THE COMPANIES ACT, 1985 to 1989

COMPANY LIMITED BY SHARES

HEMORANDUNM OF ASSOCIATIO
OF
IBM UNITED KINGDOM NOLDINGS LIMITED

(As smended by Special Resolution passed 21 Hay 1992)

1. The name of the Company is "IBM UNITED KINGDOM HOLDINGS LIMITED".
2. The registered office of the Company will be situate in England.
3. The objects for which the Company is&established are:

A.

1) to carry on the business of a holding company and to acquire
by purchase, exchange, subscription or otherwise and to hold
the whole or any part of the securities and interests of and
in any companies for the time being engaged, concerned ox
interasted g1 any industry, trade or business and to promote
the beneficial co-operation of any such companics as well
with one another as with the Company and to exercise in
respect of such investments and holdings all the rights,
powers and privileges of ownership including the right to
vote thereon;

2) to employ the funds of the Company in- the development and
expansion of the business of the Company and all or any of
its subsidiary or associated companies and in any othex
company whether now existing or hareafter to be formed and
engdged in any 1like business of the Company or any of its
subsidiary or assoclated companies or of any other industry
ancillary thereto or which can conveniently be carried on in
connection therewith;

3) to co-ordinate the administration, policies, management,
supervising, control, research, development, planning,
manufacture, trading and any and all other activities of,
and to act as financial advisers and consultants to, any
company or companies or group of companies now or hereafter
formed or dincorporated or acquired which may be or may
become related in any way with the Company or with any
company related or associated therewith and either without

I hefeby ceptify this to be a true copy of Lhu Memorandum of Associlation
of ¥BM Uni d Kingdom Holdings Limited




4)

3)

6)

7)

8)

9)

10)

remungeration or on such terms as to romuneration as may be
agready

to guarantee the payment of dividends on any shares in the -
capital of any of the companies in which this Company has or
may at any time have an intexest, and to become surety din
respect of, endorse, or otherwlde guarantee the payment of
the prinecipal of or interest on any shares or evidence of
indebtedness issued or created by any such companies;

to becomes surety £for or gnarantee the carrying out and
performance of any and all contracts, leases and obligations
of every kind, of any company any of whose shares or
evidence of indebtedness are at any time held by or for this
Company or in which this Company is interested or with which
it is associated, and to do any acts or things designed to
prolect, preserve, improve or enhance the value of any such
sharas or evidence of indebtedness;

to organise, incorporate, reorgenise, finance, aid and
assist financially or otherwise, companies and to underwrite
or guarantee the subscription of shares, securities or notes
of any kind, and to make and carry into effect arrangements
for the dissue, wunderwriting, resale, exchange ox
distribution thereof;

to carry on the business of land and property developers of
every and any description and to acquire by purchase, lease,
concession, grant, licence or otherwise such lands,
buildings, leases, underleases, rights, privileges, stocks,
shares and debentures in companies, policies or insurance
and other such property as the Company may deem £fit and
shall acquire the same for the purposes of investment and
development and with a view to recelving the income
therefrom; and to enter into any contracts and other
arrangements of all kinds with persons having dealings with
the Company on such texms and for such periods as the
Company may from time to time determine, on a commission or
fee basils or ctherwise, and to carcy on any other trade or
business, whatever, of a like and similar nature;

to carry on 2ll kinds of promotion business, and; din
particuiar, to form, constitute, f£float, lend . meney to,
assist, manage and control any companies and to market,
advertise or promote goods, services, material (tangible or
intangible) or any other thing whatsoever;

to vary the investments and holdings of the Company as ma)
from time to time be deemed desirable;

to acquire and carry on any business carried on by a
subsidiary or a holding company of the Company oxr another
subsidiary of a holding company of the Company;
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to promote nr assist in promoting any company or companies
in any ‘part of the world and to subscribe wharos therein or
other securities theraof for the purpose of carrying on any
business which the Company is authorised to carry on, or for
any other purpose which may seem directly or dindirectly
calculated to benefit the Company; s

to act as directors or managers‘of or to appoint directors
or managers of any subsidiary <ompany or of any other
company in which the Company is or may be Iinterested;

to engage in any part of the world in research, development,
design- and  engincering activities of all kinds and
descriptions and involving all scilences, materials and
chomicals including but not limited to those activities in
connection with all types of information handling, storage

and transmission systems, computer systems,
telecommunication systems, display and data storagne
equipment, scftware, programming, magnetic devices,

electrcnic test equipment:, electro-mechanical units, optics,
electronic packaging, electrical and. electronic cireunits,
components, sub-assemblies, assembly tools and fixtures,
semi-automatic and automatic assembly machines, automation
systems and power systems and other machines, systems,
devices and Inventions with which similar =results or
purposes may be accomplished; and to ewzage in the practical
and commercial development, application, testing and
marketing of products, inventions, discoveries, devices,
formulae, systems, programming, processes and technigques of
all kinds resulting from such reseirch, development, design
and engineering activities;

in any part of the world to manufacture, assemble,
integrate, dinstall, buy, sell, rart-exchange, supply,
donate, lease, let on hire, license, import, export, recpair,
maintein, service and otherwise  deal in &ill kinds and
descriptions of iInformatiuvr  handling, -stcrage and
transmission systems, computer systems, telecommunications
systems, machines, producys, equipment, assemblies,
sub~agssemblias, davices, components, parts, software,
programming, suppliss, accessories to be .used singly or in
combination for any purpose or applicttion whatscever;

in any part ‘of the world to carry on the business of
producing, commissioning, publishing, buylng, selling,
part-exchanging, supplying, donating, leasing, letting on
hire, licensing, importing, exporting and otherwise dealing
in writtern works and recorded material of all. kinds fovms
and description; a Co
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3)

in any part of the world to carry on the business of
providing advice and seryices of all kinds and description
lucluding but not limited to advice and séxvices in regpect
of information handling, storage and transmission systems,
computer  systems, telecomwunication systuis, facilities
management, outsourcing, systems integration, software,
programming, or in support of national, government, public,
public authority, business, commercial, professional or
charitable, benevolent, educational activities and
operations;

to enter into any arrangements with any government ox
authority or  nerson and to abtain from any such government
or authority or person any legislation, orders, righta,
privileges, franchises and concessiopns aud to carry cut,
exercise and comply with the same;

to contribute ‘by donation, subscription, guarantee or
othagwise to any public, general; charitable or usaful
object whatsoever; -

to carry on the business of commission agents, factors,
general merchants and dealers in every description of goods,
exporters and importers, concessionaires, wholesale and

retail traders, carriers, warehousemen, ~ designers,
advertising contractors or agents, or trustees, brokers or
agents of any company; #

to apply for and take out, purchase or othesrwise  acgquire,
sell, license or trade in any way in txademarks, service
marks and names, designs, dssign wights, copyright, moral
rights, patents, patent righps, inventions secret processes,
licencas and any form of intellectual property, conferring
an exclusive or non-exclusive or limited rxight to use, or
any secret or other information as to any invention which
may seem capable of being used for any of the purposes of
the Company, ox the acquisition of which may s+ om calevlated
direcvly or indirectly to benafit the Company, and to use,
exerciss, develop, grant licences in respect of, or
otherwise turn to account the rights and information so
acquired and to carry on the business of an Inventor,
designer or research organisation;

to purchase, take on lease or in exchange, hire, renew or
otharwise acquire and hold, for any estate or interest, and
to sell, 1let or otherwise dispcse of, in whols or in part,
any lands, buildings, easenents, rights, privileges,
concessions, machinery, plant, stock-in-trade.’ business
concerns, choses in action, and any other real und personal
property of any  kind necessary or convenient for the
Company's business, including all o1 the assets of the
Company and to perform any servicos and to rendex any
consideration;
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to erect, construct, lay down, enlarge, &ltcr, equip and
mainkain any buildings, works and machinery necessary or
convenient for the Conpany's business and. in each case for
any consideration which way be thought fit;

whether with or without the Company vreceiving any
consideration or advantage direct or indirect therefrom, to
guarantee support or securs, whether by personal covenant or
by mortgaging or charging a&ll or any part of the
undertaking, property and assets (present and future) and
uncalled capital of the Company or by both such methods, the
porformance of the obligations and the repayment or payment
of the principal apd preminm of and interest on any
securities or obligations of any company which is for the
time being in the Company's holding company or another
subsidiary of the Company's holding company or otherwise
associated with the C-~mpany in business;

to borrow or raise or secure the payment of monay for the
purposes of or in connection with the Company's business;

to mortgage and charge the undertaking and all or any of the
real and personal property, present or future, and all or
any of the wuncalled capital for the time being of the
Company, and to issue at par or at a premium or discount, or
for such consideration as may be thought £it, debentures,
mortgage debentures and debenture stock, payable to bearer
or otherwise, and either permanent or redeemable or
repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other
assurance;

to issue and deposit any securities which the Company has
power to issue by way of mortgage to secure any sum less
than the nominal emount of such securities, and also by way
of security for the performance of any contracts or
obligations of the Company, or of its customers or other
persons or corporations having dealings with the Company
including in particular (but without prejudice to the
generality of the foregoing) as collateral security for any
guarantee given by the Company or for any obligation of any
subsidiary company of the Compeny for the time being or of.
any conpany of which the Company is for the time beling a
subsidiary company;

to receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the debts and
contracts of customers and others;

to .end or advance monay or otherwise give credit to provide
financial accommodation to eny company with or without
security, and vupon such terms as may seem expedient and to
deposit money wit any company and to carry on the business
of a banking, finawnce and insurance company;
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to establish and maintain or procure the establishment and
naintepance of any non-contributory or contributory pension
or superannuation funds for the benefit of, and to give orx
procure the giving of donations, gratuities, pensions,
allowances, emoluments or other benefits to any Qualifying
Persons, and also to establish and subsidise or subscribe to
any institutions, associations, clubs or funds calculated to
be for the benefit of or to advance the interests and
well-being of the Company or of any Related Comapny or of
any Qualifying Porsons, and to subscribe or guarantee or pay
money for any purpose likely, directly or indirectly, to
further the dinterests of any Qualifying Persons or the
Company or its members or focr charitable or benevolent
objects or for any exhibition or for any national,
charitable, benevolent, educational, social, public, general
or useful object, and to do any such matters as afovesaid
either alone or in conjunction with any Related Company:

For the purposes of this sub-clause (17):

a) "Related Company" shall mean any subsidiary, subsidiary
undertaking or holding company of the Company or any
company which 15 allied to or associated with the
Company; and

b) "Qualifying Persons" shall mean any persons who are or
were at any time in the employment or service of the
Coapany or a Related Company or who are or were at any
time Directors or officers of the Company or any Related
Company or any pexsons in whose welfare the Company or
any Related Company is or has been at any time
intevested and the wives, widows, families and
dependents of any such persons;

to make, accept, endorse and execute promissory notes, bills
of exchange and other negotiable instruments;

to invest and deal with the moneys of the Company not
immediately required in ox upon such securities and in such
manner as may from time to time be determined;

to pay for any property or rights acquired by the Company
either din cash or fully or partly paid-up shares, with or
without preferred or deferred rights in respect of dividend
or repayment of capital or otherwilse, or by any securities
which the Company has power to issue, or partly in one mode
and partly in another, and generally on such terms as the
Company may determine;

»
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to accept payment for any property or rights sold or
otharwise disposed of or dealt with by the GCompany, either
in cash, by instalments or otherwise, or in fully or partly
pald-up shares of any company or corporation, with or
without deferred or preferred rights in respect of dividend
or repayment of capital or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or other
securities of any company or coxporatlon, oi parily 4n one
mode and partly in another, and genwrally on such terms as
the Company may determine;

to enter into partnership or any other arrangeseni for
sharing profits, joint ventures or co-operastion with any
company, or person carrying on, engaged in or propmsing to
carry on or engage in any business or transaction capable of
being conducted so as directly or indirectly to benefit the
Company, and to subsidise or otherwise assist any such
company or person, and to acquire and hold shares, stock or
socurities of any such company;

to establish or promote, or concur in establishing or
promoting any other company whose objects shall include the
acquisition and taking over of all or any of ithe asseis and
liabilities of or shall be in any manner calculated to
advance, directly or indirectly, the objects or interests of
the Company, and to acquire and hold shares, stock or
securities of and guarantee the payment of any securities
issued by or any other obligation of any such company;

to purchase or otherwise acquire and undertake all or any
part of the business, property, liabilities and transactions
of any person or company carrying on any business which the
Company is authorised to carry om, or possessed of property
suitable for the purposes of the Company;

to sell, improve, manage, develop, turn to account,
exchange, let on =xent, royalty, share of profits or
otherwise, grant licences, easements and other rights of and
over, and in any other manner deal with or dispose of the
undertaking and all or any of the property for the time
being of the Company for such consideration as the Compsny
may think f[it;

to amalgamate with any other company whose objects are or
include objects similar to those of the Company, whether by
sale or purchase (for fully or partly paid-up shares or

otherwise) of the undertaking, subject to the liabilities of’

this or any such other company with, or without winding up,
or by sale or purchase (for fully or partly paid-up shares
or otherwise) of all the shares or stock of this or any such
other company, or by partnership, or any arrangement of the
nature of partnership or in any other manner;
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28)
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to distribute among thy members in specie any property of
the Conipany, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law;

a) to purchase and maintain insurance for or for the
benefit of any persons who are or were at any time
Directors, officers or employees of the Company, or of
any other company which is its holding company ox in
which the Company or such holding company has any
interest whether direct or indirect or which is any way
allied to ox associated with the Company, or of any
subsidiary undertaking of the Company or of any ° such
other company, or who are or were at any time trustees
of any pension fund in which any employses of the
Company or of any such other company ox subsidiary
undertaking are interested against all costs, charges,
expenses, losses or liabilities incurred by such persons
in relation to the affairs of the Company or any such
other company, subsidiary undertaking or pension fund:
and .

b) to such extent as may be permitted by law oxr ctherwise
to indemnify or to exempt any such person .against or
from any such liability;

for the purposes of this sub-clause (28) "holding company"
and "subsidiary undertaking" shall have the same meanings as
in the Companies Act, 1989;

to carry on any other trade activity or business whatsovever
which can, in the opinion of the Board of Directors, be
advantageously carried on by the Company in comnection with
or as ancillary to the general business of the Company;

to do all or any of the above things in any part of the
world, and either as principals, agents, trustees,
contractoxrs or otherwise, and either alone or in coujunction
with others, and either by or through agents,
sub-contractors, trustees or otherwise, and to do all such
other things as in the opinion of the Board of Directors are
incidental or conducive to the above objects or any of them:

And it is hereby declared for the purposes of this clause
3.:

a) the word “company" in this clause 3. shall (except wherc
referring to the Company) be deemed to include any
person or partnership or other body of persons, whether
incorporated or not incorporated, and whether formed,
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incorporated, regident or domiciled in the United
+  Kidgdom or elsewheore;

b) '"assaciated companies" shall mean any two or morw
companies if one has contrel of the other or others, ox
any person has control of both or all of them;

c) '"securities' shall include any fully, partly or nil paid
or no par value share, stock, unit, debenture ox loan
stock, deposit, receipt, bill, note, warrant, coupon,
right to subscribe or convert, or similar right oxr
obligation;

d) "and" and "or" shall mean “and/or";

o) "other™ and “otherwise” shall not be construed eiusdem
generis where a wider construction is possible;

£) the objects specified in each paragraph of this clause
3. shall, except if at all wyhere otherwise expressed, be
in no way limited or restricted by reference to or
inference from the terms of any other paragraph or the
name of the Company or the nature of any business
carried on by the Company or the order in which such
objects are stated, but may be carried out in as full
and ample a manner and shall be construed in as wide a
sense as if each of the said paragraphs defined the
objects of a separate and independent company.

4. The liability of the members is limited.

5. *The share capital of the Company is £5,000 divided into 50Q0
shares of £1 each.

Any new shares from time to time to be created may from time to time
be issued with any such guarantee or any such right of prefexence,
whether in respect of dividend or of repayment of capital, or both,
or any such other special privilege or advantage over any share
previously dissued or then about to be lssued, or at such a premium
or with such deferred rights as campared with any other shares
previously issued or then about to be issued, or subject to any such
conditions or provisions, apd with any such right or without any
rvight of voting, and generally on such terms as the Company may from
time to time by special resoliition determine.

e

* By Resolution passed the 6th day of September 1920, the capital of the
Company was increased to £55,000 Ly the creation of 50,000 new shares of
£1 each.




By Resolution passed the 27th day of November 1951, the capital of the
Company was+ increased to £1,400,000 by the creation of 1,345,000 new
shares of £1 each.

By Resolution passed the 18th day of May 1955, the capital of the
Company was increased to £2,100,000 by the creation of 700,000 new
shares of £1 oach and by Resolution passed the 20th day of December
1956, the capital was further increased to £3,150,000 by the creation of
1,050,000 now shares of £1 each.

By Resolution passad the 15th day of January 1962, the capital of the
Company was increased to £3,650,000 by the creation of a further 500,000
shares of £1 each.

By Resolution passed the 11ith day of May 1964, the capital of the
Company was increased to £10,410,000 by the creation of 6,760,000 new
shares of £1 each.

By Resclution passed the 8th day of December 1964, the capital of the
Company was increased to £10,500,000 by the creation of 90,000 ney
shares of £1 each.

By Resolution passed the 22nd day of December 1969, the capital of the
Company was increased to £31,500,000 by the creation of 21,000,000 new
shares of £]1 each.

By Resolution passed the 22nd day of December 1972, the capital of the
Company was Increased to £60,000,000 by the creation of 28,500,000 new
shares of £1 each.

By =xesolution passed the 19th day of WHay 1977, the capital of the
Company was increased to £100,000,000 by the creation of 40,000,000 new
shares of £1 each.

By Resolution passed the l4th day of November 1980, the capital of the
Company was increased to £140,000,000 by the creation of 40,000,000 new
shares of £1 each.

By Resolution passed the 5th day of December 1991, the capital of the
Company was increased to £240,000,000 by the creation of 100,000,000 new
shares of £1 each,

By Resolution passed the 17th day of December 1992, the capital of the
Company was increased to £440,000,000 by the creation of 200,000,000 new
cumulative convertible raudeemable preference shares of £1 each.

By Resolution passed the 1st day of June 1993, the capital of the
Company was increased to £540,000,000 by the creation:of 100,000,000 new
cumulative convertible redeemeable preference shares of £1 each.

By Resolution passed the 1st day of December 1993, the capital of the
Company was increased to £790,000,000 by the creation of 250,000,000 new
cumulative convertible preference shares of £1 each.
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WE, the several parvsons whose names and addresses are subscribed, are
desirous of being formed into a Cpmpany in pursuance of this Memo~andum
of Association, and wa respectively agree to take the number of shares
in the capiygl of the Company set opposite our respective names,

. NUMBER OF SHARES
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS TAKEN BY EACH
SUBSCRIBER

EDWARD HANMER BLAGRAVE
181 Sutherland Avenue, Maida Vale, London W One
Solicitor's Clerk

DAVID ALBERT POTTER
11 Danes Road, Camberwell, London SE One
Hercantile Clerk

Dated the 2nd day of July, 1912

Witness to the above Signatures: !

J M V0SS

24 John Street ’ J
Bedford Row C
London WG .
Solicitor




THE COMPANIES ACTS, 1985 to 1989

COMPANY LIMITED BY SHARES O4DEC 1593

Hous
IR UNITED RINGDGX HOLDINGS LIHITED ("the Canuny")

ARTICLES OF ALSSOCIATION

(As adopted by Special Resolution pasoed 21 May 1992)
(As auended by Special Resolution passed 17 Decemboer 1992)
{An amended by Special Resoluticon passed 1 December 1993)

I. GENERAL

1. The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended prior to the date
of adoption of these Articles and in any Table A applicable to the
Company under auy former enactment shall not apply te the Company except
30 far as the same are repeated or contained in these Articles.

No other resgulations set out in any statute covering companies, or in
any other statutory instrument or other suboxdinate legislation made
under ony statute, shall apply as the regulations or articles of the
Company .

2. In these Articles =

(A) "The Act" means the Companies Act, 1985 including any
statutory modification or re-enactment thereof for the time
being in force;

(B) "The Seal" means the common seal of the Company;
(C) "Appointment" includes election and re-appointment;

(D) "Holding Company" and "subsidiary undertaking" shall have
the samd meaning as in the Act;

(E) Words denoting the singular also include the plural and vice
versa; ” .

‘

(F) Woxds denoting the masculine also include the feminine;

(G) Woxds denoting persons ox companies only include
corporations;

(H) Expressions referring to writing, unless the contrary
intention appears, are to be construed as including
references to printing, photocopylng, photography and other
modes of ropresenting or reproducing words in a visible form;

oi

% .
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iUn{t d Kingdom Holdings Limited

PH éﬁﬁ;ﬁ::i, Secretary
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I) Unless the context otherwise requires, words or expressions
contajnetl in thess Articles bear the same meaning as in the
Act.

3, Save as provided by contract or these Articles to the contrary, the
shares in the capital of the Company may only be allotted as fully paid
shares. No sharet shall be issued at a discount. The Directors may for
valuable consideration grant to any person any right of =ya-emption in
respact of or any option to take shares.

I1. SHARE CAPITAL AND VARIATION OF RIGHTS

6. 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 be issued with such preferred, deferred or other special
rights or restrictions, whether in regard to dividend, voting, return of
capital or otherwise as the Company may from time to time by ordinary
resolution determina,

5. Subject to the provisions of the Statutes:-

(ii) any shares may, with the sanction of an ordinexy resclution,
be issued on the terms that they ars, or at the option of the
Company are liable, to be redeemed on such terms and in such
manner as the Company before the issue of the shares may by
special resoluticn determine;

(ii) the Company may purchase its own shares (including ;édeemable
shaxres). .

6, Except as requircd by law, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall not
be bound by or be compalled in any way to recognise (even when having
notice thereof) any equitabls, contingent, future o partial interest in
eny share or any interest in any fractiornal part of a share or (except
only as by these Articles or by lay otherwise provided) any othexr rights
in respect of any sharc except an absolute right to the entirety thercof
in the registered holder.

7.% 1In this Article 7:

"ordinary Shares'" means the ordinary shares of £1 each in the
capital of the Company; and ’

"ial prafarence Shares"” means the cumulative convertible redesmzble
preference shares of £1 each jin the capital of the Company.

"ig!' prefersnce Shares"” means the non-redeemable cumulative
convertible preference shares of £1 each in the Capital of the
Company.

"preference Shares" means the 'A' Preference Shares and ‘the 'B'
Preference Shares.

"praference Dividend” means the 'A' Preference Dividend and the 'B’
Preference Dividend or either of them as defined below.
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"Profits" means the sum of those profits which are available to the
Gompany , by way of dividends from its subsidiaries less losses of
its snbsidiarias as shown in the consolidated accounts prepared by

the Company for its agrounting period (lst January to 31st
Deceamber).

The rights att~ching to any Preference Shares issued by the Cowpany
shall be as fol'ows:

(A) Dividends and Capital

1. The holders of the 'A' Preference Shares shall be entitled -to
raceive, 1in priority to the holders of any other class of
share, and the Company shall pay in respect of the periods set
out below a fixed cumulative preferentianl dividend (“the ‘A’
Preforence Dividend”) at a rate fixed o a percentage per annum
(net) of the nominal value of each 'A' Preference Share in
respect of each such share, such rate to be fixed with effect
from the date nf issue of each such share by ordinary
resolution of & Phwpany. ‘

In the event <¢i%t there are sufficient Profits available for
the purpose, the Company shall praocure and receive sufficient
income by way of dividends from its subsidiaries to enable it
te declare the 'A' Preference Dividend, and the Company shall
declare and pay to the 'A' Preference Shareholders the ‘A’
Preference Dividend before applying the income for any othex
purpose.

The holders of the 'B' Preference Shares shall be entitled to
receive, in priority to thé holders 6f all other classes of
share except the 'A' Preference Shares, and the Company shall
pay in respect of the periods set out below a fixed cumulative
preferential dividend ("the 'B' Prefereonce Dividend") at a rate
fixed as a percentage per aanum (net) of the nominal value of
each 'B' Preference Share in respect of each such share, such
rate to be fixed with effect from the date of issue of each
such sflare by ordinary resolution of the Company.

In the event that there are sufficient Profits available for
the purpose, the Company shall procure and receive sufficient
income by way of dividends from its subsidiaries to enable it
to declare both the'A' Preference Dividend and the 'B'
Preference Dividend, and after declaration of the JA'
Preference Dividend the Company shall declare and payrtq,%he
'B' Preference Shareholders the 'B' Preference Dividend bafore

applying the income for any other purpose,

Any Profits in an accounting period prior to lst January 1993
shall not be availlable for the purpose of paying the Preference
Dividend.

The Preference Dividend in respect of each such 'share shall,
save as provided in Article 7(D)(4), accrue on a daily basis.




%, FKach holder of Preference Shares shail be entitled in priority
{0 the holders of any other class of share to receive out of
the assats of the Company available for distribution amongst
the members, in a winding up of the Compeny or other return of
capital by the Conmpany, an amount in respect of each Preicrenco
Share held equal to the nominal value thereof together in each
case with all arrears and accruals of the Preforence Dividend
payabls thereon (whether sarned or declared or not) calculated
up to and including tha dats of the resolution for the winding
up of the Jumpany or (as the case may ba) the date of the order
of the Qourt for such winding up or (in the case of any other
roturn of capltal by the Company) the date on which the
distribution, transfax or other payment in respect of such
return of capital is wade but with no further xight to
participate in the profits or assets of the Company.

(B) Redamption of 'A' Preference Shares

1. Subject to the provisions of the Act the Company shall have the
right at any time after 31st December 1995 to redeem all or any
<f the 'A' Preference Shares for the time being outstanding and
fully paid upon giving %o the holders of such of the 'A'
Preference Shares as are to be redeemed not less than three
months' notice in writing.

2. Any notice of redemption shall specify the particular ‘A’
Preference Shares to be redeemed, the date fixed for redemption
("the Redemption Date") and the place at which the certificates
for such shares are to be presented for redemption. Upon the
Redemption Date each of the holders of the shares concerned
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 the holder the amount due in
respect of such redemption as set out in paragraph 3. below
against the delivery of a proper receipt. If any certificate
so delivered to the Company includes any 'A' Preference Shares
not falling to be redesmed on the relevent Relemption Date &
fresh certificate for such 'A' Preference Shares shall be
issued to the holder delivering such certificate to the Company
as soon as practicable and in any event within 14 days.

3. There shall be pald on the redemption of each 'A' Preferemce
Share an amount equal to its nominal value togesther with all
arrears and accruals of the 'A' Preference Dividend payable
(whether earned ox declared nr not) calculated up to and
including the Redemption Date. :

i

(C) Voting B

The holders of the Preference Shares shall have no right to receive
notice of General Meetings of the Compary and no right to attead or
vote thereat unless the business of the meeting ircludes "a
resolution for the liquidatien of the Company, a reduction of the
capital of the Company ox a vesolution adversely altering or
abrogating anvy of the special cights and privileges attaching to
the Preference Shares in which event the holders of Preference
Shares shall be entitled to vote on a poll in respect of any such
resolution only.




(D) Conversicy

L. Tha Prefercnce Sharsholders shall - have the right to convert all
or any of their Prafeorence Shares for the time being
outstanding ar- fully paid ppon giving to the Company not less
than three months' prior notfce in writing expiring on lst
January in any year. Any notice of conversion shall specify
the nupber of Preferencs Shares to be convertad. The
Preference Shares to be converted shall be convexted in
accordance with this Article 7 on the 2nd January immed Lately
foliowing the sypiry of the notice, or in the event that the
2nd January L8 not & business day in London, the next business
day.

9. The unmbar of Ordinary Shares &rising on conversion of the
Proference Shores shall be equal to the number of Prefexrence
Shares to be convert . The conversion may be effected in such
manner 2s the Board shall from fime to time determine (subject
to the provisions of the Act) and the Members shall take &ll
such steps and¢ do all such things {including the passing of any
resolutions at General Meetings of the (ompauy or of any class
of share) ac shall be nucesses §-or desirable to give effect to
the Board's decision. '

3. ne Company shall despetch nertificates for the shares arising
on conversinn. Upon the issue of guch share certificates, the
certificates for the Preference Shares .shall be deemed to be
cancelled and of no further effect or valua. The date at which
such conversion is effected shall be "the Conversion Date",

4. The Prefercuce Dividend -on the Preference Shares whith are
~onverted shall ceasé ~to be payable with effect from” the
Conversion Date 'and ugon conversion there shall be paid a pro
raca amount of ihe Preference Dlvidend up to the Conversion
Date together with any arrears ox deficiency in payment of ‘the
Preference Nividend. Iu the evont that the Company is wunsble
to pay such amounts then such amountts shall remsin due and
owing to those Preference Shareholders whose Preference Shares
have been converted.  The Ordinary Shares - resulting from
conversion shall catry the rigut to receive all dividends and
other distributions declared made or paid in respect of the
Ordinary Shere capital of the Company by reference to 8 xocord
dete on or arter the Conversion Date. '

NB: fThis Article was inserted by way of ‘@mendment on 1 December 1%93.
8. Every person whose name iz entered as a Hember in the Register of
Membewns shall be entitled without .payment to receive“within twc months
aAfter allotment or lodgement of transfer (or within such other pexiocd as
the conditiont of issue shall provide) one cortificate for all his
shares or several certificates #ach for one or moxe of his shages.
Every certificate shall be under the Seal and shall specify the number
and class of ths shares to which it relates and the amount poid up
thaxeon.




9., If & share certifisate be defsced, lost or destroyed, it may be

renswed on such terms (if any) as to avidence and indesaity and the

ggymeut of out-of-pocket expenses ¢f the Corvany as the Directors think
te i

- III. ‘TRANSFFR OF SHARES

10, The instrument of transfer of any shary shall be executed by or on
behslf of tibe transferor and if the share is not fully peid up shall
Also be executed by or on bhehalf of the transfsree. The transferor
shall be deemed to remain a holder of the share until the name of the
transferse is entered in the Register of Maembers in respect thereof.

IV. TRANSHISSION OF SHARES

11. In the event »f the death ox bankruptcy of a Hember or in the event
that in reiation %o any member an order is made in the United Kingdom or
elsewhere by uny coiirt claiming jurisdiction in that behalf on the
ground (however formulated) of mental disorder for his detention or for
the appoiutment of a curator bonis or receiver or other person <o
pxorcise powers with respert to his property or affairs, the Directors
may by resolutilon transfer, sell or otherwise disposa of siuch Membex's
share on such texms and in such mansier as the Directors think fit. Such
a Member shall cease to be a Member with effent from the transfer of
such chare, ‘

12. A statutory declaration in writing that the declarant is a Director
or Secrotary of the Company, and that a 'share in the Company has been
duly trangferxed, sold or otherwise transferred on a date stated in the
declaration, shall be conclusive evidence of the facts therein stated as
against all persons claiming %o be entitled to the share.  The Company
may weceive the considexation, .if any, given For the share on any
transfer, sale or disposition thereof and may execute & transfer of the
share in favour of the person.to whom the share is transferred, sold or
otherwisa disposed of and he shall therehpon be registered a’ the holder
of the share, and shall not be bound to see . the. applicatibn of the
purchase money, if any, mor shall his title to the share be affected by
any irregularity or invalidity in the proceedings with xeference to the
transfer, sale or disposition of.the share. :

o
V. CONVERSION OF SUARES INTO STOCK

13, The Company may by ordinary.: resolution convert any shares into
stock, and reconvert any stock into shares of any denomination. ' N
14. The holders of stock may transfer the same, or any part thereof, in.
the same manner, and subject to the same regulutions, as and subject to
which the shares from which the -stack arose might previously to
cenversion have been transferred, or as near thersto .as circumstances
admit; and the Directoxs may from time to time fix the mipimua amount of
stock transferable but so that such minimum shall not exceed the nominal
amount of the shares from which‘the stock avose. R

a
o

)




15, The holders of grtock shall, according to ths amount of stock held
by them, have,tha same rights, privileges and advantages as regards
d}vidends, voting at aweatings of the Company and othe/ matters as if
1%:ey held the shares fron whick ths sutock 3xose, but ne such rights
privilege or advantsge (exaept garticipation in the dividends and
profits of *he Company and in the assats on winding up) shall be
conferred by an amount of stock which would not, if existing in shares,
have conferred that right privilege or advantags -

16, Such of the Articles or the Company as are applicable to shares
shall apply to stock, and the words “skare" and "shareholder" therein
shall include "stock"” and "stockholder",

YI. ALTERATION OF CAPITAL

17. The Company may from time to time Dy ordinary/ resolution increase
the share capital by such sum, teo be divided into shares of such amount,
as the resolution shall prescribe.

18, Thae Company may by ordinary resoclution:-

{A) consolidute and divide all or sny of its share capital into
shares of larger amcunt than i.s existing sharvei;

(B) sub-divide 4its existing suares, or any of them, into shares
of smaller amount than 1is fixed by the MNemorandux of
Association subject, nevertheless, to the Act; ‘ )

(C) cancel any shares which, at the date of the passing of tha
resolution, have not been taken or agreed to be taken by any
person and diminish the amendment of its shere capita] by the
amendment of shares so cancelled.

19. Whenever as a result of any consolidatiou or sub-division of shares
any Members would become entitled to fractions of a share, the Directors
may, on behalf of those Members, sell the shares representing those
fractions for the best price reasonably obtainable to any person
{including, subject to the provisions of the Act, the Company) and
distribute the net proceeds of sale in due proportion amongst those
lembers, and the Secretary may tranafer the shares to, or in accordance
with the directions of, the purchaser. The transferee shall not be
bound to see the application of the purchase money nox shall his title
to the shares be affected by any irregularity in or invalidity of the
proceedings with xeference to the sale.

%Z0. S8ubject to the provision of the Act, the Company may by special
resolution reduce its share capital, any capital redemption reserve fund
or any share premium account in any wanner.

VIX. GENERAL HMEETINGS

24, The Compauny shall in each year hold an Annusl General Meeting in
addition to any other Gemeral Meetings in that year, aend shall specify
the Annual General Meeting as such in the notices calling it; and not
more then fifteon months shall elapse between the date of one Annual
General Meeting of the Company and that of thse next. The Annval General
Meeting shall be held at such time and place as the Directors shall
appoint.




22, All General Hoetings other than Annual General Meetings shall ba
called Extraordinary Usneral Meetings.,

23. The Directors may, whenever they think f£it, convene an
Extracrdinary General Meeting, and Extraordinary General Meetings shall
also be conven..d on such reguisition or, in default, may be convened by
such requisitionists, as provided by the Act, If at any time theve are
not within the United Kingdom sufficient Directors capable of acting to
form & quorum any Director or any twa Members of the Company may convene
an Extraordinary General Heoting in <the same manner as nearly as
possible as that in which General Heetings may be convened by the
Diractors.

VII. NOTILE OF GENERAL KEETINGS

24, An Annual General Meeting and an Extraordinary General Meeting
called for the passing of a special resolution shall be called by at
least twenty-one days' notice in writing, and all other Extraordinary
General WMeetings shall ‘he called by at least fourteen days' notice in
writing. The notice shall be exclusive of the day on which it 1s served
or deer/id to be served and of the day for which it is given, and shall
speci®y the place, the day and the hour of the leeting and, fn cose of
special business, the general nature of +that business, and shall be
given to such persons as are, under the Articles of the Company,
entitled to wbceive such notices from the Company:

Provided that a Genernl Meeting of the Company suall, notwithstanding
that it is .alled by shorter notice than that specified 4n this Article,
ba deemed to have beon duly called if it is so agreed by all the Hembers
entitled to attend and vote thereat. ‘

25. The accidentel omission to give notice of a Génergl Meeting to, or
the non-receipt of notice of a General Mesting by any person entitled to
crceive notice shall not invalidate the proceedings at that Meetiny.

‘1X. PROCEEDINGS AT GENERAL MEETINGS

26. 411 business shall be deemed speciil that 1is transacted at an
Extraordinary General Meeting, and &'so all that is transacted at an
Annual General Heeting, with the exception of declaring a dividend, the
consideration of the, accounts, balance sheets and the report of the
Directors and Auvditors, the election of Directors in the place of those
retiriprg and the appointment of, and the fixing of the remuneration of
the Auditors.

27. No business shall be transacted at any General Heeting unless a
quorum of Hembers is present at thie time when the Meeting proceeds to
business: save as herein otherwise provided two HMembers present in
person or by proxy shali be a quorum. '

28. If within half an hour after tha time appointed for the General
Heting a quorum ls not presenk, the HMeeting, 1if convened upon the
requisition of Hembers, shall be dissolved; in any other case it shall
stand adjo.ined to the same day in the nexc week, at the same time and
place or to such other day and at such other time and place as the
Directors may determine, and if at the adjourned General Heeting a
quotum is not present within half an hour from the time appointed for
the Meeting, the Members praesent shall be 2 quoxrum.




29. The Chairman, if any, of the Board of Directors shall preside as
Chairman at every General Meeting of the Company, or 4f 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 i~ unwilling to act the
Directors present shall elect one of their number to be Chairman of the
Heating. .

30. If at any time no Director is willing to act as Chairman or if mno
Director is present withir fifteen winutes after the time appointed for
holding the Meeting, the Members present shall choose one of their
numher to be Chalrman of the leeting.

31, The Chairman may, with the consent of any Gencral Meeting at which
a quorum is present (and shall if so directed by the Meeting), adjourn
the Meeting from time to time and from place to place, but nc business
shall be transacted at any adjourned Meeting other than the business
left unfinisked at the Meeting from which the adjournment took place.
It shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned Meeting.

32, At any General Meeting & resclution put to the vote »f the Meeting
shall be decidsd on a show of hands unless a poll is (befoxe or on the
declaration of the result of tha show of hands) demanded:

(A) by the Chairman; or
(B) by at least two Members present in person or by proxy; or

(C) by any Member or Members present in person or by proxy and
represerting not less than one-tenth of the total voting
rights of &ll the Members having the right to vote at the
Neeting.

Unless & poll be so demanded a declaration by the Chairman that a
resolution has on a show of hands been carried or carried unanimously,
or by » 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 proof of the number or
proportion of <the votes recorded in favour of or against such

resolution.
The demand for & poll may be withdrawn.

33. Except as provided in Article 43, if a poll is duly demanded it
shall be taken in such manner as the Chairman dirents, and the result of
the poll shall be deemed to be the resolution of the Meeting at which
the poll was demanded. :

34. In the cese of an equality of votes, whether on a show of hands or
on a poll, the Chairman of the Meeting at which the show of hands takes
place or at which the poll is demanded, shall be entitled to a second or

casting vote.

35, & poll demanded on the elsction of a Chairman or on a question of
adjournment shell be taken forthwith. A poll demanded on any other
question shall e taken at such time as the Chairman of the Yeeting
directs not being more than 30 days from the conclusion of the Mesting.
Any business other than that upon which a poll has been demanded may be
proceeded with pending the taking of the poll.




36, Subject to the provisions of the Act, a resolution in writing
gigned by all the Members Ffor the time being entitled to receive notice
Qf and to attend and vote at General Meetings (or being corporations by
any director or the socratary thereof or any other duly authorised
representative) shall be as valid and effective ns §f the same had been
passed at 4 General Meeting of the Company duly ¢y-ivaned and held and
nay consist of several instruments in the like form sach executed by or
on bohalf of one or more Membors.

X. VOTES OF MEMBERS

37. Subject to any rights or restrictions for tha time bedng attached
to any class or classes of shares, on a show of hands every Member who
(being an individual) iIs present in person or fbeing a corporation) is
present by a duly authorised representativoe. or proxy) shall have one
vote, and on & poll every Hember shall have one vote for each sharc of
which he is the holder,

3%. No -Member shall be entitled to vote at any General Meeting unless
si.ares in the Company held by him are fully paid.

39. Aay objection to the qualification of any voter shall be made to
the Chairman of the Meeting, whose decision shall be £final and
conclusive.

40, On a poll votes msy be given either personally or by proxy.

41, The instrument appointing a proxy shall be in writing under tha
hand of the appointor or of his attorney duly authorised in writing, ox,
if the appointor 1s a corporation, signed by any director or the
secretary thereof or by any other duly authorised representative. The
signature on such instrument need not be witnessed. A proxy need not be
a Member of the Company.

42. The instrument appointing a proxy and the power of attorney or
other authority, if any, under which it dis signed or a notarially
certified copy of that power or authority shall be deposited at the
registered office of the Company or at such other place within the
United Kingdom as is specified for that purpose in the notice convening
the Meeting, at any time before the time for holding the Meeting or
adjourned Meeting, at which the person named in the instrument proposes
to vote, or, in the case of a poll at any time before the time appoirted
for the taking of the poll, and in default the instrument of proxy shall
not be treated as valid.

43. The instrument appointing a pxoxy shall be deemed to confer
authority to demand ox join in demanding a poll.

44, A vote or poll demanded in accordance with the texms of an
instrument of proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous death or
insanity of the principal or revocation of the proxy or of the authority
under which the proxy was executed, or the transfer of the share lIn
respect f which the proxy is given, unless notice in writing of such
death, insanity, revocation or transfer shall have been received by the
Company at the registered office before the commencement of the Heeting
or adjourned Mr.ting at which the proxy is used.
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XI. CORPORATIONS ACTING BY REPRESENTATIVES
, AT MEETINGS

45, Any corporatiun which is a Membex of thu Company may by resolution
of its Directors or other governing body auythorise such person as it
thinks fit to act as f(ts representative at any “:ating of the Company or
of any class of MHembers of the Company, and the person so authorised
shall be entitled to exerpise the mame powers on bahalf of the
corporation which he represesnts &s that corporation could exercise if it
were an individual Member of thes Company.

XIXI. DIREGIORS

46, Unless and until detormined hy the Company in General Meeting the
number of Directors, other than Alternate Directors shall not be less
than two.

41. The remuneration of the Directors shall from time t> time be
datermirad by the Company in General Meeting. Such remuneration shall
be deemed to accrue from day to da,. The Diractors may also be paid all
travalling, hotel and other oxpenses properly dincurred by them in
attending andé returning from Meetings of the Directors or any committee
of tha Directors or General Meetings of the Company or in connection
with the business of the Company. The Directors shall have power to
grant to any Director required to go abroad or to render any special or
extraordinary service such special remuneration for the services
rendered as they may think proper.

48. The sharcholding qualificﬁ%ion for Directors may be fixed by the
Company 1in Ganeral N2eting, and untess and until so fixed no
qualification shall be required.

49, A Director may be or,,%acome a Director or other officer of, or
otherwise interested in, any company promoted by the-Company or in which
the Company may be interested as Member or otherwise, and no such
Director shall be accountable for any remuneration cr other beneafits
received by him as ¢ Director or officer of or from his interest iIn such
other company. The Directors may exercise the voting paver conferred by
the shares in any other company held or owned by the Company in such
manner in all respects as they think £it, including the exercise thexeof
in favour of any resclution appointing them or any of thelr number
Directors or officers of such other company or voting or providing for
the payment of remuneration to the Directors or officers of such other
company. 4 Director may vote in favour of the exsrcise of such. voting
rights, notwithstanding that he way be or about to become a Director ox
officer of such otlioxr company and as such o. in any other manner is or
may be interested in the exercisze of such voting rights,

i
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50, Any Director may in writing appoint any person (whether a Director
or Hember of the Company or unt) to be his alternate, and such alternate
shall be entitled, in the absence of the Girpctor whom he representsz, to
attend and vote at Meetings of Directors but the appointment of a pexson
who 1s not a Director must be approved by resolution by at least
two~thirds of the Directors bofore becoming effective, A Director may
at any time by notice in writing to the Secretary left at the registered
office of the Company revoke the appointment of his alternate and
appoint another person in his place and, if a Director die or ceases to
aold the office of a Director, the appointment of his alternate shall
thereupon determine, Any notice of revocation under ithis Article 50 if
loft at the registered office of the Company shall be sufficient
evidence of such revocation.

Provided that 1f any Director retires but is re-appointed by the Meeting
at which such retirement took effect, any appointment made by him
pursuent to this Article which was in force immediately prior to his
retirement shall continue to operate after his re-appointment as if he
had not so retired.

51. Every person acting as an alternate Director shall be an officer of
the Company and he shall not be deemed to be the agent of the Director
whom he represents. The remuneration of any alternate Director shall be
payable out of the remuneration payable to the Director appointing him,
and shall consist of such portion of the last mentioned remuneration as
shall be agreed between the alternate Director and the Director
appointing him.

X1I1XI. BORROWIRG POWERS

52. The Directors may exercise all the powers of the Company to boxrow
money, and to mortgage or charge its undextaking, property and uncalled
capital, or any part thereof, and subject to the Act, to issue
debentures, debenture stock and other securities whether outright: ox as
tecurity for any debt, liability or obligation of the Company or of any
third party.

XIV. POWERS AND DUTIES OF DIRZCTORS

53, Subject to the Act, the Memorandum and these Articles and to any
directions given by special resolution, the business of the Compa=y
shall be managed by the Directors, who may exercise all such powers of
the Company as are not required to be exercised by the Company in
General Meeting; but no alteration of the Memorandum or Articles shall
invalidate any prior act of thu Directors which would heve baen valld if
that: alteration had not been made. ,
54, The Directors may from time to time and at any time by power of
attorney appoint any company, f£lrm or pexson or body of persons, to be
the attorney or attorneys of the Company for sucli purposes and with such
powers, authorities and discretions (not exceeding those vested {n or
exercisable by the Directors under these Articles) and for such period
and subject to such conditions as they may think £it,. and any such
powers of attorney may contain such provisions for the protection und
convenience of persons dealing with any such attorney as the Directors
may think £it and may also authorise any such attorney to delegate all
or any of the powers, authorities and discretions vested dn hin,
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55, No Digecter shall be disqualified by his office from contracting
with the Company eithor as vendor, purchaser or otherwise, nor shall any
such contract or any .onhract or arrangement entered into by or on
behalf of the Corpany in which any Director shall he 1n any way
juterested be avolded nor shall any Director so contracting or being so
interested be liabls to account to the Company fox any profit realised
by anry such contract or arrangement by reason of such Director holding
that offilce or of the fiduciary relationship thereby ostablished. The
nature of % Director's interest must be declaxed by him at the Heeting
of the Dirasctors at whicn tha question of entering into the contract or
arrangement is first taken into consideration, oI 1f the Pirector was
net at the date of that Meeting interested in the proposed contract oI
arrangenent at the next Meeting of the Directors held after he became 50
interested, and 1n a case where the Director becomes interested in &
contract or arrangement after 1t i{s made at the £irst Meeting of the

Directors held after he becomes so interested. A general notice to the

nirectors by a Director that he is a member of any specified fixrm or
company and 1is to be regarded as interested in any contract or
transaction which may aftex the date of the notice be made with such
firm or company shall (4if such Director shall give the same at a Meeting
of the Directors or shall take reasonable steps to secure that the same
is brought up and read at the pext Yeeting of the Directors after it is
given) Le a sufficient declaration of interest in relation to such
controct or transaction under this Article, and after such generas
notice it shall not be nacessary Lo glve any special notice relating teo
any particular contract or transaction with suzh firm or company. No
Director shall as @& Director vote in respect of any contract or
arrangement which he shall make with the Company oI in which he s so
interested as aforesaid and if he does so yote his vote shall not b
counted but he may be rockoned fur the purpose of constituting a quor
of tha Directors. )

56. ‘'fhe Directors waY make, draw, accept, ecndorse aud negotiate all
promissory notes, bills, cheques or other negotiable instruments,
provided that every promissory note, bill, cheque O other negotiable
instrument made, drawn, OT accepted, endorsed or otherwise negotiated,
shall be signed by such person or persons as the Directors ox the Chief
Executive (or such other person appointed by the Directors) may appoint
for the purpose. ‘

57. The Directors shall cause minutes to be kept:-

(A) of the names of the Directors presont at eech Meeting of the
Directors and of eny committee of the Nirectors;

{B) of all resolutions and proceedings~ at all Hoetings of the
Company, and of the Directors, and of conrittees of Directors.
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5& The Directors may establish and maintain «r procyre the
estahlishment and maintenance of any non-contributory or contributory
pension or superapnuation funds for the benefit ., and pive or procure
the giving of donations, gratuities, pensions, allowances or emoluments
to any Qualifying Persons and also establish and subsidise or subscribe
ta any institutions, associations, clubs or funds calculated to be for
the benefit of or to advancs the interest and well-being of the Company
or of any Related Company, or of any such Qualifying Person aud make
payment for or towards the insurance of Qualifying Persons, and
subscribe or guarantee money for any charitable or benevolent objects ox
for any exhibition or for any public, general or useful object, and do
any of the above matters, either alone or in conjunction with any
Nnlated Company. Any Director being a Qualifying Porson shall be
entitied to parvicipate in and retain for his own bhenofit any such
donation, gratuity, pension, allowance or emolument.

For ihe purposes of this Article 58,  Related Company shall. mean any
subsidiary, subsidiary undertaking oxr holding company of the Company ox
any company which is allied to or associated with the Company and
Qualifying Person shall mean any person who is or was at any time in the
amployment or sexvice of the Company or any Related Company or who is or
was at any time a Director or officer of the Company or any Related
Company and the wife, widow, family oxr dependants of any such person.

XV. DISQUALIFICATION OF DIRECICES
59, The office oi Divector shall be vecated if the Director:-

(A) becomes prohibited‘b§ law or by order of a court from being &
Director; ox .

(B) becomes bankrupt oz makes eny arrangement oxr compositior with
his creditors generallr: ox

(C) 4if in the United Kingdom or elsewhare an order is made by any
court claiming jurisdiction ia that behalf on the ground
(however formulated) of mental disorder for his detentlon ox
for the appointment of a& curator bonie or receiver or other
person to exercise powers with respect to his property orx
affairs; or ’

(DY 1if not having leave of abeonce from the Drectors, he or his
alternate (if any) fail to attend three successive meetings of
the Directors unless prevented by illness, unavoidable
accident or other cause which may seem Lo the Directors to be
sufficlent and the Directors resolve that his office be
vacated; or

(E) r=esigns his office by notice in w:}tiug to thu bompany.

60. Unless and until otherwise determined by the Company by ordinary
resolution, either generally or in any particular case, each Directox
shall vacate his office as a Director at the Annual General Meeting
following his attaining the age of seventy and any Director rotiring or
liable to wvetire under the provisions of these Artizles and any person
proposed to be appointed a Director shall not be capable of being
reappointed or appointed, as the case may be, as a Director if he has
attained the age of seventy.




XVI. APPOINTMENT AND REMOVAL QF DIRECTORS

61, At the Annual General Meeting in each ‘ear one third of the
Directors, or, if their number is not thre¢ or a wmultiple of three, the
nymbar nearest to one~third shall rvetire from o¥iice. The Dirxectors to
retire in every vear shall be those who have been lougest in office
since their last election, but as between persons who bgcome Directors
on %' same day those to retire shall (unless they otherwise agree among
theiselvas) be detarmined by lot. If the Company, at tha meeting at
which a Director retixes by zrotation, does mot fill the vacancy the
retiring Director shall, if willing to act, be deemed to have been
reeppointed unless at the Meeting it is resolved not to £ill tha veacancy
ar unleds a resolution for the reappointment of the Director is put to
the Meeting and lost,

A Director retiring at a Meeting shall ‘retein office until the
dissolution of that Heeting.

62. The ™ -cctors shall have pover at any time, and from time to time,
iw appeint any persons to be a Director, alther to £111 a vecancy or as
an addition to the existing Directors but so that the total numbar of
Directors shall not at any time exceed the maximum number fixed at any
vime under these Articles. A Director so appointed.shall hold nifice
only until the next Annual General Meeting. o

63. The GCompany may by ordinary resolution remove any Directox..
notwithstandine anything 4in these Articles or in any agreement between
+he Company and such Director. Such removal shall be without prejudice
to any claim such Director may have for damagss for breach of any
contract of service becween him and the Company. The Company may by
nrdinary resolution appoint another persor in the plece of a Director
remover from office under this Article and, without prejudice to ‘the
powers of the Directors under these Articles, the Company in General
Meeting may appoint any person to be a Director either to f£i1l a casual
vacancy or as an additional Directox.

XVII. PROCEEDINGS OF DIRECTORS

64. Subjsni to these Articles the Directors may meet together for the
dispctch of business, adjourn and otherwise regulate their neetings as
they think £it. Questions arising at any meeting shall be dacided by a
najority of wotes. A Director who is alsn an altermate Director shall
in the absence of his appointer bLc entitled to a sepaxat. vote on behalf
of the Director he is representing in addition to his own vote. In the
case of an equality of votes the Ghairman shall have a second or casting’
vote. A Director may, and the Secretary on the requisition of a
Director shall, st any time summun a meeting of the Directors. It shall
not be necessary to give notice of a maeeting of Directors to any
Director for tho time being absent from the United Kingdom, but whers
such Director has given the Secretary notice of his absence and i1s
represented by an alternate Director notice of such meceting shall be
given to such alternate Director.




65. All or any of the Directors may participate in a meeting of the
Directors ox any committee of the Directore. by means of conference
teleplione or similar communications equipment whereby all persons
participating in the meeting can hear e¢ach other and any Director
participating in a meeting in this msaner shall be deemed to be present
in person at such.a meeting and ahall be entitled to vote ox be counted
iIn a quorum accordingly. Such & meeting shall be deemed to take place
where the Chalrman o? <he maetizg thea is. '

66, The quorum aecessary for the transdction of the business of the
Directors may be fixed by the Directors ard unless so fixed shall be
two. For the purpose of reckoning the quocum any Director wh.e is
present by his alternate sball be deemed to be personally present.

67. The continuing Directors may sact notwithstanding any vacancy in
their body, but, if and so long as their number 1s reduced below the
number fixed by or pursuant tc these Articles as the necessary quorum of
Directors, tho continuing Directors or Director may act for the purpose
of increasing the numbar of Directors to that number, nx of summoning &
General Meeting of the Company, but for no other purpose. ’

68, The Divectors mav elect & Chairman of #hsir meetings and determine
the period for which he is to hold office; but if no such Chairran is
aelected, or 4if at any meeting the Chairman is not present within five
minutes after the time appointed for holding the same, the Directors
present may choose one of their number to be Chairman of the meeting.

69. The Directors may delegate any of their powers, othexr than the
powers to borrow #nd make calls, to committees consisting ol such membexr
or members of their .body as they think f£fit; any committee so . formed
shall in the ezexcise of the powers so delegated conform to any
regulations thac may be imposed on it by the Directors.

70. A committee may elect a Chairman of its meetings; if no such
Chyirman 1s elected, or if At any meeting the Chairman is not presont
within five minutes after the time appointed for holding tha same, the
members present may choose one of their number to be Chairman of the
maeting. B o
71. A . ~mittee way meet and adjcurn as it thinks' proper. Questions
vising at any meeting shall be determined by a majority of votes of the
members present, and in the case of an equality of votes the Chairman
shall havs a second or casting vote.

72. All acts done by any meating of the Directors or of a committae of

irectors or by any person acting as a Director shall, notwithstanding
that it be afterwards discoversd that thore was some defect in the
appointment of any such Directur or person so acting, or that they ox
any of them were disqualified under these Articles, be as valid as if
every such person had bsen uly appointed and was qualified to be a
Diroctor. c A . .

73. A resolution in writing signed by three quarters of tha Directors
provided that a copy of such resolution has been sent co all the
Directors shall be as valid and effectual as if it had been passed dat &
m~eting cf the Directcrs duly convened and held. Such resolutlon may
consist of several documents in the like form each smigned by one or more
of the Directors.




XVIIX. CHAEF EXECUTIVE

74, The Directors may £from time to time appoint one of thelr body to
the offica of Chief Executive for such period and on such teras as they
think £it, and, subject to the terms of any sgrecment entered into in
any particular case, may ravoke sugh ggpointment at any time. A
Director so appointed shall not, whilst holding that office, be subject
to retirement by rotation or be taken into accwunt in determinlng the :
rotation of vetlrement of Directoxrs, but his appointment shall be :
autome.inally desermined if ha ceases for any resson to be a Director. ‘

75. The Directors may entrust to and confer upon ‘the Chief FExecutive
any of the powers exercisable by them upon such terws and conditions and
with such restrictions as they msy think fit and .either collaterally
with or to the exclusion af their own powers and ray from time to time
revoke, withdraw, or vary all or any of such powers.

XIX. SECRETARY

76. The Secretary shall be appointed by the Directors for such term,igt
such remuneration and upon such conditions as they may think fit; and
any Secretary so appointed may be removed by them.

. THE SEAL

77. The Seal shall only be used by the authority of the Directors or of
a committen of the Directors authorised by the Directors in that behalf,
and every instrument to which the Seal shall be affixed shall ke signed
by a Director and shall be countersigned by the Sacretary or by a second
Director or by some other person appeinted by the Directors for the
purpose. : '

XXI. DIVIDENDS AND RESERVES

78. The Company in General Neeting may declare dividends, but no
dividend shall exceed the amount rxecommended by the Directors.

79. Subject to the Act the Directors nay from time to time pay to the
Members such interim dividends as appear to the Directors tTo be
justified by the profits of the Company.

80. Subject to the Act, no dividend shall be paid otherwise than out of
profits. ' :

P

81. The Directurs may, before recommending any dividend, set aside out
of the profits of the Uorpany such sums @&s they think proper .as a
resorve or reserves which shall, at the discretion of the Directors, be
appiicable for any purpcse to which the profits of the Company may be
properly applied, ard pending such spplication may, at the 1like
discretion, either be samployed in the businsss of the Company or be
invested in such investments (other than shares of the Company)} &s the
Divectors may from time to time think £it. ‘the Directors mey also
without placing the samé¢ to reserve caxry forward any profits which they
way think prudent not co distribute. o




82, Any CGensral Heeting declaring a dividend or bonus may direct
payment of such dividend or bonus wholly or partly by t+he distribution
of specific sssets and in particular of paid up shares, debentures or
debonture stock of any other company or in any one or more of such ways,
and the Diresctors shall give effect to such resolut!m, and where any
difficuity arises in regard to such distribution, the Directors may
settle the same as they think expedient, and in particular may issue
fractional certificates and fix the value for distribution of such
specific asseis or any part thereof and may determine that cash payments
shall be mpde to any Hemhers uponr the footing of the value so fixed in
order to adjust the rights of all parties, and may vest any such
gspecific assets in trustees as may seem sxpedlent to the Directors.

83. Any dividend, interest or other moneys payable in cash in respact
of shares may be paid by chegue or telegraphic transfer sent through the
post directed to the registered address of the holder or to such person
and to such address as the holder may in writing direct.

84, No dividend shall bear interest against the Company.
XXII. ACCOUNTS

85. 'The Directors shall cause proper books of account to be kept in
accordance with the Act,

XXITI. CAPITALISATION OF PROFITS

86, The Directors may with the authoxity of aﬁ ordinary resolution of
the Company:-

(A) subjest as hereinafter provided, resolve to capitalise any
undivided profits of the Company not required for paying any
preferentisl dividend (whether or not they are available for
distributlon) or any sum standing to the credit of the
Company's share premium account or capital redemption reserve;

(B) apprOpriata the sum rosolved to be capitalised to the Members
who would have been entitled to it if it were distributed hy
way of dividend and in the same proportions and apply such
sums on their behalf in paying up in full unissued shares or
debentures of the Company of a nominal amount cqual to .that
sum, and allot the shares or debentures credited as fully paid
to those Hemtzzs or ag they ‘may direct, in those proportions;
but th: share premlum-Gccount, the capital redemption reserve,
and any profits which are not available for distribution may,
for the purposes of this Article 86, only be applied in paying
up unissued shares to be allotted to members credited as fully
paid; and

(C) make such provision by the issue of fractional certificites oxr
by payment in cash or otherwise as they may determine in the
case of shares or debentures becoming distributable under this
Article 86 in fractions.




XXIV. NOTICES

87. A notice may be given by the Company to any iember either
personally or by sending it by post to him or to iuis registered address,
or (1f he has no registered address within the Urited Kingdom) to the
address, 1if any, within the United Kingdom supplied by him to the
Company for the giving of notice to him. Whore a notige is sent by
post, service of tho notice shall be deemed to be effected by properly
addressing, prepaying and posting & letter containming the notice, and to
have heen effected Iin the case of a notice of a meeting at the
expiration of 48 hours aftsr the letter is posted.

88. Noticr: of every General Meeting shall be given to:-
(A) Every Membar except those Members who (having no registered
address within the United Kingdom) have not supplied to the
Company an address within the United Kingdom for the glving nf
notices to them; and :

(B) The Auditor for the time being of the Company.

No othur person shall be entitled to receive notices of Ganeral
Meetings. ‘

XXV. WINDING UP

89. If the Company is wound wp, the liquidator mey, with the sanction
of an extraordinary resolution of the Company and any other sanction

required by the Act, divide among the Members in specie the whole or any

part of the assets of the Company and may, for that purpose, value any
assets and determine how the division shall be carried out as between
the Members or different classes of thc Membsrs. The liquidator may,
with the like sanction, vost the whole or eny part of the assets in
trustees upon such trusts for the benefit of the Members as he with the
like sanction determines, but no Membor shail be compelled to accept any
assets upon which there is a liability.

XXVI. INDEHNITY

90. (A) Subjoct to Act but without prejudice to any indemnity to which
a Director may otherwise be entitled, every Director or othex

officer for the time being of the Company shall be indemnified

out of the assets of the Company against all costs, charges,
expenses, losses or liabilities incuxred by bim in defending
any proceedings, whether civil or eriminal, in which judgment
is given iu his favour or in which he {s acquitted or in
connaction with any application in which relief is granted to
him by the Court from liability for negligence, default,
breach of duty or breach of trust in relation to the affairs
of the Company. :
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(B) The Directors may purchasa and maintain insurance for any

persons who are or were at any time Dirsctors, officers ar
employses o the Company, or of any other company which is its
holding company or in which the Company or such holding
company has any interest whether direct or Indirect or which
is In any way allled or associsted with the Company, or of any
subsidiary undertaking of the Company or of any fuch  other
company, or who are or ware at any time trusiees of any
pension fund in which any employees of the Compuny or of
gny such other company or supsidlary undertaking are
interested, against all costs, charges, expenses, losszas or
liahilities dincurred by such persons in relation to the
affairg of the Company or any such other company, subsidiary
undextaking or pension fund.




