and to construet, maintain, extond and alter asy
buildinga, xroads, railwayo, brldjor end other works and plant

of every kind or description.

To =pply for, reglster, purchase, or by other means acquire
and protect, prolong and rensw, whether in the United Ringdom

or elsevhere any patenta, patent righ g,,brfzags dérinvention,
~rORTY
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{9)

th)

(1)

1)

(k)

copyrights, licences, secret processes, trade marks, trade
names, designs, protections, concessions and similar rights,
and to disclaim, alter, modify, use and turn to account and
to manufacture under or grant licences or privileges in
respect of the same, and to expend money in experimenting
upon, testing and improving any patents, inventions or rights
which the Company may acquire or propose to acquire.

To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, €irm, or
company carrying on or proposing to carxy on any of the
businesses which the Company is authorised to carry on and as
part of the consideration for such acquigiticn to undertake
all or any of the 1liabilities of such person, fixm or
company, OF +to acquire an interest in, amalgamate with, or
enter into partnerxship or into any arrangement for sharing
profits, or for co-operation, or for mutual apsistance with
any such person, firm or company, or for subnidising or
otherwise ansisting any such person, f£ixm or company, and to
give or accept , by way of conalderation for any of the acts
or things aforesald or proporty acquired, any sharos,
dobonturos, dobonturs stock or socuritivs that may bo agraod
upon, and to hold and rotain, or nell, mortgage and doal with
any nharoo, dobonturos, debenture otock or nocurities oo
rocolvad.

To impreve, manage, construct, repalr, daveleop, oxchange, lot
on loaso or othorwlge, mortgage, charge, soll, dispese of,
turn +to account, grant liconcem, options, wpights nnd
privilages in roopect of, or othaxwlise deal with all oxr any
part of tho proporty and rightes of the Cempany.

ma invoot and deal with tho monoys of the Company not
immediately reguired in ouch manner as may from timo to timo
ba dotormined and to hold or othexwiae deal with any
invostmeonto mado.

To pay for any property or rightu acquired by the Company in
caoh, by inotalments, ox I&n shoros of tho Company with or
without opaclal rightn as to dividend ox rxepaymont of
capital, or by means of any cocurity which the Company has
power to lasue, or partly in one modo and partly in ancthor,
and genorally on such tormo 4o may ko agzaed upon.

To lend and advanco roney or glve crodit on ouch tormg ac may
saem expediont and with or without oocurity to customers and
others, and to rocefive monaey on doposit or loan upon such
torma as the Company may approve.

To borro:w and raise monsy in such manner whether by bonds,
dehentures or otherwisze as tha Company shall think £it and to
gsecure the reparment of any roney borrowed, raised or owing
by mortgage, charge, standard security, 1lien or other
security upon the whole or any part of the Company’s property

jhen/163/1429/b1

[

JRUpE—



(1)

(m)

(n)

(o}

(r)

{q)

()

or assets (whether present or future), including its uncalled
capital, and also by a sgimilar mortgage, charge, atandard
security, lien or security to secure and guarantee the
performance by the Company of any obligation or liability it
may undertake or which may become binding on it.

To draw, make, accept, endorse, discount, negotiate, execute
and issue promissory notes, bills of lading, warranties,
debentures, and other negotiable or transferable instruments.

Te apply for, promote, and obtain any act of parliament,
provisicnal order, or licence of the Department of Trade or
other authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of the
Company’s constitution, or for any other purpose which may
seem calculated directly oxr indirectly to promote the
Company’e interests, and to oppose any bproceedings or
applications which may seem calculated directly or indirectly
to prejudice the Company‘s interests.

To enter into any arrangement .with any Government or
authority, {supreme, municipal, local, or otherwise) that may
geem conducive to the attainment of the Company’s objects or
any of them, and +to obtain £rom any such Govarnment ox
authority chortorn, docreon, rights, privilegos or
concessiong which tho Company may think dosixable and to
carry out, eoxercise and comply with any such chartors,
docroos, rights, privilegoo and conceasions.

To pubseribe for, toake, puxchase, or othorxwioa acguire and
hold pharos or ochor interosto in or sccuritiocs of any othor
company having objects altogothor or in part similar to thoso
of the Company or carrying on any bunincos capable of boing
carried on se ag direckly or indirectly to bonefit tho
Company or onhance the valuo of any of ito proporty 2nd to
co-ordinata, finance and manago the busincooes and oporationa
of any company in which tho Cempany holds any auch interoot.

Tao act ao agonts or brokorn and an trustoas £or any paracn,
firm or company and to undortaka and porform sub-contracts.

To romunorate any poxdon, firm or company rondoxing eaorvicono
to tho Company oithor by cash paymont or by the alleotment to
him or them of nhaxcs or othor oocuritice of thoe Campany
croditod ao paid up in full or in part or okhexwlon ao may Le
thought oxpadieont.

To pay all or any expense incurred in connection with the
prosotion, formatiop and incorporation of the Company, or to
contract with any porcon, f£irm or company to pay the oame,
and to ©pay coocoissions to  brokera and otheras for
undexwriting, placing, aelling or guarantesing the
subscription of any Shares or octher securities of the
Company.
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(t)
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(v}

To guarantee and/or give security for the payment of money by
or ‘the performance of obligationa of all kinds by any company
which shall at the time be the holding company of the Company
or another subsidiary of such holding company or a subsidiary
of the Company all as defined by Section 154 of the Companies
Act 1948 or any statutory amendment or re-enactment thereof
for the time being in force or by a company associated with
the Company in business by reason of common share-holdings or
otherwige and in security of such guarantees to assign,
dispose of, convey, mortgage, pledge or charge the whole or
any part of the undertakings, property, assets or revenue of
the Compnay including uncalled capital.

Tc support and subscribe to any charitable or public object
and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its
directors or employees, or may be connectaed with any town or
place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other
allowances or benefits or charitable ald and generally to
provide advantages, facilities and mervices for any persons
who are or have been diractors of, or who are or have been
employed by, or who are sorving or have served the Company,
or of any company which in a cubpldiary of the Company or tha
holding company of tho Company or a follow pubsidiary of tha
Company or of the predocosgoru in businoss of tho Company or
of any such subsidiary, holding or follow suboidiary coipany
and te tho wives, widows, childron and othor relativas and
dopondantn of ouch porsona; to make paymonta  towardn
insurance; and to oot up, octablish, oupport and maintain
suporannuation and othor funda oxr achomaen (whethox
acontributory or non-contributory) for the bonofit of any of
wuch peroona and of tholr wivop, wldows, childron and othor
relativos and dopendanta; and to not up, establish, support
and maintain profit sharing or osharo purchane uchomon
for the benoflt of any of tho employces of tha Company or of
any such oubaidiary holding ox follow oubnidliary compsny and
to lond moneay to any auch omployccs or to trustcos on thoir
behalf and to onable any nuch purchano ochemen to be
ocotabliohed or maintained.

To promota any othar cempany for tho purpoac of acquiring the
whole or any part of the business or proporty and undertaking
any of tho liabilities of tha Company, or of undortoking any
buginens oxr oporations which may appoar likely to assiot or
benofit the Company or to onhanca tho value of any property
or buoiness of the Corpany, and to place or guarantes the
placing of, underwrite, subscribe for, or otherwise acquire

all or any part of the shares or cecurities of any ouch
company as aforepnaid.

To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in
portions, for such consideration ags the Company may think

jben/163/1429/bl
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fit, and in particular for shares, debentures, or securities
of any company purchaeing the same.

(w) 7To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

(x) To procure the Company to be registered or recognised in any
part of the world.

(yv) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents,
contractors or otherwise, and by or through agent's brokers,
sub-contractors or otherwise and either alone or in
conjunction with others.

(z}) To do all such things as may be deemed incidental or
conducive to the aktainment of the Company’'s objects or any
of them.

The objects set forth in esch sub-claupno of this Clausea shall not
ba reotrictively construed but the widost intorprotation shall be
given thoreto, and they wshall not, oxcopt whoro the contoxt
exproooly so roquiros, bo in any way limited or rostriocted by
roforonvae to or Iinfeoronca from any other cbhbjcet ox objocta poat
forth in ouch oub-clausoe or f£rom the tormo of any othor aub-clausco
or from tho namo of tho Company. Nono of such sub-claunoan or tho
object or objecto thoroin opocifiod ox the powors  thoreby
conforroed ohall ko doemed nuboldiary or aneillary to tho objoctn
or powern montioncd in any other sub-clauco, but the Company shall
have as full a power to oxorclse all ox any of tho objccta
conforrod by and provided in oach ¢f the said sub-clevusos ao 4f
each opub-clauac contalnod the objscks of a aoparato company. Tha
word *Company" in this Claune, aexcopt whore used in roforonce to
tho Ceompany, shall be deomed to include any paxtneorxohip or othor
body of porpons, whether Ancorporated or unincorporated and
whothor demieciled in tho Undted Kingdom or claoowhera.

The llability of &the Mouubors o limited.

Tha Share Capltal of tho Company Lo £100 dividod into 106G Sharas
of £1 each.»

jben/163/1429/b1
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We, the several persona whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our respective
names.

Names, addresses and descriptions Number of shares taken
of Subscribers by each subscriber

Stephen Mabbott
24 Castle Street
Fdinburch

Company Registration Agent One
Andraw Cecckburn

24 castle Street

Edinburgh

Company Reglotration Agont ono

Datod the 7th day of Decemboxr 1978

Witnoss to tho above Signaturoni-

Margarot Hondoroon

24 Cagtlc Stroot

Edinburgh

Conpany Roglatration Agant.

*NOTE:  Tha sharo capital of the Company was increasod on 12th Fabruary,
1979 to £2,000,000.00 divided inte 400,000 11 and 1/2% cumulative

convortible rodaocmable preforonce shaxos of £1 cach and 1,600,000
ordinary ohares of &1 easgh.
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(B}
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- Of -

TRANSFLEET VEEICLE SERVICES LIMITED

{hdoptod by Spocial Rooolution
pasoed on 1990)

PRELTHINARY

Tho Rogulatione contained Iin Table h gchedulod to the Companien
{Tablea A to F)} Regulationas 1985 (“Tablo AM) ohall apply to the
Company oave 4in oo far as they aro varled or cxecluded by or are
inconnintent with thedo Artiecles. In addlition &e such Regulations
the following aohall be the Articlas of Adasclation of tha Company.
Unlenn otherwlaoo indleated any zoferene in those Axtiecleon ko a
Regulation of Table A shall be construed ae a roforonse te the
Rugulation of thak numbar contained in Table A. No regulationo
pcheduled +to any stakute cancerning coopanfos ohall apply to the
Company

In Regulation 1 of Table A the word “Articles™ ghall be
aubstituted for the word "rogulationo™.
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(C) Any reference in these Articles to any enactment shall be
congtrued as a reference thereto as consolidated, amended,
modified or re-enacted from time to time but excluding any
statutory consolidation, amendment, modification or re-enactment

not in force when these Articles become binding on the Company.

SHARE CAPITAL

2. Subject to the provisions of the Act and to any direction to the
conktrary which may be given by ordinary or other rasoluticn of the Company,
any unissued shares of the Company (whether forming part of the original or
any increased capital) ghall be at the diloposal of tha dirocctors wha mnay
offer, allot, grant optionoc owvor or othorwiso diopeose of tham to such
poeroons, at ouch timoes and for ouch conolderation and upon ouch tormo and

conditionn as they may dotorminec.

3. Soction 89(1) of tha het ghall not apply to the allotmont by tho
Company of any equity macurcity.

TRANCSIER OF SIIAREL

4. The diroctors may, in thelr absolute discrotion and without
agoigning any xeason for oo doing, declino to ragloker any tranafer of any
sharo, whethor or not it io a fully pald shara. Rogulatlon 24 of Tablo A
shall not apply.

ROTICE OF CINMRAL, WP TINGS

5. Notice of any general mooting noced not be given to the dirzectors
in their capacity as such. Regulation 38 of Table A shall be wcodifiod
accordingly.
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PROCEEDINGS AT GENERAT, MEETINGS

6. (A) In the case of a corporation the signature of a director or the
secretary or in the case of joint holders of a share the signature
of any one of such joint holders, shall be pufficient for the
purpose of passing a resolution in writing pursuant to Regulation
53 of Teble A.

{B) A dlrector or the secretary of a corporation shall ba deemed to bae
a duly authorised representative for the purpose of Regulations 40
and 54 of Tahle A.

ALTERNATE DIRECTORS

7. Any diroctor (othor than an alternate diroctor) may appoint any
other directox, or any othor porson who Lo willing to ask, to bo an
altesnate director and may xemove f£rom offico an altornate diroctor oo
appointed by him. Rogulation 65 of Table A shall not apply.

8. An altornatoe dirocter shall ceane to be an altornate director if
hic appointor coascs for any roason to be a director. Ragulation 67 of
Table A shall not apply.

DIRECTONS

9. Any pernon mway be agpolntoed to be a director, ofther o £111 a
casual. vacancy in the numbor of the dircctors or as an additional diroctor,
ox removed an a dixector by a womorandum in welting cigned by or on  bohalg
of the peorson or poroons for the time bolng holding o rajority in nominagl
value of ths issued Ordinary Shaxes of the Company and guch appelintmont or
removal shall take effect upon lodgemont of tha memorandum at the
regintered office of the Company.

jben/163/1429/al.
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10. Regulations 73-78 (inclusive), Regulation 80 and the last sentence
of Regulation 84 of Table A shall not apply and Regulation 79 shall be
modified accordingly.

11. The office of a director shall be vacated if he is removed from

office under Article 9, and Regulation 81 shall be modified accordingly.

12. A person shall not be ineligible for appointment as a director
nothwithstanding that he has attained any particular age, a dircctor ghall
not be required to vacate his office by vixtue of his attaining any
particular age, no special notice need be given of a resolution appointing
a director whe has attained any particular age and it shall not be
necessary for the notice of tho resolution to stato tho ago of any poroon
proposed to be appointed as a directox.

POWENS OF DIRKCTORS

13, A diroctor who pursuant to Regulation 85 of Table A hao declarcd
at o mooting of tha dircotoxs the nature of his interest in a centract,
proponed contract or arrangement wilth the Company shall be entitled to vota
an a director in rospact of that contract or propesed contract, and 1f he
nhall do oo hla vote shall be counte’, and he may be taken lnto account in
ascortaining whother or not a gquorum Ls poesent ak Ehe mesting of tho
directors at which tho vote iao takon. Regulations 94, 97 and 98 of Table A
shall not apply.

14. Any meoting of tho dizoctorn or of a committee of the dizectors
shall be properly cenokltuted and duly neld if the directers axe prasont in
norson or by telephone or by ooma other mosnn of gormunication provided
that oach gsuch dixester shall at all tines ko able to hear and bo hoard by
all the other diregtors at ouch & naoting.

15. The Company roy have an official scal fop uno autaoida the United
Kingdom and any 3instrurent to which an official geal in affixed chall bo

signed by such persons, if any, ac tho directoxrs may f£rom tire to timo

determine.
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16. The directors may delegate any of their powers to committees
consisting cf such person or persons (whether directors or net) as they

think fit. Regulation 72 of Table 72 of Table A shall be modified
accordingly.

INDEHMNITY

17. Every director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which in such capacity he may sustain or incur in or about the
execution of the duties of his office or otharwise in relation thereto,
including any liability incurred by him 4in defending any proceedings,
whether civil or criminal, in which judgment ic glven in his favour or in
which he is acquitted or Jn connoction with any application undur
Section 727 of tho Act in which relief is granted to him by tho Court, but
this Article shall only have effoct in oo far as ito provisions are not
avoldad by Section 310 of the Act,

jban/163/1429/al.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

AND RE-REGISTRATION AS A
LIMITED COMPANY

No. 66722

I hereby certify that
CHART SERVICES PLC

having by special reselution ehanged its name and having this day
been ra-registered undor the Companles Aek 19835 as a limited
company, is now ineorporated under the nane of

TRANSPLEET VEHRICLE SURVICES LIMITED

Signed at Edinburgh 2 April 1990,

VR S
//J‘f;g( }f, \cnbg/w {‘
a /j// SR e .
‘Registrar of Companies
S

Ed Rep S00 6/68 {812842/1) {CAT supplied)
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Registered Number : 66722

Thae Companies Act 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOQLUTION

of
TRANSFLEET VEHICLE SERVICES LIMITED

Passed the 7th day of September 1990

At an Extraordinary General Meeting of the above named Company duly
convened at Lex House, 17 Connaught Place, London W2 2EL on 7th September
1990 the following resolution was duly passed as a SPECIAL RESQLUTION:-

"That the name of the Company be changed to CHART SERVICES LIMITED."

[ENEEERENEERNENERENNNENRAENNNIENN]

Chatrman

NIRRT it LR G G A

=

e 757 Y

\\\

=

e
o
I
A

TR
i

i
L

;Ca

g ek



9 P

ES . % S [ st

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number

66722
I hereby certify that

TRANSFLEET VEHICLE SERVICES LIMI'TED
having by special resolution changed its name, is now

incorporated under the name of

CHART SERVICES LIMITED

Signed at Edinburgh
1 OCTOBER 1990

Registrar of Companies

Dd 8923746 Sm 339 CL Co. Lt 028




Notice_of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use Company Number

Name of Company 66722
CHART SERVICES LIMITED

gives notice that the company’'s new accounting

reference date on which the current

accounting reference poriod and each Day Month
subseguent accounting retference period of
the company is to be treated as coming, or 31 11 1] 2
as having coma. to an end is

Bay Honth Year

The current accounting referonce pemed of
the company 1s to be treated as EXTENDED 31 vy 27 1} 9y 973
will eoms to an end on

It this notice states thet the curront accounting roference pertod is te
be extendod. and relrance 15 bowmg placed on sectien 225(6)(c) of the
Comparses Act 1985, the follosing statemont should be carpleted:

The campany 16 @ Loubsrdiary Hhetdiscungans] of _ Chaduore Assets PLE .
company nuwher 2329796 0
the accounting vofofunce dote ol wiick o 3lst Oecomber

"

It thes metrce 1o betme qabyerr by & comipgiy ek 19 subiect o an
adminrstrat ore order and BRI mobree tdates ot thoe current accounting
roferonce porrad of Phe coirpany 15 e b eabended AN pL 1s to Be extended
beyand 18 monthe O ealramee 16 ok being plecsd on section 285(6) of the
Comparntes Act 10845, e folTowtmg GRotemdant ohiondd boe corpleted:

) ) : 3.1
An adasmiatrab ion order was nade 1 orelabiom 2o the company 6 _ st spu

amd rbors BT o Forae,

. | SETPANIES
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M.L. YOUNS

LEX HOUSE

17 CONNAUGHT PLATE
LONDON
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