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THE COMPANIES ACT 1985
r COMPARY LIMITED 1Y SHARES
!
i
ﬁ ARTICLES OF ASSOCIATION
ﬁ {Adopted pursuant to a special resolution
y passed on 27 April 1987 and as amended by
% special resolutions passed on
ﬂ‘:'
’ 11 September 1989, 30 May 1990
and 28 May 1991)
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‘ PRELIMINARY
1. The repulations contained in Table A in the First Schedule to

the Companiecs Act 1948 (as amended or varied by the provisions of the
Companies Act 1967} at the date of incorpoxration of the Company shall not

apply to the Company.

2. In the Articles (Lf not inconsistent with the subject or
context and save 08 expressly provided herein) the words and expressions
set out in the first colum: below shall bear the meanings set opposite to

them respectively:-

"the Act® Lhw Companies Act 1983 including any statutory
modification or re-cenactment thereof for the

;% tiiwe being in force;

ci "the Acts" th. Zompanies Acts as defined by section 744 of
4 th? Act and any enactment passed after those

ﬁ Actie which may, by virtue of that or any other
7 such enactment, be cited together with those

» Acts as "the Companies Acts" (with or without

L the addition of an indication of the date of any
\ such enactment);
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"Articles?

"Auditors"

Jelear days”

Ycorporation”
“executed”
"holdox"
'office”

[Seal"

"secretary"

"Special Share"

"Special Shareholder"

"Sacurities Seal"

"The Stock Exchange"

"Subiidiary Undertaking”

"Transfer Qffice"

"Unjted Kingdom"

"month"

Dyear”

o
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these Articles of Association (as from time to
time altered by special resolution);

the auditors for the time being of the Company;
in relation to the period of a notice, means
that period excluding the day when the notice is
given or deemed to be given and the day for
which it is given or on which it is to take
effect;

includes corporation sole;

includes any mode of execution;

in relation to shares, means the member whose
name is entered in the register of members as

the holder of the shares;

the registered office of the Company for the
time being;

the common seal of the Company;

the secretary of the Company ox any othexr person
appointed to perform the duties of the secretary
of the Company, including a joint, assistant or

deputy secretary,

the one special rights share of £1 in the
capital of the Company;

the registered holder for the time being of the
Speeial Share;

an official seal kept by the Company pursuant to
Section 40 of the Act;

The International Stock Exchange of the United
Kingdom and the Republic of Ireland Limited;

the meaning set out in sestion 258 of the Act;

the place where the Register of Members is
situate for the time being;

(except for the purposas of Article 43) Great
Britain and Northern Ireland;

calendar mouth;

calendar year;
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Min writing" written or produced by any substitute for
writing or partly one and partly another;

"paid" paid or credited as paid.

The expressions "debenture" and “debenture holder" shall respectively

inelude debenture stoek and debenture stockholder,

In the Aittieles any reference to any statutory provision or enactment

shall include any statutory modification or re-enactment thereof.

Words denoting the singulm shall iunclude the plural and vice versa.
Words denoting the masculine shall include the feminine. Words denoting

persons shall include corporations.

A special or extraordinary resolution shall be effective for any purpose
for which an ordinary resolution is expressed to be required under aay

provision ot the Articles.

Unless the context otherwise requires, words or expressions contained in
the Articles bear the same meaning as in the Companies Act 1985 but
excluding any statutory modification thereof no: in force when the

Articles become binding on the Company.

SHARE CAPITAL

3. The authorised share capital of the Company at the effective
date of adoption of the Articles is £210,000,001 divided into
1,050,000,000 Ordinary Shares of 20p each and one Special Share of [1.

4. (A) Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any class way
(other than rights attaching to the Special Share which may only be
removed, amended or altewved with the conmsent in writing of the Special

Sharcholder), subject to the provisions of the &cts, be varied or

3.
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abrogated either with the consent in writing of the holders of
three-fourths in norinal value ef the issued shares of the class or with
the sanction of an extvaordinary resolution passed at a sepcrate general
meating of the holders of the shares of the ¢lass (but not otherwise) and
may be so varied or abrogaced whilst the Company is a going concern or
during or in contemplation of a winding-up. To every such separate
general meeting all the provisions of the Articles relating to general
meetings of the Compary and to the proceedings thereat shall mutatis
mutandis apply, except that the quorum shall be two persons at least
helding or representing by proxy one-third in nominal value of the issued
shares of the class (but se that if at any adjourned meeting a quorum as
above defined is not present, any one holder of shaxes of the class
present in person or by proxy shall be a quorwn' and that any helder ef
shares of the class present in person or by proxy may demand a poll and
that every such holder shall on a poll have one vote for every share of
the class held by him, The foregoing provisions of this Article shall
apply to the variation or abrogation of the special rights attached to
some only of the shares of any class as if each group of shares of the
cless differently trecated formed a separate class the special rights

whereof are to be varied.

(B) The special rights attached to any class of shares (other than
the Special Share) shall not, unless otherwise expressly provided by the
terms of issue thereof, be deemed to be varied by the creation or issue
of further shares ranking as regards participation in the profits or
assets of the Gompany in some or all respects pari passu therewith but in

no respect in priority thereto,

5. Subject to the provisions of the Acts and without prejudice to
any rights attached to any existing shares, any share may be issued with
such rights or restrictions as the Company may by ordinary resolution
determine. Subject as aferesaid and to any resolution of the Company in
peneral meeting, all unissued shares for the time being in the capital of
the Company shall be at the disposal of the directors who may allet (with

or without conferring a right of renunciation), grant options over ov



vtherwise dispose of them to such persons, on such terms and at such

times os they shall think fit,

b, Subject to the provisions of the Acts, shares may be issued
which are to be redeemed or are to be liable to be redeemed at the option
of the Company or the holder or such terms and in such manner as the
Company before the issue of the shares may by special resolution

determine.

7. The Company may exercise the powers of paying commissions
conferred by the Acts. Suliject to the provision of the Acts, any such
commission may be sati«fied by the payment of cash or by the allotment of
fully ox partly paid shares or partly in one way and partly in the other.

8. Except as required by law or pursuant to the provisions of
Art.cle 43 or Article 44, no person shall he recognised by the Company as
holding any share upon any trust and (cicept as otherwise provided %y the
Articles ox by law) the Company shall not be bound by or recognise any
interest in any share except an abseolute right to the entirety thereof in
the helder.

THE SPECIAL SHARE

9.(a) The Special Share may only be issued to, held by and
transferred to the Secretary of State for Trade and Industry, a Minister

of the Crown or any perscn acting on behalf of the Crown,

(B) Notwithstanding any provision in the Articles *o the contrary,
each of the foliowing matters shall be deemed to be a variation of the
rights attaching to the Special Share and shall accordingly only be

effective with the consent in writing of the Special Shareholder:-
(1) the amendment, or remowval, or alteration of the effect of all

or any of the following Articles or, vwhere specified, parts of

the following Articles:-

5.
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(a) Artiele 2; .
(k) the words in the first set of brackets in Article 4(4) and $EN
the words in brackets in Artiecle 4B} 5
(¢) this Article 9; 2%
(d) Article 43; ‘;
(e) Article 44; K :
(f) Article G63(B), (G) and (D); ¥
(gy the fourth sentence of article 77 so far as it Iimpozes ;_
requirements on the number of British citizens (as defined "
in Article 78) on a committee established pursuant to that i
Article; .
(h) Article 78; )
(i) Article 87; BN
(j) Article 97; =
. (k) the words in the first set of brackets in Article 101; : i
: (1) Articie 131(B) and (C); i

2y X

, ;ﬂt (ii) the creation or issue of any shares in the capital of the \
R Company with voting rights attacled thereto not being shares 4
:;.é ﬁ with rights identical to those attaching to the ordinary shares ?
Foos of the Company provided that:- ol
Sl :
‘f.' 2 (&) there shall be excluded from this sub-paragraph (ii) the :

*E issue of any shares which do not constitute equity share i 5
’ . capital and which when aggregated with all other such
. '1‘5 shares carry the right to cast less than fifteen per cent. i
f 5 ) of the maximum number of votes capable of being cast on a ;;
'L pr, poll at any general meeting (in whatever circumstances and ’
¢ i} for whatever purpose the same may have been convened}; and
:;a ,Q:

.»-x&: (b) this sub-paragraph (ii) shall only apply until lst January i{
N 1989 and thereafter shall be deemed to be of no effect; .;
A { é%‘,: N
AETRN (iii) a proposal for the voluntary winding-up or dissolution of the

ﬁg Company; ;

‘.;-r“ ',d
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{iv}

anvy dicpesal which, alone or when aggregated with any other
disposal or disposals forming part of, or connected with, the
same or a connected transaction, constitutes a disposal of the
wholy or a material part of either (a) the assets of the

Nuclear Business or (b) the assets of the Group as a whole.

(C) For the purposes of this Article:

(i)

(ii)

(ii1)

"the Muclear Business" means the business of the Group in

designing, developing, manufacturing and selling nuclear
propulsion units or nruclear cores for use in nuclear propulsion
units (being in each case Jor ua®, or capable of use, in the
propnlsion of submarine vesselg) or procurement for or support
services in connection with such nuelear propulsion units or

nuclear cores; and "the assetg of the MNuclear Business" means

those assets wholly or substantially employed by the Group in

the Nuclear Business,

"the Group” means the Company, its subsidiaries and any other
person, firm, body, partnership or association (together a
"firm") over which the Company and its subsidiaries for the
time being have control by virtue of the ownership of shares ov

other proprietary interests;

a part of the assets of the Nuclear Business or of the Group as
a whole {as the case may be) shall be "material" if (and only

if)y:-

(a) its net asset value as attributable to the Company
(calculated by reference to the then latest published
audited consolidatea accounts of the Group), or the
aggregate value of the total consideration to be received
on irs disposal, is not less than twenty-five per cent., of
the net asset value attributable to the Company of the

Nuclear Business or of the Group as a whole (as the case



(iv)

may bel poiar to sueh disposal as shown hy refevenre o

such acceounts, or

(b) dits average profits as attributable to the Company are not
less than rwentv-five per cent. of the average profits
attributable to the Company of the Nuclear Business or of
the Group as a whole (as the case may be) prior te such
disposal and for the purpuses of this Article the

expression "averape profits” shall mean the average of the

profits before taxaction, excluding interest payabie and
similar charges and extraordinary items, Ffoxr the last
three financial periods for which audited consolidated
accounts aof the Group have been published, calculated by

reference to such accounts;

provided that, where the effect of its disposal is that the
Gompany ceases to contrel by virtue of the ownership of shares
or other proprietary interests any corporation or firm which is
engaged In the Nuclear Business, the net asset value or average
profits (as the case may be) attributable to the Company in
respect of the part disposed of shall be deemed to be the net
asset value or average profits (as the case may be) of the
relevant corporstion oxr firm as attributable to the whole of
the Company’s interest therein prior to such disposal
(irrespective of whether or not any part of that interest is

retained);

the net asset value of the Nuclear Business or of the Group as
a whole, the net assct value attributable to the Company of any
part of the assets of the Nuclear Business or of the Growp as a
whole, the average profits attributable to any assets of the
Nuclear Business or of the Group and the value of any
consideration shall, in each case, be conclusively determined
(at the request of the Special Shareholder) by rhe Auditors and
e subject to such adjustment as the Auditors consider

apprapriate.,



(M The expression “disposul” for the purposes of this arcicle
shall be deemed te inelude any reduction in the Group'’s percentage
interest in any eorporation or firm (being a corporation or firm which 1is
controlicd by the Company by virtue of the ownership of shares or other
proprietary interests) where such reduction results from the issue of
shares or other proprietary interests therein to any person other than a
member of the Group or from any other arrangement or transaction net
otherwise covered by the preceding provisions of this Article 9, provided
that:-

(i) uo such disposal shall in any event be treated as matarial
unless the Company theresby ceases to contrel the corporation or
firm concerned by virtue of the ownership of shares or other

proprlaetary interests; and

(1i) in applying the provisions of sub-paragreph (C)(iii) ot this

Artvicle to determine whether any disposal of the nature
referred to in this paragrapn (D) is material, the net asset
value oxr average profils (as the case may be) attributable to
the Company in respect of the part disposed of shall be deemed

to he:-

(a) 1. any case where the corporation or firm coencerned is
ennaged in the Nuelear Business, the net asset value or
average profits (as the case may be) of the relevant
coxporation or firm as attributable to the whole of the
Company’'s interest therein priot to such disposal
{irresp.ctive of whether or not any part of that interest

is retained); and

(b} in any other case, the difference between the net asset
value or average profits {as the case may be) of the
relevant corporation or firm as attributable to the
Company's interest thereln prior tc such dispesal and
those so attributable after such disposal.

-9-
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{8} The Speeial Sbaviholder shall be entitled to reereive notice of
and to attend and spceak at any general meeting or any meeting of any
eYass of shareholders of the Jompany but the Speeial Share shall carry no

risht to - ote ne: any other rights at any such moeting,

{F) In a dblatribution of capital in a winding-up of the Company,
the Spucial Sharcholder shall be entitled to repayment of the capital
paid up on the Special Share in priority to any repayment of capital to
any other member. The Special Share shall confer no other right to

participate in the capital or profits of the Company.

) The Special Shareholder may, subject to the provisions of the
Act, require the Compary to redee¢m the Spacial Share at par at any time
by sevving written notlce upon the Gompany and delivering the relevant

share certificate.

SHAR® CERTIFICATES

10. Every membir (excluding a stock exchange nominee to whom a
certificate is not to be issusd) upon becoming the holder of any shares,
shall be entitled without payment to one certificate for all the shares
of each class held by him (and, upon transferring a part of his holding
of shares of any class, to a certificate for the balance 2f such holding)
or se''aral certificates each for one or more of his shares upon payment
for every certificate after the first of such reasonable sum as the
directors may determine. Every certificate shall be sesled with the Seal
or the Securities Seal and shall specify vhe number, class and
distinguishing numbers (if any) of the shares to which it relates and the
amount or respoctive amounts paid up thereon  The Company shall not be
bound to isszue more than one certificate For shares held jointly by
several persons and delivery of a certificate to one joint holder shall
be a sufficient delivery o all of them. Unless the directors otherwise
determine, no defipitive certificate shall be ismuad in vespec~ of shares

held by a stock exchange numiner.

«10-
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11. If o share certificate 1s defaced, worn-out, lest or desgtroyed,
it may be renewed on such terms (if any) as to evidence and indemnity and
payment of any exceptional expensas reosonably incurred by the Company in
investigating evidence as the directors may determine, but otherwise frece
of charge, and {in the casc »f defacement or wearing-out) on deliver, up

of the old certificate.
LI1EN

12, The Company shall have a first and paramount lien on every
share (not being a fully paid shave) for all iwmoneys (whether presently
payable or mut) payable at a fixed time or wvalled in respect of that
share. 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

on a share shall extend to any amount payable in respect of it.

13, The Company may sell in such manner as the directors determine
any shares on which the Company has a lien if a sum in respect of which
the lien exists is presently payable and ir not paid within fourteen
clear days after notice has been given to the holder o. the share or to
the person entitled to it in consequence of the death or bankruptcy of
the holder, demanding payment and stating that if the notice is not

complied with the shares may be sold,

14, To give effect to a sale the directors may authorise some
person to execute an instrument of transfer of the shares sold to, or in
accordance with the directions of, the purchaser. The title of thé
transferee to the shares shall not be affected by any irregularity in or

invalidity of the proceedings in reference to the sale.

15, The nev proceeds of the sale, after payment of the costs, shall
be applied in payment of so much of the sum for which the lien exists as
is presently payable, and any residue shall (upen surrender to the
Company for cancellation of the certi”icate for the shares sold and

subject to a like lien {or any moneys not presently pavable as existed

-11-




upep the shares belore the sale) be paid te the person entitled to the

shares at the date of the sale,
CALLS ON SHARES AND FORFEITURE

16. Subject to the terms of allotment, the directors may make calls
upon the members in respect of any moneys unpaid on their shares (whether
in respect of nominai value or premium) and each membex shall (subject to
receiving at least fourteen clear days' notice specifying when and where
payment is to be made) pay to the Company as required by the notice the
amount called on his shares., A call may be required to be paid by
instalments, A& call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or part and payment of a call may be
postponad in whole or part. A person upon whom a call is made shall
remain liakle for calls made upon him notwithstanding the subsequent

rransfer of the shares In resgpect whereof the call was made,

L7. A call shall be deemed te have been made at the time when the

resolution of the directors authorising the call was passed.

18. The joint holders of a share shall be jointly and severally
liable to pay all calls in :espect thereof.

19. If a call remains unpaid after it has become due and payable,
the person from whom it is due and payable shall pay interest on the
amount unpaid from the day it became due and payable until it is pald at
the rate fixed by the terms of allotment of the share or in the notice of
the call or, if no rate is fixed, at the appropriate rate (as defined by
the Act) but the directors may waive payment of the interest wholly or in

part.,

20. An amount payable in respect of a share on allotmert or at any
fixed date, whether in respect of nominal value or premium or as an
instalment of a call, shall be deemed to be a call and if it is not paid
the provisions of the Articles shall apply as if that amount had become

due and payahle by virtue of a call,

-12-
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A1 Subjeet to the terms of allotment, the direetors may make
arrangements on the igsue of shares for a difference between the holders

in the amounts and times of payment of calls on their shares.

22, The directors may, .f they think £it, receive from any member
willing to advance the same all or any part of the moneys (whethexr on
acesunt of the uominal value of the shares or by way of premium) uncalled
and unpaid upon the shares held by him and such payment in advance of
calls shall extinguish pro tinto the liability upon the shares in respect
«f which it is made and upon the money so received (until and to the
exzient *hnt the same would but for such advance become payable) the
Grapony may pay interest at such rate (not exceeding twelve per cent. per

annum) as the member paying such sum and the directors agree uport.

23. If a call remains unpaid after it has become due and payeble,
the directors may give to the person from whom it is due not less than
fourteen clear days' notice requiring payment of the amount unpaid
togethcr with any interest which may have accrued. The notice shall name
the place whera payment is to be made and shall state that if the notice
is not complied with the shares in respect of which the call was made
will be liable to be forfeited,

24, 1f the notice is not complied with, any share in respect of
which it was given may, wefore the payment required by the notice has
been made, be forfeited by a recolution of the directors and the
forfeiture shall include all dividends or other moneys payable in respect

of the forfeited shares and not paid before the forfeiture,

25, Subject to the provisions of the Acts, a forfeited share may be
sold, re-allotted or otherwise disposed of on such terms and in such
manner as the directors determine either to the person who was before the
forfeiture the holder oi’ to any other person and at any time before sale,
re-allotment or other disposition, the forfeiture may be cancelled on
such terms as the directors think fit. Where for the purposes of itz

disposal a forfeited sharc is to be transferred to any person the

=13



directors may authorise some person to exccute an instrument of transfer

of the share te that person,

26, A person, any of whose shares have becn forfelted, shall cease
to be a member in ruspect of them and shall surrender to the Company for
cancellation the certificate for the shares forfeited but shall remain
liable to the Company for ali moneys which at the date of forfeiture were
presently payable by him to the Company in respect of those shares with
interest at the rate at which interest was payable on those moneys before
the forfeiture or, if no interest was so payable, at che appropriate rate
(as defined in the Act) Irom the date of forfeiture until payment but che
directors may waive rayment whelly or in part or enforce payment without
any a.lowance for the value of the shares at the cime of Fforfeiture o

for any consideration received on their disposal.

27, A statutory declaration by a director or the secretary that a
share has been forfeited on a specified date shall bu conclusive evidence
of the facts stated jn it ag against all persous c¢laiming to be entitled
to the share and the declaration shall (subject to the execution of an
instrument of transfer if necessary) constitute a good title to the share
and the person to whom the share is dispused of shall not be bound to gee
tc the application of the consideration, if any, nor shall hig title to
the share be affected by any irregularity in or rvalidity of the
Procendings in reference to the Fforfelture or disposal of the share.

TRANSFER OF SHARES

28. The instrument of transfer of a share may be in ¢ny usual form
or in auy vther form which the dircetors may approve and shall be
executed by ox on behalf of the transferoy ard, unless the share is fully
paid, by or on behalf of the transferce,

29, Without prejudice to the provisions of Article 43 or
Article 44, the diresters may refuse to register the transfer of a shave

which is not fully paid to a person of whom they do not approve and they

-14-
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@axr refuse 1o vepister the trarsfer of a share on which the Company has a

lien. They wmay alse refuse to register a transfer unless:-

{a) i« 15 lodged at the Transfer Oftice or at such other place as
the dirsctors may appsint and is accompanied by the certificate
for the shar»s to which it relates and such other evidence as
the directors may reasonably requigse to show the right of the
transferor to make the transfer. In the case of a transfer by
a stock uvxchange nominee the Llodgment of share certificates
will only be necessary if, and to the extent that, certificates

have been issued in respect of the shares in question;

{(b) it is in respect of only one c¢clasc of shares; and

{¢) it is in favour of rot more than four transfereas.

30, If the directors refuse to register a transierx of a share,
whether pursuant to the provisions of Article 29, Article 43 cor

Article 44, they shall within two months after the date on which the
transfer was lodged with the Company send to the transferee nntice of the

refusal.

31, Tie registration ¢f transfers of shares or of transfers of any
class of shares may he suspended at such times and for such periods (not

exceediag thirty days in any year) as the directors may determine.

32. No fee shall be charged for the registration of any instrument
of transfer or other document relating te or affecting the title to any

share,

33, The Company shall be entitled to retain any instrument of
transfer which is registered, but any instrument of transfer which the
directors refuse to register shall be returned to the person lodgr'ng it

when notice of the refusal is given,

-15-



Fs, The Gompany shall be enticled to destroy all instyruments of
transfer which have been registered at any time after the expiration of
aln vears from the date of registration thereof and all dividend mandates
and notificarions of chauge of address at any time after the expiration
of twoe years from the date of recording thereof and all share
certificates which have been cancelled at any ~ine afrer the expiration
of one year from the date of the cancellation thereof and it shall
conclusively be presumed in favour of the Company that every entvy in the
register purporting to have been made on the basis of an Instrument of
transfer or other documents so destroyed was duly and properly made o
every instrument of transfer so destroyed was a valid and effective
instrument duly and properly reglstered and every share certificate so
destroyed was a valid and effective certificate duly and properly
cancelled and every other decument hereinbefore mentioned so destroyed
was a valid and effective document in accordance with the recorded
particulars thereof in the books or records of the Company, Provided

always that:-

(a) the provisions aforesaid shall apply only to the destruction of
a document in good faith and without notice of any claim
(regardless of the parties thereto) to which the document might

be relevant;

{b) nothing herein contained shall bc construed as impesing upen
the Company any liability in respect of the destruction of any
such document earlier than as aforesaid or in any other
circumstances which would not attach to the Company in the

absence of this Artcicle; and

(e) references herein to the destruction oi any document include

references to the disposal thereof in any manner,
UNTRACED SHAREROLDERS
35, (4) The Company shall be entitled to sell at the best price

reasonably obtainable the shares of a memoer or the shaves to which a

-16-



porson is entirled by virtue of transmission on death or bankruptey if

and provided that:-

£1}  during the period of twelve years prior to the date of the
publication of the advertisements referred to in paragraph (ii)
below (er, if published on different dates, the first thercof)
at least three warrants and cheques In respect of the dividend
un the shares in question sent in the manner authorised by the

Artisles have remailned uncashed;

(ii) the Cempany shall on expiry of the sald period of twelve years
(a) have inserted advertilsements, both in two leadlng national
daily newspapers in the United Kingdom and in a newspaper
cireulating in the area of the registered address, and (b) hava
sent a letter to that address, giving notice in both cases of

its Intention to scll the sald shares;

(111) during the said period of twelve years and the period of three
months folloving the publication of the sald advertisements the
Company shall have recelved indication neithber of the

vhareabouts nor of the existence of such member or person; and

(iv) notice shall have been given to the Quotations Department of

The Stock Exchange of its intention to make such sale.

(B) To give effect to any such sale the Company may appoint any
person to execute as transferor an instrument of transfer of the said
shares and such Instrument of transfer shall be as effective as if v had
been executed by the registered holder of or person entitled by
transmission to such ghares and the title of the transferee shall not be
affected by any irregularity or invalidity in the proceedings relating
thereto, The net proceeds of sala shall belong to the Cempany which
shall be obliged to account to the former member or other person
previously entitled as aforesaid for an amount equal to such proceeds and
shall enter the name of such former aember or other person in the books

of the Company as a creditor for such amount. No trust shall be created

-17-



in vespect of the debt, no Interest shall be payable in respect of the
same and the Company shall not be required to account for any money
carned on the net procceds, which may be empleyed in the business of the
Company or ilovested in such investments (other than shares of the Company
or its holding company if any) as the directors may from time to time

think {ic,
TRANSMISSION OF SHARES
3a, Tf a member dies, the survivor or survivors where hn was a

joint holder, and his persenal representatives where he was a sole holder
J P P

or the only survivor of joint holders, shall be the only persons

fo! recognised by the Gompany as having any title to his interest; but
nothing herein contained shall releasc the estate of a deceased member
from any Liability in respect of any share which had been jointly held by
him.

37. A person becoming entitled to a share in consequence of the
death or bankruptey or mental disorder of a member may, upon such
evidence being produced as the directors may properly require, elect
cither to become the holder of the share or to have some person nominated
by him reglstered as the transferee. If he elects to become the holder,
he shall give notice to the Company to that effect. If he elects to have
another person registered, he shall execute an instrument of transfer of
the share to that person. All the Articles relating to the transfer of
shares shall apply to the notice or instrument of transfer as 1f it were
an instrument of transfer executed by the member and the death ox

bankruptey of the member had not sceurred.

38. A person becoming entitled to a share in consequence ofl the
death or bankruptcy or mental disord.r of a member shall have the rights
to which he would be entitled if he werc the holder of the share, except
chat he shall not, before being reglstered as the holder of the share, be
entitled in respect of it to attend or vote at any meeting of the Company
or at any separate meeting of the holders of any class of shares in the

Company. Provided always that the directors may at any time give notice
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requiring anvy cuch persen te eleer either to be registered himself or to
transfer the share, and if the notice is not complied with within
ninety days rhe dire¢tors may thereafter withhold payment of all
divivends, bonuses or other moneys payable in respect of the share uaril

the requirements of the notice have been complied with.

LLTERATION NF SHARE CAPLTAL
E 39. The Company may by ordinary resolution:-

{a) incruace its share capital by new shares of such amount as the

regolution prescribes;

4 (b) cousclidate and divide all or any of its share capital into

sharves of larger amount than its existing shares;

(c) subject to the provicions of the Acts, sub-divide its shares,
or any of them, into shares of smaller amount and the
regsolution may determine that, as between the shares resulting
Erom the sub-division, any of them may have any preference or

advantage as compared with the others:

(d} cancel shares which, at the date of the passing of the

resolution, have not bean taken or agreed to be taken by any

person and diminish the amount of its share capital by the

amount of the shares so cancelled,

490, Whenever as a result of a consolidation of shares any members
would become envitled to fractions of a share, the directors may, on
behalf of those members, sell the shares rapresenting the fractions for
the best priece 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 among those merbgrs, and the directoxs may
authorise some person to execute an instrument of transfer of the shares
to, ot in accordance with the directions of, the purchaser. The

transferee shall not be bound to see to the application of the purchase

.10~




ooy ner shall Lds rlele to the shares be affected by any irvegularity

in or fuvalidiey of the proceedings in reference to the sale,

61, Subject to the provisions of the Acts, the Company may by
spenial reosolution reduce its share capital, any capital redemption

reserve and any share premium account in any way.

PURCHASE OF QWN SHARES

42, Subjeet to the provisions of the Acts, the Company may putchase
its vwm sharves (including any redeemable shares). No purchase by the
Coempany of its own shares shall take place unless it has been sanctioned
by an e:tracrdinary resolution passed at a separate class ~ ‘ting ¢ che
holders of each class of shares (if any) in issue convertihi. into equity

share capital of the Company.

UNITED KINGDOM CONTROL

43.(A) It is a cardinal principle that the Company should be and

remain under United Xingdom control.

{B) In this Article:-

"Corporation under Foreign Control" means any corperation (other than a

Foreign Corporation):-

(a) of which one third or more of the directors (or persons
occupying the position of directors by whatever name called)
are Forelgners or Foreign Corporations or are accustomed to act
in accordance with the suggestions, instructions or directions

of Foreigners or Forelgn Corporations; or

(b} of which shares carrying more than thirty per cent, of the
votes which are ordinarily eligible to be cast on a poll at
general meetings of the corporation are for the time being held

by Foreigners or Foreign Corporatiors;

~20)-



"BeposiEary® ocans a persen appointed by the Company who helds or is
intorested in Sharveg and ifasues sceurities whieh evidence such Sharcs ov
the right to receive sueh Shares and which carry the right to call for

delivery of the underlving & sves;

Mhepositary Percentage" means such percentage as the directors may

deotermine at any time {p accordance with parageaph (D) (v) beiow;
“Depositary Sharc” means a Share held by a Depositary or in which such
Depositary is interested in his capacity as a Depositary, up to the

maximum nunber of Permitted Depositary Gi: -9

"Excess Foreign-held Share" means any Forelgn-licld Share of which

particulars are entered In the separate register meintained by the
directors pursuant te paragraph (D) of this Article and which the
directors decide are Foreign-held Shares carrying votes in excess of the

Permitted Maximur as defined in the said paragraph (D),

"Excluded Shares" means shares registered in the name of a Stock Exchange

Nominee and shares which, whether or not they are registered in the name
of a Stock Exchange Nominee, are for the time being the svbject of The
Stock Exchange's Talisman Setrtlemont Regulations for the time being in
effect by virtue of their having een deposited in the Talisman

Settlement System;

"Foreign Corporation" means:-

{(a) any corporation other than a corporation which is incorporated
under the laws of any part of and which has its principal place
of business and central management and control in the United

Kingdom; or

(b) a govermment or government department or government agency or

body other than of the United Kingdom or any part thereof; or
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fed any prpicipal, seecal, statutery or ether avihority or am
uprtertaking or body established in any coutitry other than the

Inired fliiugdon,

“Foreigyrer” neusns auy individual whe is not a British citizen, a British

Bependent Terviteries ecitizen or o Beitish Gverseas nigiuen by virtue of

chie British Mavionality Act 1981,

"Ferelipn-hold Shave® wmeans any Share (otber than a Quaiifying Share, a

Scheme 3hare, a Depositary Share and an Excludad Share) of which any
Owner is z loveigner, Foreign Corxporatisn or Corperation under Forelign

Coneral:

"Ouner® . in retation te any Share, means:-

(a) any pewrson who helds, whether alone or jointly with any other

£

person, any Share; or

{b} any persuvn on whose behalf any Share is, directly or
indirectly, held, or vith or to whom zny holder nf any Share
kas agreed or committed hinself or become cbliged (whether orx
not: in a manrer which is legally binding) to exercise or te
refrain from exerclsing veting rights attaching thereto in
acvordance with chat person’s suggestions, instructions ar

divections;

"Permitted Depositary Shares" means at any time che total number of

Ordinary Shares in issue multiplied by the Depositary Percentage (rounded

down to the nearest whole number of Urdinary Shares);

"Qualifying Share" means any share in the capital of the Gompany which 4is

a the material time held by, or by a nominee or custodian trustee for,

thz trustees of,-

(a) any retirement benefits scheme for she emplovees of a business

or undertaking carried on (wholly or mainly) in the United

"0




Eingdom otherwlse than by a Foroigner or Forelgn Corporation
which is, or is treated by the Commissionsrs of Inland Hevenue
as, an exempt approved scheme for the purpeses of the Finance

et 1970: or

{b) any charity which i1s registered under the provisions of the

Charities Act 19690; or

{¢) any exempt charity within the mceaning of that Act

uiher than (in anv such case) . retirement benefits scheme, charity or
exempt charity or which the majority of the trustees are Forelgners,

Forelgn Coiporatimms or Corporations under Foreign Control;

"Scheme Share" meuns any share in the capital of the Company which is at
the material time held by the trustees of am profit sharing scheme
established by the Company or by any of its subsidiaries and approved by

the Board of Inland Revenue in accordance with the provisions of Part I

of Schedule 9 ©o the Finance Act 1978;
"Share" means any share in the capital of the Company which carries the
right to vote on a poll st general meetings of the Company whether

crdinarily or only in rpecified cirvecvmstances;

"Stock Exchange Nominee" means SEPON Limited or any successor off SEPON

Limited (in cach case as a nominec of The Stcck Exchange); and

"United Jingdom" means Great Britain, Northern Iveland, the Channel Isles

and the Isle of Man.

{C) The directors shall neot register any person as a holder of .
Share (other than (i) an allottee under an issue of “ha.: by way of
capitalisation of profits or reserves made pursuant to the Articles, (ii)
a Stock Fuchange Nominee and (iij) the trustees of any Scheme Share)
unless there has been furnished to them a declaration (in such form as

the directors may from time to time prescribe) signed by or on behalf of




Suell pevsen (or. in the ecase of a eorperation, sealed by the corporatisg
o sipeed an its behalf by an attorney or duly auwtherised officer or
ageat of the corporation), together with such ayvidence as the dircetors
may requive of the authority of any signatory on behalf of such person,
astaring that, upon registration of such Fhare in the relevant name or
namas, either (i) sveh Share will not ba a Foreign-held Share or (ii)
uch Shave will be « Forelgn-held Share. The directors shall in any case
where they may consider it appropriate require such person tc provide
guch evidence or give such iaformation as to the m tters referred to in
the declaration as they think {it. The directors shall decline to
regisier any person as a holder of a Share (other than as aforesaid) if
such a declaration or further evidence oxr infeormation iz not provided orx

given,

(D) (i) The direetors shall maintain a separate reglster in which shall

be entered particulars of any Share which:-

(a) has been acknowledged by the holder (or by any one of

joint holders) to be a Foreign-held Share; or

(b} has been declared tv be a Foreign-held Share by virtue of
a declaration of the directors made pursuant to

paragraph (F) of this Artiecle;

and in either case which has not ceased tec be a Foreign-held

Share.

(11) If at any time the aggregate number of Foreign-held Shares of
which particulars are entered on such register as aforesaid

results either: -

(a} in more than 29,5 per cent. less the Depositary Percentage
("the Permitted Haximum Percentage") of the votes which
are crdinarily eligible to be cast on a poll at gencral

mectings of the Company ot

DY



(iil)

(hi  iwn more than the Permitted Mozimum Percentage of the

agpiegats of -

¢1) the vetes which are attyibutable to all Shares (other
than Scheme Shares) carrying a present right to vote

and

(2) the votes which are attributable to all othexr Shares
in respect of which the directors have made a

determination under sub-paragraph (J) (1) below

{(in each case disregarding the provisions of Artiecle 63(B))
being exercisable in respect of Foreign-held Shares {"the
Permitted Maximum"), then the Excess Foreign-held Shares shall
be dealt with in accordance with paragraphs (G) and (H) of thig
Article.

1t shall be for the directors to decide whether or not a
Foreign-held Share is an Excess Forelgn-held Share but, in
making any such decision, the direcctors shall, so far as
practicable, have regard to the order of date in which
particulars of Foreign-held Shares have been, or are to be, or
are pursuant to sub-paragraph (J)(iii) below deemed to be,

entered in the separate registes as aforesaid save:-

(a} in circumstances where such would in the opinion of the
directors be inequitable, when the directors shall apply
such other criteriom or criteria as they consider

appropriate; ard

(by 1n the case of Foreign-held Shares of which particulars
ar= registered at or around the same time {including, but
without limitation, upon registration in the names of
persons other than the Secretary of State or his nominees
following the Offer for 5ale of ordinary shares in the
Cnmpany), when the directors shall be entitled to




(iv)

(v)
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determine which of those Sharos are teo he treated as
Excee s Forelgn-hiele Shares in such monner (whether by
scaling-down or otherwlse) as thay shall in thelr absolute
diserecion decide

Subjcet as hereinafter mentioned, the directors shall remove
from such register any Foreign-held Share if there has been
furnishzd to them a declaration (in such form «s the directors
may from time to time prescribe) signed by or on behalf of the
helder of such Foreign-held Share (or, in the case of a
corporation, sealed by the corporation or signed on its behalf
by an attorney or duly authorised officar or agent of the
corporation), together with such evidence as the directsrs may
require of the authority of any signatory on behalf of such
holder, stating that such Share is no longer a Foreign-held
Share. The directors shall also in any case where they may
consider it appropriate require su.h holder to provide such
evidence or give information as ze the matters referred to in
the declaration as they think .it. The directors shall not
remove from such register any Share unless such a declaration
is provided (wiih any further evidence or information so
required by them) and they are satisfied thar the Share is not

a Foreign-held Share.

{a} The directors may determine and from time to time alter,
the Depositary Pereentage, provided however that the
Depositary Percentage shall not be determined or altered

in such a2 way as to cause either:

(i} any Share registered as a Foreign-held Share at the
time the determination or alteration takes effect to

become an Excess Foreign-held Share; or
(1i) in the case of an alteration, any Share which is a

Depositary Share immediately prior to the alteration

taking effect to cease to be a Depositary Share;
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thy  The directors shall cause an announcement of the proposed
derermination nx alteration to be made through the Company
fnouncements 0ffice of The Stock | -~hange (and any other
stack exchange or market on which Shares or securities
evideneing the right to recei... ! s, 25 are quoted or dealt
in) with a copy te the Depositary. In the case of an
alteration such announcement shall be made at least

30 days before the alteration becomes effective.

{r) Subject to the provisions of this Article, the diveetors shall,
unless any director has reason to believe otherwise, be entitled to
assume without enquiry that all Shares, other than those particulars of
which are entered in the separate register maintained by the directors
pursuant to paragraph (D) of this Article, are not Foreign-held Shares
and the directors shall be entitled to treat all Excluded Shares for all
purposes of this Article as not being Foreign-held Shares., Nevertheless,
the directors may at any time give notice in writing to the holder (or to
any one of the juint holders) of a Share, other than a Stock Exchange
Nominee, requiring him to make a declaration (in such form as the
directors may prescribe) within such reasonable period as may be
specified in the notice as to whether or not the Share is a Foreign-held

Share.

(F) Whether or not they have given notice under paragraph (E) of
vhis Article, if at any time it appears to the divectors that a Share
vhich they have not treated as a Foreign-held Share may be such a Share,
they shall give notice in writing to the holder (or to any one of joint
holders) requiring him to show to their satisfaction that such a Share is
not a Foreign-held Share. For this purpose failure to make a declaration
pursuant to paragraph (F)} of this Article shall be sufficient reason for
the directors so acting. If within twenty-one days after the giving of
such notice (or such extended time as in all the circumstances the
directors shall considevr reasonable) they are not so satisfied, the

directors shall declare such Share Lo be a Foreign-held Sharve.
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1 The directors shell give netice in writing to the holder (ox 1o
any one of joint holdexrs) of any Share which appears to them to be an
fucrss Forcigu-held Share requiring him wituin tweoty-one days (or such
vronded tiwe ag in all the cireumstances the direevors shall consider
reasenabled to transfer such Share to another persoq so that it will
coase te be a Foreign-held Share. On and after the date of such notice,
and until registration of a transfer of the Shave tn which it relates
pursuant: to the provisions of this paragraph (G) or paragraph (II) of this
Article, the Share shall not confer any right to raceive notice of or to
attend or vote at g neral mectings of the Company and of any class of
shareholders and the rights to attend (whether in person or by proxy), to
speak and to demand and vote on a poll which would have attached to the
Share had it not appeared to the directors to be an Excess Foveign-held
Share shall vest in the chairman of any such meeting, The manner in
which the chairman exercises or refrains from exercising any such rights
shall be entirely at his discretion. The chairman of any such meeting us
aforesaid shall be informed by the directors of any share becoming or

being deemed o be an Excess Foreign-held Share.

(H) If within twenty-one days after the giving of any notice
pursuant to paragraph (G) of this Article (or such extended time as in
all the circumstances the directors shall consider reasonable) such
notice is not complied with to the satisfaction of the directors, the
directors zhall arrange for the Company to sell such Share at the best
price reasonably obtainable to any other person so that the Share will
cesse to be a Foreign-held Share. For this purpese the direccors may
authorise in writing any officer or employee of the Company to execute on
behalf of the holder or holders a transfer of the Share to the putchaser
and may issue a new certificate to the purchaser. The net proceeds of
the sale of such Share shall be received by the Company whose receipt
shall be a gooa discharge for the purchase money and shall be paid over
by the Company to the former holder or holders (together with interest at
such rate as the directors consider appropriate) upon surrender by him ox

them of the certificate for the Share.
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£ Ay notiee given pursuant co paragraph (E}, {¥) or (G) of this x f

artiele may relate to move than one Share and shall in any event specify S

the Share or Shares te which it relates, A
o
¢Ji  £i) PFor as leng as aay Foreign-held Share which carries a right to g N

vote on a poll at general meetings of the Company only in .
specified eircumstances does not carry a present right to vote .
at any general meeting of the Company, the directors shall in -

relation to such Share not be bound to cemply with the N

provisions of sub-paragraph (D)(ii) or the provisions of
paragraphs {(G) and {H) abeve, but the directors may, at thelr

discretion and at any time, determine that all provisions of

this Article shall apply to any such Foreign-held Share.

(ii) If at avny time such a Foreign-held Share as is referred to in

Y- sub-paragraph (L) nbove carries a present right to vote at AR

general meetings of the Company, such Share shall, if the

* ﬁ directors have not previously determined that all the 21%3'
- i provisions of this Article shall apply to it, thereupon be SR
m’ﬁ treated as a Foreign-held Share for all the purposes of this f: "
:;5£i Article. R "
'f:ﬂ (iii) For the purposes of deciding whether a Foreign-held Share is an B
: :? Excess Forelgn-held Share, any Foreign-held Share which is the ‘? X
‘é subject of a determination by the directors pursuant to ;? :
a”€: sub-paragraph (i) above or to which all the provisions of this i?‘;k'
13 E Article have been applied by virtue of sub-paragraph (ii) above fﬁ:”é
"Jﬁ. shall be deemed to have Leen entered in the separate register e
. ;g referred to in paragraph (D) on the date of such determination ;f -i
ey or of such application, as the case may be. ot
A
(X) The directors shall not be required to give any reasons for any co
decision, determination or declaration taken or made in accordance with é E'
1: this Article, }a" .
'ﬂﬁﬁ g t
'f. _'9
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LIMIT.PTIONS o SHAREROLDINGS
RSV Frr the purpese of this Artisle:-

"Becmed Relevant Person" means any person who would, or who it appears to
the directors would, be a Relevant Person were interests in Deposited
$hares ineluded in the definition of "Relevant Person” but so that for
this purpose a person who is interested In Deposited Shares shall in
relation to Deposited Sharcs be deemed to have interests only in that
number of Deposited Shares as are attributable to the accounts maintained
by The Stock Exchange in his name under the Lalisman Settlement System,
and where the directors resolve that they have made reasonable enquiries
and that they are unable to determine whether or not a person has an
interest in any particular shares comprised in the Relevant Share Capital
the person concernad shall be deemed to have an interest in all the

shares corcerned;

"Deposited Shares" means shares comprised in Relevant Share Capital for

the time being deposited in The Stock Exchange’s Talisman Settlement

System;

"interest" means an interest {(of any size) in the Relevant Share Capital
which would be taken into account in deciding whether a notification to
the Company would be required under Part VI of the Act but shall for all
purposes (1) include the interests (together "the Included Interests")
referred to in Section 209(1l)(a), {b), (e) and (j) of the Act except
‘hose of a bare or custodian trustee under the laws of England and of a
simple trustee under the laws of Scotland and (ii) exclude the interest
of a market maker as if the amendments to Part VI of the Act to be made
pursuant to sub-paragraphs (a) and (b) of Section 197(l) of the Financial
Servieces Act 1986 had come into effect; and "interested" shall be

construed accordingly;
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"Pormited borson® means.

(et

(b}

(e)

(d)

(&)

the Chairman of a meeting of the Cempony orv of a meeting
of the holders of Relevant Share Capival or of any class
rheroof when exercising the voting rights conferred on him

under paragraph {G) of this Arciecle;

a trustee {actlng in that capacity) of any employees'

share scheme eof the Company;

until such time as all the shares offered for sale, or
otherwise made available, by the Secretary of State undev
or in connection with the Offer for Sale of ordimnary
sharas in the Company are first registered in the names of
persons other than the Secretary of State or his nominees
follewing such Offer for Sale, the Crown or the Secretary
of State, a Minister of the Crown or any person acting on

bchalf of the Urewn;

any person who has an interest but who, if the incidents
of his interest were governed by the law of England and
Wiles, would in the opinion of the directors be regarded

as & bare trustee of that interest; or

persons in respect of, and to the extent only of,
interests which exist only by virtue of an obligation
{contingent or otherwise) teo take up shares or the
acquisition of shares pursuant to an underwriting
agreement (provided that where any given underwriter
disposes of any shares at any time after acquiring an
interest by wvirtue of an obligation (contingent or
otherwise) to take up shares or the acquisition of shares
pursuant to an underwriting agreement, h& shall be deemed
to be a Permitted Person in respect of only that number of

shares in which he was interested pursuant to the
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andorwriting agreement less the nuwber of shares which he

Liis so eceased to be interested in).

"Nolevant forsep® meann any person who has, or who appears co the
directors to kave, an interest in shares (other than Deposited Shares)
vhish carry tifteen per cent., or more of the total votes attaching to
lelevant Share capital of all classas taken as a whole and, for the
warposes of this Article, where the direcvors resolve that they have made
reasonable enquiries and that they are unable to determine whether or not
a person has an interest in any particular shares (other than Deposited
Shares) comprised in the Relevant Share Capital, the shares concerned
shall be doemed to be Relevant Shares and all persons interested in them

to be Relevant Persons;

"Relevant Share Capital" means shares comprised in the relevant share

capital (as that expression is defined in Section 198(2) of the Act) of
the Company;

"Relevant Shares" means all shares (other than Deposited Shares) in the

Relevant Share Capital in which & Relevant Person has or appears to the

directors to have or 1s deemed to have an interest;

"Required Disposal” means a disposal or disposals of such a number of

Relevant Shares as will cause a Relevant Person to cease toc be a Relevant
Person not being a disposal to another Relevant Person (other than a
Permitted Person) or a disposal which constitutes any w«tl. v person (other

than a Permitted Person) a Relevant Person.

(B) The provisions of Part VI of the Act shall apply to the Company
as Lf such provisions extended to the Included Interests, and accordingly
the Company, its members and all persons interested in Relevant Share
Capital shall have the rights and obligations referred to in Part VI of
the Act (inecluding in relation to Included Intereats thorein) but so that
Included Interests shall, when disclogsed to the Company, be entered in a
separate register which shall be kept by the Company for that purpose and
the provisions of Sections 2L0(3) to (6) (inclusive), 211(10), 213(3),
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2198y, 210 {other than subiccetion ¢53), 217¢7), 218¢2), 219(3) and (4},

i, A4%G, 732 and 739 of the Aet chgll net apply.

ey Notwithstanding any regulations made under Section 201 of the
Adet, if the notifiable pereentage referred to in Section 199 of the Act
shall exeeed five per cont. the rights and obligations referred to in
this Avtiele and tue yvights and obligations referred to in Part VI of the
set, except Sectiong 210(3) to (6) (inclusive), 211(10), 213(3), 215¢(8},
216 (other than subgection (5)), 217(7), 218(3), 219(3) and (4), 454,
45%, 732 and 733 of the Act, shall apply as though such notifiable
pereentage were f£ive per cent. and as if such provisions extendad to

Included Interests.

(D) The purposes of thlis Article inelude the prevention of any
perron from remaining a Relevant Person; and accordingly if any person
other than a Permitted Person to the knowledge of the directors becomes
or is deemed to be a Relevant Person, the directors shall serve a written
notice on all persons (other than persons referred to In paragraph (J) of
this Article) who appear to the directors t» have interescs in ¢nd, if
different, on the registered holders of the Relevant Shares. Such notice
shall set out the restrictions referred to in paragraph (G) of this
Article and call for a Required Disposal to be made within twenty-one
days of the service of the notice on the registered holder or such longer
perlod as the directors consider reasonable., The directors may extend
the rericd in which such notice is required to be complied with and may
withdraw any such notice (whether before or after the expiration of the
period referred to) if it appears to them that there is no Relevant
Person in relation to the shares concerned. Upon the giving of such
notice, and save for the purpose of a Required Disposal under this
paragraph (D) or the following paragraph (E), ne transfer of any of the
Relevant Shiares may be registered until either such notice is withdrawn
or a Required Disposal has been made to the satisfaction of the directors

and registered,

{E) If & notice served under paragraph (D) of this Article has not

been complied with in all respects to the satisfaction of the directors
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#4d has not been withdrasn, the direcvers shuall, so far as they are able,
make a Regnired Dispesal and shall give written notice of such disposal
to those purgons on whem such notice was served.  The manner, timing and
copms oy anvy suek Required Dispesal made or sought to be made by the
divcetors (ineluding but not limited to the price or prices at which the
game Is made and the entent to which assurance 1s cobtained that no
transferee (with the exeception of a Permitted Person) is or would becoms
a Relevant Person) shall be such as tlw directors determine, based upon
advice from bankers, brokers or other appropriate persons consulted by
them for the purpose, to “e reasonably practicable having regard to all
tFe circumstances includirg but not limited to the number of shares to be
disposed of and the requirzment that the dispesal be made without delay;
and the directers shall not be liable to any person for any of the
consequences of reliancz on such advice. If, on a Required Disposal
being made by the directors, Relevant Shares are held by wmore than one
registered holder (treating joint holders of any Relevant Shares as a
single holder), the directors shall cause as near as is practicable the
game propertion of each registered holding, as is known to them, of such

Relevant: Shares to be sold,.

{F) For the purpose of effecting any Required Disposal, the
directors may authorise in writing any officer or ewnloyee of the Company
to execute any necessary transfer on behalf of anv registered helder and
may enter the name of the transferee in respect of the transferred shares
in the register notwithstanding the absence of any share certificate
being lodged in respect thereof and may issue a new certificate to the
transferee. The net proceeds of such disposal shall he received by the
Company whore recelpt shall be a good discharge for the purchase money,
and shall be paid (together with interest at such rate as the directoxs
consider appropriate and after deduction of any expcnses incurred by the
airectors in the sale) to the former registered holder (or, in the case
of joint holders, the first named joint holder thercof in the register
for the purpose) upon surrender b him or on his behalf of any
certificate in respect of the Relevant Shares sold and formerly held by
him.
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LG A vepistered alder of o Relevant Share on whom & notlee has
boenr served under paraprash (D) of this Article shall wot in respect of
ouch share be eutitled, wanil sueh time as such netice has been withdrawn
or the netice has been complicd with to the satisfaction of the
dircetors, to attend e vote at any general meeting of the Company or
meeting of rhe holders of Relevant Share Capital or of any class thereof
and the rights to attead (whether in person or by proxy), to speak and to
demand ard vote on a poll which would have attached to such Relevant
Share had if not besn a Relevan. Share shall vest in the chalrman of any
such meeting. The manner in which the chairman exsrcises or refrains
from exereising any such rights shall be entirvely at his diseretion. The
chairman of any such meeting as aforesald shall be informed by the

directors of any share becoming or being deemed to be a Relevant Share.

(H) The purpeses of this Article include the Llimitation of the
votiug rights of any person who is a Deemed Relevunt Person;] and
accordingly if any person other than a Permitted Person to the knowledge
of the directors becomes or is deenicd to become & Deemed Relevant Person,
the directors shall serve written notice on all persons (other than
persons referred to in p ‘agraph (J) of this Artiecle) who appear to the
directors to have interests in the Deposited Shares concerned and on the
Stock Exchaage Nominee (as defined 1 Article 43) cpecifying that number
of Deposited Shares which have caused the person to become, or be deemed
to becume, a Deemed Relevant Person., The directors may withdraw any such
notice if it appears to them that the person concerned is not a Deemed
Relevant Person and shall withdraw such notice on it being shown to their
gatisfaction that the person concerned is not a Deemed Relevant Person,
Upon the giving of such nocice and until such time as it is withdrawn the

provisions of article 63(B} shall apply.

(n Without prejudice o the provisions of the Act and subject to
the provisions of sub-paragraph (A)(3i1) of this Article the directors
may assume without enquiry that a person is not a Relevant Person or a
Deemed Relevant Prrson unless the information contained in the registers
kept by the Company under paragraph (B) of this Article appears to the

directors to indicate to the contrary or the directors have reason to



teliove orherwise, in whieh cirveumstances the diveectors shall make
reagouablc enquiries to discover whether any person is a Relevan. Person

or o Beemed Belevant Person.

(J) The “irectors shull rot be obliged to serve any notice required
under this article to be served npon any person if they do not know
either his identity or his address, The absence of service of such a
notice in such circumstances as aforesaid and any accidental errer in or
failure to give any notice to any person upon whom potfce is required to
be served under this Article shall not prevent the implementation of or

invalidate any procedure under this Article.

(K) If any director has reason te believe that a person (not being
4 Permitted rerson) is a Relevant Person or a Deemed Relevant Persern, he

shall infoim the ocher directors of that fact,

(L3 The provisions of A+~ticles 123 to 129 shall apply to the
servie. upon a member of any notice required by this Article to be
sceved,  Any notice reqrired by this Articie to be served UpoT & person
whko is not a member, or to a person whe is a membar but whose registered
address is not within the United Kingdom and who has not given to the
Company an address withir the United ¥ingdom at which notice may be given
to nim, shall be Jeemed validly served if it is sent through the post in
4 pre-paid cover addressed to that person at the address (or, if more
than one, at e of the addresses), if any, at which the directors
believe him to be resident or carrying on business. Service shall in
such a case be deemed to be effectes at the axplretion of 24 hours (or,
where second class mail is employed, 72 hours) after the time when the
cover containing the same is postid and in proving such service it shall
be suffieienc to prove that such cover was properly addressed, stamped

and posted,

(M) Any resolurion or determination of, or decision or exerrise of
any discretion or power by, the directors or any directcr or by the
Chairman of any meeting under or pursuant to the provisions of this

Artiecle (including without prejudice to the generality of the froregoing
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ag ts what constitutes reasenable enquiry or as to the manner, timing and
terms of anv Required Disposal made by the directors under paragraph (E)
of thig Article) shall be final and conclusive and any disposal or
transiey wade, or other things done, by or on behalf of, or on the
authority of, the directors or any director pursuant to the foregeing
provisions of this Article shall be conclusive and binding on all perscens
concernad and shall not be open to challenge, whether as to its validitw

or otherwise on any ground whatsoever,

W) This Article shall apply until lst January 1989 notwithstanding
any provisions in the Articles to the contrary and thereafter this
Article 44 shall be dezmed to be of no effect. For the avoidance of
doubt, the consent in writing of the Special Sharcholder to the foregoing
provisions of this Article ceasing to have effect aftar lst January 1989
shall rot be required under Article 9(B)(1).

GENERAL MEETINGS

45, All general meetings other than annual general meetings shall

be called extraordinary general meetings,

46, The directors may call general meetings and, on the requisition
of members pursuant to the provisions of the Act, shall forthwith proceed
to convene an extraordinary general neeting for a date not later than
eight weeks after receipt of the requisition., If there are rot within
the United Kingdom sufficient divectors to call a general meeting, any

director or any tv members of the Company may call a general meeting.
NOTICE OF GENERAL MEETINGS

47, (A) An annual general meeting ana an extraordinary general meeting
called fur the passing of a special resolution or a resolution appointing
a purson as & director shall be called by at least twenty-one clear days'’
notice. All other extraordinary general meetings shall be called by at

least fourteen clear days' notice but a general meeting may be called by

shorter notice if it is so agreed:-
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ta} in the case of an anwpual general meeting, by all the members

entitled ro attend and vote thereat; and

{b) in the case of any other meeting, by a majority in number of
the members having a right to attend and vote being a majoxity
together holding not less than ninety-five per cent. in nominal

value of the shares giving that right.

(B) The notice shall specify the time and place of the meeting and
the general nature of the business to be transacted and, in the case of

an annual general mecting, shall specify the meeting as such,

(C) Subject to the provirions of the Articles and to any
restrictions imposed on any shares, the notice snall be given to all the
members, to all persons entitled to a share in consequence of the death

or bankruptcy of a member and to the directors and auditors.

48, The accidental omizsion to give notice of a meeting or form of
Proxy to, ox the nor-receipt of notice of a meeting or form of proxy by,
any person entitled to receive notice shall not invalidate the

proceadings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

49, No business shall be transacted at ary meeting unless a quorum
is present. Two persons entitled to vote upor, the business to be
transacted, each being a member or a proxy for a member or a duly

authorised representative of a corporation, shall be a quorum.

50. If such a quorum is not present within half an hour from the
time appointed for the meeting, cr if during a meeting such a quorum
ceases to be present, the meeting shall stand adjourned to the same day
in the next week at the same time and place or to such time and place as

the directors may determine,
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51, The vhalrman, §f any, of the board of dirvectors or in his
abgence some other director nominated by the directors shall preside as
chairman of the meeting, but if neither the chairman nor such other
director (it auy) be present within fifteen minutes after the time
appeinted for holding the meeting and willing to act, rhe directors
present shall elect one of thelr number to be chairman and, if there ic

only one director present and willing to art, he shall be chairman.

32, If no director is willing to act as chairman, or if no director
is present within £ifteen minutes afrer the time appointed for holding
the meeting, the members presert and entitled to vote shall choose enc of

their number to be chairman.

83, A director shall, notwithstanding that he is not a member, be
entitled to attend and speak at any general meeting and ac any separate

meeting of the holders of any class of shares in the Company.

34, The chairman may, with the consent of a 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 no business shall
be transacted at an adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment vot
taken place. When a meeting is adjo -~~~ ’‘sr fourteen days or m¢re, at
least seven clz2ar days' notice shall ».. _iven specifying the time and
Place of the adjourned meeting and the general nature of the bus’ness to
be transacted. Otherwise it shall not be necessary to give any such

notice.

35. & resolution put to the vote of a im2eting shall be decided on a
show of hands unless before, or on the declaration of the result of, the
show of hands a poll is duly demanded. Subject to the provisions of the

Acts, a poll may be demanded:-

(a) by the chairman; or
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(b3 by at least twe pembers kaving the right te vere st the

meeting; or

tey by a wember or members representing not lass than one-tenth of
the tetal voting righis of all the members having the right to

vote at the mecting; or

(4) by a member or members holding shares conferring a might to

vote at the meeting being shares on which an aggregate sum has
g been paid up equal to not less than one-tenth of the total sum

gJ paid up on all the shares conferving that right;

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

demand by the member,

56. Unless a pell is duly demanded, a declaration by the chairman

that a resolution has been carried or carried unanimously, or by a

parcticular majerity, or lest, or not carvied by a particular majerity and
an entry to that effect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number or proportion of the

votes recorded in favour of or against the resolution.

37. The demand for a poll may, before the poll is taken, be
withdrawn but eonly with the consent of the chairman and a demand so
withdrawn shall not be taken to have invalidated the result of a show of

hands declared before the demand was made.

58. A poll shall be taken as the chairman directs and he may
appoint scrutineers (who necd not be members) and fix a time and place
for declaring the result of the poll. The result of the poll shall be
deemed to be the resolution of the meeting at which the poll was

demanded.

59, In the case of an equality of votes, whether on a show of hands
or on a poll, the chairmsn shall be entitled to a castirg vote in

addition to any other vote he may have.
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Qe A poll demanded on the elestion of a chairman or on o question
wf adjonrmient shall be taken forthwith, A poll demanded on any otherx
gueation shall be taken either forthwith ur at such time and place as the
chaivman direaets net being more than thirty daye after the poll is
demanded.  The demand for a poll shall not prevent the continuance of a
mecting for the transaction of any business other than the question on
vhich the poll was demanded. If & poll is demanded before the
declaration of the result of a show of hands and the demand is duly

withdrawn, the mecting shall continue as if the demand had not been made.

61, Ho notice need be given of a poll not taken forthwith If the
time and place at which it is to be taken are announced at the meeting at
which it is demanded, In any other case at least seven clear days’
notice shall be given specifying the time and place at which the poll is

to be taken,

62, A resolution in writing executed by or on behalf of each member
who would have been entitled to vete upon it if it had been proposed at a
general meecting at which he was prusent shall be as effectual as if it
had been passed at a general meeting duly convened and held and may
consist of several instruments in the like form each execuled by oxr on

behalf of one or more members,

VOTES OF MEMBERS

63.(A) Subject to .ny rights or restrictions aftached to any
shares and to the provision~ of the Articles, on a show of hands every
member who (being an individual) is present in person or (being a
corporation) is present by a duly authorised representative, not being
himself a member entitled to vote, shall nave one vote and on a poll
every member shall have one vote for every share of which he is the
holder.

(B) The voting rights of a member who is a Stock Exchange Nominee

shall be subject to the following further provisions, that is to say:-
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(ii)

Liamr

suci cmber shall net be entitled to vete at any genexal
mewting or at any separate meeting of the holders of any elass
of shares in the cap!tal of the Company, either in person or by
promy, in respeet of any share held by him unless not later
thau 45 hours beferce the time appointed for the holding of the
relevant poll (together "the Relevant Time") he shall have
deljvered to the Company a declaration or declarations in

accordance with paragraph (C) of this Artiecle;

if such member has delivered one or more such declarations he
shall be entitled to exercise, either in person (including by a
duly authorised representative) or by proxy, such number of
votas as would, in the absence of this paragraph (B), attach to
that number of shares of the relevant class as is equal to the

least of:-

{a) the nmumber of shares of the relevant clasc of which he is

the holder at the Relevant Time; and

(b) the number of shares of the relevant class in respect of
which a declaration or declarations have been delivered as

aforesaid; and

(¢) 4Lf any such declaration is to the effect that, if such
member were not a Stock Exchange Nominee, shares would be
Foreign-held Shares (a "Foreign Voting Declaration") and
if the aggregate of the number of votes which could
otherwise be cast on a poll in respect of shares the
subject of Foreign Voting Declarations when added to the
number of votes to be counted towards the Permitted
Haximum undeyr sub-paragraph (D){ii) of Article 43 would
cause the Permitted Maximum to be exceeded, the number of
the relevant class of shares In respect of which
declarations have been delivered as aforesald less such

number of shares in respect of which Foreign Voting
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beelavations have been given as would, when so added,

represent the excess over the Permitted Maximum

less in each case the number of shares specified in - tices

given, and not withdrawn, under Article #4(H);

and if, notwithstanding the foregoing provisions of this paragraph (B),
any votes are exercised which should not have been exercised they shall

not be counted.

(C) Declaraticons for the purposes of this Article shall be in such
form as the directors may from time to time prescribe, shall be signed by
or on behalf of the person purporting to require the Stock Exchange
Nominee to appoint a proxy or a duly authorised representative or to
axercise the relevant voting rights, including by an attorney or duly
authorised officer or agent, be accompanied by such evidence as the
directors may require of the authority of any signatory on behalf of such
person and by a copy of the document purporting to require the Stock
Exchange Nominee to appoint a proxy or a duly authorised representative
or to exercise the voting rights and shall state that, if the member were
not a Stock Exchange Nominee, either (i) the shares concerned would not
be Foreign-held Shares ox (ii) that such Shares would be Foreign-held

Shares.

(D) For the purposes of this Article, words and expressions defined
in Article 43 shall bear the same meaning herein save that no share shall
be regarded as if it were a Foreign-held Share unless the person
purporting to require the Stock Exchange Nominee to exercise the voting
rights, or to appoint a prony or a representative, is himself a

Foreigner, Forelgn Corporation or Corporation under Foreign Control,

64, In the case of joint helders the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other joint holders; and seniority shall be
determined by the order in which the names of the holders stand in the

Register of Members.
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65, A member in respect of whow an erder Las been made by any court
having jurisdierien (whether in the United Kingdom ox elsewhere) in
witters couccrning mental disorder may vote, whether on a show of hands
or on a poll, by his receiver, curator bonis or other person autherised
in that belialf appointed by that court, and any such receiver, curator
bonis or other persom may, on a poll, vote by proxy. Evidence to the
satisfaction of the directors of the aut'ority of the person claiming to
exercise the right to vote shall be deposited at the Office, or at such
other place us ls specified In accordance with the Articles for the
deposit of Instruments of proxy, not less than 48 hours before the time
appointed for holding the mecting or adjourned meeting at which the right
to vote is to be exercised and in default the right to vote shall not be

exercisable.

66, No member shall be entitled to vote at any general meeting or
at any separate meeting of the holders of any class of shares in the
Company, either in person or by proxy, in respect of any share held by
him if either (a) all moneys presently payable by him in respect of that
share have not been paid or (b) he or any person appearing to be
interested in shares held by him has been duly served with a notice under
Section 212 of the Act and is in default in supplying to the Company
within twenty-eight days from the date of such notice (or such extended
time as in all the circumstances the directors shall consider reasonable)
the information thereby required. For the purpose of this Article a
person shall be treated as appearing to be interested in any shares if
the member holding such shares has gyiven to the Company a notification
under the sa.’i Section 212 which fails to establish the identities of
those interested In the shares and if (after taking into account the said
notification and any other relevant Section 212 notification) the Company
knows or has reasonable cause to believe that the person in question is

or may be Interested in the shares.
67. Ho ohjection shall be raised to the qualification of any voter

except at the meeting or adjourned meeting at which the vote objected to

is tendered, and every vete not disallowed at the meeting shall be valid.
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any objoetion made in due time shall be referrced to the chaiyman whoge

deecisioa shall be final and conclusive,

1N On a poll votes may be given either personally or by proxy. A
member entitled to more than eue vote need not, if he wvotes, use all his

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

b9, An instrument appointing a proxy shall be in writing in any
sual or common form or in any other form which the Sy Lovs may approve

and; -

(1Y in the case of an individual, shall be signed by the appointor

or by his attorney; and

(i1) in the case of a corporation. shall be either given under its
common seal or signed on its behalf by an attorney or a duly

authorised officer of the corporation;

and, in either case, the signature on such an instrument need not be

witnessed.

70. The iInstrument appeinting a proxy and any authority under which
it is executed or a copy of such autherity certified notarially or in

some other way approved by the directors may:-

(a) be deposited at the 0ffice or at such other place within the
United Kingdom as is specified in the notice convening the
meeting or in any instrument of proxy sent out by the Company
in relation to 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 vote; ox

(b) in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesaid after the poll has been
demanded and not less than 24 hours before the time appointed
for the taking of the poll,; or
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(e} whore the poil is not taken forthwith but is token not more
than 48 hours afcer it wag demanded, be delivered at the
meeting at which the poll was demanded to the chairman or to

the secretary or to any director:

and an instrument of proxy which is not deposited or deiivered in a

maoner so permitted shall he invalid,

71, A vote given or poll demanded by proxy or by the duly
auvthorised representative of a corporation shall be wvalid notwithstanding
the previous determination of the authority of the person voting or
dewanding a poll unless notice of the determination was received by the
Company at the Office or at such other place at which the instrument of
Proxy was duly deposited before the commencement of the meeting ox
adjourned meeting at which the vote is given or the poll demanded cr (in
the case of a poll taken otherwise than on the same day as the meeting or

adjourned meeting) the time appointed for taking the poll.

72. Any corporation which is a member of the Company may by
resolution of its directors or other governing body or by authority given
under seal or under the hand of an officer duly authorised by it
authorise such person as it thinks fit to act as its representative at
any meeting of the Company or of any class of members of the Company .,

The Solicitor ‘or the Affairs of Her Hajesty's Treasury may, so long as
he is a member of the Company, authorise in writing under his hand such
person as he thinks fit vo act as his representative at any meeting of
the Company or of any class of members of the Company. Any person so
authorised pursuant to the foregoing provisions of this Article shall be
entitled to exercise the same powers on behalf of the member by whom such
authorisation was given as such member could exercise were the member an
individual member of the Company and such member shall for the purposes
of the Articles be deemed to be present in person at any such meeting if

4 person so authorised by that member {s present thereat,
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HUMBER OF DIRECTORS

T

3, Dnless otherwise determined by ordinary resolution, the number
of dirvectors shall not be subject te any maximum but shall be net less

than four,
BORROWING POWERS

16, (A) Subject as hereinafter provided and to the provisions of the
Acts, the directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, propercy, assets
{present and future) and uncalled capital, and to issue debentures and
other securitics whether nutright or as collateral security for any debt,

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

{B) (1) The directors shall restrict the borrowings of the Company and
exercise all voting and other rights or powers of control
exercisable by the Company in relation to its subsidiary
undertakings (if any) so as to secure {so far as repards subsidiary
undertakings as by such axercise they can secure) that the aggregate
amount for the time being remaining outstanding of all meney
borrowed by the Group (which expression in this Article means the
Company and itg cubsidiary undertakings for the time being) and for
the time being owing, subject as hereinafter provided, to persons
other than the Company and its wholly owned subsidiary undertakings
shall not, without the previous sanction of an ordinary resolution
of the Gompany, exceed an amount equal to twice the Adjusted Capital

and Reserves,

(2) In this Article the expression "Adjusted Capical and Regerves"

means a sum equal to the aggregate of:-

(a} the amount paid up (or credited as or deemed to be paid up) on

the issued share capital of the Company; and
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(b} the amount standing to the eredit of the reserves of the Group
vineinding without limitation the Special Reserve, revaluation
reaerve and any share premfium account or capital redemption
reserve fund} after adding thereto or deducting therefrom any
balance standing to the credit or debit of the profit and lass
account of the Group

all based on a consolidation of the then latest audited balance
sheets of the Company and its subsidiary underrakings (prepared on
the historical cost basis, modified “o such extent as may be stated

in the accounting policics used for the preparation of such balance

g = oy e

sheets) but after:.

(i) making such adjustments as may be appropriate in respect
of any variation in the amount of such paid up share
capital or any such reserves subsequent to the relevant
balance sheet date and so that for this purpose (1) if any

issue or proposed issue of shares by the Company for cash

has been underwritten then such shares shall be deemed to

i have been issued and the amount (including any premium) of
the subscription moneys payable in reapect thereof (not
being monays payable later than six months after the date
of allotment) shall to the extent so underwritten be
deemed to have been pald up on the date when the issue of
such shares was undervritten {or, if such mderwriting vas
conditional, on the date when it became uneonditional) and
(2) share capital (including any premium) shall be deemed
to have been paid up as svon as it has been
unconditicnally agreed to be subseribed or taken up

{within six months of such agreement) by any person;

(ii) making su.. ~djustments as may be appropriate in respect
of any distribuvions declared, recommended or made by the
Company or its subsidiary undertakings (otherwise than
attributable direactly or indivectly te the Company) out of
profits earned up to and incluaing the date of the latest
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amlited balunee sheet of the Company or subsidiary
unidertaling (ag the case may be) Lo the extont that such

distribution is not provided for in such bhalance sheet!

(111} making such adjustments as may be appropriate in respect
¢f any varistion in the interests of the Company in its
subgldiary undertakings since the date of the latest
audited balanee sheet of the Company;

(iv} making all such adjustments, 1f the calculation is
required fer the purposes of or in connection with a
transaction under or in connection with which any company
is to become or zease to be a subsidiary undertaking, as

would be appropriate if such transaction had been carried
into affect;

(v) excluding minority interests in subsidiary undertakings;

{(vi) deducting sums equivalent to the bock values of goodwill
and any other intangible assets shown in such
consolidation (as adjusted pursuant to the foregoing
provisions of this paragraph (2)) provided that for the
purposes of this sub-paragraph (vi) such proportion of
lauaching ceosts (ineluding development costs) previously
incurred by the Group as are carried forward in such
consolidation against deliveries with the comcurrence of
the Auditors and in accordance with any current Statemsni
of Standard Aceountin; Praztice oxr other accouncancy
principle or praciice generally acuepted for the time
being in the United Kingdom shall be deemed not to be

intangitle assets.

(C) For the purpores of the foregning limit the following
provisiens si.~ll appLy:-




(L)

TN ETRPINN.. .ol O mremns. L e BT i ey

therve shzall be deemed, subject as hereinafter provided, te have
been horrewed and to be cutstanding as borrowed moneys of the
eelevant member of the Group (but only to the extent that the

same would not otherwise fall to be taken finto account):-

(a) the prinelpal amount of all debeniures of any member of
the Group which are not for the time being beneficially
ovned within the Group;

(b} the outstanding amount of acceptances (not being
acceptances of trade bills in respect of the purchase or
sale of goods in the ordinary course of trading) by any
bank or accepting house under any acceptance credit opened
on behalf of and in favour of any member of the Group;

(c) the nominal amount of anty issued and paid up share ¢apital
(other than equity shave capital) of any subsidiary
undertaking of the Company not for the time being
beneficially owned by any membex of the Group;

(d)  the nominal amount of any othes lssued and paid up share
capital and the prineipal amount of any other lebentures
or other berrowed moneys (not being shares or debentures
stiich, or horrowed meney. the indebtedness in respect of
vhich, are for the time being beneficially owned within
the Group) the redemption or repayment whereof is an
obligation of or is guaranteed ot whelly or (to the extent
the same is partly secured) partly secured by any member
of -he¢ Group provided that any amouwnt »lich falls to be
treated a ° rrowed wmewcy under this sub-paragraph (d) and

which has buen incurred in commeacion with the sale ¢f any

product of any member of the Group or of any other enticy
in which any membar of the Group has an interest ghall be
reduced by a sum equal tc the aggregate of {i) the
estimated realisable valua of any security availasble to

ary member of tlie Group or other such entity (otherwise




(2)

(e)

(£)

than from any ether acmber of the (roup) in respeet of

cueh amount and (ii) the zmount of any insurance covers
available to any such member or other such entity in
respect of such amount. For this purpose the dircctors
nmay act In relisnce on a bona fide estimate of the
ertimated vealisable value of any such securicy or the
amount of any such insurance cover but 1f a certificate by
the Auditors as to sueh value or such amount is requested

such certificate shall be conclusive evidence of the same;

any fized or minimum premium payable on final redemption
or repayment of any debentures, share capital or other

borrowed moneys falling to be taken into account;

any fixed amount in rospect of any Finance Lease (as
hereinafter defined) pavable by the Company or any of its
subsidiary undertakings which would be shown at the
material time as an obligation in a balance sheet prepared
in accordance with the accounting principles wsed in the
preparation of the latest available audited conselidated
balance sheat of the Company; for this purpese

"Finance Lease" means a contract between a lessor and a

member of rhe Group as lessee or sub-lessee where
substantially all the risks and rewards of the ownership
of the asset leased or sub-leased are to be borne by the

lessee or sub-lessece;

monays borrowed by any menuer of thi Group for the purposes of
repaying or redeeming (with or without premium) in whole or in
part any other borrowed moneys falling to be taken into acco.unt
and intended to be applied for such purpose within six months
after the borrowing thereof shall rot during such period,
except to the oxtent suv applied, themselves fall to be taken

irite account;
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{4)

(3)

(6}

any amounts borrowed by any member of the Group from bankers or
orhers for the purpose of financing any centract up to an
ameunt uot. exceeding those meneys reccivable under such
contracet whichk are gueranteed ov insured by the Export (redits
Guarantar Department or other instituvion or body carrying on a

similar business shall be deemed not to be borrowed moneys;

moneys borrowed (which shall be deemed to include share capital
to which paragraph (C) (1) (c) applies) by a partly owned
subsidiary undertaking and not owing to another member of the
Group shall be taken into account subject to the exclusion of a
proportion thereof equal to the minority proportion oi the
borrower and moneys borrowed (including such share capital as
aforesaid) by a member of the Group from and owing to a partly
owned subsidiary undertaking shall be taken inte account to the
extent of a proportion thereof equal to the minoxity proportion

of the lender; fo> these purposes "minority proportion” shall

mean the proportion of the issued equity share capital of the
partly owned subsidiary undertaking which is not attributable

to the Company or any subsidiary undertaking of the Company;

monceys bolrowed by any membexr of the Group at the time it
becomes a subsidiary undertaking of the Company and for a
period of six wmonths thereafter and moneys borrowed remaining
secured on any asset acquired by a member of the Group at the
time of such aequisition and for a period of six months

thereafter shall be deemed net to be borrowed moneys;

there shall be credited against the amount of any moneys
borrowed anv amounts beneficlally owned by the Sompany or any
of its subsidiary undertakings which are deposited with any
bank or other person (whether on current account or otherwise)
not being the Company or one of its subsidiary undertakings and
which are repayable to the Company or any of its subsidiary
undertakings on demand or within three months of any demand,

subject, in the case of money deposited by a partly vwned
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(8)

subgidiary undertaking, to the exclusion of a proportion

theveof equal to the minority proportion (as defined in

paragraph (4; above);

for the aveidance of doubt it is hereby expressly provided that

for the purposes of the foragoing limit the fellowing sums

shall be deemed not to be borrowed moneys of the Group:-

(a)

(b2

when

time

(a)

sums advanced or paid to any member of the Group (or their
agent or nominee) by customers of any member of the Group

as prepayments or progress payments or payments on account
or by way of deposit or security In respect of products or
services or any guarantees or indemnities given by any

member of the Group in relation therato;

sums which otherwise would f£all to be treated as borrcwed
moneys of any member of the Group which were treated with
the concurrence of the Auditors and In accordance with any
current Statement of Standard Accounting - ractice or other
accountancy prineciple or practice generally accepted for
the time being in the United Kingdom in the latest audited
balance sheet of the relevant member of the Group on which
such consolidation was hased ag otherwise than borrowed

mont 5 of that member of the Group;

the aggregate amount of moneys borrowed at ..y material

is being ascertained: -

any such moneys horrowed by any member of the Group
denominated or repavable in a currency other than sterling
shall be translated for the purposes of calculating the

sterling equivalent:-
(1) with the exception of Excepted Foreign Currency

Borrowings (as hereinafter defined), at the rate of

exchange prevailing at the material time in Londm
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(b)

provided that a1 of
'ranslaved (if the
would be los

such moneys horrgwed shall be
reby such sterling dpgregate amount
8) at the option of
exchange Prevailing in London at

avaflable auditved conselidarad b
Gompany ;

the date of the latest

alance sheet of the
£or the Purpeses of thig
of exchange nhaly be taken as the m
the close of business in London an the Yelevant day (or,
1f such day is not a business day) as supplied by such

persen or caleulated on such basis as the Auditors ray
determine op APProve;

uch rate of exchange i{s fixeg uader any
Exchange Cover Scheme (a= hereinafter defined) in
connection with sych mone

¥s borrowed Provided that where
ir is not possible to dep

ange
applicable at the time of repayment of any such moneys
borrowed they shall be translated inte Sterling under the

» O determined by the

Avditors, or, if this ig agreed by the Auditors noe to he
Practicable, in accordance with the Provisions of (1)
above;

For the PUrposes of thig Paragraph (8):-

(1) "Excepted Foraiggmggrrencg Borrowinpg»

borruwusd denominated oy Tepayable in g curre
sterling which have the benefit of an Exchan

e 1]
Schems ang Hggphangeigggﬂr Scheme
“cover sclieme,

mearns moneys

ge Cover

fMeans any exchange

ferward fuxrency contraet,

furrency optioen,
back 24 baek loan,

swan or other arrangement taken oy or

E0 Y/

the Company at the rate of

sub-paragraph the rate
iddle market rate as at

NG




entered inte to reduce the risks assoclated with

fluctuarions in euchange rates;

(2) where under the terms of any borrowing the amount of
maney which would be required to discharge the prineipal
amount of moneys borrowed in full if it fell to be repaid
(whether at the option of the cumpany borrowing the same
or by reason of default) at such material time is less
than the amount which would otherwise be taken into
account in respect of such moneys borrowed for the
purposes of this Article, the amount of such moneys
borrowed to be taken into account shall be such .ess

amount.

(D) (1) A cartificate or report by the Auditers as to the amount of the
Adjusted Capital and Reserves or the amount of any borvowings or to the

effect that the limit imposed by this Article has not been or will not be
exceeded at any particular time or times shall be conclusive evidence of

such amount or fact for the purpeses of this Article.

(2) If as a result of any change in legislation relating to or
affecting taxation matters any fixed amount payable by the Company oxr any
of its subsidiary undertakings in respect of any Finance Lease (as
hereinbefore defined) shall increase and if in consequence the limit
hereinbefore contained is exceeded, an amount of borrowed moneys equal to
the excess may be disregarded until the expiration of gix months after
the date on which the directors became aware that such a situation has

arisen.

() No person dealing with the Company or any of its subsidiaxy
undertakings shall be concerned to see or enquire whether the limit
imposed by the provicions of this Artie™ is observed and no debt
incurred »r security given in axcess o such limit shall be invalid or
in¢ £fectual unless the lender or the recipient of the security had at the
time when rhe debt was incurred or securlty given express notice that the

said limit had been or would thereby be exceeded,
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MATERE OF BIRECTORS

5. Subject te the provisinns of the Acts, the Memorandum of
Asgeelat ion and the Articies and to any directions gilven by special
resolution, the business of the Compan shall be managed by the directors
who may exercise all the powers of the Company. HNe alteration of the
Hemorandum of Association or Articles and ne such divection shall
invalidate any prior act of the directers which would have been valid if
that alteration had not been made or that direction had not been given.
The powers given by this Article shall not be limited by any speecial
power giver to the directors by the Articles and a meeting of directors
at which a quorum is present may excrceise all powers exercisable by the

directors,

76. The directors may, by power of attorney or otherwise, appoint
any person to be the agent of the Company for such purposes and on such
conditions as they detexmine, ineluding authority for the agent to

delegute all or any of his powers,

DELEGATION OF NIRECTGRS' POWERS

7. The directors may delegate any of their powers to any committee
consisting of one or more divectors. They may also delegate to any
managing director or any director holding any ot ier exezutrive office zuch
of their powers as they cons.der desircable tec be exercised by him. Any
such delegation may be made subject to any conditions the directors may
impose, and cither collaterally with or teo the exclusion of their own
powers, and may be reveked or aliered. Subjeect to any such conditioms,
the proceedings of a committce with two or more members shall be governed
by the Articles regulating the proceedings of direecors so far as they
are capable of applving, but so that the number of directors on such
committee from time te time who are not Brivish citizens (as defined in

Article 78) zhall not exceed one quarter of the total numbexr of the

memhers of such committee.



HATIGHNALLTY OF DIRECTGRS

T8, (A) Ne person may be appeinted to the office of chalrman or to the
office of wanaging diveetor or joint managing director of the Company (by
whatsoever name called) {(in the Articles together called "chief
executive”) unless he is a British eitizen within the meaning of the
British Natiowality Act 1981 as in effect at the date of the adoption of

this Article (hereinafter referred co as *British citizen"),

{(B) No person may he appointed to the office of director of the
Company if, immedirely following such appointment, the number of the
directors of the Company who are not British citizens would exceed one

quarter of the total number of the directors of the Company for the time

being.

(G) (i) If any chairman or chief executive tor the time being ceases to
be a British citizen, his office as chairman or chief executive
(as the cuse may pe), but not {save as hereinafter provided)

his office of director, shall thereupon be vacated,

{11y If a director ceases to be a8 British citizen and, if at that
time or immediately thereafter the number of the direntors of
the Company wheo are not Brirish citizens cxeeeds one quarter of
the total number of the directors of the Gompany for the time
being, the office of director of the person concerned shall
thereupon be vacated save that where, prier to the person

eonce ned ceasing to be a British citizen, the directors
resolve that some other person who is not a British citizen
shall vacate office as director, the office of that other
person (and not the person concerned) shall be wvacated at such

time,

(iii) If for any reason, and after the application of the provicions
of sub-paragraph (C)(ii) (where applicabla), the number of
directors whe are not British citizens exceeds one quarter of

the total number of the directors of the Company for the time
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79.

(1ii)

(iv)

heiny, the beard of direetors shall procuroe that within three
months of the board becoming awarce of that fact the nuwber of
directars who are not British citizens shall he one quarter or
less of the total number of the dircctors of the Company for

the time being.

Ho person may be appointed a directnx ¢ »he Company unless he
shall have notified the directors previously as to whether or

not he is a British citizen,

A director shall notify the directors, forthwith upon his
ceasing to be a British citizen, of th t fact.

The directors shall maintain a register of the names of all
dircctors of the Company who have notified the directors that
they are not British citizens and have not given a subsequent

notice under sub-paragiaph (iv) below.

1f any dirsctor whose name is entered in the register to be
maintained pursuant to this paragraph (D) becomes a Britash
citizen and so notifies the directors, his name shall be

removed from that register,
APPOINTMENT AND RETIREMENT OF DIRECTORS

At every annual general meeting one-third of the directors or,

if their number is not a multiple of three, the number nearect te

one-third shall retire From office.

80.

Subject te the provisions of the Acts, the directors to retire

by rotation shall be those who have been longest in office since their

last appointment or reappointment, but as between persons who became or

were last reappointed directors on the same day those to retire shall

(unless they otherwise agrec among themselves) be determined by lot.

-58-
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8. 1f the Company at the meeting at which a directer retires by
ratation does rat £ill the vaconey, the retiring director shall, if
willing to act, be deemed to have been reappointed untess at the meeting
it is reselved not to fill the vacancy or unless a reselution for the

reappointment of the director is put to the meccing and lost,

82, No pexrson other than a dircetor retiring by rotation shall be

appointed or recppointed a directo. at any general meeting unless:-
{(a} he ig recommended by the directors; or

(b} not less than six and not more than thirty clear days before
the date appointed for the meeting, notice executed by a member
qualified to vote at the meszting has been given to the Company
of the intention to propoese that person for appointment ox
reappointment stating the particulars which would, if he were
so appointed or reappointed, be required to be included in the
Company's registar of directors together with notice executed
by that person of his willinguess to be appointed or

reappointed,

LEN Subject as afpresaid, the Company may by ordinary resolucion
appoint a person whe is willing to act to be a director either to £ill a
vacancy or as an additional director and may also determine the rotation

in which any additional directors are tn retire,

84, The direators may appeint a person who is willing to act to be
a director, either te fill a vacancy or as an additional director,
provided that the appointment does not cause the number of directors to
exceed any number fixed by or in accordance with the Articles as the
maximum number of directors. A dircetor so appointed shall hold offirce
only until the newt fellowing annual general meeting and shall not be
taken into account in determining the directors who are to retlre by
rotation at the meetiug. If not roappeinted at such annual general

meeting, he shall vacate office at the conclusion thereof,

=5%.




4h. Subjeet as afaresald, a dirvector who votires at an annual
general meeting may, Lf willing to act, be reoppointed. 1If he is not
reappointed, he shall retain officc until the meeting appoints someone in

his place or, if it does not do so, until the end of the meeting.

8r. & person may be appointed director at any age and a director
may continue Iin office after attaining any age but the appointment «r
continuation In office of a direc ¢v alter he bas attained the age of 70
shall be subject to the provisions of the Act.

87. For the avoidance of doubt, none of the directors shall be able
te appoint any other director or any other person to be an alternate

direcior to act in his place.

DISQUALIFICATION AND REMOVAL OF DLRECTORS

88. The office of a director shall be vacated {f*-

(¢ he ceases to he a director by virtue of any provision of the

act or he becomes prohibited by law from being a director or

(b} Le Lecomes bankrupt oo mukes any arrangement or composition

with his creditors generally; or

(¢} he is, o. may be, suffering from mental disorder and gither:-

(1) he is admitted to hospital in pursuance of an application
for admissinn for treatment under the Mental Health Act
1983 or, in Scotland, an application for admission under
the Mental Health (Scotland) Act 1960, or

(ii) an order is made by a court having jurisdiction (whether
in the Uanited Yingdom or elsewhere) in matters concerning
mental disoxder for his detention or for the appointment
of a receiver, curator bonis ar «t-exr perwon to exerclse

povers with respect tu his propz'.y or affafes; or
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£G)  be resigns his office by notice to the Company; or

(e} a notiee in writing signed by all his co-directors 1s uerved

upon him.

49, The Company may in accordance with and subject to the
provisions of the Act by ordinary resolution of which special notice has
been given remove any director from office (notwithstanding any provision
of these Articles or of any agrecment between the Company and such
director, bul without prejudice to any claim he may have for damages for
breach of any such agreement) and appeint another person in place of a
director so removed from office and any person so appointed shall be
treated for the purpose of dete-mlaing the time at which he or any other
director is to retire by rotation as if he had become a director on the
day on which thbe direetor in whose place he is appointed was last elected
a director. In default of such appointment the vacancy arising upon the

remeval of a director frow office may be “itled as a casual vacancy.

CVEECTIORS ' REMUNERATION

90.(a) The ordinary remuneration of the directors for .. - ..i:¢ =8
shall not exceed such maximum as the Genpany may from tir. .. *- .
ordinary resolution determine. Such remureration shall (un® - , such

resolution otherwise provides) be divisible ameoug the 3"rectors as vhay
may agree or, failing agreement, equally (except that any director whc
shall hold office for part only of the period in ruspect «f whick such
remunetration 15 payable shall be entitled only te rank in such division
for a proportion of remuneration related to (kv period during which he
has held office).

{B) Any dirzctor who holds any exeeutive office (including for this
purpose the off'ce of Chairmin or Deputy Chairman whether or not such

office is held "1 an ens.utive capacity), serveg oa any committee of the
directors or otherwise erforms special services which in the opinion of
the directors are outside the scope of the ordinary duties of a director

may (without prejudice to Lhe provisions of Artiele Y2) bna paid such
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exntya remuneratioe by way of salary, commission or otherwlre as the

dizectors may dotermine.
DIRECT(iS ' BXPENSES

ul, The direccors way be paid all travelling, hotel and other
expenses properly incurred by them in ceonnection with their attendance at
neetings of directors or committees of direetors or general meetings or
separate meetings of the holders »f any class of shares or of debisntures
of the ‘mmpany or otherwise in connaction with the discharge o thelr

duties,
MANAGING AND FXECUTIVE DIRECTORS

92. Suhject to the provisions of the Acts, the directors may
anpoint one or more of their number to the office of managing director or
to any other executive office under the Company and may enter into an
agreement or arrangement with any director for his employment by the
Company or for the provision by him of any sexrvieces outside the scope of
the ordinary duties of z director, Any such appointment, agreement or
arrangement may e made upon such terms as the directors determine and
they may remunerate any such direector for his services as they think fic,
Any appointment of a director to an executive office shz:il terminate if
he ceases to be a director but without prejudice to any claim to damages
for breachk of the contract of service between the director and the

Gompany.
DIRECTORS® TNTERESTS

93. Subject to the provisions of the Acts, and provided that he has
disclosed to the directors the nature and extent of any material intrrest

of his, « divector notwithstanding his office:-
(a) may be a party te, or otherwise interested in, any transaction

or arrangement with the Company or in which the Companylis

othexwise interested;
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(b) may be a director or other officer of, or employed by, or a

parcty to any transaction er arrangement with, or otherwise
iaterested In, any body corporate promotzd by the Company ox in

which the Company is otherwise interested; and

(e) shall not, by reason of his officek, be accountable to the
Company for any benefit which he derives from any such office
or zmployment or frim any such transgaction or arrangement or
from any interest in any such body corporate and no such
transaction or arrangement shkall be liable to b avoided on the

ground of any such interest or benefit,

94, For the purposes of Article 93:-

{a) a general notice given to the directors that a director is to
be regarded as having an interest of the nature and extent
specified in the notice in any transaction or arrangement in
which a specified person or class of persons is interested
shall be deemed to be a diselosura that the director has an
intzrest in any such trancaction of the nature and extent so

specified; and

(b} an interest of which a director has no knowledge and of which
it is unreasonable to expect him to have knowledge shall not be

treated as an interast of his.

DIREGTORS' PENSIONS

95. The director:. Fhall have power to pay and agree to pay pensions
or other ratirement, sup ruuation, death or disabilicy benefits for any
past or present director «  _he Gompany or of any body corporate which is
or has been a subsidiary of tn. Company or a predecessor in business of
the Company oy of ary such sub..diary, and for any member of his family
{including a spouse and a forme. ouse) or any person who is or was

dependent on him, and may {(as wel: hofore as after he ceases to hold such
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offfee) contvibate to anv {fund and pav premiums for the purchase or

provisfon of any such b it
PRGCEEDINGS CF DIRECTORS

96. Subject to the provisions of the Articles, the directoxrs may
regulate theiv proceedings as they think fit. A director may, and the
secretary at the rugquest of a director shall, call a meeting of the
directors, Tt shall not be necessary to give notice of a meeting to a
director who is absent from the United Kingdom. Questions arising aL a
mecting shall be decided by a majority of votes. In the case of an

equality of votes, the chairman shall have a second or zasting vote.

97. The quorum for the transaction of the business of the directors
may be fixed by the directors and unless so fixed at any other number
shall be two, provided that such quorum shall not be satisfied in
relation to any business transacted during any part of the relative
proceedings at a time when the number of the directors present who are
not: British citizens (as defined in Article 78) exceeds one quarter of

the total number of the directovs then present.

98. The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their number, but, if the number of
directors is less than the number fixed as the guorum, the continuing
directors or director may act only for the purpose of f£illing vacancies

or of calling a gencral meeting,

99, The directors may appoint one of their number to be the
chairman of the board of directors and may at any time remove him from
that office. Unless he is unwilling to do so0. the director so appointed
shall preside at every meeting of directors at which he is present. But
if there is uo diractor holding that rifice, or if the director holding
it is unwilling to preside or is not present within five minutes after
the time appointed for the meeting. the directors present may appoint ene

of their number to be chalrman of the meeting.
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100, 411 acts done by a meeting of directors, or of a committec of
directors, or hy a person acting as a director shall, notwithstanding
that it be afterwards discovered that there was a defect in the
appointment of any director or that any of them were disqualified from
holding office, or had vacated office, or were not entitled to vote, be
as valid as if every such person had been duly appeinted and was
qualified and had econtinued to be a director and had been entitled to

vote,

101. A resolution in writing signed by all the directors entitled to
receive notice of a meeting of directors or of a committee of directors
shall (provided that not less than three guarters of the directors
signing the same are British citizens (as defined in Article 78)) be as
valid and effectual as if it had been passed at a meeting of directors or
{as the case may be) a committee of directors duly convened and held and
may consist of several documents in the like foxm each signed by one or

more directors.

102.(A) Subject as provided in these Articles, a director shall not
vote in respect of any contract or arrangement or any other proposal
whatsoever in which he has any material interest ctherwise than by virtue
of his interests in shares or debentures or other securities of or

otherwise in or through the Company.

(B) Subject to the provisions of the Acts and as provided in these
Articles, a director shall (in the absance of some 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:-

(1) the giving of any security or indemnity to him in respect of
money lent or obligations incurred by him at the request or fox

the benefit of the Company or any of its subsidiaries;

(i1) the giving of any guarantee, sccurity or indemnity to a third

party in respect of a debt or obligation of the Company or any
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of its subsidiarvies for which he himsclf has assumed
responsibility in whole or In part under a guarantee or

indemnity or by the giving of security;

(iii) any proposal concerning an offer of shares or debentures or
other securities of or by the Company or any of irs
subsidiaries for subscription or purchase in which offer he is
or is to be interested as a participant in the underwriting ox

sub-underwriting therecof;

(iv) any proposal concerning any other company in which he is
interested, directly or indirectly and whether as an officer or
shareholder or othexrwize howsoever, provided that he (together
with any person connected with him within the meaning of
Section 346 of the Act) is not the holder of or beneficially
interested in one per cent or more of the issued shares of any
class of such 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 purposes of this Article to be a material interert in

all circumstances);

(v) any prrposal concerning the adoption, modification or operation
of a superannuation fund or recirement benefits scheme or any
employees’ share 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.

(vi) .ny proposal concerning any insurance which the Company has the
1ower to purchase or maintain for or for the benefit of any
directors of the Company or persons who include directors of

the Company.

103. A dircetor shall not be counted in the gquorum present at a

meetivg in » “ation to a resolution on which he is not entitled to vote,
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104, The Company may by ordinarvy reselution suspend or relax to any
extent, either generally or in respect of any particular matter, any
provicion of the Articles prohibiting a director from voting at a meeting

of directors or of a committee of directors.

105, Where proposals are under consideration concerning the
appointment (including fixing ox varying the terms of appointment) of two
or mere directors to offices or employments with the Company or any body
corporate in which the Company is interested, the proposals may be
divided and considered in relation to each director separately and
(provided he is not by the proviso to Article 102(B)(i ) or for iy other
reason precluded from voting) each of the directors concerned shall be
entitled to vote and be counted in the quorum in respect of each

reselution except that concerning his own appolutment.

106. If a question arizes at a meeting of directors or of a
committee of directors as to the materialicy of a director’s interest or
as to the right of a director to vote, the question may, before the
conclusion of the meeting, be referred to the chairman of the meeting and
his ruling in relation to any director other than himself shall be final

and conclusive.

SECRETARY
107. Subject to the provisions of the Acts, 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
be removed by rhem.

HIKUTES

108, The directors shall cause minutes to be made in books kept for

the purpose:-

{a) of all appointments of officers made hy the directors; and
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(b) of all proceedings at meetings of the Company, eof the holders
of any class of shares in the Company, and of the directors,
and of compittees of dircetors, including the numes of the

directors present at each such meoting.

THE SEAL

109,(A) The Seal and the Seccurities Seal, if any, shall only he used by
the authority of the directors or of a committee of divectors authorised
by the directors. The directors may determine who shall sign any
inscrument to which the Seal is atfixed and unless otherwise so
determined it shall be signed by a director and by the cecretary or by a
second director save that, as rvegards any certificates for shares or
debentures or other securlities of the Company, the directors may by
resolution determine that such signature or uither of them shall be
dispensed with or affixed by some methed or system of mechanical

signatures,

(B) The Securicies Seal shall be used only for sealing securities
issued by the Company and dosuments creating or evidenclng securities so
issued. Any such securities or documents sealed with the Securities Seal

shall not require to be signed,

110, The Company may exercise the powers conferred by the Acts with
regard to having an offiecial seal for use abroad and such powers shall be

vested Iin the directors,

DIVTDENDS
111.¢A) Subject to che provisions of the Acts, the Company may by
ordinary resolution declare dividends in accordance with the respective

rights of the members, but no dividend shall exceed the amount

recommended by the directors,

111.(B) With the prior sanction of an ordinary resolution, the

directors may offer extra shares to shareholders as an alternative Lo any
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dividend oy dividvnds which the resolution speeities. Thegp extra sharesg

will be known as a "scrip dividoeng®,

111, ¢ Each sharcholdey who chooses 3 serip dividend will be allocted
the number of shares which, at the Relaevane Value, are worth an amount ag
close ag possible to, but ng move than, the qash dividend that the
shareholder would have received, exclusive of any imputed tax credie,
"Relevant Valyew means the average of the middle market quotations for
the Company’s shares on The Stock Exchange taken from the Daily Official
List for a day chosen by the directors and the four business days

immediately following,

111.¢D) The directors shall not allot fractiong of shares, fThe board
may make whatevor arrangements they think fit to deal with fractional
entitlements that would otherwise arige, These arrangements may inelude
(1) provisiens under which the vhole or part of the benefit of fractiona]
*ntitlements ig kept for the Company and/or (i1} provisions under which
fractional entitlements are accumulated on behalf of & shareholder angd
applied in allotting bonus shares to that shareholder or subscribing cash
for shares on behalf of thar shareholder, and/or (iii) provision for cash
Payments to be made to shareholders in respect of theiy fractional

entitlements.

111, () The full casgh dividend wi1l not become pPayable to shareholders
who validly cheose the serip dividend. Instead, extra shares will pe
allotted to snieh shareholders in accordance with Articlae 111¢C).  For
this purpose the directors shall set aside a sum equal to the total
nominal amount of the additional shareg to be allotted from sums credited
to the Company’ g raservas, its ghare pPremium account or its profit and
loss account, The directors shall apply this sum to PAY up the relevant
number of shares for allotment and distribution to such shareholders,
When allotted, these shares shall rapik on equal terms with the existing
issued shares {except for the right to receive the relevant cash
dividend),
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111.(F) The directors may on any occasicn decide not to make the right

to choose a serip dividend available to shareholders or any category of

shareholders in any territory where:
{1) the offer of such a right would or might be unlawful, or

(2} the directors consider that compliance with local laws or

regulacions would be onerous.

In these cases the provisions of this Article shall be subject

ro such decisions.

111..{G) The directors shall have the pcwer to do anything which they
think fit to put this Article into effect.

112, Subject to the provisions of the Acts, the directors may pay
interim divicends if it appears to them that they are justified by the
profits of the Company available for distribution. If the share capital
is divided into differe.t classes, the directers may pay interim
dividends on sharas which confer deferred or non-preferred rights with
regard to divide:d as well as on shares which confer preferential rights
with regard to dividend, but no interim dividend shall be paid on shares
carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividend is in arrear, The directors may also pay at
intervals settled by them any dividend payable at a fixed rate if it
appears to them that the profits available for distribution justify the
payment. Provided the directors act in good faith they shall not incur
any liability to the holders of shares conferring preferred rights for
any loss they may suffer by the lawful payment of an interim dividend on

any shares having deferred or non-preferred rights.

113, Fxcept as otherwise provided by the rights attached to shares,

all dividends shall be declared and paid according to the amounts paid up

on the shares on which the dividend iz paid. All dividends shall be
apportioned and paid proportionately to the amounts paid up on the shares

during any portion or portions of the period in respect of which the
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dividend ls paid; but, if any share is issued on terms providing that it
shall rank tor dividend as f£rom n particular date, that share shall rank
for dividend accordingly. For the purposes of this Article, no amount

paid on a share in advance of a call thereon shall be treated as pald on

the share.

114, A general meeting declaring a dividend way, upon the
recommendation of the directors, direct that it shall be satisfied wholly
or partly by the distribution of assets and, where any difficulty arises

in regard to the distribution, the diractors may sottle the same and in

particular may issue fractiomal certificates and fixz the value for
distribution of any assets and may determine that cash shall be paid te

any member upon the footing of the value so fixed in orxder to adjust the

rights of members and may vest any assets in trustees.

115. Any dividend or other moneys payable in respect of a share may

be paid by cheque sent by post to the registered address of the person
entitled or, if two or more persons are the holders of the share or are
jeintly entitled to it by reason of the death ox bankruptey or mental
disorder of the holder, to the registered addreas of rhat one of those
persons who is first named in the Register of Members or to such person
and to such address as the person or persons ecntltled may in writing
direct. Ewvery cheque shall be made payable to the order of the person or
persons entitled or to such other person as the persen or pexsons
entitled may in writing direct and payment of the cheque shall be a good
discharge to the Company. Any joint holder or other person jointly
entitled to a share as aforesaid may pive receipts for any dividend or

other moneys payable in respect of the share.

116. No dividend or other moneys payable in respect of a share shall
bear interest against the Cempany unless otherwise provided by the rights

attached to the share,

117. Any dividend which has remained unclaimed for twelve years from
the date when it became due for payment shall, if the directors so

resolve, be forfeited and cease to remain owing by the Company.
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114, The waiver in whole or in part of any dividend on any share by

apy document (whether o1 not under seal) shall be effective nnly if such
decument. is signed by the holder thereof (or the person becoming entitled
to the share in consequence of the death, bankruptey or mental disordex
of the helder or by operation of law or any other event} and delivered to
the Company and il or to the extent that the same 1s accepted as such or

acted upon by the Company,
ACCOUNTS

119, Ho member shall (as such) have any right of inspecting any
accounting records or other book or document of the Company except as
confersed by statute or authorised by the directexs or by ordinary

resolution of the Company.

120, A copy of every balance sheet and profit and loss account ox
(wvhere the Acts or any applicable regulations allow, and if the directors
so resclve) a copy of a summary fimancial stavement instead of such
balance sheet and profit and loss account, whizh is to be laid before a
general meeting of the Company (imcluding every documenc required by law
to be comprised therein or attached or annexed thereto) shall not less
than twenty-one days before the date of the meeting be sent to every
member of, and every helder »f debentures of, the Company and to eveyry
other person who is entitled tw receive notice of meetirgs from the
Company under the provisions of the Acts or of the Articles., FProvided
that this Article shall not require a copy of these documents or this
statement to be sent to more than one of joint holders or to any pesrson
of whose addrezs the Cumpany is not aware, but any member oxr holder of
debentures to whom a copy of these documents or this statement lLas not
been sent shall be entitled to recelve a copy free of charge on
application at the Offiee. If all or any of the shares or debentures of
the Company shall for the time being be listed on Tha Stock Exchange,
there shall be forwarded to the appropriate officer of The Stock Exchange
such number of copies of such documents or this statement as may for the

time being be required by Lts regulations.
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CAPITALISATTON OF PROFITS

The directors may with the authority of an ordinary reselution

of the Compauy:-

(a)

(b

-~
n
S~

(d)

subject as hereinafter provised, resolve to caplitalisc any
undivided profitz .f the Company not required for paying any
preferential dividend (whether or not they are available for
distribution) or any sum standing to the credit of the

Company’s sharu premiw: account or capital redemption reserve;

appropriate the sum resolved to be capitalized to the members
who wuild have been entitled to it if it were distributed by
way of dividend and in the same proportions and apply such sum
on their behalf either in or towards paying up the amounts, if
any, for the time being unpaid on anv shares held by them
respectively, or in paying up in full unissued shares or
debentures of the Company of a nominal amount equal to that
sum, and allot the shares or debentures credited as fully paid
te those members, or as they may direct, in those proportions,
or partly in one way and partly in the other: but the share
premium account, the capital redemption reserve, and any
profits which are not availsble for disctribution may, for the
purposes of this Article, only be applied in paying up unissued

shares to be allotted to mewbers credited as fully paid;

make such provision by the issue of fractional certificates or
by payment in cash or otherwise as they determine in the case
of shares or debentures becoming distributable under this
Article in fractions; and

authorise any person to enter on behalf of all the members
concerned into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid, of any
shares ar debentures to which they are entitled upon such
capitalisaticn, any agreement made under such authority being

binding on all such members.
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RECOED DATES

122. any resolurion declaring a dividend on any e¢lass of shares or
making provision for any distribution, alletment or issue to the holders
of any alass of shares, whether a resolution of the Company in general
maeting or a resolution of the directors, may specify that the same shall
be paidt or made {as the case may be) to the persons registered as the
holders of such shares at the close of business on a particular date,
notwithstanding that it may be a date prior to that on which the
resolution is passed, and the dividend, distribution, allotment or issue
shall be paid or made (as the case may be) .. them in accordance with
thelr respective holdings so registered, but without prejudice to the
respective rights as between transferors and transfereces of any such

shares.
KOTICES

123. any notice to be given to or by any person pursuant to the
Articles shall be in writing except that a notice calling a meeting of

the directors need not be in writing.

124, The Cempany may give any notice to a member either personally
or by sending it by pest in a prepaid envelope addressed to the member at
his registered address or by leaving it at that address. In the case of
joint holders of a share, all notices shall be given to the joint holder
whose name stands first in the Reglster of Members in respect of the
joint holding and notice su given shall be sufficient notice to all the
joint holders. A member whose registered address is not within the
United Kingdom and who gives te the Company an addraess within the United
Kingdom at which notices may be given to him shall be entitled to have
notices given to him at that address, but othervise no such member shall

be eutitled to veceive any notice f{rom the Company.

125, A member present, elther in person or by proxy, at any meeting

of the Company or of the holders of any class of shaies .n the Company




shinkl be deemed to have reecived aotive of rhe mecting and, where

requisite, of the purpoeses for which ir was called.

146, Fvery person who becomes entitled to a share shall be bound by
any notice in respect of that share which, before his name is entered in
the vegister of members, has been duly given to a person from whom he
dorives hiz ticle (save that he shall pot be bound by any notice or
potification issued to such perses mud v~ Section 212 of the Act or under

Article 6683,

LV Proof that an envelopm containing a notice was properly
addressed, prepaid and posted shall be coneclusive evidence that the
notice was given. A notive shall be deewmed to be given at the expiration

of 48 hours after the envelspe zontaining it was posted.

128, 4 notice may be given by the Company to the persons entitled to
a share in consequence of the death or bankruptcy or mental disorder of a
member by sending or delivering it, in any manner authorised by the
Arcicles for the gi.ing of notice to a member, addressed to them by name,
or by the title of representatives ol the deccased, or trustee of the
bankrupt or by any like descripuion at the address, if any, within the
United Kingdom supplied for that purpose by the persons claiming to he so
entitled., Until such an acdress has been supplied, a notice may be given
in any maumner in which it might have been given if the death or

bankruptey had not ocenrred,

129.(s)  Any notice required to we piven by the Company to the members,
or any of them, ana not expressly provided for by the Articles, shail be

suificiently given by advertisement,

(B) 1f at any time by reason of the suspension or custailment of
pestal scrvices wirhiu the United Kingdom, the Company is unable
effectively to coruvene a general mecting by notices sent through the
post, notice of such general meeting may be given by advertisement in the
Uniteu Ringdom. In any such case the Company shall send confirmatory

copies of thm notlee by post ii at least 48 nours prior to the meeting
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the poantiug ef notices te addresses thrsughiont the United Kingdom apain

heecomoes prace ieable,

(6) Auy untiee given by advertisement shall be advertised on the
same Jare in at least two leading daily newspapers (at least one of which
siiall be z London newspaper) and such notice shall be deemed to have been
duly served on all members entitled thereto at neon on the day waen the

advertisement appears.
YINDING UP

130, If the Company is wound up, the liquidator may, with che
sanction of an extraordinary resolutien of the Company and any othex
sanction vequired by the Acts, divide among thz 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 she1ll be carried out as

between the members or different classes of memboers. The liquidator may,

with the like sanction, vest the whole cr any part ol the assets in
trustees upen such trusts for the benefit of the mewbers as he with the
1ike saunction determines, but no member shkall be compelled to accept any

assets upon which there is a liability.
INDEMNITY

131.¢A) Subjuct te the provisiong oF the Aets, every director or other
nfficer or employee of the Compauy shall he indemnified by the Company
against, and it shall be the duty of the directors out of the funds of
the Company to pay, all costs, losses, ¢rpenscs and liabilities which any
such officer or employee may sustain, incuxr or become liable to by reason
of any contract entered into or act or deed done by him as such officer

or employve or im any way in discharge ot his ducies.

(B} Without prejudize to the generality of the foregoing, the
directors shall (save in the circumstances set out in paragraphs (C) and
(F) of Article 43 or unless any director hag reason to believe

otherwize), be entitled to assume that every share, other than those
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particulars of which are entered in the separate register maintained by
the divectors puranant to article A4D), 15 naet a Foreiaon-hold dhare fas
fhdt cxpression ia defined in Article 43) and accordingly, save in sueh
Cirouwmstances as aforesuid, che direetors shall, so long as thay act.
reasunably and fn good faith, be under ne liability to the Company or any
other porson for failing to treav any share as o Foreign-held Share or an
Excess Foreign-held Share (defined as aforesaid) in accordance with the
provisions of Arcicle 4% and neither shall the directors or any of them
be liable to the Company or any other person if, naving acted reasonabiy
and in geod f{aith, they determine erraneously that any share is a
Foreign-held Share or an Excess Foreign-held Share and, on the basis of
such determination, perform or exercise (or purpert to pearform orx
exarcise) their duties, powers, rights or discrotions under Article 43 in

relation to =uch share.

{C) Without prejudice to the generalivy of the foregoing, the
directors shall, so leng as they act reasonably and in good fajth, be
under no liability to the Compony or any other person for failing to
treat any share as a Relevant Shars or any person as a Relevant Person or
as a Deemed Relevant Peyson in accordance with the provisions of

Article 44 and neither shall any of the directo.s be liable to the
Company or any other person if, having acted teasonably and in good
faith, they determine exroneously that any share is a Relevant Share or
any p reoo is a Relavant Person or a Decmed Relevant Persen or, on the
basis of suh determination or any other determination or resoiution of
the directors, they perform or exercise (or purpert to perrorm or
exercise) their duties, powers, rights or discretions under Article 44 in

relation to such share,

(101931e)
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