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Fetanemn e hma

Armmual return of — ESSS—

ROLLS-ROYCE ple

__ A

The information in this return is as at

13081770 (Thie Date of this return) B

Adidress of registered office of the company

65 BUCKINGHAM GATE, LONDON SWIE 6AT i
I Poslcode |

Total amount of indebtedness of the company

i ecl es and s
in respect of mortgages and charge . 512§70.00

Register of b
1 different from the egisier ol members

registered office, state NATIONAL WESTMINSTER BANK PLC,PO BOX 82 |
address where the register :

of members or any [cgistcr CAXTON FIOUSE REDCLIFFE WAY,BRISTOL,BS09 i
of debenture holders or any
duplicate or parl of any
register of debentures is

Regisler of debenture holders

kept or muy be inspected. -

Particulars of the Sccretary

Name RICHARD WEST HENCHLEY

P.evious names None

Address 5 ALLEYN PARK LONDON SEMBAU |
\

Postcode

We cerlify this return which comprises pages 1,2,[3,4,5 and 6} [p]us_\j_: continuation gsheets)

Signed S/M/MA,/%\/ Director, and A (/l) Jé\b\ Secretary

et

Presentor's name, address and For officinl Use

reference (if any): Genera) Section e T v St |
COMPANIES Hi2UsE ! '

MR W F BOLDISON 18 JUL 1990
ASSISTANT COMPANY SECRETARY {wwq,,- PR
Pagel ROLLS-ROYCE ple M ale
PO BOX 31

BLUZPRINT * DERBY DE28O . W\j\,!& E;-o
CHAPP ’ O T8




*  Pasiiculam of the disecion(s) of the conupaary

If Mamme TERENCE HARRISON } Businass Oacupation
CHAIRMA HORTURIN
. BEAISTRIBE pic
Foovicius name{s) [ Mew} Matanaliey
Adilrous  S0UTH LODOR MECTTIN
MRMCOTT MORPETH Dise of birth
INORTURMDNRL.. D N1 6LH | Posicode | or/muRss
Other »elevant past or pessent directorshipe
[ Sa0 Contivustion Suset |
|
' Name DR RODERT HAWLEY Business Oceupation
i MANAGING DIRBCTOR (OFS)
NORTHERN BNGINBERENG BIDUSTIRIES pie
Provious name(s)  [Nonc) Nationality
| Address  TINDAL HOUSR BRITISH
- KILLINOWORTH VILLAGE NEWCALTLE UPON TYNE Date of birth
[ Postcode | 2300711936

Other relevant past or present direclorships

i [ Ses Continuation Sheat ]

Name DR GORDON ROBERT HIGGINSON

Dusincss Occupation

VICE CHACELLOR,UNIVERSITY OF
SOUTHAMPTON
Previcus name(s) { Noac ] Nationality
Address  BIRCHWOOD BRITISH
HEATHERLANDS ROAD CHILWORTH Date of birth
" SOUTHAMPTON $01 7JD | Postcode 08/11/2929

Other relevant past or present dircctorships

{ See Contlnuation Sheet |

Name JAMES OGILVIE KBIR

Business Occupation

DIRECTOR SUPPLY ROLLS-ROY
Previous name(s; [ None} Nationality
Address  GRAYRIGG DBRITISH
MILL HILL LANE WINSHILL,BURTON-ON-TRENT Date of birth
STAFFORDSHIRE DE15 OBB | Postcode 13/04/1939

Other relevant past or present directorships

[ Nowe }

Page 2



Cpeapesy weiar (M 3343 )

Mamsy Cie DOLOLAS CHARLES LOWE - T Bucianes Oconpaiion _ET
Provious same(s) | Nass | | Nasionality ;
AGdioss  WRSTLAWD COTTAGE BRITISH |
MAINOR 1OUSS RYPLERT Data of birth I
| SURRDY kT4 TRE | Posmcoge | 9 |
Quiser relevant pest or presant directorships :
{ S0 Conitusniien Skast ] |
L.
“ Name PETBR FROUDS MACFARLANE Business Occupation
DIRLCTOR FINANCE ROLLS-ROYC)! Fic
| Previous name(s)  [None] Natioaality
| Address THE OLD CURATAGE BRITISH
' BIRCH ORBEN HERBPORDSHIRE SG14 2LR Date of birth
‘L | Postcode | 03/07/1938
; Othar relovant past or present directorships
}_—E;;l Continuation Shest |
‘
Name STBWART CRICHTON MILLER Business Occupatijon
- DIRECTOR ENGINELRING

ROLLS-ROYCE plc

li
|

Pravious neme(s) { None |

Nationality

Address THB OLD SCHOOL HOUSE DRITISH
' BRADBOURNE NR ASHBOURNE Date of birth
" DERBY DBS 1PA | Postcode | 0207/1934
" Other relevant past or present directorships
{ - [ See Continuation Sheet ]
" Name HAROLD GEORGE MOURGUE Business Occupation
CHARTERED ACCOUNTANT
| Previous aame(s) [ Nonc] Nationality
' Address  MYTON BRITISH
8 BASLOW ROAD EASTBOURNE - Date of birth
BAST SUSSEX BN20 7UJ | Postcode | 07/09/1927

Other relevant past or preseat directorships

{ Sex Continuation Sheet }

Page 2
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Campany semdas (VOISI42 )

P T T M

DIRECTOR NLXDMGTOM pic
Naddomality !

BRSTISH '

| FPMBEBRWICK ROAD WHITTINOTON.NR LITCHPIELD Date of birth

J | Postcods | 1208/1534

l! Qtiser relsvant past or pressat directorships

| (3¢ Contmumion Shest |

f

|

' Namis  SIR RALPH HARRY ROBINS Dusiness Occupation

|
|

DBPUTY CHAIRMAN ROLLS-ROY(§S rlc

-

- Provious name(s) [ Nons) Nationality
~ Adress  LYNNGARTH BRITISH
| HAZBLWOOD ROAD DUPFFIELD Date of birth
DERSY DBS 4AA | Postcode | 16/06/1932
Other relevant past or present direclorships
| [ Sas Coatinustion Shoet |
. Name « PHILIP SHELBOURNE Business Occupation
. CHAIRMAN HENRY ANSBACHBR
: BOLDINGS PLC
| Previous name(s) { None ] Nationality
—Addrcss MYLES PLACE BRITISH
68 THE CLOSE SALISBURY Date of birth
WILTSHIRE SP1 2EN | Postcode | | 15006/1924
Other relevant past or present directorships _ |
f See Continugtion Sheet )
Name LORD FRANCIS LEONARD TOMBS OF BRAILES Business Qrcupation
CHAIRMAN ROLLS ROY(E jlc
Previous name(s) [ None ] Nationality
Address HONINGTON LODGE BRITISH
HONINGTON SHIPSTON-ON-STOUR Date of birth
WARWICKSHIRE CV36 SAA | Postcode | 17/05/1924

 Other relevant past or present direciorships

[ Set Comtinuntion Sheet ]

Page 2
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Pamicrdars of he disecian(s) of the commpany

Adtieas  TAMARMD

A5 MAIM STRIEET KINOS MEWTOM M. BOURMNE Daits af turth
DERBYSITRE DET 15 | Postcode | GIN143 _
Qilser relovant pare or present directorships

ﬁ [ Ss¢ Comlnuation Taeet |

i

L.

| Name Business Occupation

' Previous name(s)

Nationality

| Postcode

Addrass
Date of birth
. | Postcode |
[
| Other relovant past or prosent direcior  «p8
|

- Name Business Occupation
| Previous ns -¢(s) Natjonality
| Address
‘ Date of birth

. Other relevant past or present directorships

Name Business Occupation
Previous nanie(s) Nationality
Address

| Posicode

Date of birth

Other relevant past or present directorshipis

Pagedl
Comt 3



Putisvinn of othes duvctornkige bolsl o provisusly hald srndymg he dunciis 1 guenas

Qubes avipwant co ot dinatossiogs -
BARLLAYE RANK PLC
FEDERATION OF MRITIEN ELACTROTECHMWICAL AND ALLIED MANUFACTURPRS ADRDIYATHON
MAITMH MARITIME TECHAOLOGY LM ETED !
CEMTRE POR 7210 EXFLOITATION OF 80H2M E AND TECHNOLOGY
THE WORTH BABT COAST INSTITUTION OF FHGINEERS AND SHIPDUILDERS
THB BORTLERM BNOIHBERING CENTRE
FORTHUMBRIAN WATER OROUP PLC
Othor rslevext past diveaiooships :
l% AMALGAMATED POWER BNGIMBERING pi:
' CLARKE CHAPMAN LIMITED
CLARKE CHAPMAN (WORKS FENSION TRUSTEERS) LIMITED
NATIONAL ENTERPRISE BOARD
NATIONAL NUCLRAR CORPORATION LIMITED
WARGACONE LIMITED

Dimsetor Nama ¢ DR ROBERT HAWLEY
Other relavant curr=5t di.octorahips :
NORTHERN DEVELOPMENT COMPANY
NEI ABD GAS TUKBINES LIMITED
NEI WASTE TECINULOGIES LIMITED

Other relovant pasl dicoclorships 3
| MERSEY BARRAGE COMPANY LIMITED
NEI (PENSION TRUSTEES) LIMITED
NE! COMBUSTION ENGINEERING LIMITED

Dirsctor Name : DR GORDON ROBERT HIGGINSON

Other eelevant curzenl directorships &

CHILWORTH CENTRE LIMITED
MARINE TECHNOLOGY LIMITED
UNIVERSITY OF SOUTHAMPTON HOLDINGS LIMITED

Director Name : SIR DOUGLAS CHARLES LOWE
Other relevant current directorships ¢

| BAND III HOLDINGS LIMI1ED

Other relovant past directorships

' BAND Il RADIO LIMITED

i MERCURY COMMUNICATIONS LIMITED

l ROYAL ORDNANCE PLC

‘ Page2
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e i post iy #78
gl ROLLE-RUSLE (POWER CENERATURL, 1IMITED

Dcactor Rame Lo WART L‘?JL‘HI‘OH MILLER

ireetos Hants : HAROLD GRORGE MOUFSUE

ey elavant cugrent Qizectorshuips

AR SENIOR PRNSION TRUSTEES JAMITED

DOESTROIS, 1IMITED

+ pAW00D APPLIANCES LIMITED

LAPORTE BENSION FUNDTRUSTEES LIMITED
NEW COURT pROPERTY FUND MANAGERS - IMITED
M. ROTHSCHILD ASSET MANAGEMENT LIMITED
NU-SWIFT Pz
PATHCHAIN LIMITED
ROL1S-ROYCE PENSION TRUST LIMITED
ROLLS-ROY CR PENSION TRUST (NO2) 1IMITED
-LB.L PENSION TRUSTEES (IRELAND) LIMITED

«fp1 PENSION TRUST LIWITER

TURNER © NEWALL (HOUR? & PAID) PENSION TRUSTEES 1IMITED

] THAMES TRUEVISION Ple
THAMBSTE!.E"’ISION STAFF SIIAREIRUSTEE LIMEGED
WAVEMOOD 1IMITED

(it xeicvant post digectorsnips &

MMOS m‘l‘ﬂﬂ‘\b\'ﬂONM{[’l&
METAL INDUSTRIES crOW? TRUSTEES LIMLIER
M. RO‘IHSCH!LD ASSET MARAGEMI NY (HOLDINGS‘) LIMITED

Page



Fuuculum of diler dercsaliys bl o pesviously bold specaly g Nz darwohi W Jucatns

e

THURN INTERMATUNIAL RENTALS Libdl (112
THORN LIGHTs LIMITED
THORN TELEVISIOM BRENTALS LIMITED

Lrecwor Hams © SER ROBIN BUCHANA® NICHULSON
(i ek vant corrent dareciorakips
SHE BRITISH PETROLEUM COMPANY ple

CEMTRE POR TLY EXPLOITATION OF SCIENCE AND TECTINOLOGY

PILKIMGTON BROTHERS LIMITED
PULKINOY ON FINANCE LIMITED
PILX. NJTON HOLDINGS LIMITED
PILKINGT (.4 MICRO-LLECTRURICS LIMITED
PILKINGTOW DVERSBAS HHOLDINGS LIMITT.D)
FILXINGTON plkc

Othet relevant panst div torslips
BARR AND STROUD LIMITED
PILKINGTON P B, LIMITED

Director Name : SIR RALPH HARRY ROBINS

Other relovant current diractorships :
ASW HOLDINGS PLC
NORSEMAN HOLDINGS LIMITED
ROLLS-ROYCE AND JAPANESE AERO ENGINES 1 1MITED
THE SOCIETY OF DRILiiSH AERQSPACE COMPANIES LIMITED
SCHRODERS PLL
STANDARD CHARTERED PLC

Other relevant past directorships @

VIKING PROPERTY GROUP LIMITED

Director Name ¢ SIR PRILIP SHELBOURNE

Cilter relevant current directorships
ALLIED LYONS PLC
HENRY ANSBACHER 1JOLDINGS PLC

Qiher relevant pust directorships
BRITTSIT NUCLEAR FUELS ple
BRITISH NATIONAL OIL CORPORATION
BRITOIL ple
THE CYSTIC FIRROS!S RESEARCH INVESTMENT TRUST plc
THE KAYE ORGANISATION LIMITED

Page 2
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Pustaulam of et dissciumings Seld ar paxvicealy Lold spucalymwg tic duciuy 1 yasomon

e s AL I Ay
‘ Diveciur Nase : LORD PRANCTS LEOKARD TOMBS ¥ RaAILES
Othes pelevant curvesl discclursinps .
CEST LIMITED
N M ROTHSCHILD & SONS [IMITED
SHELL UK LIMITED
THE MOLEAULE THEATRE LIMITED
Oubor rebevant paat direstorshioe ©
AR ple
CELLTECH LIMITED
T & N INTERNATIONAL LIMITED
T& NPl
T & N WELFARE TRUST LIMITED

Dirsclor Name : FRANK TURNER
Cther relevant current divsciorships ¢
GRC ROLLS~ROYCE (POWER GENERATION) LIMITED
ROLLS-ROYCE AND JAPANESE AERO ENGINES LIMITED

Page 2
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Summary of shase capilil mnd debenimes

Mummal shaze capunl I
1 296400081 . 00
Number of shaos Clais
e} i1~ 1 1282000000 | ORDIMARY SHARES ¢
2 1 SPRCIAL REOHTS REDPEMART E PREFRNCE NHARE
Taawed share capdial and de™anturee Musmbet Can
LNamber of shares of sach chss iaksn up to the 1 260463504 | ORDIMNARY SHARRS
dnty of Lhis petum
2 1 EPECIAL RIGHTS REDERMABLE PREFRNCE SHAMR
LNumber of shares o0 sach class [ssund subject 1 792169359 ORDINARY SHARES
to pryment whally in cauht :
2 1 SPECIAL RIGHTS REDERMABLE PREFRNCE SHAYR
3. Number of shares of cach class issucd as Tully 1 168294145 ORDINARY SHARES
pald up for a consideration other than cash 2 o | SPECIAL RIGHTS REDEEMABLE PREFRNCE SHAI®
Arount pee shace RN "_'r‘,v_' R *ﬁ’f e ,
4 Number of shares of cach 11¢ 0.00 0 | ORDINARY SHARES
class Jssued as panly paid 21 ¢ 0.00 ] SPLCIAL RIGHTS REDEEMABLE PREFRNCE SHAIIR
up for » consideration other
than cash and extent to
which each such share s
50 paid up
5.Number of shares (if any) of euch class jssved 1 ] ORDINARY SHARES
at a discount 2 o SPECIAL RIGHTS REDEEMABLE PREFRNCE SHAHE




Sumcaary od Jhase capital snd debeniees
continued
& Amauni of diecaus: on s New
of shises whick bos et becs
wosines ol % the dir od
Ve sphent

T Amous per sk ws culled wp on 4
meanloer of shass of caek ¢V

¥ Tota) samouni of calls receivad

9 Towal amount (i any) ngreed 10
be considered as paid on aumber
of shaves of sach class imued 1
fully paid up for 2 omsideration
other than cash

1¢ Totas amount (if any) agreed to

be consldertd as pald on numbet
of shares of cach class issucd 2%
partly pald up [or 2 consideration

other than cash

11 Total emount of calls unpaid

12 Totzl amount of sums (if any)
paid by way of commission In
respect of any shares or debentures

13 ‘Total amount of the sums (i
any) allowed by way of discount
for any debentures slnce the dite
of the last annual retum

14 Total number of shares of cach
class forfeited

15 Tolal ampunt paid pf anry) oa
shares forfeited

16 Tolal amount of shares for
whtich share wasrants (o bearer

arc outgtanding

17 Tota! amoun! of share warrants
to bearer issued and

surrendered reapectively since
Lhye date of the last refum

18 Number of sh'wes vcomprised in
each shere warz il to bearer,
specilylng In the cane of warranis

of d Merent kinds, particulars of
&2k kind

Pagr 4

f ——— | Clans {ampangy sambe (M0AMM2 )
Ww
Nl
oo
2 0. 192100050 | CRDHARY NMANRE [ |
£ 1.00 3} SPECIAL RIGMTS BEDERSAARLE MRIMRNCE SHADY 1
|
A}
S |
£ 18R433874.20 - o |
) I
L 33655829.00 15820414% | ORDINARY SHARRBS £
i 0.00 o | SPRCIAL RICHTS REBDEBMABLI PREBIRMCE B 2
L 0.00 o | ORDINARY SHAREBS 1
[ 0.00 0 | SPRCIAL RIGHTS REDERMABLE PREFRNCE SHARN 2
Nil {
Nl . J
. S b
‘f A . i
Nit L e '
% ! - !
0 | ORDINARY SHARES 1
0 | SPECIAL RIGHTS REDEEMABLE MREFRNCE SHARH 2
Nil .
l\,.
Nit o
Nil ISSUED ) f
Nil SURRpNDERED o
None
. |
L bl e WM G e L.&MAJ
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AND PRASENT MDIBERS

W Lo o W _
Accmant of shams

Nonber of shoms o ! Pastiudam af shis anaicmcd sine the date of thr banl

amet of st « b i meis, & in e cone of the Sieat wiuss. of Noe inesapasatiec
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96443 504 .
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Continuation Sheet No. 8

of 1%
13 June 1990 Rolls~-Royce plc Ccapany Mumber 1003142
~ubsidlary Companies Percentage
of Equity
Registered in England:
Blackburn Engines Limited 100
Bristol Siddeley Engines Limited 100
Coberrow Limited 100
Deeglde Titanium Limited BL. o
Forgerace Limited 100
MatRBval Limited 100
Middle Rast Bquity Partners Limited 100
Reflex Manufacturing Syztems Limited 100
RNC Nuclear Limited 100
Pnlls Limited 100
¥+ 'z ET Turbofans Limited 100
Giwlis {UK) Limited 100
Rolls-koyce and Assoclates Limited 100
Rolls~-Rovue Pusiness Ventures Limited 100
Rolles~Roywe (£hina) Limited 100
Rolls-Roye® Pevelopments Limited 100
Rulls-Royce Diesels Limited 100
Rolle-Royce (Far East)} Limited 100
Rolls-Royce Finance Limited 100
Rolls~Royce (France} Limited 100
Rolls-Royce India Limited 100
Rolls-Royce Industries Limited 100
Rolls-Royce Leasing Limilted 100
Rolls~Royce MatEval Limited 100
Rolls-Royce Nuclear Partners Limited 100
Rolls-Royce Plant Leasing Limited 100
Rolls-Royce Power and Process 100
{Hartlepool) Limited
Rolls-Royce Supplies Limited 100
Sawley Packaging Company Limited 100
8infin Preight Forwarding Limited 100
Specialist Parts Suppliers Limited 100
Stresswave Technology Limited 100
The De Havilland Engine Company Limited 100
Technical Support Services (Middle East) Limited 100
Incorporated Overseas:
Australia - Rolls-Royce of Australia 100
Pty Limited
Bahrain -~ Rolls~-Royce (Middle East) BC 100
Brazil - Motores Rolls-Royce Limitada 100
Canada ~ Bristol Aerospace Limited 100 *
- Rolls-Royce (Canada) Limited 100 *
- Rolls-Royce Industries 100
Canada Inc
- Rolls-Royce Product Support 100 *
Canada Inc
Guernsey =~ Nightingale Insurance Limited 100
Mexico - Rolls~Royce SA 100
Holland - Rolls~Royce Euro Finance NV 100
Saudi - Rolls-Rovce Industrial Turbines 51
Arabia {saudi Arabia) Limited

{BLDOOGEM) Continued/



Continuation Sheet ¥o. 9

of 15
13 Juna 1990 Rolls-Royce plc Company Wumber 1003142
Spain ~ Rolls~Royce de Bspana SA 50.5
' Usa ~ Rolls-Rovce Holdings Inc 100
| - Rolls-Royce Inc 100 ¥
~ Rolls-Rovce Capltal Inc 100 *
- Rolls-Royce Credit Corporaticn 100 ¥
- RRD Corp 100 *
- RR Participation Service Inc 100
Note: Interestz in companisez marked * are held indirectly
Asgociated Companlies Percentage
of Bgquity
Reglistered in Bngland:
Cooper Rolls Limited 50 *
GEC Rolls-~Royce (Power Generation) Limited 50
Rolls~-Royce and Japanese Aero Engines 50
Limited (100% 'A' Shares)
Rollsg-Royce and Partners Finance Limited 40
Rolls-Royce Turbomeca Limited 50
{100% 'B* Shares)
Turbo-Union Limited 40
(40% Ordinary Shares 37.5 'A' Shares)
Registered in Scotland:
Rolls Wood Group (Repair & Overhauls) Limited 50
(100% A Shares)
Incorporated Overseas:
Australia - Turbine Components Australia 50
Pty Limited
Brazil - Rolls-Royce Turbomeca do 50 *
Brasil Limitada
Canada - Cooper Rolls Corporation 50 *
Egypt - Arab British Engine Company 30
Germany ~ EUROJET Turbo GmbH 33
- MTR GmbH 33.33
- MTU Turbomeca Rolls-Royce GmbH 33.33
| Holland - Dayton Process BV 50
' Spain - Industria de Turbo Propulsores SA 45
Switzerland -~ IAE International Aero 30
Engines AG
Usa - Cooper Rolls Incorxporated 50
Note: Interests in companies marked * are held indirectly
(BLDOOEM) Continued/



Continiation Sheet Wo. O
of -

Lich June 1990 Kolls-Royce ple Company nuaber 1003142

“dorthern gngineering Industries plc Percentaye of Equity
owned by Northern
(1u0% owned by Rolls-Royce i - Engineering Industriss
at 13.06,.90) pic ~ 100% except wvhere
otherwise indicated.

Kegistered in England

Trading Companies

NEI Control Systems Limited

NEI International Combustion Limited 65
NE1 International Research & Development Limited
NEXI Parsonsg Limited

NEI Peebleg Limited

NEI Reyrolle Limited

NEI Allen Limited

NEI Clarke Chapman Limited

NEI Mining Equipment Limited

NEI Thompsgon Limited

NEI Power Projects Limited

NEI Project (India) Limited

NEI Overseas Holdings Limited

NEX International Limited

NEI (Sales} Limited

NEI Overseas Limited

NEI Indemnity Limited

Northern Engineering Technical Services Limited

NEI Waste Technologies Limited 55
NEI Brantford International Limited 51
NEI Favco Limited

NEI Combustion Engineering Limited 65
NEI Mitsubishi Electric Traction Limited 50

Victor Products PLC

Transtar Limited

Becorit (Holdings)Limited 30
Becorit Limited

Robert Hudson Raletrux (Midlands) Limited

NEIL Syncrolift Limited

NET ABBR Gas Turbines Limited 50




Cunt lnuation Sheet dNo. -
of -

lith Jure 1990 Rolls-koyce plc Company numbe: 1JJ3l 42

Morthern Engjinsering Industries plc Percentaye of Equaty
ownied by Northern
{100% owned by Roils~Royce plc Engineering Industries
at 13.06.90} plc - 1008 azcept where
otherwise i1ndicated.

Reyisrered in England

Dormant Companies

NELl Cranes Limited

Wargancone Limited

Clarke Chapman (Works Pension Trustees) Linited
NEL Cochran Limited

Reyrolle Parsonm Limited

Clarke Chapman Limited

Clarke Chapman (Services) Limited

John Thompson Beacon Windows Limited
John Thompson (Design & Contracting Division) Limited
NE! Nuclear Systems Limited
A.P.E.-Crossley Limited

A.P.E.~Lee Howl Limited

A.P.E.~Belliss Limited

Parolle Limited

NEI Services Limited

Nusoll Limited

Amalgamated Power Englneering plce
Balliss & Morcom Holdings Limited
A.P.E.~International Limited

The Bushing Company Limited

Baldwin & Prancis (Holdings) Limited
DAC Limited

Bardic Engineering Limited

John Thompson Cochran Limitad

John Thompeon Limited

Clyde Crane & Booth Limited

Sir William Arrol & Co. Limited

CC Structures Limited

Thomnas Smith & Sons (Rodley) Limited
Wellman Cranes Limited

NEI Power Engineering (Parolle) Limited
Ashford Controls Limited

C.A. Parsons & Company Limited
Combustion Overseas Investments Limited
A. Reyrolle & Company Limited

BSTS Limited

Mouldiny Contracktors Company Limited
Allen Gwynoes Pumps Limited
A.P.E.~Allen Gears Limited

Belliss & Morcom Intexnational Limited
Crossley Premier Englines (Sales) Limited
Valtek Engineering Limited
A.P.E.~Pensions Limited

Allen verseag Limited




Cont inuation Sheet dNo. .
of 4

idth June 193 Roll s~Royce plc Campany number 1JJUild42

MNogthern Engineering lodustries pic Percentage of Eguity
owned by dNorthern
(LU0% owned Ly Rolls-Royce plo Enginuewering Industries
at 13.06.90) plc -~ 100% sxcept vhere
otherwise i1ndicated.

Reylrstered in Enjland

Doymant Companies continued

Metropole Industries Limited

1V Pressure Controllers Limited
Baldwin & Prancis Limited
Stothert & Pitt Limited

NET Limited

Nl!""b- P. ‘0 Ll.it‘d

NET Blectronics Limited

Reyrolle Belmos Limited

Munro & Junor Limlted

Belmos Psebles Tools Limited
Olympus Welding Supplies Limited
Becorit & Herweg Limited

Becorit Hudson Limited

Wultex Overseas Investments Limited
AFC Wultex Limited

Wultex Machine Company Limited
Deslgncourt Limited

Victor Beattle Hydraulics Limited
Kracht Hydraulics Limited

Victor Automation 8Bystems Limited
NEI-FP Displays Limited

Northern Engineecing Industries (Ireland) Limited
NEL Costain Limited




Continuation Sheet HNo.
of
L3th June 1990 Rolls-Royce plc Company number 1003142

Neorthern Engineering {odustries plc Percentaye of Equity
owned by hNorthern
(100% owned by Rolls-Royce plc Engineering Industries
at 13.06.90) plc - 100% except where
otherwise indicated.

3
o)

Overseas Companies

Africa

MEI Africa Holdings Limited 53.1
Northern Engineeing Industries Africa Limited
Propowsr (Proprietary) Limited

NEI Africa QOperations Limited

Allen~Owynnes 8A (Pty) Limited

A.P.B. Africa {(Pty) Limited

Bellies & Morcom 8A (Pty) Limited

C.A. Parsons & Company (Pty) Limited

Combustion Properties (Pty) Limited

Cummins Diesel (8outh Africa) (Pty) Limited

Hdoral Properties (Pty) Limited

Five One Six Prop Street (Pty) Limited

Five One deven Prop Street (Pty) Limired

ICAL Propertles (Pty) Limited

Inland Importers (Pty)} Limited

International Combustion Africa Limited
International Combustion Engineering (Pty) Limited
International Cranes & Erection (Pty) L.imited

John Thompson Africa (Proprietary) Limited

NEI Africa Properties {Pty) Limited

Parsons Peebles (SA){Pty) Limited

Power Engineers (Pty) Limited

Powarguard (1986)(Pty} Limited

Propower Diesel Limited

Probuilt Diesel Limited

Propower {(Namibia)(Pty) Limited

Sangus Industries Development Company (Pty) Limited
Specialised Power Systems {(1987) (Pty) Limiced
Steixn & Valve Specialists (Pty) Limited

Taycvum Properties Limited

The Bushing Company (SA)(Pty) nimitea

NEI Thompson Kennicott (Pty) Limited

Thompson (Botswana) (Pty) Limited

A.G. Walker (Pty) Limited *h.5
Anodixzing Industries (Pty) Limited

Energy Services Africa (Pty) Limired

H.G. Meissner & Co (Pty) Limited

ICAL Namibia (Pty) Limited

ICAL Offshore (Pty) Limited e
LCAL Onshore Properties (Pty) Liwited

International Combustion (Botswana){Pty) Limited
Kilber Automotive Products (Pty) Limited 80
Kilber Marketing (Pty) Limitei 20
Reyrolle Switchgear Limited
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Aerica continusd

Turmel Investments (Pty) Limited

filcar (Pry) Limited 25
CH! Control Limite?l

CHI Control (Babelegi)}(Pty) Limited

CHI Control Properties (Pty) Limited

Cutler Hammer Zambia Limited

CHI Properties (Private) Limited

NEI Investinents (Private) Limited

Victor Industrial Bguipment (Pty) Limited

Doep Engineering Works (Pty) Limited

Daviesons Property & investmsnt Company (Pty) Limited

Central Africa

NEI Central Africa (Private) Limited

NEI Thomas & Taylor (Zirbmbwe) Limited

A.P.E. ZTimbabwe {Private) Limited

NELI Zimbabwe (Private) Limited

NEI Zambia Limited

Cochrane NEI Engineering (Pvt) Limited 14.75

Canada

NEL Canada Limited

A.P.E. Canada Limlted

Belliss & Morcom Canada Inc
Ferranti—-Packard Electronics Limited
Farranti-packsvd Transformers Limite:
NEL Parsons Canada Limited

NEI FP Holdings Inc

NE!l PFerranti-Packard Transformers 1n:
NEL Fr» Displays Inc

North knerigﬂ

NEI {(USA) toldings Conpany

NEI (USA) Inc

NEL Capital Inc

NEL Capital II [ac

NEI Feables Elmctric Products Inc
Belliss & Morcom {USA} Inc

NEI Thompson Welding Systems Inc
NEI Syncrxolift Inc

syncrolift Inc

Victor Prodicts USA Inc
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G et Lh INe 9T Tne Trarster Urfice or at surth cther place as
ThEAL.TeCTOL S MAY IDPOInt 4rd 18 aCCrmpanlasa by tha esrt of rura
for the shares t¢ wiich Lt relates and such other evidance a8
the giractors ay res<oracly require to shaw the rigat of the
‘ransf oror to mike the trapster In cthe cuse of a transfer by
a srock exvhange nominea the lodgment of share certificates
well only be pacessary 1t, and to thn extent that, cert.ficates

have been :ss ' . raspoecrt oi tne shares :n quest.ion,
ihl 1t s .n respect of wily one class of shares: and
te) it 1s 1a favour of not movoa thar ' ar “ransfereas.

20 'f the directors refuse to register a transfsr of a share,
whether parsuant to the provisions of Articls 29, Articla 43 or

Article 44, they shall within two months at'ter the date on which the
transfer vas lodged wrth the Company send to the transferes notice of the
refucal .

31 The registration of transfers of shares or of transfers of any
class of shares may be suspended at such times and for such pericdr (not

exceeding thirty days 'n any yesar) as the directors may determine.

32, No Fese shall be charged for the registration of any :rstrament
of trunsfer or other document relating to or affecting the title <o any

share,

a3, The Company shall be entitled to retain any instrument of
transfer which 1s registered, but any instrument of transfer which the
directors refuce to register shall be returned tc the person lodgaing 1t

vhen noticy ot the refusal is given.
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A Tre Torpaly sn«.. ow Ont.Tled to destroy 4l instrom.vs of
TEALSIED WAL NdVA Deen reglstered at any time after the eXpIr4t Lol O
S.4 yedrs rrom mre date of registration tnereof ard 4. dividend mandates
anira LTovar.ars o crarge ot address at ary time after the exp:rat om
ut rWo Yedos from Lne date of recording thy reof ane a.l share
vertificates which nave been cancelled at any time after the expiration
nf one ymar from the :date of the cancellation thereof and :t shall
vonciusLvely be presumsd :n favour of the Company that every entry irn tie
LegLstar purpnarting vo have been made on the bas:s of an instrument of
transfer or other documents so destroyed was duly and properly made and
every instrument of transfer so destroyed was a valid and affective
tnstrument duly and properly registersd and every share certificate so
destroyed was a valid and effective certificate duly and properly
cancelled and every other document hereinbefere mentioned so destroved
was a4 valid and effective documenl in accordance with the recorded
particulars theraof in the books or reccrds of the Company. Provided
aiways 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 be construed as imposing upon
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 Article; and

ie) ferences herein to the destruction of any document include

references co il's disposal thereof in any manne -,

16~



UNTRACED S!AREHOLDERS

32 1A Tre Company shall tw wntitied to sell az the beat price
reasonab.y obta.nable the shatw: of a member or the shares to which a
parson .s entit ed by virtue of transmission or dealh or bankruptey :f
and provided that -

(1) during the period of twelve vears prior %o the date of the
publicatiorn of the advsrvisements referrad to in paragragh 151!
below (or, 1f published on diffesren:t dates, the first thersof)
at least three warrants and chsques in respsct of the dividend
on the shares in question sent in the manre-~ authorissd by the

Art.cles have remained uncashed;

(x1) the Company shall on expiry of tha <aid period of twelve years
(2) have inserted advertisements, both in two leading rational
dally newspapers in the United Kingdom and in a newspaper
circulating in the area of the registered address, and (b) have
sent a lecter to that address, giving rstice in both cases of

Lts intenkion to sell the said shares;

(1ii) during the said period of twelve years and the periocd of threes
months following the publication of the said advertisements the
Company shall have received indicaition neither of the

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

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

The Stock Exchange of its intention to make such zale.

(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 it had
been executed by the registered holder of or person entitled by
transmission to such shares and the title of the transferse shall no- be
affected by any irregularity or invalidity in the procesdings relating

thereto. The net proceeds of sale shall balong to the Company wh.ch

-17-
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S7a.. ca Ubliged 10 ACCOWrt T0 Tre former mewber or otrer eI SO
p-wv.0.8ly entitied ax aforesaid for an amount equal to suce proceeds and

wid.. €NCEE the came of suck formar membar or nther person :n the oooks

o F e

# arpany as a creditor for such amount  No tris* shall be creatsd
-0 orespact of tre debt| no (nterest snual! ve payable in respect of the
same and the Company shall rot be raguired to account for any money
earned on the nat proceeds, which may ba employed :n the bus.ness of the
Company ur invesied :in such invastments (ather than shares of the Compary

or Lt holdinp compary i1f any) as the directors may from time to time
tnink fig,

TRANSMISSION OF SHARES

36 If a member d-es, the survivor or survivors wk s h= was a
Jo'nt holder, and hiy personal representatives whsre he w.z a sols holder
ur the ouly surviver of joint holders, shall be the only persons
re.ngnrsed by the Jompany as having any title to his interest; but
nothing hersin con.ained shall releazs the estate of a usceased nambsr

from any liabiiity in respect of any share which had been Jointly held by
fitri

37. A person becoming entitled to a share in consequence of the
death or bankruptcy or mental disorder of a member may, upon sucn
evidence being produced cs the directors may properly require, elect
sither to bacome the holder of the share or to have some person nominated
by him registared as the transferee. If he elects tc become the ho.der,
he shall give notice tu the Company to that effect. If he aslects to have
another person registerad, he shall execute an instrument of transfer of
the share to that person. All the Articles relating tv the transfer of
shares shall apply to the notice or instrument of transfer as if i1t were
an Lnstrument of trarisfer executed by the membar and the death or

bankruptey of the member had not occurred.
38. A person becoming entitled to a share in consequence of the

death or barkruptey or mental disorder of a member shall have the tights
£ which he would be entitled if he were the holdex of the share, except

-18.--



that :e snall not, befors Sesrg registersd as the holdsr of 1. stare be
=Nt l.ec LL resysct of 1t to attend or vote at any mee-ing of he Company
or at axy separate meet.ng of the holders of any class of shures .m the
Compary  Prov.ded always rrat the directors may at ary time give notice
req.lring any such perscn to elect either to bs registered himself or to
transfer the share, and :f the nccice 1s not corplied with within

ninety days the dirsctors may thereafter withhuls pavment of all
dividends, bonusas or other moneys payable in respect % the share unt:.

the requirements of the noti-e have been complied with.
ALTERATION OF SHARE CAPITAL
39 The Company sy by ordinary resolution:-

(a) 1ncrease 1ts share capital by new shares of such amount as the

resolution prescribes:

(b} consolidate and divide all or any of its share capital into

shares of larger amount than its exigting shares;

(e) subjy=ct to the provisions of the Acts, sub-divide its shares,
or any of them, into shares of smaller amount and the
resolution may determine that, as between the shares resulking
from the sub-division, any of them may have any preference or

advantage as compared with the others;

(d) ecancel shares which, at the date of the passing of the
resolution, have not bee.. - - n or agreed to be taken by any
person and diminish the amount of its share capital by the

amount of the shares so cancelled.

40, Whenever as a result of a consolidation of shares any membars
would become entitled to fractions of a share, the directors may, on
behalf of those memitwurs, sell the shares representing the fractions for
the best price reasonably obtainable to any person (including, subject to

the provisions of the Aect, the Company) and distribute the net proceeds
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of sale 1n dus pranorvson among those members, and the direcvors nay
iuthor:se some person to execute an instrument of transfer of rre snares
tv. or in accordance with the dirsctions of, the purchassr The
transferes snal. notr be bound to see to the applicatiun ot the pirchase
money nor shall his title tu the shares by affaected by any irregularity

in or invalidity of the procesdings in referance to the sale

41, Subject to the provisions of the Acts, the Company may by
special resolution reduce :ts share capital, any capital redampt.on

reserve and any share prem:um account 1n any way
PURCHASE OF OWN SHARES

42, Subject to the provisions of the Acts, the Company may purchase
its own shares (including any redeemable shares). No purchase by the
Company of i1te own shares shall take place unless it has been sanctioned
Oy an extraordinary resolution passed at a separate class meeting of the
holders of each class of shares (if any) in issue convertible into equity

shars capital of the Company.
UNITED KINGDOM CONTROL

43.(A) It is a cardinal principle that the Company should be and
remain under United Kingdom control.

(B} In this Articls:-

" . i E r -E: QQDL':Q]“ means any co.porav-on (other than a

Foreign Corporation, :-

fa) of which one third or more of the directors (or persons
cccnpyLng the position of directors by whatever name callasd)
are Foreigners or Foreign Corporations or are accustomed to act
in accordance with tho suggestions, insti ~ions or directions

of Feveigners oy Foreign Corporations; or
g

=30




‘oi of whiich stares carrylng more than thirty per ceir of tre
votes which are ordinarily eligible o bs cast on « pol. at
gereral meetings of the corporaticn are for 7a time beirg he.a

47 Foraigrers or Foreign Corporations,

“Depositary” means a person appointed by the Company wno holds or is
interestel in Shares and 1ssues securities which evidence such Shares or
the right to receive such Shares und which carry the right ta call for
delivery of the undarlying Shares;

:Dgnnggtnzg_Bg;ggnxnga" means such percentige as the directors may

determine at any time in accordance with paragraph (D) (v) balow;

~Depogitary Share" means a Share held by a Depositary or in which such
Depositary 1s interested in his capacity as a Depositary, up to the
maximum nunber of Permitted Depositary Shares:

"Exgess Foreign-held Share" means any Foreign-held Share of which

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

Permitted Maximum as defined in the said paragraph (D);

"Excluded Shares" means shares registered in the name of a Stock Exchange
Nuninee and shares which, whether or not they are registered in the name
of a Stock Exchange Nominee, are for the time being the subject of The
Stock Exchange's Talisman Settlement Regulations for the time being in
seffect by virtue of their having been degosited in Lhe 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

=21~



'O 3 EOVEITUIMNT OF EOVEITARnt QOpAITESIT U ZOVernme:.X acency or

Loy other than of the United Kingdux or any part trereot or

Ci ANy mun.Cipd., 10C2), STATUTOrY Or Other cuthor.ty or any
wrderti¥ing or body es.abiisned in any countrs other tran the

Unitea Kingdom,

"Eorsignar” means any individual who 1s not a British catizen a Brit.an
Dependent Tarritories citizen or a Br.tish Oversaas citiren ¥ virtue of
the British Nationality Act 1921,

"Forsign-held Shara" means any Share iother than a Qualifying Shars, a
Scheme Share, a Depositary Share and an Excluded Shars) of which any

Owrer is & Foreigner, Foreign Corporation or Corporation under Foveirn
Control ;

"Quner", in relation to any Share, means:-

(a) any person who holds, whether alone or jointlv with any other

person, any Share; or

(b) any per.... on whose behalf any Share is, directly or
indirectly, held, or with or to whom any holder of any Shars
has agreed or committed himself rr becoms obliged (whether or
not in a manner which 1s lagally binding) to exercise or to
refrain from exercising voting rights attaching thereto in
ancordance with that persen's suggestions, instructions or

directions;

“Permitfed Denositary Shareg" means at any time the total number of

Ordinary Shares in issue multiplied by the Depositary Parcentage (rounded

down to the nearest whole namber of Ordinary Shares),
"Qualifving .Share" means any share in the capital of the Company which :is

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

the trustees of:-
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(D} The expression "digposal" for the purposes of this Article
shall be deemed to include any reduction in the Group's percentage

interest in any corporation or firm (being a corporation or firm which is
controlled by the Company by virtue of the ownership of shares or other
proprietary interests) where such reduction results from the 1ssue of
shares or other proprietary interests therein to any person other than a
member of the Group or from any other arrangement or transaction not

otherwise covered by the preceding provisions of this Article 9, provided
that:-

(1) no such disposal shall in any event be treated as material
unless the Company thereby ceases to control the corporation or
firm concerned by virtue of the ownership of shares or other

proprietary interests; and

in applying the provisions of sub-paragraph (C)(iii) of this
Article to determine whether any disposal of the nature
referred to in this paragraph (D) is material, 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:-

(2) in any case where the corporation or firm concerped is
engaged in the Nuclear Business, the net asset value or
average profits (as the case may be) of the relevant
corporation or firm as attributable to the whole of the
Company's interest therein prior to such dispesal
(irrespective of whether or not any part of that interest
is retained}; and

in any other case, the differesnce 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 thererin prior to such disposal and

those so attributable after such disposal.




(E) The Special Shareholder shall be entitled to receive notice of
and to attend and speak at any general meeting or any meeting of any
class of sharehoiders of the Company but the Special Share shall carry no

right to vote nor any other rights at any such meeting.

(F) In a distripution of capital in a winding~up of the Company,
the Special Shareholder 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.

(G) The Special Shareholder may, subject to the provisions of the
Act, require the Company *o redeem the Special Share at par at any time
by serving written notice upon the Company and delivering the relevant

share certificate.
SHARE CERTIFICATES

10. Every member (excluding 2 stock exchange nominee to whom a
certificate 1s not to be issued) upon becoming the holder of any shares,
shall be entitled without payment to one cesrtificate 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 of such holdang)
or several certificates each for one or more of his shares upon paymantL
for every certificate after the first of such reasonable sum as the
directors may deternine. Every certificate shall be sealsd with the Seal
or the Securities Seal and shall spescify tha number, class and
distinguishing numbers (if any) of the shares to which it relates and the
amount or respective amounts paid up thereon. The Company shall not be
bound to issue mores than one certificate for shares held Joantly by
several persons and delivery of a certificate to ons Joint holder shall
be a sufficient delivery to all of them. Unless the directors otherwise
determine, no definitive cortificate shall ba i1ssued in respect of shares

held by a stock exchange nominee.
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11, If a share certificate is defaced, worn-out, lost or destroyed,
it may be renewed on such terms (if any) as to evidence and indemnity and
payment of any exceptional expenses reasonably incurred by the Company in
investigating evidence as the directors may determins, but ctherwise free
of charge, and (in the case of defacement or wearing—out) on delivery up

of the old certificate.
LIEN

12. The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys (whether presently
payable or not) payable at a fixed time or called 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 is not paid within fou “teen
clear days after notice has been given to the holder of the share or to
the person entitled to it in consequence of the deatr o bankruptey 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 direactors may authorise some
person to executa an instrument of transfer of the shares sold to, or.in
accordance with the directions of, the purchaser. The title of the
transferee to the shares shall not be affected by any irregularyity in or

invalidity of the proceedings in reference to the sale.

15 "he net proceeds of the sale, after payment of the costs, shall
be applied .n payment of so much of the sum for which tha lien exists as
1s presently payable, and any residus shall (upun surrender to the
Company for cancellation of the certificate for the shares sold and

subject to a like lien for any moneys not presently payable az existed
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apon the shares before the sale) be paid tu 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 unpard on their shares (whether
in respect of nominal vzlue or premium) and each member shall (subject to
receiving at least fourteen clear days’ notice specifying when and where
payment 1s to be made) pay to the Company as requrred 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 du>
thereunder, be revoked in whols or part and payment of a c¢all may be
postponed in whole or part. A person upon whom a call is made shall
remain liable for calls made upon him notwithstanding the subsequent

transfer of the shares in respect whereof the calli was made.

17. A call shall be deemed to 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 respsct thereof.

19, If a call remains unpaid after it has becoms due and payable,
the person from whom it 1s due and payable shall pay interest on the
amount unpaid from the day 1t became due and payable until it is paid at
the rate fixed by the terms of allotment of the share or in the notice of
the call or, i1f no rates 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 allotment or at any
fixed date, whethar 1in respact of nominal value or premium or as an
instalment of a call, shall bes 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 payable by virtus of a call.
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21. Subject to the terms of allotment, the directors may make

arrangements on the issue of shares for a difference between the holdes s

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

22, The directors may, if they think fit, receive From any member
willing to advance the same zll or any part of the moneys (whether »n
acaount of the nominal value of the shares or by way of premium) uncalled
and unpaid upon the shares heid by him and such payment in advance of
calls shall extinguish pro tanto the liabil.cy upon the shares in respect
of waich it is made and upon the money so received (until and to the
extent that the same would but for such advance becume payable) the
Company may pay interest at such rate (not exceeding twelve per cent. per

annum! as the member paying such sum and the directors agres upon.

23. if a call remains unpaid after it has become due and payable,
the directors may pive to the person from whom 1t iz due not less than
fourteen clea~ days' notice requiring payment of the amount unpaid
toget.uer with any interest which may have accrued. The notice shall nare
the place where payment is to be made and shall state that if the notice
1s not complied with the shares in respect of which the call was made
will be l:iable to be forfeited.

24, If the notice 1s not complisd with, any share in respect of
which :t was given may, before the payment required by the notice has
been made, te forfaited by a resolutiosa of the directors and the
forferture skall include all dividends or other monsys payable in respact
of the forfeited shares «nd not paid before the turfeiture.

25, Subjact to the provisions of the Acts, a forfeited share may be
sold, re-allotted or ctherwise dispesed of on such terms and in such
manner as the directors determine either to the perion who was before the
forfeiture the hslder or te any other person and at any time before sale,
re-~allotment or other disposition, the forfeiture may bs cancelled on
such terms as the darectors think fit. Vhere for the purposes of its

disposal a forfeited shaic is to be transferred to any person the
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directors may authorise some person to execute ar instrument of -ransfir

of the share to t.at person.

26. A person, any of whose chares hzve been fort.ited, shall cease
<0 be a member 1n rerpect of them and shall surrerdder to the Company for
cancellation the certificate for the shares forfeited pul shal remain
liable %o the Company for all moneys which at the date of forfeiture were
presently payable by him to the Company in respert of those shares with
intereat at the rate a. which "nterest was payable on those moneys before
the forfeiture or, if no interes! was so payable, at the appropriate rare
(as defined in the Act) from the date of forfeiture uniil paymunit but the
direccors may waive payireat wholly or in part or enforce payment wilhout
any allowance for the value of the shares at the time of forfeiture or

for any consideration received on their disposal.

27 A statutory declaration Ly a director or the secratary that a
share has been forfeited on a specified date shall be conclusive avidance
of the facts stated in it as against all persons cla:ming to ba entitled
to the share and the declaiation shall (subject to the exscution of an
instrument of transfer 1f necessary) crustitute a good title co the share
and the person to whom the share is disposed of shall not be bound te gee
to the application of the consideration, 1f any, nor shall his title to
the share be affected by any irregularity in or anvalidity of the

proceedings in reference to the forfsiture or disposal of the share.
TRANSFER OF SHARES

28. The instrument of transfer of a share may be in any usual form
or in any othar form which the directors may approve and shall be
exaecuted by or on bshalf of the transferor and, unless the share is fully
paid, by or on behalf of the transferes.

29 Without prejudice to the provis:ions of Article 43 or

Article 44, the directors may refuse to regis~ar the transfer of a share

which 1s not fuily paid to a person of whom they do not approve and they
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(a) any retirement benefits scheme for the employees of a business
or undertaking carried on (who'ly or mainly) in the United
Kingdom otherwise than by a Foreigner or Foreign Corporat: .a
which 1s, or is treated by the Commissioners of Inland Revence
as, an exempt approved scheme for the purposes of the F.nance
Act 1970; or

(0 aay charity which 1s registered under the provisions of the
Charities Act 1960, or

(e} any exempt charity within the meaning of that Ast

other than (in any such case) a retirement benefits scheme, charity or
exempt charity of which the majority of the trustees ars Foraigners,

Foreign Corporations or Corporations under Foreign Control;

"Scheme Share" means any share in the capital of the Company whach ~ at
the material time heid by the trustees of any profit shar.ng scheme
established by the Company or by any of .ts subsidiaries and approved by
the Board of Inland Revenue in accordance with the provis.ons of Part T
of Schedule 9 to the Finance Act 1978;

"Share” means any share in the capital of the Company which ca ries the
right to vote un a poll at general mestings of the Cersany whether

ordirarily or only in specified cirrcumstances;

“Stock Exchange Nominee" means SEPON Limited or any successor of SEPON

Limited (1n each case as a nominse of The Stack Exchange); and

"Jnited Kingdom™ means Great Britain, Northern Irsland, the Charnel Tsles

and the Isle of ¥an.

{C) The direct-rs shall not register any person as a holder of a
Share \other than (1) 2n allottee urder an issue of Shares by wvay of
capitalisation of profits or ressrves made pursuant te the Articles, (1)

a Stock Exchange Nominee and {1x1) the trustzes of any Scheme Si are)

23—




unless there has been furnished to them a declaration (in scch form as
the directors may from time to time prescribe) signed by or on behalf of
such person (or, in the case of a corporation, sealed by the corporation
or signed on its behalf by .. attorney or duly authorised officer or
agerit of the corporation), together with such evidence as the directors
may require of the auvthority of any signatory on behalf of such person,
stating that, upon registration of such Share in the relevant namo or
nemes, either (i) such Share will not be a For: . gn-held Share or (i1)
such Share will be a Foreign-held Share. The dirsctsrs shall in any case
where they may ccusider 1t appropriate require such person to provide
such evidence or give such infcrmation as to the matters referred to in
the declaration as they thonk fit. The directors shall decline to
register any rerson as a holder of a Shars (other than as aforesaid) if

such a declarat.on or further evidence rr information is not provided or

given

(D) (1) [Ihe directors shai. maintdain a separate register i1n 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 i Foreign-held Share, or

(b) has been duclared to be a Foreign-held Share by virtue of
a declaration of the directors made pursuant to

paragraph (" of :this Article;

and in either case wnich has not ceased to be a Foraign-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 arther -

{a} 1n more than 29.5 per cent. less the Dernsitary Percentage

("the Permitted Maximum Pe.centage") of the votes which
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are ordinarily eligible to be cast on a poll wt general

meetings of the Company or

in more than the Permitted Maximum Percentage of the

aggregate of :~

(1) the votes which are attributable to all Shares {(other
than Scheme Shares) carrying a present right to vote

and
the votes which are attributable to all other Shares
in respect of which the directors have made a

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

(in each case disregarding the provisions of Article 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 this
Article.

It shall be for the directors to decide whether or not a
Foreign-held Share is an Excess Foreign-held Share but, in
m.king any such decision, the directors shall, so far as
practicable, have regard to the order of date in which
particulars of Foreign-held Sharas have been, or ars to be, or
are pursuant to sub-paragraph (J)(iii} below deemed to be,

er.~ered in the separate register as aforesaid save:—

(a) 1in circumstances where such would in the opinion of rhe
directors be inequitable, when the directors shall apply
such other criterion or criteria as they consider

apuropriate; and

in the case of Foreign-held Shares of which part.culars
are registered at or around the same time (including, but

without limitati.n, upon regastration in the names of




(iv)

(v}

persons other than the Secretary of State or his noumirees
tollowing the Offer for Sale of ordinary shares in the
Company), when the directors shall be entitled to
determine which of those Shares are to be treated as
Excess Foreign-held Shares in such manner (whether by
scaling-down or otherwise} as they shall in their absolute

discretion decide.

Subject as hereinafter mentioned, the directors shall remove
from such regist any Foreign-held Share if 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 the
holder ok such Foreign-held Share (or, in the case of a
corporation, sealed by the corporation or signed on 1ts behalf
by an attorney or duly authorised officer or agent of the
corporat.on), together with such evidence as the directors may
require of the authority of any signatory on behalf of such
holder, stating that such Share is no longer a Foreign-held
acare. The directors shall also in aty case where they may
consider it appropriate require such holder to provide such
evidence or give information as to the matters referred to in
the declaration as they think fit. The directors shall not
remove from such register any Share unless such a declaration
is provided (with any further evidence or information so
required by them) and they are satisfied that the Share is not
a Foreign-held Share.

(a) The directors may determine and from time to time alter.
the Depositary Percentage, provided however that the
Depositary Percentage shall not be determined or altered

1n such a way as to cause either:
(1) any Share ragistered az a Foreign-held Share at the

time the dstermination or altsration takes effect to

bacome an Excess Foreign-hald Share; or
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(i1) in the case of an alteration, any Share which 15 a
Depositary Share immediately prior to thae alteration

taking effect to cease to be a Depositary Sharse;

(b) The directors shall cause an announcement of the proposed
determination or alteration to be made through the Company
Announcements Office of The Stock Exchange (and any other
stock exchange or market on which Shares or securities
evidencing the right to receive Shares are quected or dealt
in) with a copy to the Depositary. In the case of an
alteration such announcement shall be made at least

30 days before the alteration becomes effective.

(&) Subject to the provisisons of this Article, the directors 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 Artiecle, 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 joint holders) of a Share, other than a Stock Exchange
Nominee, requiring him te make a declaration (in such form as the
directors may prescribe) within such reascnable 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
this Article, if at any time it appears to the directors that a Share
wnich 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
helders) requiring him te show to their satisfaction that such a Share is
not a Foreign-held Shars. For this purpose failure to make a declaration
pursuant to paragraph (E) 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 extendad time as in all the circumstances the
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directors shall corsider reasonable) they are not so satisfied, the

directors shall declare such Share to be a Foreign-heid Share

(C) The directors shall give notice in writing to the holder (or to
any one of joint holders) of any Share which appears to them to be an
Excess Foreign-held Share requiring him within twenty-one days {sr sush
extended time as in all the circumstances the directors shall conside:
reasonable) to transfer such Share to another person so that it will
cease to be a Foreign-held Share. On and after the date of such notics,
and until registration of a transfer of the Share to which it relates
pursuant to the provisions of this paragraph (G) or paragraph (H) of this
Article, the Share shall not confer any right to receive notice of or to
attend or vote at general meetings 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 directers to be an Excess Foreign-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 as
aforesaid shall be informed by the directors of any share becoming or

being deemed to be an Excess Foreign-held Share.

(H) If wit'.in twenty-one days after the giving of any notice
pursuant to paragraph (G) of this Artiele (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 shall arrange for the Company to sell such Share at the best
price reasonably obtainable to any other person so that the Share will
cease to be a Foreign-held Share. For this purpose the directors may
avthorise in writing any officer or employee of the Company to axecuta on
behalf of the holder or holders a transfer of the Share to the purchaser
and may issue a new certificate to the purchaser. The net proceeds of
the sale of such Share shall be received by the Company whuse receipt
shall be a good discharge for the purchase monay and shall be paid over
by the Company to the former holder or holders (together with interest at
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